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SJC SECURITIES SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness
..... il - R
S0/No.: 43/CV-8JCS/2021 Tp.HCM, ngay24 thang 06 ndm 2021
- " Ho Chi Minh City, Jun 24, 2021
CONG BO THONG TIN INFORMATION DISCLOSURE

- Kinh giti/ To: - Uy ban Chimg khoan Nha nuéc/ The State Securities Commission
- S& Giao dich Chirng khoan TP.HCM/ Hochiminh Stock Exchange
- S& Giao dich Chirng khoan Ha Noi/ Hanoi Stock Exchange

Tén td chirc / Organization: Cong ty C phin Chimg khoan SIC

Dia chi tru s& chinh/ Address: 87 Ham Nghi, Phudng Nguyén Thai Binh, Quan 1, Tp.HCM

Dién thoai/ Telephone: (84-8) 3911 9999  -Fax: (84-8) 3911 88388

Ngudi thyc hién cong bd thong tin/ Submitted by: Kim Hwan Kyoon

Chirc vy/ Position: chu tich HPQT/ chairman

Loai thong tin cong bé : [dinh ky [Jbét thwong [124h [ theo yéu cau

Information disclosure ype: El/ﬁeriod:c [l Irregular 124 hours 11 On demand

N9i dung thong tin cong bb (*)/ Content of Information disclosure (*):

Tai liéu hop Pai hoi dong cb dong thudng nién ndm 2021/ content of Annual general meeting of
shareholders 2021:

Thong tin ndy da dugc cong b trén trang thong tin dién tir ciia Cong ty vao ngay 24/06/2021 tai
dudng dan: http://sics.com.vn/index.php/news/ This information was disclosed on Company’s
Portal on date June 24, 2021 and Available at: http://sjcs.com.vn/index.php/news

Tdi cam két céc thong tin cong bd trén day 1a dang sy thét va hoan toan chiu trach nhiém trudc
phap ludt v& ndi dung cac thong tin di cong b6./ I declare that all information provided in this
paper is true and accurate; I shall be legally responsible for any mispresentation.

Nguoi cong b6 thong tin
.. CHAIRMAN

Tai liéu dinh kem/ ,:."'I-' NG TV
Attachment: - Koutn

7 KIM HWAN KYOON
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SJC SECURITIES CORPORATION

- Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HCMC
SECURITIES
. THONG BAOMOIHQP
PAI HQI PONG CO PONG THUONG NIEN NAM 2021
INVITATION LETTER

ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021

Kinh giti: Quy C8 @dng Céng ty C5 phin Chimg kho4n SJC
To: Shareholders SJC Securities Corporation

- Can etk Ludt Doanh nghiép sé 59/2020/QH14 ngay 17/06/2020 va cde vin ban huong
dan thi hanh
Pursuant fo the Law on Enterprises No. 59/2020 / QHI14 dated June 17, 2020 and
guiding documents.

- Cdn cit Diéu Ié Cong ty Cé phédn Chimg khodn SJC
Pursuant to the Charter of SJC Securities Corporation.

- Can cik Quyét dinh sé 05/QD-HPQT/SJCS/2021 ngay 16/06/2021 ciia Chii tich HDOT
Cdng ty Co phén Chitng khodn SIC vé vigc 16 chirc Dai héi déng cé déng thuong nién
ndam 2021
Pursuant to Resolution No 05/QD-HPQT/SICS/2021 dated June 16, 2021 of the
Chairman of the Board of Directors of SJC Securities Corporation on the organization
of the Annual General Meeting of Shareholders in 2021.

Hoi dong quan trj Céng ty C5 phén Chimg khoan SIC triéu tip Dai hoi ddng cb dong
thudng nién ndm 2021 ciia SJICS nhu sau

The Board of Directors of SIC Securities Corporation convenes the Annual General
Meeting of Shareholders 2021 of SJCS as follows:

Thoi gian: 08h30 ngay 29 thang 06 nim 2021

Time: 08:30 on June 29, 2021

Dja diém: 3 Lé Thénh Tén, phwirng Bén Nghé, Quin 1, TP. Hd Chi Minh
Place: 03 Le Thanh Ton, Ben Nghe Ward, District 1, City. Ho Chi Minh

Dbi twong tham du: Tit ca céc cd déng s& hiru ¢ phin coa Coéng ty Co phﬁn Chimng khoan
SJC chét danh sach vao ngiy 03/06/2021. Truémg hop cb dong khong thé tryc tiép tham dur
Bai hoi, ¢ dong cé thé iy quyén cho dai dién tham dy. Viée ty quyén phai 1am bing van ban,
c6 chit ky x4c nhan dbi véi c6 dong la ca nhan va chit ky, tén, dong du d6i véi cb dong 14 tb
chirc, co quan.

Participants: All shareholders owning shares of SJC Securities Corporation whose name
appears in the list on June 3, 2021. In case shareholders cannot attend the meeting,
shareholders can authorize a representative to attend. The authorization must be made in
writing consent, with signature certifying for individual shareholders and the signature, name
and stamp for the shareholder being an organization or agency.

Noi dung Pai héi nhw sau/ The content of the meeting is as follows:

Thei gian/ Time Noi dung chwong trinh/ Content

Dén khéch va kiém tra tu cach cd dong
Welcoming guests and checking shareholder status

8h30 - 9100 - Dén tiép céc cb dong va khach moi

Welcoming shareholders and guests




EECURITIES

SJC SECURITIES CORPORATION
Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1, HCMC

- Kiém tra x4c nhan tu cach cb dong/dai dién o dong du hop PHDCD/
Verifying the status of shareholders / shareholder representatives attending the
General Meeting of Shareholders

- Phat tai liéu cho cb dong
Distribute documents to shareholders

9h00 - 9h30

Khai mac DPai hoi/ Opening Congress

~Khai mac, tuyén b ly do, gi6i thiéu thanh phin tham dy
Opening ceremony, deca‘armg reasons, introducing participants

- Bdo cdo két qua kiém tra tu cach cd dong/dai dién cd dong, tuyén bo du diéu

kién tién hanh Dai hoi
Report on the results of checking the status of shareholders / shareholders'

representatives, declaring eligibility o conduct the meeling

- Thong qua chuong trinh hop PHDCD

Approve the agenda of the General Meeting of Shareholders
- Théng qua quy ché ché 1am viéc

Approve the working regulations

- Gi6i thiéu Poan Chu tich, Ban thu ky diéu hanh phién hop DHDCD
Introduce the Presidium, the Secretariat to run the General Meeting of
Shareholders

- Gidi thiéu Ban kiém phiéu, Giam sat kiém phiéu dé PHPCP bau
Introduce the Vote Counting Committee, Vote Counting Supervision Committee
for the General Meeting of Shareholders to elect

%h30 - 10h30

Trinh by céc td trinh xin ¥ kién biéu quyét thong qua céc ndi dung
Presenting papers for voting opinion rhrough the following contents:

v Béo cdo HDQT nim 2020 va td trinh ké hoach nam 2021
Board of Directors to report 2020 and business plan for 2021

v’ Béo cdo Ban Kiém Soét nam 2020 va t& trinh ké hoach niim 2021
Supervisory board to operation report 2020 and p!an for 2021

v' T& trinh théng qua béo cdo tai chinh di dugc kiém todn 2020
Approve the audited financial statements of 2020

v T& trinh PHDCD chon don vi kiém toan 2021 1a DFK
Choose audit company for the fiscal year 2021 is DFK

v" T& trinh chi tra cho HPQT va BKS thii lao niim 2020 (khong chi tra vi
cong ty 13) va t& trinh tht lao ké hoach ném 2021.
Remuneration for BOD and Board of supervisor in 2020 (in this case
because the company had accumulated loss in 2020), the company will not
pay remuneration for BODS) and remuneration plan for 2021.

v’ T trinh théng qua quy ché quan trj cong ty
To approve the company’s management plan

v’ T& trinh théng qua quy ché hoat dong Hbi dong quan tri
To approve the operation guideline for BOD

v Té trinh théng qua quy ché hoat dong Ban Kiém Sodt
To approve the operation guideline for board of supervisor

v T& trinh théng qua stra @di didu 1é SJC lan thu 08 (vi dang nop didu 1é SIC
14n thir 07 cﬁng ho so dai (dién phép lugt va ddi tén cong ty tai UBCKNN)
nén vén dé nay s& ty quyén giao cho HPQT stra bd sung sau
To approve the change of the company’s charter 8" (as the company 7"
charter amendment is in reviewing for SSC approval, this will be
authorized to BOD to amend later)
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SJC SECURITIES CORPORATION

L= B Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HCMC
SECURITIES

- Théo hudn/ Discuss
- Biéu quyét thong qua céc ndi dung xin ¥ kién tai Pai hoi
Vote to approve the contenis of the meeting for comments

10h30 - 11h00 Nghi gidi lao/ Tea break

11h00 - 11h15 Cong bb két qua bidu quyét/ Announce voting results

Két thiic Pai hi/ End of Meeting

Thong qua Bién ban hop va Nghi quyét DHDCD

11h15 - 11h30 Approving the minutes of the meeting and resolutions of the General Meeting of
Shareholders

Bé mac Dai héi/ Closing the Meeting

Kién nghi vé ndi dung Pai hoi/ Recommendations on the content of the meeting

Viéc kién nghi ndi dung, chuong trinh hop PHDCD dugrc thuc hign bang vin ban va duge gui
dén Céng ty C4 phin Chiing khoén SJC chim nhét 05 ngay 1am viéc trude ngay khai mac

The content and agenda of the meeting of the General Meeting of Shareholders are proposed
in writing and sent to SJC Securities Corporation at least 05 working days before the GMS
date.

Xdc nhin tham dy/ Attendance confirmation

Dé thufn tién cho viéc t chirc Pai héi, sau khi nhdn duoc thy moi, dé nghj céc cd dong xéc
nhén viée tham dyr (gt gidy ding ky tham du Dai hdi) hodc Gidy ty quyén (néu tiy quyén cho
ngudi khac) theo miu quy dinh va giri v& dia chi sau.

To facilitate the organization of the meeting, after receiving the invitation letter, shareholders
are requested to confirm attendance (send registration form to attend the meeting) or Power
of attorney (if authorized to others) according to prescribed form and send to the following
address:

CONG TY CO PHAN CHUNG KHOAN SJC/ SJC SECURITIES CORPORATION
Dia chi: S6 87 Ham Nghi, phuong Nguyén Théi Binh, quén 1, Tp.HCM :
Address: No. 87 Ham Nghi, Nguyen Thai Binh Ward, District 1, Ho Chi Minh City
Dién thoai: (028) 3636 1398
Phone: (028) 3636 1398
Thai gian nhan: Trwée 16 gid' 00 phit, ngay 25 thang 06 nim 2021.

Receiving time: Before 4:00 PM, June 25, 2021.

Giri kém theo the mdi ndy cic tai liéu
Attach the following documents to this invitation:
- Thu moi hop
Meeting invitation,
- Phiéu ding ky tham dy Dai hai
Registration form to attend the meeting. ‘
- Gidy ty quyén tham dy Dai hdi s& duge giri téi timg Quy cb dong
Power of attorney to attend the meeting will be sent to each quarter of sharcholders.

Tai liéu hop Dai hdi ddng cb dong dwgc ding tai trén trang thong tin dién tr cia cong ty tai
dudng din http://sjcs.com.vn/index.php/news/dnsc-news/

Documents of the General Meeting of Shareholders are posted on the website death of the
Corporation at the link htip://sjcs.com.vn/index. php/news/dnsc-news/
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SJC SECURITIES CORPORATION

= A= Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HOMC
SECURITIES

Quy b dong toi tham dy Dai hoi vui long mang theo CMND hodc Ho chiéu (ban chinh) va
Gidy ty quyén (ban chinh — trong truong hop ty quyen)

Shareholders to attend the meeting please bring ID or Passport (original) and Power of
Attorney (original - in case of authorization).

C:ic bién phap phong chéng dich Covid-19, dam bdo an toan cho C6 ddng khi tham dy:
Nhim muc dich dam béo an toan cho Quy cb dong khi tham du hop va tuén thi céc quy dinh
lién quan dén viéc phong chung dich Covid-19, Cong ty SIC s& thuc hién cac bién phap phong
chéng dich tai Pai hoi cu thé nhu sau:

Quy C6 dong tham du Dai hdi vui long cai dit va bat ung dung truy vét (BlueZone)
va thye hién khai bao y té trucrc khi tham dy dai héi.

Tai ngay to chirc Pai héi, 6 dong, khach moi tham duy, nhan sy td chirc Dai hoi
du(rc yéu ciu thyc hién céc thi tyc bét budc nhu: do nhiét d6, sat khan tay va deo
khau trang trong subt qua trinh tham dy Dal hoi.

Cd dong/dai biéu tham dv cb déu hiéu sot (thén nhiét trén 37°C, ho, khé thd vui
long khong tham dy trye tlcp ma iy quyén cho ngudi khéc hodc tiy quyén cho Hoi
ddng Quan tri hodic Ban Kiém soét.

Céc cb dong s& duoe ban td chirc bb tri ngdi dam béo khoang cach t6i thidu 2m.
Trong sudt qu4 trinh tham di Dai hoi, Quy c6 déng vui long han ché viéc tép trung
dong nguoi trude khi Dai hoi bat dau va két thic, ngh1 giai lao,...han ché viée bit
tay, gitr khoang cach tiép xiic t6i thiéu 2m khi giao tiép.

Ngoai ra, thyc hién theo chi thj tai C{mg vin s6 1641/UBND-VX ngay 21/05/2021
cta Uy ban Nhén dan Tp.HCM vé viéc cAm tu tép nhiéu hon 20 ngudi, dé dam bao
an toan strc khde cho Quy cb dong, Céng ty kinh dé nghi Quy c6 déng xem xét U uy
quyén tham du PHDCD cho thanh vién HBQT hodc thanh vién BKS theo miu
Gidy ty quyén giri kém Thu moi nay vé giri vé Cong ty trude 16 ngay 25/6/2021.

Measures to prevent Covid-19 epidemic, ensure safety for Shareholders when attending:

In order to ensure the safety of shareholders when attending the meeting and comply with
regulations related to the prevention of the Covid-19 epidemic, SJCS will implement epidemic
prevention measures at the General Meeting such as: afier:

Shareholders attending the meeting, please install and turn on the tracking
application (BlueZone) and make a medical declaration before attending the
meeting.

On the day of the General Meeting, shareholders, guests, and personnel organizing
the General Meeting are required to carry out mandatory procedures such as
temperature measurement, hand hygiene and wearing a mask during the meeting.
attend the General Assembly.

Shareholders/attendants showing signs of fever (temperature over 37°C, cough,
difficulty breathing, please do not attend directly, but authorize another person or
authorize the Board of Directors or the Supervisory Board.

Shareholders will be arranged by the organizers to ensure a minimum distance of
2m.

During the process of attending the General Meeting, Shareholders are kindly
requested to limit the gathering of people before the General Meeting begins and
ends, take breaks, etc., limit handshakes, and keep the minimum contact distance.
2m when communicating.

In addition, follow the directive in Official Letter No. 1641/UBND-VX dated May
21, 2021 of the People's Committee of Ho Chi Minh City on banning gatherings of
more than 20 people, to ensure safety and health for Shareholders, the Company
would like to request that you consider authorizing a member of the Board of

4



4 SJC SECURITIES CORPORATION
SRS Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HCMC
SECURITIES

Directors to ditend the General Meeting of Shareholders or a member of the
Supervisory Board according to the form of Power of Attorney attached to this
Invitation and send it to the Company before 4.00 PM June 25, 2021

Su tham dy ctia Quy ¢ dong g6p phin quan trong va thanh céng ciia Dai héi.
The attendance of shareholders contributes significantly to the success of the meeting.

Trén trong/ Best regards!

TP.HCM, ngay 23 thang 06 nim 2021
HCMCG, June 23, 2021

CHU TICH HOI PONG QUAN TRI
CHAIRMAN

i:: - (‘""
-‘\
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Ho Chi Minh City, date ...... .... 2021
GIAY PANG KY
REGISTRATION LETTER

Tham dy Pai hoi di“mg ¢ dong thwomg nién nim 2021
ciia Cong ty C6 phan Chiing khoan SJC
Attend the Annual General Meeting of Shareholders 2021
of SJC Securities Corporation

Kinh givi: Cong ty C6 phin Chirng khoan SJC (SJCS)
Dear: SJC Securities Joint Stock Corporation (SJCS)

Tén ca nhan/T6 chic:
Name of person / organization:

CMND/H$ chiéu/GPPKKD sé: cap ngay: tai:
ID card / Passport/ GPDKKD number: dated: in:
Dia chi:

Address:

Téng’sé ‘cé phén s& hitw/ Total number of shares owned:
Ma s0 c0 dong/ Shareholder code:

Tong s6 ¢6 phin dwoc ty quyén (Néu cé)/ Total authorized shares (if any):
(Theo gidy iy quyén dinh kém)/ (According to the power of attorney attached)

Téi xin xac nhan tham du Pai hoi ¢d déng thudng nién ndm 2021 cua Cong ty Cb phén Chimg khoan SJC
t6 chirc vao ngay 03/06/2021, tai dia diém s6 03 Lé Thanh Ton, phudng Bén Nghé, Quan 1, TP. HCM

I confirm to attend the Annual General Meeting of Shareholders 2021 of SJC Securities Corporation held
onJune 3, 2021, at 03 Le Thanh Ton, Ben Nghe ward, District 1, City. HCM Cfry" !

NGUOI PANG KY

SUBSCRIBERS

(Ky va ghi ré ho tén, déng ddu néu la phdp nhdn
Sign and write full name, stamp for legal entity)

! Gidy dang ky nay bao gom 01 trang/ this registration letter include 01 page.
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GIAY UY QUYEN o
DU HOQP PAI HQI PONG CO PONG THUONG NIEN NAM 2021
AUTHORIZATION LETTER

THE ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2021

Kinh givi: Cong ty C6 phin Chirng khodn SJC (SJCS)
Dear: SJC Securities Corporation (SJCS)

Bén iy quyén: Di¢n thoai:

The authorization: Phane

CMND/GPPKKD sb: S ..cp ngay: tai:

ID card/ business registration number dated: in:
Dia chi/Address:

Mi s6 cb dong: S6 ¢b phan hién co:

Shareholder code: Number of existing shares:

S6 ¢b phén uy quyén/ Number of authorized shares:

Bén nhén uy quyeén: Dién thoai:

Authorized party: Phone:

CMND sé: cap ngiy: tai:

ID number: Date of issue: at:

Dia chi/ Address:

Nay Chung to1 Gy quyen cho Ong/Ba duqc thay mat t6i/Chung t6i du hop Pai hoi
ddng cb dong thudng nién ndm 2021 va biéu quyét nhitng vén dé lién quan trong dai hoi.

We now authorize Mr. / Ms. — ............. 1o act on my behalf to attend the Annual General Meeting of

Shareholders in 2021 and vote on relevant issues in the meeting
1

TP.HCM, ngay...... thang .... nam 2021
Ho Chi Minh City, date ...... .. 2021.
Bén nhén iy quyén/ Authorized party Bén ity quyén/ The authorization
(Ky va ghi rd ho tén/ Sign and write full name) (Ky va ghi rd ho tén, dong dau néu la phap nhdn/
Sign and write full name, stamp for legal entity)

1 Gidy Gy quyen nay bao gdm 01 trang/ this authorization letter include 01 page.
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CONG TY CO PHAN CHUNG KHOAN SJC- SJC SECURITIES CORPORATION

- Tru s& chinh: 87 Ham Nghi, P. Nguy&n Thai Binh, Quan 1. Tp.HCM
SECURITIES Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HCM
o a
CHUONG TRINH HOP
PAI HOI PONG CO PONG THUONG NIEN NAM 2021
MEETING SCHEDULE

ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021

Thoi gian: 08 git 30 ngay 29 thang 06 nim 2021

Time: 08:30 June 29, 2021

Dia diém: 3 L& Thanh Tén, phuong Bén Nghé, Quén 1, TP. Hé Chi Minh
Place: 03 Le Thanh Ton, Ben Nghe Ward, District 1, City. Ho Chi Minh

Thoi gian/ Time Noi dung chwong trinh/ Content

Dén khach va kiém tra tu cach cd dong
Welcoming guests and checking shareholder status Lo 4+
- Dén tiép céc ¢b dong va khach moi R o
Welcom:ng shareholders and guests ﬂ' “ / ¢ q.'.ﬁl

8h30 - 9h00 - Kiém tra xdc nhén tu cach ¢d dong/dai dién cb dong du hop PHDCB/ ‘r Fuﬁ?m )
Verifying the status of shareholders / shareholder representatives attending the i i
General Meeting of Shareholders AN :c’%;\ i
- Phat tai liéu cho co dong . \’j ?rf',-i

Distribute documents to shareholders

Khai mac Dai h§i/ Opening Congress

- Khai mac, tuyén bd 1y do, gi6i thiéu thinh phan tham dy

Opening ceremony, declarmg reasons, introducing participants

- Béo cdo két qua kiém tra tw céch ¢d dong/dai dién cb dong, tuyén bo du diéu
kién tién hanh Pai hoi

Report on the results of checking the status of shareholders / shareholders'
representatives, declaring eligibility to conduct the meeting

- Théng qua chwong trinh hop PHDCH

9h00 - 9h30 Approve the agenda of the General Meermg of Shareholders

- Thong qua quy ché 1am viéc

Approve the working regulations

- Gidi thi¢u Poan Chu tich, Ban thu ky diéu hanh phién hop PHPCD
Introduce the Presidium, the Secretariat to run the General Meeting of
Shareholders

- Gidi thiéu Ban kiém phiéu, Giam sat kiém phiéu ¢¢ PHPCD bau

Introduce the Vote Counting Committee, Vote Counting Supervision Committee
for the General Meeting of Shareholders to elect

Trinh bay céc t& trinh xin ¥ kién biéu quyét thong qua céc ndi dung
Presenting papers for voting opinion through the following contents:
v Béo cao HPQT nam 2020 va to trinh ké hoach nim 2021
Board of Directors to report 2020 and business plan for 2021
9h30 - 10h30 v" Béo céo Ban Kiém Soét nam 2020 va o trinh ké hoach nim 2021
Supervisory board to operation report 2020 and plan for 2021
v’ T& trinh thong qua béo céo tai chinh d& duoc kiém todn 2020
Approve the audited financial statements of 2020
v" Td trinh BPHPCPD chon don vi kiém toan 2021 1a DFK




CONG TY CO PHAN CHUNG KHOAN SJC- SJC SECURITIES CORPORATION

[Eoim g Try s chinh: 87 Ham Nghi, P. Nguy&n Thai Binh, Quén 1. Tp.HCM
SECURITIES Head office: 87 Ham Nghi, Ward Nguyen Thai Binh, District 1. HCM

Choose audit company for the fiscal year 2021 is DFK
v" T¢ trinh chi tra cho HDQT va BKS thu lao nam 2020 (khong chi tra vi
cong ty 18) va to trinh thu lao ké hoach nam 2021.
Remuneration for BOD and Board of supervisor in 2020 (in this case
because the company had accumulated loss in 2020), the company will not
pay remuneration for BODs) and remuneration plan for 2021.
v’ Té trinh thong qua quy ché quan trj cong ty
To approve the company’s management plan
v T trinh thong qua quy ché hoat dong Hoi déng quan tri
To approve the operation ‘gmdelme Jfor BOD
v Td trinh thong qua quy ché hoat dong Ban Kiém So4t
To approve the operanon guideline for board of supervisor
v To trinh thong qua sua dbi didu 16 SIC 14n thu 08 (vi dang ndp diéu 1é SIC
1an thit 07 cung hd so dai dién phép ludt va dbi tén cong ty tai UBCKNN)
nén vén d& nay sé Gy quyén giao cho HPQT sira bd sung sau
To approve the change of the company’s charter 8" (as the company 7™
charter amendment is in reviewing for SSC approval, this will be |
authorized to BOD to amend later) 1;1;; <
N

- Thao luan/ Discuss

7 r [4 |]
- Biéu quyét thong qua céc ndi dung xin y kién tai Dai hdi AN || %]
Vote to approve the contents of the meeting for comments ' e /
G
10h30 - 11h00 Nghi giai lao/ Tea break -.'x',*‘f,j:/

11h00 - 11h15 | Céng bb két qua biéu quyét/ Announce voting results

Két thic Pai hoi/ End of Meeting

Théng qua Bién ban hop va Nghi quyét PHPCD
11h15 - 11h30 Approving the minutes of the meeting and resolutions of the General Meeting of
Shareholders

Bé mac Pai hdi/ Closing the Meeting

Chuong trinh hop ndy bao gdm 02 trang/ this meeting schedule includes 02 pages’.

TRUONG BAN TO CHUC CHU TICH HDQT
HEAD OF ORGANIZATION CHAIRMAN
COMMITTEE £
oy CONG v / / A
J.- COPHA
.‘- lurn,f‘hn N ‘*'
.*"\ "}I.'\ SJC /
\7; ~K~1g} fﬁye[n Kyoon

‘x n"ri

Pham Thj Bang Chéu

! Chuong trinh hop niy bao gom 02 trang/ this meeting schedule includes 02 pages’,
2



Sl CONG TY CO PHAN CHUNG KHOAN SJC- SJC SECURITIES
B AT CORPORATION
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(rm ING K mu | % DAL HOI DONG CO PONG THUGNG NIEN NAM 2021
O] /¢ / CONG TY CO PHAN CHUNG KHOAN SJC
NP 74 GENERAL PROVISIONS
. f:, t‘_ll‘bﬂ THE ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021
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Chapter 1.
GENERAL PROVISIONS

Piéu 1. Pham vi ap dung

Quy ché nay 4p dung cho viéc td chirc hop Pai hoi dong c6 dong thudng nién 2021 ctia Cong ty
co phan Chu*ng khoéan SJC

Quy ché nay quy dinh cu thé quyén va nghla vu cuia céc cd dong hodc nguoi dai dign theo uy quyen
ctia c4c cd dong (cb dong/dai dién cb dong) tham gia Pai hoi, diéu kién, thé thirc tién hanh Pai
hoi.

Article 1, Scope of application

This regulation applies to the holding of the Annual General Meeting of Shareholders 2021 of SJC
Securities Corporation.

This Regulation specifies the rights and obligations of shareholders or the authorized
representatives of shareholders (shareholders / shareholders' representatives) participating in the
meeting, conditions and procedures for the meeting.

Didu 2. Pbi twong ap dung
Cb déng/dai dién ¢b dong c6 trach nhiém thuc hién theo cac quy dinh tai Quy ché nay.
Article 2. Subjects of application
Shareholders / shareholders’ representatives are responsible for complying with the provisions of
this Regulation. ;
Chuwong I1.
QUYEN VA NGHIA VU CUA CAC BEN THAM GIA PAI HOI
Chapter I1I.
RIGHTS AND OBLIGATIONS OF THE PARTIES TO JOIN THE GENERAL MEETING

Diéu 3. Quyen va nghia vu ciia co dong
3.1 Dleu kién tham dy: La cdc cd déng/dai dién cd dong c6 tén trong danh séch cd dong tai ngay
chét quyén tham dy Pai hdi, 1a ngay 03/06/2021.
3.2. Quyén ciia cac cd dong da dleu kién khi tham dg' Dai hoi
- Puogc biéu quyet tat ca céc van dé thuoc thdm quyén cia Dai hoi dong cb dong.
- Dugcuy quyen biing vin ban cho ngudi dai dién thay mat minh tham du va biéu quyét tai Pai
hi dong cb déng.
- Ban t6 chiic Pai hi s& thong bao cong khai toan bo ngi dung chwong trinh Dai ho1 Tétcacd
dong du diéu kién dugc tham gia ¥ kién tryc tiép hofic théng qua dai dién uy quyén clia minh.
T4t ca cac y kién tham gia déu dugc thao luan tai Dai hoi.



Cb dong/dai dién cb dong khi du hop Dai hm dong cb dong phai mang theo Glay to tuy than
(CMND hodc ho chleu .) va Gidy uy quyén (d6i véi dai dién cb dong) Xut trlnh v6i Ban
Klem tra tu cach co dong va dugc nhan mot Thé bleu quyet (ghi tén co dong, ma cb déng, sb
cd phan s& hiru, s6 cb phan duge quyén bleu quyet clia Cﬁ dong hoac dai dién ¢ dung tham
du Pai hoi). 6 llrcrng cb phan c6 quyén bidu quyét bing tdng s6 cb phan s hitu va s6 ¢6 phan
dai dién Gy quyén (néu co).

Tai Dai hoi, céc ¢d déng/dai dién cb dong sau khi nghe bo cédo vé cac ndi dung cén théng qua
s& ciing thao luan va thong qua timg ndi dung bang hinh thirc bé phiéu kin.

Céc cd dong/dai dién cd dong cé quyén dua ra y kién ctia minh vé cac ndi dung clia Pai hoi
tai phan thao ludn theo sr diéu hanh ctia Chu toa.

Cb dongz’dal dién ¢0 dong dén dy Pai hi mudn c6 quyén dang ky ngay, sau dé c6 quyén tham
gia va biéu quyet ngay tai DPai hoi, nhung Chu toa khong ¢6 trach nhiém dung Pai hoi dé cb
déng/dai dién cb dong dang ky va hiéu luc cia céc ndi dung da biéu quyét s& khong bi anh
huwéng.

. Nghia vu ciia cic ¢b dong phd thong khi tham dy Pai hdi

Céc cb dong/dai dién cb ddng khi tham dy Pai hdi phai hoan thanh céc thi tuc déng ky tham
d Pai hoi véi Ban Kiém tra tu cach ¢b dong.

Trong thoi gian tién hanh Pai hoi, cé déng/dai dién cd dong phai tuan thi theo sy diéu khién
ctia Chu toa Pai hdi, tmg xir vin minh, lich sw, khong giy mat trit ty.

Article 3. Rights and obligations of shareholders
3.1. Attendance Conditions: Are shareholders / shareholders' representatives named in the list of

3.2

h 4 4

shareholders at the closing date of the meeting, which is June 3, 2021.

Rights of qualified shareholders when attending the meeting

To vote on all issues under the authority of the General Meeting of Shareholders.

Authorized in writing to represent the representative to attend andvote at the General Meeting
of Shareholders.

The AGM organizers will publicly announce the entire agenda of the congress program. All
eligible shareholders are allowed to comment directly or through their authorized
representatives. All comments are discussed at the meeting.

Shareholders / shareholders 'representatives, when attending the General Meeting of
Shareholders, must bring ID papers (ID card or passport ...) and Power of Attorney (for
shareholders' representatives) present to the Private Inspection Committee. way shareholders
and receive a voting card (insert name of shareholder, shareholder code, number of shares
owned, number of shares with voting rights of the Shareholder or representative of
shareholders attending the meeting). The number of shares with voting right is the total
number of shares owned and the number of shares authorized by the authorized representative
(if any).

At the meeting, shareholders / shareholders' representatives, after listening to the report on
the contents to be approved, will discuss and approve each content by secret ballot.
Shareholders / shareholders' representatives have the right to give their opinions on the
contents of the meeting at the discussion session under the direction of the Chairman.
Shareholders / representatives of shareholders who attend the meeting late have the right to
register immediately, then have the right to participate and vote at the meeting, but the
Chairman is not responsible for stopping the meeting so that shareholders / representatives
of shareholders registration and validity of voting contents will not be affected.

Obligations of ordinary shareholders when attending the meeting



- When attending the meeting, shareholders / representatives of shareholders must complete
the registration procedures to attend the meeting with the Shareholders' Status Inspection
Committee.

- During the meeting, shareholders / representatives of shareholders must obey the control of
the Chairman of the meeting, behave civilized, polite, not cause disorder.

Pidu 4. Quyen va nghia vu ciia Ban Kiém tra tw cach c6 dong dy Pai hji

4.1, Ban Kiém tra tu cich co déng do Ban t6 chirc chi dinh.

4.2. Ban Kiém tra tl.r {:ach cb dong kiém tra tu cach cd dong/dai dién ) dong du hop, Phat cac tai
liéu va Thé b1eu quyet cho co dong/dar dién cb dong; Béo céo trude Dai hoi vé két qua kiém
tra tur cach cd dong/dai dién cd dong dy Pai hoi.

Article 4. Rights and obligations of the Inspection Committee as a shareholder attending the

meeting

4.1. The Board of Shareholders is appointed by the Organizing Committee.

4.2 The Board of Supervision of Shareholders' status checks the status of shareholders /
representatives of shareholders attending the meeting; Distribute documents and voting cards
to shareholders / shareholders representatives; Report to the meeting on the resulls of
checking the status of shareholders / representatives of shareholders attending the meeting.

Diéu 5. Quyén va nghia vu ciia Chi toa va Thw ky Pai hdi

5.1. Ban Té chirc Pai héi gii thiéu Chu toa Pai hdi.

5.2. Chi toa 12 ngudi ¢6 quyén quyét dinh vé trinh tu, thi tuc va cac sy kién phét sinh ngoai chuong
trinh chia Pai ho;n

5.3. Chu toa c6 thé hodn hop dai hdi khi c6 sy nhét tri hodc yéu cau ciia Pai hi c6 dong da c6 du
s6 lugng dai biéu dy hop can thiét.

5.4. Chu toa Dai hoi hoao Thu ky Dai hoi c6 thé tién hanh céc hoat dong ma ho thdy cén thiét dé
diéu khlE:Il Pai hoi dong ch déng mot cach hop 1€ va ¢ trdt ty hodc dé Pai hoi phan anh dugc
mong mudn cua da sb dai biéu tham du.

5.5. Ngoai ra, Chu toa Dai hdi thuc hién Didu khién Dai hoi theo dung chuong trinh ngh; sur, cac
the 1¢ quy ché da ducrc Dai hoi thong qua. Pdng thoi, huéng din Dai hoi thao ludn, lay y kién
biéu quyét cac van @& ndm trong néi dung chuong trinh nghi sy cia Dai hdi va céc van dé c6
lién quan trong sudt qué trinh Pai hoi

5.6. Ban T4 chirc Dai hoi gi6i thiéu Thu ky Dai hdi d& Pai hoi thong qua. Tat ca cdc ndi dung tai
Dai hdi phai duge Thu ky Dai hoi ghl vao Bién ban Dai hoi. Bién ban Dai hdi va Nghi quyét
cta Dai hoi ddng cb dong duge doc va thong qua trude khi bé mac Dai hdi va luu giit tai Cong
ty ¢6 phan Ching khoan SJC.

Article 5. Rights and obligations of the Chairman and Secretary of the Meeting

5.1. The Meeting Organizing Committee introduced the Chairman of the Meeting.

5.2. The chairperson is the person who has the right to decide on the order, procedures and events
arising outside the agenda of the Meeting.

5.3. The chairperson may postpone the meeting when there is a consensus or request from the
General Meeting of Shareholders that has had the necessary number of delegates attending
the meeting.

5.4. The Chairman of the meeting or the Secretary of the meeting can carry out the activities that
they deem necessary to control the General Meeting of Shareholders in a valid and orderly



manner or for the meeting to reflect the wishes of the majority of the majority. attendance
schedule.

3.5. In addition, the Chairman of the Meeting implemented controls of the Congress in accordance
with the agenda, rules and regulations passed by the Congress. At the same time, guide the
meeting to discuss, get opinions fo vote on issues in the agenda of the meeting and related
issues throughout the Congress process.

3.6. The AGOC presents the Secretariat to the Meeting for approval by the AGM. All contents at
the meeting must be recorded by the Secretary of the Meeting in the Minutes of the Meeting.
Minutes of the Meeting and Resolutions of the General Meeting of Shareholders are read and
approved before the meeting is closed and kept at SJC Securities Corporation.

Diéu 6. Quyén han va nhiém vu ciia Ban Kiém phiéu
6.1. Chii toa Dai héi gii thidu Ban kiém phiéu va 14y y kién thong qua tai Dai hoi.
6.2. Ban Kiém phiéu c6 nhiém vu:

- Phit phiéu va thu phiu biéu quyét.

- Lép bién ban va thong bao két qua biéu quyét clia cb dong vé cac van dé thong qua tai Dai

hoi.
- Xem xét va bio céo voi Dai hoi quyét dinh nhimg truong hop vi pham nguyén tic biéu quyét
hodc khiéu nai vé két qua biéu quyét.

Article 6. Powers and duties of the Vote Counting Committee
6.1. The Chairman of the Meeting introduced the Vote Counting Committee and collected opinions
Jfor approval at the Meeting.
6.2. The Vote Counting Committee is responsible for:

- Issue ballots and collect votes.

- Make minutes and announce the voting results of shareholders on issues passed at the meeting

- Review and report to the Congress for decision cases of violation of voting principles or

complain about voting resulls.
Chwong III.
TIEN HANH PAI HOI
Chapter I11.
CONFERENCE CONDUCT

Diéu 7. Diéu kién tién hanh hop Dai hoi ddng cb dong

Cudc hop Dai hoi déng cd dong duoc tién hanh khi ¢ sb cb dong/dai dién cd dong du hop dai
dién it nhit 65% sb cb phin c6 quyén bidu quyét theo danh sach cb dong ctia Cong ty ¢ phin
Chimg khoan SJC chét ngay 03/06/2021.

Article 7. Conditions for conducting meetings of the General Meeting of Shareholders

The General Meeting of Shareholders is held when the number of shareholders / representatives
of shareholders attending the meeting represents at least 65% of the voting shares according to
the list of shareholders of SJC Securities Corporation at closing date June 3, 2021.

Diéu 8. Thé I¢ biéu quyét va thong qua cac quyét dinh tai Pai hgi/ Voting rules and ratify
Resolutions of the AGM

8.1 Cb déng, ngudi dai dién theo ty quyén biu quyét cc van dé tai Dai hoi bing phiéu biéu quyét,
thdng qua mdi ndi dung bing cach danh ddu vao 6 biéu quyét cac vén dé trong tng.



Share holder and/or any authorized representative, votes on the issus in the Meeting by untilizing
the vormg form and agree on each agen da by nckmg on the correspona'mg box of issue.
8.2 Céc co dong dai dién ctia nhém c0 déng c6 quyen tham du Pai hdi déng co dong déu co quyén
biéu quyet tat ¢4 céc van dé thudc tham quyen cta Pai hdi dong c¢b dong; quyén biéu quyét tuong
tmg v6i s6 ¢d phan s¢ hitu hodit/va sé c¢b phan dugc ty quyén.
Shareholders an/or representavives or any group of shareholders, who have the right io
participate in the AGM, have the right to vote on all issue presentaed in the AGM, with respect to
the possessed shares and/or the authorized shares.
8.3 Phleu bidu quyét/ Votes
Mdi cb dﬁng tham dy hop 1€ dugc cap 01 thé biéu quyet (mau hong) 01 Phidu biéu quyet (mau
vang); cu thé :
Each ehgfble Shareho!der will be issued w:th 01 voimg card (pink); 01 Vote (yellow); Specifically
Thé biéu quyét mau hong dé biéu quyét cdc ndi dung sau:
v Théng qua thanh phﬁn Doan chu tich, Ban thu ky, Ban kiém phiéu va thong qua Chuong
trinh dai hdi, Quy ché 1am viéc cuia Dai hdi;
v' MOt s6 ndi dung theo chirong trinh Pai hdi;
v Théng qua bién ban va Nghi quyét Pai hoi.
Phiéu biéu quyét mau vang dé biéu quyét cdc nji dung sau:
Théng qua t& trinh ké hoach nam 2021 cia Hoi dong quan tri;
Théng qua t& trinh ké hoach nam 2021 cua Ban Kiém Sodt;
Thong qua t¢ trinh béo céo tai chinh da duoc kiém toén 2020;
T trinh PHPCP chon don vi kiém toan 2021 1a DFK;
T& trinh chi trd cho HPQT va BKS thii lao ndm 2021;
T trinh théng qua quy ché quan trj cong ty;
T trinh théng qua quy ché hoat dong Hoi ddng quan tri;
Td trinh thdng qua quy ché hoat dong BKS;
Pink voting card to vote on the following:
- Adopt the composition of the Presidium, Secretariat, Vote Counting Committee and
approve the agenda, working regulations of the meeting,;
- Some contents according to the agenda,
- Approve the minutes and resolutions of the Congress.
Yellow card to vote on the following:
- Business plan for 2021 from BOD;
- Plan for 2021 from supervisory board,
- Approve the audited financial statements of 2020;
- Choose audit company for the fiscal year 2021 is DFK;
- Remuneration plan for 2021;
- Approve the company’s management plan
- Approve the operation guideline for BOD
Approve the operation guideline Jfor board of supervisor;
8.4 Nguyen tic bIeu quyet! Voting principles
- Chi céc cb dong tham dir hgp 1é méi c6 quyén biéu quyét/ Only eligible shareholders have
the rrghi fo vote.
- Cac vén dé trong chuong trinh nghi sy ctia Dai hoi déu dugc théng qua bin cach lay y
kién biéu quyét cong khai cia tit ca cic ch dong bing Phiéu biéu quyét theo so cd phan SO

LA ]



hitu va dai dién./ The issues in the agenda of the meeting were passed by taking the public
voting opinions of all shareholders by voting by number of shares awnea’ and represented.
- Cac quyet dinh cua Dal hoi sé duoc thong qua khi c6 it nhat 65% tong s6 cb phin c6 quyen
bidu quyét ctia céc cb ddng/dai dién cb dong dw hop chap thuén./ The meeting's decisions
will be passed when approved by at least 65% of the total number of voting shares of
Sharehaiders / representatives of shareholders attending the meeting.
8.5 Cach biéu quyet va thu phléu biéu quyetf How to vofe and collect votes
8.5.1 CH dong bidu quyét bang cach glo phleu biéu quyét mau hong thong qua céc thi tyc khai
mac va két thic ctia da[ hoi. Cb dong biéu quyct bang cach gio phiéu biéu quyet theo thir ty Phleu
dong y gio trude, tiép theo la Phiéu khong dong y va cudi cing 1a Phiéu cé y klen khéc.Tong s6
phiéu dong y, khong dong y, c¢6 y kién khéc cia timg ndi dung s& duge Ban diéu hanh Pai hoi
thong béo két qua tai dai hoi.
For the pink voting card:
Shareholders vote by holding up votes in the order of Raising consent votes, followed by Disagree
and finally with other opinion votes.
The total number of votes agreeing, disagreeing, having other opinions of each content will be
announced by the Executive Board of the meeting.

8.5.2 Ddi véi phiéu biéu quyet mau vang biéu quyét thong qua cac bao céof to trinh Cb dong bleu
quyet bang cach danh dau X vao cac 6 twong Lrng trén phleu Phiéu biéu quyet dugc Ban kiém
phiéu thu tryc tiép tir cd dong Téng sé phiéu ddng ¥, khéng ddng ¥, c6 ¥ kién khac cuia timg ndi
dung s& dugc Ban kiém phiéu

For the yellow vote:
Shareholders vote by marking X in the corresponding boxes on the ballot paper. Voting ballots

are collected directly by the Vote Counting Committee from shareholders.
The total number of votes for, disagree, or other opinion of each content will be announced by the
Vote Counting Committee at the meeting.

8.6 Phat biéu y kién tai Dai hoi/ Rrghts to speak in the meeting

Cé ) dong dang ky ndi dung phét bicu véi Poan chu tich (thong qua thu ky dai hi), khi phat biéu.
M&i cb dong phat biéu nén han ché thoi gian khong quéa 03 phut, ndi dung can ngén gon tranh
trung 1ap.

The shareholder has to register to speak with the Presidium (through the Secretary of the General
Meeting). The speech shall be limited in 03 minutes. Comments therefore, must be brief and

unrepeated.

Chwong IV.
PIEU KHOAN THI HANH
Chapter 1V,
ENFORCEMENT TERMS

Pidu 9. Bién ban Pai hji cd ﬂongr‘ Meeting Minutes of the AGM

Tét ca cac ndi dung tai Dai héi o dong phai duge Thu ky Dai hdi ghi vao Bién ban Dai hoi cd
dong. Bién ban Dai hi phai dugc doc va thdng qua trude khi bé mac Pai hoi..

All contents at the AGM shall be taken by the Secretary of the Meeting in the minutes. The meeting
minutes of the AGM will be read and apporved before closing of the meeting.



Diéu 10.Diéu khoin th1 hanh/ Terms of :mpfemenratmn

Quy ché nay gom 4 Chwong 10 Diéu, dugc théng qua tai cudc hop Pai hoi ddng cb dong
thudng nién Cong ty cb phin Chimg khoan SJC ngay 29 thang 06 nam 2021.

This Regulation includes 4 Chapters 10 Articles, which were passed at the Extraordinary
General Meeting of Shareholders SJC Securities on June 29, 2021.

Kinh trinh Pai hoi dong cb dong Cong ty xem xét thong qua dé viéc t chirc Pai hoi dong cb

déng duge thyc hién thanh cong t6t dep va tuén thu cac qui dinh phép luat ciia Nha nude va Didu

1€ ctia Cong ty.

This is to submit to the AGM for consideration and approval in order to conduct to the AGM

successfully and in compliance with legal regulations of State and the Charter of the company.
T™M DAI HOI BONG CO PONG

ON BE HALF OF THE GENERAL SHAREHOLDERS 'S MEETING
B TOA/CHAIRMAN
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2SS AT DAT HOTDONG CO PONG THUONG NIEN 2021

PANH GIA CUA HPQT VE HOAT PONG CUA CONG TY NAM 2020
Thi trwdong ching khodn Viét Nam nam 2020

Nzm 2020 13 ndm nén kinh té thé giGi ge;p nhleu kho khan, thach thire do sur tac dong tiéu
cuc cua dai dich Covid-19, khlen kinh t€ toarl cau suy thodi, nhidu quéc gia c6 mic ting
trudng am, thi truwdng tai chinh tiém 4n nhiéu rai ro. Tuy nhién, Viét Nam d& kiém soat tot
su lay lan cuia dich bénh, dong thdi van phat trién kinh té trong nim 2020.

Song song d6, TTCK Viét Nam nam 2020 ciing dat mirc thanh khoan ky luc, gia tri giao
dich binh quén nim 2020 dat trén 7.420 ty ddng / phién, ting 59,3% so v&i binh quan nim
2019, c4c phién giao dich ting giam diém ghi nhén gi4 trj giao dich vuot qua cac mdc lich
str chura tirng c6.

K&t qué kinh doanh nim 2020

Tuy su phuc hdi manh mé& dd anh huéng tich cyc dén hoat dong kinh doanh cua toan TTCK
nodi chung, nbung két thic nam 2020, SJCS chi dat 1.7 ty dbng doanh thu (gidam 59% so
v6i 2019), dan dén khoan 18 10.4 ty ddng (ting 153% so véi 2019).

Hoat dgng ciia HPQT véi Tong Gidam déc va Ban Piéu hanh

HDQT va Ban Kiém soat cjénh.gié tinh kha thi cia cAc ké hoach va céc khuyénmnghi clia
Téng Giam dbc va Ban Diéu hanh, qua d6 dé ra c4c giai phap mang tinh thyc tién va phi
hgp vai tinh hinh hoat dong cua SJCS.

HDQT ban hanh cdc nghi quyet sau cac budi hop dinh ky va theo yéu cau dé thong qua
nhitng van d& thude tham quyen quyét dinh cia HDQT. Dong thai theo tham quyén, HBQT
cung clp chc hu(mg dan chién luoc, nhan dinh tinh hinh thi trudng va tinh hinh kinh té
tbng quan dé hd trg cho céc ké hoach kinh doanh cho thdi gian tiép theo.

TINH HINH QUAN TRI CONG TY

H{ji dong quan tri

Quan trj cong ty tot 1a mot trong nhiing yéu }6 quan trong xay dung nén tang cong ty vitng
m;anh, mang lai gid tri bén viing, tao loi thé canh tranh dai han cling nhu mang lai danh
tiéng cho SJCS. Muc tiéu quén trj cia SJCS la xdy dyng méi truong cia long tin, tinh minh
bach va tinh giai trinh, cc yéu to can thiét dé thac dfly phét trien dau tu dai han, su 6n dinh
tai chinh va dao diic trong kinh doanh.



L= oY
ArERRiTIRE

CONG TY CO PHAN CHUNG KHOAN SJC
87 Ham Nghi, phudrng Nguyén Thii Binh, Quin 1, Tp.HCM

I11.

SJCS cam két dat duge sy chudn muec trong céc tidu chudn quan trj cong ty, diéu ma SICS
xem la nén tang cho su bén viing trong hoat dong kinh doanh ctia Cong ty.

HDQT chiu trach nhiém ddm bao viéc dp dung chuén muc quan trj cong ty t6t nhat xuyen
suot trong toan Cong ty. HDQT dang va s& thyc thl chudn muc quan tri cong ty t6t nhat tir
cap quan trj cao nhat 1a HDQT va Ban diéu hanh dén ttmg nhén vren SICS nhu la nén tang
dé dat duge nhitng muc tiéu Cong ty d ra, dam bao téi da quyén lgi cho cb dong va cac
bén lién quan ciing nhu nang cao gia tri doanh nghiép. HPQT chiu trach nhiém trwée cb
dong vé toan b hoat dong ctia Cong ty.

Chii tich Hji dong quén trj khong kiém Tong Gidm dbc (TGP)

Su téch biét v& vai trd clia Chu tich HBQT va TGP thé hién sy doc 14p va phén chia trach
nhi¢m rd rang gitta HDQT va Ban Diéu hanh, nhim dam bao su phén chia quyén han trong
vige ra quyét dinh, ting trach nhiém va ning cao tinh dgc lap trong hoat dong cia HDQT.
Quyen han va nhiém vu ctia Cha tich HDQT ciing nhu cua TGP dugce néu 16 trong Piéu
1é Cong ty.

Psnh gia chung vé hoat dong ciia HDQT

HPQT da c6 nhiéu nd lye de hoan thién ning lyc quén tri Céng ty phi hop véi quy dinh

hién hanh va thong 18 quéc t8. Cu thé:

- HBQT duy tri hoat dong thudng xuyén pht horp vGi quy dinh tai Dleu 1& Cong ty, dam
bao yéu ciu vé sé lwong cude hop ciing nhu s thanh vién tham dy dé dap tmg yéu cau
vé tinh phap 1y va higu qua.

- Xéo dinh 18 rang vai tro clia timg thanh vién nhim dam bio t8i da quyén loi cia tit ca
céc co dong va dam bao sy cOng bang cho c¢6 dong nho.

KE HOACH, PINH HUONG CUA HPQT

Nam 2021, mic du con chiu nhiéu tac dong tir dai dich Covid- 19, tuy nhién véi nhung kinh
nghiém va thanh cbng budc dau trong phong chéng dich va tiém nang vi thé sin c6, kinh
té Viét Nam n6i chung va thj trudong chimg khoan Viét Nam néi riéng dang dimg trude
nhitng co h§i mai.

Véi nhan thirc va nhan dinh ctia minh, HDQT tép trung vao cac hoat dong sau trong nam
2021:

- Xay dung chlen lugc phat trién kinh doanh theo mé hinh chuyen dbi s6 phi1 hgp xu
huéng phét trién manh mé& ciia TTCK, tao nén nhitng thay ddi tich cuc.

- Tap trung vio cac yéu to nen tang d& khong ngirng nang cao ndng luc canh tranh,
d6n diu xu hudng phat trién thi trudong théng qua viée phat trién ngudn nhan lyc
tai nang va toan dién.

- Nang cao cong tdc quan tri doanh nghiép, trach nhiém quan ly va kiém sodt rdi ro
trong quéan ly tai chinh, ké toan va kiém todn.
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Trén day 1a Bao céo hoat dong nam tai chinh 2020 cia HPQT Céng ty C6 phan Chimg khoan
SJCS. HPQT xin chan thanh cam on Quy c¢b déng, khach hang, d6i téc va toan thé nhan vién Cong
ty dd va dang nd luc sat canh ciing SICS bude tiép nhitng ching dudng phia trudce

CHU TICH HQI PONG QUAN TRI

KIM HWAN KYOON
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Viv: Ké hoach hoat déng kinh doanh nam 2021

Céc chi tiéu chinh trong ké hoach kinh doanh nim 2021 cta SICS dugc tém tit va so sanh véi

nam 2020 nhu sau:
bvt: triéu déng
Chi tiéu K& hoach 2021 2020 % thay ddi
Téng Doanh thu 6.000 1.714 250%
Chi phi hoat djng va 12.000 12.522 -4%
Chi phi quan ly
Loi nhuén sau thué (6.000) (10.493) -43%

Anh hudéng béi dai dich Covid-19 trong ndm 2020 d lam nhidu thwong vu tu van bj chdm tién do
so véi ké hoach dé ra. Pé sin sang nguon lyc cho nam 2021, SICS dit ra mot s6 nhiém vu trong
t4m can ddy manh nhu sau:
- Xay du‘ng chién lugce tiép can tong thé v6i dén cac nha dau tr ca nhan va doanh nghiép
trong va ngodi nudc, tir dich vu méi gidi, luu ky két hop dich vu tu van dau tu chirng khoan
(d&c biét 1a mang trai phxcu doéanh nghiép) cho khéach hang, dén viéc cung cp céc san plidm
dich vu da dang, dic biét ddy manh dau tir hé thong cong ngh¢ thong tin hién dai.
- B0 sung thém nhéan sy m&i dé tang cudng ning lyc thye hién céc nghiép vy néu trén.

- Doanh thu phi mdi gi6i du kién dén tir hoat dong méi g1m luu ky, tu van ddu tu ching
khodn (ddc biét chl trong méng trai phiéu doanh n ghlq:p con tiém niing phét trién thi trudng
rat 16n) du dodn sé& tang trudng trén c thj trudng von va thi trudng ng.

Trén day 12 ké hoach hoat déng kinh doanh nam 2021 ctia SICS, kinh trinh Dai Hoi dong C6 dong
xem xét va thong qua.

CHU TICH HOI PONG QUAN TRI

KIM HWAN KYOON
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V/v: théng qua Bdo cdo tai chinh ndm 2020 da dwoc kiém todn

Hoi dong quan tri kinh trinh Pai hoi dong c¢b dong thdng qua Béo cao tai chinh nam 2020 cua
Céng Ty C6 Phin Ching Khoan SJC (“SJCS”) dé dugc kiém toan béi Cong ty TNHH Kiém Toén

DFK Viét Nam.

Béo céo tai chinh nim 2020 da dugc cong bd thong tin theo quy dinh, ddng thoi duoc ding tai trén
trang thong tin dién tir ctia SICS.

M3t s6 chi tidu co ban trong B4o c4o tai chinh nam 2020 ctia SICS nhu sau:

STT | Chi tiéu 2020 2019
1 | Téng tai san 180.691.250.498 36.992.826.570
2 | Tong doanh thu 1.714.660.336 4.158.223.135
3 | Loi nhuan trude thué (10.493.270.550) (4.146.674.597)
4 | Loi nhun sau thué (10.493.270.550) (4.146.674.597)

Hoi ddng quan tri kinh trinh Pai hoi dong c¢b dong thong qua

CHU TICH HQI DPONG QUAN TR]

KIM HWAN KYOON
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V/v: chon céng ty kiém toan nim tai chinh 2021

Héi ddng quan trj Cong ty Cb phin Chimg khoan SIC kinh trinh Pai hoi déng cb dong iy quyén
cho HPQT:

1. Lua chon cong ty kiém toan da dugce Uy Ban Chu’ng khoan Nha nuéc chéap thugn kiém
toan cho céc t6 chiic phéat hanh, td chirc niém yét va td chirc kinh doanh chung khoan dé
thue hién viéc kl'em todn béo céo tai ch]nll ndm, béo cdo tai chinh soat xét va cac bao cao
tai chinh quy (néu can thiét theo yéu cdu ctia co quan quan Iy Nha nudc) cho SICS theo
quy dinh Phép luat trong nam tai chinh 2021.

2. Thay ddi cong ty kidm toédn trong trwomg hop can thiét, theo quy dinh Phép luét trong ndm
tai chinh 2021.

Dya trén dénh gia vé chit lugng va uy tin clia cac cong ty kiém toén tai Viét Nam, HPQT xin dé
cir la chon CONG TY TNHH KIEM TOAN DFK VIET NAM dé thuc hién kiém to4n béo céo
tai chinh nidm tai chinh 2021 cua SJCS.

Hoi ddng quan tri kinh trinh Dai hoi dong cb déng théng qua

CHU TICH HQI BONG QUAN TR]

KIM HWAN KYOON
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Nalere ”"‘1‘-49/ Viv: thit lao cvia Hoi dffng qudn tri va Ban Kiém sodt

Theo Béo cdo tai chinh nam 2020 d& dugc cong bd thong tin theo quy dinh, mot sd chi tidu co ban
trong Béo cdo tai chinh ndm 2020 ctia SICS nhuwr sau:

STT | Chi tidu 2020 2019
1 | Téng tai san 180.691.250.498 36.992.826.570
2 | Téng doanh thu 1.714.660.336 4.158.223.135
3 | Loi nhuan trude thué (10.493.270.550) (4.146.674.597)
4 | Loi nhuan sau thué (10.493.270.550) (4.146.674.597)

Do tinh hinh kinh doanh ctia SJCS chua dat két qua kha quan nhu mong mudn, Hoi dong quan trj
kinh trinh Dai hdi ddng cb dong thong qua thi lao ciia Hoi déng quan tri va Ban Kiém soét trong
nam tai chinh 2020 va 2021 nhu sau:

- Chi tich va thanh vién Hoi dong quan tri  : 0 ddng.
- Trwéng va thanh vién Ban Kiém soat : 0 dong.

Hoi ddng quan trj kinh trinh Pai hoi ddng cb déng théng qua

CHU TICH HOI PONG QUAN TRI

KIM HWAN KYOON
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V/v: thit lao ciia Hpi dong quan tri va Ban Kiém sodt

Theo Béo céo tai chinh ndm 2020 di dugc céng b thoéng tin theo quy dinh, mot s6 chi tidu co ban
trong Béo céo tai chinh nam 2020 cua SJCS nhu sau:

STT | Chi tiéu- 2020 2019
1 | Téng tai san 180.691.250.498 36.992.826.570
2 | Téng doanh thu 1.714.660.336 4.158.223.135
3 | Loi nhuan trudc thué (10.493.270.550) (4.146.674.597)
4 | Loi nhuén sau thué (10.493.270.550) (4.146.674.597)

Do tinh hinh kinh doanh ctia SJCS chua dat két qua kha quan nhu mong mudn, Hoi dong quan tri
kinh trinh Pai héi ddng c¢b déng théng qua tht lao ctia Hoi ddng quan tri va Ban Kiém soét trong
ndm tai chinh 2020 va 2021 nhw sau: -

- Chu tich va thanh vién Hai dong quan tri  : 0 dong.
- Trudng va thanh vién Ban Kiém soét : 0 dong.

Hoi déng quan tri kinh trinh Dai hoi déng cé déng théng qua

CHU TICH HQOI PONG QUAN TRI

KIM HWAN KYOON
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V/v: ban hanh Quy ché quan tri cong ty

Tir ngay 01/01/2021, nhiéu vin ban phap luét quan trong bt dau c6 hiéu lyc 4p dung, c6 tac dong
dén linh vyc hoat dong ctia Céng ty ¢d phan Chimg khoan SJC. Cu thé:

- Luat Chimg khoan 2019 : ¢6 hiéu lyc tir ngay 01/01/2021.
- Luét Doanh nghiép 2020 : ¢6 higu luc tir ngay 01/01/2021.

- Nghi dinh s8 155/2020/ND-CP quy dinh chi tiét thi hanh mot s diéu cia Luft Chimg
khoan: c¢6 hiéu luc tir ngay 01/01/2021.

- Théng tu s& 121/2020/TT-BTC quy dinh vé hoat dong clia cong ty chirng khoan: ¢6 higu
luc tir ngay 15/02/2021.

Trén co sd niy, Hoi ddng quan trji SJICS kinh trinh Pai hgi dong cb dong:
1. Thong qua toan vén ndi dung Dy thao Quy ché quan trj cong ty (hd so dinh kém).

2. Uy quyén cho H¢i dong quén trj tién hanh stra ddi, b6 sung cac ndi dung da dugc Pai hoi
ddng cb déng thong qua trong Quy ché quan tri cong ty.

3. Uy quyen cho Chu tich Hoi ddng quén trj ky ban hanh Quy ohc quan trj cong ty da duoc
Dai hoi ddng cb dong thong qua va Quy ché quan trj sira dcn b6 sung.

Hoi ddng quan tri kinh trinh Dai hdi dong ¢ dong théng qua

CHU TICH HOI PONG QUAN TRI

KIM HWAN KYOON
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V/v: ban hanh Quy ché hoat déng cia Hoi dong quadn tri

Tir ngay 01/01/2021, nhiéu vin ban phap luét quan trong bt dau c6 hiéu lyc 4 ap dung, c6 tac dong
dén linh vuc hoat dong ctia Cong ty ¢ phan Chirng khoén SJC. Cu thé:

- Luét Chirng khoan 2019 : ¢6 hiéu luc tir ngay 01/01/2021.
- Luét Doanh nghiép 2020 : ¢6 hiéu luc tir ngay 01/01/2021.

- Nghi dinh sd 155/2020/ND-CP quy dinh chi tiét thi hanh mot sé diéu ciia Ludt Chimg
khoan: c6 hiéu lvc tir ngay 01/01/2021.

- Théng tu s6 121/2020/TT-BTC quy dinh vé hoat ddng cta cong ty chimg khoan: c6 higu
lue tir ngay 15/02/2021.

Trén co s& ndy, Hoi ddng quan tri SICS kinh trinh Dai hoi ddng ¢6 dong:

1. Thong-qua toan vin ndi dung Dy thao Quy ché hoat dong cua Hoi déng quan tr (hd so
dinh kém).

2. Uy quyén cho Chu tich Hoi ddng quan tri ky ban hanh Quy ché hoat dong ctia Hoi dong
quan tri.

Hoi démg quén trj kinh trinh Pai hoi dong cb dong thong qua

CHU TICH HQOI PONG QUAN TRI

KIM HWAN KYOON
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V/v: ban hanh Quy ché hoat dong ciia Ban kiém sodt

Tir ngay 01/01/2021, nhiéu vin ban phép luat quan trong bt dau c6 hi¢u lyc 4p dyng, c6 tac dong
dén linh vyc hoat dong clia Cong ty ¢d phan Chirng khoan SJIC. Cy thé:

- Luéat Chirng khoén 2019 : ¢6 hiéu luc tir ngay 01/01/2021.
- Luét Doanh nghié€p 2020 : €6 hi€u lyc tir ngay 01/01/2021.

- Nghi dinh s6 155/2020/ND-CP quy dinh chi tiét thi hanh mot s6 didu cia Luat Chimg
khoan: ¢6 hiéu lye tir ngay 01/01/2021.

- Théng tu sé 121/2020/TT-BTC quy dinh vé hoat dng ciia céng ty chimng khoan: c6 higu
luc tir ngay 15/02/2021.

Trén co s& nay, Hoi ddng quan trj SICS kinh trinh Pai hoi dong ¢ dong:
1. Théng qua toan van ndi dung Dy thao Quy ché hoat dong cua Ban kiém soat (ho so dinh

kém).
2. Uy quyén cho Chu tich Hdi ddng quan tri ky ban hanh Quy ché hoat dong ciia Ban kiém
soat.

Hoi dong quan trj kinh trinh Pai hoi dong cd dong théng qua

CHU TICH HQI PONG QUAN TRI

KIM HWAN KYOON
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CUA BAN KIEM SOAT

Cén cir luat chimg khoan s6 54/2019/QH14 ngay 26 thang 11 nim 2019;

Can ctr ludt doanh nghlep s6 59/2020/QH14 ngay 17 thang 6 nim 2020;

Cén cu nghi dinh s6 155f20201NDCP ngay 31 thang 12 ndm 2020 cua chinh phu quy dinh

chi tiét thi hanh mot s6 diéu ciia Luat Chirng Khodn;

Cin ctr thong tu s6 11612020/TT BTC ngéy 31 thang 12 ndm 2002 cia B Truong B§ tai

chinh hmmg dan mot s6 diéuvé quan tri cong ty &p dung dbi véi cong ty dai ching tai nghi

dinh so 155:’2020!ND CP ngay 31 thang 12 nim 2020 ctia Chinh phii quy dinh chi tiét thi

hanh mét sd diéu cua lugt chung khodn;

Can ot diéu 1¢ cong ty ¢6 phdn chimg khoén SIC;

Cin olr nghj quyét dai hoi dong cb dong s6 ....../NQ-PHPCP/SICS-2021 ngay .....thang
...hdm 2021

Quy ché hoat dong clia Ban kiém so4t — CTCP chiing khoan SJC gdm céc ndi dung sau:

CHUONG I
QUY PINH CHUNG

Diéu 1. Pham vi didu chinh va d6i twong 4p dung

1.

Pham vi diéu chinh: Quy ché hoat dong ciia Ban Kiém So4t cong ty cd phin chirng khoén SJC
quy dmh co cau tb chirc nhén sy, tiéu chuén, diéu kién ctia ban kiém sodt va céc thanh vién
ban kiém soat, cac méi ‘quan h¢ cong tac clia ban kiém soét dé thuc hién quyén, nghiép vu va
trach nhiém ctia ban kiém soét theo quy dinh tai Luat Doanh nghiép, Luét chimg khoén, diéu
1¢ cong ty va céc quy dinh khéc c6 lién quan.

Péi tuong ap dung Ban klem sodt, cc thanh vién ban kiém soat, thanh vién HDQT, ban téng
gidgm ddc va cac ca nhan, td chirc ¢6 lién quan chiu su didu chinh ciia quy ché nay.

Diéu 2. Nguyén tic hoat djng ciia ban kiém sodt

— Ban kiém soét lam vige theo nguyén tac tAp thé. Céc thanh vién clia ban kiém soat chlu trach

nhiém c4 nhan vé phan viéc clia minh va cling chiu trach nhiém truéc Dai hoi ddng cd dong,
trude phép luat vé céc cong viéc, quyet dinh ciia Ban Kiém Sodt.

— Ban kiém soé4t 1am viéc trén nguyén téc tuén thi quy dinh phap luét, diéu ¢ clia cong ty va

chi 1am nhitng viéc theo chitc ning va nhiém vy cta Ban Kiém Soét

Diéu 3. Gidi thich tir ngit va cc tir viét tit
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SJC/ Cong ty: Cong ty co phan chimg khoan SIC

PHDCB: Pai hoi dong cb dong

BKS: Ban klem soat CTCP chimg khoén SIC

HDBQT: Hoi dong quan tri CTCP chimg khoan SJIC

CT. HPQT: Chu tich Hoi dﬁng quan tri

TGB: Téng Gidm dbc

KSV: Thanh vién ban kiém soat/ kiém soat vién

Diéu 1&: Piu I¢ dang ¢6 hiéu lyc ctia Cong ty ¢d phan chimg khoan SJC

Luét doanh nghiép: Luét doanh nghiép s& 59/2020/QH 14 ban hanh ngay 17 thang 6 nim
2020

Céc tir ngit khéc duge str dung trong quy ché nay ciing c6 nghia twong tmg nhu trong diéu 1&
cia Cong ty va cac van ban phap luat hién hanh.

. . CI;IU’O'NG’ Im .
THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)

Diéu 4. Quyén nghia vu va trach nhiém ciia thanh vién Ban Kiém soat

1.

2

Tuan thi diing phap lujt, didu 1é, nghi quyét PHDCP va dao dirc nghé nghiép trong thyc
hién quyén va nghla vu duge giao.

Thyc hi¢n quyen va nghia vy dugc giao mét céch trung thye, cén trong, t6t nhat nhim dam
bao lgi ich hop phép t6i da ctia Cong ty.

Trung thanh véi loi ich ciia Cong ty va cd déng; khong lam dung dia vi, chirc vu va sir
dung thong tin, bi quyét, co hdi kinh doanh, tai san khéc cia cong ty dé tw lgi hodc phyc
vu loi ich ctia tb chirc, ca nhﬁn khac.

Thanh vién BKS ¢6 cac quyén va nghia vu theo quy d dinh cta Luat Doanh Nghlep, phép
luét l1cn quan va diéu 1€ cong ty, trong do c6 quyén tiép cén cac thong tin va tai liéu lién
quan dén tinh hinh hoat dong ciia cong ty, thanh vién HDQT, tong gidm dc va ngudi diéu
hanh khéc cua Cong ty c6 trach nhiém cung cdp cac thong tin k1p thoi va ddy du theo yéu
cdu clia thanh vién BKS.

Trudng hop vi pham quy dinh tai céc khoan 1, 2, 3 va 4 diéu ndy ma gdy thiét hai cho Cong
ty hay ngudi khac thi thanh vién BKS phai chiu trdch nhiém ca nhan hay lién déi bdi thurdong
thiét hai d6. Thu nhdp va lgi ich khac ma thanh vién BKS c6 duge do vi pham phai hoan
tra cho cong ty.

Tru'cmg hop phat hién cb thanh vién BKS vi pham tron g thuc hién quycn va nghia vu duqc
giao thi phél thong bao bang vin ban dén BKS, yéu cau ngudi ¢6 hanh vi vi pham chim
dirt hanh vi vi pham va khéc phyc hau qua.

Diéu 5. Nhiém ky va s lugng thanh vién Ban Kiém soat

L.

BKS c6 3 thanh vién, nhiém ky cua thanh vién BKS khong qué 5 nim va cé thé dugc bau
lai v6i s6 nhiém ky khéng han ché. S6 lugng thanh vién BKS ting thoi ky theo quy dinh
tai Piéu 1& va khong trai vdi quy dinh ctia phép luét.

Thanh vién BKS khong nhat thiét phai 1 c6 dong ctia Céng ty

BKS phai c6 hon mdt nira sb thanh vién thudng trit & Viét Nam



4. Trwong hop thanh vién BKS c6 ciing thoi diém két thic nhiém ky me’i thanh vién BKS

nhlem ky méi chua dchrc bau thi thanh vién BKS da hét nhiém ky van tiép tuc tuc hién
quyén va nghia vu cho dén khi thanh vién BKS nhiém ky méi dugc bau va nhan nhiém vy

A 7. A 2 . A o A Y. -
Diéu 6. Tiéu chuan va diéu kién thanh vién Ban Kiém soat

—

Khong thudc déi trgng theo quy dinh tai khoan 2 diéu 17 cua luat doanh nghiép.

Bugc dio tao mdt trong cac chuyén nganh vé kinh té, tai chinh, ké toén, kiém todn, luat,
quan tri kinh doanh hoéic chuyén nganh phu hop véi hoat déng kinh doanh ciia Céng ty.
Khéng phai 1a ngudi c6 quan hé trong gia dinh ctia thanh vién hdi ddng quan tri, giam déc
va quan ly khac.

Khong phai 1a ngudi quéan 1y cong ty, khong nhét thiét phai 1a ¢d dong hay ngudi lao dong
clia cong ty.

Khéng duoc 1am viéc trong bd phan ké toan, tai chinh cua cong ty.

Khong dugc 1a thanh vién hay nhéan vién ctia t6 chrc kiém toén duge chip thuin thuc hién
kiém to4n cac bdo cdo tai chinh cta cdng ty trong 03 nim lién trude do.

Tiéu chuén va diéu kién khéc theo quy quy dinh khac ciia phap lujt c6 lién quan va didu 18

cong ty.

Diéu 7. Truwémg Ban kiém so4t

1;

9,

Trudng ban kiem soat phai c6 bﬁng tot nghiép dai hoc trdr 18n thudc mét trong céc chuyén
nganh kinh té, tai chinh, ké toan, kiém todn, luat, quan trj kinh doanh hoZc chuyén nganh
c6 lién quan dén hoat dong kinh doanh cua doanh nghlep

Trudng ban kiém soat clia cong ty khéng dugce ddng thoi 14 thanh vién ban kiém soat hay
ngucrl quan ly ctia cong ty chirng khoan khac.

T6 chirc trién khai viéc thuc hién nhiém vy, quyén han ctia BKS theo quy dinh tai quy ché
nay.

Chuén bj chuong trinh cho céc cude hop ctia BKS lién quan dén nghiép vu, quyén han cua
BKS, tri€u t4p va chu tea cudc hop BKS.

Thay mat BKS triéu tdp DPHDCD bt tudng hay dé nghi HDQT hop bt thudng theo quy
dinh cua diéu 18 cong ty va phap ludt.

Gidm sét, chi dao céc thanh vién BKS trong viéc thuc hién cac cong viéc duge phan cong
va nhls;m vu, quyen han ctia BKS.

C6 thé tham du cic cude hop cua HDQT phét biéu y kién nhu’ng khong dugc biéu quyét
Truéng BKS do BKS bau trong so céc thanh vién BKS; viéc bau, mién nhiém, bai nhiém
theo nguyen tic da sd;

Quyeén va nghia vu khic cia trudng BKS (néu c6) do didu 18 cong ty quy dinh.

A A 2 . 5 x - A r
Diéu 8. Deé cit, irng cir thanh vién ban kiém soat

1.

Cb dong hay nhém cb déng so hiru tir 10% tong s6 ¢d phan phd thong c6 quyén dé cir thanh
vién Ban Kiém soat. Viée d& cir nguoi vao BKS thue hién nhu sau:

a) Céc cb dong pho thong hop thanh nhém dé dé cir ngudi vao BKS phai thégn béao vé viée

hop nhém cho céc cb dong du hop biét trude khi khai. mac DHCD.



b) Can CLI’ ) lugng thanh vién BKS cb déng hay nhém cb dong quy dinh tai khoan nay dugc

quyén d& cir mot hodc mbt sb ngum theo quyét dinh cia PHDCD lam tmg cir vién BKS.
Trucmg hop sb Lrng ctr vién dugce co dong hay nhém co dong ¢ dé ctr thap hon sb tng cir vién
ma ho ducfc quyén dé cir theo quyét dinh cia DHDCD thi sb tmg cir vién con lai do BKS
va céc cb dﬁng khac dé cir.

Trudng hop so luong tng cir vién BKS thong qua dé cir va tmg cir van khong du sb lugng
can thiét theo quy dinh tai khoan 1 diéu nay, BKS duong nhiém glm thi¢u thém (g cir
vién hay b chirc d& cir theo quy dinh tai diéu 1& cong ty, quy ché ndi bd vé quan tri cong
ty va quy ché hoat dong ctia BKS. Viéc BKS duong nhlcm gidi thiéu thém g clr vién
phai dugc cong bd rd rang truée khi PHDCD biéu quyét bau thanh vién BKS theo quy
dinh cta phap luét.

Didu 9. Céch thirc bAu, mién nhiém, bai nhiém thanh vién Ban Kiém soat

18
2.

Viéc bau, mlen nhiém, bai nhiém thanh vién BKS thudc thAm quyén clfla DHDCD.

Viéc b1eu quyet bau thanh vién BKS phai thuc hién theo Pertmg thire bau don phiéu, theo
d6 mdi cd dong co tong so phiéu biéu quyet tuong ung vm tong s6 cb phén s& hitu nhan
voi sé thanh vién dugc biu ciia BKS va cd dong c6 quyén ddn hét hay mot phén tong sb
phiéu bau ctia mmh cho mgt hay mot s6 ung cir vién. Ngu‘fn triing ctr thanh wén BKS dugc
x4c dinh theo sb plueu bau tinh tir cao xudng thap, bt dAu tir émg cir vién c6 sd phiéu cao
nhit dén khi du sb thanh vién quy dinh tai Diéu 1& céng ty. Truomg hcrp cé tir 02 {ng cir
vién tror 1én dat cung s6 phiéu bau nhu nhau cho thanh vién cu6i cung ciia BKS thi s& tién
hanh bau lai trong s6 cac ung cir vién c6 sd phiéu bau ngang nhau hay lya chon theo tiéu
chi quy dinh tai quy ché bau cir hay diéu 1 cong ty.

Piéu 10. Cac truwdng hop mién nhiém, bdi nhiém thanh vién Ban kiém soat

1.
a)

b)

c)
2,

a)
b)
c)

d)

e)

PHDPCPD mién nhiém thanh vién BKS trong trudng hgp sau day:

Khéng con du tidu chudn va diéu kién 1am thanh vién BKS theo quy dinh tai diéu .6 cua
quy ché nay; .

C6 don tir chiric va duoc chip thudn;

Trudng hop khac do diéu 1& cong ty quy dinh;

DHDBCD bai nhiém thanh vién BKS trong truong hop sau day:

Khong hoan thanh nhiém U, cbng viéc dugc phan cong;

Khong thuc hién quyén va nghia vu clia minh trong 06 théng lién tyc, trir truong hop bét
kha khang;

Vi pham nhiéu lan, vi pham nghiém trong nghia vy ciia thanh vién BKS theo quy dinh cua
Luat Doanh nghlep va diéu 1é cong ty;

Trong thoi gian PHDCD chua hop, DHDCD uy quyen cho chu tich HPQT ban hanh nghi
quyét/ quyét dmh bai nhiém, mién nhiém thanh vién BKS khi thanh vién BKS ¢6 don tir
chirc va dugce chap thudn, khi thanh vién BKS khong tham gia cac hoat dong cia BKS
trong 06 thang lién tuc, trir truong hop bat kha khang. Cac nghi quyét/ quyet dinh mién
nhiém, bdi nhiém nay HDQT phal bao céo lai PHPCD trong cude hop gin nhit;

Trudng hop khéc theo nghi quyét DHPCD (néu cb);

Pidu 11. Thong bso vé biu, mién nhiém, bai nhi¢m thanh vién Ban Kiém soit



1 Truorng ho’p da xdc dinh dwgc ing cir vién BKS, cong ty phai cong b6 thong tin lién quan
dén céc g cir vién toi thleu 10 ngay trude ngay khai mac hop PHCD trén trang théng tin
dién tir ctia Cong ty dé cb dong coO the tim hiéu vc céc g cir vién nay trudce khi bo phiéu,
tig cir vién BKS phai c6 cam két bing vin ban vé tinh trung thuc, chinh xdc cua céc théng
tin c4 nhan dwge cong bd va phai cam két thuc hién nhiém vu mot cach trung thuc, cln
trong va vi loi ich cao nhét cia cong ty néu dugce bau lam thanh vién BKS. Thong tin lién
quan dén tng cir vién BKS dwoc cong bd bao gdm:

a) Ho tén, ngay thang ndm sinh;

b) Trinh d§ chuyén mon;

¢) Quad trinh cong tac;

d) Céc chirc danh quan ly khac;

e) Lgiich co lién quan térl Cong ty va cdc bén co llen quan ctia cong ty;

f) Céc thong tin khac (néu co) theo quy dinh tai Dwu 1€ cong ty;

2) Cong ty phai c6 trach nhiém cong bé thong tin vé céc cong ty ma (g clr vién dang ném
giit cac chirc danh quan ly va céc lgi ich ¢6 lién quan t&i céng ty clia irng cir vién BKS (néu
co).

2. Viéc thong béo vé két qua biu, mién nhiém, bai nhiém BKS thuc hién theo céc quy dinh
huéng din vé cong bo thong tin,

CHUONG III
BAN KIEM SOAT

Diéu 12. Quyén, nghia vu va trich nhi¢m ciia Ban kiém sost

[

BKS thuc hién gidm sat HDQT, Téng giam dc trong viée c&uan Iy va diéu hanh Cong ty
Kiém tra tinh hop 1y, hop phép, tinh trung thyc va mic dj can trong trong quan ly, di€u hanh
hoat dong kinh doanh, tinh hé thong, nhat quan va phi hop ciia cong tac ké toan, théng ké va
béo cao tai chinh.

Thim dinh tinh déy du, hop phép va trung thyc cia bao céo tinh hinh kinh doanh, béo cdo tai
chinh hing nam va 06 thang cua Cong ty, bdo cdo danh gia cong tac quén ly cua HDQT va
trinh bdo cdo tham dinh tai cur;)c hop DPHDCD thudng nién. Ra soét hop ddng, giao dich vm
nguoi ¢ lién quan thude tham quyen phé duyet cua HPQT hay PHDCD va dua ra khuyén
nghi vé hop ddng, giao dich cén c6 phé duyet ciia HDQT hay PHDCP.

Ra soét, kiém tra va danh gia hiéu luc va hiéu qua cia hé théng kiém soat ndi bo, kiém toan
ndi b, quén Iy rdi ro va canh bao sém ciia Cong ty.

Xem xét s6 ké toan, ghl chép ké todn va cac tai liéu khédc cua cong ty, cong viéc quan ly, diéu
hanh hoat dong cua cong ty khi xet thdy can thiét hoic theo ngh1 quyét PHPCP hojc theo
yéu cdu cia co dong hay nhém cb dong quy dinh tai khoan 2 diéu 115 Luét doanh nghiép.
Khi c6 yéu cau ctia cb dong hay nhém cb déng quy dinh tai khoan 2 didu 115 Luat doanh
nghiép, BKS thuc hién kiém tra trong thoi han 07 ngay lam viéc ké tir ngay nhﬁn dugc yeu
cau. Trong thoi hgm 15 ngay ké tir ngay ket thic kiém tra, BKS phai bao cao v& nhitng vén dé
duoc yéu cdu kiém tra dén H_BQT va ¢b ddng hay nhém c¢b dong c¢é yéu cau. Viée kiém tra
ctia BKS quy dinh tai khoan nay khéng dugc can trd hoat dong binh thudng cia HDQT, khong
géy gian doan diéu hanh hay hoat dong kinh doanh cuia cong ty.



10.

11,

12.

13.
14.

15,

16.

17.

18.

19.

20.
21.

22
23.

24.

25.

26.

Kién nghi HPQT hay PHPCD bién phap sta dbi, bd sung, cai tién co cAu td chic quan 1y,
gidm sat va didu hanh hoat dong kinh doanh ctia cong ty.

Khi phat hi¢n c6 thanh vién HDQT, téng giam doc vi pham quy dinh tai diéu 165 Luét doanh
nghiép phai thong béo ngay bing vin ban cho HDQT, yéu cau nguoi ¢6 hanh vi vi pham chdm
dirt hanh vi vi pham va cé giai phap khic phuc hau qua.

Tham dy va tham gia thao luét tai cac cudc hop PHPCD, HPQT va céc cudc hop khac cia
cong ty.

Sir dung tw van doc ldp, bd phan kidm todn ndi bd cia cong ty dé thuc hién nhiém vu dugc
giao.

BKS c6 thé tham khao y kién ctia HDQT trude khi trinh bdo cdo, két ludn va kién nghi lén
DbHDCD.

Kiém tra timg v4n d& cu thé lién quan dén quan ly, diéu hanh hoat ddng cta cong ty theo d&
nghi ctia cb déng.

Yéu cau HPQT phai triéu tip hop bat thuong DHDCP theo phap luat quy dinh.

Thay thé HPQT triéu tip hop PHPCD trong thai han 30 ngay trong truong hgp HDQT khong
triéu tap hop PHDCD theo quy dinh tai khoan 3 diéu 140 lut doanh nghiép

Dé nghi chu tich HPQT phai triéu tap hop HDQT

Xem xét, trich luc, sao chép mot phan hay toan bo ndi dung ké khai danh séch ngudi ¢6 lién
quan va lgi ich c6 lién quan dugc ké khai quy dinh tai khoan 1 va khoan 2 diéu 164 Luat
doanh ngh1ep

Dé xuit va kién nghj DHDCD phé duyct danh séch td chirc kiém toan dugc chép thuan thuc
hién kiém toan bao cdo tai chinh cta cong ty, tb chuc kiém todn dugc chip thuan thuc hién
kiém tra cac hoat dong ciia cong ty khi xét thiy cén thiét.

Chiu trdch nhigm truc ¢d dong ve hoat dong giam sit ciia minh

Giam sét tinh hinh tai chinh cdng ty, viéc tuan thu phap ludt hién hanh cua thanh vién HDQT,
gidm ddc, ngudi quan 1y khac trong céc hoat dong.

Dam bao phdi hop hoat dong véi HPQT, Gidm ddc va cac ) dong

Truong hop phat hién hanh vi vi pham phép luét hay vi pham diéu 1& cong ty ctia thanh vién
HDQT, téng giam déc 1a nguoi didu hanh doanh ngh1¢p khac, BKS phai thong béo bang vin
ban cho HDQT trong vong 48 gio, yéu cau ngudi ¢6 hanh vi vi pham cham dit vi.pham va
c6 giai phap khic phuc héu qua.

Xay dl,rng quy ché hoat dong cua BKS va trinh PHDCD thong qua

Chimg kién HDQT td chirc k1em ph1eu va 1ap bién ban kiém ph1eu néu duo‘c HPQT yéu cau
trong trudng hop lay y kién ¢ dong bang vin ban dé thong qua n ghl quyét cia PHDCD.
Trudng BKS dicu hanh d& PHPCP biu chu toa cudc hop d6i v6i trudmg hop chi tich véng
mat hodc tam thoi mat kha ning 1am viéc ma céc thanh vién HDQT con lai khong bau duoc
ngudi lam chu toa. Truong hop nay, ngu’m c6 sb phiéu bau cao nhat 1am chui toa cugc hop
Bio céo tai DHDPCP theo quy dinh tai didu 290 Nghj dinh s6 155/2020/ND-CP ctia chinh phii
ban hanh ngay 31/12/2020.

Thyc hi¢n céc quyén va nghia vu khéc theo quy dinh clia Luat Doanh nghiép, didu 1¢ cong ty
va nghj quyét cia PHPCP.

Diéu 13. Quyén dwee cung cip théng tin ciia Ban Kiém soat

1.

Tai liéu va thong tin phai duge giri dén thanh vién BKS ciing thoi diém va theo Phuong thirc
nhu déi véi thanh vién HDQT, bao gdm:



Thong béo moi hop, phiéu 14y y kién thanh vién HDQT va tai liéu kém theo;

Nghi quyét, quyet dinh va bién ban hop cuia PHPCD, HPQT;

B4o céo cia tong gidm doc trinh I—IDQT hodc tai liéu khac do cong ty phat hanh.

Thanh vién BKS c6 quyén tiép cin hd so, tai lidu ctia cong ty lwu giit tai tru s& chinh, chi
nhénh va dia diém khac; c6 quyén dén dia difm l&m viéc clia ngudi quan 1y va nhan vién cia
cong ty trong gior lam viéc.

HDQT, thanh vién HDQT, Téng giam doc, ngudi quan 1y khac phai cung cp day da, chinh
xdc, kip thoi thong tin, tai liéu vé cong tac quan ly, didu hanh va hoat dong kinh doanh ctia
cong ty theo yéu cdu cua thanh vién BKS hay BKS.

Diéu 14. Trach nhiém ciia ban kiém sost trong viéc triéu tAp hop bat thwomg dai hoi ddng cb

a)
c)

déng

BKS c¢6 trach nhiém thay thé HPQT triéu tdp hop PHDCP trong thdi han 30 ngdy trong
truc‘mg hop HDPQT khong triéu tap hop E)HBCB trong cdc trudong hop sau day:

S6 thanh vién HDQT BKS con lai it hon s6 thanh vién theo quy dinh ctia phap luat;

Theo yeu cau cta cd dong hay nhém cb déng quy dinh tai khoan 2 diéu 115 luat doanh nghiép;
Khi ¢ yéu ciu triéu tap hop bt thudng PHPCP cua BKS nhung HDQT khong thyc hién
Trudng hop BKS khong triéu tap hop PHDCP theo quy dinh thi BKS phai bdi thudng thiét
hai phét sinh cho cong ty

Chi phi trigu tap va tién hanh hop PHDCD theo quy dinh tai khoan 1 diéu nay s& dugc cong
ty hoan lai

CHUONG IV
CUQC HQP BAN KIEM SOAT

Diéu 15. Cudc hop Ban kiém soat

1.

Ban kiém soét phai hop it nhat hal (02) 14n trong mdt nam, BKS c6 thé hop bit thuong dé glal
quyét nhimg van d& dot xuét, cép béch cia cong ty Tét ca cac cude hop dinh ky hay bat
thudng cia BKS déu phai ¢6 su chuin bj trwée vé ndi dung. Trudng BKS cin cir vao muc
dich cude hop phén cdng cho cac kiém todn vién, bd phan gitp viéc cho BKS (néu c6) chuin
bi ndi dung, tai liéu cho cudc hop. thong bao moi hop dugc xac dinh cu thé thoi gian va dia
diém hop, chuong trinh, c4c van dé thao luan va quyét dinh. Thong bao moi hop duge gui
bang buu dién, fax, thr dién tir hay bing phuong tién khac nhung phai dam bao dén dia chi,
thong tin li€n lac cua trng KSV dugc ddng ky tai cong ty. Truong BKS hay ngudi duge ty
quyén thong bdo moi hop t6i cédc KSV.

Cugce hop cua BKS dugc tién hanh khi s6 lurgng thanh vién tham dir hop it nhat 14 hai phan ba
(2;’3) s0 thanh vién BKS tr& 1én. Trong trudng hop khong thé tham dy hop, KSV co quyen
gui phleu biéu quyét bing van ban cho BKS trudc khi hop hay iy quyén cho médt trong céc
thanh vién BKS Vlec tiy quyén phai dugc 14p bing vin ban.

BKS co quycn yeu cdu thanh vién HPQT, thanh vién ban téng gidm ddc va dai dién td chirc
kiém todn dugce chdp thuan tham duy va tra 16i cac vén dé cn lam rd.

Diéu 16. Bién bz’m hop Ban kiém soat



Bién ban hop ctia BKS dugc 14p chi tiét va r5 rang bing tiéng Viét. Ngudi ghi bién ban va cac
thanh vién BKS tham du hop phai ky tén vao bién ban cudc hop. Cac bién ban hop va cac tai
liéu str dung trong cude hop BKS phai duge lwu giit tai tru sé chinh ciia Cong ty.

~ CHUONGYV '
BAO CAO VA CONG KHAI LQI iCH

Diéu 17. Trinh bio cdo hang nim

Céc Bao céo cua BKS tai cudc hop PHBCDH thm’mg men bao gém cdc ndi dung sau day

1.

2.
2
4.

Béo cdo vé két qua kinh doanh cuia Cong ty, vé két qua hoat dong HDQT, Téng giam ddc dé
trinh PHDCD théng qua tai cugc hop PHDCPD thudng nién.

Béo céo tu danh gia két qua hoat dong ctia BKS va thanh vién BKS.

Thi lao, chi phi hoat dong va céc lgi ich khac cia BKS va tirng thanh vién BKS.

Tong két cac cude hop ctia BKS va céc két luan, kién nghi cia BKS; két qua giam sat tinh
hinh hoat dong va tai chinh cta Cong ty.

Béo céo danh gia vé giao dich giita Céng ty, cong ty con, cong ty khac do Céng ty ndm quyén
kiém soét trén ndm muoi phan trim (50%) trd [én von diéu 12 véi thanh vién HDQT, Téng
gidm d6c va nhitng ngudi co lién quan chia thanh vién do; giao dich gitra Cong ty vdi cong ty
trong do thanh VIen HDQT la thanh vién sang lap hodc 1a ngudi quan ly doanh nghiép trong
thoi gian 03 nam gan nhét trude thoi diém glao dich.

Két qua giam sat dbi véi HPQT, Téng giam dbc va nhitng ngudi diéu hanh doanh nghiép
khac.

Két qua danh gia su phdi hop hoat dong gitta BKS véi HPQT, ban Tong Giam dbc va cic cod
dong.

D& xuét va kién nghi PHPCD phé duyét danh sach td chirc kiém toan duge chip thudn thyuc
hién kiém toan Bao cdo tai chinh ciia Céng ty tb chiic klem toan duoc chip thuan thuc hién
kiém tra cac hoat dong ciia Cong ty khi xét thay cin thiét.

Diéu 18. Tién lwong va quyén lgi khac

Tién luong, thi lao, thudng va loi ich khac cua BKS dugc thyc hién theo quy dinh sau day:

1,

Trucmg BKS va thanh vién BKS duogc tra tién lwong, thu lao, thudng va lm ich khac theo
quyet dinh cia DPHDCD va phu hop véi phap luat hién hanh, PHDCD quyét dinh tng mirc
tién lwong, thii lao, thudng, loi ich khéc va ngén séch hoat dong hang nim cua BKS.

Tién luong va chi phi hoat dong ciia BKS dugc tinh vao chi phi kinh doanh cia Cong ty theo
quy dinh ctia phap ludt vé thué thu nhap doanh nghiép, quy dinh khéc ctia phdp ludt c6 lién
quan va phai dugc 13p thanh myc riéng trong béo céo tai chinh hang nam cua Cong ty.

Diéu 19. Cong khai lgi ich lién quan

ls

Thanh vién BKS cuia cong ty phai ké khai cho cong ty vé cac loi ich lién quan ctia minh, bao
gbm:

a) Tén, ma s6 doanh nghiép, dia chi try s& chinh, nganh nghé kinh doanh cua doanh nghiép

ma ho lam chi hodc sd hitu phén vbn gop hoic ¢b phan; ty 1¢ va thoi diém 1am chi, s& hiru
phan vén gbp hoic cb phin dé;



b) Tén, mi s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ctia doanh nghi€p
ma nhitng ngudi c6 lién quan clia hg 1am cha, cing s hitu hodc so hitu riéng phén von 20p
hodc cd phan trén 10% von diéu lé.

Viéc ké khai theo quy dinh tai khoan 1 diéu nay phai dugc thuc hién trong thoi han 07 ngay
lam viéc ké tir ngay phat sinh loi ich lién quan; viéc stra d6i, bd sung phai dugc thong béo véi
Cong ty trong thoi han 07 ngay 1am viée ké tir ngdy c6 sira dbi, bd sung twong (mg.

Thanh vién BKS va nhirng nguoi ¢d lién quan ciia céc thanh vién BKS chi dugc sir dung
nhitng théng tin c6 dugc nho chitc vy ciia minh dé phuc vu lgi ich Cong ty.

Thanh vién BKS ¢6 nghia vu thong béo béng vin ban cho HDQT, BKS vé cic giao dich giita
Cong ty, cong ty con, cong ty khac do Cong ty n&m quyén kiém soét trén nim muoi phin
trim (50%) trér 1én von diéu 18 v6i thanh vién BKS hoic v6i nhitng ngudi c6 lién quan cia
thanh vién BKS theo quy dinh ctia phap lut. Péi véi cac giao dich néu trén do PHPCD hoic
HPQT chdp thuén, Cong ty phai thuc hién cong bd thong tin vé cac nghi quyét nay theo quy
dinh ctia phép lut chimg khoan vé cong bd thong tin.

Thanh vién BKS va nhiing ngudi c6 lién quan ctia cac thanh vién ndy khong dugc sir dung
hoic tiét 16 cho ngudi khéc céc théng tin ndi bd dé thuc hién cac giao dich c6 lién quan.

CHUONG VI ,
MOI QUAN HE CUA BAN KIEM SOAT

Piéu 20. Mdi quan hé giita csc thanh vién Ban kiém soat

Céc thanh vién BKS c6 mdi quan hé doc lap, khong phu thude 14n nhau nhung c6 s phéi
hop, cdng tac trong cong viéc chung dé dam bao thuc hién t6t trach nhi€m, quyén va nhlem
vu ciia BKS theo quy dinh cua phap luit va Bleu 1& cong ty. Truong BKS 1a ngudi diéu phdi
cdng viéc chung ctia BKS nhung khong c6 quyén chi phdi céc thanh vién BKS.

Piéu 21 Mbi quan hé véi Hi ddng quan tri

I;

BKS c6 mbi quan hé dgc lap véi HDQT Céng ty, 1a don vi thuc hién chiic ning gidm sit hoat
dong cia HPQT. Pong thoi BKS va HPQT phai phéi hop chit ché, hd tro 14n nhau trong quéa
trinh thyc thi nhiém vu.

Trudng BKSIthanh vién BKS c6 thé tham dur trong cac phién hop cia HPQT, ¢6 quyen phét
bidu y kién, d& xudt va kién nghi nhung khong co quyen biéu quyet

BKS ¢6 trach nhiém thong bao kip thoi két qua kiém tra, gidm sat ndi bo dinh ky hodc dot
xuat sau khi két thic viéc kiém tra, kiém soat va du*a ra nhitng kién nghj cin thict (néu c6)
dén HPQT theo quy dinh. Khi nhan dugc két qua kiém tra, HDQT xem xét quyét dinh xir ly
dbi voi cac két luan cua BKS. BKS theo dai viéc thire hién cuia céc cd nhan, b phan trong
Cbng ty theo céc kién nghi ciia minh, cac két luan va xit Iy cia HDQT,

Diéu 22. Mbi quan hé voi ban téng gidm d6c cong ty, bd phan khéc trong cong ty

1.

BKS 1a don vi thuc hién chire nang giam sat hoat dong cua ban tong giam déc, BKS trong
qué trinh am viéc vé6i ban tdng giam déc phai giit virng tinh doc 1ap, khach quan dong thofl
phai hop tac chit chg, khéng gdy can trés 1An nhau trong qua trinh thuc thi nhiém vu va quyén
han ctia minh.



2. Ban tbong giam déc chi dao cac b phan co lién quan cung clp day du thong tin, tai liéu va
nhung phuong tién phuc vy cong tac kiém tra, kiém soat theo yéu cau cua BKS

3. Ban tong giam ddc cua cong ty chju trach nhiém truoc phép ludt truée HDQT vé tinh ddy du,
trung thue, hop ly ctia cdc thong tin, tai liéu cung cdp cho BKS.

CHUONG VII
TO CHUC THU'C HIEN

Diéu 23. Sira @i va bd sung quy ché

1. Trong truong hop cd nhitng quy dinh cua phap ludt c6 lién quan dén hoat dong ctiia BKS edng
ty ¢b phin chin g khoén SJC c6 thay doi chura dugc dé cép trong quy ché nay hodc c6 nhiing
quy dinh méi ctia phép luat trdi véi nhitng diéu khoan trong ban quy ché nay thi nhiing quy
dinh cia phap ludt d6 duong nhién duorc ap dung va diéu chinh hoat dong ctia BKS cho dén
khi c¢6 quy ché stra ddi bd sung/thay the

2. Céc thanh vién BKS c6 quyén dé xuat cac ndi dung can stra dbi bd sung, truong BKS téng
hop, diéu chinh cho phil hop véi quy dinh cua phép luét timg thoi ky va hoat dong cua SJC.
Viée sira doi, bd sung hodc thay thé quy ché nay phai dugc thong qua tai DHDCD ghn nhat.

Diéu 24. Hiéu lye thi hanh

Quy ché hoat dong ctia Ban kidm soat Céng ty C6 phan chiing khoan SJC bao gdm 07 chuong,
24 diéu va c6 hiéu lyc thi hanh tir ngdy .....thang .......nam 2021,

THAY MAT TRUONG BAN KIEM SOAT
KIEM SOAT VIEN

BUI DUY KHANH

10
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—  Cén ctr Luat Chimg khoan s6 54/2019/QH14 ngay 26 thang 11 ndm 2019;

—  Can ctt Luat Doanh nghiép sé 59/2020/QHI4 ngay 17 thang 6 nim 2020;

— Cén clr Nghj dinh 155/2020/ND-CP ngay 31 thang 12 nim 2020 cta Chinh phi quy dinh
chi tiét thi hanh mét sb diéu cua Luat Chimg khoan;

— Can ctr Thong tu sb 116/2020TT-BTC ngay 31 thang 12 nim 2020 ctia B truéng Bo Tai
chinh huéng din mdt s6 didu vé quan trj céng ty 4p dung ddi véi cong ty dai chiing tai Nghi
dinh 155/2020/ND-CP ngdy 31 thang 12 nitn 2020 ngay 31 thang 12 ndm 2020 ctia Chinh
phu quy dinh chi tiét thi hanh mdt sb diéu cua Luat Chimg khoan;

— Cin ot Diéu 1¢ Céng ty cb phén chitng khoan SJC;

— Cin cir Nghi quyét Dai hdi ddng cb déng SIC sb.../NQ-DHPCD/SICS-2021 ngay
..... thang.....nam 2021.

—  Quy ché hoat dong cta Hoi ddng quén tri CTCP Chimg khoén SJC bao gom nhiing ndi
dung sau:

Chwong 1
QUY DINH CHUNG

Piéu 1. Pham vi diéu chinh va déi twong ap dung

1. Pham vi dleu chinh: Quy ché hoat dong cua Hoi ddng quan tri quy dinh co cAu t6 chirc nhan
su, nguyén tic hoat dong, quyén han, nghia vu ctia Hoi ddng quan tri va céc thanh vién Hoi
ddng quan tri nhim hoat dong theo quy dinh tai Luit Doanh nghiép, Pidu 18 cong ty va cac
quy dinh khéc ctia phép ludt 0 lién quan.

7 Dt’u twong 4p dung: Quy ché nay duoc 4p dung cho Hoi dong quan tri, cdc thanh vién Hoi
dong quan tri.

Diéu 2. Nguyén tic hoat dong cia Hji ddng quan tri

1. Hbi ddng quan tri 1am viéc theo nguyén tic tap thé. Cic thanh vién ctia Hoi dong quan tri
chiu trach nhiém c4 nhin vé phén viéc ctia minh va clng chiu trach nhiém truéc Dai hoi
dbng cb dbng, trude phéap ludt v& cac nghi quyét, quyét dinh ciia Hoi ddng quén tr dbi v6i
sur phat trién cua Cong ty.

2. Hoi dong quan tri giao trach nhi¢m cho Téng Gidm dbc t6 chirc diéu hanh thuc hién cac
nghi quyét, quyét dinh cua Hoi ddng quan tri.

] CHUONG II )
THANH VIEN HOI PONG QUAN TRI

Piéu 3: Quyén va nghia vu ciia thanh vién Hdi dong quan tri

1. Thanh vién Hoi ddng quén tri 6 ddy du céc quyén theo quy dinh cia Ludt Chimg khoén,
phép ludt lién quan va Diéu 1& cong ty, trong d6 c6 quyén dwoc cung cp céc thong tin, tai
1iéu vé tinh hinh tai chinh, hoat déng kinh doanh ctia Céng ty va clia cac don vi trong Cong
ty. bl b

2. Thanh vién Hfi dong quan trj c6 nghia vu theo quy dinh tai Pi€u 1€ cong ty va céc nghia vy
sau:

a) Thyc hién c4c nhiém vu ciia minh mdt cach trung thue, cén trong vi loi ich cao nhét cia



cb déng va cta Cong ty;

b) Tham dy ddy du c4c cude hop ctia Hoi ddng quan tri va c6 ¥ kién vé céc vén dé duoc dua
ra thao luén;

¢) Bao cdo kip thoi, day du véi Hoi dong quan trj céc khoan thii lao nhén dugce tir cic cong
ty con, cong ty lién két va céc té chirc khac;

d) Béo cdo Hoi ddng quén tri tai cugc hop gén nhét cac giao dich gitra Cong ty, cong ty con,
cong ty khac do Cong ty ném quyén kiém sot trén 50% tr6 1én vén diéu 18 voi thanh vién
Hoi dong quan tri va nhu'ng ngu'cn co lién quan cta thanh vién do; giao dich gitta Cong ty
véi cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang lap hodc 1a ngudi quan
ly doanh nghiép trong thoi gian 03 ndm gan nhét trudc thm diém giao dich;

€) Thyc hién cdng bd thong tin khi thue hién giao dich ¢d phiéu ctia Cong ty theo quy dinh
cua phap ludt.

Thanh vién Hoi dong quén trj ddc ldp clia cOng ty niém yét phai 1ap béo cdo danh gia vé
hoat ddng ctia Hoi dong quan tri.

Di¢u 4. Quyén dwgc cung cip théng tin ciia thanh vién Hi ddng quan tri

1.

Thanh vién Hoi dong quén tri cé quyen yéu ciu Téng Giam dbc, ngudi quan 1y khac trong
Céng ty cung cap théng tin, tai li¢u vé tinh hinh tai chinh, hoat ddng kinh doanh ctia Cong
ty va ctia don vi trong Cong ty.
Nguoi quan Iy duge yéu cau phai cung cép kip thoi, ddy du va chinh xdc thong tin, tai liéu
theo yéu cau cua thanh vién Hoi ddng quéan tri. Trinh ty, thi tuc yéu ciu va cung cap thong
tin do Piéu 1¢ cong ty quy dinh.

Pidu 5. Nhiém ky va s8 lwong thanh vién Hi ddng quan tri

—

4,

Hoi ddng quan tri ¢6 sb luong thanh vién phit hop véi Diéu 1€ cong ty quy dinh.

Nhiém ky cta thanh vién Hoi ddng quan tri khong qua 05 nam va c6 thé dugc béu lai véi
s0 nhiém ky khong han ché. Mt c4 nhén chi duge biu lam thanh vién Héi ddng quan trj
dbc 18p clia mot cong ty khong qué 02 nhiém ky lién tuc.

Trudng hop tit ca thanh vién Hoi ddng quan tri cling két thuc nhiém ky thi cac thanh vién
do tlep tuc 12 thanh vién Hoi dong quan trj cho dén khi c6 thanh vién méi dugc bau thay thé
va tleP quan cong viéce, trir trudng h(rp Piéu 1& cong ty ¢6 quy dmh khac.

Hoi ddng quan tri phai ddm béo c6 tdi thiéu 01 thanh vién Hoi ddng quan tr doc 14p.

Didu 6. Tiéu chuin va didu kién thanh vién Hi ddng quan tri

L

Thanh vién Hoi dong quan trj phai d4p ting cac tiéu chuan va didu kién sau day:

a) Khong thude dbi tuong quy dinh tai khoan 2 Piéu 17 Luat Doanh nghiép;

b) Co trinh do chuyén mén, kinh nghi¢m trong quan tri kinh doanh hodc trong linh vue,
nganh, nghé kinh doanh ctia Cong ty va khong nhat thiét phai 1 cb déng cia Cong ty,
trir trudng hop Diéu 1€ cong ty ¢6 quy dmh khéc;

¢) Thanh vién Hoi dong quan tri, thanh vién Hoi ddng thanh vién cia cbng ty chu:ng khoén
khong dong thoi 1a thanh vién Hoi ddng quan tri, thanh vién Hoi ddng thanh vién, Téng
giam dbc (Giam dbc) clia cong ty chirng khoén khéc;

Thanh vién Hpi ddng quan tri doc 1ap theo quy dinh tai diém b khoan 1 Pidu 137 Luit

Doanh nghiép phai dép g céc tiéu chuan va diéu kién sau diy:

a) Khong phai 1a ngudi dang lam viéc ho Cﬁng ty, cong ty me hodc cong ty con ctia Cong
ty; khong phai 1a ngudi da tlrng lam vigc cho Cong ty, cong ty me hodc cong ty con clia
Cong ty it nhét trong 03 nam lién trudce do;

b) Khong phal 1a ngudi dang hudng luong, tht lao tir cong ty, trir cac khoan phu cAp ma
thanh vién Hoi dong quan trj dwoc hudng theo quy dinh;

¢) Khong phai 12 ngudi ¢6 vo hodc chdng, bd dé, b nubdi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt la c6 dong Ién ctia Cong ty; 1a ngudi quan ly cia Cong
ty hodc cdng ty con cua Cong ty;

d) Khong phai 1a ngudi truc tiép hodc gidn tiép so hiru it nhit 01% tdng s ¢b phén c6



quyén biéu quyét cua Cong ty;
©) Khong phai la ngudi da timg 1am thanh vién HOi ddng quan tri, Ban kiém soat clia Cong
ty it nhat trong 05 nam lién trude do, trir trudng hop duge b6 nhiém lién tuc 02 nhiém
ky;
f) Tiéu chuén va diéu kién khéc theo Piéu 18 cong ty.
Thanh vién doc 1dp Hoi dong quan trj phai thong bao va&i Hoi dong quén tri vé viéc khong
con dép tmg di cac tidu chuan va didu kién quy dinh tai khoan 2 Piéu nay va duong nhién
khong con la thanh vién doc lap Hoi dong quan tri pha1 ké tir ngay khéng con la thanh vién
doc lap Hoi ddng quén trj ké tir ngdy khong dép tmg du céc tiéu chuan va didu kién. Hoi
dong quan tri phal thong bao truo*ng hop thanh vién doc lap Hoi c’[ong quan trj khong con
dép g du céc tiéu chuin va diéu kién tai cudc hop Pai héi dong cb dong gin nhét hoic
tri¢u tap hop Pai hoi ddng cb dong dé bau bd sung hodc thay thé thanh vién doc lap Hoi
ddng quan trj trong thoi han 06 théng ké tir ngdy nhén dugc thong bao ctia thanh vién doc
lap Hoi dong quan trj ¢6 lién quan.

Pidu 7. Chii tich Hpi ddng quan tri

37

2.
3.

Chi tich Hoi ddng quan tri do Hdi ddng quan tri bau, mién nhiém, bai nhiém trong s6 cic

thanh vién Hoi ddng quan tri.

Chu tich Hoi dfmg quan trj Céng ty khong dugc kiém Téng Giam dbc.

Chu tich Hbi ddng quan tri c6 quyén va nghia vu sau déy:

a) Lap chuong trinh, k& hoach hoat dong ctia Hoi ddng quén tri;

b) Chuén bi chwong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chi tri va lam chu
toa cude h{pp Hoi dong quan tri;

¢) Tb chirc viéc thong qua nghi quyét, quyet dinh cua Hoi dong quan tri;

d) Giam sat qué trinh tb chic thuc hiE:[l céc nghi quyét, quyét dinh ctia Hoi dong quan tri;

e) Chu toa cude hop Pai hoi dong cb dong;

f) Quyén va nghia vu khéc theo quy dinh ctia Luit Doanh nghiép va E)leu 1é cong ty.

Trudmng hop Chu tich Héi ddng quan tri c6 don tir chire hoiic bi béi mién, Hoi dong quan tri

pha1 bau ngudi thay thé trong thoi han 10 ngay ke tir ngdy nhén don tir chirc hogc bi bai

mien. Trueong hop Chu tich Hoi dong quan tri véng mit hodc khong thé thue hién dugc
nluem vu ctua minh thi phai uy quyen bang van ban cho mdt thanh vién khéc thyc hién
quyén va nghia vu ctia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Piéu 18 cong
ty. Trudng hop khong c6 ngudi dugce ty quyén hoic Chu tich Hoi dong quan tri chét, mat
tich, bi tam giam, dang chép hanh hinh phat ti, dang chap hanh bién phép xr ly hanh chinh
tai co sd cai nghién bit budc, co s& gido duc bét budc, tron khoi noi cur trd, bi han ché hodc
mét ning lyc hanh vi dan su, €6 kho khén trong nhén thic, lam cht hanh vi, bi Toa dn cim

ddm nhiém chire vy, cam hanh nghe hodc lam céng viéc nhét dinh thi cac thanh vién con lai

bau mot ngu’(n trong s6 thanh vién g1u chirc Chu tich Hoi dong quén tri theo nguyén tic da

s6 thanh vién con lai tén thanh cho dén khi cd quyét dinh méi ctia HO1 ddng quan tri.

Khi xét thay cin thiét, Hoi dong quan tri quyet dinh bd nhiém thu ky cong ty. Thu ky cong

ty co quyen va nghia vu sau day:

a) Hb tro tb chic triéu tap hop Pai hoi ddng cb dong, Hoi ddng quan tri; ghi chép céc bién
ban hop;

b) HB tro thanh vién Hoi ddng quén tri trong viée thyuc hién quyen va nghla vu duge giao;

¢) HBb trg Hoi ddng quan tri trong 4p dung va thye hién nguyen tac quan tri cong ty;

d) Ho tro Cﬁng ty trong x4y dung quan he c¢b dong va bao vé quyén, loi ich hop phap cta
cb ddng; viéc tuan thu nghia vu cung cap thong tin, cong khai hoa théng tin va thi tuc
hanh chinh;

¢) Quyén va nghia vu khéc theo quy dinh tai Diéu & cong ty.

Piéu 8. Mién nhiém, bai nhiém, thay thé va bd sung thanh vién Hi dong quan tri

L,

Pai hoi dong c6 dong mién nhiém thanh vién Hoi dong quan tri trong trudng hop sau ddy:
a) Khong cé du tiu chuan va diéu kién theo quy dinh tai Di€u 155 Luét Doanh nghiép;
b) Co don tir chire va duge chap thuén;



c) Trucmg hop khéc quy dinh tai Diéu 1¢ cong ty.

Pai hoi ddng cb dong bai nhiém thanh vién HOI ddng quan trj trong trudmg hop sau déy:

a) Khong tham gia cac hoat dong cua Hoi ddng quan trj trong 06 théng lién tuc, trir trudng
hop bit kha khang;

b) Trudng hop khéc quy dinh tai chu 1€ cong ty

Khi xet lhay can thiét, Pai hoi dong cd dong quyet dinh thay thé thanh vién Hoi ddng quan

tri; mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai trudng hop quy dinh tai

khoan 1va khoan 2 Piéu nay

Trong thoi gian Dai hoi dong cb dong chua hop, Pai hoi dong cb ddéng Gy quyén cho Hoi

dong quan tri hop va ra Ngh; quyethuyet dinh bdi nhiém, min nhiém thanh vién HDQT

khi Thanh vién HPQT c6 don tir chirc va duge chap thuan, Khi thanh vién HDQT khéng
tham gia cdc hoat dong cua HDQT trong 06 thang lién tuc, trir trudng hop bét kha khéng.

Céc Nghi quyét/Quyét dinh mlen nhiém, bai nhiém nay HPQT phai bdo céo lai Dai hoi

ddng cb dong trong cudc hop gin nhat.

Hbi ddng quan tri phai triéu tap hop Dai hoi ddng ¢ déng dé bau bd sung thanh vién Hpi

ddng quén trj trong trucrng hop sau day:

a) S& thanh vién Hoi ddng quén trj bi glam qué mot phén ba so véi s6 quy dinh tai Dleu 1¢
cong ty. Trudng horp nay, Hoi dong quan tri phai triéu tdp hop Dai hoi dong cb dong
trong thoi han 60 ngay ké tir ngay s0 thanh vién b giam qua mbt phan ba;

b) S6 luong thanh vién doc 1ap Hoi dong quan tri gidm xubng, khong dam béo ty 1¢ theo
quy dinh tai diém b khoan 1 Piéu 137 Luat doanh nghlep,

c¢) Trir truong hop quy dinh tai diém a va dlcm b khoan nay, E)m héi ddng cd dong bau
thanh vién méi thay thé thanh vién Hoi ddng quan tri d bi mién nhiém, bii nhiém tai
cude hop gan nhét.

Pidu 9. Cach thite bAu, mién nhiém, bai nhiém thanh vién Hoi dong quan tri

3

cé dong hodc nhém cb dong s hiru tir 10% tong s6 ¢b phan pho thong tré 1én co quyén dé
clr ngudi vao Hoi dong quén tri. Viée dé cir ngudi vao Hoi dong quan tri thye hién nhu sau:
a) Céc cb dong pho thong hop thanh nhém dé dé cur ngu‘orl vao Hbi ddng quan trj phai
thong bao vé viéc hop nhém cho cac cb déng dy hop biét truée khi khai mac Pai hoi
dong cb dong.
b) Co dong hodc nhém co déng ndm gitr tir 10% tbng sb cb phan phd théng tré 18n duge
dé&cir u:ng vién Hoi dong quén tri.
¢) Can cir s6 lwong thanh vién Hoi dong quan tri, cb dong hogc nhém cb dong quy dinh tai
khoan nay dwoc quyen dé cur mot ho#ic mdt s6 ngudi theo quyct dinh ctia Dai hoi dong
cb dong 1am tng cir vién Hoi ddng quén tri. Trudmg hop so (mg cir vién duge cb dong
hogc nhom c6 dong dé cu thap hon 80 ng cr vién ma ho dugce quyen dé cir theo quyét
dinh ctia Dai hoi dong c¢d ddng thi s tng ci vién con lai do Hoi ddng quén tri va céc
cb dong khéc dé cur.
Tru'orng hop so lwong tmg cir vién Hoi ddng quén m thong qua dé cir va g cir van khong
du s6 luong can thiét theo quy dinh tai khoan 1 Diéu nay, Hoi déng quan tri dwong nhi¢m
glm thjeu them g cir vién hoic td chirc dé cir theo quy dinh tai Diéu 18 cong ty, Quy ché
ndi bd vé& quan tr cong ty va Quy ché hoat dong ciia Hoi dong quan tri. Viée Hoi ddng quan
tri duong nhiém gidi thiéu thém ung clr vién phai duge cong bd rd rang trrde khi Pai hoi
cb dong bicu quyct béu thanh vién Hoi dong quan tri theo quy dinh cua phép ludt.
Viéc biéu quyét bau thanh vién H01 dong quan tri phai thuc hi¢n theo phuong thire biu dén
phiéu, theo d6 m01 cd dong cd tong s6 phiéu bidu quyét twong tm g vol tbng sb co phan SU
hiru nhan véi sb thanh vién duge bau ctia Hi ddng quan tri v& cb dbng c6 quyén don hét
hodc mot phan tong so phiéu biu ciia minh cho mét hogc mot s6 (g cilr vién. Ngum tring
ctr thanh vién Hoi dong quan tri dugc xac dinh theo so phiéu bau tinh tir cao xubng thép,
bit dau tir Ung cir vién c6 so phleu biu cao nhit cho dén khi da sb thanh vién quy dinh tai
Diéu 1§ cong ty. Truong hop ¢6 tlr 02 tng ctr vién tré 1én dat cung s6 phiéu bau nhu nhau
cho thanh vién cudi cling ctia Hoi ddng quan tri thi s& tién hanh bau lai trong sb céc img clr
vién ¢6 sb phiéu bau ngang nhau hoéc lya chon tiéu chi quy ché biu cir hoic Piéu 1€ cong

ty.



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

Piéu 10. Théng bao v& bAu, mién nhiém, bai nhi¢m thanh vién Hi dong quén tri

1.

Trudng hop da xac dinh duge u’ng ctr vién Hoi dong quan tri, Cong ty phai cong bd thong
tin lién quan dén céc \mg cir vién t6i thidu 10 ngay trude ngay khai mac hop Dai hoi dong
cb d6ng trén trang thong tin dién tir ciia Cong ty dé cb ddng c6 thé tim hiéu v& cdc tmg cr
v1en nay trde khi bo phiéu, tmg cir vién Hoi ddng quan tri phéi c6 cam két bang vﬁn béan
vé tinh trung thue, chinh x4c cua céc thong tin c4 nhén duge cong b6 va phai cam ket thye
hjen nhi¢m vu mot cach trung thuc, can trong va vi loi ich cao nhét cta Cong ty néu dugc
bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan dén tmg cir vién Hoi dong quén
tri dugc cong bd bao gom:

a)
b)
c)
d)

e)
f)
g)

Ho tén, ngay, thang, ndm sinh;

Trinh d6 chuyén mon;

Qu4 trinh cong tac;

Cac chirc danh quéan Iy khéc (bao gom ca chitc danh Hoi ddng quan tri ctia cong ty
khéc);

Loi ich ¢6 lién quan t61 Cong ty va cac bén co lién quan cia Cong ty;

Céc thong tin khac (néu co) theo quy dinh tai Piéu 1é cong ty;

Cong ty dai chiing phai ¢6 tréch nhiém cong b6 thong tin vé cdc cong ty ma img ctr vién
dang ndm giit chirc vu thanh vién Hoi déng quan trj, cdc chirc danh quan ly khéc va céc
lgi ich c6 lién quan t6i cong ty cua tng cir vién Hoi dong quan tri (neu c0).

2. Viéc thoéng bio vé két qua bau, mlen nhiém, bai nhiém thanh vién Hoi dong quan trj thyc
hién theo c4c quy dinh huéng din vé cong bd thong tin.

CHUONG III
HOI PONG QUAN TRI

Piéu 11. Quyen va nghla vu ciia Hpi ddng quin tri

Hbi dong quan tri 1a co quan quan ly Cong ty, c6 toan quyen nhén danh Cong ty dé quyét

dinh, thyc hlen quyen va nghia vu cta cng ty, trir cic quyén va nghia vu thude thdm quyén

cua Dai hoi ddng cb dong.

2. Quyén va nghia vu ctia Hoi dong quan tri do luat phdp, E)leu & cong ty va Pai hoi ddng c¢d
d6ng quy dinh. Cu thé, Hoi dong quén tri ¢ nhitng quyén han va nghia vy sau:

1.

a)

b)
c)

d)
€)

Quyét dinh chién luoc, ké hoach phét trién trung han va ké hoach kinh doanh héng
nam cta Cong ty;

Kién nghi loai c6 phan va tbng s& ¢b phan duge quyen chao ban cua timg loai;

Quyét dinh ban co phén chua béan trong pham vi s6 ¢b phan dugc quyén chao ban cia
timg loai; quyét dinh huy dong them von theo hinh thirc khéc;

Quyet dinh gia ban cb phan va trai phiéu ctia Cong ty;

Quyét dinh mua lai c6 phin theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Luat
Doanh nghiép;

Quyét dinh phwrong 4n dAu trr va dy 4n du tr trong thim quyén va gi6i han theo quy
dinh cta phap luét;

Quyét dinh giai phap phat trién thi tru'ong, tlep thi va cong nghé;

Théng qua hop déng mua, ban, vay va hop ddng, giao dich khéc co gia tritlr 35% téng
gid trj tai san tro 1én duge ghi trong bao cao tai chinh gan nhét cua Cong ty, va hop
dong, giao dich thuge tham quyén quyét dinh cia Dai hi dng cd dong theo quy dinh
tai didm d khoan 2 Piéu 138, khoan 1 va khoan 3 Diéu 167 Luét doanh nghiép trir
truong hop doc Pai hoi dong cb dong iy quyen phé duyét gid tri cao horn

Biu, mién nhiém, bai nhiém Chu tich Hpi c‘iong quan tri; bd nhiém, mién nhiém, ky
két hop dong, chém diit hop dong dbi vdi Tong Giam dbc va ngudi quan 1y quan trong
khéc do Piéu 1 cong ty quy dinh; quyét dinh tién luong, thi Iao thudng va lgi ich
khac coa nhu'ng nguoi quan ly do; cu nguoi dai dién theo uy quyen tham gia Hoi ddng
thanh vién hofic Dai hoi ddng cb dong & cong ty khac, quyét dinh mirc thu lao va



quyén loi khac ciia nhiing ngum do;

j) Giam sat, chi dao Tong giam dbc va ngudi quan ly khic trong didu hanh cong viée
kinh doanh hing ‘ngay cua Cong ty;

k) Quyét dinh co cAu tb chirc, quy ché quan ly ndi bd clia Cong ty; quyét dinh thanh
1ap cdng ty con, chi nhanh, vin phong dai dién va viéc gép von mua ¢b phan ctia
doanh nghiép khéc;

1) Duyét chucm% trinh, néi dung tai liéu phuc vu hop dai hgi dong cb dbng, tridu tap
hop dai hoi dong cb ddng hoic 1y ¥ kién dé Dai hoi ddng cb dong thong qua nghi
quyét;

m) Trinh bao cdo tai chinh hiing nam da duge kiém toén 1én Pai hoi dong cd dong;

n) Kién nghi mirc ¢d tirc duge tra, quyét dinh thoi han va thu tye tra ¢d tire hodc xir ly
16 phat sinh trong qud trinh kinh doanh;

0) Kién nghl viée td chire lai, giai thé Cong ty; yéu cdu pha san Céng ty;

p) Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan trj, Quy ché ndi bo vé quan
tri cong ty sau khi dugc Dai hoi ddng c6 dong thong quay quyét dinh ban hanh Quy
ché hoat dong ctia Uy ban kiém toan truc thudc Hoi dong quan tri, Quy ché vé cong
b6 thong tin cua Cong ty;

q) Quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép, Luat Chimg khoan,
quy dinh khéc cta phép luat va Piéu 1€ cong ty.

3. Hoi ddng quan tri thong qua nghi quyét, qpyet dinh bing biéu quyét tai cudc hop, lay ¥ klcn
bing vin ban ‘'hogc hinh thitc khac do Dicu 1€ cong ty quy dinh. M3i thanh vién Hai dong
quan tri ¢6 mdt phiéu b1cu quyet

4. Truong hop nghi quyet quyét dinh do Hoi ddng quan tri théng qua trai v6i quy dinh cta
phap luat, nghl quyet Pai hbi dong ¢ déng, Dieu le cdng ty gy thiét hai cho Cong ty thi
céc thanh vién tdn thanh thong qua nghi quyet quyét dinh d6 phai cung lién ddi chiu trach
nhi¢m ca nhan vé nghj quyét, quyét dinh n01 trén duoc mién trir trach nhiém. Truomg hop
nay, ) déng cua Cong ty ¢6 quyén yéu ciu Toa 4n dinh chi thyc hién hodc hily bo nghi
quyét, quyét dinh néi trén.

Piéu 12. Nhiém vu va quyén han ciia Hpi dong quan tri trong vi¢c phé duyét, ky két hop d
ong giao dich:

1. Hoi dong quan trj chap thun céc hop ddng, giao dich c6 gié tri nho hon 35% hodc giao
dich din dén tong gla tri giao dich phat sinlt trong vong 12 théng ké tir ngay thuc hién giao
dich dau tién c6 gla tri nho hon 35% tong gié tri tai san ghi trén bdo cdo tai chinh gan nhét
hodc mot ty 18, gia tri khéc nho hon theo quy dinh tai Dicu 1¢ cong ty giita Cong ty véi mot
trong céc dbi tugng sau:

- Thanh vién H6i déng qua3nt ri, thanh vién Ban kiém sodt, Téng Giam dbc, ngudi uan ly
khéc va ngudi c6 lién quan cua cac dbi tuong nay;

- Cb dong, ngudi dai dién ty quyén cia cb dong s¢ hitu trén 10% téng vén cb phan phd
théng cua Cong ty va nhimg ngudi co lién quan cua ho;

- Doanh nghi€p c6 lién quan &n céc dbi tuong quy dinh tai khoan 2 Didu 164 Luit Doanh
nghiép.

2. Ngudi dai dién Cong ty ky h(}fp dong, giao dich phai thdng bao cho thanh vién Hoi ddng
quén tri, thanh vién Ban Kiém soat vé cac dbi tucmg c6 lién quan dbi v6i hop dong, giao
dich d6 va gui kém theo dy théo hop dong hodc ndi dung chi yéu ctia giao dich. Hoi dong
quan trj quyét dinh viéc chap thudn hop dong, giao dich trong thoi han 15 ngay nhan dugc
théng bao, trir treong hop Diéu 18 cong ty quy dinh mot thoi han khéc; thanh vién Hoi dong
quan tri ¢ loi {ch 1ién quan dén cac bén trong hop ddng, giao dich khong c6 quyén biéu

quyét.

Pidu 13. Trich nhiém ciia Hpi ddng quén trj trong viée tri¢u tap hop Pai hdi ddng cb dong
bat thu'o’ng
. Hoi ddng quan tri phai triéu tap hop Dai hoi ddng cd dong bét thudmg trong cac trudng hop
sau.
a) Hoi ddng quan tri xét thiy can thiét vi loi ich clia cong ty:



b) S6 luong thém vién Hoi ddng quan tri, Ban kiém soat con lai it hon s6 luong thanh
vién t6i th]éu theo quy dinh ctia phép luat;

¢) Theo yéu ciu cua cd déng hogc nhom cb dong quy dinh tal khoan 2 Piéu 115 ctia
Ludt Doanh nghiép; yéu céu triéu tdp hop Dai hoi dong cb déng phai dugc thé hign
bing vin bén, trong d6 néu rd 1y do va muc dich cude hop, ¢6 d chit ky cua céc cb
dong lién quan hodc van ban yéu cau dduoc 14p thanh niéu van va tap hop du chit
ky cha céc co dong c6 lién quan;

d) Theo yéu cau ciia Ban kiém soat;

e¢) Cac truong hop | khéc theo quy | dinh ctia phéap luat va Diéu 1é cong ty.

2. Triéu tap hop Pai hoi ddng cb déng bat thudong

3.

Hoi dong quan tri phai tri¢u tdp hop Dai hoi ddng cb dong trong thoi han 30 ngay ké

tir ngay so lucmg thanh vién Hoi dong qu3n tri, thanh vién dc lap Hai dong quan tri

hoac thanh vién Ban Kiém soat con lai it hon so lugng thanh v1en tbi thleu theo quy

dinh tai Didu 1& céng ty hodc nhan dugc yéu cAu quy dinh tai didm c va diém d khoan

1 Pidu nay;

Ngudi tri¢u tdp hop Dai hdi ddng cb dong phai thyuc hién céc cong viéc sau day:

a) Lap danh sach cd dong 6 quyen du hop;

b) Cung cép thong tin va g1a1 quyét khiéu nai lién quan dén danh sach c6 déng;

¢) Lap chuong trinh va ndi dung cudc hop;

d) Chuén bj tai liéu cho cugc hop

e) Du thao nghl quyét cta Dai héi dong cb dong theo ndi dun du kién cua cude hop,
danh sach va théng tin chi tiét cua cac img cr vién trong trudng hop bau thanh vién
Hoi ddng quan tri, thanh vién Ban Kiém soét;

f) Xac dinh thoi gian va dia diém hop; ‘

g) G théng bio méi hop dn timg cb déng ¢ quyén du hop theo quy dinh Luét doanh
nghi¢p;

h) Céc cong viée khac phuc vu cuge hop.

Diéu 14. Céc tiéu ban giap viéc Hi ddng quan tri.

2

Hoi dong quan tri c6 thé thanh lap tiéu ban trwc thudce dé phuy trach vé chinh sach phat trién,
nhan sy, luong thucmg, k1em toan m;n b9, quan ly rui ro. S6 lugng thanh vién cia tidu ban
do HOi dbng quan tri quyét dinh ¢4 thdi thidu 12 03 ngudi bao gom thanh thanh vién cua
HOi ddng qu qu an trj va thanh vién bén ngoai. Cé4c thanh v1en doclap Hoi ddng quan tri/ thanh
vién HOi dong qu3n tri khéng diéu hanh nén chlem da sb trong tiéu ban va mot trong s6 cac
thanh vién nay dugc bd nhiém lam Truéng tiéu ban theo quyet dinh cua Hoi dong quan tri.
Hoat dong cta tiéu ban phai tudn thfl theo quy dinh cua Hoi dong quan tri. Nghi quy¢t cua
tiéu ban chi ¢6 hi¢u luc khi c6 da s thanh vién tham duy va biéu quyét théng qua tai cudc
hop ctia tiéu ban.

Viéc thuc thi quyet dinh cta Hoi ddng quan tri, hodc cta tiéu ban truc thuge Hoi ddng quan
tri phal pht hop véi cac quy dinh phép luét hién hanh va quy dinh tai Piéu 1é cong ty, Quy
ché ndi b va quan tri cong ty.

Chuong IV .
CUQC HQP HQI PONG QUAN TRI

Piéu 15. Cudc hop Hoi ddng quan tri

L.

73
3.

a.

Chu tich Hoi dong quan tri duge bau trong cude hop dau tién ciia Hoi ddng quén trj trong
thoi han 07 ngay lam viée ké tir ngay két thiic biu cir Hoéi dong quan tri d6. Cude hop nay
do thanh vién ¢ so phiéu biu cao nhét hoic ty 1é phlcu bau cao nhat triéu tap va chu tri.
Trudng hop c6 nhidu hon mot thanh vién c6 so phleu bau hogc ty 1¢ phleu bau cao nhit va
ngang nhau thi cac thanh vién bau theo nguyén tc da sb dé chon 01 ngudi trong s6 ho triéu
tép hop Hbi dong quan tri.

Hoi dong quan tri phai hop it nhit mdi quy 01 14n va ¢6 thé hop bét thudng.

Chu tich Hoi dong quan tri triéu tap Hoi dong quan trj trong tmcmg hop sau diy:

C6 d@ nghi ctia Ban kidm soat hozc thanh vién doc lap Hoi ddng quan tri;
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C6 d& nghi ctia Tong giam dbc hogc it nhat 05 ngudi quan Iy khac;

C6 dé nghi ctia it nhat 02 thanh vién Hoi ddng quan tri;

Trudng hop khac do Diéu 1é cong ty quy dinh.

pé nghi quy dinh tai khoan 3 Piéu nay phai dugc 14p thanh vin ban, trong d6 néu r6 muc
dich, vén d¢ can thao ludn va quyét dinh thude thim quyén ctia Hoi ddng quén tri,

Chu tich Hoi ddng quéan trj phai triéu tap hop Hoi ddng quén tri trong thoi han 07 ngdy lam
viéc ké tir ngay nhin dugc dé nghl quy dinh tai khoan 3 Piéu nay Truong hop khong triéu
tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hbi dong quén tri phai chiu trdch nhiém
vé nhitng thi¢t hai xay ra dbi véu Céng ty; ngudi dé nghi ¢é quyén thay thé Chu tich HOi
ddng quan trj tri¢u tép hop Hoi dong quan tri.

Cha tich HOi dong quan tri hodic ngu'crl triéu tap hop Hoi dong quan tri phai giri thong bao
moi hop chdm nhit 1a 03 ngay lam viée truée ngay hop. Thong bao moi hop phai xac dinh
cu thé thoi gian va dia didm hop, chwong trinh, cic vin dé théo ludn va quyet dinh. Thoéng
bdo m&i hop phai kém theo tai liéu sir dung tai cudc hop va phiéu biéu quyét ciia thanh vién.
Théng bao mdi hop Hoi dong quan tri ¢6 thé giri bing gidy moi, dién thoai, fax, huong tién
dién tir hodc phuong thirc khac do Piéu 18 céng ty quy dinh va bao dam dén dugc dia chi
lién lac ctia timg thanh vién Hoi ddng quan tri duge dang ky tai Cong ty.

Chu tich Hoi dong quan tri hodic ngudi tridu tép giri thong bao moi hop va cac tia62u ligu
kém theo dén céc thanh vién Ban Kiém soat nhu d6i v6i cac thanh vién Hoi dong quan tri.
Thanh vién Ban Kiém sodt c6 quyén du céc cudc hop Hoi ddng quén tri; c6 quyén thao
luén nhung khong dugc biéu quyét.

Cudc hop Hoi déng quan tri dwoc tién hanh khi c6 tir % téng sb thanh vién tré: lén du hop.
Truong hop cudc hop duoce triéu tdp theo quy dinh tai khoan ndy khong du s6 thanh vién
du hop theo quy dinh thi tri¢u tap 14n thir hai trong thoi han 07 ngay ké tir ngay dy dinh hop
l4n thir nhét. Trudng hop nay, cude hop duge tién hanh néu ¢6 hon mdt nira s6 thanh vién
Hoi ddng quén tri du hop.

Thanh vién Hoi ddng quan tri duoc coi 14 tham dy va biéu quyét tai cudc hop trong cac
treomg hop sau day:

Tham dy va biéu quyét true tlép tai cude hop;

Uy quyén cho nguoi khac dén du hop va biéu quyet theo quy dinh tai khoan 11 Diéu nay;
Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoic hinh thitc dién
tir khéc;

Giri phleu biéu quyet dén cudc hop théng qua thu, fax, thu dién ti;

Guri phiéu bidu quyet bang phuong tién khéc theo quy dinh trong Bleu 1§ cong ty:

. Trudmg hop giri phidu biéu quyét dén cude hop thdng qua thu, phleu biu quyét phai dung

trong phong bi dén kin va phai duge chuyén dén Chu tich H6i ddng quan tri chdm nhét la
201 gidr trude khi khai mac. Phiéu biéu quyét chi duoc mé trude su chimg kién cta tat ca
nhitng ngudi du hop.

Thanh vién phai tham dy dﬁy du cac cude hop Hoi déng quan tri. Thanh vién duge y quyén
cho ngudi khac dy hop va biéu quyét néu duoc da s6 thanh vién Hoi dong quan tri chap
thuin.

Nghi quyét, quyét dinh cia HQ] dong quan trj duge thong qua neu duq:rc da sb thanh vién du
hop tan thanh; trudng hop s6 phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia cé ¥

kién cta Chu tich Hoi ddng quan tri.

Piéu 16. Bién ban hop Hpi ddng quan tri

Céc cudc hop Hoi dong quan tri phai dugc ghi blen ban va c6 thé ghi &m, ghi va luu gur
dudi hinh thie dién tir khdc. Bién ban phai lap bing tei61ng Viét va c6 thé 14p them bang
tiéng nudc ngoai, bao gdm cac ndi dung chit yéu sau day:

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

b. Thoi gian, dia diém hop;

c. Muc dich, chwong trinh va ndi dung hop;

d. Ho, tén tung thanh vién du hop hodc ngudi duge ty quyén du hop va cach thire

du ht;)p ho, tén céic thanh v1en khong dy hop va ly do;
e. Van dé dugc thao ludn va biéu quyét tai cude hop;



f. Tém tit phat biéu ¥ kién cua timg thanh vién dy hop theo trinh tu dién bién ciia
cuge hop;

g. Két qua biéu quyét trong dé ghi r& nhimng thanh vién tan thanh, khong tan thanh
va khong co y kién;

h. Vén dé da dwoc thong qua va ty 18 biéu quyét thong qua twong (mg;

i. Ho, tén, chit ky clia chti toa va ngudi ghi bién ban, trir trwdmg hop quy dinh tai
khoan 2 Diéu nay.

2. Trudng hgp chit toa, ngudi ghi bién ban tix chdi ky bién ban hop nhung néu duge tt c
thanh vién khéc ctia Hi d6ng quén tri tham dw hop ky vaco day di noi dung theo quy
dinh téc céc diéma, b, ¢, d, d, e, ga va h khoan 1 Pidu nay thi bién ban nay c6 hiéu luc.

3. Ch toa, ngudi ghi bién ban va nhitng nguoi ky tén trong bién ban phai chiu trach nhiém
tinh trung thyc va chinh x4c ctia ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi ddng quan tri va tai liéu str dung trong cudc hop phai dwoc luu giir tai
try s¢ chinh cta Cong ty.

5. Bién ban lap bang tiéng Viét va bang tiéng nudc ngoai co hidu luc phap 1y nhu nhau.
Truong hop cod sy khac nhau vé nbi dung gifta bién ban bang tiéng Viét va bing tiéng
nurée ngoai thi ndi dung bién ban bing Tiéng Viét dugc 4p dung.

~ CHUONGV
BAO CAO, CONG KHAI CAC LOI icH

Piéu 17. Trinh bdo cdo hz"mg nim

L.

Két thic nim tai chinh, Hoi ddng quan tri phai trinh Pai hoi dong cb dong béo cdo
sau day:

a. Bdo céo két qua kinh doanh ctia Cong ty;

b.Béo cao tai chinh;

c. Béo céo dénh gid cong tac quan ly, diéu hanh Cong ty;

d. Béo céo thdm dinh ctia Ban Kiém soat.

Bdo cdo quy dinh tai céc diém a,bvic khoén 1 Diéu nay phai dwoc gii dén Ban
klem soat dé thim dinh cham nhat 1a 30 ngay trudc ngay khai mac cudc hop Pai hoi
dong cb dong thudng nién néu Piéu 1é cong ty khong c6 quy dinh khéc..

Béo céo quy dinh tai céc khoan 1, 2 Piéu ndy, béo cdo thim dinh ctia Ban kiém so4t
va bao céo kiém toan phai duge luw gitt lai tru sor chinh ctia Céng ty chim nhét la
10 ngay trude ngay khai mac cudc hop Pai hoi dong cd dong thuong nién néu Piéu
1€ cong ty khong quy dinh thoi han khac dai hon. Co dong s& hitu ¢o phan cua Cong
ty lién tyc it nhat 01 ndm cé quyen tw minh hodc cung voi ludt su, ké toén v1en kiem
to4n vién c6 chimg chi hanh nghé truc tiép xem xét bo céo qy dinh tai Didu nay.

Dieu 18. Thu lao, thwéng va lgi ich khac ciia thanh vién Hi dong quan tri.

1.

2

Cong ty c6 quyén tra thi lao, thudng cho thanh vién Hoi ddng quan trj theo két qua
va hiéu qua kinh doanh.

Thanh vién Hoi ddng quan tri dwge hudng thi lao cong viée va thucmg Thu lao
cong vige duge tinh theo sO ngdy cong can thiét hoan thanh nhi¢ém vu cta thanh vién
Hoi dong quan tri va mitc thit lao mdi ngay.Hoi dong quan tri dir tinh mitc thi lao
cho timg thanh vién theo nguyén téc nht tri. Tong mirc thi lao va thudng cta Hoi
ddng quan tri do Dai hdi dong cb dong quyét dinh tai cudc hop thuong nién.

Thu lao ctia tirng thanh vién Hoi dong guan tri dugc tinh vao chi phi kinh doanh ctia
Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghlf;p, duoge thé hién
thanh myc rleng trong bdo cdo tai chinh hing nim clia Céng ty va phai bao cdo Pai
hoi ddng cb dong tai cudc hop thuong nién.

Thanh vién Hoi dong quan tri ném giir chirc vu diéu hanh hozc thanh vién Hoi dong
quén tri 1am vie tai c4c tiéu ban clia Hoi dong quan tri hodc thuc hién nhitng cong
viéc khac ngoai pham vi nghiém vu théng thudng ctiia mét thanh vién Hoi dong quan
tri, c6 thé dugc tra them thu lao dudi dang mdt khoan tién cong tron gobi theo tirng



14n, lwong, hoa hdng, phin tram loi nhuAn hosic du6i hinh thirc khéc theo quyét dinh
ctia Hoi ddng quan tri.

5. Thanh vién Hoi ddng quan trj c6 quyén dugc thanh todn tit ca cdc chi phi di lai, 4n,
& va cac khoan chi phi hqp [y khéc ma ho da phai chi tra khi thyc hién trach nhi¢m
thanh vién Hoi dong quan trj cia minh, bao gdm ca céc chi phi phat sinh trong vi€e
téi tham du céc cudc hop Pai hoi dong cb dong, Hoi dong quan tri hodc céc tiéu ban
cua Hoi dong quan tri.

6. Thanh vién Hoi ddng quén tri c6 thé duge Cong ty mua bao hiém tréch nhlem sau
khi c6 su chép thuan cha Pai hoi ddng ¢ dong. Bao hiém nay khéng bao gorn bao
hiém cho nhirng trdch nhiém cia thanh vién Hgi ddng quan tri lién quan dén viéc vi
pham phéap luat va Diéu 1¢ cong ty.

Didu 19. Cong khai cic l¢i ich lién quan

Trudmg hop Diéu 1¢ cong ty khong ¢6 quy dinh khéc chit ché hon, viée cong khai lgi ich va ngudi
lién quan ctia Cong ty thyc hién theo quy dinh sau day:

L

Thanh vién Hoi dﬁng quan tri cia Cong ty phai ké khai cho cong ty vé cac lgi ich lién quan
cia minh, bao gom
a. Tén, m3 s6 doanh nghiép, d’la chi try s& chinh, nganh, nghé kinh doanh ctia doanh
nghi¢p ma ho c6 so hitu phin vén gop hoic ¢b phén, ty 1& va thoi diém so hitu phan
nvo61n gop hoéc ¢6 phan do;
b. Tén, mé so doanh nghlep, dai chi tru s& chinh, nganh nghé kinh odanh ciia doanh
nghiép ma nhitng nguorl c6 lién quan ctia ho cling s¢ hifu hodc s& hiru riéng phén
von gop hoic cb phan trén 10% von diéu 18.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay pha1 duge thyc hién trong thoi han 07 ngay 1am

viée, ké tir ngay phaét sinh loi ich lién quan; viéc stra dbi, bd sung phai dugc thong béo vdi
Cong ty trong thm han 07 ngay lam viéc, ké tir ngay c6 sira dbi, bd sung twrong ung.

Thanh vién Hoi dong quan tri nhin danh cd nhan hodc nhan danh ngudi khéc dé thuc hién
cong viéc dudi moi hinh thire trong pham vi cdng viéc kinh doanh ctia Céng ty ddu phai
giai trinh ban chét, ndi dung ciia cdng viée d6 trude Hoi ddng quan tri va chi duoc thuc hién
khi duge da sé thanh vién con lai ciia Hoi dong quan tri chép thuan; néu thye hién ma khong
khai bdo hogc khéng dugce sy chip thuan ctia Hai ddng quan trj thi tat ca thu nhép c6 duge
tir hodit dong @6 thudc v& Cong ty.

Chwong VI i
MOI QUAN HE CUA HQI PONG QUAN TRI

Diéu 20. Méi quan hé giira csc thanh vién Hpi ddng quén tri

1.

Quan hé giita cac thanh vién Hoi ddng quan tri 1a quan hé phdi hop, cac thanh vién Hoi
ddng quan trj cé trach nhiém théng tin cho nhau vé vin dé c6 lién quan trong qua trinh xir
ly cong viée dugc phan cong

Trong qud trinh xir ly cong viée, thanh vién H01 dong quéan tri duge phan cong chiu trach
nhiém chmh phai cht dong phéi hop xtr 1y, néu cé van @& lién quan dén linh cuc do thanh
vién Hoi dong quan tri khac phu trach. Trong truong hop gitta céc thanh vién Hoi dong
quan tri con c6 ¥ kién khac nhau thi thanh vién chiu trach nh1em chinh bao cdo Chu tich
Hoi ddng quan tri xem xét quyét dinh theo thAm quyén hoic to chire hop hodc lay y kién
cuz} cac thanh vién Hoi dong quan trj theo quy dinh ctia phap uét, Piéu 1¢ cong ty va Quy
ché nay.

Trong truong hop c6 su phin cong lai giua céc thanh vién Hoi ddng quan tri thi cac thanh
vién Hoi ddng quan tri phai ban giao cong viéce, hé so, tai li¢u lién quan. Viéc ban giao nay
phai duoc 1ap thanh van ban va bao cdo Chi tich Hoi dong quén tri vé viéc ban giao do.

Diéu 21. Méi quan hé véi ban diéu hanh

Vi vai trd quan tri, Hoi ddng quan tri ban hanh céc nghi quyét & Téng giam ddc va bo may



diéu hanh thyc hién. Ddng thdi, Hoi ddng quan tri kiém tra, gidm sat thue hién céc nghi quyét.

Didu 22. Méi quan hé véi Ban Kiém soat.

L

Mbi quan h¢ gita Hoi ddng quan tri va Ban Kiém soat 1a quan h¢ phm hop. Quan h¢ lam
viéc gifta HOi ddng quan tri v6i Ban Kiém soét theo nguyén tic binh déng va doc lap, dong
thoi phm hop chit ché, ho trg 14n nhau trong qua trinh thyc thi nhiém vy.

Khi tiép nhan cAc bién ban kiém tra hodc béo céo tdng hop cia Ban Kiém soét, Hoi déng
quan tri c trach nhiém nghién ctru va chi dao céc bd phan c6 lién quan xdy dung ké hoach
va thyce hién chén chinh kip thoi.

Chwong VII
DIEU KHOAN THI HANH

Diéu 23. Hiéu lye thi hanh

1,

Trong truong hop c6 nhitng quy dinh ctia pap ludt c6 lién quan dén hoat dong cua Hoi dong
quan trj Cong ty ¢ phan chimg khoén SJC c6 thay dbi chura dugce dé cap trong Quy ché nay
hodc ¢6 nhiing quy dinh méi ctia phap ludt trai v6i nhitng Diéu khoan trong ban Quy ché
ndy thi nhitng quy dinh cta phap ludt d6 duong nhién dugce ap dung va Dleu chinh hoat
dong cua Hoi dong quén trj cho dén khi 6 Quy che stra ddi bd sung/thay thé.

Céc thanh vién Hoi dong quan tri ¢6 quyén dé xuét cac ndi dung can sira ddi bd sung, Chu
tich Hoi ddng quan tri tong hop, diéu chinh cho phu hop véi quy dinh ctia phép ludt timg
thoi ky va hoat dong cia Cong ty. Vige stra d6i, bb sung hodc thay thé quy ché nay phai
dugc thdng qua tai Dai hoi dong cb ddng gan nhat.

Quy ché hoat dong cua HHi dong quan trj Cong ty cb phan chitng khoén SJIC bao gdm 7
chuong, 23 diéu va c6 hleu luc thi hanh ké tir ngay ...... thang... nim...
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PR O DU THAO QUY CHE

QUAN TRI NQI BO

- Cin c& Luat Chimg khoan s 54/2019/QH14 ngay 26 thang 11 nim 2019;

- Can ctr Luat Doanh nghiép sb 59/2020/QHI4 ngay 17 thang 6 ndm 2020;

- Cin cu Nghj dinh I55/2020/ND-CP ngay 31 thang 12 ndm 2020 cia Chinh phi quy dinh
chi tiét thi hanh mot s6 diéu ctia Luat Chng khodn;

- Cin clr Thong tu s6 116/2020TT-BTC ngay 31 thang 12 niim 2020 ctia B truéng B Tai
chinh huéng din mot sb didu vé quan tri cong ty ap dung ddi véi cong ty dai chang tai
Nghi dinh 155/2020/ND-CP ngdy 31 thang 12 nitn 2020 ngay 31 thiang 12 ndm 2020 cta
Chinh phu quy dinh chi tiét thi hanh mét s6 didu cua Luat Chimg khodn;

- Cin clr Diéu I¢ Cong ty c6 phan chimg khoan SJC;

- Cin ct Nghi quyét Dai hoi déng cé dong SIC sb.../NQ-PHDPCDH/SICS-2021 ngay
..... thang.....nam 2021.

- Quy ché Quan tri ndi bd cia CTCP Chirng khoén SIC bao gém cac ndi dung sau:

CHUONG I
QUY PINH CHUNG

Piéu 1: Pham vi didu chinh va dbi twgng 4p dung

1. Pham vi diéu chinh: Quy ché quan trj ndi bo cong ty quy diﬁh cac ndi dung vé vai tro,
quyén va nghia vy ciia Pai hdi dong cd dong, Hoi dong quan tri, Tong giam ddc; trinh
tu, thd tuc hop Dai hoi déng cb dong; dé 4n, ing cir, bau, mién nhiém va bai nhiém
thanh vién Hoi déng quan tri, Ban kiém soat, Téng gidm dbe va cac hoat dong khac
theo quy dinh tai Didu 1¢ cong ty va céc quy dinh hién hanh khac cia phap luit.

2. Déi twgng 4p dung: Quy ché nay dugc 4p dung cho cac thanh vién Hoi dong quén tri,
Ban kiém soat, Tdng gidm dbc va nhitng ngudi lién quan.

CHUONG 11
DAI HOI PONG CO PONG
Piéu 2: Vai tro, quyén va nghia vu ciia Dai hdi df‘)ng ¢b dong

Pai hoi dong cd dong gdm tit ca cb dong c6 quyén biéu quyét, 1a co quan quyét dinh
cao nhét ctia Cong ty.

Dai hoi dong cb déng ¢ quyén va nghia vu sau:



a) Thong qua dinh hudng phét trién cua Cong ty;

b) Quyét dinh loai cd phin va téng sé cb phin ciia timg loai duoc quyén chio bén;
quyét dinh mtc cd tirc hang ndm cda timg loai ¢d phin;

c) Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri, thanh vién Ban kiém
soat;

d) Quyét dinh dAu fir hodic ban sb tai san c6 gid tri tir 35% tdng gia tri tai san trér 1én
duge ghi trong bao céo tai chinh ndm gan nhét cia Cong ty;

€) Quyét dinh sira déi, bd sung Didu 16 Cong ty;

f) Thoéng qua bao cdo tai chinh hang niam;

g) Quyét dinh mua lai trén 10% tdng s cb phén d4 ban cta mdi loa;

h) Xem xét, xtr Iy vi pham cua thanh vién Hoi déng quan trj, thanh vién Ban kiém soat
gdy thiét hai cho Céng ty va cb dong Céng ty;

i) Quyét dinh té chirc lai, giai thé Cong ty;

i) Quyét dinh ngén sach hogc tdng mire thil lao, thudng va loi ich khac cho Hoi dong
quan tri, Ban kiém soét;

k) Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hoi dong quan tri, Ban kiém
soat;

[) Phé duyét danh séch cong ty kiém toan duogc chdp thuéin; quyét dinh cong ty kiém
toan dugc chép thuén thuc hién kiém tra hoat dong ctia Cong ty, bdi mién kiém toan
vién dugc chép thuén khi xét thiy cén thiét;

m) Quyén va nghia vu khic theo quy dinh phap luat.

Piéu 3. Trinh tw, thi tuc hop Dai hoi dbng ¢6 ddng théng qua nghi quyét bing hinh
thirc biéu quyét tai cuge hop Pai hoi ddng cb dong.

L.

Thém quyén triéu tap Dai hoi ddng cd ddng: Hoi ddng quan tri triéu tdp hop Pai hoi
dong cd dong thuong nién va bat thudng. Hoi ddng quan trj triéu tap hop Pai hoi dong
cd dong bét thudng theo céc trrdng hop quy dinh tai Didu 23 Didu 16 Céng ty.

Lép danh sich cb ddmg 6 quyén du hop: Danh sach cb déng c6 quyén dy hop Dai hgi
dong cd dong duge 1ap khong qué 10 ngay trude ngay giri théng béao méi hop Dai héi
dong cb dong.

Thoéng béo vé viée chdt danh sach cd dong co quyén tham dy hop Pai hdi dong cb
dong: Cong ty phai cong bd thong tin vé viéc 1ap danh sach ¢d déng c6 quyén tham du
hop Dai hoi dong cb dong i thidu 20 ngay trude ngay dang ky cudi cing;

Théng bdo trigu tdp Dai hoi dong cd dong: Thong bao moi hop Pai hoi dong ¢d dong
duoc giri cho tAt ca céc cb dong b?mg phuong thirc dé bao dam dén duoc dija chi lién
lac ctia c6 dong, ddng thoi cong bs trén trang thong tin dién tir cia Cong ty va Uy ban
Chimg Khoan Nha nuéc, S& giao dich chirng khoan noi c¢b phiéu ctia Cong ty niém yét
hofic dang ky giao dich. Ngudi triéu tép hop Dai hoi dong cd dong phai giri thong bao
moi hop dén tit ca céc ¢d dong trong Danh sich c¢b dong c6 quyén tham dy hop chim
nhét 21 ngdy trude ngay khai mac cudc hop (tinh tir ngay ma thong bao duge giri hodc
chuyén di mot céch hop 18);

Chuong trinh, ndi dung Dai hoi dong c6 dong (ngudi cb nhiém vu chudn bi chuong
trinh, ndi dung Pai hoi ddng cd dong; quy dinh v& kién nghi ciia c¢b dong dua vao



chwong trinh hop): Ngudi triéu tap hop Pai hoi ddng co dong phai thue hién chuén b
chwong trinh hop Pai hoi dong cb dong, céc tai liéu lién quan dén cic vén dé s& duge
biéu quyét tai dai hoi dugc ding trén trang thong tin di¢n tir cia Cong ty. Trong trudng
hop tai liéu khdng duge giri kém théng bao hop Pai hoi ddng cb dong, théng bao moi
hop phai néu rd dudng din dén toan bo tai lidu hop dé cac cb dong c6 thé tiép can, bao
gom:
- Chuong trinh hop, céc tai liéu sir dung trong cudc hop;
- Danh sach va thdng tin chi tiét céc (mg vién trong truong hop bau thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soat;
- Phiéu bidu quyét;
Dur thao nghi quyet dbi véi tirng vén dé trong chuong trinh hop.
g Co dong hoac nhom cb dong theo quy dinh tai khoan Diém 18.1.10 Diéu 18 Bleu 1¢
Cbng ty ¢ quyén kién nghi vén dé dua vao chuong trinh hop Pai hdi dong cb dong.
Kién nghi phai bing viin ban va phai dugc giri dén Cong ty chdm nhét 03 ngay lam viéc
trude ngdy khai mac cudc hop. Kién nghi phai ghi 18 tén cb dong, sb luong timg loai
cd phén ciia cb dong, vin dé kién nghi dwra vao chuong trinh hop.
. Ngudi triéu tdp hop Pai hoi dong c6 dong phai chip nhan va dua kién nghi ndy véo dy
kién chuong trinh va ndi dung cudc hop, trir trudng hgp quy dinh tai khoén 3 Didu 115
Lu4t doanh nghiép; kién nghij dugc chinh thirc bd sung vao chuong trinh va ndi dung
cude hop néu dugc Dai hoi ddng cb dong chép thuan.
. Viéc lly quyén cho nguoi dai dién du hop Pai hoi ddng ¢b dong: Cé dong, ngudi dai
dién theo Gy quyén cuia cb dong 13 tb chire 6 thé truc tiép tham du hop hodic iy quyén
cho mét hodic mdt sb ¢4 nhén, td chirc khac du hop hodc du hop théng qua mdt trong
cac hinh thirc quy dinh tai khoan 3 Diéu 44 Luat doanh nghiép. Viéc tiy quyén cho c4
nhén, té chirc dai dien du hop Pai hoi déng cé dong theo quy | dinh phai lap thanh vén
ban. Van ban ty quyen dugc 1dp theo quy dinh cuia phap luat vé luat dan su va phai néu
0 tén co dong ty quyén, ten cé nhén, t6 chuc duge Gy quyén, so lugng ¢6 phin dugc
uy quyen, ndi dung uy quyen, pham vi ty quyen, gidi han ay quyen, chit ky ctia bén ty
quyén va bén dugc tiy quyén.
. Ngudi duogce tiy quyén du hop Dai hoi dbng ¢d dong phai ndp vin ban uy quyén khi
dang ky du hop. Trudng hop tiy quyén lai thi ngudi tham dy hop phai xuét trinh thém
vin ban ty quyén ban ddu cua ¢ ddng, ngudi dai dién theo ty quyén ctia cb déng 12 td
chirc (néu trude d6 chua ding ky voi Cong ty);
Phiéu biéu quyét cua ngudi dugc ity quyén du hop trong pham vi duoc ty quyén van
¢ hi¢u luc khi x4y ra mot trong céc truwdng hop sau ddy trir trudng hop:
- Ngudi tiy quyén da chét, bj han ché nang lyc hanh vi dan sy hodc bji mét nang luc
hanh vi dén su;
- Ngudi iy quyén da hily bo viée chi dinh uy quyén;
- Ngudi iy quyén di hity bé thdm quyén ciia ngudi thyc hién viée iy quyén.

(Piéu khoan nay khong ap dung trong trurdmg hgp Cong ty nhan duge thong bao vé mot

trong c4c sy kién trén 24 (hai muoi bdn) gitr trude gior khai mac cude hop Pai hdi dong
1 A e r - A A A L4

c0 dong hodc trudce khi cudc hop duoce triéu tap lai.)



10. Cach thic dﬁng ky tham du Pai hoi dong cb dong: Khi tien hanh dﬁng ky cb dong,

ne

12,

5 A

14.

15.

Cong ty cp cho timg cb dong hogc dai dién theo uy quyen ¢6 quyén bidu quyét mot
the blcu quyet trén do gh1 s6 dang ky, ho va tén cua co dong, ho va tén dai dién theo
uy quyén va sb phiéu biéu quyét cua co dong do

Cod dong, ngudi dai dién theo Gy quyén cia cb dong 1a tb chirc hodc ngudi duge uy

quyén dén sau khi cuge hop da khai mac ¢6 quyén dang ky ngdy va sau dé c6 quyén

tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chii toa khdng c6 trach nhiém

dimg dai hdi dé cho cd dong dén muén ding ky va hidu luc cta nhitng ndi dung di

dugce biéu quyét trude do khong thay dbi.

Diéu kién tién hanh: Cudc hop Pai hoi dong cb déng duoe tién hanh khi sé ¢b dong du

hop dai dién trén 50% tong s6 cb phiéu bidu quyét;

Trudng hop cude hop 1an thir nhét khéng du didu kién tién hanh theo quy dinh tai khoan

| Didu nay thi théng bdo mai hop lan thir hai dwoc giri trong thoi han 30 ngay, ké tr

ngdy du dinh hop 14n thir nhit. Cudc hop Pai hoi dong ¢d dong lan thir hai dugc tién
hanh khi ¢6 s6 ¢6 d6ng du hop dai dién tir 33% tdng sé phidu bidu quyét tro 1én;

Trudng hop cude hop 14n thir hai khéng du didu kién tién hanh theo quy dinh tai khoan

2 Diéu nay thi théng bdo mdi hop 14n thir ba phai dwge giri trong thoi han 20 ngay ké

tir ngay du dinh hop lan thir hai. Cudc hop Pai hoi ddng cb dong 14n thi ba dugc tién

hanh khéng phu thudc vao tong s6 phiéu biéu quyét ctia cac cb dong du hop.

Hinh thirc théng qua nghi quyét ctia Pai hoi déng cb dong: Pai hoi ddng ¢b dong thong

qua nghi quyét thudc thdm quyén bﬁng hinh thirc biéu quyét tai cudc hop hodc lé"\y y

kién bang vin ban.

Cach thirc bd phiéu: Dai hoi ddng cd dong thao ludn va bidu quyét theo timg vén dé

trong ndi dung chuong trinh. Viée bidu quyét duge tién hanh bang biéu quyét tan thanh,

khéng tan thanh va khong c6 y kién;

Cich thic kiém phiéu: Tai dai hoi, s6 thé tan thanh nghj quyét dugc kiém truée, sé thé

khdng tén thanh nghi quyét duge kiém sau, cudi cling dém t&ng s6 phiéu tan thanh hoic

khong tan thanh dé quyst dinh;

Pidu k1en dé ngh1 quyet dwoc théng qua: Nghl quyet vé nol dung sau day duogc thong

qua néu dugc s6 cb dong dai dién tir 65% tdng sb phiéu biéu quyét trd 1én cla tt ca cd

ddng dy hop tén thanh, trir trudng hop quy dinh tai khoan 6 Pidu 148 Luat doanh
nghiép:

- Loai ¢ phén va tdng sb cb phan cua timg loai;

- Thay déi nganh, nghé va linh vye kinh doanh;

- Thay dbi co cdu té chirc quan 1y Cong ty;

- Duy 4n d4u tu hodic ban tai san c6 gi4 trj tir 35% tdng gid tri tai san trdr 1én dugce ghi
trong béo cdo tai chinh gin nhét ctia Cong ty, trlr trwrdng hop Didu 1én cong ty quy
dinh ty 1€ hodc gié tri khac;

- T0 chiic lai, giai thé Cong ty.

Céc nghi quyét dugc thong qua khi duge sb ¢d dong so hitu trén 50% tbng s6 phiéu

biéu quyét ciia tit cd cd dong du hop tan thanh, trir trudng hop quy dinh tai khoan 6

Diéu 148 Luét doanh nghiép.



16.

17.

18.

Céc Nghj quyét Pai hoi dong cd dong dugc thong qua bang 100% tong sb ¢d phan c6
quyén bidu quyét 1a hop phép va c6 hiédu lue ngay ca khi trinh tu, thu tyc triéu tédp hop
vi thong qua nghi quyét do vi pham quy dinh cua Luat doanh nghiép va Piéu lé Cong
ty.
Thong bao két qua kiém phiéu: Két qua kiém phiéu dwgc Chu toa cong bd ngay trude
khi bé mac. Dai hdi bau nhitng ngudi chju trach nhiém kiém phiéu hodc gidm sét kiém
phiéu theo d& nghi ctia Chu toa;
Céch thirc phan ddi nghi quyét ciia Dai hdi dong ¢d dong: trong thoi han 90 ngay ké tir
ngdy nhan dugc nghi quyét hogc bién ban hop Dai h6i dong cb dong hodc bién ban két
qua kiém phiéu 14y y kién Pai hoi dong cb dong, cd dong, nhém cb dong quy dinh tai
khoan 2 Piéu 115 ctia Luét doanh nghiép ¢6 quy&n yéu cau Tda 4n hodc Trong tai xem
xét, hity bo nghi quyét hodic mot phin ndi dung nghi quyét Dai hoi dong cb ddng trong
céc truedng hop sau day:

- Trinh ty, th tuc triéu tdp hop va ra quyét dinh ctia Dai hoi déng cb dong vi pham
nghiém trong quy dinh cia Luét doanh nghiép va Diéu 1 cong ty, trir trudong hop
quy dinh tai khoan 2 Diéu 152 ctia Luat doanh nghiép;

- Noi dung nghi quyét vi pham phép ludt hoiic Diéu 18 cong ty.

Lap bién ban hop Pai hoi dong ¢ dong: Cude hop Pai hdi dong cd déng phai dugc ghi

bién ban va c6 thé ghi 4m hozc ghi va luu giit dudi hinh thic dién tir khac. Bién ban

phai 1ap bing tiéng Viét, c6 thé 1ap thém bang tiéng nude ngoai va cb cac ndi dung chu
yéu sau day:

- Tén, dia chi tru s& chinh, m4 sé doanh nghiép;

- Thei gian va dia diém hop Dai hoi déng cd dong;

- Chuong trinh hop va ndi dung cudc hop;

- Ho, t&n chu toa va thu ky;

- Tém tit dién bién cudc hop va céc ¥ kién phat biéu tai cude hop Dai hdi dong cb
dong v¢é timg vén d& trong chuong trinh hop; _

- Sb ¢6 dong va tdng sb phiéu biéu quyét cia cac cd dong dur hop, phu luc danh sich
ding ky cb dong, dai dién ¢b déng du hop vdi s6 ¢b phin va sb phiéu biu tuong
ing;

- Tbng s6 phiéu bidu quyét dbi véi timg van d& biéu quyét, trong d6 ghi rd phuong
thirc biéu quyét, téng s0 phiéu hop 1€, khong hop 1€, tan thanh, khong tan thanh va
khong c6 y kién; ty 1¢ twong ting trén tong s6 phiéu biéu quyét cua ¢d déng du hop;

- Céc vén dé da dugc thong qua va ty 18 phiéu biéu quyét théng qua twong fmg;

- Céac van dé da dugc thong qua va ty 18 phiéu biéu quyét thong qua trong ng;

- Ho, tén va chir ky cta chu toa va thu ky. Truong hop chu toa, thu ky tir chéi ky
bién ban hop thi bién ban nay cé hiéu luc néu duoc tat ca céc thanh vién khac cia
Hoi dong quén trj tham dy hop ky va c¢6 diy du ndi dung theo quy dinh tai khoan
ndy. Bién ban hop ghi rd viéc chii toa, thu ky tir chéi bién ban hop.

Bién ban hop Dai hi dong c6 dong phai dugc 18p xong va thdng qua trude khi két thic

cudc hop. Chu toa va thu ky cudc hop hodc ngudi khac ky tén trong bién ban hop phai
lién déi chiu trach nhiém vé tinh trung thue, chinh xéc cua ndi dung bién ban.



Bién ban dugc 1ap bang tiéng Viét va tiéng nudc ngoai déu c6 hidu lyc phap 1y nhw
nhau. Trudng hop cé su khac nhau vé ndi dung giita bién ban béng tiéng Viét va bing
tiéng nude ngoai thi ndi dung trong bién ban bing tiéng Viét dugc ap dung.

19. Céng bd Nghi quyét Dai hoi ddng cb déng: Nghi quyét, Bién ban hop Pai hoi déng cb
dong, phu luc danh séch c6 dong ding ky dy hop kém chit ky ctia ¢b dong, vin ban iy
quyén tham dy hop, tit ca cac tai lidu dinh kém bién ban (néu c¢6) va tai liéu ¢ lién
quan kém theo thdng bdo mai hop phai duge cong bd thong tin theo quy dinh phap luét
vé cong b thong tin trén thi truon g chirng khoan va phai dugc luu giit tai tru s chinh
cua Cong ty.

Diéu 4. Trinh tw, thi tuc hop Pai hoi ddng cd dong thong qua nghj quyét bing hinh
thire Iy ¥ kién bing vin ban

Pai hoi dong cb dong co thé thong qua tat ca cdc van dé thude thAm quyén ctia minh
theo thé thirc 14y ¥ kién ¢ dong bing vin ban. Trinh tu, thu tuc hop DPai hoi ddng cb
dong thdng qua Nghj quyét bang hinh thic 1y y kién bang vin ban: Quy dinh cy thé tai
Diéu 149 Ludt doanh nghiép.

Diéu 5. Trinh ty, thii tuc hop Dai hdi ddng ¢b dong théng qua nghi quyét bing hinh
thirc hi nghi trye tuyén

1. Théng bao triéu tip hop Dai hoi dong cb dong truc tuyén
Viée triéu tap, lap danh sach cb déng, giri thu moi hop va i liéu kém theo duoc thuc
hién nhu hinh thtic hop tryc tiép néu trén & Khoan 4 Diéu 3 ciia Quy ché nay.

2. Cach thire dang ky tham dy Pai hoi dong cb dong truc tuyén

- Khi tién hanh ding ky ¢b dong va duge xé4c dinh 1a cé dong hop 18, Cong ty cép
cho mdi ¢b déng hoiic ngudi dai dién duge tiy quyen mot tai khoan truy cép dé thuc
hién dédng ky tham du dai hdi truc tuyén va bod phiéu truc tuyén.

- Cb dong dang nhap bing tai khoan truy cp va mét khiu xdc thue mot 13n (ma OTP)
dé dang ky tham dv Dai hoi ddng c¢b dong truc tuyén theo huéng din duge cong ty
glri dén dia chi email hojc huéng din dwoc ding tai trén website Cong ty
(https://sjcs.com.vn). M&i lan ding nhap, cb dong s& nhan duge 01 mi OTP khéc
nhau dé thyuc hién xéc thuc.

- C6 dong ding ky tham dy Pai hoi tryc tuyén sau khi cude hop da khai mac thi vin
dugce dang ky tham dy va c6 quyén biéu quyét sau khi hoan thanh ding ky. Ban chi
toa khong dimg cudc hop dé cd dong ding ky tham dur va hiéu luc cta cac van dé
da tién hanh biéu quyét khong bi anh huéng.

3. Viéc ty quyén cho ngudi dai dién du hop Dai hoi ddng ¢ dong truc tuyén:

Cé dong uy quyén cho ngudi khéc tham dy Pai hdi tryc tuyén, phai cung cép day di

va bao mat Tai khoan truy cép ciing nhu céc yéu té dinh danh khéc do Céng ty cung

cdp d& ngudi khic dugc iy quyén tham gia thao ludn, dong gop ¥ kién, bo phiéu tryc

tuyén cic noi dung ciia Pai hi. C6 déng va ngudi dugce iy quyén chiu trach nhiém doi

véi viéc tiy quyén va két qua bo phiéu truc tuyén theo Tai khoan truy cap da duoc cép.
4. Diéu kién tién hanh

CHI



a)

b)

Sb cb déng ding ky tham du dai hoi dai dién trén 50% tdng sé cb phén c6 quyén
biéu quyét ctia Cong ty theo danh sach tai ngdy ding ky cudi ciing do Trung tdm
luu ky ching khodn cung cép.

Hé théng td chirc Pai hoi truc tuyén phai dap tmg c4c didu kién sau:

Pudng truyén ctia hé thdng tai dia diém chinh phai lién tuc, én dinh, dam bao su
tham du cua céc cd dong khong bj gian doan. Trudng hgp viéc td chirc dai hoi bi
gian doan tai dia diém chinh thi Ban t6 chiic dai hdi hodic Ban chu toa phai tém tat
lai dién bién phin gian doan do.

Dja diém chinh phai dam bao cdc didu kién v& 4m thanh, 4nh sing, dudng truyén,
ngudn dién, phuong tién dién tr va cac trang thiét bi khac theo yéu cdu va tinh chét
cua cudc hop trye tuyén.

Dam an toan théng tin, gitt bi mat Tai khoan truy cdp vao hé thong. Moi thong tin
tiép nhan va cung cdp trén hé théng dam bao nguyén tic bao mat théng tin va phi
hop véi cac quy dinh cta Ludt an toan théng tin mang.

Dir liéu dién tir cia chuong trinh Pai hoi tryc tuyén phai duoc luu gii, trich xudit
dugc tir hé thing.

. Hinh thitc théng qua Nghi quyét ctia Pai hoi dong cb dong tryc tuyén

Nghi quyét ctia Pai hoi déng cd dong dugc théng qua theo quy dinh tai khoan 9 Piéu
3 Quy ché nay.

. Cach thiic bé phiéu truc tuyén

a)

b)

C dong sir dyng Tai khoan truy cip va ma OTP dé dang nhép vao trang web
https:/sics.com.vn theo huéng din dugc ding tai trén website Cong ty dé thuc hién
biéu_quyét.

Cb dong quyét dinh chon biéu quyét bang hinh thirc d4nh d4u chon vao 01 trong 03
6 trong (mg “T4n thanh”, “Khong tan thanh”, “Khéng c6 ¥ kién” d6i véi timg ndi
dung xin y kién ciia c¢d dong trén hé thdng. Két qua biéu quyét theo timg ndi dung
s& duge Ban kiém phiéu béo céo dai hdi ngay sau khi hoan tit céng tac kiém phiéu

- bidu quyét.

d)

Co dbng c6 quyén biéu quyét 12 s6 cd dong da dang ky tham dy Pai hoi truc tuyén
tinh dén thoi diém biéu quyét va sb lugng ¢d dong nay 1a co sé dé tinh ty 1& phiéu
bidu quyét ciia cé dong. Trudng hop cb dong da dang ky tham dy Dai hoi trye tuyén
nhung khéng thyc hién bidu quyét thi dugc hidu 1a ¢b dong d6 bo phiéu “Khéng ¥
kién” d6i v6i cdc ndi dung xin y kién cd dong twong tmg.

Khi didu hanh dai hoi, Ban chu toa phai théng béo thoi diém két thiic bo phiéu trén
hé théng dé cb dong thue hién quyén ctia minh, trwong hop cb dong gip truc tric
vé viéc bo phiéu trén hé théng c6 thé lién hé vé sb hotline theo thong bio clia Ban
td chirc dai hoi dé duoge hudng dan, hd trg hoan thanh viée bod phiéu. Ké tir thoi
diém hé théng dong ndi dung bo phiéu, ¢d dong khong c6 quyén thay ddi bit ctr
ndi dung ndo da bo phiéu, ké qua bo phidu ciia ¢ déng duoc ghi nhan trén hé théng
theo tai khoan truy cép 1a két qua cudi ciing va khong dugc phép khiéu nai/khiéu
kién lién quan dén két qua nay.

. Céch thirc kiém phiéu truc tuyén:

— D



Sau khi déng hé théng bé phiéu, Ban kiém phiéu duge Pai hoi dong cb dong théng qua
tai dai hdi c6 trach nhiém kiém tra két qua bo phiéu truc tuyén d& tong hop két qua bidu
quyét.
8. Thong bio két qua kiém phiéu
Két qua kiém phiéu dugc Ban chi toa hodc Ban kiém phiéu céng bd ngay tai Dai hoi
truc tuyén.
9. Lap bién ban hop Dai hoi ddng cb dong
a) Lép bién ban Dai hoi déng c¢b déng dugc thuc hién nhu quy dinh tai khoan 15 Diéu
3 Quy ché nay
b) Bién ban dugc 1ap xong phai thong qua tai cudc hop Pai hoi ddng ¢d ddng truc
tuyén.
10. Cong bd Nghi quyét Dai hdi ddng cd dong
a) Nghj quyét Pai hoi ddng cb dong duoc doc va thong qua trude khi bé mac Dai hoi
truc tuyén.
b) Nghi quyét, Bién ban hop Pai hoi ddng cb déng, phu luc danh sach ¢é déng ding
ky du hop kém chit ky ctia cb déng, vin ban ity quyén tham dur hop, tAt ca céc tai
liéu dinh kém Bién ban (néu c6) va tai liéu c6 lién quan kém theo théng bao mdi
hop dugc cong bé théng tin duoc thyce hién theo quy dinh tai Khoan 6 Diéu 3 cla
Quy ché nay.

Diéu 6. Trinh tw, thi tuc hop Pai hoi ddng cd dong théng nghi quyét bing hinh thirc
hi nghi trwe tiép két hop voi trwe tuyén

Thuyc hién theo quy ché tb chiic hop Dai hoi ddng cb dong cua Cong ty theo timg
nam.

CHUONG II1
HOQI PONG QUAN TRI

Biéu 7. Vai tré, quyén va nghia vy ciia Hpi ddng quan tri, trach nhiém cita thanh
vién Hoi ddng quan tri
1. Hoi ddng quan trj 13 co quan quéan ly Céng ty, cé todn quyén nhan danh Céong ty dé
quyét dinh, thuc hién quyén va nghia vu cla cong ty, trlr cdc quyén va nghia vu thudc
thdm quyén cua Dai hdi ddng cd dong.
2. Quyén va nghta vy ciia Hoi déng quan tri do luat phap, Didu 18 cong ty va Pai hoi dong
c6 dong quy dinh. Cuy thé, hoi ddng quan tri c6 nhitng quyén han va nghia vu sau:
a) Quyét dinh chién lugc, k& hoach phét trién trun g han va ké hoach kinh doanh hang
nam cta Cong ty;
b) Kién nghi logi cd phin va tong sb ¢d phin dugce quyén chao ban ciia tirng loai;
¢) Quyét dinh ban c6 phdn méi chua ban trong pham vi sé ¢b phin duge quyén chao
ban cia tirng loai, quyét dinh huy déng thém von theo hinh thire khac;
d) Quyét dinh gid ban ¢ phan va trai phiéu cia Coéng ty;
e) Quyét dinh mua lai ¢ phin theo quy dinh tai khoan 1, 2 Pidu 133 Luat doanh
nghiép;



D

g)

h)

i)

k)

D

Quyét dinh phuong 4n dAu tur va du 4n dAu tr trong thdm quyén va giGi han theo
quy dinh phap luét;

Thong qua hop ddng mua, ban, cho vay va hop déng, giao dich khac ¢6 gia tri tir
35% tdng gié tri tai san tro 1én dugc ghi trong Béo c4o tai chinh quy gan nhét cia
Cong ty, trir cac hop ddng, giao dich thudc thdm quyén quyét dinh cia Pai hoi dong
cd dong theo quy dinh tai Piém d khoan 2 Diéu 138, khoan 1 va khoan 3 Diéu 167
Luét doanh nghiép;

Bau, mién nhiém, bii nhiém chu tich Hoi dong quan tri, bb nhiém, mién nhiém, ky
hop dbng, cham dirt hop df‘mg d6i véi Témg gidm dbe, Pho Téng giam doc, quyét
dinh mtrc lwong va loi ich khéc ctia Téng giam ddc, Phé Tong giam dbc; cir ngudi
dai dién theo Gy quyén thyc hién quyén s& hitu ¢d phéan hodc phan von gop & cong
ty khac, quyét dinh mirc thi lao va loi ich khéc ctia nhitng ngudi dai dién theo ty
quyén;

Giam sét, chi dao Téng giam dbc, Pho Tdng gidm dbc va ngudi quan Iy ciia Cong
ty trong diéu hanh cong viéc kinh doanh hang ngay;

O_uyét dinh co chu td chirc, quy ché quén ly ndi bg, quyét dinh thanh lap cong ty
con, chi nhanh, phong giao dich, van phong dai dién va gép v6n, mua c& phén
doanh nghiép khéc trong giéi han quy dinh ctia phap luat va Diéu 18 cong ty;
Duyét chuong trinh, néi dung tai liéu phuc vu hop Pai hoi dong cd dong, triéu tap
hop Pai hoi dong cb dong hodc ldy y kién dé Dai hoi ddng cb dong théng qua nghi
quyét;

Trinh béo céo quyét toan tai chinh hang nim, bdo cdo hoat dong ciia Hoi dong quén
tri 1&n Pai hoi dong cb déng;

m) Kién nghj miic tra cb tirc, quyét dinh thoi han va thi tuc tra cd tire hodc xir Iy céc

n)
0)

p)

Q

khoan 16 phat sinh trong qua trinh kinh doanh;

Kién nghi viéc td chirc lai, giai thé hodc yéu ciu phé san Cong ty;

Xay dyng va ban hanh quy dinh v& tridu tap hop, bo phiéu va biéu quyét tai cuge
hop Hoi ddng quén tri d& Dai hoi déng cb dong théng qua; trinh ty, tha tuc dé cir,
Gng ctr, bau, mi&n nhiém va bai nhiém thanh vién Hoi dong quan tri; xay dung cac
quy dinh vé trinh ty, tha tuc lya chon, bd nhiém, mién nhiém can bd quan 1y va quy
trinh th tuc phbi hop hoat dong gitra Hoi ddng quén trj véi Ban kiém soat va Ban
Téng gidm dbc; xay dung co ché danh gia hoat dong, khen thudng va ky luat ddi
vGi thanh vién Hoi ddng quén tri, Ban Tng giam dbc va céc cén bd quan ly khac;
Thiét 18p céc bd phan hodc cir ngudi thyuc hién kiém toan ndi bd va kiém soat rui
ro;

Giai quyét xung dot trong Cong ty: Thuc hi€n ngdn nglra va giai quyét nhiing xung
dot c6 thé phat sinh gifta cc b dong va Cong ty. Hoi dong quan trj c6 thé bb nhiém
cén bd dé trién khia céc hé théng cn thiét hodc thanh 1ap bd phan chuyén trach dé
gidi quyét xung dot trong Cong ty hodc phuc vu cho muyc dich nay;

Phé chudn cac giao dich ndm ngoai pham vi ké hoach kinh doanh va tai chinh do
Téng giam dbc va Ban Tdng giam doc dé trinh (néu co);



)

Hoi ddng quan tri c6 quyén phit quyét quyét dinh ciia Téng gidm déc va Ban Téng
gidm ddc trong viéc tién hanh bat ky hoat dong quy chudn ndo, véi diéu kién pha
quyét ¢6 co sd;

Quyén va nghia vu khac theo quy dinh ctia Luat doanh nghiép, Luét chimg khon,
quy dinh khéc ctia phép luat va Piéu I& cong ty.

3. Hoi ddng quan trj phai bo cdo Dai hoi ddng cb dong két qua hoat dong ciia Hoi dodng
quan tri theo quy dinh tai didu 280 Nghj dinh s6 155/2020/ND-CP ngay 31 théng 12
ndm 2020 ctia Chinh phti quy dinh chi tiét thi hanh mot sé diéu cia Luét chimg khoén.

4. Quyén dugc cung cép thong tin cua thanh vién Hpi déng quan tri:

a)

b)

Thanh vién Hdi ddng quan tri cé quyén yeu céu Téng giam doc, Ph tong giam ddc,
ngudi quan ly khic trong cong ty cung cdp thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh ctia cdng ty va cua don vi trong cong ty.

Ngudi quan ly dugc yéu ciu phai cung cp kip thoi, ddy du va chinh x4c thong tin,
tai liéu theo yéu cau cua thanh vién Hoi dong quan tri. Trinh ty, thi tuc yéu cau va
cung cap thong tin do Diéu 1¢ cong ty quy dinh.

Diéu 8. Pé cir, itng cit, bau, mién nhiém va béi nhiém thanh vién Hgi ddng quan tri

1. Nhiém ky va s6 lugng thanh vién Hi déng quan trj:

a)
b)

S6 lugng thanh vién Hoi ddng quan tri theo Didu 18 Cong ty quy dinh.

Nhiém k¥ ctia thanh vién H6i ddng quan tri khong qua 05 nam va cé thé duoc biu
lai v6i s6 nhiém ky khong han ché. Mot c4 nhan chi dwge bdu lam thanh vién doc
lap Hoi dong quan tri ciia mdt cong ty khong qua 02 nhiém ky lién tue. Trudng hop
tt ca thanh vién Hoi ddng quan trj cing két thic nhiém k3 thi cac thanh vién dé
tiép tuc 1a thanh vién Hdi ddng quan tri cho dén khi c6 thanh vién méi duge biu
thay thé va tiép quan cong viéc.

£ .n A N ge X . o . . 2} .
2. Cocau, tleu chuan va diéu kién ctia thanh vién Hoi dong quan tri:

a)

b)

Co cdu Hoi dong quan tri ciia cong ty dai chiing phal dam bao t6i thiéu 1/3 tong 50
thanh vién HOi dong quan trj 13 thanh vién khong didu hanh. Céng ty han ché t6i da
thanh vién Hoi dong quén trj kiém nhiém chirc danh diéu hanh ctia Cong ty dé dam
bao tinh ddc 1ap ctia Hoi ddng quan tri. C6 16i thidu 01 thanh vién doc lap trong co
céu thanh vién Hoi dong quan tri.

Tiéu chuén va diéu kién thanh vién Hoi ddng quan tri

Khéng thudc dbi tugng quy dinh tai khoan 2 Piéu 17 ctia Luat doanh nghiép;

Cé trinh d§ chuyén moén, kinh nghiém trong quén tri kinh doanh hoéc trong linh
vuc, nganh, nghé kinh doanh cta cong ty va khong nhét thiét phai 1a ¢ dong cua
cong ty, trir tredng hgp Didu 16 cong ty c6 quy dinh khac;

Thanh vién Hoi déng quan trj cong ty c6 thé ddng thoi 14 thanh vién Hoi ddng quan
tri clia cong ty khéc

Tiéu chuén va diéu kién thanh vién Hoi dong quan tri doc 1ap

Khéng phai 1a nguoi dang lam viéc cho ¢ong ty, cong ty me hodc cong ty con cua
cong ty; khong phai 1a nguoi da timng lam viéc cho cong ty, cong ty me hodc cong
ty con clia cong ty it nhét trong 03 nam lién trude d6;



Khéng phai |a ngudi dang hudng luong, thi lao tir cdng ty, trir cdc khoan phu cp
ma thanh vién H6i ddng quan trj dugc hudng theo quy dinh;

Khéng phai 14 ngudi 6 vo hodc chdng, b dé, bb nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a cé ddng 16n clia cong ty: 1a ngudi quan 1y cha
cong ty hodc cong ty con cua cong ty,

Khong phal la ngucrl trwe tiép hodc gian tiép s hiru it nhit 01% tng s6 cd phan co
quyén biéu quyét cia cong ty;

Khoéng phai 12 ngudi di timg 1am thanh vién Hoi ddng quan trj, Ban kiém soét ciia
cong ty it nhét trong 05 ndm lién trude do, trir trudmg hop dwoc bd nhiém lién tuc
02 nhi¢m ky.

Dé ctt, g cir thanh vién Hoéi déng quan tri

a)

b)

Truong hop dd x&c dinh dugc img ctr thanh vién Hoi df‘mg quan trj, Cong ty phai
cong bd thdng tin lién quan dén cac tmg cir vién tdi thiéu 10 ngay truéce ngay khai
mac hop Pai hoi ddng cb dong trén trang thong tin dién tir cia Cong ty dé cb dong
¢6 thé tim hidu vé cdc (mg vién nay trude khi bo phiéu. Ung cir vién Hoi dong quan
trj phai 6 cam két bing van ban vé tinh trung thyc, chinh x4c clia céc thong tin ca
nhén dugc cong bd va phai cam két thuc hién nhidm vu mot cach trung thuc, cn
trong va vi 1gi ich cao nhét ciia Cong ty néu dugc bau lam thanh vién Hoi dong
quén trj. Théng tin lién quan dén Gmg ctr vién Hoi ddng quan tri dugc cong bd bao
gdm:

Ho tén, ngay, thang, ndm sinh;

Trinh d§ chuyén mon;

Qua trinh cong tac;

Céc chirc danh quén 1y khéc (bao gdm ca chirc danh Hoi ddng quén tri ciia cong ty
khéc);

Loi ich ¢6 lién quan t6i Cong ty va cac bén c6 lién quan téi Cong ty;

Céc thong tin khac (néu ¢0) theo quy dinh tai Pidu 18 cong ty;

Cong ty dai chling phai phai ¢6 trach nhiém cong bd théng tin v& céc cong ty ma
tmg cir vién dang ndm giit chirc vu thanh vién Hdi dong quéan tri, cdc chirc danh
quén Iy khac va c4c lgi ich 6 lién quan téi cong ty ctia tng vién Hoi ddng quan trj
(néu co).

Céc cb dong ndm giir ¢ phan phd thong cé quyén gop sb quyén bidu quyét dé dé
clt c4c mg vién Hoi dong quan tri. C6 dong hodc nhém cb déng ndm giit tir 10%
trdr 1én duoc dé ctr rng vién.

Trudng hop s6 lwgng ting cir vién Hoi dong quén trj thong qua d& cir va mg ctr van
khéng di s6 lugng cin thiét theo quy dinh tai khoan 5 Diéu 115 Luét doanh nghiép,
Hoi dé“}ng quan tri duong nhiém gidi thi¢u thém Gmg cir vién hodc tb chirc d& cur
theo quy dinh tai Diéu 1¢ cong ty, Quy ché quan trj ndi bd cong ty va Quy ché hoat
dong ctia Hoi dong quan tri. Viéc Hoi ddng quan tri dwong nhiém gi6i thiéu thém
{ing ctr vién phai dugc cong b rd rang trude khi Dai hdi ddng c6 dong biéu quyét
bau thanh vién Hoi ddng quén trj theo quy dinh cuia phap luét.

Céch thiic bau thanh vién Hoi ddng quén tri



Viéce biéu quyét bau thanh vién Hbi ddng quan trj phai thuc hién theo phuong thirc bau
don phiéu, theo d6 mdi cé dong cé tdng sé phiéu bidu quyét tuong tng vai tng s6 cb
phén s& hitu nhan véi s6 thanh vién duge bau cua Hoi dong quén trj va cb dong c6
quyén dbn hét hofic mot phan tdng sb phiéu bAu ctia minh cho mot hodc mot sé img cir
vién. Nguoi tring cir thanh vién Hoi dong quan tri duge xac dinh theo s6 phiéu bau
tinh tir cao xudng thép, bat du tir img cir vién cé s6 phiéu biu cao nhit cho dén khi da

s thanh vién quy dinh tai Didu 18 cong ty. Trudng hop c6 tir 02 émg cir vién trd 1én dat

cling s6 phiéu biu nhu nhau cho thanh vién cubi cling cia Hoi ddng quan tri thi s& tién

hanh béu lai trong sé céc g cir vién c6 s6 phiéu bdu ngang nhau hoic lya chon theo
tiéu chi quy dinh tai quy ché bau cir hoac Piéu 1& cong ty.

. Céc truong hop mién nhiém, bdi nhiém va bd sung thanh vién Hoi déng quan tri:

a) Dai hoi ddng c6 dong mién nhiém thanh vién Hoi dong quan trj trong trudng hop
sau day:

- Khéng c6 di tiéu chudn va diéu kién theo quy dinh tai Didu 155 ctia Luat doanh
nghigp;

- C6 don tir chirc va duge chép thudn;

- Trudng hop khéc dugc quy dinh tai Didu 1¢ cong ty.

b) Dai hoi dong cb dong bii nhiém thanh vién Hoi ddng quan trj trong cac trudng hop
sau day:

- Khong tham gia cac hoat dong ctia Hoi ddng quan trj trong 06 thang lién tuc, trir
trudng hop bat kha khang;

- Trudng hop khéc quy dinh tai Diéu 1& cong ty.

c¢) Khi xét thdy cin thiét, Dai hdi ddng cb déng quyét dinh thay thé thanh vién Hoi
déng quan tri, mién nhiém, bi nhiém thanh vién Hoi déng quan tri ngoai truong
hop quy dinh da néu trén.

d) Trong thdi gian Dai hoi ddng cb dong chua hop, Pai hdi ddng ¢b ddng vy quyén
cho Hoi déng quan tri hop va ra Nghj quyétx’Quyét dinh bai nhiém, mién nhiém

- thanh vién Hoi dong quan trj khi thanh vién hoi ddng quan tri ¢6 don tir chirc va
duoc chap thuan. Khi thanh vién Hoi ddng quén trj khong tham gia cdc hoat dong
clia Hoi ddng quén trj trong 06 thang lién tuc, trir trudng hop bét kha khang. Céc
nghi quyét/quyét dinh mi&n nhiém, bai nhiém nay Hoi dong quan tri phai béo cdo
lai Dai hoi ddng cb dong trong cude hop gin nhit.

e) Hoi déng quan trj phai triéu tap hop Pai hdi dong cd dong dé bau bd sung thanh
vién Hoi ddng quan tri trong trudng hop sau day:

- S6 thanh vién Hoi ddng quan trj bi giam qua mot phan ba so véi sé quy dinh tai
Diéu 18 cong ty. Trudng hop ndy, Hoi ddng quan tri phai triéu tip hop Pai hoi ddng
cb dong trong thoi han 60 ngay ké tir ngay s6 thanh vién bj giam qua mot phan ba;

- 86 thanh vién ddc 1ap Hoi ddng quan tri giam xudng, khong bao dam ty 1é theo quy
dinh tai diém b khoan 1 Piéu 137 cta Luét doanh nghiép;

- Trir trudng hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong cb déng
bau thanh vién méi thay thé thanh vién Hoi dong quan tri da bi mién nhiém, bai
nhiém tai cudc hop gan nhit.



6. Théng bao vé bau, mién nhi¢m, bi nhiém thanh vién Hoi dong quan tri: viéc bau, mién

nhiém, bai nhiém thanh vién Hoi ddng quan tri do Pai héi déng cb déng quyét dinh
hoic do thanh vién Hbi ddng quan tri bi mét tu cach thanh vién theo quy dinh tai khoan
1, khoan 2 Piéu 155 Luét doanh nghiép va Pidu 1én cong ty phai dugc théng bo cho
céc cb dong va cong bd theo quy dinh ctia phap luat v& cong bd théng tin trén thi trudng
chimg khoén va Diéu 1é cong ty.

Céch thirc gidi thiéu g vién thanh vién Hoi dong quén tri: trudng hop s6 lugng (ng
clr vién Hoi ddng quan trj thong qua d cir va (mg cir van khong du sb lugng can thiét
theo quy dinh tai khoan 5 Diéu 155 Luat doanh nghiép, Hoi dong quan trj dwong nhiém
gi6i thiéu thém g vién hoiic td chirc dé ctr theo quy dinh tai Didu 1& cong ty. Viéc
Hoi dbng quan tri gidi thiéu thém tng vién phai dugc céng bé rd rang trude khi Dai
hdi ddng cd dong bidu quyét bau thanh vién Héi dong quan tri theo quy din ciia phap
luét.

Béu, bi nhiém, mién nhiém Chu tich Hoi dong quan tri va Phé chu tich Hoi ddng quan
tri: chu tich Hoi ddng quan trj va Phé chu tjch Hoi ddng quan tj do Hai ddng quén tj
bau, mién nhiém, bai nhiém trong s6 cac thanh vién Hoi déng quan tri; déng thoi quyét
dinh ctia Hoi dong quan trj duoc thong qua bang bidu quyét tai cudc hop, 1dy y kién
béng vin ban hodc hinh thirc khéc (néu c6) theo Diéu 1¢ cong ty.

Piéu 9. Thii lao va lgi ich khac ciia thanh vién Hpi dong quan tri

l.

Cong ty c6 quyén tra thi lao, thuéng cho thanh vién Hoi déng quén tri theo két qua va
hiéu qua kinh doanh.

Thanh vién Hoi ddng quan tri dugc hudng thi lao cdng viéc va thudng. Thi lao céng
viéc dugc tinh theo sé ngay cong can thiét hoan thanh nhiém vu cua thanh vién Hoi
dong quan tri va mirc thii lao mdi ngay. Hoi ddng quan tri dy tinh va tam chi mirc thi
lao cho timg thanh vién theo nguyén téc nhét tri. Téng muc thi lao va thudng cua Hoi
dong quan trj do Pai hdi ddng cd dong quyét dinh tai cude hop thudng nién.

Th lao clia timg thanh vién Hoi ddng quan tri dugc tinh vao chi phi kinh doanh ciia
Cong ty theo quy dinh cta phap luat vé thué thu nhdp doanh nghi€p, duroc thé hién
thanh muc riéng trong béo cdo tai chinh hang ndm cua Cong ty va phai bao céo Dai hoi
ddng cb dong tai cude hop thudng nién.

Thanh vién Hoi ddng quan trj nim giit chirc vu diéu hanh bao gdm ca chirc vu Chu tich
va Ph6 Chu tich hogc thanh vién Hoi déng quan tri lam viéc tai céc tidu ban cau Hoi
déng quén trj hodc thuc hién nhitng cdng viéc khéc ngoai pham vi nhiém vy théng
thudng ctia mot thanh vién hoi ddng quan tri, ¢6 thé duoc tra thém thi lao duéi dang
mdt khoan tién cong tron géi theo timg lan, lwong, hoa hdng, phan tram lgi nhudn hoic
duéi hinh thic khac theo quyét dinh ctia Hi dong quan tri.

Thanh vién Hoi ddng quan tri c6 quyén duogc thanh toan tit ca céc chi phi di lai, in, &
va c4c khoan chi phi hop ly khic ma ho da phai chi tra khi thue hién trach nhiém thanh
vién Hoi dong quan trj cta minh, bao gém ca céc chi phi phat sinh trong viéc téi tham
du cac cudc hop Pai hoi dﬁng o) dong, Hoi déng quan trj hodc cac tiéu ban cua Hoi
ddng quan tri.



6.

Thanh vién Hoi ddng quén tri c6 thé dugc Cong ty mua béo hiém trach nhiém dan sy
sau khi c6 sur chdp thuén cua dai hoi dong cd dong, Bao hiém nay khong bao gdm bao
hiém cho nhiing trich nhiém cta thanh vién Hoi ddng quan tri lién quan dén viéc vi
pham phép luit va Didu 16 cong ty.

Diéu 10. Trinh tw va thi tuc tb chirc hop Hi ddng quan tri

1.

2.

S6 lugng cude hop tbi thiéu:

Hoi ddng quan trj phai hop it nhit mdi quy 01 1dn va c6 thé hop bét thudng

Céc truong hop phai triéu tip hop Hi dong quan tri bét thudng: Chu tich Hoi df”mg

quan trj triéu tap hop Hoi dong quan trj trong trwdng hop sau day:

a) C6 dé nghi ciia ban kiém sodt hogic thanh vién doc 1ap Hoi ddng quan tri;

b) C6 dé nghi cua Tdng giam dbe hodc it nhét cua 05 ngudi quan 1y khac;

c) C6dé nghi ctia it nhét 02 thanh vién Hoi ddng quan tri;

d) CAc truong hop khac (néu c6)

Théng bdo hop Hoi dong quan tri:

a) Chu tich Hoi ddng quan tri phai triéu tdp hop Hoi ddng quan tri trong thdi han 07
ngay lam viéce ké tir ngay nhan duoc dé nghi theo quy dinh tai khoan 3 Diéu nay.
Trudng hop khong triéu tip hop Hoi ddng quan tri theo dé nghj thi Cha tich Hoi
dong quan tri phai chju trach nhiém vé nhirng thiét hai xay ra d6i véi cong ty; ngudi
dé nghi c6 quyén thay thé Chu tich Hoi dong quan trj triéu tap hop Hoi dong quan
tri.

b) Chu tich Hoi ddng quan trj hodc ngudi trigu tap hop Hoi dong quan tri phai g

thong bédo mdi hop chim nhét 13 03 ngay lam viéc trudc ngay hop. Théng bio moi
hop phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cac van dé thao
luan va quyét dinh, Thong bdo moi hop phai kém theo tai liéu sir dung tai cude hop
va phiéu biéu quyét ctia thanh vién.
Théng bao mdi hop Hoi dong quén tri c6 thé giri bing gidy mdi, dién thoai, fax,
phuong tién dién tir hodic phuong thiic khic do Diéu 1é céng ty quy dinh va bao
dam dén dugc dia chi lién hé cua timg thanh vién Hi dong quan tri dugc dang ky
tai Cong ty.

Quyén du hop Hoi ddng quan tri cua thanh vién Ban kiém soét: Chu tich Hoi ddng quéan

trj hogc ngudi tridu tip giri théng bdo mdi hop va céc tai liéu kém theo dén céc thanh

vién Ban kiém so4t nhu dbi v6i thanh vién Hoi ddng quan trj. Thanh vién Ban kiém
sodt c6 quyén du cac cude hop Hoi dong quan tri; c6 quyén thao luén nhung khong co
quyén biéu quyét.

Diéu kién tb chtrc Hoi ddng quan tri: Cudc hop Héi ddng quan trj dugc tién hanh khi

c6 tir 3/4 tdng s6 thanh vién trd 1én du hop. Truong hgp cude hop duge triéu tdp theo

quy dinh tai khoan ndy khong du sb thanh vién du hop theo quy dinh thi dwoc triéu tap
l4n thir hai trong thoi han 07 ngay ké tir ngay du dinh hop 1an thir nhit. Trudng hop
ndy, cudc hop duoc tién hanh c6 hon mét nira sb thanh vién Hoi dong quan tri du hop.

Céch thirc biéu quyét: Thanh vién Hoi ddng quan tri duoc coi 14 tham dy va biéu quyét

tai cudc hop trong truong hop sau day:

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




10.

11.

b) Uy quyén cho ngudi khéc dén du hop va biéu quyét theo quy dinh tai khoén 11
Diéu nay;

¢) Tham du va biéu quyét thong qua hdi nghi tryc tuyén, bo phiéu dién tir hodc hinh
thire dién tir khac;

d) Gtri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir.

Truong hop gui phiéu bidu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai

dung trong phong bi dén kin va phai duge chuyén dén Chu tich Hoi dong quan tri chdm

nhét 12 01 gi¢ trude khi khai mac. Phiéu bidu quyét chi duge mé ra trude sy chimg kién

clia tat ca nhing ngudi du hop.

Céch thire thdng qua nghi quyét cia Hoi dong quan tri: Nghi quyét, quyét dinh ctia Hoi

déng quan trj dugc théng qua néu duoc da s6 thanh vién duy hop tan thanh; truong hop

s6 phiéu ngang nhau thi quyét dinh cudi cling thudc vé phia cé y kién ctia Chu tich Hoi

ddng quan tri.

Viée Gy quyén cho nguoi khac dw hop ciia thanh vién Hoi dong quan tri: Thanh vién

phai tham du dy du céc cudc hop Hoi ddng quén tri. Thanh vién dugc ty quyén cho

ngudi khac dy hop va biéu quyét néu dugce da sb thanh vién Hoi ddng quan trj chép

thuén.

Lap bién ban hop Hoi ddng quén tri: Cac cude hop Hoi dong quan tri phai duge ghi

bién ban va cé thé ghi 4m, ghi va luu trir dudi hinh thire dién tir khic. Bién ban phai

1ap bing tiéng Viét va c6 thé lap thém bing tiéng nudc ngoai, bao gdbm cac ndi dung

chu yéu sau day:

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

b) Thoi gian, dia diém hop;

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

d) Ho, tén ting thanh vién dy hop hodc ngudi dwoc tiy quyén du hop va cach thirc du
hop; ho, tén céc thanh vién khong diy hop va ly do;

e)” Vén d& duoc thao lun va bidu quyét tai cudc hop;

f) Toém tit phét bidu y kién cua timg thanh vién dy hop theo trinh tur dién bién cta
cudc hop;

g) Ké qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh va
khong c6 y kién;

h) Van d& d3 duoc thong qua va ty 1é bidu quyét thong qua tuong ling;

i) Ho, tén, chit ky chi toa va ngudi ghi bién ban, trir truong hop quy dinh tai khoan 2
Diédu nay.

Trudng hop chu toa va/hodc thu ky tir chdi ky Bién ban hop Hoi dong quan tri nhung

néu duogc tit ca cac thanh vién khac cua Hoi ddng quan tri tham dy hop ky va c6 ddy

di ndi dung theo quy dinh tai diém a, b, ¢, d, d, e, g va h khoan 9 Diéu nay thi bién ban

nay c6 hiéu lyec.

Théng béo nghi quyét, quyét dinh ciia Hoi ddng quan tri: Cong bd thong tin theo quy

dinh phép lut v& cong b thong tin trén thi trudng chimg khoan va phai dugc luu giir

tai tru s& chinh cua Cong ty.



Diéu 11. Lya chon b6 nhiém, mién nhiém Nguwoi phu trach quan tri cong ty

1

Tiéu chuan ngudi phu trach quan tri cong ty: Ngudi phu tréch quan trj cdng ty khéng

dugc ddng thoi lam viée cho td chic kiém to4n duoc chdp thudn dang thuc hién kiém

toan cac béo céo tai chinh cua Cong ty.

Viéc bé nhiém Nguoi phu trach quan tri cong ty: Hoi dong quan trj ctia Cong ty phai

bd nhiém it nhat 01 ngudi phu trach quan trj cong ty dé hd trg cong téc quan trj cong

ty tai doanh nghidp. Ngudi phu trach quéan trj céng ty c6 thé kiém nhiém 1am Thu ky

cong ty theo quy dinh tai khoan 5 Diéu 156 Luat doanh nghiép.

Céc truong hop midn nhiém Ngudi phu tréch quan tri cong ty: Hoi ddng quan tri c6 thé

bi nhiém, mi&n nhiém Ngudi phu trach quén tri céng ty khi cdn nhung khéng trai véi

cac quy dinh cuia phap luat vé lao dong.

Théng béo bd nhiém, mién nhiém Ngudi phu trich quan tri cong ty: Cong ty phai o

chirc thdng béo vé viéc bd nhiém, mién nhiém Ngudi phu trich quan tri cong ty cling

nhur thure hién cong bd thong tin theo quy dinh cta phap luit chimg khoén, cic quy dinh

ctia phap luat va Diu 1& cong ty.

Quyén va nghia vu ctia Ngudi phu trach quan trj cong ty:

a) Tu vin Hoi ddng quén tri trong viéc td chirc hop Dai hoi ddng cd dong theo quy
dinh va céc cong viéc lién quan giira Cong ty va cb dong;

b) Chuén bj céc cudc hop Hoi dong quan tri, Ban kiém soat va Pai hoi déng cb dong
theo yéu clu ctia Hoi ddng quén tri hodc Ban kiém soét;

¢) Tu van vé thil tuc ciia cac cude hop;

d) Tham du cac cude hop;

¢) Tu van thu tuc 18p céc nghi quyét cua Hoi ddng quan tri phtt hop véi quy dinh cia
phép luat;

f) Cung cp céc thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac
thong tin khac cho thanh vién Hoi ddng quan trj va thanh vién Ban kiém sodt;

g) Gidm sét va bdo cao Hoi ddng quén tri vé& hoat dong cong bd thong tin cia Cong
ty;

h) La dau méi lién lac véi cac bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cic quy dinh ctia phép luat va Diéu 1é cong ty;

j) Céc quyén va nghia vu khac theo quy dinh cia phép luat va Diéu 1é cong ty.

CHUONG IV
BAN KIEM SOAT

Diéu 12. Vai trd, quyén va nghia vu ciia Ban kiém sodt, trdch nhiém ciia thanh vién
Ban kiém soat.

Ban kiém soét c6 cAc quyén, nghia vu theo quy dinh tai Pidu 170 Luét doanh nghiép va
céc quyén, nghia vu sau:

1

D& xudt, kién nghi Dai hoi ddng cd dong phé duyét danh sach td chire kiém toén dugce
chép thuén thuc hién kidm toan Béo cdo tai chinh ciia Cong ty; quyét dinh t6 chirc kiém



w

toan dugc chép thudn thyuc hién kiém tra hoat dong ctia Cong ty, bdi mién kiém toan
vién duge chdp thuan khi xét thiy can thiét.

Chiu trach nhiém trude cb dong vé hoat dong gidm sat ciia minh

Giam s4t tinh hinh tai chinh ciia Cong ty, viéc tuén thu phap ludt trong hoat dong ctia
thanh vién Hai ddng quan tri, Téng giam ddc, ngudi quan 1y khéc.

Dam bao phdi hop hoat dong vdi Hoi déng quan tri, Téng gidm dbc va cd dong
Trudong hop phat hién hanh vi vi pham phéap ludt hodc vi pham Diéu 1é cong ty cua
thanh vién Hoi ddng quan tri, Tong gidm déc va ngudi didu hanh khic clia doanh
nghiép, Ban kiém soat phai thong béo bing van ban cho Hoi ddng quan tri trong vong
48 gio, yéu cau ngudi ¢ hanh vi vi pham chém dirt vi pham va c6 giai phap khic phuc
héu qua.

X4y dung quy ché hoat dong ctia Ban kiém soét va trinh Dai hoi ddng cb dong thong
qua.

Bdo céo tai Dai hoi ddng cb dong theo quy dinh tai Didu 290 Nghi dinh sb
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phii quy dinh chi tiét thi hanh
mét s6 didu clia Luft chirng khoan.

C6 quyén tiép can hd so, tai liéu clia Cong ty luu giif tai try s& chinh, chi nhénh va dja
diém khac; c6 quyén dén dia diém lam viéc ctia ngudi quan Iy va nhan vién cua Cong
ty trong gidy 1am viéc.

C6 quyén yéu cAu Hoi ddng quan tri, thanh vién Hoi ddng quan tri, Tong giam doc va
ngudi quan 1y khéc cung cap ddy du, chinh xéc, kip thoi thong tin, tai liéu vé& cong tac
quan ly, didu hanh va hoat dong kinh doanh cua Cong ty.

10. Céc quyén va nghia vu khéc theo quy dinh ctia Phap luat va Diéu 1¢ nay.

Piéu 13. Nhiém ky, s6 lugng, thanh phén, co cu thanh vién Ban kiém sost

1. Nhiém ky, s6 lugng, thanh phan, co cdu thanh vién Ban kiém soat: S6 lugng thanh vién

ban kiém soat cia Cong ty 14 03 ngudi. Nhiém ky cua thanh vién Ban kiém soat khong

qué 05 ndm va c6 thé dugc bau lai véi sb nhiém ky khong han ché.

Tiéu chudn va didu kién cuia thanh vién Ban kiém soat: Thanh vién Ban kiém so4t phai

dép Gng céc tidu chudn va didu kién theo quy dinh tai Piéu 169 Luat doanh nghiép va

khong thudc céc trudng hop sau:

a) Lam viéc trong bd phan ké toan, tai chinh ciia Cong ty;

b) La thanh vién hay nhan vién ciia cong ty kiém toén ddc 1ap thuc hién kiém toan cac
béo céo tai chinh ciia cong ty trong 03 nam lién truéc do.

D& cir, (mg cir thanh vién Ban kiém soat:

a) Viéc trng ctr, dé cir thanh vién Ban kiém soat dugc thyuc hién tuong tu quy dinh tai
khoén 3 Pidu 8 Quy ché nay.

b) Trudng hop sb lugng céc img vién Ban kiém sodt thong qua dé cir va tng cir khong
du sb lwgng cin thiét, Ban kiém soét duong nhigm c6 thé dé cir thém Gng vién hodc
tb chirc d& cir theo quy dinh tai Didu 1& cong ty, Quy ché quan tri ndi bd cong ty va
Quy ché hoat dong cia Ban kiém soat. Viéc ban kiém so4t duong nhiém gidi thiéu
tham frng vién phai dugc cong bé rd rang trude khi Dai hoi ¢b dong biéu quyét bau
thanh vién Ban kiém soét theo quy dinh ctia phap luat



4. Céch thirc bau thanh vién Ban Kiém soét: Viéc biéu quyét bau thanh vién Ban kiém soét
phai thuc hién theo phuong thirc biu don phiéu, theo d6 mdi cé dong c6 tdng s6 phiéu
biéu quyét trong tmg véi tdng s c¢b phan s& hitu nhan véi sé thanh vién dugce bau cua
Ban kiém soat va ¢b dong ¢6 quyén don hét hozic mét phén tong sb phiéu bau ctia minh
cho mot hodic mot sb g ctr vién. Ngudi tring cir thanh vién Kiém soat vién dugc x4c
dinh theo s6 phiéu bau tinh tir cao xudng thap, bit dau tir img cir vién c6 s6 phiéu bau
cao nhét cho dén khi dii s6 thanh vién quy dinh tai Pidu 16 cong ty. Trudng hop c6 tir
02 tng cir vién tro 18n dat cliing s6 phiéu bdu nhu nhau cho thanh vién cudi ciing cua
Ban kiém soat thi s& tién hanh bau lai trong sb cac tmg cir vién ¢6 s6 phiéu bau ngang
nhau hozc Iya chon theo tiéu chi quy dinh tai quy ché bau cir hodc Pidu 1¢ cong ty.

5. Céc truong hop mién nhiém, bii nhiém thanh vién Ban Kiém soét;
a) Thanh vién Ban Kiém so4t bi mién nhiém trong céc truong hop sau:

- Khong con du tiéu chuan va didu kién lam thanh vién Ban kiém soat theo quy dinh tai
khoan 2 Diéu nay;

b) C6 don tir chirc va duge chép thuan;
¢) Thanh vién Ban Kiém soét bj bdi nhiém trong céc trudng hop sau:
- Khéng hoan thanh nhiém vu, cdng viéc dugc phén cong;

- Khéng thyc hién quyén va nghia vu ctia minh trong 06 théng lién tuc, trir truong hop bét
kha khang;

- Vi pham nhiéu 1dn, vi pham nghiém trong nghia vu ctia thanh vién Ban kiém soét theo
quy dinh ctia Luat Doanh nghiép va Didu 16 cong ty;

- Trwong hop khéc theo nghi quyét Pai hoi dong cb dong.

6. Thong bdo vé bau, mi&n nhiém, bai nhiém thanh vién Ban Kiém soat: Viéc bau, mién
nhiém, bdi nhiém thanh vién Ban kidm so4t do Dai hdi déng ¢d déng quyét dinh hodc
do thanh vién Ban kiém so4t bi mit tu cach thanh vién quy dinh tai didu 159 Luat
Doanh nghiép va Diéu 1& Cong ty phai dugc théng béo cho céc c6 dong va cong bb
thong tin theo quy dinh ctia phép luét vé cong bd thong tin trén thi trudng chimg khoan
va Piéu 1¢ Cong ty.

7. Tién luong va quyén lgi khac cia thanh vién Ban kiém soat.

a) Thanh vién Ban kiém soét dugc tra tién lwong, thi lao, thudng va loi ich khac theo quyét
dinh ctia Dai hoi dong cb dong. Pai hoi ddng cb dong quyét dinh tdng mirc tién luong,
thit lao, thudng, lgi ich khéc va ngan sach hoat dong hing ndm ctia Ban kiém soat

b) Thanh vién ban kiém soét dugc thanh toan chi phi an, &, di lai, chi phi sir dung dich vu
tu van doc lap v6i mire hop 1y, Tdng mitc thir lao va chi phi ndy khong duoc qué tong
ngén sach hoat dong hing nam ciia Ban kiém so4t da dugc Pai hoi dong cd dong chip
thudn, trir trudng hop Dai hoi dong c¢d dong c6 quyét dinh khac.



c) Tién luong va chi phi hoat ddng cua Ban kiém soat dwoc tinh vao chi phi kinh doanh

clia Cong ty theo quy dinh cira phap luat vé thué thu nhap doanh nghiép, quy dinh khac
cua phép luat c6 lién quan va phai dugc 1dp thanh muc riéng trong bio céo tai chinh
hang nam cuia cong ty.

Chuwong V
TONG GIAM POC

Diéu 14. Vai tro, trach nhiém, quyén va nghia vu ciia Téng Giam déc

1. Téng Gidm déc 1a ngudi didu hanh c¢bng viée kinh doanh héng ngay cia cong ty; chiu su
gidm sat ctia Hoi ddng quén tri; chiu trich nhiém trudc Hoi dong quan trj va trude phép
lut vé& viéc thuc hién quyen nghia vy dugc giao.

2. Téng glam doc cé quyen va nghia vu sau day:

a)

b)
c)
d)
€)

f
g8)

h)
i)

Quyét dinh c4c vén dé lién quan dén cong viéc kinh doanh hing ngay ciia Cong ty ma
khéng thude tham quyén cia Hoi ddng quén tri;

T6 chirc thuc hién cac nghi quyét, quyét dinh cua Hoi ddng quén tri;

T4 chiic thyc hién ké hoach kinh doanh va phuong 4n dau tu ciia Cong ty;

Kién nghi phuong 4n co cdu tb chirc, quy ché quan 1y ndi bd ctia Cong ty:

B0 nhigm, mié&n nhiém, bai nhiém céc chirc danh quan 1y trong Cong ty, trir céc chirc
danh thudc thdm quyén ctia H6i ddng quan tri;

Quyét dinh tién lvong va lgi ich khac ddi véi ngudi lao dong trong Cong ty, ké ca ngudi
quén 1y thuée thAm quyén bd nhiém ciia Téng Giam ddc;

Tuyén dung lao dong;

Kién nghi phwong an tra cb tirc hogic xir 1y 15 trong kinh doanh;

Quyén va nghia vy khac theo quy dinh ctia phép lufn,Diéu 1& cong ty va nghi quyét,
quyét dinh coa Hoi ddng quan tri.

Piéu 15, BS nhiém, mién nhiém, ky hop ddng, chAm dirt hop ddng dbi voi Téng Giam dbc

1.

2.

3.

a)

b)

Nhiém ky ctia Téng Gidm ddc khong qué 05 nam va ¢6 thé duge bd nhiém lai véi sd
nhi¢m ky khong han ché. Téng Giam dbc phai dép tng cac tiéu chuén, diu kién theo
quy dinh clia phép ludt va Diéu 1é cong ty.

Hoi dong quan tri bd nhiém mét thanh vién Hoi dbng quan trj hodic thué ngudi khac
lam Tbng Giam déc. Hoi ddng quén trj c6 thé mién nhiém Téng Giam dbc khi da sb
thanh vién hoi ddng quan trj c6 quyén biéu quyét dy hop tan thanh va bd nhiém Tong
Giém dbc méi thay thé.

Hoi ddng quan tri hop va ra quyét dinh bd nhiém, mién nhiém Tdng gidm déc theo quy
dinh tai Diéu 1& Cong ty.

Bé nhiém, ky hop ddng lao dong v6i Téng gidm dbc: Tdng gidm ddc 1a thanh vien Hoi
ddng quan trj (duge Hoi ddng quén tri b nhiém mot ngudi trong sé ho) hogc dwge thué
theo hop dong lao dong. Chu tich Hoi ddng quan tri khdng dugc kiém Téng giam dbc
Cong ty theo Diéu 1é Cong ty va phép luit quy dinh ddi véi Cong ty dai ching.

Mién nhiém, chdm dit hop ddng lao ddng véi Téng gidm dbc: Hoi ddng quan tri ¢d
quyén mién nhiém, chim dut Hop ddng lao dong véi Tdng gidm dbc, ddng thoi quyét



dinh ctia Hoi ddng quan trj duge thong qua bang biéu quyét tai cude hop, ldy ¥ kién
bang vin ban hogc hinh thirc khac (néu cb) theo Piéu 1é cong ty.

c) Thong b4o bd nhi¢m, mién nhiém, ky hop dong, chdm dut hop ddng d6i véi Tong giam
dbe: Céng bé thong tin theo quy dinh vé cdng bd thong tin ddi v&i Cong ty dai chung
tai Thong tu 96/2020/TT-BTC ngay 16/11/2020 ciia B9 Tai chinh huéng dan cong bd
thﬁng tin trén thj trwdong chimg khoan.

d) Tién hrong va lgi ich khac cua Tong glam dbc: Tong gidm dbc duqc tra luong va
thuéng. Tién luong va thuéng Téng giam ddc do Hai ddng quan tri quyét dinh.

Chwong VI
CAC HOAT PONG KHAC
Diéu 16 Phi hop hoat dgng giita Hoi ddng quén tri , Ban kiém soat va Téng gism dbc

[. Thu tuc, trinh ty trigu tap, thong bdo mdi hop, ghi bién ban, théng bao két qua hop giira
Hoi dong quan trj , Ban kiém so4t va Téng gidm dbe:

a) Chu tich Hoi ddng quan trj hodc ngudi triéu tdp phai giri thong bao madi hop va céc
tai liéu dinh kém theo dén céc thanh vién H6i ddng quan tri, thanh vién ban kiém
soat, Tong giam dbc nhur ddi voi thanh vién Héi ddng quan tri , thanh vién Ban
kiém soat, Tong giam dbc khong phai 14 thanh vién Hoi ddng quan trj c6 quyén du
céc cude hop ciia Hi ddng quan tri, c6 quyén thao ludn nhung khong dugc quyén
bidu quyét

b) Trudng ban kiém soat cir thanh vién ctia Ban tham dy céc cudc hop ctia Hoi dong
quan trj.

c) Téng gidm ddc cb thé tyc tiép hodc cir thanh vién khac clia Ban Téng giam déc
tham dy cac cudc hop ctia Hoi ddng quén tri, thanh vién Ban kidm so4t va thanh
vién Ban Tong giam déc du hop c6 thé tham gia thao lun, nhung khong tham gia
biéu quyét.

d) Chutjch hoi ddng quan tri s& c6 vin ban théng bao két qua cude hop nay cho Trudng
Ban Kiém Soét hogc va Tong Giam Dbc trong thdi gian bay (07) ngay, ké tir ngay két
thiic cudc hop Hoi Pdong Quan Tri.

e) Khi cén thiét, truong ban kidm soat c6 thd moi mot sé thanh vién cua Hoi dc‘mg
quén tri va thénh vién Ban Téng Giam Pdc tham gia cude hop clia Ban Kidm soat dé
théo luan vé& nhitng vén dé lién quan. Thu moi ¢é ddy du noi dung can thiét, duge
chuyén dén ngudi duge mai it nhit ba (03) ngay trude cude hop Toéng Giam ddc s& cb
vin ban thong béo két qua cude hop cho Chu tich Hoi ddng quan tri va Trudng Ban
kiém soét trong thoi gian bay (07) ngay, ké tir ngay két thiic cude hop.

f) Khi can thiét, tdng gidm dbc c6 thé moi mot sé thanh vién hoi ddng quan tri va trudng
ban klem sodt tham gia cac cudc hop cua ban tong glam déc. Thu mai c6 ddy du noi
dung can thiét, dugc chuyén dén ngudi duge mai it nhét ba (03) ngay trude cude hop



Ton gidm doc s& c6 vin ban théng bao két qua cude hop cho Chi tich héi ddng quan
tri va trwong ban kiém sodt trong thoi gian bay (07) ngay, ké tir ngay két thiic cudc hop.

2. Théng bo nghi quyét, quyét dinh ciia Hji ddng quan trj cho Ban Kiém soat: nguoi

quan trj cOng ty/ thi ky cong ty c6 trach nhiém giri ban sao cac nghi quyét, quyét dinh cuia

Hoi dong quén tri cho Trudng ban kiém soat (trong thdi han 10 ngay) dé Ban kiém soat

thye hién nhiém vu ctia minh.

3. Théng bao nghi quyét, quyét dinh cia Hoi déng quan tri cho Téng Gidm dbc: ngudi

quén trj cong ty/ thu ky cdng ty c6 trach nhiém giri ban sao cac nghj quyét, quyét dinh cia

hdi dong quan tri cho Téng giam ddc (trong thoi han 10 ngay) dé tdng giam déc cong ty
thye hién nhiém vu ctia minh.

4. Céc truomg hop tdng gidm dbc va ban kiém soat dé nghj triéu tap hop Hoi dong quan tri

va nhitng van d& cin xin y kién hoi ddng quan tri

a) Cha tich hoi dong quan trj phai triéu tdp hop hdi dong quan tri khi cé mot trong cac trwong hop

sau day:

- Co6 dé nghj clia da s8 thanh vién Ban kiém so4t
- C& deé nghi clia tBng gidm dBc hay it nhat ba (03) ngudi quan Iy khéc

b) D& nghi phéi dugc lap thanh vin ban, trong dé néu rd muc dich, van dé can thao luan va

quyét dinh thudc thim quyén cta hoi dong quan tri

c) Chii tich h¢i dong quan trj phai triéu tap hop hoi ddng quan trj trong thai han 15 ngay,

ké tir ngay nhan dugc dé nghj quy dinh tai khoan 2 diéu nay. Truéng hop chi tich hgi dong

quén trj khong triéu tap hop hdi dong quan trj theo d& nghi thi cha tich hoi ddng quan tri
phai chiu trach nhiém vé nhiing thiét hai xay ra déi véi cang ty; ngudi dé nghi ¢6 quyén
thay thé chi tich hoi ddng quan tri triéu tap hop hoi dong quan tri.

5. Béo cdo cia tong giam dbc véi hdi ddng quan tri vé vide thuc hién nhiém vu va quyén

han dugc giao:

a) Tong gidm ddc chiu trach nhiém bao cdo bing vin ban cho hdi ddng quan tri v& viée
thyc hién nhiém vy va quyén han dugc giao, theo dinh ky (quy, 06 thdng, nam) hay khi
c6 yéu cu.

b) Khi can thiét, hoi ddng quan trj c6 quyén théng qua truyén dat cua tdng gidm déc yéu
cdu céc thanh vién ban téng giam dc va trudng, phé phong ban cong ty bao céo vé
viée thyc hién nhiém vy va quyén han dugc giao.

6. Kiém diém viéc thuc hién nghi quyét va céc vin dé iy quyén khéc cua hoi ddng quan
tri d6i v6i tong gidm dée:

a) Dinh ky (quy, 06 thang, nam), téng giam dbc phai t chirc hop ban tong giam déc dé
kiém diém, dénh gi4 viéc thyc hién céc nghi quyét cia hoi ddng quan tri.

b) Bién ban hop phai luu trit, 1am co s& trich dan, dua thong tin vao céc bdo cdo ciia ban
tong gidm dbc.

7. CAc vAn dé tdng gidm dbc phai bao céo, cung cép thong tin va cach thirc thong bao cho
héi ddng quan tri, ban kiém soat:



a) Két qua thyc hién cic nghj quyét cta hoi dong quan tri va dai hoi dong cb dong, ké hoach
kinh doanh va ké hoach déu tu cua cong ty; ké hoach kinh doanh hang nam di dugc hi
ddng quén trj va dai hoi ddng cb déng thong qua.

b) Béo c4o hoat dong diéu hanh cong ty, trong d6 cung cdp chi tiét tinh hinh td chirc va hoat
dong cua cong ty.

¢) Vaongay 31 thang 10 hs'mg nim, tong gidm dbc phai trinh hoi ddng quan tri phé chuén ké
hoach kinh doanh chi tiét cho ndm tai chinh ké tiép.

d) Dé xuit nht’mg bién phap nang cao hoat djng va quan ly cua cdng ty

e) Kién nghi sb lu'orng nhén sy quan ly, cac chirc danh khéc ma cong ty can tuyén dung dé hoi
ddng quén trl b6 nhiém hay mién nhiém khi cin thiét, nham ap dung céc hoat dong ciing
nhu céc co ciu quéan ly t6t do hdi ddng quan trj dé xuat, va tu van dé hoi ddng quan tri
quyét dinh chinh sach vé cong tac nhan sy quan ly.

f) Tham khao y kién cua hoi dong quan trj dé quyet dinh s lugng ngudi lao déng, chinh sach
va céc diéu khoan khéc lién quan dén hop ddng lao dong.

g) Chuén bi va dé trinh d& hoi ddng quan trj thong qua cic ban du toan dai han, hang nam va
hang thang phuc vy hoat dong quén 1y clia cong ty theo ké hoach kinh doanh.

h) Tét ca thong tin, bdo cdo déu duoc thyuc hién bang vin ban chuyén dén chi tich hoi ddng
quan trj va trudng ban kiém so4t.

8. Phoi hop hoat dong kiém soét, didu hanh, gidm sat gifta c4c thanh vién hdi dong quan tri,
c4c thanh vién ban kiém sodt va tdng gidm déc theo cac nhiém vy cu thé clia cc thanh vién
néu trén.

a) Céc thanh vién hoi dong quan trj, ban kiém so4t, ban tdng glam dbc thu’nrng xuyén trao dbi
trong cong viéc va cung cip thong tin qua [al theo tinh than hop tac, hd trg, tao thuan loi
cho nhau lam viéc theo dting diéu 18, quy ché 1am viéc va ké hoach hoat dong chung.

b) Céc thanh vién hoi dong quan tri, ban gidm dbe khé‘mg can thiép vao cong viéc diéu hanh
theo hé théng chtrc niing nhi¢m vy khéc nhau ciia mdi t6 thirc.

) Tru’ong hgp cép bach, cac thanh vién héi ddng quan trj, ban kiém soat, ban téng gidm déc
c6 thé thong tin ngay (bﬁng gép gd, dlt?l‘l thoai, email) cho chu tich hoi dong quan tri hay
trudng ban kiém soat hay tong giam déc hay ca ba ngudi dé duge giai quyét hiéu qua.

Piéu 17. Quy dinh v& danh gii hang nim dbi véi hoat @ong khen thwomg va ky luat dbi voi
thanh vién hdi ddng quén trj, thanh vién ban kiém soat, tong giam déc va cde nguoi didu
hanh doanh nghi€p khac.

a) Pénh gi4 hogt dong dbi véi thanh vién hdi dong quan tri, nhan sy quan 1y:

- Hang ndm, cén clr va chiic nang, nhiém vu duoc phén cong, hdi dong quén tri t6
chirc danh gi4d mitc d6 hoan thanh nhiém vu phan céng cua tirg thanh vién hi
dong quan tri va tdng gidm dbc, ké toan trudng,

- Tbng gidgm déc chu tri cdng tac dénh gia nhan sy quan 1y tir truéng, phé phong, ban
cong ty trén co s& can cir va quy ché quan trj diéu hanh cia céng ty va két qua hoat
dong hang ndm cua timg bd phan va ctia toan cdng ty d& phan loai danh gia mac
d¢ hoan thanh nhiém vu.

b) Khen thudng:



- Hang nam, cén cir vao nghi quyét dai héi dong c¢d dong, quyét dinh mlrc khen
thuémng déi véi hoi ddng quan tri va by may diéu hanh, hoi déng quan tri quyét dinh
ty 1é phan phdi giira th dong quan tri va b may didu hanh.

- Ché d6 khen thuong; bang tién va/ hodc bing cb phiéu theo chuong trinh lya chon
cho cong nhan vién (néu co).

- Ngudn kinh phi khen thuong dugc trich tir quy khen thudng ciia cong ty, quy khen
thudng ctia ban quan 1y diéu hanh khi dat va vuot k& hoach lgi nhuén.

- Mirc khen thudng: Cén cir vao tinh hinh thyc té cua timg nam dé xdy dung murc
khen thudng cu thé.

c) Xurly vi pham va ky luat:

- Hang nam, cén cir vao két qua danh gia hoat dong kinh doanh d& xé4c dinh mirc 49
ky luat, hinh thirc ky luét theo quy dinh ctia phap ludt va c4c vin ban ciia Cong ty.
Thanh vién Hoi ddng quan tr1 Téng Gidm déc va nhan sy quan ly khong hoan thanh
nhiém vu cia minh v6i su cln trong, man can va ning luc chuyén mén sé phai chiu
trach nhiém vé nhﬁ’ng thiét hai do minh gy ra.

- Thanh vién Héi dong quan tri, Tong gidm dbc va nhéan sw quan Iy khi thuc hién
nhiém vy ma c6 hanh vi vi pham quy dinh phép ludt va quy dinh Cong ty, thi tay
theo mirc d§ vi pham ma bj xir Iy ky luft, xir phat hanh chinh, hojc truy ciru tréch
nhi¢m hinh sw theo quy dinh cta phap luat. Truong hop gdy thiét hai dén loi ich
ctia Cong ty, ¢ dong hogc ngudi khac thi bdi thuong theo quy dinh ciia phép luét.

CHUGONG VII
PIEU KHOAN THI HANH

Diéu 18: Piéu khoan thi hanh
Céc thanh vién Hoi dong quan trj, Ban Kiém Soat, Ban Téng Giam déc, céc ¢b dong va
can bg, nhan vién ctia Cong ty ¢é trach nhiém tuin thi Quy ché nay.

Diéu 19. Hiéu lye thi hanh

Quy ché quan trj ndi bd cong ty cd phan chirng khoén SJC bao gdm 07 chuong, 19 didu va

c6 higu lyc thi hanh ké tir ngay.....thang....ndm 2021.
TM.HOI PONG QUAN TRI

CHU TICH

KIM HWAN KYOON
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