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DIEU LE
CONG TY CO PHAN CHU'NG KHOAN SSI

CAN CU PHAP LY

Can cw:

Piéu 1.

Luat Doanh nghiép sb 68/2014/QH13 dwoc Qudc hdi nwéc Cong hoa Xa hoi Chi nghia Viét
Nam théng qua ngay 26/11/2014 va cac van ban hwéng dan thi hanh Luat Doanh nghiép;
Luat Ching khoan sb 70/2006/QH11 duwoc Québc hoi nwéc Cong hoa Xa hdi Chi nghia Viét
Nam théng qua ngay 29/06/2006, Luat stra d6i, bd sung mot sé Diéu cia Luat Chirng khoan
duwoc Qudc hdi théng qua ngay 24/11/2010 va cac van ban hwéng dan thi hanh Luat Ching
khoan;

Quyét dinh cta Dai Hoi ddng cb déng Cong ty C6 phan Chirng khoan SSI tai Nghi quyét s
01/2020/NQ-DHBCD ngay 27/6/2020.

Chwong |
QUY BINH CHUNG

Giai thich thuat ngiv

1. Trong Diéu |& nay, cac thuat nglr dwéi day dwoc hiéu nhu sau:

a.
b.

“Céng ty” 1a Cong ty C6 phan Chirng khoan SSI;

“Vén Diéu 1&” Ia tdng gia tri ménh gia sé cb phan da phat hanh ma cac c6 dong da thanh toan
da va dwoc ghi vao Diéu 1é Cong ty;

“Luét Ching khoan” 1a Luét Chirng khoan da duoc Quéc hoi nu’é’c’Cc}rlg hoa Xa hQi ChL’J
nghta Viét Nam théng qua ngay 29 thang 06 nam 2006 va Luat stra doi, b6 sung mot so Dieu
cla Luat Chirng khoan dwgc Quoc héi thong qua ngay 24 thang 11 nam 2010;

. “Luéat Doanh nghiép” 1a Luat Doanh nghiép sé 68/2014/QH13 dwoc Quéc hdi nwéc Cong hoa

Xa héi Cha nghia Viét Nam théng qua ngay 26 thang 11 nam 2014;

“Nguoi quan Iy cong ty” bao gom thanh vién H6i déng quan tri, thanh vién Ban Tong Giam
doc, va cac ca nhan gitr chtee danh quan ly khac co thdm quyén nhan danh Céng ty ky két
giao dich ctia Coéng ty theo quy dinh tai Diéu & nay;

“Nguoi diéu hanh cong ty” 1a Tong Giam doc, Pho Téng Giam doc, Ké toan trwéng va nguoi
dieu hanh khac do H6i dong quan trj bd nhiém trén co s& dé nghi ctia Tong Giam doc;

. “Nguwdi co lién quan” la ca nhan hoac td chirc c6 quan hé véi nhau theo quy dinh cla Luat

Chirng khoan va Luat Doanh nghiép;

. "Tho&i han hoat déng" 1a thoi han hoat dong ctia Céng ty dwoc quy dinh tai Khoan 5 Diéu 2

ctia Diéu 16 nay va thoi gian gia han (néu co) dwoc Dai hgi déng c6 dong ctia Cong ty théng
qua bang nghi quyét;

“Viét Nam” la nwéc Cong hoa Xa hdi Chu nghia Viét Nam;
“UBCK” 1a Uy ban Chrng khoan Nha nwéc;

“Uy ban kiém toan” la Ban kiém toan noi bo tryc thudéc Hoi ddng quan tri quy dinh tai diém b
Khoan 1 Diéu 134 Luat Doanh nghiép, va 1a bd phan kiém toan néi bd tryc thudc Hoi ddng
quan tri quy dinh tai Diéu 36 Théng tw 210/2012/TT-BTC do B6 trwéng Bo Tai Chinh ban hanh
ngay 30/11/2012 hwéng dan thanh 1ap va hoat déng coéng ty chirng khoan, dong thdi thue
hién chirc ndng kiém toan ndi bd theo Nghij dinh 05/2019/ND-CP do Chinh Phl ban hanh
ngay 22/01/2019 vé kiém toan néi bo.

2. Trong Diéu I& nay, viéc tham chiéu téi mét hoac mét sb quy dinh hoéc van ban khac bao gom ca
nhirng van ban stra doi hoac thay thé cda Bieu Khoan hodc van ban do.



3. Céac tiéu dé (chwong, Diéu cua Diéu 18) dwoc dwa vao dé thuan tién cho viéc theo doi va khong
anh hwéng téi y nghia, ndi dung cua bDiéu Ié.

4. Cac tir hoac thuat nglr da dugc diph nghfa trong Luat Doanh ngbiép, Luat Chrng khoan sé co
nghia twong tw trong Diéu |é nay néu khdng mau thuan véi chd thé hodc nglr canh.

Diéu 2. Tén, hinh thirc phép ly, tru sé&, mang lwéi hoat déng va théi han hoat déng cda Cong
ty

1. Tén Congty:
a. Tén day du bang tiéng Viet: CONG TY CO PHAN CHU'NG KHOAN SSI
b. Tén tiéng Anh: SSI SECURITIES CORPORATION
c. Tén viét tat: SSI

2. Hinh thirc phap ly ctia Cong ty:

Cong ty 1a cong ty cd phan cé tw cach phap nhan dwoc cap gidy phép thanh lap va hoat déng theo
quy dinh cta Luat Ching khoan va phap luat hién hanh cda Viét Nam.

3. Trus& Cong ty:
a. Dia chitry s& chinh: 72 Nguyén Hué, Phuéng Bén Nghé, Quan 1, TP. HCM
b. Dién thoai: (84-28) 3824 2897 Fax: (84-28) 3824 2997 Email: ssi@ssi.com.vn
c. Dia chitrang web: http://www.ssi.com.vn

4. Mang lwdi hoat déng:

a. Cong ty c6 thé co chi nhanh, phong giao dich va van phong dai dién dé thuc hign cac Muc
tiéu hoat dong ctdia Cong ty, phu hgp véi quyét dinh ctia H6i ddng quan tri trong pham vi phap
luat cho phép.

b. Chi nhanh, phong giao dich, van phong dai dién la nhirng don vi thuéc Cong ty va Cong ty
phai chju trach nhiém hoan toan vé hoat ddng cla chi nhanh, phong giao dich, van phong dai
dién cta minh;

c. Cong ty chi hoat déng kinh doanh ching khoan, cung cép dich vu chtrng khoan tai cac dia
diém dat tru s& chinh, chi nhanh va phong giao dich da dwoc UBCK chép thuan;

d. Tén chi nhanh, phdong giao dich, van phong dai dién phai mang tén Cong ty kem theo cum tir
chi nhanh, phong giao dich, van phong dai dién va tén riéng dé phan biét.

5. Th&i han hoat déng:

Trir khi chdm dirt hoat dong trwac thoi han theo DPiém b Khoan 1 Diéu 65 va biéu 66, thdi han hoat
dong cla Cong ty sé bat dau tlr ngay thanh 1ap va la vo thdi han.

Diéu 3. Ngwoi dai dién theo phéap luat

1. Nguwoi dai dién theo phap luat ctia Cong ty la ca nhan dai dién cho Cong ty thwc hién cac quyén
va nghia vy phat sinh tr giao dich ctia Coéng ty, dai dién cho Coéng ty v&i tw cach nguyén don, bi
don, nguoi c6 quyén loi, nghia vu lién quan trwéc Trong tai, Toa an va cac quyén va nghia vu
khac theo quy dinh cta phap luét.

2. Nguwoi dai dién theo phap luat ctia Cong ty la Cha tich Hoi ddng quan tri.

3. Trwdng hop nguwdi dai dién theo phap luat xuat canh khai Viét Nam thi phai Gy quy&n bang van
ban cho ngwoi khac thye hién quyén va nhiém vy cla nguwoi dai dién theo phap luat. Trong trwo’ng
hop nay, nguo’l dai dién theo phap luat van phai chiu trach nhiém vé viéc thyc hién quyén va
nhiém vu da Gy quyén.

4. Trwong hop hét thi han Gy quyén theo Khodn 3 E)leu nay ma ngudi dai dién theo phap luat cta
Cong ty chwa trd lai Viét Nam va khong c6 Uy quyén khac thi nguwdi dwoc Gy quyén van tiép tuc
thwe hién cac quyén va nhiém vu cla ngwdi dai dién theo phap luat cla Coéng ty trong pham vi
da dwoc Gy quyén cho dén khi ngwoi dai dién theo phap luat ctia Cong ty tré lai lam viéc tai Cong



ty hodc cho dén khi Hoi ddng quan tri quyét dinh cir ngwdi khac lam nguoi dai dién theo phap
luat cia Cong ty.

Trucyng hop nguoi dai dién theo phap luat véng mat tai Viét Nam qua ba muwoi (30) ngay ma
khdng uy quyen cho ngudi khac thye hién cac quyén va nhiém vu cGa nguoi dai dién theo phap
luat hodc bj chét, méat tich, tam giam, két an tu, bi han ché hodc mét ndng lwc hanh vi dan s thi
Hoi ddng quan tri clr ngudi khac lam dai dién theo phap luat ctia Cong ty.

Trong mét sb trwong hop dac biét nguoi dai dién theo phap luat do Toa an c6 thdm quyén chi
dinh trong qua trinh t0 tung tai Toa an.

Diéu 4. Pham vi hoat déng kinh doanh

1.

Nghiép vu kinh doanh cua Coéng ty la:

a. Mai gidi chirng khodn;

b. Tw doanh chng khoan;

c. Bao lanh phat hanh chirng khoan;
d. Tw véan dau tw chirng khoan;

e. Kinh doanh ching khoén phéi sinh;
f.  Cung cap dich vu bu trir, thanh toan giao dich chirng khoan phai sinh.

Ngoai cac nghiép vu kinh doanh chivrng khoan quy dinh tai Khoan 1 Biéu nay, Céng ty dwoc cung
cép dich vu lvu ky chivng khodan, tw van tai chinh, nhan Gy thac quan ly tai khoan giao dich chirng
khoan cta nha dau tw va cac dich vu tai chinh khac theo quy dinh ctia Bo Tai chinh. Céng ty cé
thé tién hanh hoat dong kinh doanh trong cac linh vic khac dwoc phap luat cho phép va dwoc
Hoi ddng quan tri phé chudn.

Cong ty co thé bd sung, rat bot mot hoac mét sé nghiép vu kinh doanh néu tai Khoan 1 Diéu nay
sau khi dwgc UBCK chap thuan.

Diéu 5. Muc tiéu hoat déng

Muc tiéu hoat dong ctia Cong ty la huy dong va st dung vén c6 hiéu qua nham thu dwoc Igi nhuan
toi da; tao cong an viéc lam cho nguwoi lao dong; tang lgi tire cho ¢o dong; dong gop cho ngan sach
Nha nwéc va phat trien Céng ty ngay cang Ién manh.

Piéu 6. Nguyén tac hoat déng

1.
2.
3.

Tuan tha phap luat vé chirng khoan va thij tredng chirng khoan va phéap luat cé lién quan.
Thue hién hoat déng kinh doanh mét cach cong bang, trung thuc.

Ban hanh quy trinh nghiép vy, quy trinh kiém soét néi b va quan tri rdi ro, quy tac dao dtrc hanh
nghé phu hep véi nghiép vu kinh doanh ctia Cong ty.

Dam bao ngudn lwc vé con ngudi, vén va co sé vat chat can thiét d& phuc vu cho hoat déng kinh
doanh chirng khoan, tuan tht quy dinh cta phap luat.

Téach biét vé& van phong lam viéc, nhan sw, hé thdng di liéu, b&o céo gitra cac bd phan nghiép vu
dé dam bao tranh xung dot loi ich gitra Cong ty véi khach hang, gitra khach hang véi nhau. Cong
ty phai cong bd cho khach hang biét trwéc vé nhirng xung dét loi ich cé thé phat sinh gitra Cong
ty, ngudi hanh nghé va khach hang.

Bb tri ngwoi hanh nghé ching khoan phi hop véi nghiép vu hoat déng kinh doanh. Ngu&i hanh
nghé chirng khoan thiwc hién nghiép vu tw doanh chirng khoan khéng dwgc dong thoi thyc hién
nghiép vu mdi gi&i chirng khoan.

Dv béo gia hoac khuyén nghi giao dich lién quan dén mét loai chirng khoan cu thé trén céac
phwong tién truyén thdng phai ghi rd co s& phan tich va nguodn trich dan théng tin.



Diéu 7. Quyén cta Cong ty

1. CO6 tat ca cac quyén theo quy dinh cta Luat Doanh nghiép néu cac quyén d6 khdng mau thudn
v&i quy dinh cua Luat Chirng khoan.

2. Cung céap dich vu vé& chirng khoan va céac dich vu tai chinh trong pham vi phap luat cho phép.

3. Thuwc hién thu phi, 1é phi pht hgp véi quy dinh cta B6 Tai chinh.

Diéu 8. Nghia vu ctia Cong ty

1. Nguyén tic chung:

a.

o

2 o

—h

«Q

—

k.

Thuc hién day da cac nghia vu theo quy dinh ctia Luat Doanh nghiép:

Thiét 1ap hé thdng kiém toan noi bo, kiém soat nodi bd, quan tri rdi ro va gidm sat, ngan ngira
nhirng xung dét lgi ich trong ndi bd Cdng ty va trong giao dich v&i nguwdi co lién quan;

Tuan tha cac nguyén tac vé quan tri Céng ty theo quy dinh cta phap luat va Diéu I& Cong ty;
Tuan tha cac quy dinh vé an toan tai chinh theo quy dinh ctia B6 Tai chinh;

Mua b&o hiém trach nhiém nghé nghiép cho nghiép vu kinh doanh chirng khoan tai Cong ty
hoac trich Iap quy bao vé nha dau tw dé bdi thwong thiét hai cho nha dau tw do sw cb ky thuat
hodc so suat cda nhan vién;

Lwu gitr day da cac chirng tlr va tai khoan phan anh chi tiét, chinh xac cac giao dich cua
khach hang va ctia Cong ty;

Thwce hién viéc ban hoac cho khach hépg ban chirng khoan khi khéng s& hiru chirng khoan
va cho khach hang vay chirng khoan dé ban theo quy dinh cta B6 Tai chinh;

Tuan tha cac quy dinh cha Bo Tai chinh vé thwc hién nghiép vu kinh doanh chirng khoan;

Thuc hién ché do ké toan, kiém toan, théng ké, nghia vu tai chinh theo quy dinh cGa phap
luat ¢4 lién quan;

Thuc hién cong b théng tin, bao cao va lwu trlr theo quy dinh cia Luat Doanh nghiép, Luat
Chirng khoan va cac van ban hwéng dan thi hanh;

DPong gép quy hd tro thanh toan theo quy dinh;

Uu tién s dung lao dong trong nuwéc, bao dam quyén va lgi ich cta nguwoi lao dong theo quy
dinh cta Luat Lao dong, tdn trong quyén to chirc va tham gia cac to chire chinh tri, t6 chirc
chinh trj - xa héi theo quy dinh cla phap luat.

2. Nghia vy déi véi cb déng:

a.

b.

C.

Phan dinh r6 trach nhiém gitra Dai hoi ddng cb déng véi Hoi ddng quan tri, Cha tich H6i dong
quan trj dé quan ly phu hop véi quy dinh cha phap luat;

Thiét 1ap hé thdng thong tin lién lac v&i cac ¢b dong dé dam béo cung cép thong tin day dd
va déi xtr cong béng gitra cac cé dong, ddm bao cac quyén va loi ich hop phap cta cb dong;

Khdéng dwoc thyc hién cac hanh vi sau:

i.  Cam két vé thu nhap, loi nhuan cho cac cb déng (tri» treong hop dbi véi cé dong s hiru
c6 phan wu dai cé tire cb dinh);

i. N&m gir bat hop phap céc loi ich, thu nhap tir ¢b phan cua cac cd dong;

iii. Cung cap tai chinh hoac béo Ianh cho cac cb ddng mét cach truc tiép hodc gian tiép; cho
vay dwéi moi hinh thire déi véi cac cb dong Iéon, thanh vién Hoi déng quan tri, Téng Giam
déc, Ké toan trudng, cac chire danh quan ly khac do Hoi ddng quan tri bd nhiém va ngudi
c6 lién quan cla nhirng déi twong nay;

iv. Tao thu nhap cho cd déng bang cach mua lai c6 phiéu cla cac cb déng dwdi cac hinh
thirc khéng phu hop v&i quy dinh cda phap luat;



V. Xam pham dén cac quyén cta co dong nhu: quyen sG hiru, quyén chon, quyén giao dich
cobng bang, quyén dugc cung cap thong tin, cac quyén va lgi ich hop phéap khéac;

3. Nghia vu dbi v&i khach hang:

a.

Khoéng xam pham tai san, quyén va lgi ich hop phap khac cta khach hang;

Quan ly tach biét tién va chirng khoan cla tirng khach hang, quan ly tach biét tién va chirng
khoan cta khach hang véi tién va chirng khoan ctia Cong ty. Moi giao dich bang tién cua
khach hang phai dwgc Cong ty thwc hién qua ngan hang. Khong lam dung céac tai san do
khach hang Gy thac cho Céng ty quan ly va tién thanh toan giao dich ctia khach hang, chirng
khoan cutia khach hang lwu ky tai Cong ty;

Ky hop ddng bang van ban véi khach hang khi cung cép dich vu cho khach hang; cung cép
day da, trung thuc théng tin cho khach hang khi thuc hién dich vu ma minh cung cép;

Chi dwa ra |&i tw van phl hop véi khach hang trén co s& nd luc thu thap théng tin vé khach
hang: thu thap, tim hiéu théng tin vé tinh hinh tai chinh, muc tiéu dau tw, khd nang chap nhan
rdi ro, ky vong lgi nhuan clia khach hang va cap nhat thoéng tin theo quy dinh cta phap luat.
B&o dam céac khuyén nghi, tw van diu tw ctia Cong ty cho khach hang phai phu hop véi tirng
khach hang;

Chiu trach nhiém vé do tin cay clia nhitng thong tin cdng b6 cho khach hang. Bam bao rang
khach hang dwa ra cac quyét dinh dau tw trén co s& da duwogc cung cap thong tin day da, bao
gom cé ndi dung va rui ro cia san pham, dich vu cung cap.

Than trong, khdng tao ra xung dot lgi ich v&i khach hang. Trong trwong hop khdng thé tranh
duoc, Cong ty phai thdng bao trede cho khach hang va ap dung cac bién phap can thiét dé
dam bao doi xt¢ cong bang véi khach hang;

Uu tién thwe hién 1énh cta khach hang trwéc [énh clia Cong ty;

Thiét lap m(f)t, bo phén chuyén trach, chiju trach nhiém théng tin lién lac v&i khach hang va giai
guyét cac thac mac, khiéu nai cta khach hang;

Hoan thanh nghia vu cia minh véi khach hang mét cach tét nhét;
Bao mat thong tin ctia khach hang:

i. Cong ty cé trach nhiém bao mat cac thong tin lién quan dén s& hiru chirng khoan va tién
cua khach hang, tir choi viéc dieu tra, phong toa, cam gilr, trich chuyén tai san cta khach
hang ma khong cé sw dong y clia khach hang;

i. Quy dinh tai Diém nay khéng ap dung trong cac trwdéng hop sau day:
- Kiém toan vién thwc hién kiém toan bao céo tai chinh ctia Céng ty;

— Cung cép théng tin theo yéu cau cla co quan Nha nwéc c6 thdm quyén.

Diéu 9. Cac quy dinh vé cam va han ché

1.

Quy dinh dbi v&i Cong ty:

a.

Khéng duwoc duara nh@n dinh ho&c bao dam véi khach hang vé mire thu nhap hodc loi nhuan
dat dwgc trén khoan dau tw ca minh hoac bdo dam khach hang khoéng bi thua 16, ngoai triv
dau tw vao chirng khoan co thu nhap co dinh;

Khong dwoc thdéa thuan hodc dwa ra 1ai suét cu thé hodc chia sé loi nhuan/thua 16 véi khach
hang dé 16i kéo khach hang tham gia giao dich;

Khéng duoc tryc tiép hoac gian tiép thiét lap cac dia diém ngoai cac dia diém giao dich da
dwoc UBCK chép thuan dé ky hop déng, nhan 1&nh, thuc hién lénh giao dich chirng khoan
hoac thanh toan giao dich chirng khoan v&i khach hang;

Khong nhan 1énh, thanh toan giao dich v&i ngudi khac khdng phai la ngudi dirng tén tai khoan
giao dich ma khong cé Gy quyén cla khach hang bang van ban;

Khéng st dung tén hoac tai khoan ctia khach hang dé dang ky, giao dich chirng khoan;



f.  Khong chiém dung chirng khoan, tién hodc tam git» chirng khoan cta khach hang theo hinh
thire lwu ky dwéi tén Cong ty;

g. Khong duoc tiét 16 thong tin vé khach hang triv khi dwoc khach hang ddng y hoac theo yéu
cau cla co quan quan ly nha nwéc c6 thdm quyén;

h. Khéng dwoc thwe hién nhirng hanh vi lam cho khach hang va nha dau tw hidu nham vé gia
chirng khoan;

i. Hop déng mé tai khoan giao dich chirng khoan khéng dwoc chivra dwng nhivng thod thuan
nham trén tranh nghia vu phéap ly ctia Cong ty; han ché pham vi bdi thwéng ctia Cong ty hodc
chuyén rai ro tr Cong ty sang khach hang; budc khach hang thuc hién nghia vu béi thwdng
mot cach khong céng bang va cac thoa thuan gay bét loi mét cach khéng céng bang cho
khach hang.

2. Quy dinh dbi v&i ngwdi hanh nghé ching khoan:

a. Tri trwong hop dwoc cl 1a ngudi dai dién phan vén gop hoac dwoc clr vao ban quan ly cong
ty cla té chirc s& hiru Cong ty hodc té chirc ma Cong ty dau tw, ngwdi hanh nghé chiing
khoan khéng dwoc:

i. Ddng theilam viéc cho td chire khac cé quan hé sé hiru véi Cong ty;
i. Doéng thei lam viéc cho cong ty chirng khoan, cong ty quan ly quy khac;

iii. Dong thoi lam Giam déc (Téng Giam déc) clia mét té chirc chao ban ching khoan ra
cbng ching hoac t6 chirc niém yét;

b. Chi dwgc mé tai khoan giao dich chirng khoan cho minh (néu co) tai Cong ty. Quy dinh nay
khoéng ap dung ddi v&i trwdng hop khi Cong ty khéng phai la thanh vién cda Sé& giao dich
chirng khoan;

c. Khithwc hién cac nghiép vu cta Céng ty, ngudi hanh nghé chirng khoan 1a nguoi thay mét
cho Céng ty dé thuc hién cac giao dich véi khach hang va Céng ty phai chiu trach nhiém vé
moi hoat déng cGa ngwdi hanh nghé chirng khoan. Khéng dwoc stiv dung tién, chirng khoan
trén tai khodn cda khach hang khi khéng dwoc Cong ty Gy quyén theo sw Gy thac ctia khach
hang cho Céng ty bang van ban.

3. Quy dinh déi v&i thanh vién Héi ddng quan tri, Téng Giam déc:

a. Thanh vién Hoi d(‘)ng quan trj cia Cong ty khong duoc déng thei 1a thanh vién Hoi déng quan
tri, thanh vién Héi dong thanh vién, Tong Giam doc cla cong ty chirng khoan khéc;

b. Tdéng Giam dbéc, Phé Téng Giam dbc khéng duoc dong thoi lam viéc cho cong ty chirng
khoan, cong ty quén ly quy hodc doanh nghiép khac. Téng Giam dbc, Ph6 Téng Giam déc
khéng dwoc l1a thanh vién Hoi ddng quan tri, thanh vién Hoi ddng thanh vién cda coéng ty
chirng khoan khéc.

) ‘ Chuong Il ’
VON DIEU LE, CO PHAN, CO DONG

) ‘ Muc 1 _ ‘
VON DIEU LE, CO PHAN

Piéu 10. Vén Piéu lé

1. Von biéu Ié clia Cong ty la 6.029.456.130.000 dong (sau nghin khong tram hai mwoi chin ty bon
tram nam muwoi sau triéu mot tram ba mwoi nghin dong).

2. Cong ty c6 thé tang hoac giam Vén Diéu 1& khi duoc Dai hi dong cb dong théng qua va phu hop
v&i Diéu Ié nay va quy dinh cla phap luat.

Piéu 11. C4c loai cé phan

1. Tbng sb Vén Diéu Ié cua Cong ty dwoc chia thanh 602.945.613 ¢6 phan. Ménh gia cb phan la
10.000 dong/co phan.
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Céc loai cb phan cua Céng ty:

a. Cb phan phé théng: 602.945.613 cb phan;
b. Cb phan wu dai cb tic: 0 cb phan;

c. Cb phan wu dai hoan lai: 0 ¢b phan;

d. Cb phan wu dai khac: 0 ¢ phan.

Congty c6 thé phat hanh cac loai cb phan wu dai khac sau khi cé sy ch&p thuan ctia Dai hdi déng
cb dong va phu hop véi cac quy dinh cia phap luat.

Nhirng ngwdi dwoc quyén mua cd phan wu dai: theo quyét dinh ctia Cong ty phu hop véi Didu &
va phap luat.

C6 phan phb thng khong thé chuyén déi thanh cb phan wu dai. C6 phan wu dai co thé chuyén
ddi thanh cb phan phé thong theo quyét dinh cta Dai hgi dong cb dong. Cach thirc, ti 1& chuyén
déi do Pai hoi ddng cd déng théng qua phu hop véi cac quy dinh cta phép luat.

C6 phan phd théng phai dwoc wu tién chao ban cho cac cb déng hién hiru theo ty & twong (ng
v&i ty 1& s& hiru cb phan phé thdng cla ho trong Cong ty, trir triedng hop Dai hdi ddng cb dong
quy dinh khac. Cong ty phai théng bao viéc chao ban cb phén _trong thdng bao phai néu rd sbé cb
phan duwoc chao ban va thdi han dang ky mua phu hop (t6i thiéu hai mwoi (20) ngay lam viéc) dé
cbd dong c6 thé dang ky mua. Sé chd phan cb dong khdng dang ky mua hét sé do Hoi dong guan
tri cla Cong ty quyét dinh. Hoi ddng quan tri c6 thé phan phéi sd ¢ phan doé cho cac déi twong
theo cac diéu kién va cach thirc ma Hoi ddng quan tri thay 1a phi hop, nhwng khéng dwoc ban
sb c¢d phan d6 theo cac didu kién thuan loi hon so véi nhivng diéu kién da chao ban cho cac cb
déng hién hivu, triy truéng hop Dai hdi ddng cbé déng chap thuan khac hodc trong trwdng hop cbd
phan dwoc ban qua Sé& Giao dich Chirng khoan/ Trung tdm Giao dich Chirng khoan.

Cong ty c6 thé phat hanh cac loai chirng khoan khac khi dwoc Dai héi déng cb dong théng qua
va phu hgp v&i quy dinh ctia phap luat vé chirng khoan va thj trwdng chirng khoan.

Déc diém cuda céc loai ¢b phan:

a. Co phan phd thong: Cong ty cb phan phai c6 cb phan pho théng. Ngwoi s& hiku ¢ phan phd
thong la cd déng phd théng. Mbi cb phan phd thong c6 mét (01) phiéu biéu quyét;

b. Cb phan wu dai cé tirc: La cb phan dwoc trd cb tirc véi mre cao hon so véi mire cb tirc cla
cb phan phé théng hoac mic &n dinh hang ndm. Cb tirc dwoc trd hang nam gom cb tie cb
dinh va cb tirc thwdng. Cb tirc cb dinh khéng phu thudc vao két qua kinh doanh ctia Cong ty.
Merc cb tire ¢b dinh cu thé va phwong thire xac dinh cb tirc thuwdng dwoc ghi trén cd phiéu
cta cb phan wu dai cd tirc;

c. Cb phan wu dai hoan lai: 1a c6 phan dugc Cong ty hoan lai vén gop theo yéu cau ctia nguoi
s& hiru hodc theo céc diéu kién dwoc ghi tai ¢ phiéu cta cd phan wu dai hoan lai.

d. Cb phan wu dai khac: theo quyét dinh cta Pai hoi ddng cb dong.

Diéu 12. Sé dang ky cé déng

1.

Cong ty phai lap va lwu gitr sb dang ky cbé déng ngay khi dwoc cip Gidy phép thanh Iap va hoat
doéng.

Sb dang ky cb déng phai c6 cac ndi dung chi yéu theo quy dinh ctia Luat Doanh nghiép.
Hinh thirc ctia sb dang ky cb dong: Van ban, tép di liéu dién tl hodc ca hai loai nay.

Sb dang ky ¢b déng duoc lwu gilr tai tru s& chinh ctia Cong ty ho&c tai Trung tam Lwu ky Ching
khoan Viét Nam.

Chu tich Cha tich Hoi ddng quan tri phai chiu trach nhiém trong viéc xac nhan dang ky cd phan
cho cb6 ddéng mot cach day du, kip thoi. Bong thei, chiu trach nhiém lwu gitr sb déng ky va dam
bao tinh chinh xac cta sd dang ky, tranh moi tdn hai gay ra cho c¢b déng hodc bén th ba do
nghia vu néi trén khéng dwoc thye hién.
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Piéu 13. C6 phiéu va chieng chi chirng khoan khéac

1.

C6 phiéu la chirng chi do Cong ty phat hanh, but toan ghi sb hoéc dir liéu dién t&r x&c nhan quyén
sG hiru clta co dong déi voi mot hoac mot sb cb phan cua Cong ty. Cé dong cua Cong ty dworc
cap chirng chi hodc chirng nhan cb phleu twong ng véi sb cb phan va loai ¢ phan sé hiru, triv
trwdng hop quy dinh tai Khodn 7 Biéu nay.

C6 phiéu phai c6 d4u cta Cong ty va chi ky cua dai dién theo phap luat cla Cong ty theo cac
quy dinh tai Luat Doanh nghiép. C6 phiéu phai ghi rd sé lwong va loai cé phiéu ma cd déng ndm
gitr, ho va ten nguoi ndm gitr va cac théng tin khac theo quy dinh cda Luat Doanh nghiép. M6i
chirng chi cb phiéu ghi danh chi dai dién cho mét loai ¢d phan. Trwdng hop c6 sai sét trong noi
dung va hinh thirc ¢ phiéu do Cong ty phat hanh thi quyén va lgi ich cla ngwdi sé hiru n6 khong
bi &nh hwdng. Nguwoi dai dién theo phap luat ciia Cong ty chiu trach nhiém vé thiét hai do nhirng
sai s6t do gay ra.

Trong thoi han bay (07) ngay ké tlr ngay nop day da hd so dé nghi chuyén quyén s& hivu cd phan
theo quy dinh cta Cong ty hoac trong thoi han hai thang (hoac co thé 1au hon theo diéu khoan
phat hanh quy dinh) ké tlr ngay thanh toan day du tién mua co phan theo nhw quy dinh tai phuo’ng
an phat hanh cb phiéu cta Céng ty, ngwdi s& hiru so cb phan sé dwoc cap cb phiéu. Nguoi sé
hiru cd phan khong phai trd cho Cong ty chi phi in cd phiéu hodc bat ky mét khoan phi gi khi mua
cb phiéu mai dwoc phat hanh.

Trwong hop chi chuyen nhwong mot sb cd phan ghi danh trong mot cbd phleu ghi danh, cé phiéu
cli s& bi huy bd va cé phiéu méi ghi nhan sb cd phan con lai sé dwoc c&p mién phi.

T(u(yng hop cb phjéu bi mét, b| hay hoai hodc bi hw héng dwéi hinh thire khéac thi cb dQng co thé
dé nghi Céng ty cap lai cd phiéu dé va thanh toan moi chi phi lién quan cho Cong ty. D& nghi cta
cb déng phai c6 cac ndi dung sau day:

a. Cb phiéu da bi mét, bi hily hoai hodc bj hw hdng dwdi hinh thirc khac; treang hop bi mét thi
phai cam doan rang da tién hanh tim kiém hét mirc va néu tim lai dwoc sé dem tra Cong ty
dé tiéu hay;

b. Chiu trach nhiém vé nhirng tranh chip phat sinh tr viéc cép lai cb phiéu méi.

Dbi v&i cb phiéu co tdng ménh gia trén muwdi triéu ddng, trudc khi tiép nhan dé nghi cap cb phiéu
méi, ngudi dai dién theo phap luat ctia Cong ty cé thé yéu cau chi s& hivu cb phiéu déng théng
bao vé viéc cb phiéu bi mét, bi hdy hoai hoac bi hw hdng dwéi hinh thirc khac va sau muwdi lam
(15) ngay, ké tr ngay dang thdng bao sé dé nghj Cong ty cap cd phiéu mai.

Cong ty c6 thé phat hanh cé phan ghi danh khang theo hinh thirc chirng chi. Hoi dodng quan tri co
thé ban hanh van ban quy dinh cho phép cac cb phén ghi danh (theo hinh tharc chung chi hoac
khong chung chi) dwgc chuyén nhwong ma khong bat budc phai cé van ban chuyen nhwong. HOI
ddng quan tri cé thé ban hanh cac quy dinh ve chirng chi va chuyén nhwong cb phan theo cac
quy dinh ctia Luat Doanh nghiép, phap luat vé chirng khoan va thj trwérng chirng khoan va Biéu
& nay.

Chung chi chirng khoan khéc: Chirng chi trai phiéu hodc cac ching chi chirng khoan khéac caa
Coéng ty (trtr cac thw chao ban, cac chirng chi tam th&i va céc tai liéu twong ty), sé dwoc phat
hanh c6 dau va chi¥ ky mau cla dai dién theo phap luat ctia Cong ty, trir truéng hop ma céc diéu
khodn va diéu kién phat hanh quy dinh khéc.

Diéu 14. Chuyén nhwong cé phan

1.

C6 phan ctia Cong ty duoc tw do chuyén nhwong, trir cac trwerng hop bi han ché chuyén nhwong
theo quy dinh cta Luat Doanh nghiép, quy dinh tai Diéu lé nay hodc theo quyét dinh ctia Pai hoi
ddng cd déng khi théng qua phuong an phat hanh. Cé phiéu niém yét trén Sé& Giao dich Chirng
khoan sé& duwgc chuyén nhwong theo cac quy dinh cha Luat Chirng khoan, phéap luat vé chirng
khoan va thi trwong chirng khoan va quy dinh ctia S& Giao dich Chirng khoan.

Giao dich lam thay ddi quyén s& hiru cd phan hodc chiém tlr 10% tré 1&n Vén Diéu lé da gop,
giao dich dan t&i ty 1& s& hiru clia cb dong vuwot qua hodc xudng dwdi cac mre sé hivu 10%, 25%,
50%, 75% Vén Diéu |é da gop clia Cong ty phai dwgc UBCK chép thuan, triy trwérng hop cb phiéu
clia Cong ty dwoc niém yét, dang ky giao dich tai S& Giao dich chirng khoan va chuyén nhuong
theo quyét dinh cGa Toa an.
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3.

(0% phan chwa dugc thanh toan day da khéng dugc Chuyen nhuong va khéng dwoc hwdng cac
quyén loi lién quan dén sé cb phan nay, bao gdm ca quyén nhan ¢ tirc.

Diéu 15. Thu héi cé phan va mua lai cé phan

1.

Thu hdi ¢b phan

a. Truwong hdp cb dong khéng thanh toan day da va dung han sb tién phai tra mua cb phiéu, Hoi
déng quan trj thdng bao va c6 quyén yéu cau cb déng dé thanh toan s tién con lai ciing voi
|&i suét trén khoan tién dé va nhivrng chi phi phat sinh do viéc khéng thanh toan day dd gay ra
cho Céng ty theo quy dinh.

b. Théng béo thanh to4an néu trén phai ghi rd thoi han thanh toan mai (t6i thiéu 1a bay (07) ngay
ké t» ngay glvi théng bao), dia diém thanh toan va thong bao phai ghi rg trwdng hop khong
thanh toan theo ding yéu cau, sé ¢ phan chwa thanh toan hét sé bj thu hdi.

c. Trwong hop cac yéu ciu trong thédng bao néu trén khéng dwoc thwe hién, truéc khi thanh
toan day da tat ca cac khoan phai ndp, cac khoan I4i va cac chi phi lién quan, Hoi déng quan
tri c6 quyén thu hdi sé cd phan dé. Hoi ddng quan tri ¢ thé chip nhan viéc giao ndp cac cb
phan bi thu hdi theo quy dinh tai cac Diém d, e va f Khodn nay va trong cac trwdng hop khac
dwoc quy dinh tai Diéu 1& nay.

d. Cb phan bj thu héi sé tré thanh tai san cda Cong ty. Hoi dong quan trj c6 thé truc tiép hozc
dy quyen ban, tai phan phoi hoac giai quyét cho ngwoi da sé hivu co phan bj thu hoi hoac cac
doi twong khac theo nhirng diéu kién va cach thirc ma H6i dong quan tri thay la phu hop.

e. Cb déng ndm gitr cb phan bj thu hdi sé phai tlr bd tw cach cb déng ddi véi nhivng cb phan do,
nhwng van phai thanh toan tat ca cac khoan tién c6 lién quan cong vai tién |4 theo ty 1& (khéng
qua 14% mét nam) vao théi diém thu hoi theo quyét dinh cta Hoi dong quan tri ké tir ngay
thu hdi cho dén ngay thwc hién thanh toan. Hoi ddng quan tri c6 toan quyén quyét dinh viéc
cwdng ché thanh toan toan bd gia tri cb phiéu vao thdi diém thu hdi hoac cé thé mién gidm
thanh toan mét phan hoc toan bd sé tién dé.

f.  Théng bao thu hdi sé dwoc gl dén ngudi nam gitr cb phan bi thu hoi trwdc thoi diém thu hoi.
Viéc thu hoi van c6 hiéu lyc ké ca trong trwdng hop coé sai sét hodc bat can trong viéc g
théng bao.

Mua lai c6 phan

Céng ty chi dwoc quyén mua lai cd phan do chinh Céng ty da phat hanh (ké ca cb phan wu dai
hoan lai) theo cach thirc dwoc quy dinh trong Diéu |é nay va phap luat hién hanh khi dap ¢ng
day du cac dleu kién va ty 1&é mua lai theo quy dinh cta phap luat. Cé phan phé théng do Céng
ty mua lai la cb phleu quy va Hoi ddng quan tri cé thé chao ban theo nhirng cach thtre phu hop
v&i quy dinh ctia Diéu 1é nay va Luat Chirng khoan va van ban huéng dan lién quan.

Cac trwong hop mua lai cb phan
a. Mua lai theo yéu cau cla cb dong:

Cb dong co quyén yéu cau Cong ty mua lai cb phan cda minh néu cé doéng do bd phléu khong
tan thanh dbi véi quyét dinh cta Dai hdi dong cd dong vé viéc: Té chiee lai Cong ty; stra ddi, bo
sung cac ndi dung trong Diéu & cong ty lién quan dén quyén va nghia vu cla cb déng. Yéu cau
mua lai cd phan phal dwoc lap bang van ban va gri dén Cong ty trong th&i han muwai (10) ngay,
ké t» ngay Dai hoi ddng cd dong théng qua quyét dinh vé cac van dé néu trén.

b. Mua lai theo quyét dinh cGa Céng ty:

Cong ty c6 thé mua lai c6 phan phd thong, ¢b phan wu dai cb tirc d& ban. Ty 1§, cach thic, tha
tuc mua lai cd phan thyc hién theo quy dinh cta phap luat vé chirng khoan va thi truéng chirng
khoan.

Diéu 16. Cach thire tang, giam Vén Diéu 1é

1.

2.

Sau khi chinh thirc di vao hoat dong, Cong ty c6 thé tang, giam Von Diéu 1& theo quyét dinh cla
Dai héi dong c6 déng néu dap trng quy dinh cta phap luat hién hanh.

Céch thire tang Vén Diéu 1é cta Cong ty:
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a. Phat hanh c phan dé huy dong vén theo quy dinh cta phéap luat;

b. Két chuyén loi nhuan dé lai, cac ngudn vén hop & khac theo quy dinh clia phap luat;

c. Chuyén dbi trai phiéu chuyén déi thanh cé phan;

d. Phat hanh cb phiéu dé tra cé tirc, phat hanh ¢ phiéu dé tang von cb phan tir ngudn vén chi

s& hivu;
e. Chuyén no thanh vén gép theo théa thuan gitra cong ty va chd no:;
f. Cach thirc khac theo quy dinh cta phap luat.

Viéc giam Vén Diéu 18 Dai hoi déng cb dong quyét dinh nhung van phai dam bao diéu kién vé vén
phap dinh sau khi gidm von theo quy dinh hién hanh.

Diéu 16A. Phat hanh ching quyén c6 bao dam

1.

Can ctr quy dinh cua phap luat va chép thuan cla UBCKNN, Cong ty sé phat hanh ching quyén
c6 bao dam va thuwc hién tat ca cac nghiép vu lién quan dén chirng quyén cé bao dam.

Ching quyén cé bdo dam la chirng khoan c6 tai sdn dam bao do Cong ty phat hanh, cho phép
ngudi s& hiru dwoc quyén mua (chirng quyén mua) hodc dwoc quyén ban (chirng quyén ban)
chirng khoan co s& cho Cong ty theo moét mire gia da dwoc xac dinh trwéc, tai hoac trwdc mot
thoi diém da dwoc an dinh, hodc nhan khoan tién chénh léch gitra gia thwe hién va gia chirng
khoan co s& tai thei diém thyc hién.

Nguwoi sé& hiru chtrng quyén 1a chi no c6 bado ddm mot phan cia Cong ty (khdng bao gom lwong
ching quyén chwa lwu hanh). Bén canh dé, ngwdi s& hivu chirng quyén c6 cac quyén va nghia
vu theo quy dinh ctia phap luat, ban cao bach khi chao ban chirng quyén, bao gdm nhung khéng
gi¢i han trong cac quyén nhan thanh toan bang tién ho&c chuyén giao chirng khoan co' s&, chuyén
nhwong, tdng cho, dé lai thira ké, cAm cé, thé chép,...

L Muyc 2 . a
QUYEN VA NGHIA VU CUA CcO bONG

Diéu 17. Quyén cta Cé dong Cong ty

1.

Quyeén cla cb déng phd théng:

a. Tham dy va phat biéu trong cac cudc hop Dai hoi cb doéng va thuc hién quyén biéu quyét‘tru’c
tiép hoac théng qua dai dién theojﬂy quyen, hodc theo hinh thirc khac do phap luat, bieu &
Coéng ty quy dinh. Méi c6 phan pho théng c6 mét phiéu biéu quyét;

b. Nhan cb tirc véi mire theo quyét dinh cta Dai hdi ddng cb déng;

C. Xem xét, tra clru va trich lyc cac thong tin trong danh sach ¢ déng co quyén biéu quyét va
yéu cu stra ddi cac thdng tin khong chinh xac;

d. Xem xét, tra ciru, trich luc hoac sao chup Diéu I& cong ty, sb bién ban hop Dai hgi déng cb
déng va cac nghi quyét ctia Dai hoi ddng cb dong;

e. Ty do chuyén nhugng cb phan clia minh cho nguwoi khac, trir cac trvong hop quy dinh tai
Luat Doanh nghiép va bieu Ié nay;

f.  Pwoc wu tién mua cd phan mai chao ban twong ng véi ty 1é ¢d phan phd théng ma ho sé&
hivu;

g. Khi Cong ty g|a| thé hodc pha san, dwoc nhan mét phan tai san con lai tuo’ng &ng v&i sb cb
phan gép vén vao Cong ty sau khi Céng ty da thanh toan cho chii no va cac ¢b déng loai khac
theo quy dinh cla phap luat;

h. Yéu cau Cong ty mua lai cd phan cta ho trong cac trwéng hop quy dinh tai Khoan 1 Diéu 129
cla Luat Doanh nghiép;

i. Céac quyén khac theo quy dinh clia Diéu lé nay va phap luat.
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2. Cb déng hodc nhém cé dong sé& hivu tw 10% tong sé c¢b phan phd thong trd 1én trong thoi han
lién tuc it nhat sau (06) thang c6 cac quyén sau day:

a. Dé clr nguoi vao Hoi ddng quan tri theo quy dinh twong (rng tai Khoan 1 Diéu 35 cla biéu lé
nay;

b.  Xem xét va trich luc s6 bién ban va cac nghi quyét ctia H6i dong quan tri, bao cao tai chinh
giba nam va hang nam theo mau ctia hé thong ké toan Viét Nam;

c. Kiém tra va nhan ban sao hoac ban trich dan danh sach cac cb dong c6 quyén tham duy va
bd phiéu tai Dai hdi dong c6 doéng;

d. Yéu ciu triéu tap hop Dai hdi ddng cb dong trong trwdng hop sau day:

—  Hgi dong quan tri vi pham nghiém trong quyén cda cé dong, nghia vu clia nguwoi quan ly
hoéc ra quyét dinh vuot qua thAm quyén dwoc giao;

—  Nhiém ky cGia H6i dong quan tri da vwot qua sau (06) thang ma Hoi dong quan tri moi
chwa dwoc bau thay the;

Yéu cau triéu tap hop Dai hoi ddng c¢b dong phai dwoc 1ap bang van ban va phai cé ho, tén, dia
chi thweng tra, sé Thé cén cwdc cdng dan, Gidy chirng minh nhan dan, Ho6 chiéu hodc chirng
thwe ca nhan hop phap khac dbi véi cé dong 1a ca nhan; tén, ma sé doanh nghiép hoadc sb quyét
dinh thanh 1ap, dia chi tru s& chinh déi véi cé déng la té chirc; sb cb phan va thdi Biém dang ky
cb phan cua tirng cd doéng, téng sé c¢d phan cla ca nhém cb déng va ty 1é s& hivu trong tdng sé
cb phan clGa Coéng ty, can ct va ly do yéu cau triéu tap hop Dai hdi ddng cb déng. Kém theo yéu
cau phai cé céc tai liéu, chirng cr vé cac vi pham ctia Hoi ddng quan tri, m&rc d6 vi pham hoéc
vé quyét dinh vwot qua thdm quyén.

e. Yéu cau Uy ban kiém toan kiém tra tirng van dé cu thé lién quan dén quan ly, Diéu hanh hoat
déng cua Cong ty khi xét thdy can thiét. Yéu ciu phai bang van ban; phai c6 ho, tén, dia chi
thwong tra, qudc tich, sé Thé can cwdc cong dan, Gidy chirng minh nhan dan, Ho chiéu hoac
ching thwe ca nhan hop phap khac déi véi cb dong la ca nhan; tén, dia chi thwdng trd, qudc
tich, s6 quyét dinh thanh 1ap hoéc s6 dang ky doanh nghiép, so gidy phép thanh lap va hoat
dong déi voi co dong la t& chirc; sb Iwo’ng cb phan va thei diém dang ky co phan cta tng cb
dong, tong so cbd phan clia c& nhom cd déng va ty 1é s& hiru trong téng sb cb phan ctia Cong
ty; van dé can kiém tra, muc dich kiém tra;

3. Cbdodng, nhom cb ddng s& hivu it nhat 1% sb c¢d phan phd thong lién tuc trong thdi han sau (06)
thang co quyen tw minh ho&c nhan danh Céng ty kh&i kién trach nhiém dan sy déi véi thanh vién
Hoi ddng quan tri, Tdng Giam dbc trong cac truong hop theo quy dinh cla phap luét. Trinh tw,
tha tuc khéi kién thue hién twong trng theo quy dinh ctia phéap luat vé td tung dan su.

4. Quyeén cla cb déng s& hiru cb phan wu dai cd tirc:
a. Nhan cb tirc theo quy dinh tai Diéu 61 cia Diéu I& nay;

b.  Nhan phan tai san con lai twong (ng v&i ty 16 s& hiru cb phan tai Cong ty, sau khi Cong ty da
thanh toan hét cac khoan ng, cd phan wu dai hoan lai khi Cong ty giai thé hodc pha san;

c. Céac quyen khac nhuw c6 déng pho thong trir quyén biéu quyét, dw hop Dai héi ddng cd déng,
quyén dé clr ngwdi vao Hoi ddng quan tri.

5. Quyén cta cb dong s& hiru cbé phan wu dai hoan lai:
a. DPuoc Cong ty hoan lai vén gép theo quy dinh tai Diém ¢ Khoan 8 Piéu 11 cla Diéu & nay;

b. Cac quyén khac nhu c6 dong phd thong, trir quyén biéu quyét, dy hop Dai héi dong cb dong,
dé c ngwoi vao Hoi dong quan trj.

6. Quyén cla cd dong s& hiru cd phan wu dai khac thwe hién theo quyét dinh cta Dai hoi ddéng cb
dong.

Diéu 18. Nghia vu cta cé déng

1. Thanh toan day du, ding han sb c6 phan cam két mua; chiu trach nhiém vé cac khoan no va
nghta vy tai san khac cda Cong ty trong pham vi s6 von da gop vao Cong ty. Khong dworc rit von
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da gop ra khoi Cong ty dwdi moi hinh thire, triv trvong hop dwoe Cong ty hodc ngudi khac mua
lai cb phan theo quy dinh clia phap luat. Trwdng hop cb dong rat mét phan hoac toan b vén cb
phan d& gop trai voi quy dinh tai Khoan nay thi co dong do va ngudi co lién quan trong Cong ty
phai cung lién d&i chiu trach nhiém ve cac khoan ng va nghia vu tai san khac ctia Cong ty trong
pham vi gia tri c6 phan da bi rut va cac thiét hai xay ra;
Tuan tha Diéu I& va quy ché quan Iy n6i bd ctia Cong ty;
Chép hanh quyét dinh ctia Dai hoi ddng cd déng, Hoi ddng quan tri;
Thuc hién cac nghia vu khac theo quy dinh ctia Luat Doanh nghiép, Luat Ching khoan va biéu
Ié Cbng ty.
Chiu trach nhiém c& nhan khi nhan danh Céng ty dwdi moi hinh thire dé thwe hién mét trong cac
hanh vi sau day:
a. Vipham phap luét;
Tién hanh kinh doanh va céc giao dich khac dé tw loi hodc phuc vu lgi ich cta td chire, ca
nhan khéc;

c. Thanh toan cac khoan no chwa dén han trwéc nguy co tai chinh cé thé xay ra déi véi Cong
ty.

Piéu 19. Ngwoi dai dién theo Gy quyén cta cd dong

1.

Nguoi dai dién theo Uy quyén clia cb dong la ngudi dugc dy quyén bang van ban nhan danh cb
dong do thwe hién cac quyén va nghia vu theo quy dinh cla phap luat va biéu I1é Cong ty.

Viéc clr ngwdi dai dién theo Gy quyén thwe hién theo quy dinh sau day:

a. Té chirc la thanh vién cong ty trach nhiém hiru han hai thanh vién tré 1€n c6 s& hiru it nhét
35% vén diéu lé co thé Gy quyén tdi da ba (03) ngwdi dai dién;

b. T chirc la cé dong cong ty cb phan co s& hivu it nhat 10% téng s6 ¢b phan phé thong co thé
dy quyen t6i da ba (03) ngwoi dai dién.

Trwong hop cd dong la td chirc clr nhiéu nguwoi dai dién theo Gy quyén thi phai xac dinh cu thé
s6 ¢b phan cho méi ngwdi dai dién. Trwdng hop cbd déng khéng xac dinh sb ¢b phan twong (rng
cho méi ngwdi dai dién theo Gy quyén thi sé cb phan sé dwoc chia déu cho sé lwong ngudi dai
dién theo Gy quyén.

Viéc chi dinh, cham dit hodc thay dbi nguoi dai dién theo Gy quyén phai théng bao cho Cong ty
bang van b‘é\n va chi cé hiéu lwc doi véi Cong ty ké tr ngay Cong ty nhan dwoc thong bao. Van
ban Gy quyén phai c6 cac ndi dung chidl yéu theo Khoan 4 biéu 15 clGa Luat Doanh nghiép.

Tréach nhiém cla ngwdi dai dién theo Gy quyén:

a. Nguwoi dai dién theo uy quyén nhan danh cb dong thwc hién cac quyén va nghla vu clia ¢
doéng tai Dai hoi dong cbd dong theo quy dinh cta phap luét. Moi han ché clta co dong déi voi
ngu¢i dai dién theo uy quyeén trong viéc thuc hién cac quyén, nghia vu cta cb déng twong
&ng tai Dai hoi ddng cb dong déu khong c6 hiéu lwc dbi véi bén th ba;

b. Ngud&i dai dién theo Gy quyen €O trach nhiém tham dw day dd cudc hop cua Dai hoi déng cd
dong; thwe hién cac quyen va nghla vu dwoc Gy quyen mét céach trung thuc, can trong, tét
nhét, bao vé lgi ich hop phéap cta cd déng Gy quyén;

c. Nguwdi dai dién theo uy quyen chiu trach nhiém trwdc cb déng Gy quyén do vi pham cac nghia
vu quy dinh tai Diéu nay. C6 déng uy quyén chiu trach nhiém trwdc bén thi ba déi vai trach
nhiém phat sinh lién quan dén quyén va nghia vu dwoc thuc hién théng qua nguwdi dai dién
theo Gy quyén.
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. Chuong lll
QUAN TRI, PIEU HANH CONG TY

Muc 1
QUAN TR, PIEU HANH CUA CONG TY CO PHAN

Diéu 20. B6 may quan trj Diéu hanh cta Céng ty

1.

2
3.
4

Dai hdi ddng cb doéng.

Hoi ddng quan tri.

Hoi ddng dau tw.

Téng Giam dbc.

PAI HOI PONG CO BDONG

Diéu 21. Tham quyén cta Dai hdi déng cé déng

1. Dai hgi dong cb déng gbm tat ca cac cb dong co quyén biéu quyét, la co' quan co thdm quyén
quyét dinh cao nhat cia Coéng ty.

Quyén va nghia vu ctia Dai hoi ddng cb déng:

a.
b.

C.

J-

k.

Thong qua dinh hwéng phat trién clia Cong ty:

Quyét dinh loai ¢ phan va tdng sé cb phan cla tirng loai dwoc quyén chao ban;
Quyét dinh mtre ¢b tirc hang ndm cla tirng loai cd phan;

B&u, mién nhiém, b&i nhiém thanh vién Ho6i déng quan tri;

Quyét dinh dau tw hoac ban sb tai san c6 gia tri bang hoac Ion hon 35% téng gia tri tai san
dwoc ghi trong bao cao tai chinh gan nhat cta Coéng ty;

Quyét dinh stra ddi, bd sung Diéu lé cong ty;
Quyét dinh mua lai trén 10% téng sé cb phan phd théng da ban;
Thdéng qua bao cao tai chinh hang nam;

Xem xét va x& ly cAc vi pham clia H6i ddng quan tri gay thiét hai cho Céng ty va cb déng cua
Céng ty;

Quyét dinh td chirc lai, giai thé Cong ty;

Quyén va nghia vu khac theo quy dinh clia phap luat.

Diéu 22. Triéu tap hop Pai hoi déng cé dong

1. Sé lwgng, thoi gian, dia diém hop

a.

Dai hoi déng cb déng hop thwdng nién méi nam mot (01) Ian. Pai hoi ddng cb déng thwdng
nién khéng dwoc td chire dwéi hinh thire 1y y kién béng van ban. Ngoai ra, Pai hoi déng c6
doéng c6 thé hop bat thwong. Hoi ddng quan tri lwa chon dia diém phu hop dé td chire hop Dai
hoi déng cd déng. Trwdng hop cudc hop Pai hoi ddng cd dong duoc td chirc ddng thoi &
nhiéu dia diém khac nhau thi dia diém hop Dai hoi ddng c¢d dong dwoc xac dinh 1a noi chi
toa tham dw hop.

Dai hoi déng cd déng phai hop thwdng nién trong thdi han bén (04) thang ké tir ngay két thac
nam tai chinh. Theo quyét dinh ctia Hoi déng quan tri, Cong ty ¢ thé dé nghi UBCK gia han
hop Dai hoi ddng cb déng thueng nién nhwng khéng quéa sau (06) thang, ké tir ngay két thic
nam tai chinh.

2. Tham quyeén triéu tap hop Dai hoi dong cb déng

a.

HGi dong quan tri c6 trach nhiém triéu tap hop Dai hi dong cb dong thwong nién. Hoi dong
quan tri phai triéu tap hop bat thwong Dai hdi dong 6 déng trong cac trwong hop sau day:
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b.

i.  H&i ddng quan tri xét thay can thiét vi loi ich cia Cong ty;

ii. Bang can déi ké toan hang nam, cac bao cao quy hodc nlra ndm hodc bao céo kiém toan
cla nam tai chinh phan anh Vén biéu |é da bi mat moét niva;

ii.  Sé thanh vién Hai ddng quan trj con lai it hon it hon mét niva s thanh vién quy dinh trong
Diéu lé;

iv. Cd déng hodc nhém ¢ ddng quy dinh tai Khodn 2 Piéu 17 cla Diéu 1é nay yéu cau triéu
tap Pai hoi déng cbé ddng bang mot van ban kién nghi. Van ban kién nghij triéu tap phai
néu rd ly do va muc dich cudc hop, cé chi ky clia cac cd dong lién quan (van ban kién
nghi c6 thé 1ap thanh nhiéu ban dé cé dd chir ky cua tat ca cac cb dong cd lién quan);

Hoi ddng quan tri phai triéu tap hop Dai hdi ddng cd déng trong thdi han ba muoi (30) ngay
ké ttr ngay sb thanh vién Hoi ddng quan tri con lai nhw quy dinh tai Tiéu muc iii Diém a Khoan
2 Piéu nay hodc nhan dwoc yéu cau quy dinh tai Tiéu muc iv Diém a Khoan 2 Diéu nay.
Trwdng hop Hoi ddng quan tri khdng triéu tap hop theo quy dinh thi Cha tich Hoi déng quan
tri v& cac thanh vién Hoi ddng quan tri phai chiu trach nhiém trwéc phap luat va phai bdi
thwong thiét hai phat sinh cho Cong ty.

Trwdng hop Hoi ddng quan tri khéng triéu tap hop Dai hoi ddng cb déng theo quy dinh tai
DPiém b Khoan 2 Diéu nay thi trong thi han ba mwoi (30) ngay tiép theo, ¢d déng, nhoém cb
déng c6 yéu cau quy dinh tai Tiéu muc iv Diém a Khoan 2 Diéu nay c6 quyén thay thé Hoi
ddng quan trj triéu tap hop Dai hdi ddng cd dong theo quy dinh Khoan 6 Diéu 136 Luat Doanh
nghiép.

Trong truong hop nay, cb dong hodc nhém cb déng triéu tap hop Dai héi dong cb dong co
thé de (\ghi co quan dang ky kinh doanh giam sat viéc triéu tap va tien hanh hop néu xét thay
can thiét.

Tat ca chi phi cho viéc triéu tap va tién hanh hop Dai hoi déng cé dong sé dwoc Cong ty hoan
lai. Chi phi nay khéng bao gébm nhirng chi phi do ¢ déng chi tiéu khi tham dw Dai hoi déng
cb dong, ké ca chi phi an & va di lai.

Diéu 23. Uy quyén va cach thirc Gy quyén tham dw cudc hop Dai hoi déng cé déng

1.

Céc cb déng c6 quyén tham du Dai hoi déng cb déng theo luat phap cé thé truc tiép tham dy
ho&c Gy quyén cho dai dién cia minh tham dw. Ngui dai dién theo Gy quyén cla cb déng tham
dw cudc hop Pai hdi ddng cb dong dwoc quy dinh tai Diéu 19 cha Diéu lé nay. Viéc Gy quyén cho
ngwdi dai dién dw hop Dai hdi ddng cd déng phai lap thanh van ban theo mau cta Coéng ty va
phai c6 chiv ky theo quy dinh sau day:

a.

Truong hop cb déng ca nhan Ia ngwdi dy quyén thi phai c6 chir ky ctia cb dong do va nguoi
dwoc Qy quyén dw hop;
Trwong hop ngwoi dai dién theo Gy quyen cua cb dong la td chirc la ngudi Gy quyen thi phai

co chi¥ ky cua ngudi dai dién theo dy quyén, ngudi dai dién theo phép luat cia cb déng va
ngwoi dwoc Oy quyén dy hop;

Trong treéng hop khac thi phai c6 chi ky ctia ngwoi dai dién theo phap luat cia cb déng va
nguwoi dwoc Qy quyén duw hop.

Nguwoi duwoce Gy quyén du hop Dai hdi ddng cd ddng phai ndp van ban Gy quyén trwdc khi vao
phong hop.

Phiéu biéu quyét cta ngudi dwoc Gy quyén dw hop trong pham vi dwoc Gy quyén van cé hiéu lwc
khi c6 mét trong cac trwong hop sau day:

a.

Nguwoi Gy quyén da chét, bi han ché nang lwc hanh vi dan sw hodc bi mat ndng lwc hanh vi
dan su;

Nguwoi Gy quyén da huy bé viéc chi dinh Gy quyén:;

Nguwoi Gy quyén da huy bd thdm quyén cia nguwoi thwe hién viéc ty quyén.

Diéu khoan nay sé khong ap dung trong tredng hgp Cong ty nhan dwoc thdng bao yé mét trong
cac s kién trén bon muwoi tam (48) gi¢ trwde gic khai mac cudc hop Dai hdi dong co dong.
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Diéu 24. Thay ddi cac quyén

1.

Céc quyet dinh cda bai hoi dong cbd doéng (trong cac trvong hop quy dinh tai Khoan 2 Diéu 21
cua D|eu I& nay lién quan dén von cb phan cua Cong ty dwoc chia thanh cac loai cb phan khac
nhau) vé viéc thay ddi hodc hiy bé cac quyén dac biét gan lién véi tirng loai ¢d phan sé chi dwoc
théng qua khi c6 sy nhat tri bang vdn ban cia nhirng ngwdi ndm gilr it nhat 65% quyén biéu
quyét ctia cd phan da phat hanh loai d6.

Viéc td chirc mét cudc hop nhw trén chi c6 gia tri khi cé téi thidu hai (02) cd dong (hodc dai dién
dwoc Gy quyén cla ho) va ndm gitr téi thiéu mot phén ba gia tri ménh gia cia cac cb phan loai do
da phat hanh. Truwdng hop khoéng cé da sb dai biéu nhu néu trén thi sé t& chirc hop lai trong vong
ba muoi (30) ngay sau do va nhung ngwdi ndm git» cd phan thudc loai dé (khong phu thudc vao
sb lwong nguoi va s6 chd phan) co mat truc tiép hoadc thong qua dai dién dwoc Gy quyén deu duoc
c0| la du sé lwong dai biéu yéu cau. Tai cac cudc hop riéng biét néu trén, nhung nguoi nam gid
cb phan thudc loai d6 cé mat truc tiép hodc qua nguoi dai dién déu cé thé yéu cau bd phiéu kin
va méi ngudi khi bd phiéu kin déu c6 mot 14 phiéu cho méi ¢d phan s& hiru thudc loai doé.

Tha tuc tién hanh cac cudc hop riéng biét nhw vay dwoc thwe hién twong tw véi cac quy dinh tai
Diéu 26 va biéu 28 cua Diéu |& nay.

Trir khi cac diéu khoan phat hanh c¢b phan quy dinh khac, cac quyén dac biét gan lién voi cac loai
c6 phan c6 quyén wu dai doi véi mot so hoac tat cé cac van dé lién quan dén chia §é I¢i nhuan
hoac tai san ctia Cong ty sé khong bi thay doi khi Céng ty phat hanh thém cac c6 phan cung loai.

Piéu 25. Chwong trinh va ndi dung hop Dai hoi déng cé dong

1.

Dai hdi ddng cb dong thwdng nién thao luan va thdong qua cac van dé sau day:
a. Ké hoach kinh doanh hang nadm cdia Céng ty;
b. B&o céo tai chinh kiém toan hang nam;

c. Bao cao cla Hoi dong quan tri vé quan tri va két qua hoat dong ctia Hoi dong quan tri, ting
thanh vién H6i déng quan tri;

d. K& hoach phét trién ngan han va dai han cta Coéng ty;
e. CA&c van dé khac do Cong ty quy dinh phi hop véi phéap luat hién hanh.

Dai hdi dong cb dong thuéng nién va bat thwong théng qua quyét dinh bang van ban vé cac van
dé sau:

a. Théng qua cac bao céo tai chinh hang nam;

b. Muc cb tirc thanh toan hang nam cho méi loai ¢6 phan phii hop voi Luat Doanh nghiép va
cac quyéen gan lien voi loai cb phan dé. Mdrc cb tirc nay khong cao hon mic ma Hoi dong
quaén tri d& nghi sau khi da tham khao y kién cac cb déng tai Dai hoi ddng cb déng;

c. Sb lwong thanh vién ctia Hoi ddng quan tri;
d. Lwa chon cong ty kiém toan;

e. Bau, bai mién va thay thé thanh vién H6i dong quan tri va phé chuan viéc H6i dong quan tri
bd nhiém Téng Giam dbc;

f.  Téng s6 tién thi lao clia cac thanh vién Hoi dong quan tri, Hoi dong dau tw va Bao cdo tién
thu lao clia HGi dong quan tri, va Hoi dong dau tw;

B sung va slra doi Diéu lé Cong ty;

Loai ¢6 phan va sé lwgng cb phan méi sé dwoc phat hanh cho méi loai ¢b phan;
i.  Chia, tach, hop nhat, sap nhap hodc chuyén déi Cong ty;
j.  To chic lai va gidi thé (thanh ly) Cong ty va chi dinh nguoi thanh ly;

k. Kiém tra va x& ly cac vi pham clia Hoi dong quan tri Hoi dong dau tw gay thiét hai cho Cong
ty va cac co dong cta Cong ty;
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. Quyétdinh glao dich ban tai san Céng ty hoac chi nhanh hoac giao dich mua c6 gia trj ttr 35%
tré 1&n téng gia tri tai san cla Cong ty va cac chi nhanh cua Cong ty dugc ghi trong bao cao
tai chinh da dwoc kiém toan gan nhét;

m. Céng ty mua lai hon 10% mét loai cd phan phat hanh;
n. Viéc Téng Giam dbc ddng thei lam Cha tich Hoi ddng quan tri;

0. Cobng ty hodc cac chi nhanh ctia Cong ty ky két hop dong v&i nhitng ngwoi dwoc quy dinh tai
Khoan 1 Diéu 162 cla Luat Doanh ngh|ep v&i gia tri bang hodc I6n hon 35% téng gia tri tai
san cla Coéng ty va cac chi nhanh ctia Cong ty dwgc ghi trong bao cao tai chinh da dwoc
kiém toan gan nht;

p. Cac van dé khac theo quy dinh cla Diéu |é nay va cac quy ché khac cia Cong ty;
Cb ddng khong dwoc tham gia bd phiéu trong cac trwdng hop sau day:

a. Céc hop dong quy dinh tai Khoan 2 Biéu nay khi ¢ déng d6 hoac nguoi co lién quan toi cb
dong do la mét bén clia hgp dong;

b. Viéc mua cd phan cta cd déng dé hodc cla ngudi cé lién quan téi cé dong do.

Tat ca cac nghi quyét va cac van dé da duoc dwa vao chuong trinh hop phai duoc dua ra thao
luan va bhiéu quyét tai Pai hdi dong c6 dong.

Nguwoi triéu tap hop Dai hoi ddng cd ddng phai thwe hién cac nghia vu sau day dé chuan bj chwong
trinh va néi dung cuéc hop:

a. Chudn bj danh sach céac cb dong du diéu kién tham gia va biéu quyét tai dai hoi trong vong
ba muoi (30) ngay treéc ngay bat dau tién hanh Dai hoi ddng c¢d déng; chwong trinh hop, va
cac tai liéu theo quy dinh phu hgp véi luat phap va cac quy dinh ctia Cong ty;

b. Xac dinh thoi gian va dia diém td chive dai hoi;
c. Thong béo va glri thdng béo hop Pai hoi ddng cb déng cho tat ca cac cb déng cé quyén du hop.

Théng bao hop Dai hoi ddng cb déng phai bao gdm chwong trinh hop va céc théng tin lién quan
vé cAc van dé sé dwoc thdo luan va biéu quyét tai dai hoi. Déi véi cac cd dong da thuc hién viéc
lwu ky cb phiéu, théng bao hop Dai hdi déng cb déng co thé dwoc gl dén td chire lwu ky, ddng
thdi céng bd trén phwong tién thong tin ciia S& Giao dich Chirng khoan, trén website ciia Cong
ty. D6i v&i cac cb dong chua thye hién viéc lwu ky ¢ phiéu, thong bao hop Pai hoi déng cb déng
c6 thé duoc gvi cho cb déng bang cach chuyén tan tay hodc gl qua buu dién bang phwong thire
bao dam t&i dia chi da dang ky cla cb doéng, hodc t&i dia chi do cé déng d6 cung cap dé phuc vu
viéc gl théng tin. Trwdng hop cd déng da théng bao cho Céng ty bang van ban vé sé fax hodc
dia chi thw dién t, théng b&o hop Dai hoi ddng cb déng cé thé dwoc guri téi sb fax hodc dia chi
thw dién t&r d6. Trwdng hop cd déng 1a ngwdi lam viéc trong Cong ty, thdng bao cé thé dwng trong
phong bi dan kin gtvi tan tay ho tai noi lam viéc. Théng béo hop Dai hdi ddng cbé déng phai dwoc
gli trwdc it nhat muwdi 1am (15) ngay trwdc ngay hop Pai hdi ddng c¢b dong, (tinh tr ngay ma
thong bao dwoc glri hodc chuyén di mot cach hop 1&, duwoc tra cwdc phi hodc dwoc bd vao hom
thw). Trwdng hgp Cong ty co website, viéc gvi tai liéu hop theo théng bao m&i hop quy dinh tai
Khoan 6 nay co thé thay thé bang dang tai Ién trang thong tin dién tlr clia Cong ty va thong bao
hop Dai hoi déng cb dong phai duoc cong bd trén website ctia Coéng ty déng thdi véi viéc gl
théng bao cho céac cb dong Trwong hop nay, thong bao mai hop phal ghi rd noi, cach thirc tai tai
liéu va Cong ty phai gti tai liéu hop cho cd déng néu cb déng yéu cau.

C6 ddng hoac nhom ¢ déng dwoc dé cap tai Khoan 2 E)iéu 17 cla biéu 1& nay c6 quyén dé xuét
cac van dé dwa vao chuwong trinh hop Dai hdi dong c¢b dong. Dé xuét phai dwoc lam bang van
ban va phai dwoc giri cho Cong ty it nhét ba (03) ngay lam viéc trwdc ngay khai mac Dai hoi déng
cb dong. D& xuét phai bao gdm ho va tén cb déng, sé lwong va loai cd phan ngudi dé ndm gidr,
va ndi dung dé nghi dwa vao chwong trinh hop.

Nguoi triéu tap hop Dai hgi déng cb déng cb quyén tir chbi nhitng dé xuét lién quan dén Khoan
7 Bieu nay trong cac trwdo'ng hop sau:

a. Dé xuéat dwoc gtri dén khong dung thdi han hodc khong dud, khdng dang néi dung;
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b. Vao thoi diém dé xuét, cb dong hoac nhém cb dong khong co dd it nhat 10% cb phan phd
thdng trong thoi gian lién tuc it nhat sau (06) thang;

c. Van dé dé xuéat khong thudc pham vi thdm quyén ctia Dai hoi dong cb déng ban bac va théng qua.

Diéu 26. Diéu kién tién hanh hop Pai hoi déong cé déng

1.

Cudc hop Dai hdi dong cb dong dwoc tién hanh khi cé sé cd déng dw hop dai dién it nhat 51%
tdng sé phiéu biéu quyét.

Trwdng hop khéng cé da sé lwong dai biéu can thiét trong vong ba mwoi (30) phut ké tir thoi
diém &n dinh khai mac dai hoi, dai hoi phai dworc triéu tap lai trong vong ba mwoi (30) ngay ké tir
ngay du dinh té chirc Dai hoi ddng cb déng 1an thir nhat. Dai hoi dong cb déng triéu tap lai chi
duwoc tién hanh khi cé thanh vién tham dw la cac cbé déng va nhirng dai dién dwoc Gy quyén dw
hop dai dién cho it nhat 33% cd phan c6 quyén biéu quyét.

Trwdng hop dai hoi lan thé hai khéng dwoc tién hanh do khéng cé du sb dai biéu can thiét trong
vong ba muoi (30) phat ké tiv thoi diém &n dinh khai mac dai hoi, Dai hoi déng c6 déng lan tha
ba c6 thé dwoc triéu tap trong vong hai muwoi (20) ngay ké tir ngay dy dinh tién hanh dai hoi 1an
hai, va trong trwdng hop nay dai hdi dwoc tién hanh khéng phu thudc vao sé lwong ¢ déng hay
dai dién Gy quyén tham dy va dwoc coi la hop 1& va c6 quyén quyét dinh tat ca cac van dé ma
Dai hoi ddng cb dong 1an thtr nhat c6 thé phé chuan.

Theo dé nghi Chti toa Dai hoi déng cb déng co quyén thay déi chwong trinh hop da duoc gl kem
theo théng bao m&i hop theo quy dinh tai Khoan 6 Diéu 25 cta Diéu |é nay.

Piéu 27. Thé thirc tién hanh hop Pai héi ddng cé dong

1.

2.

Cb ddng dwoc coi la tham dy va biéu quyét tai cudc hop Dai hdi ddng cb doéng trong trwdng hop
sau day:

a. Tham dw va biéu quyét truc tiép tai cudc hop;
b. Uy quy&n cho mét nguwdi khac tham dyw va biéu quyét tai cudc hop;

c. Tham dw va biéu quyét thong qua hdi nghi truc tuyén, bd phiéu dién t& hodc hinh thirc dién
tlr khac;

d. GUi phiéu biéu quyét dén cudc hop théng qua gli thw, fax, thw dién te.
Dé&ng ky cb déng dw hop Dai héi déng cb déng:

a. Vao ngay té chirc Dai hoi dong 06' dong, Cong ty phai thyc hién tha tuc dang ky co dong va
phai thyc hién viéc dang ky cho dén khi cac cd dong co quyéen dw hop c6 mat dang ky hét;

b. Khi tlen hanh dang ky cb dong, Cong ty sé cap cho tirng cb dong hoac dai dién duwoc uy
quyén c6 quyén biéu quyét mot thé bleu quyet trén dd co ghi so dang ky, ho va tén cla cb
déng, ho va tén dai dién dwoc Gy quyén va sé phiéu biéu quyét cta cbd déng do;

c. Cbddngdén dv Dai hoi ddng cb ddng mudn cé quyén dang ky ngay va sau dé cé quyén tham
gia va biéu quyét ngay tai dai hoi. Cha toa khong c6 trach nhiém dirng dai hoi dé cho cb dong
dén muodn dang ky va hiéu luc cta cac dot biéu quyét da tién hanh trwdc khi cd dong dén
mudn tham dy sé khong bi anh hwéng.

Hoi ddng quan tri c6 thé yéu cau cac cb dong hoac dai dién dwoc Gy quyen tham dy Dai hoi ddng
cb déng chiu s kiém tra ho&c cac bién phap an ninh ma Hai dong quan tri cho la thich hop. Hoi
doéng quan tri sau khi xem xét mét cach can trong ¢ thé tlr chdi ho&c truc xuat cb dong hodc dai
dién noi trén ra khdi cudc hop Dai hoi déng cd dong trong trwong ho’p c6 cb dong hoac dai dién
duwoc Gy quyén khong tuan tha nhung quy dinh vé k|em tra hodc cac bién phap an ninh néi trén,
khong tuan tha quyén didu hanh cua cht toa, cd y gay r0| trat tw, ngan can tién trién binh thuo’ng
ctia cudc hop. Thong bao vé viéc td chire dai hdi khéng can néu chi tiét nhirng bién phap t chirc
theo Diéu khoan nay.

Bau Chu toa, Thw ky va Ban kiém phiéu: Dai hoi ddng cbé déng sé do Chu tich Hoi ddng quan tri
cha tri, trwdng hop Cha tich Hoi ddng quan tri vang mat thi Phé Cha tich Hoi ddng quan tri hodc
la ngudi dwoc Dai hoi ddng cbd ddng bau ra sé chu tri. Trwdng hop khéng ai trong s ho cé thé
chd tri dai hoi, thanh vién Hoi ddng quan tri chirc vu cao nhat c6 mat sé td chirc hop dé bau ra
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10.

11.

Chu toa ca Dai hoi ddng cb déng, Ch toa khong nhét thiét phai 1a thanh vién Hoi d‘@ng quan tri.
Ch toa ctr Thw ky dé lap bién ban dai hoi. Chu toa dé cir ¢é Dai hgi dong cb déng bau Ban kiém
phiéu dé kiém tra phiéu biéu quyét va bau ct tai dai hoi.

Quyét dinh cda Chi toa vé trinh ty, tha tuc hoac cac sy kién phat sinh ngoai chuwong trinh clia
Pai h6i dong c6 déng sé mang tinh phan quyét cao nhat.

Ch toa cda dai hi hoac Thw ky dai hdi c6 thé tién hanh cac hoat dong ma ho thay can thiét dé
diéu khiér] Pai hoi dong co dong mot cach hop 1é va cé trat tw; hoac dé dai hoi phan anh dwoc
mong muén cla da s6 tham dw.

Chu toa Pai hdi ddng cb dong co6 thé hoan hop dai hoi t6i da khong qua ba (03) ngay, ké tir ngay
cuéc hop dy dinh khai mac ngay ca trong trwong hop da cé da sé dai biéu can thiét dén mot thoi
diém khéac va tai mot dia diém do chi toa quyét dinh ma khong can 13y y kién cda dai hoi trong
cac trevong hop sau day:

a. Dia diém hop khong cé da ché ngdi thuan tién cho tat ca ngwoi dw hop;

Cac phuong tién thong tin tai dia diém hop khéng bao dam cho cac c¢b déng duw hop tham gia,
thao luan va biéu quyét;

c. Co nguwdi dy hop can tré, gay rdi trat tw, co nguy co' lam cho cudc hop khong dwoc tién hanh
mdt cach céng bang va hgp phap.

Pai hoi hop lai sé chi xem xét cac cdng viéc |1& ra da dwoc gidi quyét hop phap tai dai hoi bj tri
hoan trwoc do.

Trweng hop chi toa hodn hodc tam dirng Pai hoi dong cd déng trai véi quy dinh tai Khoan 7 Diéu
nay, Dai hoi dong cb déng bau mét ngwdi khac trong sé nhirng thanh vién tham dy dé thay thé
cht toa diéu hanh cudc hop cho dén luc két thic va hiéu lwc cac biéu quyét tai cudc hop d6 khong
bi anh huwéng.

Thoéng qua chwong trinh va ndi dung hop: Chwong trinh va ndi dung hop phai duoc Dai hoi di‘)ng
cb dong thdng qua trong phién khai mac. Chwong trinh phai xac dinh rd va chi tiét thoi gian doi
v&i tieng van dé trong ndi dung chwong trinh hop.

Dai hoi déng cb déng thdo luan va biéu quyét theo tirng van dé trong ndi dung chwong trinh. Viéc
biéu quyét dwoc tién hanh bang cach thu thé biéu quyét tan thanh nghi quyét, sau dé thu thé biéu
quyét khong tan thanh, cubi cung kiém phiéu tap hop sé phiéu biéu quyét tan thanh, khoéng tan
thanh, khoéng c6 y kién.

Cong bd két qua kiém phiéu: Chu toa dai hoi s& cong bd két qua kiém phiéu sau khi Ban kiém
phiéu thyc hién xong nhiém vu kiem phiéu tai dai hoi.

Diéu 28. Thong qua quyét dinh cta Dai hoi déng cé dong

1.

Bai hoi dong cb dong théng qua cac quyét dinh thudc tham quyén bang hinh thirc biéu quyét tai
cudc hop hoac lay y kién bang van ban.

Cong ty co thé st dung rong rai cong nghé thong tin trong viéc biéu quyét, bao gdm biéu quyét
vang mat théng qua hé théng dién tu dwoc bao mat, biéu quyét qua mternet hoac qua dién thoai
dé tao diéu kién thuan loi cho cac cd déng tham gia dw hop Pai hoi ddng cb dong.

Trr trrd'ng hop quy dinh tai Khoan 4 E)leu nay, cac quyet dinh cGa Dai hoi dong cb dong sé dugc
théng qua khi c6 tlr 51% tré [én téng sé phiéu ctia cac cd déng tham dy Dai hoi ddng cb déng tan
thanh.

Nghi quyet vé noi dung sau day duoc théng qua néu dugc sé cd dong dai dién it nhét 65% tdng
s6 phiéu biéu quyét cta tat ca cb6 dong dong tham dy Dai hdi ddng cb déng tan thanh:

a. Loai cb phan va tdng sé cd phan cua tirng loai;
b. Thay dbi nganh, nghé va linh vuc kinh doanh;

c. Thay ddi co céu té chirc quan ly cong ty;
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5.

d. Duw an dau tw hodc ban tai san cé gia tri bang ho&c I&6n hon 35% tbng gia tri tai san dwoc ghi
trong b&o céo tai chinh gan nhét ctia Cong ty tinh theo s sach ké toan da dwoc kiém toan
gan nhat;

e. T6 chie lai, gidi thé Cong ty.

Viéc bau ctr thanh vién Hoi déng quan tri dwoc thie hién theo phuong thirc bau don phiéu theo
quy dinh tai Khoan 3 Biéu 144 Luat Doanh nghiép.

Céac nghi quyet cua Dai hoi dong cb déng dwoc thdng qua bdi 100% téng sé ¢b phan c6 quyen
biéu quyét 1a hop phap va cé hiéu lwc ngay ca khi trinh tw va tha tuc théng qua nghi quyét do
khong duwgc thwee hién dung quy dinh.

Diéu 29. Tham quyén va thé thiec 14y ¥ kién c6 déng bang van ban dé thong qua quyét dinh
cua DPai hoi dong c6 déng

Dai hoi dong cb dong co thé thong qua tat ca cac van dé thudc tham quyén cia minh theo thé thirc
lay y kien co dong bang van ban. Tham quyén va thé thire lay y kién co dong bang van ban dé théng
gua quyét dinh cta Pai hdi dong c6 dong dwoc thwe hién theo quy dinh sau day:

1.

Hoi dong quan tri c6 quyén 1y y kién c6 dong bang van ban dé thong qua quyét dinh clia Dai hoi
dong c6 dong bat ctr lic nao néu xét thay can thiét vi lgi ich ctia Cong ty.

HGi dong quan tri phai chuén bj phiéu Iy y kién, dw thao quyét dinh clia Dai hgi dong cb dong va
cac tai liéu giai trinh dy thao quyét dinh. Phiéu lay y kién kem theo dw thao quyet dinh va tai liéu
gidi trinh phai dwoc glri badng phwong thirc bdo dam dén duoc dia chi thwong tri cla tirng cb
dong.

Phiéu Iay y kién phai c6 cac ndi dung chi yéu sau day:

a. Tén, dia chi try s& chinh, sé va ngay cap Gidy chirng nhan dang ky kinh doanh, noi dang ky
kinh doanh ctia Cong ty;

b. Muc dich lay y kién;

c. Ho, tén, dia chi thwong tra, qudc tich, sd Gidy chirng minh nhan dan, Ho6 chiéu hodc chirng
thwe ca nhan hop phap khéc cta cb déng 1a ca nhan; tén, dia chi thuéng tra, quédc tich, sé
quyét dinh thanh Iap hodc sb dang ky kinh doanh cta cb déng hodc dai dién theo Gy quyén
ctia ¢ déng la té chire; sé lwong cb phan cla ting loai va sb phiéu biéu quyét cta cb dong;

d. VAn dé can lay y kién dé théng qua quyét dinh;

e. Phuwong an biéu quyét bao gébm tan thanh, khéng tan thanh va khéng cé y kién;

f.  Thoi han phai givi vé Cong ty phiéu 1y y kién da dwoc tra 16i;

g. Ho, tén, chi¥ ky clia Cha tich Hoi ddng quan tri va ngudi dai dién theo phap luat ctia Cong ty;
Cb6 ddng c6 thé glri phiéu 14y y kién da tra I dén Cong ty theo mot trong cac hinh thirc sau day:

a. Guithw. Phiéu lay v kién da dwoc trd 11 phai c6 chiv ky cta cb dong la ca nhan, cta nguoi
dai dién theo Gy quyén hodc ngwdi dai dién theo phép luat ctia cd dong la té chirc. Ph|eu Iay
y kién glri vé cong ty phai dwoc dwng trong phong bi dan kin va khéng ai duwoc quyén mé
trwée khi kiém phiéu;

b. Guifax hodc thw dién t&r. Phiéu Iay y kién gri v& Cong ty qua fax ho&c thw dién t&r phai dwoc
gitr bi mat dén thoi diém kiém phiéu.

Céc phiéu lay y kién giri vé Cong ty sau thoi han da xac dinh tai ndi dung phiéu Iy y kién hoac
da bi m& trong treong hop glri thu va bi tiét 16 trong tredng hop guri fax, thw dién tr 1a khong hop
l&. Phiéu 14y y kién khong dwoc glri vé dwoc coi la phiéu khdng tham gia biéu quyét.

Hoi ddng quan tri kiém phiéu va 1ap bién ban kiém phleu dwéi sw chirng kién cla co dong khéng
nam gir chirc vu quan ly Cong ty. Bién ban kiém phiéu phai cé cac ndi dung chi yéu sau day:

a. Tén, dia chi try s& chinh, sb va ngay cap Gidy chirng nhan dang ky kinh doanh, noi déng ky
kinh doanh;

23



b. Muc dich va cac van dé can lay y kién dé théng qua quyét dinh;

c. S6 cb dong voi tong sé phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét s phiéu
biéu quyet hop 1€ va sb biéu quyét khong hop 1&, kém theo phu luc danh sach cé déng tham
gia biéu quyét;

d. Téng sb phiéu tan thanh, khéng tan thanh va khéng cé y kién ddi véi tivng van deé;
e. Cac quyét dinh da dwoc thdng qua;

f.  Ho, tén, chir ky ctia Chu tich Hoi ddng quan tri, ngwoi dai dién theo phap luat cia Cong ty,
clia nguwdi giam sat kiém phiéu va ngudi kiém phiéu.

Cé4c thanh vién Ho6i déng quan tri, ngwdi kiém phiéu va nguoi giam sat kiém phiéu phai lién doi

chiu trach nhiém vé tinh trung thwe, chinh xac ctia bién ban kiém phiéu; lién d&i chiu trach nhiém

vé céc thiét hai phat sinh tir cac quyét dinh dwoc théng qua do kiém phiéu khéng trung thuc,

khodng chinh xéac.

Bién ban kiém phiéu phai dwoc gl dén cac cb dong trong thoi han muwoi lam (15) ngay, ké tir
ngay ket thic kiém phiéu. Trreong hop Cong ty co trang thong tin dién te, viéc glri bién ban kiém
phiéu c6 thé thay thé bang viéc dang tai Ién trang thong tin dién tl ctia Cong ty.

Phiéu lay y kién da duoc tra 161, bién ban kiém phiéu, toan van nghi quyét da duoc thong qua va
tai liéu co lién quan gri kem theo phiéu lay y kién déu phai dwoc lwu gilr tai tru s& chinh ctia Cong
ty.

Truong hop thong qua nghi quyét dwai hinh thirc 1ay y kién bang vén ban thi nghi quyét cla Dai
hoi dong co dong duoc thong qua neu dwoc so co dong dai dién it nhat 51% tong so phiéu bieu
guyét tan thanh.

Nghi quyét duoc thong qua theo hinh thirc 1y ¥ kién cb dong bang van ban cé gia tri nhw nghi
quyét dwoc théng qua tai cudc hop Dai hoi ddng cb dong.

Diéu 30. Hiéu lwc cac Nghi quyét ctia Dai hdi déng cd dong

1.

Nghi quyét cia Dai hoi dong cb dong co hiéu lwc ké tir ngay duoc thong qua hoac tir thoi diém
hiéu Iyc ghi tai nghi quyét do.

Nghi qqyét ctia Pai hoi déng cb déng phai dwoc thong bao dén cb dong co quyén du hop Dai hoi
dong co dong trong thoi han mwoi lam (15) ngay, ké tw ngay nghi quyét dwoc thdng qua. Viéc glvi
nghi quyét c6 thé thay thé bang viéc dang tai trén trang thong tin dién t&r cia Cong ty.

Diéu 31. Yéu cau hay bé Nghi quyét cha Dai hoi déng cé déng

1.

Trong thoi han chin mwoi (90) ngay, ké tlr ngay nhan dwo’c bién ban hop Dai hoi dong cb dong
ho&c bién ban két qua kiém phleu ly y kién Dai hoi dong cbd dong, cb déng, nhém cb déng quy
dinh tai Khoan 2 Diéu 114 cla Luat doanh nghiép c6 quyén yeu cau Toa an hoac Trong tai xem
xét, hay bd quyét dinh hodc mét phan ndi dung quyét dinh cta Dai hoi ddng cb déng trong cac
treong hop sau day:

a. Trinh ty va thd tyc triéu tap hop Dai hoi déng cb dong khong thirc hién dung theo quy dinh cta
Luat doanh nghiép va biéu Ié Cbng ty;

b. Trinh tw, thd tuc ra quyét dinh va ndi dung quyét dinh vi pham phap luat hoéc Diéu 1& Cong ty.

Trwdng hop c6 cb ddng hodc nhém cb dong yéu cau hiy bd nghi quyét ctia Dai hdi dong cb déng
nhw quy dinh tai Khoan 1 Diéu nay, thi cac nghi quyét dé van c6 hiéu lwc thi hanh cho dén khi Toa
an, Trong tai c6 quyét dinh khéc, trir trieng hop &p dung bién phap khan cép tam thdi theo quyét
dinh cta co quan cé tham quyén.

Diéu 32. Bién ban hop Pai hoi déng cé dong

1.

Cudc hop Pai hoi ddng cb déng phai dwoc ghi bién ban va c6 thé ghi am hodc ghi va lwu gitr dwdi
hinh thire dién tl khac véi cac ndi dung chi yéu theo quy dinh cia Luat Doanh nghiép. Bién ban
phai lap bang tiéng Viét, c6 thé l1ap thém béng tiéng nwéc ngoai va cé hiéu lwc phap ly nhw nhau.
Trwdng hop c6 sy khac nhau vé nodi dung gitra cac bién ban thi ndi dung trong bién ban tiéng Viét
c6 hiéu lyc ap dung.

24



Bién ban hop Dai hoi déng cd déng phai lam xong va théng qua trwdc khi két thic cudc hop.

Chu toa va thw ky cudc hop phai lién déi chiu tradch nhiém vé tinh trung thwc, chinh xac cta noi
dung bién ban.

Bién ban hop Dai hgi déng cb dong phai dwoc gl dén tat ca cé dong trong thai han muoi lam (15)
ngay, ke tir ngay ket thlc cudc hop. Viéc gwi bién ban hop Dai hdi dong co dong co thé thay thé
bang viéc dang tai Ién trang thong tin dién tlr cla Cong ty.

Bién ban hop Dai hoi ddng cb déng, _phu luc danh sach cb dong dang ky dw hop, nghi quyet da
dworc thong gua, cac ban ghi chep sé chiv ky ctia cac cbé dong duw hop va van ban Gy quyen tham

dw va cac tai liéu cd lién quan gri kem theo théng bdo méi hop phai dwoc Iwu gilr tai tru sé chinh
clia Cong ty.

HOI DPONG QUAN TRI

Diéu 33. Quyén va nghia vu cta Héi déng quan tri

1.

4,

Hoat dong kinh doanh va cac cong viéc cla Cong ty phéi chiu sy guan ly hoac chi dao thyc hién c@a
HGi dong quan tri. HGi dong quan tri la co quan c6 day du quyen han dé thuc hién tat ca cac quyen
nhan danh Céng ty trlr nhirng thAm quyén thudc vé Dai hoi dong cb déng va Hoi ddng dau tw.

. Hoi ddng quan tri c6 trach nhiém giam sat Téng Giam déc va Nguwoi diéu hanh cong ty khac. Thanh

vién déc lap Hoi d‘c‘)ng guan tri thwe hién chlrc nang giam sat va td chire thwe hién kiém soat di
v&i viéc quan ly diéu hanh Cong ty.

. Quyén va nghia vu ctia Hoi déng quan tri do luat phap, Diéu I, cac quy ché ndi bd ctia Cong ty va

quyét dinh cGa Dai hdi ddng cd déng quy dinh. Cu thé, Hai ddng quan trj cé nhirng quyén han va
nhiém vu sau:

a. Quyét dinh cac muc tiéu hoat dong trén co' s& cac muc tiéu chién lvgc duoc Dai hoi dong cb
dong théng qua, ké hoach phat trién trung han, k& hoach kinh doanh hang nam va ngan sach
hang ndm cla Coéng ty; quyét dinh giai phap phat trién thj trwong, tiép thi, cong nghé;

b. Dé xuét cac loai cb phiéu c6 thé phat hanh va téng s cé phiéu phat hanh theo tirng loai;

c. BG nhiém va bai nhiém Nguoi diéu hanh cong ty theo dé nghi clia Tong Giam doc va quyét
dinh mtrc lwong clia ho, trir cac vi tri thudc tham quyen clia Bai héi dong c6 dong;

d. Quyét dinh co cau té chirc ctia Cong ty;

e. Giai quyét cac khiéu nai cia Cong ty doi voi Ngwoi diéu hanh cong ty cling nhw quyét dinh Iva
chon dai dién cta Cong ty dé giai quyét cac van de lién quan t&i cac tha tuc phap 1y chong lai
Nguoididu hanh cong ty d6;

f. Quyét dinh viéc phat hanh trai phleu va cac chirng quyen cho phep nguo’l s& huu mua cb phiéu
theo mirc gia dinh trwdc; dé& xuét viéc phat hanh trai phiéu chuyén déi thanh cb phiéu;

g. Quyét dinh gia chao ban trai phiéu, cb phiéu va cac chirng khoan chuyén déi;

h. B& nhiém, mi&n nhiém Chu tich H&i ddng quan tri, bd nhiém, mién nhiém, ky va chadm dit hop
ddng v&i Tdng Giam dbc hay Ngwdi diéu hanh cong ty hodc ngudi dai dién ctia Cong ty khi Hoi
ddng quan tri cho rang do 1a vi loi ich tdi cao ciia Cong ty. Viéc bai nhiém néi trén khong duoc
tréi véi cac quyén theo hop dong ctia nhirng ngwdi bi bai nhiém (néu co);

i. CUl nguoi dai dién theo Gy quyén tham gia hoi dong thanh vién hoéc dai hoi dong ¢ dong &
cong ty khac, quyét dinh me tha lao va lgi ich khac cta ngudi do;

j. D& xuét mrc cb tlrc hang ndm va xac dinh mic cb tire tam thdi; td chire viéc chi tra cd tirc;
k. D& xuét viéc tai co cau lai, gidi thé hoac yéu ciu Cong ty.

Nhirng van dé sau day phai duwoc Hoi ddng quan tri phé chuan:

a. Thanh lap chi nhanh hodac cac van phong dai dién ctia Coéng ty;

b. Thanh lap cac cong ty con cta Cong ty;
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c. Trong pham vi quy dinh tai Khoan 2 Diéu 149 cla Luat Doanh nghiép va trir truéng hop quy
dinh tai Khodn 3 Diéu 162 Luat Doanh nghiép phai do Dai hoi déng cbé déng phé chuan, Hoi
ddng quan trj tiy tlrng thoi diém quyét dinh viéc thwe hién, stra ddi va huy bd cac hop ddng lon
ctia Cong ty (bao gdm cac hop déng mua, ban, sap nhap, thau tém céng ty va lién doanh) quy
dinh tai Khoan 2 Biéu 162 Luat Doanh nghiép;

d. Chi dinh va bai nhiém nhirng ngw¢i dwoc Cong ty dy nhiém la dai dién thwong mai va luat sw
cla Cong ty;

e. V|ec dinh gia céac tai san gop vao Céng ty khong phai bang tién lién quan den viéc phat hanh
cb phiéu hoac trai phleu ctia Cong ty, bao gébm vang, quyén s dung dat, quyén s& hivu tri tué,
coéng nghé va bi quyét cong nghé;

f. Viéc Cong ty mua hoac thu héi khong qua 10% méi loai ¢b phan; quyét dinh phwong an ban,
chia thwéng cb phiéu qu§ theo nhirng cach thirc phu hop véi quy dinh ctia phép luat hién hanh;

g. Céc van dé kinh doanh hoac giao dich ma Hgi déng quan tri quyét dinh can phai c6 sy chéap
thuan trong pham vi quyén han va trach nhiém cta minh;

h. Quyét dinh m&rc gid mua ho&c thu hdi ¢ phan cta Cong ty;

i D}Jyét Qhwo’ng trinh, nc}i dung té}i liéu phuq vu hgp Dai hoi ddng cd déng, triéu tap hop bai hdi
dong c6 dong hoac lay y kieén dé Pai hbi dong c6 déng théng qua quyét dinh;

j. Théng qua hop déng mua, ban, vay, cho vay va hop déng khac cé gia tri bang hodc I&n hon
35% tdng gia tri ti san dwoc ghi trong bao céo tai chinh gan nhét ctia Cong ty, trir hop ddng,
giao dich cia Céng ty v&i ngudi cé lién quan theo quy dinh cta Luat Doanh nghiép va biéu I&
nay;

k. Thiét 1ap mot quy trinh chuén vé triéu tap hop, bd phiéu va biéu quyét tai cudc hop Hoi déng
quan tri d& Dai hdi ddng cb dong théng qua; trinh tw, tha tuc dé clr, tng ct, bau, mién nhiém
va bai nhiém thanh vién Hoi ddng quan tri; xay dwng cac quy dinh vé trinh tw, tha tuc lwa chon,
bd nhiém, mién nhiém Ngudi quan ly cdng ty va quy trinh tha tuc phéi hop hoat dong gitra Hoi
ddng quan tri véi Tdng Giam doc; xay dwng co ché danh gia hoat dong, khen thwéng va ky luat
déi véi thanh vién Hoi ddng quan tri, Téng Giam dbc va Nguoi quan ly cong ty;

l.  Thanh 1ap Uy ban kiém toan; quyét dinh va ban hanh quy ché hoat ddng, quy ché kiém toan noi
bd ctia Uy ban kiém toan. Co cau td chirc, quyén han va trach nhiém cta Uy ban kiém toan
duoc quy dinh cia phap luat, Diéu |é nay va Quy ché néi bo vé quan tri Cong ty.

m. Thiét 1ap cac bd phan hodc clr nguwdi thue hién nhiém vu kiém soat ndi bd va quan tri rdi ro
nham quy dinh chinh sach chién lwvoc quan 1y rdiro trong hoat déng cua Cong ty va kiém tra,
danh gia vé sw phi hop, hiéu qua cta hé théng quan tri rdi ro da dwoc thiét 1ap trong Cong ty;

n. Thec hién ngan ngtra va giai quyét nhirng xung ddt c6 thé phat sinh gilra cac c;o dong va Cong
ty. Hoi dong quan tri c6 thé bé nhiém can b dé trién khai cac hé thdng can thiét hoac thanh 1ap
bd phan chuyén trach dé giai quyét xung dét trong Céng ty ho&c phuc vu cho muc dich nay;

0. Céc quyén va nghia vu khac do Céng ty quy dinh pht hop véi phap luat hién hanh.

. Hoi ddng quan tri thdng qua quyét dinh bang biéu quyét tai cudc hop, Iay y kién bang van ban ho&c
theo hinh thirc khac quy dinh tai Diéu 1&. M6i thanh vién Héi ddng quan tri c6 mét (01) phiéu biéu

quyét.

. Hoi ddng quan tri c6 thé ay quyen cho Chd tich Hoi dong quan tri thwe hién mot phan quyén han
va chirc nang cta Hoi ddng quan tri trong thoi glan Hoi dong quan tri khong t6 chtre cude hop. Noi
dung ay quyen phal dwoc xac dinh ré rang, cu thé. E)0| v&i nhirng van dé trong yeu lién quan dén
loi ich séng con ctia Cong ty thi khong dwoc Gy quyén cho Cha tich hoi ddng quan tri quyét dinh.

. Khi thwe hién chirc néng, quyén va nghia vu ctia minh, Hoi ddng quan tri phai tuan tha dung quy
dinh cta phéap luat, Diéu 1&é Cong ty va quyét dinh cta Pai hdi déng cb dong. Trong trwdng hop
quyét dinh do Hoi ddng quan tri thong qua trai véi quy dinh cia phap luat hodc Diéu 1& Cong ty,
gay thiét hai cho Céng ty thi cac tan thanh théng qua quyét dinh d6 phai cung lién d&i chiu trach
nhiém ca nhan va phai dén bu thiét hai cho Cong ty; thanh vién phan dbi théng qua nghi quyét noi
trén dwoc mién trie trach nhiém.
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8. Trwong hop cac nghi quyét da dwoc Hobi dong quan tri théng qua nhwng trai v&i quy dinh cta phap
luat va Diéu & Cong ty thi cbd déng s¢ hiru cb phan cua Céng ty lién tuc trong thoi han it nhat mot
(01) ndm cb quyén yéu cau Hoi ddng quan tri dinh chi thue hién nghi quyét noi trén.

9. Trong qua trinh thwc thi nhiém vu cGa minh, thanh vién Hoi ddng quan tri c6 cac quyén va trach
nhiém sau:

1. Quyén cla thanh vién Hoi ddng quan tri:
i. Quyén dwoc cung cap théng tin:

— Thanh vién Hoi ddng quan tri c6 quyén yéu cau thanh vién Ban Téng Giam déc va Nguoi
quan ly cdng ty, Nguoi diéu hanh cdng ty cung cap cac thong tin, tai liéu vé tinh hinh tai
chinh, hoat ddng kinh doanh ctia Céng ty va cua cac don vi trong Cong ty;

— Nguwoi dwoc yéu cau phai cung cép kip thei, day da va chinh xac cac thdng tin, tai liéu
theo yéu cau cla thanh vién Hoi ddng quan tri;

— Trinh tw, tha tuc yéu ciu va cung cap théng tin: do Cong ty quy dinh phu hop véi phap
luat hién hanh.

ii. Quyén dwoc nhan thi lao va lgi ich khéc.

10.Hoi ddng quan tri phai bao cao Dai hoi ddng cbé dong vé hoat déng ctia minh, cu thé & vé viéc
giam sét cGa Hoi ddng quan tri dbi véi Téng Giam déc va nhirng Nguwoi didu hanh cong ty khac
trong nam tai chinh. Trwdng hop Hoi ddng quan trj khéng trinh bao cao cho Pai hoi ddng cb déng,
b&o cdo tai chinh hang nam cla Coéng ty sé bj coi la khéng c6 gia tri va chwa dwoc Hoi déng quan
tri thdng qua.

11.Trir khi luat phap va Diéu I8 quy dinh khac, Hoi dong quan trj c6 thé Gy quyén cho nhan vién cép
dwai va cac Nguwoi dieu hanh cong ty dai dién x& ly cong viéc thay mat cho Céng ty.

12.Thanh vién Hoéi déng quan tri (khéng tinh cac dai dién dwoc Gy quyén thay thé) dwoc nhan thu lao
cho cong viéc ctia minh dwéi tw cach la thanh vién Hoi ddng quan tri. Téng mdc thu lao cho Hoi
ddng quan tri s& do Dai hoi déng cb dong quyét dinh. Khodn thu lao nay sé dwoc chia cho cac
thanh vién Ho6i ddng quan tri theo thoa thuan trong Hoi ddng quan tri hodc chia déu trong trudng
hop khéng thoa thuan dworc.

13.Tdng s6 tién tra thil lao cho cac thanh vién H6i déng quan tri va sé tién thi lao cho tirng thanh vién
phai dwoc ghi chi tiét trong bao cao thwong nién ctia Cong ty.

14.Thanh vién Héi ddng quan tri ndm gitr chirc vu didu hanh (bao gébm ca chirc vu Cha tich hodc Phé
Chu tich), hodc thanh vién Hoi déng quan tri 1am viéc tai cac tiéu ban ctia H6i ddng quan tri, hoac
thwe hién nhirng cong viéc khac ma theo quan diém ctia Hoi ddng quan tri 1a nam ngoai pham vi
nhiém vu théng thwdng clia mot thanh vién Hai ddng quan tri, c6 thé dwoc trd thém tién thi lao
duéi dang mét khoan tién cong tron goi theo tirng 1an, lwong, hoa héng, phan trdm lgi nhuan, hoac
duéi hinh thire khac theo quyét dinh ctia Hoi ddng quan tri.

15.Thanh vién Hoi ddng quan tri co quyén duoc thanh toan tat ca cac chi phi di lai, an, & va cac khoan
chi phi hop ly khdc ma ho da phai chi tra khi thwe hién tradch nhiém thanh vién Ho6i ddng quan tri
ctia minh, bao gdbm ca céc chi phi phat sinh trong viéc t¢i tham dw cac cudc hop ctia Hai déng
quan tri, hodc cac tiéu ban ctia Hoi ddng quan tri hodc Dai hdi ddng cb déng.

Diéu 34. Sé lweng, thanh phan va nhiém ky cta thanh vién Héi déng quan tri
1. Sé lwgng va thanh phan thanh vién Hoi ddng quan tri:

a. S6 lwgng thanh vién H6i dong quan tri clia Cong ty it nhat 1a nam (05) ngwoi va nhiéu nhat Ia
mudi mot (11) ngudi. Trong do, tong so thanh vién doc 1ap Hoi dong quan tri phai chiém it nhat
mét phan ba (1/3) tong so thanh vién Hi dong quan tri.

b. S6 thanh vién Hoi dong quan tri thuong tri & Viet Nam phai c6 toi thiéu mot phan hai (1/2) tong
s0 thanh vién Hoi dong quan tri.

2. Nhiém ky cta thanh vién Ho6i dong quan tri:
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a. Thanh vién Hoi déng quan tri c6 nhiém ky nam (05) nam va co thé dwoc bau lai voi sb nhiém
ky khdng han ché.

b. Truong hop tat ca thanh vién HOi dong quan tri cung két thiic nhiém ky ma Dai hoi dong cb
doéng chwa bau dwoc thanh vién méi thi cac thanh vién do ti€p tuc la thanh vién H6i dong quan
tri cho dén khi c6 thanh vién méi dwoc bau thay thé va tiép quan cong viéc.

c. Nhiém ky cta thanh vién dwoc bau bd sung hoac thay thé thanh vién bi mat tw cach thanh vién,
bi mién nhiém, bai nhiém trong th&i han nhiém ky la ndm (05) nam.
Diéu 35. Pé clr ngwdi vao Hoi déng quan tri va tiéu chuan, diéu kién 1am thanh vién Ho6i dong
quan tri
1. Viécdé clr ngudi vao Hoi déng quan tri thue hién theo co ché sau: cac cb déng nam gitr t6i thiéu
10% so cbd phan cé quyen biéu quyét trong théi han lién tuc it nhat séu (06) thang co quyen gop
sb quyén biéu quyet cua tirng nguoi lai voi nhau de de clr cac ng vién Hoi dong quan tri. C6
déng hoac nhém cb dong nam gitr dén dwdi 20% sé cd phan c6 quyén biéu quyét trong théi han
lién tuc it nhat sau (06) thang dwoc dé clr mot (01) thanh vién: tlr 20% dén dwdi 30% dwoc dé clir
hai (02) thanh vién; t» 30% dén dwdi 50% dwoc dé clr ba (03) thanh vién; tr 50% dén dwdi 65%
dwoc dé clr bén (04) thanh vién va néu tir 65% tré 1én dwoc dé ctr da sb tng vién. Trwdng hop
sb lwong cac tng vién Hoi ddng quan tri thdng qua dé cr va (rng ¢l van khoéng da sé lwong can
thiét, Hoi ddng quan trj dwong nhiém cé thé dé ctr thém &ng clr vien hodc td chirc dé ctr theo mot
co ché khéc.

2. Cb dong, nhém cé ddng trng ctr hodc dé clr nguwdi vao Hoi ddng quan tri phai thdng bao vé viéc dé
clr, rng c& cho Hoi ddng quan tri trwdc khi khai mac Dai hoi déng cb dong. Co ché dé ctr hodc
céach thirc H6i ddng quan tri dwong nhiém, cb dong khac dé cir ngwdi vao Hoi ddng quan tri phai
dwoc cong bé rd rang va phai dwoc Dai hoi ddng cd déng théng qua trwéc khi tién hanh dé ctr.

3. Nhirng tng vién vao Hoi déng quan tri phai théa man cac tiéu chuén va diéu kién quy dinh tai
Khoan 4 Dieu nay.

4. Tiéu chuan va diéu kién lam thanh vién Hoi ddng quan tri:

a. Coé nang lyc hanh vi dan sw déy da, khong thudc dbi twong khéng dwec quan ly doanh nghiép
theo quy dinh cta Luat Doanh nghiép;

b. Cé trinh A chuyén mon, kinh nghiém trong quan ly kinh doanh hodc kinh nghiém trong Iinh virc
chirng khoan, tai chinh, ngan hang;

c. Khong phai la Téng Giam déc, thanh vién Hoi dong quan tri, thanh vién Hoi dong thanh vién
cla cbng ty chirng khoan khac; khéng dwoc dong thoi lam thanh vién HGi déng quan tri clia
trén nam (05) cbng ty khac;

d. Khong tirng la thanh vién Hoi ddng quan tri hodc dai dién theo phap luat ctia mét cdng ty bi pha
san hoac bj cdm hoat ddéng do nhirng vi pham phap luat nghiém trong.

5. Viéc Qé nhiém cac thanh vién Hai ddng quan tri phai dwoc thdng bao theo cac quy dinh ctia phap
luat vé chirng khoén va thi trwong chirng khoén.

6. Thanh vién Ho6i ddng quan tri khdng nhét thiét phai la ngwdi ndm gitk ¢d phan cta Cong ty.

7. Tiéu chuan va diéu kién quy dinh tai Diéu nay dong thoi dwge 4p dung cho nhirng thanh vién Hoi
ddng quan tri dwoc bau chon bd sung, thay thé.

Diéu 36. Cha tich Héi déng quan tri
1. Hoi déng quan tri phai lwa chon trong sé cac thanh vién Hoi ddng quan tri d& bau ra mét Cha tich.
2. Cha tich Hoi ddng quan tri c6 cac quyén va nghia vu sau day:

. Lap chuong trinh, ké hoach hoat déng ctia Hoi ddng quan tri;

a
b. Chuan bi chwong trinh, ndi dung, tai liéu phuc vu cudc hop, triéu tap cudc hop Hdi ddng quan tri;

o

T& chire viéc théng qua quyét dinh cta Hoi ddng quan tri;

o

. Giam sét qua trinh t4 chirc thwe hién nghi quyét ctia Hoi ddng quan tri;
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e. Chu toa cudc hop Pai hdi ddng cb déng, cudc hop Hoi ddng quan tri;
f. Lanh dao va ddm bao su hoat déng c6 hiéu qua cta Hoi ddng quan tri;
g. Xay dwng, thwe hién va ra soat cac tha tuc chi phdi hoat déng cia Hoi ddng quan tri;

h. Thwong xuyén gap g& Téng Giam dbc va dong vai trd 1a ngu i lién lac gitra HOi ddng quan tri
v&i Téng Giam déc;

i. Dam bao viéc trao ddi thong tin g]éy dq, kip thei, chinh xac va ré rang gitra cac thanh vién Hoi
dong quan trj véi Cha tich Hoi dong quan tri;

j. Dam bao viéc truyén théng va lién lac hiéu qua véi cac cb dong;

k. Tb chirc danh gia dinh ky cong tac cda Hoi dong quan tri, cac bo phan truc thuée Hoi dong
quan trj va trng thanh vién Ho6i dong quan tri;

. Tao diéu kién thuér) loi dé cac thanh viér] doc lap Hoi ddng quan tri hoat d(f)ng mot cach co hiéu
qua va thiet lap moi quan hé cd tinh chat xay dwng gitra cac thanh vién Bieu hanh va nhirng
thanh vién khéng Bieu hanh trong Héi dong quan tri;

m. Dam bao viéc Hoi ddng quan tri gt bao cao tai chinh hang nam, bao cao hoat dong cua Cong
ty, béo’céo kiém toan va bao cao kiém tra clia H6i dong quan tri cho cac c6 dong tai Dai hoi
dong co dong;

n. Thuc thi nhirng nhiém vy va trach nhiém khac theo yéu cau ctia Dai hoi ddng cb déng va Hoi
dong quan tri theo nhu cau va hoan canh thuec té;

0. Quyén va nhiém vu khac do Céng ty quy dinh phu hop véi phép luat.

3. Trwéong hop Cha tich Hi ddng quan tri vang mat hodc khong thé thuc hién dwoc nhiém vu ctia minh
thi Gy quyén bang van ban cho mét thanh vién khac dé thyc hién cac quyén va nghia vu ctia Cha
tich H&i ddng quan tri theo nguyén téc quy dinh tai Diéu 1é nay. Trwdng hop Chu tich tam théi khong
thé thuwc hién nhiém vu cda ho vi ly do bat kha khang hodc mét kha ndng thwc hién nhiém vu cia
minh ma khéng c6 Gy quyén cho thanh vién khéc, Hoi ddng quan tri c6 thé bau mot ngudi khac trong
s6 ho dé thwe hién nhiém vu ctia Cha tich theo nguyén téc da sd quéa ban.

4. Khi xét thay can thiét, Cha tich Hoi ddng quan tri c6 thé tuyén dung Thuw ky cong ty dé hd tro Hoi
dong quan tri va Chu tich Hoi dong quan tri thwe hién cac nghia vu thudc tham quyen theo quy
dinh cla phap luat. Thw ky Cong ty c6 cac quyen va nghia vu theo quy dinh tai Diéu 47 cla Dbiéu
Ié nay.

5. Chu tich Hoi di‘)ng quan tri c6 thé bi bai mién theo quét dinh ctia Hoi doéng quan tri. Trwong hop
ca Chu tich Hoi dong quan tri ttr chirc hodc bi bai mién, H6i dong quan tri phai bau ngwdi thay thé
trong thoi han mwoi (10) ngay.

Diéu 37. Cudc hop Hoi ddng quan trj va bién ban cuéc hop
1. Hoi ddng quan tri c6 thé hop dinh ky hodc bat thuwong.

2. Cudc hop dinh ky cta Hoi déng quan tri do Cha tich Hoi ddng quan tri triéu tap khi xét thay can
thiét, nhwng méi quy tbi thiéu phai hop mot (01) lan. Céac cudc hop dinh ky. Cha tich Hai ddng quan
tri phai triéu tap cac cudc hop Hoi ddng quan tri, 1ap chwong trinh nghi sw, thei gian va dia diém
hop it nhat bay (07) ngay trwdc ngay hop dw kién.

3. Céc cudc hop bat thwerng. Cha tich phai triéu tap hop Hoi ddng quan tri, khéng dwoc tri hodn néu
khoéng co6 ly do chinh dang khi mot trong sb cac déi twong dwdi day dé nghi bang van ban trinh
bay muc dich cudc hop va cac van dé can ban:

a. Nhan dwoc dé nghi ctia mét thanh vién doc lap Hoi déng quan tri;
b. Nhan dwoc dé nghi ciia Téng Giam déc hoac it nhat nam (05) Ngudi diéu hanh cong ty khac;
c. Nhan dwoc dé nghi cla it nhat hai (02) thanh vién cta Hoi ddng quan tri;

d. Trwdng hop khac do Cong ty quy dinh phi hop véi phap luat hién hanh va Biéu 1& Cong ty.
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10.

11.

12.

Trub’ng hop Hoi déng quén tri bau Cha tich thi cuéc hop dau tién cGa nhiém ky Hoi ddng quan tri
dé bau Chu tich va ra cac quyét dinh khac thudc tham quyén phai duoc tién hanh trong thoi han
bay (07) ngay lam viéc, ké tr ngay két thic bau ctr Hoi ddng quan tri nhiém ky dé. Cudc hop nay
do thanh vién cé sé phiéu bau cao nhéat triéu tap. Trwong hop co nhiéu hon mot thanh vién c6 so
phiéu bau cao nhat va ngang nhau thi cac thanh vién da bau theo nguyén tic da s6 mot nguoi
trong sé ho triéu tap hop Héi ddng quan tri.

Dé nghi hop phai dwgc Iap thanh van ban, trong d6 néu ré muyc dich, van dé can thao luan va quyét
dinh thudc tham quyén ctia Hoi dong quan tri.

Chu tich Hi dong quan tri phai triéu tap hop Hoi dong quan tri trong thdi han bay (07) ngay lam
viéc ké tlr ngay nhan dwoc dé nghi quy dinh tai Khoan 3 Diéu nay. Trwong hop Cha tich Hoi ddng
quén tri khdng triéu tap hop theo dé nghj thi phai chiu trach nhiém vé nhirng thiét hai xay ra dbi
v&i Cong ty va ngwdi dé nghi c6 quyén thay thé Cha tich Hi ddng quan tri triéu tap hop Hoi ddng
quan tri.

. Truwong hop c6 yéu cau cla kiém toan vién doc 1ap, Cha tich Hoi ddng quan tri phai triéu tap hop

Hoi ddng quan tri dé ban vé bao céo kiém toan va tinh hinh Cong ty.

. Dia diém hop. Cac cudc hop Hoi ddng quan tri sé dwoc tién hanh & dia chi da dang ky ctia Cong

ty hodc nhieng dia chi khac & Viét Nam hodc & nwéc ngoai theo quyét dinh clia Cha tich Hoi dong
guan tri hodc cta ngwoi triéu tap quy dinh tai khoan 6 Diéu nay.

. Théng b&o va chwong trinh hop. Chu tich H&i ddng quan tri hodc nguwdi triéu tap hop Héi dong

quan tri phai glri théng bao moi hop cham nhat nam (05) ngay trwéc ngay hop cho cac thanh vién
Hoi ddng quan tri. Thong bao mi hop phai xac dinh cu thé thdi gian va dia diém hop, chuong
trinh, cac van dé thao luan va quyét dinh, kém theo tai liéu st dung tai cuéc hop va phiéu biéu
quyét cta thanh vién khéng thé dw hop. Théng b4do méi hop dwoc glri bang bwu dién, fax, thw dién
t&r hodc phwong tién khac, nhwng phai bado ddm dén dwoc dia chi cda tirng thanh vién Hoi ddng
quan tri dwoc dang ky tai Cong ty.

S6 thanh vién tham dw téi thiéu. Cudc hop Hoi déng quan tri theo giy triéu tap lan th&r nhat dwoc
tién hanh khi co tlr ba phan tw (3/4) tbng sb thanh vién tr& 1én dw hop. Trwdng hop cudc hop
dwoc triéu tap lan the nhat khéng da sé thanh vién dw hop theo quy dinh thi duoc triéu tap 1an
th( hai trong thdi han bay (07) ngay, ké tir ngay dw dinh hop 1an th& nhét. Trong trwdng hop nay,
cudc hop dworc tién hanh néu c6 hon mét nira sb thanh vién Hoi ddng quan tri dw hop.

Biéu quyét:

a. Trw quy dinh tai Diém b Khoan nay, mdi thanh vién Hoéi déng quan tri hodc nguwoi dugc Uy
quyen trwc tlep c6 mat véi tw cach ca nhan tai cudc hop Hoi ddng quan tri s& c6 mét (01)
phiéu biéu quyét;

b. Thanh vién Hdi ddng quan tri khéng duoc biéu quyét vé cac hop ddng, cac giao dich hodc dé
xuét ma thanh vién dé hodc nguwdi lién quan téi thanh vién doé co loi ich va loi ich d6 mau
thuan hoéc c6 thé mau thuan véi loi ich cia Cong ty. Mot thanh vién Hoi ddng sé khong duoc
tinh vao sé lwong dai biéu tdi thiéu can thiét c6 méat dé c6 thé td chire mot cude hop Hoi ddng
quan tri v& nhirng quyét dinh ma thanh vién dé khéng cé quyén biéu quyét;

c. Theo quy dinh tai Biém b Khodn nay, khi c6 van dé phat sinh trong mot cudc hop clia Hoi
dong quan tri lién quan dén murc dd loi ich cla thanh vién Hoi dong quan tri hoac lién quan
dén quyén biéu quyet mot thanh vién ma nhirng van dé do khong dwoc giai quyet bang Swtw
nguyén tlr bé quyen biéu quyét ctia thanh vién Hoi dong quan tri d6, nhirng van dé phat sinh
do sé dwoc chuyén téi chi toa cudc hop va phan quyét clia chd toa lién quan dén tat ca cac
thanh vién Hoi ddng quan tri khac sé c6 gia tri la quyét dinh cudi cung, trr trwdng hop tinh
chéat hodc pham vi lgi ich cta thanh vién Hoi ddng quan tri lién quan chwa dwoc cong bd mot
cach thich dang;

d. Thanh vién Héi dong quan tri hudng loi tir mét hop déng dwoc quy dinh tai Khoan 4 Biéu 50
clia Diéu 1& nay sé duoc coi la c6 loi ich dang ké trong hop ddng do.

Cong khai lgi ich. Thanh vién Hai déng quan tri trwc tiép hodc gian tiép dwoc hwéng loi tr mot
hop ddng hoac giao dich da dwoc ky két hoac dang dw kién ky két véi Cong ty va biét 1a minh ¢
loii ich trong d6, s& phai cong khai ban chét, ndi dung cla quyén lgi d6 trong cudc hop ma Hoi
dong quan tri 1an dAu tién xem xét van dé ky két hop déng hoac giao dich nay. Hoac thanh vién
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13.

14.

15.

16.

17.

18.

nay c6 thé cong khai diéu d6 tai cudc hop dau tién cta Hoi déng quan tri dwoc tb chirc sau khi
thanh vién nay biét rang minh c6 lgi ich hodc sé cé Igi ich trong giao dich hodac hgp dong lién
quan.

Biéu quyét da s6. HOi dong quan tri thong qua cac nghi quyét va ra quyét dinh bang cach tuan
theo y kién tan thanh cta da so thanh vién Hoi dong quan tri c6 mat (trén 50%). Trwong hop so
phiéu tan thanh va phan déi ngang bang nhau, 1& phiéu ctia Chu tich sé la 14 phiéu quyét dinh.

Hop trén dién thoai hoac cac hinh thirc khac. Cudc hop ctia Hoi dong quan tri co thé tb chirc theo
hinh thirc nghi sw gig’a cac thanh vién cga Hoi dc“mg~quén tri khi tat ca hoac mot sO thér]h vién
dang & nhirng dia diem khac nhau vé&i diéu kién la moéi thanh vién tham gia hop déu cé thé:

a. Nghe tirng thanh vién Hoi ddng quan tri khac cung tham gia phét biéu trong cudc hop;

Néu mudn, ngudi dé co thé phat biéu véi tat ca cac thanh vién tham du khac mét cach déng
thoi.

Viéc trao ddi gitra cac thanh vién cé thé thyc hién moét cach trwc tiép qua dién thoai hodc
bang phwong tién lién lac théng tin khac (ké ca viéc sir dung phwong tién nay dién ra vao
thoi diém théong qua Diéu & hay sau nay) hodc 1a két hop tat ca nhitng phwong thirc nay.
Theo Diéu & nay, thanh vién Héi déng quan tri tham gia cudc hop nhw vay duoc coi la “cod
mat” tai cudc hop dé. Dia diém cudc hop dwoc td chirc theo quy dinh nay la dia diém ma
nhém thanh vién Hoi déng quan tri déng nhat tap hop lai, hodc néu khéng c6 mét nhém nhw
vay, la dia diém ma Cha toa cudc hop hién dién.

Céc quyét dinh duoc thong qua trong mét cudc hop qua dién thoai dwoc td chire va t[én hanh
m‘(f)t cach hop thirc sé cé hiéu lyc ngay khi két thac cudc hop nhwng phai dwgc khang dinh
bang cac chir ky trong bién ban cua tat ca thanh vién Hoi dong quan tri tham dw cudc hop
nay.

Ngon nglr. Cac thao luan tai cac cudc hop Hoi déng quan tri s& duoc tién hanh bang tiéng Viét.
Céc thanh vién Hoi dong quan tri khong thé néi hoac khong hiéu tiéng Viét co thé mang theo phién
dich cho ban than minh dén cac cudc hop Hbi dong quan tri.

Nghi quyét bang van ban. Nghi quyét bang van ban phai c6 chir ky cla tat ca nhirng thanh vién
Hoi dong quan tri sau day:

a. Thanh vién co quyén biéu quyét vé nghi quyét tai cudc hop Hoi ddng quan tri;

b. S6 lwgng thanh vién c6 méat khong thap hon s6 lwgng thanh vién t6i thiéu theo quy dinh dé
tien hanh hop Hoi dong quan tri.

Nghi quyét loai nay cé hiéu lwc va gia tri nhw ngh| quyét dwoc cac thanh vién Hoéi déng quan tri
théng qua tai mét cudéc hop dwoc triéu tap va té chirc theo théng 1é. Nghi quyet c6 thé duwoc
thdng qua bang cach s dung nhiéu ban sao cGa cung mét van ban néu méi ban sao d6 co it
nhat mét (01) chiv ky cha thanh vién.

Bién ban hop Hoi ddng quan tri. Cac cudc hop cla Hoi ddng quan tri phai dwoc 1ap bién ban va
c6 thé ghi am, gh| va lvu gite dudi hinh thire dién tir khac tai try s& Cong ty. Bién ban hop lap
bang tleng Viét va co thé lap thém bang tleng nwdc ngoai, co day da noi dung chd yéu theo quy
dinh cta Luat Doanh nghiép. Bién ban lap bang tiéng Viét va tiéng nwéc ngoai co hiéu lwc ngang
nhau. Truwdng hop c6 sy khac nhau vé noi dung thi noi dung trong bién ban tiéng Viét c6 hiéu lwc
ap dung. Bién ban hop Hoi ddng quan tri phai c6 chlr ky cla Chu toa va ngwo’i ghi bién ban. Chu
toa va ngwoi ghi bién ban phai chiu trach nhiém vé tinh trung thwe va chinh xac cia ndi dung bién
ban hop Hoi déng quan tri.

CéAc tiéu ban cta Hoi ddng quan tri. H6i ddng quan tri c6 thé thanh lap va Gy quyén hanh déng
cho céc tiéu ban tryc thudc. Thanh vién cla tiéu ban cé thé gbm mot (01) hodc nhiéu thanh vién
ctia Hoi ddng quan trj va mét (01) ho&c nhiéu thanh vién bén ngoai theo quyét dinh ctia Hoi déng
quan tri. Trong qué trinh thwc hién quyén han dwoc Gy thac, cac tiéu ban phai tuan tha cac quy
dinh ma Hoi ddng quan tri dé ra. Cac quy dinh nay c6 thé diéu chinh hodc cho phép két nap thém
nhirng ngwdi khéng phai la thanh vién Hoi ddng quan tri vao cac tiéu ban néu trén va cho phép
ngwoi d6 dwoc quyén biéu quyét véi tw cach thanh vién cla tiéu ban nhung:
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a. phai dadm bao sé lwong thanh vién bén ngoai it hon mét niva tdng sé thanh vién cua tiéu ban;
va

b. nghi quyét ctia céc tiéu ban chi c6 hiéu luc khi co da sb thanh vién tham du va biéu quyét tai
phién hop cula tiéu ban la thanh vién H6i déng quan tri.

19. Gia tri phap ly ctia hanh dong. Cac hanh dong thuwc thi quyét dinh ctia Hoi ddng quan tri, hodc cla

tiéu ban trwc thudc Hoi ddng quan tri, hodc clia ngwdi cd tw cach thanh vién tiéu ban Hai déng
quan tri sé duoc coi la co gia tri phap ly ké ca trong trong trwdng hop viéc bau, chi dinh thanh
vién cla tiéu ban hodc Hoi ddng quan tri c6 thé cé sai sét.

Piéu 38. Mién nhiém, bai nhiém va bd sung thanh vién Héi déng quan tri

1.

Thanh vién H6i ddng quan tri sé khéng con tw cach thanh vién Hoi déng quan tri trong cac trudng
hop sau:

a. Thanh vién Hoi dong quan tri khéng con du tiéu chuén va diéu kién theo quy dinh tai Khoan
4 biéu 35 cha Diéu Ié nay;

b. Thanh vién H6i ddng quén tri khéng tham gia cac hoat déng cta Hdi ddng quan tri trong séu
(06) thang lién tuc, trv treong hop b4t kha khang va trong thoi gian nay Ho6i déng quan tri
khong cho phép thanh vién do vang mat va da phan quyét rang chirc vu clia ngwdi nay bi bd
tréng;

c. Co don xin tir chirc bang mét van ban théng bao dwoc giri dén try sé chinh cho Cong ty va
dwoc chap thuan;

d. Thanh vién d6 bi cach chirc thanh vién Hoi ddng quan tri theo quyét dinh clta Pai hoi ddng cb
déng;

Trir trvong hop quy dinh tai Diém d Khoan 1 Biéu nay, thanh vién Hoi dong quan tri sé khong con
tw cach thanh vién ngay sau khi Hoi dong quan tri c6 quyét dinh xac nhan thanh vién d6 da khong
con tw cach thanh vién ma khéng can c6 mét quyét dinh cia Dai hodi déng cb déng phé chuan.

Hoi ddng quan tri phai triéu tap hop Dai hdi ddng cbé déng dé bau bd sung thanh vién Hoi ddng
quan trj trong trwdng hop sau:

a. Sb6 lwong thanh vién Hoi ddng quan tri bi gidm qua mot phan ba (1/3) so véi s6 lwong quy
dinh tai Diéu l& Céng ty. Trong trwedng hop nay Hoi ddng quan tri phai triéu tap hop Dai hoi
ddng cb déng trong thoi han khéng quéa sau muoi (60) ngay ké tir ngay sb thanh vién bi giam
qua mot phan ba;

b. S6 lwgng thanh vién doc lap H6i dong quan tri giam xudng, khong dam béo ty 1& theo quy
dinh tai Biém a Khoan 1 Diéu 34 Diéu |é nay.

Céc trwong hop khac, Dai hoi dong cé dong bau thanh vién méi thay thé thanh vién bj mién
nhiém, bai nhiém tai cuéc hop gan nhat.

Piéu 39. Tiéu Ban Quan trj rai ro cta H6i déng quan tri

1.

Hoi ddng quan tri phai thanh lap Tiéu ban Quan tri rdi ro hogc ctr thanh vién thye hién nhiém vu
quan tri rGi ro phu hop quy dinh cta phap luat va Diéu Ié nay.

Chtrc ndng va nguyén tic hoat dong ctia Ban Quan tri rii ro:

a. Quy dinh chinh sach, chién lwoc quan ly rdi ro; cac tiéu chuan danh gia rdi ro; mée d6 rdi ro
tong thé cha Coéng ty va tirng bo phan trong Cong ty;

b. Danh gia mét cach doc lap vé sw phl hop va tuan thi cac chinh sach, quy trinh rdi ro da dwoc
thiét 1ap trong Cong ty;

c. Kiém tra, xem xét va danh gia sw day da, hiéu qua va hiéu lyc cda hé thdng quan tri rdi ro tryc
thudc Tdng Giam dbc nham hoan thién hé théng nay;

d. Chtrc nang khac do Cong ty quy dinh phu hop véi phap luat hién hanh.
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Piéu 40. Uy ban kiém toan cta Hoi déng quan tri

1. Uy ban kiém toan ndi b thic hién chirc nang cia minh trén nguyén tac doc Iap, trung thwe, khach
quan va bao mat. Cac chirc nang, nhiém vu cu thé cta Uy ban kiém toan nhu sau:

a.

- ® o o

2«

p.

Banh gia mot cach doc lap vé sy phit hop va tuan tha cac chinh sach phap luat, Diéu I¢ Cong
ty, cac quyét dinh cta Pai hoi dong c6 déng, H6i dong quan tri;

Kiém tra, xem xét va danh gia sy day dd, hiéu qua va hiéu luc clia hé théng kiém soét néi bo
trire thudc Tong Giam doéc nham hoan thién hé thong nay;

Danh gia viéc tuan tha ctia hoat dong kinh doanh déi véi cac chinh sach va quy trinh ndi bo;
Tham muwu thiét 1ap cac chinh sach va quy trinh noi bo;

Danh gia viéc tuan tha cac quy dinh phap luat, kiém soét cac bién phap ddm bao an toan tai san;
banh gia kiém toan noi bd théng qua théng tin tai chinh va qué trinh kinh doanh;

Banh gia quy trinh xac dinh, danh gia va quan ly rdi ro kinh doanh;

Danh gia hiéu qua cua cac hoat déng;

Danh gia viéc tuan tha cac cam két trong hop dong;

Thwc hién kiém soat hé théng cong nghé thong tin;

Diéu tra cac vi pham trong néi bé Cong ty;

Thuwc hién kiém toan nodi bd Cong ty va cac cong ty con:;

. Lap bao céo kiém toan, ké& hoach kiém toan ndi bé hang ndm trinh Hoi ddng quan tri phé duyét

va thue hién hoat dong kiém toan noi bo theo ké hoach dwoc phé duyét;

. Kiém toan dét xuét, tw van theo yéu cau cta Hoi déng quan tri;

Tw van cho Cong ty trong viéc lya chon, kiém soat st dung dich vy kiém toan déc 1ap; duy tri
viéc trao dbi thueng xuyén véi té chirc kiém toan doc lap nhdm dam bao hop tac cé hiéu qua;

Thuc hién cac nhiém vu khéc theo quy dinh ctia phap luat va yéu cau ctia Hoi déng quan tri.

2. Co céu nhan sy clia Uy ban kiém toan tuan theo quy dinh tai Khoan 18 Biéu 37 Diéu & nay va
thanh vién cta Uy ban kiém toan phai dap &ng cac diéu kién, tiéu chuén theo quy dinh ctia phap
luat.

HOI PONG PAU TV

Diéu 41. T6 chtrc bdé may quan ly

1. Hoi ddng dau tw gbm céac thanh vién:

o 9

2 o

e.

f.

Chu tich Hoi ddng quan tri;

Téng Giam déc;

Phé Téng Giam déc;

Giam dbc Tai chinh;

Giam dbc Ngudn vén va Kinh doanh tai chinh; va

Trwdng bo phan Quan ly Rui ro.

2. Chu tich Hoi ddng quan tri gitk chirc vu Chu tich Hoi ddng dau tw.

3. Cac canhan duoc bau ctv, b nhiém gitk cac chirc vu néu trén dwong nhién 1a thanh vién caa Hoi
dong dau tw va mat tw cach thanh vién H6i dong dau tw khi hg khdng con gitr cac chirc danh néu
trén.

4. Hoi déng dau tw cé thdm quyén quyét dinh cac van dé sau:
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a. Céac khoan dau tw khéng nam trong ké hoach kinh doanh va ngan sach da dwoc Dai hoi ddng
cb dong phé duyét;

b.  Gop vén hoac mua ban phan vén gop tai cac doanh nghiép, mua hoac ban chirng khoan niém
yét hoac chwa niém yét (khdng bao gom viéc kinh doanh ngan han);

c. Ké hoach xay dyng, mua sam trang thiét bj, tai san cb dinh hang nam hoac nhu cau mua sam
bb sung phat sinh trong nam nham dap rng nhu cau kinh doanh;

d. Viéc vay no va viéc thuc hién cac khoan thé chép, bao dam, bao lanh va béi thwong cia
Coéng ty;

e. Céc hop dong khac khong thudc thadm quyén clia Dai héi dong cé déng hoac clia Hoi dong
quan tri quy dinh tai Diém ¢ Khoan 4 Diéu 33 clGa Diéu 1& nay va chwa phan cap cho Téng
Giam doc quyét dinh; va

f.  Viéc thwc hién nghiép vu bao lanh phat hanh.
Diéu 42. Co ché hoat déng cua Hoi dong dau tw

1. Cuéc hop cla Hoi ddng dau tw dwoc tién hanh khi c6 it nhat bdn (04) thanh vién cta Hoi ddng dau
tw hodc ngwdi dwoc Gy quyén, trong dé phai c6 Cha tich Hoi dong dau tw hodc nguoi duwoc Gy
quyén cla Chu tich Hoi dong dau tw. Hi ddng dau tw cé thé té chire hop truc tiép hodc 1y v kién
bang van ban, trao ddi qua cac phwong tién truyén thong. Cac quyét dinh cla Hoi ddng dau tw
phai dwoc thé hién béng van ban.

Khi xét thay can thiét, Cha tich Hi dong dau tw co thé moi cac ca nhan khac tham gia phat biéu y
kién trong cudc hop clia Hoi dong dau tw, tuy nhién, cac ca nhan dwgc moi khdong dwoc biéu quyét.

2. Quyét dinh ctia H6i dong dau tw dwoc théng qua khi dwoc hon mét phan hai (1/2) sé thanh vién
ctia Hoi ddng dau tw dy hop biéu quyét tan thanh, trong dé phai cé Chu tich Hoi ddng dau tuw.

3. Hoi dong dau tw ban hanh Quy ché hoat dong ctia Hoi dong dau tw dé quy dinh chi tiét cac noi
dung quy dinh Dieu 40 va Dieu 41 cua Dieu 1& nay va cac van de khac lién quan den hoat dong
cla Hoi dong dau tw.

4. Dai hoi ddng cbé déng quyét dinh thil lao cho Hoi ddng dau tw.

IV. TONG GIAM POC, NGUOl BPIEU HANH CONG TY VA THU KY CONG TY

Diéu 43. T6 chirc bo may quan ly

Cong ty s& ban hanh mot hé thong quan ly ma theo do bé may quan Iy sé chiu trach nhiém va nam
dqé’i sw lanh gao cla Hoi dong quér) tri. Cong ty qé mot Téng Giam déc, hodc moét s6 Php Tong giém
doc va mot Ké toan treéng do HOi dong quan tri bo nhiém. Tong giam doc va cac Pho Tong giam doc
C(:) thé ddng thoi Ialthanh vién Hoi ddng quan tri, va dwoc Hoi ddng quén tri bd nhiém hodc bai mién
bang mét nghi quyét dwoc théng qua mét cach hop thirc.

Diéu 44. Ngwoi diéu hanh cong ty

1. Theo dé nghi cua Téng Giam dbc va duoc sy chap thuan cta Héi ddng quan tri, Cong ty dugc
st dung sO lvgng va loai Nguo’l diéu hanh cong ty can thiét hoac phu hop véi co cau va thong 1€
quan ly cong ty do Hoi dong quan tri d& xuat tuy tung thoi diém. Ngwoi diéu hanh cong ty phai co
s man can can thiét dé cac hoat dong va td chirc ctia Cong ty dat dwoc cAc muc tiéu dé ra.

2. Mtrc luong, tién thu lao, loi ich va cac diéu khoan khéc trong hop dong lao dong déi voi Téng
Giam déc sé do Hoi dong quan tri quyét dinh va hop déng voi nhwng Nguoi diéu hanh céng ty
khac sé do Hoi déng quan tri quyét dinh sau khi tham khao y kién ctia Téng Giam dbc.

Diéu 45. Tiéu chuan va diéu kién lam Téng Giam déc

1. C6 da nang lwc hanh vi dan sw, khdng thudc ddi twong khéng dwoc quan ly doanh nghiép theo
quy dinh tai Luat Doanh nghiép, khéng phai la ngwoi da tieng hodc dang bi truy ctru trach nhiém
hinh s, bi phat t0 ho&c bi tda an twéc quyén hanh nghé theo quy dinh ctia phap luét.

2. Co trinh d6 chuyén mon, kinh nghiém trong linh vire tai chinh, ngan hang, chirng khoan hoéc
quan tri kinh doanh téi thieu la ba (03) nam.
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3. C6 chirng chi hanh nghé phan tich tai chinh hodc chirng chi hanh nghé quan ly quy.

4. Khong bi UBCK xt phat theo phap luét chirng khoan va thi tredng chirng khoan trong vong hai
(02) nam gan nhat.

5. Khong dwoc dong thoi lam thanh vién Hoi déng quan tri, Hoi dong thanh vién cho cong ty ching
khoan khac; khéng dong théi lam viéc cho doanh nghiép khac.

6. Dap wng cac diéu kién quy dinh dbi voi Tong Giam déc cong ty chirng khoan theo quy dinh tai
cac van ban phap luat hwéng dan vé t6 chirc va hoat dong cong ty chirng khoan.

Diéu 46. B6 nhiém, mién nhiém, nhiém vu va quyén han cta Téng Giam déc

1. B6 nhiém. Hoi déng quan tri sé& bd nhiém mét (01) thanh vién trong Hoi ddng hodc mot ngudi
khac lam Téng Giam dbc va sé ky hop ddng quy dinh mac lwong, thu lao, loi ich va cac diéu
khoan khac lién quan dén viéc tuyén dung. Thang tin vé méc lwong, tro cap, quyén lgi ctia Tong
Giam dbéc phai dwoc bao céo trong Dai hoi ddng cb déng thwéong nién va duwoc néu trong bao céo
thudng nién cda Cong ty.

2. Nhiém ky. Nhiém ky clia Tong Giam déc la ba (03) nam triv khi Hoi dong quan tri c6 quy dinh khac
v:§1 c6 thé duoc tai bé nhiém. Viéc bo nhiém cé thé hét hiéu lwc can cr vao cac quy dinh tai hop
dong lao ddng.

3. Quyén han va nhiém vu. Téng Giam déc c6 nhirng quyé&n han va trach nhiém sau:

a. Thyc hién cac nghi quyét ciia H6i dong quan tri va Dai hoi dong cb dong, ké hoach kinh doanh
va ké hoach dau tw cia Cong ty da dwgc Hoi dong quan tri va Dai héi dong c6 dong théng
qua;

b. Quyét dinh tt c& cac van dé khong can phai c6 nghi quyét cta Hoi dong quan tri, bao gom
viéc thay mat Cong ty ky két cac hgp dong tai chinh va thwong mai, td chire va dieu hanh
hoat ddng san xuat kinh doanh thwéng nhat cta Céng ty theo nhivng thong Ié quan ly tot nhat;

c. Kién nghi sé lwong va céac loai Nguwdi diéu hanh cong ty ma Cong ty can thué dé Hoi ddng
quan tri bé nhiém hoac mién nhiém khi can thiét nhdm ap dung cac hoat déng ciing nhw cac
co cau quan ly tét do Hoi déng quan tri d& xuét, va tw van dé& Hoi ddng quan tri quyét dinh
murc lwong, thu lao, céc lgi ich va cac diéu khodn khac clia hop dong lao déng cla Nguoi
diéu hanh cong ty;

d. Tham khéo y kién cta Hoi déng quan tri dé quyét dinh sb lwong nguwdi lao dong, mire lwong,
trg cap, lgi ich, viéc bé nhiém, mién nhiém va cac diéu khoan khac lién quan dén hgp dong
lao déng cla ho;

e. Vao ngay 30 thang 11 hang nam, Tbng Giam dbc phai trinh Hoi dong quan tri phé chuan ké
hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co s& dap rng cac yéu cau cla
ngan sach phu hop ciing nhw ké hoach tai chinh ndm nam, tri» tredng hop Hoi dong quan tri
c6 quy dinh khéc;

f.  Thwc thi ké hoach kinh doanh hang ndm dwoc Dai hdi ddng cb dong va Hoi ddng quan tri
théng qua;

Dé xuat nhirng bién phap nang cao hoat ddng va quan ly ctia Cong ty;

Chuén bj cac ban dy toan dai han, hang nam va hang thang ctia Cong ty (sau day goi la ban
dw toan) phuc vu hoat déng quan ly dai han, hang nam va hang thang cla Coéng ty theo ké
hoach kinh doanh. Ban dy toan hang nam (bao gom ca ban can dbi ké toan, bao céao hoat
doéng san xuét kinh doanh va bao céo lwu chuyén tién té dw kién) cho tirng ndm tai chinh sé
phai dwoc trinh d& Hoi ddng quén tri thdng qua va phai bao gdm nhirng théng tin quy dinh tai
cac quy ché ctia Cong ty;

i. Thuwc hién tat ca cac hoat dong khac theo quy dinh cua Diéu |& nay va cac quy ché ctia Cong
ty, cac nghi quyét ctia Hoi ddng quan tri, hop ddng lao ddng clia Téng Giam dbc va phap luat.

4. Béo céo |én Hoi dong quan tri va cac ¢ dong. Téng Giam dbc chiu trach nhiém trudc Hoi dong
quan tri va Bai hoi dong c6 doéng vé viéc thiee hién nhiém vy va quyen han dwoc giao va phai bao
cao cac co quan nay khi dwgc yéu cau.
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5. Bé&i nhiém. Hoi dbng quan tri c6 thé bai nhiém Tbng Giam dbc khi c6 tiv hai phan ba (2/3) thanh
vién Hoi dong quan tri tre [én biéu quyet tan thanh (trong trwong hop nay khdng tinh biéu quyét
clia Tbng Giam déc) va bd nhiém mot Téng Giam doc mai thay thé.

Diéu 47. Thw ky Céng ty

1.

Hoi ddng quan tri sé chi dinh mot (hodc nhiéu) ngwdi 1am Thuw ky Cong ty véi nhiém ky va nhivng
diéu khodn theo quyét dinh ctia H6i ddng quan tri. H6i ddng quan tri cé thé bai nhiém Thw ky Cong
ty khi cAn nhwng khéng trai v&i cac quy dinh phap luat hién hanh vé lao ddng. Hoi ddng quan tri
cling c6 thé bé nhiém mot hay nhiéu tro ly Thw ky Cong ty tuy tirng thdi diém. Vai trd va nhiém
vu cGa Thu ky Céng ty bao gdm:

a.

T4 chire cac cude hop ctia Hoi déng quan tri va Dai hoi dong cb dong theo Iénh clia Cha tich
Hoi dong quan tri;

Lam bién ban cac cuéc hop;
Tw van vé tha tuc cha cac cudc hop;

Cung cép céac théng tin tai chinh, ban sao bién ban hop Hoi ddng quan tri va cac théng tin
khéac cho thanh vién cua Hoi dong quan tri;

2. Thuw ky c6ng ty c6 trach nhiém bao mat théng tin theo cac quy dinh cta phap luat va Diéu 1&é Cong

ty.

Diéu 48. B6 phan Kiém soéat ndi bd va Quan trj rai ro trwe thudc Tédng Giam doc

1.

B& phan Kiém soét noi bo cé nhiém vy kiém soat tuan tha nhirng ndi dung sau:

a.

S @ ™ o a o

Kiém tra, glam sat viéc tuan tha cac quy dinh phap luat, Didu l& Cong ty, quyét dinh cta Dai
héi dong cbd dong quyet dinh cGia Hoi ddng quan tri, cAc quy ché, quy trinh nghiép vu, quy
trinh quan tri rdi ro ctia Céng ty, ctia cac bd phan cé lién quan va ctia ngwdi hanh nghé ching
khoan trong Céng ty;

Giam sat thye thi cac quy dinh ndi bd, cac hoat dong tiém &n xung dét loi ich trong nodi bd
Cong ty, d&c biét dbi véi cac hoat dong kinh doanh ctia ban than Cong ty va céc giao dich ca
nhan cta nhan vién Cong ty; giam sat viéc thwc thi trdch nhiém cla can bd, nhan vién trong
Cong ty, thye thi trach nhiém cha dbi tac dbi voi cac hoat dong da Gy quyén;

Kiém tra ndi dung va giam sat viéc thwc hién cac quy tac vé dao dirc nghé nghiép;
Giam sat viéc tinh toan va tuan tha cac quy dinh d@m bao an toan tai chinh;

TA&ch biét tai san clia khach hang;

Bao quan, Iwu gilr tai san cta khach hang;

Kiém soét viéc tuan tha quy dinh ctia phap luat vé phong, chéng rira tién;

Noi dung khac theo nhiém vu Téng Giam dbc giao.

Yéu cau vé nhan sy cta Bo phan Kiém soat noi bo:

a.

d.

e.

Trudng bo phan Kiém soat ndi bd phai la ngudi cé trinh d6 chuyén mon vé luat, ké toan, kiém
toan; cé du kinh nghiém, uy tin, thdm quyén dé thuwc thi c6 hiéu qua nhiém vu dwoc giao;

Khong phai 1a nguoi co lién quan dén cac trwdng bd phan chuyén mon, ngudi thye hién
nghiép vu, Tdng Giam dbc, Phé Téng Giam dbc, Giam dbc chi nhanh trong Cong ty;

C6 chirng chi hanh nghé chirng khoan hoac chirng chi nhirng van dé co ban vé chirng khoan
va thj trwdng chirng khoan; ching chi phap luat vé chirng khoan va thj trwéng chirng khoan;

Khéng kiém nhiém cac cong viéc khac trong Cong ty;

Yéu cau khac do Céng ty quy dinh phu hop véi phép luat.

Nhiém vu cta hé théng thwc thi quan tri rdi ro:

a.

Xac dinh chinh sach thyc thi va mc dd chap nhan rdi ro cta Céng ty;
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V.

b. Xac dinh rui ro cta Cong ty;
c. Do lwong rdi ro;
d. Giam sat, ngan ngtra, phat hién va x& ly rai ro.

NHIEM VU CUA THANH VIEN HQI BONG QUAN TRI, TONG GIAM BOC VA NGU'O'l BIEU
HANH CONG TY

Diéu 49. Trach nhiém cén treng cda Thanh vién Héi déng quan tri, Tong Giam déc va Nguoi
dieu hanh cong ty

Thanh vién Héi déng quan tri, Téng Giam déc va Nguwoi diéu hanh cong ty dwoc Gy thac co trach
nhiém thyc hién cac nhiém vu cGia minh, ké ca nhirng nhiém vu véi tw cach thanh vién cac tiéu ban
ctia Hoi dbéng quan tri, mot cach trung thwe va theo phuwong thirc ma ho tin la vi loi ich cao nhét cla
Cong ty va v&i mot mire dd can trong ma mot ngudi than trong thwdng cé khi ddm nhiém vi tri twong
dwong va trong hoan canh twong tuw.

Diéu 50. Trach nhiém trung thwe va tranh cac xung dot vé quyén loi

1.

Thanh vién Hoi ddng quan tri, Tdng Giam dbc va Nguwdi diéu hanh cong ty khong dwoc phép st
dung nhirng co hdi kinh doanh cé thé mang lai lgi ich cho Céng ty vi muc dich ca nhan; déng thoi
khong dwoc st dung nhirng théng tin cé dwoc nhéd chire vu clia minh dé tv lgi ca nhan hay dé
phuc vu lgi ich cta té chirc hodc ca nhan khac.

Thanh vién Héi ddng quan tri, Tdng Giam dbc va Ngwdi diéu hanh cong ty cé nghia vu théng bao
cho Hoi ddng quan tri tat ca cac loi ich c6 thé gay xung dot véi loi ich ctia Céng ty ma ho cé thé
dwoc hwdng théng qua cac phap nhan kinh té, cac giao dich ho&c ca nhan khac. Nhirng déi twong
néu trén chi dwoc st dung nhivng co hdi d6 khi cac thanh vién Hoi ddng quan tri khoéng c6 lgi ich
lién quan da quyét dinh khong truy ctru van dé nay.

Cong ty khong dugc phép qép cac khoan vay, bao lanh, hoac tin dung cho cac thanh vién Hoi
ddng quan tri, Tdng Giam dbc, Nguwdi didu hanh cong ty va gia dinh ctia ho hodc phap nhan ma
nhirng ngu®i nay c6 cac loi ich tai chinh, triy khi Dai hoi ddng cd déng cé quyét dinh khac.

Hop dong, giao dich gitra Cong ty vai cac doi twong sau day phai dwoc Dai hoi dong cb dong
hoac Ho6i dong quan tri chap thuén:

a. Cb déng, ngwdi dai dién Gy quyén cla cb déng s& hiru trén 10% téng sé cb phan phd théng
clia Cong ty va nhirng ngwoi c6 lién quan cla ho;

b.  Thanh vién Hoi ddng quan tri, Téng Giam dbc, Phé Tdng Giam déc va nguwdi cé lién quan cia
ho;

c.  Doanh nghiép co lién quan cda thanh vién Hoi ddng quan tri T6n‘g Giam dbc, Phé Tong Giam
doc va Ngwoi dieu hanh cong ty khac theo quy dinh Khoén 2 Dieu 159 Luat Doanh nghiép.

Hoi ddng quan tri chap thuan cac hop dong va giao dich c6 gia tri nhé hon 35% tdng gia tri tai sén
doanh nghiép ghi trong b&o céo tai chinh gan nhat. Tru’o’ng hop nay, nguoi dai dién Cong ty ky
hop déng phai thdng bao cho cac thanh vién Hoi ddng quan tri v& cac dbi twong cd lién quan doi
v&i hop déng, giao dich dd; ddng thdi kém theo dw thdo hop ddng hodc néi dung chi yéu cua
giao dich. Hoi déng quan tri quyét dinh viéc chap thuan hop déng hodc giao dich trong thdi han
muwoi lam (15) ngay ké t» ngay nhan dwoc théng bao. Thanh vién c6 loi ich lién quan khdng co
quyén biéu quyét;

Dai hoi déng cd déng chap thuan cac hop déng va giao dich khac ngoai cac trwérng hop quy dinh
tai Khoan 5 Diéu nay. Trwong hop nay, nguoi dai dién Cong ty ky hop déng phai théng bao cho
Hoi ddng quan tri vé cac ddi twong cé lién quan déi véi hop ddng, giao dich d6; déng thoi kém
theo dw thdo hop ddng hodc théng bao ndi dung chi yéu cla giao dich. Hoi ddng quan tri trinh
dw thao hop ddng hodc giéi trinh vé nodi dung cha yéu cla giao dich tai cudc hop Pai hoi dodng cb
déng hoac Iéy y kién cb dong béng van ban. Trong trwong hop nay, cb dong co Im ich lién quan
khong c6 quyen bleu quyet Hop dong hoéc giao dich dwoc chap thuan khi cé sb cd dong dai dién
it nhat 65% téng sé phiéu con lai déng y;

Hop ddng, giao dich bi VO hiéu va xtr ly theo quy dinh clia phap luat khi dwoc giao két hoadc thuc
hién ma chwa dwgc chap thuan theo quy dinh tai Khoan 5 va Khoan 6 Bieu nay, gay thiét hai cho

37



Cong ty. Nguoi ky két hop dong, cb dong, thanh vién Hoi dong quan tri hoac Tong Giam doc c6
lién quan phai lién d&i boi thudng thiét hai phat sinh, hoan tra cho Cong ty cac khoan lgi thu dwoc
tlr viéc thye hién hop dong, giao dich doé.

Thanh vién Héi déng quan tri, Téng Giam déc, Nguwoi quan ly cong ty, Ngwdi diéu hanh céng ty
hay nguwoi cd lién quan cta ho khéng dwoc phép mua hay ban hodc giao dich theo bat ct hinh
thire ndo khéac cac cd phleu cua Cong ty hodc cong ty con cua Cong ty vao thoi diém ho co dugc
nhirng théng tin chic chan sé& gay anh hwéng dén gia cta nhirng cb phiéu d6 va cac cé dong
khac lai khéng biét nhirng thong tin nay.

Thanh vién H6i dong quan tri Tong Giam dbc va nhirng Nguoi quan Iy cong ty khac phai ké khai
cac lgi ich lién quan cta ho v&i Cong ty theo quy dinh ciia Khodn 2 Bieu 159 Luat Doanh nghiép.

Diéu 51. Trach nhiém vé thiét hai va béi thwong

1.

Trach nhiém vé thiét hai. Thanh vién Hoi ddng quan tri, Téng Giam dbc va Ngudi diéu hanh cong
ty vi pham nghia vu hanh déng mét cach trung thwc, khéng hoan thanh nghia vu cta minh véi sy
can trong, man can va nang luc chuyén mén sé phai chiu trach nhiém vé nhirng thiét hai do hanh
vi vi pham clia minh gay ra.

B&i thweng. Cong ty sé bdi thwdng cho nhirng ngudi da, dang va cé nguy co tré thanh mot bén
lién quan trong cac vu khiéu nai, kién, khéi té d&, dang hodc c6 thé sé dwoc tién hanh cho du day
la vu viéc dan sw, hanh chinh (ma khong phai la viéc kién tung do Cong ty thwc hién hay thudc
quyén khéi xwéng cta Cong ty) néu nguwdi dé da hodc dang la thanh vién Hoi déng quan tri,
Nguwdi diéu hanh cdng ty, nhan vién hoac la dai dién dwoc Cong ty (hay cdng ty con ctia Cong ty)
dy quyén, hodc ngudi dé da hodc dang lam theo yéu ciu clia Cong ty (hay cdng ty con ctia Cong
ty) v&i tw cach thanh vién Hoi ddng quan tri, Ngwdi diéu hanh coéng ty, nhan vién hodc dai dién
dwoc Gy quyén ctia mot cong ty, ddi tac, lién doanh, tin thac hodc phap nhan khac. Nhirng chi phi
duwoc bdi thuweng bao gdm: cac chi phi phat sinh (ké ca phi thué luat sw), chi phi phan quyét, cac
khodn tién phat, cac khoan phai thanh toan phat sinh trong thwc té hodc dwoc coi la mirc hop ly
khi gidi quyét nhirng vu viéc nay trong khuén khé luat phap cho phép, vai diéu kién 1a ngudi do
da hanh dong trung thwc, can trong, man can va véi ndng lwc chuyén mén theo phwong thire ma
ngwdi do tin twéng rang dé la vi loi ich hodc khéng chéng lai loi ich cao nhat cla Cong ty, trén
co s& tuan tha luat phap va khéng c6 sw phét hién hay xac nhan nao rang ngwdi dé da vi pham
nhirng trach nhiém cta minh. Cong ty c6 quyén mua bao hiém cho nhitng nguwdi dé dé tranh
nhirng trach nhiém bdi thwdng néu trén.

. i Chlydng v i A
XU LY MOI QUAN HE VOI CAC BOI TAC LIEN QUAN

Piéu 52. C4c tranh chap c6 thé xay ra

1.

Céc trvong hop dwoc xem la tranh chap gitra Cong ty voi cac dbi tac lién quan khi phat sinh tranh
chap hay khieu nai gitra:

a. Cb dong véi Cong ty;

b. Cb dong voi Hoi dong quan tri, Cha tich H6i dong quan tri, thanh vién HGi dong quan tri, Téng
Giam déc hay Ngwoi quan ly cong ty;

c. Khéach hang hoéc cac déi tac khac lién quan véi Cong ty.

Noi dung cla tranh chap can giai quyét: Céc tranh chép ¢ lién quan toi hoat dong clla Cong ty,
t¢i quyén cla cac co dong/ phat sinh tlr Diéu 1& ho&c tlr bat cir quyén va nghia vu nao do Luat
Doanh nghiép hodc cac luat khac hoac cac quy dinh hanh chinh quy dinh.

Diéu 53. Cach xtr ly, giai quyét tranh chap

1.

Thwong lwgng va hoa gidi: Cac bén lién quan sé cb gang giai quyet tranh chap thong qua thuong
lwgng va hoa glal Cha tich Hoi dong quan tri hoac ngudi dugc ay quyén giai quyét tranh chap sé
chu tri viéc gidi quyét tranh chap, triv khi tranh chép c6 lién quan t&i Hoi ddng quan tri hay Cha
tich Hoi ddng quan tri. Trwdng hop tranh chép lién quan téi Hoi ddng quén tri hay Chu tich Hoi
ddng quan tri, bat clr bén nao ciing c6 thé yéu cau, chi dinh mot chuyén gia ddc 1ap dé& hanh dong
v&i tw cach la trong tai cho qua trinh giai quyét tranh chép.
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2. DPuwara Trong tai hodc Toa an cé thdm quyen Trwong hop khong dat dwoc quyet dinh hoa giai
trong vong sau (06) tuan tir khi bat dau qua trinh hoa giai hoac neu quyét dinh cda trung gian hoa
gidi khéng dwoc cac bén chap nhan, bat ctr bén nao ciling cé thé dwa tranh chip do ra Trong tai
ho&c Toa an c6 thdm quyén.

3. Chi phi thwong lvgng, hoa gidi va chi phi ctia Trong tai, Toa an:
a. CAc bén sé tw chiju chi phi ca minh c6 lién quan t&i tha tuc thwong lwgng va hoa giai;

b. Céc chi phi ctia Trong tai, Tda an sé do Trong tai, Tda an phan quyét bén nao phai chiu theo
quy dinh phap luat.

) Chwong V )
CHE PQ BAO CAO VA CONG BO THONG TIN

Diéu 54. Ché d6 bao céo va cong bé thdng tin
1. Nghia vu cong b thdng tin

a. Cong ty phai thwc hién ché dd cong bd thong tin, bao cao dinh ky va bat thwong theo quy
dinh cla phap luat vé chirng khoan va thj trwérng chirng khoan hodc theo yéu cau clta co
quan Nha nwéc c6 thdm quyén mét cach day dd, kip thdi. Cong ty chiu trach nhiém vé tinh
chinh x&c, trung thwc cta cac thdng tin, sé liéu cong bd, bao céo;

b. Viéc cong bo thong tin duoc thye hién theo nhirng céach thirc nham dam bao cho cb dong va
cong chung dau tw co thé tiép can mot cach cong bang tai cung mét thoi diem. Ngon tw trong
cbng bo théng tin can rd rang, dé hiéu, tranh gay nham lan cho ¢6 déng va céng ching dau
tw.

2. Noi dung coéng bd théng tin

a. Cong ty thyc hién cong bd théng tin lién quan dén tinh hinh hoat déng kinh doanh cta Céng
ty gom:

i. Coéng bd thdng tin dinh ky vé b&o céo tai chinh, bao céo ty |é an toan tai chinh va bao cao
khac theo quy dinh cta phap luat;

i. Cong bd thdng tin bat thwéng trong thei han 24 (hai mwoi bdn) gidr, ké tir khi xay ra hoac
phat hién s kién theo quy dinh clia phap luat;

ii. Coéng bd théng tin theo yéu cau cha co quan quan ly c6 thdm quyén.

b. Cong ty phai cong b6 thong tin vé tinh hinh quan tri clia Cong ty trong cac ky hop Dai hoi
dong cd dong hang nam, trong bao cao thwdng nién ctia Cong ty.

3. T6 chirc cdng bd théng tin: Coéng ty thwe hién xay dwng va ban hanh cac quy dinh vé cong bd
thdng tin theo quy dinh tai Luat Chirng khoan va cac van ban hudng dan DPodng thdi, bd nhiém it
nhat mot (01) can bd chuyén trach vé cong bé thong tin dap tng yéu cau sau:

a. Co kién thirc ké toan, tai chinh, cé ky nang nhét dinh vé tin hoc;
b. Coéng khai tén, sé dién thoai lam viéc dé cac cb dong co6 thé dé dang lién hé;

c. C6 du thoi gian dé thuc hién chtrc trach cua minh, dac biét la viéc lién hé voi cac cb dong,
ghl nhan nhirng y kién clia c6 dong va dinh ky céng b, giai dap, tra |&i nhirng y kién d6 va
cac van dé vé quan tri Cong ty theo quy dinh.

4. Nguwoicong bd thong tin: Viéc cong bd théng tin phai do ngwdi dai dién theo phap luat cta Cong
ty hodc ngwoi dwoc Gy quyen cbng bb théng tin thwe hién. Ngwo’l dai dién theo phap luat clia Cong
ty phai chiu trach nhiém vé ndi dung théng tin do ngudi duwgc Gy quyén cong bé.
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‘ ‘ Chwong VI ‘ .
QUYEN DIEU TRA SO SACH VA HO SO’ CONG TY

Diéu 55. Quyén diéu tra s6 sach va hé so Cong ty

1. Cb déng hodc nhém cb dong dé cap trong Khoan 2 Diéu 17 cta Diéu lé nay co quyén truc tiép
hoac qua luat s hodc nguwoi dwoc Uy quyen gl van ban yéu cau duwoc kiém tra trong gi& lam
viéc va tai dia diém kinh doanh chinh ctia céng ty danh sach cb déng, cac bién ban cta Dai hoi
ddng cb déng va sao chup hodc trich luc cac hd so dé. Yéu cau kiém tra do phia luat sw dai dién
hoac dai dién dwoc Gy quyén khac cta cb déng phai kém theo gidy Gy quyén cla cd déng ma
ngwoi d6 dai dién hodc mét ban sao céng chirng cla gidy Gy quyén nay.

2. Thanh vién Hoi ddng quan tri, Téng Giam déc va Nguoi quan ly cong ty c6 quyén kiém tra sé
dang ky cd déng clia Céng ty, danh sach cb déng va nhirng sé sach va hé so khac ctia Cong ty
vi nhirng muc dich lién quan t&i chirc vu ctia minh véi didu kién céac thdng tin nay phai dwoc bao
mat.

3. Coéng ty sé phai lwu Diéu 1& nay va nhirng ban stra ddi bd sung Diéu 18, Gidy chirng nhan dang
ky kinh doanh, cac quy ché, céc tai liéu chirng minh quyén sé hiru tai san, bién ban hop Dai hoi
dodng cb déng va Hoi déng quan tri, bao cao tai chinh hang ndm, sb sach ké toan va bat ct gidy
t& nao khac theo quy dinh cha phéap luat tai tru s& chinh hodc mét noi khac véi diéu kién 1a cac
cb dong va co quan dang ky kinh doanh dwoc théng bao vé dia diém lwu trir cac gidy to nay.

4. Cb dong co quyén dwoc Cong ty cap mot ban Diéu & cong ty mién phi. Trwong hop Cong ty c6
website riéng, Diéu 1& nay phai dwoc cong bd trén website do.

Chuwong VI
CON DAU

Piéu 56. Con dau

1. HGi dong quan tri s& quyét dinh hinh thirc va s6 lwong con dau cta Cong ty va con dau duoc
khac theo quy dinh phép luat hién hanh.

2. Nguoi dai dién theo phap luat cia Cong ty sé str dung va quan Iy con d4u theo quy dinh clia phap
luat hién hanh va quy ché ndi bo ciia Cong ty.

. ) Chu’o’ng VI i )
QUAN LY TAI CHINH, KE TOAN

Diéu 57. Nam tai chinh

1. N&m tai chinh clia Cong ty bat dau tlr ngay 01 thang 01 va két thic vao ngay 31 thang 12 duwong
lich hang nam.

2. Na&m tai chinh dau tién cta Cong ty bat dau tir ngay thanh 1ap va két thac vao ngay 31 thang 12
clia nam dé.

Diéu 58. Hé théng ké toan

1. Congty st dung Hé thong Ké toan Viét Nam (VAS) hodc hé théng ké toan dwoc Bo Tai chinh
chép thuan, tuan tha cac ché do ké toan danh cho cong ty chtrng khoan do B6 Tai chinh ban hanh

va cac van ban hwédng dan kém theo. Cong ty phai chiu sw kiém tra cla co quan Nha nwéc vé
viéc thuc hién ché do ké toan - théng ké.

2. Cong ty lap sé sach ké toan bang tiéng Viét va lvu trir hd so, sb sach ké toan theo loai hinh hoat
dong kinh doanh cta Cong ty. HO so, sb sach ké toan phai chinh xac, cap nhat, cé hé théng va
day du dé co thé chirng minh va giai trinh cac giao dich ctia Cong ty.

3. Coéng ty str dung ddng Viét Nam lam don vi tién té dung trong ké toan.
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Piéu 59. Kiém toan

1.

Bao c&o tai chinh nam, bao céo ty 1€ an toan tai chinh tai ngay 31 thang 12, bao cao tai chinh ban
nién, bao cao ty I an toan tai chinh tai ngay 30 thang 6 cia Cong ty phai dwoc mot to chirc kiem
toan doc lap thwe hién kiem toan, soat xét theo dung quy dinh.

T4 chire kiém toan ddc lap va cac nhan vién cla cong ty kiém toan doc lap thwe hién viéc kiém
toan cho Cong ty phai dwoc UBCK chap thuan. Dai hoi dong cb dong thwong nién chi dinh mot
cong ty kiém toan doc lap hodc théng qua danh sach cac cong ty kiém toan doc lap va ay quyén
cho Hoi ddng quan tri quyét dinh lwa chon mét trong sé cac don vi nay tién hanh cac hoat dong
kiém toan Cong ty cho ndm tai chinh tiép theo dya trén nhirng diéu khoan va diéu kién thdo thuan
véi Hoi déng quan tri. Trong cung ndm tai chinh, céng ty chirng khoan khéng dwoc thay déi td
chirc kiém toan dwoc chép thuan, triv trwdng hop coéng ty me thay ddi td chire kiém toan dwoc
chap thuan hoéc té6 chirc kiém toan dwoc chap thuan bi dinh chi hodc bi hiy bé tw cach dwoc
chép thuan kiém toan.

Sau khi két thic ndm tai chinh, Céng ty phai chuan bj va gt bdo cdo tai chinh ndm cho cong ty
kiém toan doc lap. Cong ty kiém toan doc lap kiém tra, xac nhan va bao céo vé béo céo tai chinh
nam phan anh cac Khoan thu chi ctia Céng ty, lap bao céo kiém toan va trinh bao cao dé cho Hoi
ddng quan trj trong vong sau muwoi (60) ngay ké tir ngay két thic ndm tai chinh.

Ban sao ctia bao céo kiém toan dwoc gtri dinh kém bao céo tai chinh ndm cutia Cong ty.

Kiém toan vién thwc hién viéc kiém toan Coéng ty sé dwoc phép tham dw moi cudc hop Pai hoi
ddng cb dong va dwoc quyén nhan cac thong bao va cac thong tin khac lién quan dén Dai hoi
ddng cd déng ma cac cd dong duwoc quyén nhan va dwoc phét biéu y kién tai Dai hoi vé cac van
dé c6 lien quan dén kiém toan.

Diéu 60. Tai khoan ngan hang

1.

Coéng ty sé mé tai khoan tai mét ngan hang Viét Nam hoac tai cac ngan hang nwéc ngoai dwoc
phép hoat dong tai Viét Nam.

Theo sy chap thuan trudc clia co quan ¢ thdm quyén, trong treong hop can thiét, Cong ty c6
thé mé tai khoan ngan hang & nwéc ngoai theo cac quy dinh clia phap luat.

Cong ty sé tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua cac tai khoan
tien Viét Nam hoac ngoai té tai cac ngan hang ma Cong ty mé tai khoan.

Piéu 61. Nguyén tac phan phéi lgi nhuan

1.

Dai hoi déng cd déng quyét dinh murc chi tra cb tie/lgi nhuan, thuwdng va hinh thie chi trd hang
nam t& lgi nhuén dwoc gilr lai ciia Cong ty.

Hoi ddng quan tri c6 thé quyét dinh thanh toan cb tirc gitra ky néu xét thay viéc chi trd nay phu
hop v&i khd nang sinh 161 clia Cong ty.

Truong hop co sy chap thuan cla Dai hoi dbdng c6 dong, Hoi dong quén tri ¢6 thé quyét dinh va
théng bao rang nhung nguwoi so hiru cbd phan pho thong dwoc nhan co tirc béng cac c6 phan phd
thong thay cho cb tirc bang tién mat. Cac cb phan bd sung dé tra co tire nay duoc ghi la nhivng
cb phan da thanh toan day du tién mua trén co sé gia tri cla cac cb phan tra cé tirc phai twong
duwong voi sb tién mat tra cb tice.

Trwdng hop cb tiec/loi nhuan, thuwdng hay nhirng khoan tién khac lién quan téi mét (01) cb ph|eu
dwoc chi trd bang tién méat, Cong ty phai chi tra bang tién ddng Viét Nam. Cac khoan tién trd cd
tirc hodc cac khoan tién khac dwoc chi trd bang tién mat lién quan téi mot loai ¢b phiéu cé thé
dwoc chi trd bang chuyén khoan ngan hang khi Cong ty da cé théng tin chi tiét v& ngan hang cua
cb déng nham cho phép Cong ty thwc hién duwoc viéc chuyén khoan tryc tiép vao tai khodn ngan
hang cuta cd déng. Viéc thanh toan cb tirc dbi véi cac cd phiéu niém yét tai S& Giao dich Chirng
khoan/ Trung tam Giao dich Chirng khoén c6 thé dworc tién hanh théng qua cong ty chirng khoan
hoac Trung tam Lwu ky.

Cong ty khdng tra 14 cho khoan tién tra cé tirc hay khoan tién chi tré lién quan t&i mot loai cd phiéu.
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6.

Hoi dér]g quan trj c6 thé dé nghi Dai hoi déng cb dong thong qua viéc thanh toan toan bo hodc
mét phan cb tirc bang nhirng tai san cu thé (nhw cb phiéu hoac trai phiéu da duoc thanh toan day
da do cong ty khac phat hanh) va H6i dong quan trj la co quan thyc thi nghj quyét nay.

Ngay chét danh sach cb dong va ngay chi tra cé tirc, Ioi nhuan, thwdng: Hoi dong quan tri quyét
dinh ngay chot danh sach c6 dong cu thé va ngay chi tra co tire, thwdng theo phuwong an cua Dai
héi dong cb déng.

Piéu 62. Xtr ly 16 trong kinh doanh

L& nam trwdc sé dwoc x ly trong ndm ké tiép khi nam ké tiép dé Cong ty kinh doanh cé 1ai.

Piéu 63. Trich lap cac quy theo quy dinh

1.

2.

Hang nam, Céng ty trich tlr loi nhuan sau thué dé 1ap cac quy sau day:

a. Quy dw trir bd sung Vén biéu lé;

b. Quy dy phong tai chinh va rdi ro nghiép vuy;

c. Quy khen thwédng, phuc lgi;

d. Céc quy khac theo quy dinh ctia phép luat hodc ctia Dai hoi dong cb dong.

Ty lé trich Iap, gi&i han trich 1ap va viéc quan ly, st dung cac quy quy dinh tai Khoan 1 Diéu nay
thwc hién theo quy dinh cta phéap luat hién hanh.

. Chwong IX . i . .
GIA HAN THO'I HAN HOAT DONG, TO CHUC LAI, GIAI THE VA PHA SAN CONG TY

Diéu 64. T6 chtrc lai cong ty

1.
2.

Céng ty thuc hién hop nhét, sap nhap, chuyén déi sau khi dwgc UBCK chép thuan.

Trinh tw, tha tuc hop nhét, sdp nhap, chuyén ddi thuc hién theo quy dinh ctia Luat Doanh nghiép,
Luat chirng khoan va phap luét lién quan.

Piéu 65. Giai thé

1.

C6ng ty giai thé hodc chdm dut hoat ddng trong cac truéng hop sau:
a. Khi két thic thei han hoat ddng clia Cong ty, ké& ca sau khi da gia han;
b. Dai hdi ddng cb déng quyét dinh giai thé Céng ty trwdc thdi han va dwoc UBCK chép thuan;

c. UBCK thu héi Gidy phép thanh 1ap va hoat déng hodc bi Téa an tuyén bb pha san theo quy
dinh clia phap luat hién hanh;

d. Cac trvong hop khac theo quy dinh clia phap luat.

Céng ty chi dwoc giai thé khi bdo dam thanh toan hét cac khoan ng' va nghia vu tai san khac va
Cong ty khéng dang trong qua trinh gidi quyét tranh chap tai Toa &n hodc co quan trong tai.

Trinh ty, tha tuc, h6 so giai thé thyc hién theo quy dinh ctia Diéu 18 nay, Luat Doanh nghiép, Luat
Chirng khoan va céac van ban huéng dan thi hanh.

Diéu 66. Trwong hop bé tac gitra cAc thanh vién Hoi déng quan tri va cé déng

Tree khi Diéu lé nay co6 quy dinh khac, cac cbd doéng nam gitr mot ntra sb cb phleu dang Iwu hanh cé
quyen biéu quyét trong bau ctr thanh vién Hoi ddng quan tri c6 quyén dé don khiéu nai tdi toa dé yéu
cau giai thé theo mot hay mot sb cac cén o sau:

1.

Céc thanh vién Hoi ddng quan tri khong thong nhét trong quan ly cac cong viéc ctia Cong ty dan
dén tinh trang khéng dat duwoc sé phiéu can thiét theo quy dinh dé& Hoi ddng quan tri hoat déng.

Cac cé‘déng khong théng phét nén khong thé dat dwoc sb phiéu can thiét theo quy dinh dé tién
hanh bau thanh vién Hoi dong quan tri.
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3.

C6 sy bat déng trong ndi bd va hai hodc nhiéu phe canh c¢b déng bi chia ré khién cho viéc giai thé
sé la phwong an ¢6 loi hon ca cho toan thé cb dong.

Diéu 67. Thanh ly

1.

Sau khi c6 mét quyét dinh gidi thé Cong ty, Hoi ddng quan tri phai thanh 1ap Ban thanh ly gdm ba
thanh vién. Hai thanh vién do Dai hoi ddng ¢ déng chi dinh va mét thanh vién do Hoi ddng quan
tri chi dinh tr mot cong ty kiém toan doc lap. Ban thanh Iy sé& chuan bi cac quy ché hoat dong cua
minh. Cac thanh vién cta Ban thanh ly cé thé dwoc lwa chon trong sé nhan vién Coéng ty hodc
chuyén gia doc lap. Tt ca cac chi phi lién quan dén thanh ly sé dwoc Cong ty wu tién thanh toan
triwdc cac khodn ng khac ctia Céng ty.

Ban thanh ly c6 trach nhiém bao cao cho co quan dang ky kinh doanh vé ngay thanh lap va ngay
bat dau hoat dong. Ké tr thoi diém do, Ban thanh Iy s& thay mat Cong ty trong tat ca cac cong
viéc lién quan den thanh ly Cong ty trwéc Toa an va cac co quan hanh chinh.

Tién thu duoc tir viéc thanh ly sé dwoc thanh toan theo thi tw sau:

a. Cac chi phi thanh ly;

b. Tién lwong va chi phi bao hiém cho céng nhan vién;

c. Thué va cac khoan nédp c6 tinh chat thué ma Céng ty phai trd cho Nha nwéc;
d. Céc khoan vay (néu co);

e. Cac khoan no khac ciia Cong ty;

f. S6 dw con lai sau khi da thanh toan tat ca cac khoan ng tlr Muc (a) dén (e) trén day sé duoc
phan chia cho cac c6 déng. Cac c6 phan wu dai sé wu tién thanh toan trwéec.

Piéu 68. Pha san

Viéc pha sén Coéng ty dwoc thwe hién theo quy dinh cla phap luat vé pha san dbi véi cac doanh
nghiép hoat ddéng trong linh vwc tai chinh, ngan hang.

~ Chwong X _
SUA POl VA BO SUNG DIEU LE

Diéu 69. B6 sung va stra déi Diéu lé

1.
2.

Viéc stra doi, bd sung Diéu & nay phai dwoc Dai hoi ddng cd dong Cong ty xem xét quyét dinh.

Trong trvong hop co nhirng quy dinh cta phap luat cé lien quan dén hoat dong ctia Cong ty chuwa
dwoc dé cap trong ban biéu Ié nay hoac c6 nhirng quy dinh moi cta phap lugt quy dinh riéng ve
hoat dong clia cong ty chirng khoan khac véi nhivng Diéu khoan trong ban Diéu 1é nay
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thi nhirng quy dinh clia phap luat 46 dwong nhién dwoc 4p dung va Diéu chinh hoat dong cua
Cong ty.

~ Chuwong XI )
HIEU LYPC CUA DIEU LE

biéu 70. Ngay hiéu lwc

1.

Ban Diéu & nay gdm by muoi (70) Diéu, dwoc Dai hoi ddng cbd déng Coéng ty nhét tri théng
qua ngay 27 thang 6 nam 2020 tai cudc hop Pai hoi déng cd déng thurdng nién ndm 2020.

Diéu Ié nay duoc lap mét (01) ban chinh.
Diéu Ié nay 1a duy nhét va chinh thirc clia Cong ty.

Céac ban sao hodc trich luc Pidu 16 Cong ty cb gi4 tri khi c6 chi¥ ky cGia Chd tich HOi ddng quan
tri hoac téi thiéu mot phan hai (1/2) tong sé Hoi ddng quan tri m&i c6 gia tri.

Chi¥ ky clia nguwoi dai dién theo phap luat cia Cong ty.

UYEN DUY HUNG
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CHARTER
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CHARTER OF
SSI SECURITIES CORPORATION

LEGAL BASIS

Pursuant to:

Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly of the Socialist Republic
of Viet Nam dated November 26, 2014 and its guidelines;

Law on Securities No. 70/2006/QH11 adopted by the National Assembly of the Socialist Republic
of Viet Nam dated June 29, 2006; Law amending and supplementing a number of articles of the
Law on Securities adopted by the National Assembly of Socialist Republic of Viet Nam dated
November 24, 2010 and guidelines of the Law on Securities;

Resolution No. 01/2020/NQ-DHDCD dated June 27, 2020 of the General Meeting of Shareholders
of SSI Securities Corp.

Chapter |
GENERAL PROVISION

Article 1. Interpretation of terms

1. Inthis Company's Charter, the terms below are construed as follows:

a.
b.

"Company" means SSI Securities Corporation;

"Charter capital® means total face value of issued shares which have been fully paid by
shareholders and recorded to Company's Charter;

"Law on Securities" means the Law on Securities adopted by the National Assembly of Socialist
Republic of Viet Nam dated June 29, 2006 and Law amending and supplementing a number of
articles of the Law on Securities adopted by the National Assembly of the Socialist Republic of
Viet Nam dated November 24, 2010;

"Law on Enterprises" means Law on Enterprises No. 68/2014/QH13 adopted by the National
Assembly of the Socialist Republic of Viet Nam dated November 26, 2014;

“Management Personnel” include members of the Board of Directors, the Board of Management
and other persons holding managerial positions who are competent to enter transactions on
behalf of the Company as prescribed in this Charter;

“Company Executives” means CEO, Deputy CEO, Chief Accountant and other Company
Executives as appointed by the Board of Directors upon submission of CEO;

"“Related person” means any individual or organization related to each other in accordance with
the Law on Securities and Law on Enterprises;

“Term of Operation” means the operational term of the Company as stipulated in clause 5, Article
2 of this Charter and the extended time (if any) as adopted upon a resolution of the General
Meeting of Shareholders of the Company;

Vietham means the Socialist Republic of Vietnam;
"State Securities Commission" means the State Securities Commission of Vietnam;

“Audit Committee” means the internal audit committee under the Board of Directors as stipulated
in Point b Clause 1 Article 134 the Law on Enterprises, and the internal audit unit under the Board
of Directors as stipulated in Article 36 Circular No. 210/2012/TT-BTC dated November 30, 2012
of the Ministry of Finance on establishment and operation of securities companies, concurrently
conducting internal audit functions under Decree No. 05/2019/ND-CP dated January 22, 2019 of
the Government on internal audit.

2. In this Charter any reference to one or some statutory provisions or other documents shall include
any amendments, modifications or replacements thereof.



The headings (chapters or articles of this Charter) are inserted for convenience only and do not affect
the contents of this Charter.

Any words or expressions defined in the Law on Enterprises and the Law on Securities (if not
contrary to the subject or context) shall have the same meaning as prescribed herein.

Article 2. Name, legal forms, head-office, operation network and operation terms of the Company

1.

2.

Name of the Company:

a. Name in Vietnamese: CONG TY CO PHAN CHUYNG KHOAN SS|
b. Name in English: SSI SECURITIES CORPORATION.

c. Abbreviated name: SSI

Legal forms of the Company:

The Company is a Joint Stock Company with legal entity status and licensed to establish and operate
under the Law on Securities and applicable laws of Vietnam.

3.

4.

5.

Head-office of the Company:

a. Address: No. 72 Nguyen Hue Boulevard, Ben Nghe ward, District 1, Ho Chi Minh city

b. Telephone: (84-28) 3824 2897 Facsimile: (84-28) 3824 2997 Email: ssi@ssi.com.vn
c. Website: http://www.ssi.com.vn

Operation network:

a. The Company may establish its branches, transaction offices and representative offices to
conduct Company’s operational objectives in accordance with the decision of the Board of
Directors to the extent permitted by laws.

b. Branches, transaction offices, representative offices are units of the Company, for which the
Company shall bear full responsibilities;

c. The company only works on securities business, provides securities services in the locations of
head-office, branches and transaction offices which have been approved by the State Securities
Commission;

d. Name of branches, transaction offices, representative offices shall comprise of name of the
Company and the branch, transaction office, representative office phrase and their own name to
distinguish.

Term of operation:

Except for cases of early termination under paragraph b, clause 1, Article 69 and Article 70, the term of
operation of the Company shall be indefinite from the establishment date.

Article 3. Legal representative

1.

The legal representative of the Company is the individual that exercises the rights and fulfills the
obligations when making transactions on behalf of the Company, represents the enterprise as the
plaintiff, defendant, and person with relevant interests and duties before the arbitral tribunal, the
court, exercises other rights and fulfills other obligations as prescribed by laws.

The legal representative of the Company is the Chairman of the Board of Directors.

In case the legal representative goes overseas, he must authorize in writing another person to
exercise the rights and fulfill the obligations of the legal representative. In this case, the legal
representative is still responsible for the performance of authorised rights and obligations.

In case the authorization term under clause 3 of this Article expires without any other authorization
and the legal representative of the Company has not returned to Vietnam, the authorized person shall
continue exercising the rights and fulfill the obligations of the Company's legal representative within
the authorised scope until the legal representative of the Company returns to work or until the Board
of Directors decide to appoint another person as legal representative of the Company.

If the legal representative is not present in Vietnam for more than 30 days without authorizing another
person to act as the legal representative, or such person is dead, missing, detained, sentenced to



imprisonment, or legally incompetent, then the Board of Directors shall designate another person as
the legal representative.

In some special cases, the legal representative will be designated by a competent court in the
proceedings at the Court.

Article 4. Scope of business

1.

The Company's scope of business includes:
Securities brokerage;

Securities self-trading;

Securities investment advisory;

a
b
c. Underwriting;
d
e. Trading of derivative securities;
f.

Providing the clearing and settlement service for derivative securities transactions.

In addition to the securities business operations specified in Clause 1 of this Article, the Company
also provides securities depository services, financial advisory, entrustment management of
securities trading accounts of investors and other financial services as stipulated by the Ministry of
Finance. The Company may conduct business operations in other fields as permitted by laws and
approved by the Board of Directors.

The Company may supplement or withdraw from one or a number of business operations referred to
in clause 1 of this Article after being approved by the State Securities Commission.

Article 5. Operational objectives

The Company's operational objectives are to mobilize and effectively utilize its capital to maximize profit,
create jobs, increase profits for shareholders; contribute to the State budget and develop the Company.

Article 6. Operational principles

1.
2.
3.

Comply with the law on securities and securities market and the relevant legislation.
Perform business activities in a fair and truthful manner.

Issue operational processes, internal control and risk management procedures, and professional
ethics rules in line with the business operations of the Company.

Ensure human, capital and physical resources necessary to service securities operations in
compliance with laws.

Have separate offices, personnel, data and reporting systems between operational departments to avoid
conflicts of interest between the Company and clients, and between clients. The Company must disclose
to clients any conflicts of interest that may arise between the Company, practitioners and clients.

Arrange securities practitioners whose competences match with business operations. Securities
practitioners who implement securities self-trading may not concurrently perform securities brokerage
operation.

The price forecast or transaction recommendations related to a specific type of securities on the
media must clearly indicate the analysis basis and information sources.

Article 7. Rights of the Company

1.

2.
3.

Exercise all the rights under the provisions of the Law on Enterprises if those rights do not conflict
with the provisions of the Law on Securities.

Offer services on securities and financial services as permitted by laws.

Collect fees and charges in line with the regulations of the Ministry of Finance.

Article 8. Obligations of the Company

1.

General principles:

a. Properly fulfill its obligations under the provisions of the Law on Enterprises;



Set up internal audit, internal control, risk management systems and supervise to prevent
conflicts of interest within the Company and in transactions with related persons;

Adhere to the principles of corporate governance in accordance with laws and the Charter of the
Company;

Comply with regulations on financial safety as stipulated by the Ministry of Finance;

Buy professional liability insurance for securities business operations at the Company or establish
investor protection fund to pay damages to investors due to technical problems or negligence of staff;

Keep adequate documents and accounts reflecting transactions of the Company and clients in a
detailed and accurate manner;

Organize selling of securities or facilitate selling of securities of clients in case they does not own
such securities and provide securities lending services for clients in accordance with the
provisions of the Ministry of Finance;

Comply with the regulations of the Ministry of Finance on the performance of the securities
business operations;

Implement accounting, auditing, statistical regulations, financial obligations as stipulated by the
relevant legislation;

Implement information disclosure, reporting and archiving in accordance with the Law on
Enterprises, Law on Securities and the guidelines thereof;

Contribute to payment assistance funds according to regulations;

Prioritize the employment of domestic workers, ensure the rights and interests of employees
under the provisions of the Labor Law, respect the rights to organize and participate in political
organizations, political - social organizations in accordance with laws.

2. Obligations to shareholders:

a.

Clearly define responsibilities between the General Meeting of Shareholders and the Board of
Directors, the Chairman of the Board of Directors for consistent management in accordance with
the provisions of law;

Establish communication systems with shareholders to ensure adequate provision of information
and fair treatment between the shareholders, ensuring the legitimate rights and interests of
shareholders;

Not to commit the following acts:

i. Make commitment on income, profits for shareholders (except for shareholders holding fixed
dividend preference shares);

ii. lllegally hold benefits, income from shares of shareholders;

iii. Provide financing or guarantees to shareholders either directly or indirectly; lend in all forms
to major shareholders, members of the Board of Directors, Chief Executive Officer, Chief
Accountant, other management positions appointed by the Board of Directors and persons
related to of these subjects;

iv. Generate income to shareholders by redeeming shares from shareholders under the forms
against laws;

v. Infringe upon the rights of shareholders such as: property rights, selection right, right to fair
dealing, right to information access and other legitimate rights and interests;

3. Obligations to clients:

a.
b.

Not to infringe property rights and other legal interests of clients;

Separately manage money and securities of each client, separately manage money and
securities of clients with cash and securities of the Company. All monetary transactions of the
clients must be performed via bank. Not to misuse assets entrusted for management by clients,
transactions payment of clients and client securities deposited at the Company;

Sign a written contract with clients when offering services; provide complete and truthful
information to clients when performing services;



Give appropriate advice to clients only on the basis of efforts to gather following information about
the clients: income, financial situation, investment objectives, risk tolerance, profit expectations
and update information in accordance with the provisions of law. Ensure the relevance of
investment recommendations and advice that the Company gives to each client;

Take responsible for the reliability of the information disclosed to clients. Ensure clients make
investment decisions based on proper information provision, including the contents and risks of
products and services offered.

Be careful not to create conflicts of interest with clients. If it is unavoidable, the Company must
inform clients and apply the necessary measures to ensure fair treatment to clients;

Give priority to perform client's order before Company's order;

Set up a specialized department to take responsibility for communication with clients and resolve
their questions and complaints;

Complete its obligations to clients in the best way;
Ensure confidentiality of client’s information:

i. The Company is responsible for keeping confidentiality of information related to securities
and money ownership of clients, refuse to investigate, freeze, retain, transfer client's assets
without their prior consent;

ii. The provisions at this paragraph does not apply in the following circumstances:
— Auditors perform audits of financial statements of the Company;

— Provision of information at the request of the competent State authorities.

Article 9. Regulations on prohibition and restriction

1. Regulations applicable to the Company:

a.

Not to make statements or guarantees to clients in terms of income or profits achieved on their
investment or guarantees to clients not to incur losses, except for investments in securities with
fixed income;

Not to agree or offer a specific interest rate or share profits/losses for the clients to entice clients
to participate in the transaction;

Not to directly or indirectly establish locations outside the transaction venues approved by the
State Securities Commission to sign a contract, receive orders and execute securities
transactions orders or perform payment of securities transactions with clients;

Not to receive orders, perform payment transactions with other people rather than the transaction
account holder without the client's authorization in writing;

Not to use client's name or account to subscribe, perform securities transactions;

Not to appropriate securities, cash or temporary withhold securities of clients in the form of
custody under the Company's name;

Not to disclose client’s information unless agreed by the client or requested by the competent
State management agencies;

Not to perform acts that make clients and investors misunderstand the stock price;

Securities trading account opening contract must not contain agreements to evade legal
obligations of the Company, limit the compensation scope of the Company or transfer risks from
the Company to clients, force clients to make the compensation obligation in an unfair manner
and unfairly detrimental agreements for clients;

2. Regulations applicable to securities practitioners:

a.

Except for the cases of being elected as a representative of capital contribution as being elected
to the Company's management by the organization that owns the Company or organization into
which the Company invest, the securities practitioner may not:

i. Concurrently work for other organizations that have ownership relationship with the
Company;



3.

ii. Concurrently work for other securities companies, fund management companies;

iii. Concurrently act as Managing Director (CEO) of an organization offering securities to the
public or listing organizations.

b. Only open accounts for their securities transactions (if any) in the Company. This provision does
not apply where the Company is not a member of the Stock Exchanges;

c. When conducting the operations of the Company, the securities practitioners shall carry out
transactions with clients on behalf of the Company and the Company shall be responsible for all
operations of the securities practitioners. They may not use money or securities in the client's
account without the Company's authorization under the client's entrustment to the Company in
writing.

Regulations for members of the Board of Directors, Chief Executive Officer:

a. Members of Board of Directors of the Company may not concurrently be members of the Board
of Directors, members of the Board of Members, CEO of other securities companies;

b. Chief Executive Officer, Deputy Chief Executive Officer may not concurrently work for other
securities companies, fund management companies or enterprises. Chief Executive Officer,
Deputy Chief Executive Officer may not be a member of the Board of Directors, member of the
Board of Members of other securities companies.

Chapter Il
CHARTER CAPITAL, SHARES, SHAREHOLDERS

Section 1
CHARTER CAPITAL, SHARES

Article 10. Charter Capital

1.

2.

The charter capital of the Company is VND6,029,456,130,000 (six thousand twenty nine billion, four
hundred fifty-six million, one hundred thirty thousand Dong).

The Company may increase or reduce its charter capital upon approval of the General Meeting of
Shareholders and in accordance with this Charter and provisions of law.

Article 11. Types of shares

1.

The Company’s charter capital is divided into 602,945,613 shares. Each share shall have a par value
of VND10,000.

Classes of shares:

a. Ordinary shares: 602,945,613 shares;

b. Dividend preference shares: 0 share;

c. Redeemable preference shares: 0 share;
d. Other preference shares: 0 share.

The Company may issue other preference shares upon approval of the General Meeting of
Shareholders and in accordance with provisions of law.

Those who are entitled to purchase preference shares: as decided by the Company in accordance
with this Charter and laws.

Ordinary shares cannot be converted into preference shares. Preference shares may be converted
into ordinary shares under decisions of the Shareholders' Meeting. Conversion method and rate shall
be approved by the General Meeting of Shareholders in accordance with laws.

Ordinary shares must be preferentially offered to existing shareholders in proportion to the percentage
of ownership of their ordinary shares in the Company, unless otherwise specified by the General
Meeting of Shareholders. The Company must have public notice on the offering of shares, in which the
number of shares to be offered and appropriate subscription duration (minimum of twenty (20) working
days) must be clearly stated in order for the shareholders to subscribe. Decision on shares which have
not been subscribed will be given by the Board of Directors. The Board of Directors may distribute such
shares to the subjects under conditions and manners the Board of Directors consider appropriate.
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8.

However, those shares may not be sold under more favorable conditions than the conditions offered to
the existing shareholders, unless otherwise approved by the General Meeting of Shareholders or in
case of selling through the Stock Exchange/Securities Trading Center.

The Company may issue other types of securities as approved by the General Meeting of
Shareholders and in accordance with laws on securities and securities markets.

Characteristics of shares:

a. Ordinary shares: A joint-stock company must have ordinary shares. Holders of ordinary shares
are ordinary shareholders. Each ordinary share has one (01) vote;

b. Dividend preference shares: A dividend preference share is a share that entitles its holder to
receive a dividend at a higher rate than that of ordinary shares or at a stable annual rate. Annual
dividend of such share comprises fixed dividend and bonus dividend. Fixed dividends may not
depend on the business outcome of the Company. Fixed dividend rate and method for
determination of bonus dividends shall be written on the certificates of dividend preference shares.

c. Redeemable preference shares: Redeemable preferred shares are shares that will be redeemed
by the Company at the request of their holders or under the conditions written thereon.

d. Other preference shares: According to the Decision of the General Meeting of Shareholders;

Article 12. Shareholder register

1.

The Company shall make and keep the shareholder register rightly from the issuance date of the
License for Establishment and Operation.

The shareholder register must contain principal information as prescribed by the Law on Enterprises.
Forms of shareholder register: Paper files, electronic files or both.

The shareholder register shall be kept at the head office of the Company or Vietham Securities
Depository.

Chairman of the Board of Directors shall be responsible for fully and promptly certifying of registration
of shares of shareholders. At the same time, he shall be responsible for keeping the register and
ensuring its accuracy to avoid any harm caused to shareholders or third parties by his failure to fulfill
aforementioned obligations.

Article 13. Shares Certificates and other securities certificates

1.

Share certificates are certificates issued by the Company, book entries, or electronic data which
certify ownership of one or an amount of shares of the Company. Shareholders of the Company are
issued with share certificates corresponding to the number and class of shares that they hold, except
as provided for in Clause 7 of this Article.

Share certificate must contain the seal of the Company and signature of Company's legal
representative in accordance with the provisions of the Law on Enterprises. Share certificate must
specify the number and class of shares that the shareholder holds, shareholder's name and other
information as prescribed by the Law on Enterprises. Each non-bearer share certificate represents
only one class of shares. If there is a mistake in the contents and format of the share certificates
issued by the Company, the rights and interests of their holders may not be affected. The legal
representative of the Company shall take responsibility for the damage caused by such mistakes.

Within seven (7) days from the date of submission of full dossiers requesting for transfer of the share
ownership in accordance with the Company’s regulations or within two (2) months (or a longer period
as stipulated in the terms of issuance) from the date of making full payment for the purchase of
shares as stipulated in the Company’s share issuance plan, share owners shall be granted share
certificates. Share owners may not have to pay to the Company any expenses for printing share
certificates or whatever fees.

In case only a certain amount of non-bearer shares in a non-bearer share certificate are transferred,
the Company shall cancel old share certificate and issue new share certificate recording the
remaining shares free of charge.

In case a share certificate is lost, damaged, or otherwise destroyed, the shareholder shall be reissued
with another share certificate at the shareholder's request and cost. The request must contain the
following information:
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a. The share certificate that is lost, damaged, or otherwise destroyed. In case the share certificate is
lost, the shareholder must make a commitment that a thorough search for it has been carried out
and it will be returned to the company for destruction purpose if it is ever found.

b. Assumption of responsibility for disputes over issuance of the new share certificate.

With regard to any share the total face value of which is over VND 10 million, before receiving the
request for issuance of a new share certificate, the Company’s legal representative may request the
holder to post a notification of the share certificate that is lost, damaged, or otherwise destroyed, then
request the Company to issue a new share certificate after fifteen (15) days from the day on which
the notification is posted.

The Company may issue non-bearer shares which are not in the form of certificates. The Board of
Directors may issue written regulations allowing non-bearer shares (in certificate or non-certificate
forms) to be transferred without transfer documents. The Board of Directors may issue regulations on
share certificate and transfer under the provisions of the Law on Enterprises, law on securities and
securities market and this Charter.

Other securities certificates: Bond certificates or other securities certificates of the Company (except
for offer letters, temporary certificates and similar documents), will be issued with the seal of the
Company and signature of the legal representative, except otherwise provided for in terms and
conditions of issuance.

Article 14. Share transfer

1.

All shares may be transferred freely except otherwise provided for in the Law on Enterprises, this
Charter and decision of the General Meeting of Shareholders on issuance method approval. Shares
listed on the Stock Exchange shall be transferred in accordance with the provisions of the Law on
Securities, laws on securities and securities market and regulations of the Stock Exchange.

Transactions that change the ownership of shares or account for at least 10% of the contributed
charter capital, transactions that make ownership percentage of shareholders exceed or fall under the
ownership levels of 10%, 25%, 50%, 75% of contributed charter capital must be approved by the
State Securities Commission, unless where the Company's shares are listed or registered for trading
at the Stock Exchange and transferred under the Court's decision.

Shares which have not yet been fully paid for may not be transferable nor entitled to any related
interests, including dividends.

Article 15. Forfeiture of shares and redemption of shares

1.

Forfeiture of shares

a. Where a shareholder fails to pay in full and on time the amount payable to purchase shares, the
Board of Directors may notify and have the right to request such shareholder to pay the unpaid
amount together with interest accrued on such sum, plus costs arising from failure to pay in full to
the Company in accordance with regulations.

b. The announcement of payment must specify the new time-limit for payment (at least 07 (seven)
days from the date on which the announcement is sent) and place for payment, and state that on
failure to make payment as required, then the number of shares which have not yet been fully
paid for shall be forfeited.

c. If the requirements of the above-mentioned announcement are not satisfied, the Board of
Directors shall have the right to forfeit the relevant number of shares before all amounts payable
including interest and relevant costs are paid for in full. The Board of Directors may accept the
surrender of forfeited shares in accordance with paragraph d, e and f of this Clause and in other
cases as stipulated in this Charter.

d. Any forfeited or surrendered shares shall become the Company’s assets. The Board of Directors
may directly sell or authorize to sell or re-distribute such shares to, or deal with the persons who
owned such forfeited shares or to other entities, on the conditions and in the manner the Board of
Directors considers appropriate.

e. Shareholders holding forfeited or surrendered shares shall be required to waive their
shareholders status with respect to such shares, but shall still be required to pay all relevant
amounts plus interest at the rate as at the time of forfeiture or surrender but not exceeding 14%
from the date of forfeiture up to the date of payment, in accordance with a decision of the Board
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of Directors. The Board of Directors shall have full power to make a decision on enforcement of
payment of all share values payable as at the time of forfeiture or surrender, or may make a
decision on exemption of part or all of such amounts.

f.  An announcement on forfeiture shall be sent to the holders of the shares which are to be forfeited
prior to the time of forfeiture. The forfeiture shall remain valid even if there is a mistake or
carelessness during the course of sending the announcement.

2. Redemption of shares

The Company may only redeem the shares issued by the Company themselves (including
redeemable preference shares) in the manner as stipulated in this Charter and applicable laws when
they satisfy redemption conditions and rate in accordance with laws. Ordinary shares redeemed by
the Company are treasury shares and the Board of Directors may offer in ways consistent with the
provisions of this Charter and the Law on Securities and relevant guidelines.

3. Cases of redemption
a. Redemption of shares at the shareholder’s request:

A shareholder may request the Company to redeem his shares if such shareholder votes against the
decision of the General Meeting of Shareholders on: Reorganization of the Company; amendment
and supplementation of the contents of the Company's Charter concerning the rights and obligations
of shareholders. Such request shall be made in writing and sent to the Company within 10 (ten) days
since the approval by the General Meeting of Shareholders of the relevant resolution.

b. Redemption of shares at the Company’s request:

The Company may redeem ordinary shares, dividend preference shares which have been sold. The
redemption ratio, method, procedures shall comply with the law on securities and securities market.

Article 16. Forms of increase and reduction of the charter capital

1. The Company may increase or reduce its charter capital as approved by the General Meeting of
Shareholders in accordance with current regulations.

2. Forms of increase of the Company’s charter capital:
Issuing new shares to raise more capital in accordance with laws;

Carrying over retained earnings and other valid capital sources in accordance with laws;

Issuing shares to pay dividends, issuing shares to increase the share capital from the equity;

a
b

c. Converting issued convertible bonds into shares;

d

e. Converting debts into equity capital under the agreement between the Company and creditors;
f.

Other forms as provided for by law.

3. The reduction of the charter capital shall be decided by the General Meeting of Shareholders
provided that conditions for legal capital are ensured after capital reduction in accordance with
current regulations.

Article 16A. The offering of covered warrant

1. Subject to applicable laws and approval of SSC, the Company shall offer covered warrant and carry
out all relevant business activities.

2. Covered warrants is securities guaranteed by assets issued by the Company, allowing owners to
purchase (purchasing covered warrants) or sell (selling covered warrants) the primary securities to
the organization issuing these covered warrants at a price determined before, at or before a defined
time, or allowing owners to receive the difference between the undertaking price and the price of
primary securities at the time of execution.

3. A holder of a warrant is a creditor of the debt partially covered by the Company (except for untraded
warrants). Besides, a holder of a warrant has other rights and obligations under the laws, the
prospectus for offering warrant, including but not limited to the right to receive cash payment or
primary securities, transfer, give, bequeath, mortgage, or pledge etc.
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Section 2
RIGHTS OF OBLIGATIONS OF SHAREHOLDERS

Article 17. Rights of shareholders

1. Rights of ordinary shareholders:

a.

Attend and give opinions at the General Meetings of Shareholders and exercise the right to vote
directly or via an authorized representative or in another form permitted by law or the Company’s
charter. Each ordinary share has a vote;

Receive dividends at a rate decided by the General Meeting of Shareholders;

Sight, look up and make an extract of information in the list of Shareholders with voting rights and
request amendment of incorrect information;

Sight, look up and make an extract or copy of the Charter of the Company, the book of minutes of
meetings of the General Meeting of Shareholders and resolutions of the General Meeting of
Shareholders;

Transfer their shares to other persons, except for the cases stipulated in the Law on Enterprises
and this Charter;

Be given priority in subscribing for new shares offered for sale in proportion to the number of
ordinary shares each Shareholder holds;

Upon dissolution or bankruptcy of the Company, be distributed a part of the remaining assets of
the Company pro rata to its proportion of share capital contribution in the Company, after the
Company has paid to its creditors and other shareholders in accordance with laws;

Request the Company to redeem his/her shares in the cases as provided for in Clause 1, Article
129 of the Law on Enterprises;

Other rights stipulated in this Charter and the Law.

2. A shareholder or group of shareholders, who for at least six (06) consecutive months holds at least
10% of overall ordinary shares of the Company, shall be entitled to:

a.

Nominate candidates to the Board of Directors of the Company in accordance with respective
provisions of clause 1 of Article 35 of this Charter;

Sight and make an extract of the book of minutes and resolutions of the Board of Directors mid-
year and annual financial statements according to the forms of the Viethamese accounting
regime;

Check and receive a copy or extract of the list of shareholders entitled to attend and vote at the
General Meeting of Shareholders;

Request the convening of a General Meeting of Shareholders in following cases:

— The Board of Directors commits serious violations against the rights of shareholders,
obligations of Company Executives, or make decisions ultra vires;

— The term of office of the current Board of Directors has exceeded six (06) months and a new
Board of Directors has not been elected;

The request for convention of the General Meeting of Shareholders shall be made in writing, bear the
full name, address, Nationality, ID/passport number if the shareholder is an individual, name,
enterprise identification number or establishment decision number, and headquarter address if the
shareholder is an organization; the holding and time of shares registration of each shareholder; total
shares of the whole group of shareholders and the proportion of shares to the Company’s total
shares; the basis and reason for requesting the convention of the General Meeting of Shareholders. It
shall be accompanied by documents and evidence on the breaches of the Board of Directors, the
seriousness of such breaches, or on the decision which falls outside its authority.

e.

Request the Audit Committee to check specific issues related to the management, operation of
the Company, when needed. The request shall be made in writing, bear the full name, address,
Nationality, ID/passport number if the shareholder is an individual; name, permanent residence,
nationality, establishment decision number or establishment and operation certificate number if
the shareholder is an organization; the holding and time of shares registration of each
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shareholder; total shares of the group of shareholders and the proportion of shares to the
company’s total shares; the issues that need inspecting, and inspection purposes;

The shareholder or group of shareholders that continuously holds at least 1% of ordinary shares for
six (06) months is entitled to, whether single-handedly or on behalf of the Company, file civil lawsuits
against a Member of the Board of Directors; Chief Executive Officer in accordance with laws.
Procedures for proceedings are prescribed by corresponding regulations of law on civil proceedings.

Dividend preference shareholders shall have the following rights:
a. Receive dividends as prescribed in Article 51 of this Charter;

b. Receive a proportion of remaining assets corresponding to their holding upon the Company’s
dissolution or bankruptcy after the Company has paid all debts and redeemable preferred shares;

c. Other rights as ordinary shareholders, except the right to vote, the right to attend the General
Meetings of Shareholders or the right to nominate candidates to the Board of Directors.

Redeemable preference shareholders shall have the following rights:

a. Be redeemed of capital contribution in accordance with the provisions in Paragraph c, Clause 8
Article 11 hereof;

b. Other rights as ordinary shareholders, except the right to vote, the right to attend the General
Meetings of Shareholders or the right to nominate candidates to the Board of Directors.

Rights of other preference shareholders shall comply with the decisions of the General Meeting of
Shareholders.

Article 18. Obligations of shareholders

1.

To pay in full and on time for shares for which the shareholder has committed to subscribe and be
responsible for debts and other asset obligations of the Company to the extent of the capital
contributed to the Company. Not to be permitted to withdraw from the Company the capital
contributed in any form, except for cases where such shares are re-deemed by the Company or
others in accordance with laws. In case a shareholder withdraws a part of or all of the share capital
contributed against this Clause, such shareholder and related person in the Company are jointly
responsible for the debts and other liabilities of the Company up to the value of withdrawn shares and
the damage caused;

To comply with the Company’s Charter, internal rules and regulations of the Company;
To observe resolutions of the General Meeting of Shareholders and the Board of Directors;

To perform other obligations as regulated by the Law on Enterprises, the Law on Securities and the
Company’s Charter.

To be personal responsibility where he or she performs one of the following acts in any form in the
name of the Company:

a. To breach the law;

b. To conduct business and other transactions for the personal benefit of himself or herself or other
organizations or individuals;

c. To pay premature debts where the Company is likely to be in financial danger.

Article 19. Authorized representatives of shareholders

1.

Authorized representative of a shareholder is a person authorized in writing on behalf of that
shareholder to exercise the rights and fulfill the obligations in accordance with laws and Company's
Charter.

The appointment of authorized representative shall comply with the following provisions:

a. A limited liability company with two or more members that holds at least 35% of charter capital
may appoint up to three (03) representatives;

b. A joint-stock company that holds at least 10% of ordinary shares may appoint up to three (03)
representatives.
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3. If the shareholder being an organization appoints multiple authorized representatives, the shares of
each representative must be determined. If the shareholder fails to determine the shares of each
authorized representative, the shares shall be split equally among the representatives.

4. The appointment, dismissal or change of authorized representative must be notified to the Company
in writing and is only effective when the Company receives the notification. The written authorization
must contain main contents under Clause 4, Article 15 of the Law on Enterprises.

5. Responsibilities of the authorized representative:

a.

The authorized representative shall act on behalf of the shareholder in exercising all rights and
performing all obligations of the shareholder at the General Meeting of Shareholders as in
accordance with the law. All restrictions imposed by shareholders upon the authorized
representative’s performance of the rights and obligations of being shareholders at the General
Meeting of Shareholders may not apply to any third party;

Authorized representatives are responsible for attending every meeting of the General Meeting of
Shareholders; perform given rights and obligations in a truthful and careful manner to protect the
lawful interests of the authorizing shareholders;

Authorized representatives are responsible to authorizing shareholders for failure to fulfill the
obligations prescribed in this Article. The authorizing shareholders are responsible to the third
party for the responsibility pertaining the rights and obligations performed by the authorized
representatives.

Chapter Il
MANAGEMENT AND ADMINISTRATION OF THE COMPANY

Section 1
MANAGEMENT AND ADMINISTRATION OF JOINT STOCK COMPANY

Article 20. Administration apparatus of the Company

1. The General Meeting of Shareholders.

2. The Board of Directors.

3. The Board of Investment.
4. The Chief Executive Officer.

THE GENERAL MEETING OF SHAREHOLDERS

Article 21. Authority of the General Meeting of Shareholders

1. The General Meeting of Shareholders shall include all Shareholders with voting rights, and shall be
the highest decision-making authority of the Company.

2. Rights and obligations of General Meeting of Shareholders:

a.
b.

To adopt the development orientation of the Company;

To make decisions on classes of shares and the total number of shares of each class which may
be offered for issuance;

To make decisions on the rate of annual dividend for each class of shares;
To elect, remove or discharge members of the Board of Directors;

To make decisions on the investment or sale of assets valued at 35% or more of the total value of
the Company's assets recorded in the Company's latest financial statement;

To make decisions on amendments and supplements to the Company's Charter;

To make decisions on redemption of more than 10% of the total number of ordinary shares
already sold;

To approve annual financial statements;
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i. To consider and deal with breaches by the Board of Directors which cause damage to the
Company and its shareholders;

j-  To make decisions on re-organization and dissolution of the Company;
k. Other rights and obligations as provided by law.

Article 22. Convention of the General Meetings of Shareholders

1. Number, time and place of the meeting

a. The annual General Meeting of Shareholders shall take place once a year. The annual General
Meeting of Shareholders may not be held in the form of written opinions collection. In addition,
the General Meeting of Shareholders may be held on ad-hoc basis. The Board of Directors shall
select appropriate venue for organizing the General Meeting of Shareholders. If the General
Meeting of Shareholders is held at multiple locations at the same time, the location of the General
Meeting of Shareholders shall be the place where the chairman is present.

b. An annual General Meeting of Shareholders shall be held within four (04) months from the end of
the fiscal year. Depending on the decision of the Board of Directors, the Company may request
the State Securities Commission to prolong the deadline for organization of the General Meeting
of Shareholders but no longer than six (06) months from the end of the fiscal year.

2. Power to convene the General Meetings of Shareholders

a. The Board of Directors shall be responsible to convene the annual General Meeting of
Shareholders. The Board of Directors shall convene an extraordinary General Meeting of
Shareholders in the following cases:

i. The Board of Directors considers it necessary to do so in the interests of the Company;

ii. Itis reflected on the annual financial statement, quarterly or semi-annual financial statement
or the audit report of the fiscal year that the Charter Capital has reduced by 50% or more;

iii. The number of remaining members of the Board of Directors is less than half of the number
of members stipulated in the Company's Charter;

iv. The shareholder or group of shareholders mentioned in Clause 2 of Article 17 request the
convention of the General Meeting of Shareholders in written petition. The written petition
must specify the reason and purpose of the meeting, and must be signed by all relevant
shareholders (the petition can be made in several copies to collect signatures of all relevant
shareholders);

b. The Board of Directors must convene the General Meeting of Shareholders within a time-limit of
thirty (30) days as from the occurrence of the event described in sub-item iii, Point a of this Article
or from the date of receipt of the request stipulated in sub-item iv, Point a Clause 2 of this Article.
If the Board of Directors fails to convene the General Meeting of Shareholders as prescribed, the
Chairman of the Board of Directors and members of the Board of Directors shall take legal
responsibility and pay compensation for any damage to the Company.

c. If the Board of Directors fails to convene the General Meeting of Shareholders as prescribed in
Point b Clause 2 of this Article, the requested shareholder or group of shareholders in sub-item iv
Point a of this Article will be entitled, in place of the Board of Directors, convene the General
Meeting of Shareholders within thirty (30) subsequent days in accordance with Clause 6 Article
136 of the Law on Enterprises.

In such case, the shareholder or group of shareholders convening the General Meeting of
Shareholders may request the business registration authority to supervise the convention and
organization of the meeting, if necessary.

d. All expenditures for the convention and organization of the General Meeting of Shareholders shall
be reimbursed by the Company. Such expenses may not include shareholders’ expenditure when
attending the General Meeting of Shareholders, including accommodation and travel fees.

Article 23. Authorization and forms of authorization for participating the General Meeting of
Shareholders

1. Shareholders entitled to attend the General Meeting of Shareholders in accordance with laws may
directly participate or authorize their representatives to participate the meeting. The regulations
related to authorized representatives of shareholders are prescribed in Article 19 of this Charter. The
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authorization of representatives to attend the General Meeting of Shareholders must be made in
writing using the form provided by the Company and must has the signatures prescribed bellow:

a. Authorization to represent a shareholder being an individual must have the signatures of both that
shareholder and the proxy who is authorized to attend the meeting.

b. If the authorized representative of a corporate shareholder is the principal, then the authorization
must be signed by the authorized representative, the legal representative of the shareholder and
the proxy who is authorized to attend the meeting;

c. In other cases, the authorization must be signed by the legal representative of the shareholder
and the proxy who is authorized to attend the meeting.

The persons authorized to attend the General Meeting of Shareholders must present the letters
of authorization before entering the meeting room.

Votes of persons authorized to attend the meeting in the scope of authorization shall remain effective
even in case:

a. The principal dies, or his capacity for civil acts is lost or is restricted;
b. The principal has canceled the authorization;
c. The principal has canceled the competence of the person implementing the authorization.

This clause may not be applied in case the Company receives a notice about one of the above
events at least forty eight (48) hours before the opening time of the General Meeting of
Shareholders.

Article 24. Change of rights

1.

Decisions of the General Meeting of Shareholders (in the cases specified in Clause 2 Article 21 of this
Charter are the decisions related to the share capital of the Company that is classified into different
classes of shares) on the change or waiver of special rights attached to each class of shares will only
be adopted by written consent signed by shareholders who represent at least 65% of voting right of
the issued shares in such class.

The organization of such meeting is only valid when there are at least two (02) shareholders (or their
authorized representatives) participated in the meeting who hold at least a third of the face value of
the issued shares in such class. Where the number of such attendees is not sufficient, the meeting
shall be reorganized within thirty (30) subsequent days and those attendees who are holders of such
class of shares (regardless of the number of people and number of shares) are deemed to meet the
above requirement whether they directly participate or via authorized representatives. At the separate
meetings mentioned above, holders of such class of shares who are present personally or via
authorized representatives can request voting by the mean of secret ballot. Then, each holder shall
have a vote for each share of such class owned by him/her.

The procedures for conducting such separate meetings shall be similar to those provided under
Articles 26 and 28 of this Charter.

Unless otherwise stipulated by the terms of issuing of shares, special rights attached to various
classes of shares with preference rights regarding some or all issues on distribution of profits or
assets of the Company may not be changed when the Company issues additional shares of the same
class.

Article 25. Agenda and contents of the General Meeting of Shareholders

1.

The annual General Meeting of Shareholders shall discuss and ratify the following issues:
a. The Company’s annual business plan;
b. Audited annual financial statements;

c. Report of the Board of Directors on business administration and performance of the Board of
Directors and each member thereof;

d. Short term and long term development plans of the Company;
e. Otherissues decided by the Company in accordance with the applicable law.

The annual and extraordinary General Meetings of Shareholders shall adopt in writing decisions on
the following issues:
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a. Approval of annual financial statements;

b. Annual dividend rate for each class of shares in compliance with the Law on Enterprises and with
the rights attached to such class of shares. These dividend rates may not be higher than the rate
suggested by the Board of Directors after consultation with the shareholders at the General
Meeting of Shareholders;

Number of members of the Board of Directors;
d. Selection of audit company;

e. Appointment, discharge or removal of members of the Board of Directors and approval of the
Chief Executive Officer appointment by the Board of Directors;

f. The total remunerations of members of the Board of Directors, the Board of Investment and the
report on remunerations of the Board of Directors, and the Board of Investment;

g. Amendments and supplements to the Company’s Charter;

h. Classes of shares and number of new shares to be issued for each class of shares;

i. Consolidation, merger, separation, division or conversion of the Company;

j.  Reorganization or dissolution (liquidation) of the Company and appointment of liquidators;

k. Consideration and dealing with breaches by the Board of Directors, Board of Investment which
cause damage to the Company and its shareholders;

I.  Decisions on the sale of assets of the Company or its branches or any purchase valued at least
35% of the total value of Company and its branches assets as recorded in the latest audited
financial statement;

m. Repurchase by the Company of more than 10% of a issued of shares;
n. The Chief Executive Officer also takes the position of Chairman of Board of Directors;

0. The Company or its branches sign contracts with individuals stipulated in Clause 1 Article 162 of
the Law on Enterprises with the value equal or higher than 35% of the total asset value of the
Company and its branches recorded in the latest audited financial statement;

p. Other issues provided in this Charter and regulations of the Company.
A shareholder is not allowed to vote in the following cases:

a. Decision on contracts stipulated in Clause 2 of this Article where such shareholder or its related
person is a signing party;

b. Purchase of shares of such shareholder or its related person.

All resolutions and issues included in the meeting agenda must be discussed and voted on at the
General Meeting of Shareholders.

The convener of the General Meeting of Shareholders shall fulfill the following obligations to prepare
the meeting agenda and contents:

a. Within thirty (30) days before the time the General Meeting of Shareholders take place, prepare a
list of shareholders eligible to participate and vote at the meeting; the meeting agenda and other
documents required in accordance with laws and the Company's regulations;

b. Identify the time and venue to hold the meeting;

c. Make announcement on organization of General Meeting of Shareholders and send notices of
meeting to all eligible shareholders.

The notice of meeting must include the meeting agenda and information related to the issues to be
discussed and voted at the meeting. For shareholders who shares have been deposited, the notice of
meeting may be sent to the securities depository. In the same time, the notice of the General Meeting of
Shareholders should be announced on the media of the Stock Exchanges, and on the Company's
website. For shareholders who shares have not yet been deposited, the notice of meeting shall be
delivered directly or via post by a method guaranteed to reach the registered address of each
shareholder, or to the contact address provided by the shareholder. In case a shareholder has sent a
written notice to the Company to provide its fax number of email address, notice of the General Meeting
of Shareholders may be sent to such fax or email address. For shareholders who work in the Company,
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the notice of meeting may be delivered to them directly in sealed envelopes. Notice of the General
Meeting of Shareholders must be sent at least fifteen (15) days before the date of meeting (calculated
from the notice was sent legally, paid for delivery fee or put into mailbox). If the Company has it website,
the documents described with the notice of meeting can be posted on the website instead of delivery to
the shareholders as specified in Clause 6 of this Article, and the notice of meeting must be announce on
the Company's website at the same time it is forwarded to the shareholders. In this case, the notice of
meeting must specify where and how to download meeting documents and the Company must send the
meeting documents to shareholders upon request.

The shareholder or group of shareholders stipulated in Clause 2 of Article 17 of this Charter may
recommend issues to be included in the agenda of the General Meeting of Shareholders. Such
recommendation must be made in writing and must be sent to the Company at least three (03)
working days before the opening date of the General Meeting of Shareholders. The written
recommendation must include full name of each shareholder, number and class of shares held by
such shareholder, and the contents recommended to be included in the meeting agenda.

The convener of the General Meeting of Shareholders may rejects the recommendations related to
Clause 7 of this Article in the following cases:

a. The recommendation is not sent on time, is insufficient, or is in relation to an irrelevant matter;

b. At the time of recommendation, the shareholder or the group of shareholders are holding less
than ten (10) per cent of the total ordinary shares for a consecutive period of six (6) months or
more;

c. The issue recommended does not fall within the scope of authority of the General Meeting of
Shareholders for discussion and adoption.

Article 26. Conditions for convening the General Meeting of Shareholders

1.

A meeting of the General Meeting of Shareholders shall be conduct where the number of attending
shareholders represents at least 51% of votes.

If within thirty minutes since the commencement of the meeting, there is still insufficient number of
required participants, the General Meeting of Shareholders must be reconvened within thirty (30)
days from the initial date of the first meeting. The reconvened General Meeting of Shareholders can
only take place where the participants, including shareholders and authorized representatives,
represent at least 33% of total voting shares.

If the second convened General Meeting of Shareholders could not be held due to insufficient
number of required participants within thirty minutes since the commencement of the meeting, the
General Meeting of Shareholders can be reconvened for the third time within thirty (30) days from the
intended date of the second meeting. In this case, the third General Meeting of Shareholders shall be
held regardless of the number of attending shareholders or authorized representatives and shall be
valid and powered to make decision on all the matters that can be ratified under the first General
Meeting of Shareholders.

If requested, the chairman of the General Meeting of Shareholders may make changes to the agenda
accompanying the notice of invitation to the meeting as stipulated in Clause 6 Article 25 of this
Charter.

Article 27. Procedures for convening the General Meeting of Shareholders

1.

A shareholder is considered to have attended and voted at the General Meeting of Shareholders in
the following cases:

a. The shareholder attended and cast votes directly at the meeting;
b. The shareholder authorized another person to attend and cast votes at the meeting;

c. The shareholder attended and cast votes through online meeting, electronic voting, or using
another electronic medium;

d. The shareholder sent votes to the meeting by post, fax, or email.
Registration of shareholders to attend General Meeting of Shareholders:

a. On the day the General Meeting of Shareholders takes place, the Company must carry out
procedures for registration of shareholders until the last present shareholder entitled to attend the
meeting has registered;
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10.

11.

b. As the registration taken place, each shareholder or authorized representative who has the right
to vote shall receive a voting card recorded with registration number, full name of the
shareholder, full name of the proxy and the number of votes of such shareholder;

c. Any late attendee still has the right to register immediately and to attend and vote at the General
Meeting of Shareholders. The chairman may not delay the meeting so that late attendees may
register and the effectiveness of any voting which has already been conducted may not be
affected.

The Board of Directors may request shareholders or proxy entitled to attend the General Meeting of
Shareholders to be checked or subject to other security measures which the Board of Directors
considers appropriate. The Board of Directors, after careful consideration, may refuse or expel any
shareholder or authorized representative from the General Meeting of Shareholders who refuse to
comply with rule on checking or the security measures mentioned above or act against the chair's
direction, cause disruption, obstruct the normal progress of the meeting. It is not required that the
notice on organization of General Meeting of Shareholders to detail such security measures under
this Clause.

Election of the Chairman, Secretary, and Counting Board: The General Meeting of Shareholders shall
be chaired by the Chairman of the Board of Directors. In case of his/her absence, the Vice Chairman
of the Board of Directors or the person elected by the General Meeting of Shareholders shall chair the
meeting. In the case where there is no person who is able to act as Chairman, the present member of
the Board of Management with the highest position shall arrange for the General Meeting of
Shareholders to elect the chairman of the meeting. The chairman is not necessary a member of the
Board of Directors; The Chairman shall appoint a person to act as secretary to prepare minutes of the
General Meeting of Shareholders. The chairman shall nominate candidates for counting board
election by the General Meeting of Shareholders. The Counting board is responsible for counting and
checking of votes and election at the meeting.

The Chairman’s decision on orders, procedures or events outside the agenda of the General Meeting
of Shareholders will be the final decision.

The Chair or Security may take the actions which they find necessary in order to conduct the General
Meeting of Shareholders in a proper and orderly manner, or in a way that will allow the General
Meeting of Shareholders to reflect the wishes of the majority of attendees.

Even if sufficient attendees as required are present, the chairman of the General Meeting of
Shareholders may adjourn the General Meeting of Shareholders to another time not exceeding three
(03) days from the initial opening date, or change the location of the meeting decided by the chairman
without obtaining opinions form the General Meeting of Shareholders in the following cases:

a. The location for the meeting does not have sufficient suitable seating for all of the attendees;

b. Communication devices at the current location are not sufficient for attending shareholders to
discuss and vote;

c. There is a participant that disrupts the order and threatens to obstruct the fair and legal progress
of the meeting.

The reconvened General Meeting of Shareholders shall only review the work which should have been
legally carried out at the previous adjourned meeting.

In the case where the chairman adjourns or suspends the General Meeting of Shareholders against
the Clause 7 of this Article, the General Meeting of Shareholders shall elect another person from the
attendees to replace the chairman in conducting the meeting until its completion, and the
effectiveness of voting conducted at such meeting may not be affected.

Adoption of agenda and contents of the meeting: The agenda and contents of the meeting must be
ratified by the General Meeting of Shareholders during the opening session. The agenda must
specify the time for each issue on the agenda.

The General Meeting of Shareholders shall discuss and vote on each issue on the agenda. The
voting shall be carried out by collecting affirmative votes, then negative votes, then count the
affirmative votes, negative votes, and abstentions.

Vote counting result announcement: The chairman of the meeting shall announce the vote counting
results after the Counting Board completes its duties on vote counting.
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Article 28. Passing of resolutions of the General Meeting of Shareholders

1. The General Meeting of Shareholders shall ratify decisions within its competence by voting at the
meeting or by collecting written opinions.

2. The Company may use information technologies in voting, including absentee voting via electronic
security system, voting via internet or telephone to facilitate the participation of shareholders.

3. Except for the case in Clause 4 of this Article, the decisions of the General Meeting of Shareholders
shall be ratified when being approved by at least 51% of total votes of attending shareholders.

4. A resolution on one of the following issues shall be ratified when it is approved by a number of
shareholders that represents at least 65% of votes of attending shareholders:

a. Classes of shares and total amount of each class;
b. Changes of business lines;

c. Change of the Company’s organizational structure;
d

Project of investment or sale of assets of which the values are equal to or higher than 35% of the
total asset value recorded in the latest audited financial statement of the Company;

e. Reorganization or dissolution of the Company.

5. Voting to elect members of the Board of Directors shall be implemented by the method of cumulative
voting in accordance with the Clause 3 Article 144 of the Law on Enterprises.

6. Any resolution of the General Meeting of Shareholders which is ratified with 100% of voting shares
shall be legitimate and effective even if the procedures for ratifying such Resolution are not
conformable with regulations.

Article 29. Authority and formalities for collecting written opinions of shareholders to ratify
resolutions of the General Meeting of Shareholders

The General Meeting of Shareholders may ratify all issues within its competence in the form of collecting
written opinions. Authority and formalities for collecting written opinions of shareholders to ratify resolutions
of the General Meeting of Shareholders shall be implemented in accordance with the following provisions:

1. The Board of Directors is entitled to collect written opinions of shareholders to ratify decisions of the
General Meeting of Shareholders at any time when it is deemed necessary for the Company’s
interest.

2. The Board of Directors must prepare written opinion forms, draft resolution of the General Meeting of
Shareholders and other documents explaining the draft resolution. The written opinion form together
with the draft resolution and explaining documents must be sent by a mean guaranteed to reach the
permanent address of each shareholder.

3. The written opinion form must contain the following principal particulars:

a. Name, head office address, number and date of issuance of the Business Registration
Certificate, and place of business registration of the Company;

b. Purposes of collection of written opinions;

c. Full name, permanent address, nationality, the number of Identity Card, passport or other lawful
personal identification in respect of a shareholder that is an individual; name, permanent address,
nationality, number of establishment decision or umber of business registration of a shareholder
or authorized representative in respect of a shareholder that is an organization; number of shares
of each class and number of votes of the shareholder;

d. Theissues that need voting;
e. Options including affirmative, negative, and abstentions;
f. Deadline for submitting the completed written opinion form to the Company;

g. Full name and signature of the Chairman of the Board of Directors and Company’s legal
representative.

4. Shareholders may send completed written opinion form to the Company in the following manner:
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a. By post. The completed written opinion form must bear the signature of the shareholder if the
shareholder is an individual, or signature of the authorized representative or legal representative
if the shareholder is an organization. Every written opinion form sent to the Company must be put
into sealed envelopes. Envelopes must not be opened before counting;

b. By fax or email. Written opinion forms sent by fax or email must be kept confidential until the vote
counting time.

Written opinion forms sent to the Company after the deadline written therein, written opinion forms
sent by post in envelopes that are opened, written opinion forms sent by fax or email that are
revealed are all invalid. If a written opinion form is not submitted, it will be excluded from voting;

5. The Board of Directors shall count the votes and make a vote counting record before shareholders
that do not hold managerial positions in the Company. The vote counting record must contain the
following information:

a. Name, head office address, number and date of issuance of the Business Registration
Certificate, and place of business registration of the Company;

b. Purposes and issues that need voting;

c. The number of shareholders and total number of votes casted. The numbers of valid and invalid
votes, enclosed with the list of voting shareholders;

d. Total number of affirmative votes, negative votes, and abstentions on each issue;
e. The issues that have been ratified,;

f.  Full name and signature of the Chairman of the Board of Directors, the company’s legal
representative, vote counting supervisors, and vote counters.

Members of the Board of Directors, vote counters and vote counting supervisors are jointly
responsible for the truthfulness, accuracy of the vote counting record; jointly responsible for damage
caused by the decisions ratified because of untruthful, incorrect counts of votes;

6. The vote counting record shall be sent to all shareholders within fifteen (15) days from the completion
date of vote counting. If the Company has a website, the vote counting record may be posted on such
website instead of being sent to shareholders;

7. Completed written opinion forms, the vote counting record, ratified resolutions, and relevant
documents enclosed with written opinion forms shall be kept at the Company’s headquarter;

8. Where a resolution is to be passed by collecting written opinions, the resolution of the General
Meeting of Shareholders shall be passed when it is approved by a number of Shareholders
representing at least 51% of the total voting shares.

9. Resolutions ratified by collecting written opinions of shareholders are as valuable as those ratified at
the General Meeting of Shareholders.

Article 30. Effect of resolutions of the General Meeting of Shareholders

1. A Resolution of the General Meeting of Shareholders is effective from the day on which it is ratified or
on the effective date written thereon.

2. Resolutions of the General Meeting of Shareholders must be notified to Shareholders entitled to
attend the General Meeting of Shareholders within fifteen (15) days from the date of approval thereof.
If the Company has a website, such Resolutions may be posted on the website instead of being sent
to shareholders.

Article 31. Request for annulment of resolutions of the General Meeting of Shareholders

1. Within ninety (90) days from the day on which the minutes or the vote counting record is received, the
shareholder or group of shareholders mentioned in Clause 2 Article 114 of the Law on Enterprises
may request a court or arbitral tribunal to consider annulling the Resolution or part of the resolution of
the General Meeting of Shareholders in the following cases:

a. Order and procedures for convening the General Meeting of Shareholders are not conformable
with the Law on Enterprises and the Company’s Charter.

b. The order and procedures for issuing a resolution and the content of the resolution breach the Law
or the Company's Charter.
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2.

In case a shareholder or group of shareholders request to annul a Resolution of the General Meeting
of Shareholders as prescribed in Clause 1 of this Article, such resolution is still effective until a
dissenting decision is made by the court or arbitral tribunal, except for the case in which temporary
emergency measures are taken under a decision of a competent authority.

Article 32. Minutes of General Meeting of Shareholders

1.

The General Meeting of Shareholders must be recorded in writing, audio recordings, or other
electronic means of recordings with the principal contents as prescribed by the Law on Enterprises.
The meeting minutes must be made in Vietnamese language and foreign languages if necessary and
shall have equal legal effectiveness. In case of any discrepancy between the Vietnamese version and
foreign language version, the Viethamese version shall prevail.

The minutes of the General Meeting of Shareholders must be completed and ratified before the end of
the meeting.

3. The chairman and secretary are jointly responsible for the truthfulness and accuracy of the minutes.

4. Minutes of the General Meeting of Shareholders shall be sent to all shareholders within fifteen (15)

days from the date of the conclusion of such meetings. Such Resolutions may be posted on the
Company’s website instead of being sent to shareholders.

The minutes of the General Meeting of Shareholders, list of registered shareholders, ratified
resolutions, records containing signatures of attended shareholders and authorizations and relevant
documents enclosed with the invitations must be kept at the Company’s headquarter.

THE BOARD OF DIRECTORS

Article 33. Rights and obligations of the Board of Directors

1.

The business operation and works of the Company shall be managed or directed for implementation by the
Board of Directors. The Board of Directors is a body with full power to exercise all the rights on behalf of the
Company, except the powers of the General Meeting of Shareholders and the Board of Investment.

The Board of Directors shall be responsible for supervising the Chief Executive Officer and other
Company Executives. Independent Board of Directors members implement the supervision functions
and organizing implementation of control over the management of the Company.

The rights and obligations of the Board of Directors shall be governed by the law, Charter, internal
rules of the Company and the decisions of the General Meeting of Shareholders. Specifically, the
Board of Directors shall have the following powers and duties:

a. To decide on the operational objectives based on the strategic ones passed by the General
Meeting of Shareholders, the medium-term development plan, the annual business plan and
budget of the Company; to decide the solutions for market, marketing, technology development;

b. To propose classes of shares to be issued and the total number of issued shares for each class;

c. To appoint and dismiss the Executives of the Company on the proposal of the Chief Executive
Officer and to decide their remuneration, excluding positions approved by the General Meeting of
Shareholders;

d. To decide on the organizational structure of the Company;

e. To handle the complaints of the Company about the Company Executives as well as decide on the
selection of the Company’s representative for settling the matters related to the legal actions
against such Company Executives;

f. To decide the issuance of bonds and warrants permitting holder to buy shares at a fixed price,
propose the issuance of bonds convertible into shares and the securities rights allowing the owner
to buy securities at a predetermined price;

g. To decide the offered price of bonds, shares and convertible securities;

h. To appoint, dismiss the Board of Directors’ Chairman, appoint, dismiss, sign and terminate the
contract with the Chief Executive Officer or Company Executives or representative of the Company
where the Board of Directors think as necessary for the highest interest of the Company. Such
above mentioned dismissal may not be against the rights of the dismissed persons in the contract

(if any);
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K.

To appoint an authorized representative to participate in the board of members or the general
meeting of shareholders of another company, decide the remuneration and other benefits of such
representative;

To propose the annual rate of dividend and define the temporary dividend rate; organize the
payment of dividends;

To propose the re-organization, dissolution or request of the Company.

4. The following matters shall be approved by the Board of Directors:

a.
b.

C.

To establish a branch or representative office of the Company;
To establish the Company’s subsidiaries;

Within the scope of regulations in Clause 2 Article 149 of the Law on Enterprise and except as
prescribed in Clause 3 Article 162 of the Law on Enterprise that the approval of the General
Meeting of Shareholders shall be needed, the Board of Directors shall time to time decide the
implementation, amendment and cancellation of the Company’s big contracts (including contracts
for the purchase, sale, merge, acquisition and joint venture of a company) as prescribed in Clause
2 Article 162 of the Law on Enterprise;

To appoint and dismiss the persons authorized by the Company as commercial representative and
Attorney at Law of the Company;

The pricing of the non-cash assets contributed in the Company related to the issue of shares or
bonds by the Company shall include gold, land use right, right on intellectual property, technology
and technological know-how;

The company’s purchase and redemption of shares but not exceeding 10% of each class of issued
share; decision on the schedule to sell, distribute the bonus of reacquired shares in such ways that
comply with the current regulations;

The business issues or transactions that according to the decision of the Board of Directors need to
be approved by the Board within its scope of power and responsibility;

To decide the price for the purchase or redemption of the Company’ shares;

To approve the agenda, contents of documents serving the General Meeting of Shareholders, to
convene the General Meeting of Shareholders or collect the opinions to enable the General
Meeting of Shareholders pass any resolution;

To approve the contracts on the purchase, sale, loan, loan grant and other ones with their values
equal or higher than 35% of the total value of assets stated in the latest financial statement of the
Company, except such contracts, transactions of the Company with related persons according to
the regulations of the Law on Enterprises and this Charter;

To establish a standard procedure for convening a meeting, voting and deciding a resolution at the
meeting of the Board of Directors for obtaining the approval of the General Meeting of
Shareholders; to set up the process and procedure for the nomination, candidacy, election,
dismissal and removal of the Board of Directors’ member; to establish the rules on the process,
procedure for the selection, appointment, dismissal of the Company’s manager and the procedure
for coordinating the operations between the Board of Directors with the Chief Executive Officer; to
build up the mechanism for assessing the performance, appraising the merit, rewarding and
imposing the penalty towards the members of the Board of Directors, the Chief Executive Officer
and Executives of the Company;

To establish Audit Committee; to decide and promulgate operation regulations, internal audit
regulations of the Audit Committee. Organization structure, authority and power, duties and
responsibilities of the Audit Committee are provided by the laws and regulations, this Charter and
Internal Regulations on Corporate Governance of the Company;

. To establish the divisions or appoint a person in charge of internal control and risk management in

order to prescribe the policy on the strategic management of risks during the operation of the
Company and to check for assessing the suitability, efficiency of the risk management system
already established in the Company;

To implement the prevention and settlement of the conflicts which may occur between the
shareholders and the Company. The Board of Directors may appoint employees in order to

25



implement the necessary systems or establish a specialized division in charge of handling the
conflicts within the Company or serving such purpose;

0. Other rights and obligations as prescribed by the Company in compliance with the current law.

. The Board of Directors shall approve its decision by voting at the meeting, collecting written opinions
or by another form as prescribed in the Company’s Charter. Each member of the Board of Directors
shall have one (01) vote.

. The Board of Directors may authorize its Chairman to partly implement the powers and functions of
the Board of Directors during the period where it does not organize any meeting. The content of the
authorization must be defined clearly, specifically. For critical issues related to the vital interests of the
Company, it is not allowed to authorize the Chairman of the Board of Directors to make any decision.

. When implementing its functions, rights and obligations, the Board of Directors must comply with the
law, the Company’s Charter and decisions of the General Meeting of Shareholders. If any resolution
approved by the Board of Directors is contrary to the provisions of the law or the Company’s Charter
and causes damages to the Company, then the members who agreed to pass such resolution shall be
jointly and personally liable for it and they must compensate the Company for such damages; any
member who opposed the ratification of the above mentioned resolution shall be exempted from any
responsibility.

. If the resolutions approved by the Board of Directors are contrary to the provisions of the law and the
Company’s Charter, the shareholders holding shares in the Company for a minimum consecutive
period of at least one (01) year shall be entitled to request the Board of Directors suspend the
execution of the above mentioned resolution.

. During the implementation of their duties, members of the Board of Directors shall have the following
rights and responsibilities:

a. Rights of members of the Board of Directors:
i. Rightto be provided with information:

— Members of the Board of Directors shall be entitled to request the members of the
Management and the manager of the Company to provide information, documents on the
financial situation, business operation of the Company and other units in the Company;

— The manager of the Company is required to provide timely, fully and accurately the
information, documents at the request of any member of the Board of Directors;

— Order, procedure to request and supply information: prescribed by the Company in
conformity with the current law.

ii. Rightto obtain the remuneration and other benefits:

10.The Board of Directors must report to the General Meeting of Shareholders about its operations,

specifically the supervision of the Board of Directors over the Chief Executive Officer and other
Company Executives during the fiscal year. In case the Board of Directors may fail to submit the report
to the General Meeting of Shareholders, the annual financial statement of the Company shall be
assumed as invalid and unapproved by the Board of Directors.

11.Unless otherwise stated by the law and the Company’s Charter, the Board of Directors may authorize

the staffs and Company Executives to handle the works on behalf of the Company.

12.Members of the Board of Directors (excluding the authorized representatives) shall be entitled to

obtain the remuneration for their works done as members of the Board of Directors. The total
remuneration of the Board of Directors shall be decided by the General Meeting of Shareholders. This
amount of remuneration shall be divided to the members of the Board of Directors as mutually agreed
within the Board of Directors or shared evenly if a unanimous consent cannot be reached.

13.The total remuneration paid to the members of the Board of Directors and the remuneration paid to

each member must be recorded in details in the annual report of the Company.

14.Any member of the Board of Directors holding the executive position (including the position of the

Chairman or Deputy Chairman) , or any member of the Board of Directors working at the divisions of
the Board of Directors, or carrying out other works that according to the opinions of the Board of
Directors are outside of the normal scope of duty of a member, may obtain extra remuneration under
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the form of lump sum remuneration for each time, salary, commission, profit percentage, or under
another form as decided by the Board of Directors.

15.Members of the Board of Directors shall be entitled to get paid for all the expenses of traveling, meal,
accommodation and other reasonable expenditures that they had to spend during the execution of their
duties as members of the Board of Directors, including all the expenses arisen from their attendances to
the meetings of the Board of Directors or its divisions or the General Meeting of Shareholders.

Article 34. Number, composition and term of office of the Board of Directors’ members
1. Number and composition of members of the Board of Directors:

a. The number of members of the Board of Directors shall be at least five (05) persons and in
maximum eleven (11) members. Among them, the total number of independent members must
occupy at least one third (1/3) of the total number of members in the Board of Directors.

b. The number of members of the Board of Directors residing permanently in Vietham must be at
least half (1/2) of the total number of members in the Board of Directors.

2. Term of members of the Board of Directors

a. The term of the members of the Board of Directors shall be five (05) years and members of the
Board of Directors may be re-elected for unlimited number of terms.

b. In case all the members of the Board of Directors have their terms ended but the General Meeting
of Shareholders has not yet voted new members, the above mentioned members shall remain to
be members of the Board of Directors until the new members shall be elected for replacement and
for taking over the works.

c. The term of a member elected additionally or for replacement to the member deprived from the
status of member, dismissed, removed during his/her term of office shall be five (05) years.

Article 35. Appointing a member of the Board of Directors and qualifications, conditions to be a
member of the Board of Directors

1. The appointment of a person to the Board of Directors shall be implemented according to the
following mechanism: Shareholders holding at least 10% of the shares with voting right for a
consecutive period of at least six (6) months shall be entitled to combine the voting rights from each
one of them together in order to nominate the candidates to the Board of Directors. Shareholder or
group of shareholders holding less than 20% of the shares with voting right for a consecutive period
of at least six (6) months shall be entitled to nominate one member; from 20% to less than 30% shall
be entitled to nominate two (2) members; from 30% to less than 50% shall be entitled to nominate
three (3) members; from 50% to less than 65% shall be entitled to hominate four (4) members and if
from 65% and more shall be entitled to nominate all the members. In case the number of candidates
to the Board of Directors through nomination or candidacy still does not reach the necessary number
of members, the incumbent Board of Directors can nominate more candidates or organize the
nomination following another mechanism.

2. Shareholder and/or group of shareholders nominating nominees/candidates to Board of Directors must
notify the Board of Directors of the nomination before opening the General Meeting of Shareholders.
The mechanism of nominating candidates or the method by which the incumbent Board of Directors,
other shareholders nominate the candidates to the Board of Directors must be clearly proclaimed and
approved by the General Meeting of Shareholders before implementing any nomination.

3. The candidates to the Board of Directors must satisfy the qualifications and conditions stipulated in
Clause 4 of this Article.

4. Qualifications and conditions for being a member of the Board of Directors.

a. Having full capacity of civil act, not being prohibited from managing an enterprise as prescribed by
the Law on Enterprises;

b. Having professional level, experiences in business management or experiences in the securities,
finance and banking sectors;

c. Not being the Chief Executive Officer, member of the Board of Directors, member of the Board of
Members of another securities company; not concurrently being a member of the Board of
Directors of more than five (05) other companies;
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d. Not being a former member of the Board of Directors or legal representative of a company that was
bankrupt or prohibited to operate due to serious violation of the law.

5. The appointment of members to the Board of Directors must be announced in accordance with the
regulations of the laws on securities and the securities market.

6. Members of the Board of Directors are not necessarily the Company's shareholders.

The qualifications and conditions stipulated in this Article shall be applied at the same time to the
members of the Board of Directors who are elected additionally and/or for replacement.

Article 36. Chairman of the Board of Directors
1. The Board of Directors shall select among its members and vote to obtain its Chairman.
2. The Chairman of the Board of Directors shall have the following rights and duties:

a. To prepare working plans and programs of the Board of Directors;

b. To prepare the agenda, contents and documents serving the meeting, convene the meetings of the
Board of Directors;

To organize the implimentation of the Board of Directors’ resolution;
To supervise the organization the implementation of the Board of Directors’ resolutions;

To preside the General Meeting of Shareholders and meetings of the Board of Directors;

~ o o 0

To lead and ensure the efficient operation of the Board of Directors;

To build up, implement and review the procedures governing the operations of the Board of
Directors;
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h. To regularly meet the Chief Executive Officer and play the role of coordination between the Board
of Directors and the Chief Executive Officer;

i. To ensure the exchange of full, timely, accurate and clear information between the members and
the Chairman of the Board of Directors;

j. To ensure the efficient communication and contact with the shareholders;

k. To organize the periodical assessment of the works done by the Board of Directors, its divisions
and each member;

I. To create favorable conditions to enable the independent members of the Board of Directors
operate efficiently and to establish the positive relationship between the executive and non-
executive members of the Board of Directors;

m. To ensure that the Board of Directors shall deliver the annual financial statement, report on the
operation of the Company, audit statement and report on the inspection of the Board of Directors to
the shareholders at the General Meeting of Shareholders;

n. To exercise other duties and responsibilities as required by the General Meeting of Shareholders
and the Board of Directors based on the actual demand and situation;

0. Other rights and duties as provided by the Company in compliance with the law.

3. Where the Chairman of the Board of Directors is absent or cannot carry out his/her duties, another
member shall be authorized by the Chairman to exercise the rights and fulfill the obligations of the
Chairman of Board of Directors according to the principles established in this Charter. Where the
Chairman temporarily cannot carry out his duty due to reasons of force majeure or lost the capacity to
carry out his duty without any authorization to another member, the Board of Directors can elect another
person among the members to carry out the duty of the Chairman based on the principle of majority.

4. Where necessary, the Chairman of the Board of Directors may employ a secretary to the company to
help the Board of Directors and its Chairman fulfilling the obligations under their authorities in
conformity with the law. The Company Secretary shall have the following rights and obligations as
prescribed by the Article 46 of this Charter.

5. The Chairman of the Board of Directors may be dismissed according to the decision of the Board of
Directors. Where the Chairman of the Board of Directors resigns or is dismissed, the Board of
Directors must elect the alternative Chairman within ten (10) days.
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Article 37. Meetings of the Board of Directors and minutes of meetings

1.
2.

The Board of Directors may hold periodical or extraordinary meetings.

Periodical meetings of the Board of Directors shall be convened by the Chairman at any time
necessary, however, at least once (01) every quarter. Periodical meetings. The Chairman of the Board
of Directors shall convene the meetings of the Board of Directors, prepare the agenda of the meeting,
time and venue at least seven (7) days prior to the anticipated meeting date.

Extraordinary meetings. The Chairman shall convene the meeting of the Board of Directors and may
not delay it without appropriate reasons when any of the following subjects may propose in writing the
purpose of the meeting and the issues to be discussed:

a. One (1) independent Board member;
b. The Chief Executive Officer or at least five (05) other Company Executives;
c. At least two (02) members of the Board of Directors;
d. Others as prescribed by the Company in conformity with the current law and the Charter of the
Company.
If the Board of Directors elects the Chairman, the first meeting of the Board of Directors’ term of office
for electing the Chairman and adopt other decisions under its authority shall be conducted within
seven (07) working days counted from the date where the election of the Board of Directors in such
term of office ended. Such meeting shall be convened by the member who obtains the highest number
of votes. If more than one member have equal and highest numbers of votes, the voting members
shall elect by majority vote one of them to convene the meeting of the Board of Directors.

The request of the meeting must be in writing, clearly states the objectives, issues to be discussed
and decided under the competence of the Board of Directors.

The Chairman of the Board of Directors shall convene the meeting of the Board of Directors within
seven (07) working days as of the receiving date of the request as stipulated in Clause 3 of this Article.
If the Chairman of the Board of Directors fails to do so, he/she shall be responsible for damages
occurred to the Company and the requesters shall be entitled to convene the meeting of the Board of
Directors by themselves.

At the request of the independent auditor, the Chairman of the Board of Directors shall convene the
meeting of the Board of Directors to discuss about the auditing report and the situation of the
Company.

Venue of the meeting. Meetings of the Board of Directors shall be carried out at the registered address
of the Company or other addresses in Vietham or abroad according to the decision of the Chairman of
the Board of Directors or the person who convenes the meeting as prescribed by Clause 6 of this
Article.

Notice and meeting agenda. The Chairman of the Board of Directors or the person convening the
meeting of the Board of Directors shall send the notice of and invitation to the meeting, at the latest
five (05) days prior to the meeting date, to the members of the Board of Directors, . The invitation must
define specifically the time and venue of the meeting, agenda, issues to be discussed and decision
with enclosed documents used at the meeting and the votes of members that will not attend the
meeting. Invitations may be sent by post, fax, email or other means, however, they shall be ensured to
reach the address of each member of the Board of Directors that was registered at the Company.

10. The quorum. The meeting of the Board of Directors according to the first invitation notice shall be

conducted if it is attended by three fourths (3/4) of the total number of members. Where the meeting
convened for the first time is not conducted because of the number of attendants is less than the
quorum, it will be convened for the second time within seven (07) days as of the intended date of the
first meeting. In this case, the meeting shall be conducted if attended by half of the total members of
the Board of Directors.

11. Vote:

a. Except as prescribed in Item b of this Clause, each member of the Board of Directors or any
authorized person, who attends in person and under his/her personal status the meeting of the
Board of Directors, shall have one (1) vote;

b. Any member of the Board of Directors may not be entitled to vote the issues related to contracts,
transactions or proposals in which such member or any person related to such member has the
interest and such interest is in conflict or may be in conflict with the Company’s interest. Any
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12.

13.

14.

15.

16.

17.

member of the Board of Directors may not be counted in the quorum of the Board of Directors’
meeting for discussing the decisions which such member is not entitled to vote for;

c. As prescribed in Paragraph b of this Clause, when any matter occurs during the Board of
Directors’ meeting in relation to the level of interest of any member of the Board of Directors or to
the voting right of any member which is not resolved by the voluntary withdrawal of the voting
right by such member of the Board of Directors, the issues shall be referred to the chairperson of
the meeting and the decision of the chairperson related to all other members of the Board of
Directors shall be final resolution, except where the nature or scope of interest of the related
member of the Board of Directors has not been proclaimed properly;

d. Any member of the Board of Directors who benefits from any contract as prescribed in Clause 4
Article 50 of this Charter shall be deemed as to have obtained considerable benefit from such
contract.

Disclosure of benefits. Any member of the Board of Directors, enjoying directly or indirectly any
benefit from any contract or transaction signed or to be signed with the Company and being aware of
his/her benefit in such contract or transaction, shall disclose the nature, and content of such benefit in
the meeting where the Board of Directors shall consider for the first time the signing of such contract
or transaction. Or such member can disclose this matter in the first meeting of the Board of Directors
hold after such member knew that his/she has or will have a benefit in the related transaction or
contract.

Majority vote: The Board of Directors shall pass the resolutions and issue the decisions by complying
with the positive votes of the majority of the members present at the meeting (over 50%). In case the
numbers of positive and negative votes are equal, the vote of the Chairperson shall be the final.

Teleconference or other forms. The meeting of the Board of Directors may be conducted according to
the agenda between the members of the Board of Directors when all or some members are present in
different places provided that each member attending the meeting can:

a. Hear any member of the Board of Directors talking during the meeting;
b. If needed, such member can talk to all other attending members at the same time.

The exchange between the members can be done directly through the phone or by other means
of telecommunications (even if such means of communication is used at the time of approving
this Charter or later on) or the combination of all those means of communication. According to
this Charter, any member of the Board of Directors attending such meeting shall be
acknowledged as “present” in such meeting. The venue of the meeting conducted according to
this regulation shall be the location where the majority of members of the Board of Directors
gathers together, or if such group is not available, the location where the Chairperson of the
meeting shall be present.

Decisions passed during a teleconference that is convened and conducted in an eligible way
shall be effective right after ending the meeting but they must be confirmed in the minutes of the
meeting signed by all members of the Board of Directors present at such meeting.

Language. Discussions in the meetings of the Board of Directors shall be conducted in Viethamese.
Members of the Board of Directors unable to speak or understand Vietnamese can bring the
interpreter along with him/her to the meetings of the Board of Directors.

Written resolution. Written resolutions must be signed by all the following members of the Board of
Directors:

a. Members with the right to vote such resolutions at the meeting of the Board of Directors.

b. The number of members present at the meeting may not be less than the quorum as prescribed
to conduct the meeting of the Board of Directors.

The resolution of such type shall be effective and valid same as any resolution passed by the
members of the Board of Directors in a regular meeting. A resolution can be passed by using several
copies of the same document provided that each of such copies shall be signed by at least one
member.

Minutes of the Board of Directors’ meetings. Meetings of the Board of Directors must be noted in the
minutes of the meeting and can be recorded, saved and kept under any other electronic forms at the
head office of the Company. The minutes of the meeting shall be made in Vietnamese or can be
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additionally made in foreign language with full and main contents as prescribed by the Law on
Enterprises. Minutes in Viethamese and foreign language shall have the same legal validity. For any
discrepancy in the contents of the minutes of the meeting, the contents in the Viethamese minutes of
the meeting shall prevail. The minutes of the meeting of the Board of Directors must be signed by the
Chairperson and the secretary in charge of making the minutes of the meeting. The Chairperson and
secretary in charge of making the minutes shall be liable for the truthfulness and accuracy of the
contents in the Board of Directors’ minutes of the meeting.

18. Divisions of the Board of Directors. The Board of Directors may establish and authorize the divisions
under its control to act on its behalf. Members of a division may include one or several members of
the Board of Directors and one or several outside members according to the decision of the Board of
Directors. During the execution of the authorized power, the divisions must comply with the
regulations promulgated by the Board of Directors. Such regulations can amend or allow the
additional incorporation of persons, who are not members of the Board of Directors, in the above
mentioned divisions and allow those persons to vote under the status of a member of the division,
provided that:

a. The number of members outside the Board of Directors must be less than half of the total number
of members in the division; and

b. Any resolutions of the divisions shall be effective only when the majority of members attending
and voting at the meeting of the division are members of the Board of Directors.

19. Legal validity of actions. Actions to implement any decision of the Board of Directors, or a division
under the Board of Directors, or any person having the status as member of the division under the
Board of Directors shall be construed as legally valid even if the vote, appointment of a member of
the division or the Board of Directors may have some errors.

Article 38. Removing, dismissing and supplementing members of the Board of Directors

1. Any member of the Board of Directors shall be disqualified from being the member of the Board of
Directors in the following cases:

a. Any member of the Board of Directors who no longer satisfies the qualifications and conditions as
prescribed in Clause 4 Article 35 of this Chatrter;

b. Any member of the Board of Directors who did not participate in any activity of the Board of
Directors for a consecutive period of six (06) months, except in the event of Force majeure and
within this period of time the Board of Directors did not allow such member to be absent and
declared that the post of such member is vacant;

c. A member submitted the letter of resignation to the head office of the Company and got the
approval for resignation;

d. Such member was removed from his/her post according to the resolution of the General Meeting
of Shareholders;

Except otherwise stated in Item d Clause 1 of this Article, any member of the Board of Directors shall
be disqualified from being a member right after the Board of Directors issues the decision confirming
that such member is no longer qualified as a member without needing any approved resolution of the
General Meeting of Shareholders.

2. The Board of Directors shall convene the General Meeting of Shareholders to elect additional
members of the Board of Directors in the following cases:

a. The number of members of the Board of Directors decreases by more than one third (1/3) of the
number stated by the Charter of the Company. In this case, the Board of Directors shall convene
a General Meeting of Shareholders within a period of not more than sixty (60) days from the day
in which the number of members of the Board of Directors decreased by more than one third,;

b. The number of independent members of the Board of Directors falls below the ratio as prescribed
in Item a Clause 1 Article 34 of this Charter.

3. For other cases, the General Meeting of Shareholders shall vote new member for replacing the one
being dismissed, removed in the most recent meeting.
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Article 39. Risk Management Committee of the Board of Directors

1. The Board of Directors must set up the Risk Management Committee or appoint the member to
implement the tasks/duties of risk management in accordance with laws and regulations and this
Charter.

2. Function and operational principle of the Risk Control Division:

a. To prescribe the policy, strategy for risk control; criteria for evaluating the risks; overall risk level of
the Company and of each department of the Company;

b. To assess independently the suitability and compliance with the policies, processes of risk control
established in the Company;

c. Toinspect, review and assess the adequacy, efficiency and effectiveness of the internal risk control
system under the Chief Executive Officer in order to render this system perfect;

d. Other functions as prescribed by the Company in conformity with the existing law.

Article 40. Audit Committee of the Board of Directors

1. The Audit Committee shall implement its function based on the principle of independence,
truthfulness, objectiveness and confidentiality. The specific functions and duties of the Audit Committee
shall be as follows:

a.

To assess independently the suitability and compliance of the General Meeting of
Shareholders, and the Board of Directors with the legal policies, Charter of the company and
resolutions;

To inspect, review and assess the adequacy, efficiency and effectiveness of the internal control
system under the Chief Executive Officer in order to render this system perfectly;

To assess the compliance of the business operation with the internal policies and procedures;
To advise the establishment of internal policies and procedures;

To assess the compliance with the laws, the control of the measures to ensure the safety of the
Company’s assets;

To assess the internal audit through the financial information and course of the business
operations;

To assess the process for determining, evaluating and managing the business risks;

To assess the efficiency of the operations;

To assess the compliance with the contractual commitments;

To implement the control of the information technology system;

To investigate the internal violations in the Company;

To implement the internal audit of the Company and its subsidiaries;

To make annual internal audited report, audit plans to submit for the Board of Directors’
approval and conduct internal audit activities as approved plans;

To make extra-ordinary audit, consultancy as requested by the Board of Directors;

To advise the Company in selecting and controlling the independent audit services;
maintaining the regular correspondence with independent audit organizations for effective
cooperation;

To implement other tasks and duties as provided by laws and regulations and requested by the
Board of Directors.
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2. Personnel organization structure of the Audit Committee must comply with Clause 18 Article 37 of this
Charter and members of the Audit Committee must be eligible for requirements and criteria as stipulated
by laws and regulations.

BOARD OF INVESTMENT

Article 41. Organization of management apparatus

1.

The Board of Investment shall consist of:

a. The Chairman of the Board of Directors;

b. The Chief Executive Officer;

c. The Deputy Chief Executive Officer;

d. The Chief Finance Officer;

e. The Head of Treasury; and

f. The Head of Risk Management Department.

The Chairman of the Board of Directors shall hold the position of Chairman of the Board of
Investment.

The individuals elected or appointed to hold the above mentioned positions shall be obviously
members of the Board of Investment and shall lose their status as members of the Board of
Investment when they shall no longer hold the above mentioned titles.

The Board of Investment shall have the power to decide the following issues:

a. Investments not included in the business plan and budget approved by the General Meeting of
Shareholders;

b. The contribution of capital or trade of capital contributed in enterprises, purchase or sale of listed
stock or unlisted stocks (short term trade excluded);

c. The plan of the construction, procurement of equipment’s, fixed assets in each year or the
demand for additional procurement which may occur during the year to meet the demand of the
business operations;

d. The borrowing of loan and the implementation of the mortgages, securities, guarantees and
compensations of the Company;

e. Other contracts that are not within the power of the General Meeting of Shareholders or the
Board of Directors as prescribed in Item ¢ Clause 4 Article 33 of this Charter and not assigned to
the Chief Executive Officer for deciding such contracts; and

f.  The implementation of the underwriting business,

Article 42. Operational mechanism of the Board of Investment

1.

The meeting of the Board of Investment shall be conducted at the presence of at least four (04)
members of the Board of Investment or the authorized persons; however among them there must be
the Chairman of the Board of Investment or his/her authorized representative. The Board of
Investment may convene a meeting in person or collect the written opinions, exchange through means
of communication. The decisions of the Board of Investment shall be expressed in writing.

When considering as necessary, the Chairman of the Board of Investment may invite other individuals
to attend and express their opinions in the meeting of the Board of Investment, however, those invited
individuals have no right to vote.

Any decision of the Board of Investment shall be passed when more than half (1/2) of the total number
of the Board of Investment’'s members attending the meeting vote for such decision, among them
there must be the Chairman of the Board of Investment.

The Board of Investment shall promulgate the Rules for the operation of the Board of Investment
stipulating the detailed contents of the Article 40 and Article 41 of this Charter and other issues related
to the operation of the Board of Investment.

The General Meeting of Shareholders shall decide the remuneration to the Board of Investment.
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IV. CHIEF EXECUTIVE OFFICER, OTHER COMPANY EXECUTIVES AND THE COMPANY

SECRETARY

Article 43. Organization of the management apparatus

The Company applies a management system whereby the management apparatus shall be responsible
and work under the direction of the Board of Directors. The Company has a Chief Executive Officer and
several Deputy Chief Executive Officers and a Chief Accountant appointed by the Board of Directors. The
Chief Executive Officer and Deputy Chief Executive Officers may be concurrently a member of Board of
Directors, and shall be appointed or dismissed by the Board of Directors through a legally ratified
resolution.

Article 44. Company Executives

1.

At the proposal of the Chief Executive Officer and approved by the Board of Directors, the Company
shall employed a number of Company Executives to meet the requirements of the Company's
management structure and practices suggested by the Board of Directors from time to time. A
Company Executive should act with due diligence to support the operational and organizational
activities of the Company to achieve its targets.

The Board of Directors shall decide on the salary, bonus, benefits and other terms of the labor
contract with the Chief Executive Officer and on the terms of labor contracts with other Company
Executives after consultation with the Chief Executive Officer.

Article 45. Standards and conditions of Chief Executive Officer

1.

To have full capacity for civil acts and not being prohibited from management of enterprises by the
Law on Enterprises, not being a person who faced or is facing criminal prosecution, served or is
serving a prison sentence, or deprived of the right to practice profession by a court as prescribed by
law.

To have qualifications in and at least three (03) years of experience in the financial, banking, securities
or business administration sectors.

To have practicing certificate in financial analysis or practicing certificate in fund management.

Was not sanctioned by the State Securities Commission under the laws on securities and securities
market within the last two (02) years.

Not being concurrently a member of Board of Directors, Board of Members of another securities
company; not working concurrently to other enterprises.

Meet the Conditions of Chief Executive Officer of a securities company as specified in legislative
documents guiding the organization and operation of securities companies.

Article 46. Appointment, dismissal, duties and rights of the Chief Executive Officer

1.

2.

3.

Appointment. The Board of Directors shall appoint a member of the Board of Directors or another
person to take the position of Chief Executive Officer and sign a contract to specify the salary, bonus,
benefits and other terms of employment. Information on the salary, bonus, and benefits of the Chief
Executive Officer must be reported at the annual General Meeting of Shareholders and in the annual
report of the Company.

Term of office. Term of office of the Chief Executive Officer shall be three (03) years, unless otherwise
determined by the Board of Directors. The Chief Executive Officer may be re-appointed. The
appointment can be invalid based on the provisions of the labor contract.

Rights and duties. The Chief Executive Officer has the following rights and duties:

a. Implement resolutions of the Board of Directors and the General Meeting of Shareholders,
business plans and investment plans approved by the Board of Directors and the General
Meeting of Shareholders;

b. Make decisions on issues which do not require a resolution or decision of the Board of Directors
in accordance with the provisions of the Law, this Charter and internal regulations of the
Company, and on the organization and management of day-to-day business activities of the
Company in accordance with best management practices;

¢c. Recommend the number of Company Executives and positions to be appointed or dismissed by
the Board of Directors when necessary for implementing operational activities and management
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structure suggested by the Board of Directors. Advising the Board of Directors on the salary,
bonus, benefits and other terms of the labor contracts of Company Executives;

d. In consultation with the Board of Directors, make decisions on the numbers of employees, their
salaries, bonuses, allowances, benefits, appointment, dismissal and other terms related to their
labor contracts;

e. Annually by the date of 30th November, the Chief Executive Officer must submit for approval by
the Board of Directors the detail business plan of the Company for the next fiscal year with the
consideration of budget requirements as well as the five years financial plan, unless otherwise
regulated by the Board of Directors;

f.  Implement the annual business plan approved by the General Meeting of Shareholders and the
Board of Directors;

Recommend measures to enhance the operations and management of the Company;

h. Prepare long-term, annual and monthly estimates of the Company (hereinafter referred to as an
estimate) to service the long-term, annual and monthly management activities of
the Company in accordance with the business plan. The annual estimates (including balance
sheet, Business and Production Report and expected Cash Flow Statement) for each fiscal year
shall be submitted to the Board of Directors for approval and must contains all the information
prescribed in the regulations of the Company;

i. Perform all other activities as specified in the Charter and the regulations of the Company, the
resolutions of the Board of Directors, the labor contract of the Chief Executive Officer and in
accordance with laws.

4. Report to the Board of Directors and Shareholders. The Chief Executive Officer is responsible to the
Board of Directors and the General Meeting of Shareholders for the performance of his/her rights and
obligations and is obliged to report these entities upon request.

5. Dismissal. The Board of Directors may dismiss or remove from office the Chief Executive Officer when
there is at least two thirds (2/3) of the members of the Board of Directors, excluding the General
Director in case the General Director is concurrently a member of the Board of Directors, vote in
favour of such dismissal or removal and appoint another Chief Executive Officer for replacement.

Article 47. Company Secretary

1. The Board of Directors shall appoint one (or several) person(s) as Company Secretary and decide
the term of office and conditions of the position. The Board of Directors may dismiss the Company
Secretary when necessary but the dismissal must be in compliance with the applicable regulations on
labor. The Board of Directors can also appoint one or several assistants to the Company Secretary
from time to time. Roles and duties of the Company Secretary including:

a. Organize meetings of the Board of Directors, and the General Meeting of Shareholders in
accordance with the instruction from the chairman of the Board of Directors;

b. Take note and draft minutes of meetings;
Provide advice on procedures of meetings;

d. Provide financial information, copies of minutes of meetings of the Board of Directors and other
information to members of the Board of Directors.

2. The Company Secretary shall be responsible for keep confidential information in accordance with the
Law and the Company's Charter.

Article 48. Internal Control Unit and Risk Management Unit under the direction of Chief Executive
Officer

1. The Internal Control Unit is responsible for controlling the compliance within the Company regarding
the following aspects:

a. Supervise the compliance with the provisions of Laws, the Company's Charter, resolutions of the
General Meeting of Shareholders, resolutions of the Board of Directors, rules, operational
processes and risk management procedures of the Company, of relevant units and individuals
within the Company operating in securities sector;
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V.

b. Supervise the implementation on internal regulations, the potential conflicts of interest within the
Company, particularly in respect of the business activities of the Company and individual
transactions of the Company's employees; supervise the enforcement of obligations of Company
Executives and employees in the Company, enforcement of obligations of partners regarding the
authorized activities;

c. Review the contents of and supervise the implementation of the rules of professional conduct;
d. Supervise the compliance with regulations of financial safety;

e. Separate the clients' assets;

f.  Protect and preserve clients' assets;

g. Control the compliance with laws on anti-money laundering;

h. Other tasks as assigned by the Chief Executive Officer.

Criteria and conditions for personnel of the Internal Control Unit:

a. The Head of Internal Control Unit must have qualifications in law, accounting, audit; have
sufficient experience, prestige and competence to effectively execute assigned tasks;

b. Not being related person to the heads of professional departments, task executors, the Chief
Executive Officer, Deputy Chief Executive Officers, Branch Directors in the Company;

c. Have practicing certificate in securities or a certification in "Fundamental issues of securities and
securities market"; certification in "Laws on securities and securities market";

d. Not concurrently take another job in the Company;

e. Other requirements set by the Company in accordance with laws.
Duties of the risk management system:

a. Identify the policies and the level of risk tolerance of the Company;
b. Identify risks of the Company;

c. Measure risks;

d. Supervise, prevent, detect and handling risks.

DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, CHIEF EXECUTIVE OFFICER AND
COMPANY EXECUTIVES

Article 49. Duty of care of the Board of Directors, Chief Executive Officer and Company
Executives

Members of the Board of Directors, Chief Executive Officer and mandated Company Executives shall be
responsible for implementing their duties, including duties of subcommittees under the Board of Directors,
with prudence, integrity and in the best interest of the Company which a reasonable person in the similar
circumstances would use.

Article 50. Duty of honesty and avoid conflicts of interest

1.

Members of the Board of Directors, Chief Executive Officer and Company Executives must not take
advantage of business opportunities beneficial to the Company or exclusive inside information for
self-interest or interest of another organization/individual.

Members of the Board of Directors, Chief Executive Officer and Company Executives shall be
responsible for notifying the Board of Directors of any potential conflict of interest with the Company
which they may be entitled to via other economic entities, transactions or individuals. The above
mentioned parties may only use such opportunities when members of the Board of Directors with no
related interest deem possible.

The Company may not provide loans, guarantees or credit to members of the Board of Directors,
Chief Executive Officer, Company Executives and their families or related persons, unless otherwise
decided by the General Meeting of Shareholders.

Contracts and transactions between the company and the following entities are subject to approval by
the General Meeting of Shareholders or the Board of Directors:
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a. Shareholders and authorized representative of shareholders that own more than 10% of ordinary

shares of the company and their related persons;

b. Members of the Board of Directors, Chief Executive Officer, Deputy Chief Executive Officer, and

their related persons;

c. Related persons or businesses of members of the Board of Directors, Chief Executive Officer,

Deputy Chief Executive Officer and other Company Executives are defined at Clause 2, Article
159 of the Law on Enterprises.

Any contract and transaction valued at less than 35% of the Company’'s total value of assets
recorded in the most recent financial statements shall be approved by the Board of Directors. In this
case, the person that signs the contract on behalf of the company shall send a notification to
Members of the Board of Directors of the entities related to such contract or transaction, and enclose
with the notification the draft contract or description of the transaction. Contracts and transactions
shall be approved by the Board of Directors within fifteen (15) days since the receipt of notice.
Members with related interest have no voting right.

The General Meeting of Shareholders shall approve contracts and transactions other than those
prescribed in Clause 5 of this Article. In this case, the person that signs the contract on behalf of the
company shall send a notification to the Board of Directors of the entities related to such contract or
transaction, and enclose with the notification the draft contract or description of the transaction. The
Board of Directors shall submit the drat contract or description of the transaction to the General
Meeting of Shareholders or carry out an absentee ballot. In this case, members with related interest
have no voting right. Contracts and transactions shall be approved if at least 65% of the voting
members agree.

Any contracts, transactions which have been signed or performed without the approval stipulated in
Clause 5 and Clause 6 of this Article and to the Company’s detriment shall be invalid and dealt with in
accordance with law. The legal representative of the Company in such contracts and transactions,
shareholders, members of the Board of Directors or the Chief Executive Officer concerned must be
liable to compensate for the damage caused and must return to the Company any benefits gained
from the performance of such contract and transactions.

Members of the Board of Directors, Chief Executive Officer, Company Executives or their related
persons may not buy, sell or initiate any other form of transaction related to shares of the Company or
its subsidiaries based on insider information which is unknown to other shareholders and will certainly
cause material changes to the share price.

Members of the Board of Directors, Chief Executive Officer and other Company Executives shall
declare their related interest to the Company in accordance with Clause 2, Article 159 of the Law on
Enterprises.

Article 51. Liabilities for damage and compensation

1.

Liabilities for damage. Members of the Board of Directors, Chief Executive Officer, Company
Executives failing to act with honesty, prudence, diligence and professional capabilities shall be liable
for any damage caused by such violations.

Compensation liability The company will compensate those who have been and are at risk to become
a stakeholder in the complaint, lawsuit and prosecution were, are or may be conducted whether this
is a civil case or administrative violation (which is not initiated by the company) if that person was or is
a member of the Board of Directors, Company Executives, employees or authorized representatives
of the Company (or its subsidiaries), or that person is or has been acting at the request of the
Company (or its subsidiaries) as members of the Board of management, Company Executives ,
employee or authorized representative of a corporation, partner, joint venture, trust or other entity.
Expenses eligible for compensation include: Costs incurred (including attorney’s fee), adjudication
fees, fines, amounts actually paid or would be reasonably paid in settling these cases, provided that
such person acted with honesty, prudence, diligence and professional capabilities in a manner that
he or she believes that it is in the best interest or not detrimental to the best interest of the company,
in accordance with law and responsibilities. The Company may buy insurance for these people to
avoid responsibility for the above-mentioned compensation.
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Chapter IV
HANDLING OF RELATIONSHIPS WITH RELATED PARTIES

Article 52. Potential disputes

1. Cases shall be deem as a dispute between the Company and the relevant partners when disputes or
complaints arise between:

a. The shareholders and the Company;

b. Shareholders and the Board of Directors, the Chairman of the Board of Directors, members of the
Board of Management, Chief Executive Officer or manager of the Company;

c. Clients or other relevant partners of the Company.

2. Causes of dispute: Disputes related to the operation of the Company, the rights of the shareholders
defined in the Charter or any rights and obligations prescribed by the Law on Enterprises, other laws
or administrative regulations.

Article 53. Dispute resolution

1. Negotiation and reconciliation: Involved parties will try to resolve the dispute through negotiation and
reconciliation. The Chairman of the Board of Directors or the person authorized will take the lead to
resolve disputes, unless the dispute is related to the Board of Directors or the Chairman of the Board
of Directors. In case of disputes are related to the Board of Directors and the Chairman of the Board,
any party may request to appoint an independent expert to act as an arbitrator for the dispute
resolution process.

2. Refer the disputes to arbitration tribunal or court: In case conciliation decision fails to be reached
within six (06) weeks from the start of the conciliation process or if the decision of the mediator is not
accepted by the parties, either party may refer the dispute to an arbitration tribunal or court of
competent jurisdiction.

3. Costs of negotiation, mediation and arbitration or court costs:
a. The parties will bear its costs related to the procedure of negotiation and reconciliation;

b. Who will bear cost of the arbitration and court shall be decided by the Arbitration and Court in
accordance with law.

Chapter V
REPORTING AND INFORMATION DISCLOSURE

Article 54. Reporting and information disclosure
1. Disclosure obligations

a. The Company must follow the information disclosure regime, regular and ad hoc reporting in
accordance with the law on securities and securities market or at the request of the competent
State agency in an adequate and timely manner. The Company shall be liable for the accuracy
and truthfulness of the information and data disclosed or reported;

b. The disclosure is made in a maner to ensure that shareholders and the public investors can have
equal access to information at the same time. The language used in the disclosure of information
should be clear and easy to understand to avoid confusion to shareholders and the public investors.

2. Contents to be disclosed
a. The Company shall disclose information concerning its performance, including:

i. Disclose financial statements, reports on prudential financial ratios and other reports on a
regular basis in accordance with laws.

ii. Disclose unusual information within 24 hours since occurrence or detection of the event as
prescribed by law;

iii. Disclose information upon request of the competent authorities.

b. The Company must disclose information about the corporate governance in annual Shareholders’
Meetings and annual financial statements.
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4.

Implementation of information disclosure: The Company shall develop and issue regulations on
information disclosure in alignment with the Law on Securities and guiding documents and appoint at
least one officer in charge of information disclosure who meets the following requirements:

a. Possess knowledge of accounting, finance and adequate IT skills;
b. Publicize name, office phone number for shareholders to easily contact;

c. Have enough time to perform their functions, especially in communicating with shareholders,
receiving their feedback and disclose information, respond to feedback and other corporate
governance issues on a regular basis as prescribed by laws.

Information discloser: The disclosure must be done by legal representatives of the Company or a
person authorized to disclose information. The Company’s legal representative shall be liable for the
content of information disclosed.

Chapter VI
RIGHTS TO INSPECT THE COMPANY’S BOOKS AND DOSSIERS

Article 55. Rights to inspect the company’s books and dossiers

1.

The shareholder or group of shareholders referred to in Clause 2, Article 17 of this Charter may
directly or through lawyer or an authorized person, send a written request to inspect the list of
shareholders, the minutes of the General Meeting of Shareholders and make copy or extract of such
documents during working hours and at the main business location the company. Inspection request
by the lawyer or other authorized representative of the shareholders must be accompanied by the
shareholder’s letter of attorney or a certified copy of this authorization.

The Members of the Board of Directors, Chief Executive Officer and Company Executives have the
right to check the register of shareholders of the Company, the list of shareholders and other books
and records of the Company for purposes relevant to his/her mandate provided that this information is
kept confidential.

The Company shall archive this Charter and the charter amendment, the certificate of business
registration, regulations, evidence of ownership of assets, minutes of the General Meetings of
Shareholders and Board of Directors meetings, , annual financial statements, accounting records and
any other documents as prescribed by law at the head office or another place and inform
shareholders and registry agency of these archiving locations.

Shareholders are entitled to be supplied with a free charter company. If the Company has its own
website, this Charter must be published on the website.

Chapter VI
STAMP

Article 56. Stamp

1.

Board of Directors will decide on the form and quantity of the company stamp and the engraving
according to current law.

The legal representative of the Company shall use and manage the stamps in accordance with law
and internal regulations of the Company.

Chapter VIII
FINANCIAL MANAGEMENT AND ACCOUNTING

Article 57. Fiscal year

1.

The fiscal year of the Company commences on the 1st January and ends on the 31st December of
every calendar year.

The first fiscal year of the Company commences on the establishment date and ends on the 31st
December of that year.
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Article 58. Accounting System

1.

3.

The Company uses the Vietnam Accounting System (VAS) or accounting system approved by the
Ministry of Finance and in compliance with accounting policies for securities firms issued by the
Ministry of Finance and related guidelines. The company is subject to the inspection of state agencies
on the implementation of accounting - statistics policies.

The Company prepares accounting books in Viethamese and keeps the records and accounting
books in line with the Company’s business activity. Records and accounting books must be accurate,
current, and complete to demonstrate and explain the Company's transactions.

The Company’s accounting currency is Viethamese Dong.

Article 59. Audit

1.

Annual financial statements, reports of prudential financial ratios as at December 31, semi-annual
financial statements, reports of prudential financial ratios as at June 30 of the Company must be
audited by an independent audit firm in accordance with regulations.

Independent audit firm and their staff performing the audit for the Company must be first approved by
the State Securities Commission. Annual General Meeting of Shareholders shall designate an
independent audit firm or approve the list of the independent audit firm and authorize the Board of
Directors to select one of these for conducting audit of the Company for the next fiscal year based on
the Terms and Conditions agreed with the Board of Directors. Securities companies may not change
the approved auditor within the fiscal year, unless the parent company changes their approved
auditor or the approved auditor is suspended or disqualified.

After the end of the fiscal year, the Company shall prepare and submit annual financial statements to
the independent audit firm. Independent auditing firm shall verify and certify the Company’s annual
financial statements showing the Company’s revenues and expenses, prepare the audit report to
submit to the Board of Directors within 60 days from the end of the fiscal year.

A copy of the audit report shall be attached to the Company’s annual financial statements.

Auditors performing the audit shall be allowed to attend any general meeting of the Shareholders and
be entitled to receive the same notices and other information related to the Shareholders’ General
Meeting as the shareholders and voice their opinions in the Meeting on audit-related issues.

Article 60. Bank account

1.

The company shall open a bank account in a Vietnamese bank or foreign bank licensed to operate in
Vietham.

With prior approval of the competent authorities, where necessary, the Company may open bank
accounts in foreign countries under the provisions of law.

The Company will conduct all payments and accounting transactions through a VND bank account in
the banks where the Company’s accounts are opened.

Article 61. Principles of profit distribution

1.

Every year, the General Meeting of Shareholders shall decide on the payment/distribution of
dividend, earnings and bonuses from retained earnings of the Company.

The Board of Directors may decide to pay interim dividends if they deem such payment matches with
the profitability of the Company.

With the consent of the General Meeting of Shareholders, the Board of Directors may decide and
announce that ordinary shareholders shall receive ordinary stock dividends instead of cash dividends.
The additional shares to pay dividends are recorded as shares already purchased and paid based
given the fact that the value of share dividends is equal to the cash dividend payment.

Where dividends/profits, bonuses or other amounts related to a stock is paid in cash, the Company
must pay in Viethamese dong. The payment of dividends or other amounts in cash related to a class
of shares can be made by bank transfer when the company has detailed information about
shareholders’ bank account. Dividend payment for the shares listed on the Stock
Exchange/Securities Trading Center can be conducted through securities companies or the
Depository Center.

The Company does not pay interest on dividends or other payments related to a class of shares.
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6. The Board of Directors may propose the General Assembly of shareholders to approve the payment,
in part or in whole, of the dividend by specific assets (such as stocks or bonds purchased from other
companies) and the Board of Directors shall implement this resolution.

7. Date of finalizing the list of shareholders and payment date of dividends, profits, bonuses: The Board
of Directors shall decide on the date of finalizing the list of shareholders and payment date of
dividends, profits, bonuses under the plan approved by the General Meeting of Shareholders.

Article 62. Handling of trading losses
Losses of last year will be processed in the next year if the Company makes profit in that year.
Article 63. Distribution to funds
1. Every year, part of the Company’s profits shall be distributed to the following funds:
a. Reserve funds to increase charter capital;
b. Financial and operational risk reserve funds;
c. Bonus and welfare fund,;
d. Other funds as prescribed by law or by the General Meeting of Shareholders.

2. Distribution proportion, limits and the management and use of the funds stipulated in Clause 1 of this
Article shall comply with the provisions of the current law.

Chapter IX
EXTENSION OF OPERATION, RESTRUCTURING, DISMISSAL AND BANKRUPTCY OF THE
COMPANY

Article 64. Company restructuring

1. The Company shall be consolidated, merged, or transformed upon approval of the State Securities
Commission.

2. The order and procedures for consolidation, merger or transformation shall follow the Law on
Enterprises, Law on Securities and relevant laws

Article 65. Dismissal
1. The Company shall be dismissed or terminated in either of the following cases:
a. Atthe expiration of the term of operation of the Company, even after extension;

b. The General Meeting of Shareholders decides to dismiss the Company before expiration and be
approved by the State Securities Commission;

c. SSC revokes licenses of establishment and operation or the Court declares to initiate bankruptcy
procedures in accordance with applicable law;

d. Other cases prescribed by law.

2. The Company shall only be dismissed if all debts and liabilities can be settled and the Company is not
involved in any dispute at a court or arbitration tribunal.

3. The process, procedures and dossiers of dismissal shall follow the provisions of this Charter, the Law
on Enterprises, the Law on Securities and guiding documents.

Article 66. In case of unresolved conflicts between the members of the Board of Directors and
Shareholders

Unless otherwise specified by this Charter, the shareholders holding half of outstanding shares and
entitled to vote in the election of members of the Board of Directors has the right to file a complaint to the
court to request for the Company’s dismissal under one or more of the following grounds:

1. The members of the Board of Directors fail to reach a consensus in managing the Company, leading
to the failure to obtain the necessary number of votes to operate.

2. The shareholders fail to reach a consensus and hence, cannot obtain the necessary number of votes
for electing members of the Board of Management.
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3.

There is internal disagreement and two or more classes of shareholders are so divided that dismissal
would be the most beneficial option for all shareholders.

Article 67. Liquidation

1.

Following the decision to dismiss the Company, the Board of Directors shall establish the Liquidation
Committee consisting of three members. Two members are designated by the General Meeting of
Shareholders and one member is appointed by the Board of Directors from an independent audit firm.
The Liquidation Committee will formulate their own operating regulations. Members of the Liquidation
Committee may be selected from the Company’s employees or independent experts. All costs related
to the liquidation of the Company shall be paid before any other debts of the Company.

The Liquidation Committee shall report to the business registration agency on the date of
establishment and operation. Since that time, the Liquidation Committee shall represent the Company
in all issues related to the liquidation of the Company before courts and administrative agencies.

Proceeds from the liquidation will be paid in the following order:
The liguidation expenses;

Wages and insurance costs for employees;

a
b
c. Taxes and tax-featured payments that the Company must pay to the State agencies;
d. Loans (if any);

e. Other debt obligations of the Company;

f.

The remaining balance after payment of all liabilities from (a) to (e) above shall be distributed to
the shareholders. The preference shareholders shall be paid first.

Article 68. Bankruptcy

The bankruptcy of the Company shall follow the provisions of the law on bankruptcy of enterprises
operating in the fields of finance and banking.

Chapter X
SUPPLEMENTATION AND AMENDMENT TO THE CHARTER

Article 69. Supplementation and amendment to the Charter

1.

Amendments and supplements to this Charter shall be considered and decided by the General
Meeting of Shareholders.

Where the provisions of law relating to the Company’s operations are not mentioned in this Charter or
where new rules of law specifically regulating the operation of securities companies conflict with the
terms of this Charter, the provisions of law shall prevail and The Company’s Charter shall be adjusted
accordingly.

Chapter Xl
EFFECTIVENESS

Article 70. Date of effectiveness

1.

This Charter consists of seventy (70) Articles and the whole text was approved by the General
Meeting of Shareholders dated June 27, 2020.

This Charter is made into one (01) original copy.
This Charter is the official and original.

Any reproduced version or extract of the Charter shall be deemed valid with the signature of the
Chairman of the Board of Directors or of at least one half (1/2) of the members of the Board of
Directors.

Signature of SSI's legal representative.

[Sign&Sealed]
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