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Ngiy 08/08/2022, Dai hoi dong co ding thudémg nién ndm tii chinh 2021 cba Céng ty Cé phin
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2. Quy ché ndi bd vé quin tri cong ty
The ]nlr.mul Regulations on Cl:rrpnmu: (iovemance
3. Quy ché hoat dgng Hiji dbng Quan trj
The Regulations on Ciperations of the Board of Directors
4. Quy ché hoat ddng Ban Kiém sodt
The Regulations on Crperations of the Board of Supervisors,

1. Thing tin ndy dd dugc cong bd trén trang théng tin didn r cia cong ty vio ngay 09/08/2022
tai duémg dén https://www. hsc.com.vn/cong-bo-thong-tin
This information was published on the company's wehsite on 09 Awpuse 2022, as in the link
futep; S e cogn vie e ifarmotton-divclos ure

Ching tdi xin cam két cac thong tin cong bo trén d‘a}r la ding sir thiit va hodn toan chiu trach
nhi§¢m trude phap ludt vé nii dung cac thong tin da cong bo.
We herelry certify that the information provided is oue and correct; we bear the full responsible 1o the
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Tl'ln. Internad Regulations on Corpurate Goveranoe:
- Quy ché hogt dgng Hoi dong Cuan irj;
The Regrnlations ov Operations of e Board of Direciars;
- Quy ché hoat dhng Ban Kiém soat;
The Regwlations an Operations of the Board of Superviiors;
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CHUONG 1
QUY DINH CHUNG

Piéu 1. Gidi thich thujt ngir

1. Trirmsmg hop cie dicu khoan hode ngit canh eta Didu 1§ niy quy dinh khac, cac
thudt ngr dudi diy 5 dugre hiéu nh sau;

&
b,

.

“Ciing tv™ 1a Cong ty C6 phiin Chimg khodn Thanh phd Ho Chi Minh;

“C6 dong” 1 ca nhin. 16 chirc sor hitu it nhit mt 6 phin cia Cong ty;

“C4 ding lon” li €& ddng so iy tir ndm phén trém (5%) tro ién 50 c6 phigu
eo quyven bieu quyvet can Cong by,

“Ludt Chimg khodn” 1d Lufit Chimg khodn s 34/2019/QH14 ¢8 dupe Qubc

hii nude Cong hod Xi hi Cha nghia Viét Nam thing qua ngay 26 théng 11
ndm 201 9;

“Luiit Deanh nghiép”™ 14 Lugt Doanh nghiép 56 59/2020/0H 14 43 dimye Quénc
hii nunive Cong hod Xa hii Chu nghia Viét Nam thing qua ngay 17 thing 06
nam 2020 va duoc sia 461, bo sung ngay 11 thang 01 nim 2022;

“Ngity thanh lip” la ngly 29/04/2003 khi Cong ty duge Uy ban Chimg khoan
Nha e cap Gidy phép hoat ding kinh doanh chimg khodn sb 11/GPHDKD,
sy khi thye hién diing kv kinh doanh i $& Ké hoach va Dau tr Tp. Ho Chi
Minh ngiy 23042003

“Nginiri co lién quan” 1d ¢a nhin, 16 chire ¢ quan h¢ viai nhau theo quy dinh
tai khoan 46 Picu 4 Lujt Chimg khodn, cy thé bao gbm cic inimg hop sau
diy:

i,  Congty va Ngubti ngi b ctm Cong 1y

il Cang ty vacic C& ding lim 14 16 chire, cd nhén s¢ hitu trén 10% s cd
phicu cé quyvén bicu quvet cia Céng ty:

Hi. Té chire, ci nhin ma trong méi quan hé véi th chive, ed nhiin khie trye
tiép, gidn tiep kiem sodt hoge bj kiem soat bai 10 chirc, ci nhin do boge
clng v 1o chire, ¢ nhin &6 chju chung mit sy Kiem sodt;

iv, Cdnhinvabd dé. me dé, bo nudi, me nudi, bo l."hlui.llfl-g. me ch’:mg. b v,

me v, viy, c:bu?_mg_ con de, con nudi. con déu, con re. anh rudt, chj rudt,
gt rudl, anh ré. em ré, chi diu. em dau cia cd nhin do;

v.  Quan b hop dong trong 36 mdt 1 chire, ¢d nhin 1a dai dién cho 10 chir,
¢a nhan kia; va

vi. Td chire, ci nhin khic 1 ngwii 6 lién quan theo quy djnh cia Lujt

HSC _ BIEULE COmG TY 6



HSC _IMEULE COMGTY

@,

P

<hsc

Doanh nghigp.

“Nguii ¢o quan hé qi.n dinh™ & nhimg ngui ¢6 quan hé véi nhau theo quy
dinh 13i khoan 22 Pieu 4 Lujit Doanh nghiép, bao gdm: ver, ching, bé dé, me
dé, bo nudi. me nudi, bd chbng, me ching. bd v, me vo. con dé. con nudi,
con ré, con diu, anh rudt, chi rudt, em rudt, anh ré, em r, chj déu, em diu,
anh rut cla ve, anh rudt cia chong, chi rudt cioa viy, chi rut cta ching, em
rut cla vig, em rudt cia ching;

“Nguoi diéu hanh” 14 thénh vién Ban diéu hinh bao gbm Tdng Gidm déc, Pho
Thng Gidm dbc (néu ca), K& wén tnrmg, cdc Giam dbc diéu hinh va nguriri
diéu hinh khic quy dinh tgi khoan 1 Pidu 39 Didu 18 niy (néu cé):

“Nguoi ngi by~ 1a nhimg nguon gilr vj tri quan trong trong b may quan tri,
diéu hinh ctia Cong ty, bao gém: Chu tich va thinh vién Hai dong Quan tri.
Tong Gidm doc va 1a nguoi dai dién theo phap ludt, Phé Tong Gidam déc (néu
ed), Gisim déc Tai chinh, K& todn truémg. Truemg Ban vi thinh vién Ban Kiém
sodt (Kiém sodt vién), Chi tich va thanh vién céc Tidu ban cin Hoi ddng Quin
tri. thu k{ Cdng ty. mguiri phy wich quan i Cong 1y, ngudi duge ay quyén
cong bi thing tin cua Cong ty;

“Niguri quin I¥” 1& nhimg nguoi sau diy: Chi tich vé thanh vién Hi déng
Quan trj, Chu tich v thimh vién cde Tiéu ban cin Hi dong Quan tri, Téng
Giéﬁm dic, Pho Téng Giam die (néu ci). Ké todn tnimg va cic Giam dbe
digu hanh:

“Phip luf” 14 tit ca van bin quy pham phip lust quyv dinh tai Ludt ban hinh
viin ban quy pham phéip Tuit duge Quoe hi nuoe Chng hod X& hi Chi nghla
Vigt Nam thong qua ngay 22 thing 06 nim 201 5;

“8& Giao dich Chimg khodn™ 1 S& Giao dich Chimg khodn Viét Nam va cdc
Cong ty con, bao gdm S& Giao dich Chimg khoan Thanh phd Hb Chi Minh:

“UBCK" ld Uy ban Chimg khodn Nha nude.,
“Wigt Nam" l nuoe Cong hod X3 hji Chi nghia Viégt Nam:

“Von dicu I§” 1a 1ing ménh gia 56 ¢ phiin 44 phét hinh ma céc C4 dong d3
thanh todn di v duge ghi vio Bidu 1& nay.

Trong Dicu 1§ ndy, vide tham chidu 16 bit k¥ difu khoin hodic vin ban nio & bao

dm cd nhimg vin ban sira d6i hode thay thé cis diéy khodn hodic viin bin 46,

Céle 1idu dé (chuomg, diéw, khoan, diém) duge dwa vio 86 thulin tién cho vide theo
ddi v khang anh huémg 161 ¥ nghii, ndi dung cia Diéu Ié ndy,

Cac nr hoge thuft ngir da duge dinh nghia trong Luft Doanh nghiép, Lugt Chimg
khodn s& co nghia wong wr trong Piéu 1¢ nay néu khdng miu thudn véi chi the
hofic ngir canh.
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Diéu 2. Tén, hinh thire, try s, co cin t chire vi thid han hogt djng caa Cing

ty
1.

Tén Cong tv:

b.
€.
d.

Tén diy du bing tiéng Viér Cong tv €5 phiin Chimg khoan Thanh pho Hé
Chi Minh

Tén Tidng Anh: Ho Chi Minh City Securities Corporation
Tén giao dich: Cong tv €5 phin Chimg khodn Thinh phd Hé Chi Minh
Tén viér tat: HSC

Congz tv la cong tv cd phin ¢d o céch phip nhin phi hop v&i Phip luit hién hianh
can Vifl MNam.

Truso ding ky cun Cong v

a

b
e
d

-

B chi tru s chinh: Ting 2, 5, 6.7, 11 & 12 Thanha AB. 76A Lé Lai. Quin
1. Thinh phd HA Chi Minh, Vigt Nam

Bign thogi: (+84) 28 3823 3299

Fax: {(+84) 28 31823 1301

Email: infol@hsc.com.vn

Trang thong tin dién 10 {website): www hsc.com.vn

Cer ciiu 6 chire. mang ludi hogt dong:

Cong ty duoe 10 chire quan Iy va hoat da:,mg,li‘u:u mul‘un.hqudmhmdl&m a
khodn 1 Pidu 137 Ludt Doanh nghigp, bao gom: Bai hoi divng €6 dong. Hai
dong Quéin tri. Ban Kieém sodt vi Tong Gidm doc;

Cong ty ¢b thé thanh lap, déng cira chi nhinh, phing giso dich va viin phong
dui dién dé thue hién cic mye tidu hoat ding cua Cdng ty, phi hop voi quvet
dinh ciia Hii ding Quan trj sau khi duge UBCK chip thugn;

Chi nhanh, phong giao dich, vin phong dai dién la nhimg dom v thude Cong
ty va Cdng ty phai chiu réch nhigm hoan wdn vé hogt dng cua chi nhanh,
phéng giae dich, van phong dai dign cua minh;

Cing tv chi hoat déng kinh doanh chimg khodn, cung cip dich vy chimg

khoan tai cac dia diém dit try so chinh, chi nhanh va phong giso dich 48 dwe
L'BCK fhﬁ.p thugn.

Thiri han hogt doma:
Thiri han hoat diing i Cong 1 14 va thisi han ké tir ngiy thnh 1ip, tir truimg hop

HSC  BIE LECONG TY ]
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chiim din hogt ding theo quy dinh cua Phap lujt hodc quy dinh tai Didu I¢ nay.
Didu 3. Ngwtri dai dign theo phap ludt

I Npudidyi dign theo phip ludt dgi di¥n cho Cong ty thue hién cde quyeén vi nghia
i phit sinh tir giao djch cia Cing ty. dai dién cho Cong ty vai tw cdch ngudi véu
u gidl quyet viée din sy, nguvén dom, bi don, nguiri ¢d quyén ki, nghia v lign
quan trude Trong ti. Toa dn vi cie quyén, nghia vy kivic theo quy djnh ciia Phap
lusgit.

Céng ty co mét (01) Ngwini dgi dign theo phip ludt 13 Téng Gidm dbc, trir tnsimg
hep phat sinh tinh hudng dupe quy dinh tai Khoan 3 Bidu THLY.

3. Uy quyén cia Nguivi dai dién theo phap luit:

a. Ngwiri dgi dign theo phap luft cua Cong ty phai cu i & Vigt Nam, tnrimg
hop ving mdt & Vigt Nam thi phi Gy quyén bang van bin cho nguii khie cu
tri tai Vigt Nam dé thyee hién ese quyvén va nhiém vy ciia Ngwai dai dién theo
phap ludt caa Cong ty;

b.  Truwemg hop hét thivi hgn Gy quyen mé Ngwii dai dign theo phap ludt cia Cong
ty chua trir lgi Vigt Nam vii khiing 6 iy quyén khic thi nguii 88 duge iy
quyén (theo quy dinh 1gi diém a khodn niy) vin tifp tue thye hign ede quyén
vi nhigm vy cla Ngudn dgi dign theo phip ludt rong pham vi dd duge Gy
quyen cho dén khi Nguin dai dién theo phip lugt cia Cong ty tré lgi lam vide
wl Cdng ty hogic cho dén khi Hji dong Quan trj quyét dinh bd nhiém nguri
khac vao chire danh cia Ngudi dgi dign theo phap luiit;

c.  Truémg hop Nguin dai dién theo phip lujt cia Cong ty viing mit tai Viét Nam
qui ba muai (30) ngay ma khing Gy quyen cho nguwii khic thire hign cde
qu;.-'én va mhigm vy cia Nguwii dgi dién theo phap ludt cis Cong tv hojc chét,
mit tich, dang bj truy ¢lru trich nhiém hinh sy, bj tam giam, dang chip hanh
hinh phat ti, dang chip hink bién phip xir I hinh chinh wi co sir cai nghién
bt buge, cor s gido dye bt bude, bj han ché hodic mat ning Iy hinh vi din
sy, c0 kho khén trong nhin thire, lam cha kénh vi, bj Toa dn ciam diam nhigm
chire i, cam hinh nghé hofic lim cing vige nhiit dinh thi Hai déng Quin tri
bé nhigm nguén khic vio chire danh Nguini dgi dién theo phap ludt cua Céng
ty, Trong thoi gian Héi dong Quan trj chua bé nhigm nguii khic vio chir
danh Nguini dai dign theo phip Judt caa Céng ty, Chi tich Hoi déng Qudn tri
diromg nhién tro thanh Nguwin dgi dién theo phap Lt cia Céng ty.

1
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CHUONG I
MUC TIEU, PHAM VI VA NGUYEN TAC HOAT DONG

Diéu 4. Myc tiéu hogt ding cia Cang ty

Trdrthinh cong ty th.mﬂ khodn hang diu 13i Vigt Nam., cung cip da dang cac san
pl'r.'l.m va dich vu Ve th;l‘T‘iH: khodn ity lgi giéd trf voegt tri cho khich hing, gop
phiin sdiy dumg kinh 1& 3 hi ciia dit nurive.

Diéu 5. Pham vi kinh doanh vi hogt djng cia Chng ty

1.

b

Nehigp vy kinh doanh cua Cong 1y bao som:

a.  Moi gidi chimg khoan;

b. Ty doanh chimg khaoin:

¢.  Bao l@nh phat hanh ¢himg khodn:

d. Turviin diu e chimg khodn.

Cong ty ch thé bo sung. rut bit mét hode mén so nghigp vy kinh doarh néu trén sau
khi duge UBCK chip thudn.

Ngoii cac nghigp v kinh doanh chimg khodn quy dinh tai khoan | Didu nay, Cdng ty
dure cung cap dich vy luuky chimg khodn, e viin 1ai chinh, nhin uy thic quén 1y i
khodn giao dich chimg khodn ctia nha ddu tr va cde dich v (@i chinh khie theo quy
dmh cua B§ Tan chinh.

Cong tv phai duee Llﬁfﬁduplhml'ﬂm viin ban tnnde khi thue hién cie hoat ding
quy dinh i kKhodn 1 icu 87 Ludt E'hmtghl'nmcr,tﬂ'lé bm.ngﬂm

a  Tam ngimg hog dong. it tmrimg hop tam ngimg do nguyén nhin kit kha khing;
b Chao hin vi nigm vét chimg khodn ela Cng ty tai nude ngodi;
¢ Biu nr gidn tép rm mnoc ngodi;

d  Thanh l§p. déng cira chi nhanh, vin phong dai dién wong mude vi mrde ngoai:
thanh ldp cong ty con tai nue ngodi;

e, Thay 45i nghigp vy kinh doanh tai chi nhinh; thinh 1ip. déng cira phing giao
dich; thay di tén, dja diém chi nhank, viin phong dai dién. phing giao dich;

f.  Cung cip dich vy giso dich chimg khodn trye tuvén;

g Cung ciip hoe phoi hgp véi eac 16 chire tin dung cung cap dich vy ¢ho khach

b vay tién mua chimg khodn, dich vy ¢ho vay chimg khaoan, dich vy img tioe
tién bin chimg khodn:

FSC _BIRD LE COMG TY in



zhsc

h.  Luu ky chimg khodn;
L Bl va thanh wdn chimg khodn;
J- Ghedich vu mén thi truimg chimg khodn phdi sinh.

Pidu 6. Nguyén tic hogt dong

I. Céng ty phai tuin thi nguyén tac hopt dong chung vé quan trj va di¢u hanh cong
Iy mir saw:

.

E.

Tuén th ede quy dinh con Lujt Chimg khodn, Lugt Doanh nghigp, Didu 1é
nay va cic quy dinh Phap luft lign quan dén quan trj céng ty:

Phan djoh rd trich nhigm giira Bgi hdi ddng €6 dong. Hii ddng Quan tri, Ban
Kiém sodt, Tong Gidm déc phi hop véi Ludt Chimg khodn, Ludt Doanh
nghigp va cac quy dinh Phap lujt khic cd lién quan;

Thiét lgp h thong thong tin lién lge véi cic C5 dong dé dam bio cung cdp
théng tin diy i va dbi xir cong bing gilta cie Cd ding, dim bdo céc quyén
va lgi ich hop phap cta Co dong;

Thiét Bp hé thong kiém soat ni bd, quén tri rii ro v gidm séi, ngin ngim
nhimg xung dét lgi kch trong ndi b Cong 1y v trong giao dich vai Ngud ¢
lign quan;

Bao dam nhin vién lam viéc 1pi by phan nghiép vy phai co chimg chi hanh
nghe chimg khodn phit hop véi nghiép vu the hién theo quy dinh cia Phip
husgt chimg khodn va thi trsémg chimg khodn:

Thge hign hogt dong kinh doanh mét cach cong bitng, trung thye.

2. Céng ty phai tuin thi nguyén thc sau ddv trong hoat ding nghiép vu:

Ban hinh cic quy trinh hogt ddng cho cic nghiép v ban hinh quy the dao
dire hanh nghe;

Khing duge thue hién dau or thay cho khich hing irir truimg hop iy thic
quin Iy tai khoan giao dich chimg khoan cis nha ddu te ed nhin:

Trung thue vii khich hing, khéng duoc xim pham i sin, cde quyén va lgi
ich hop phip khac cis khich hing; thyre hién quan 1y séch bigt 14i sén cla Limg
khach hing, tich bigt tai sin cla khach hing v&i i sin cua Cong ty:

l{fﬁ hop déng véri khiach hing khi cung cap dich vy cho khiich hang: cung cap
day di. trung thye thing tin cho khéch hing;

Trir trubmg hop Phap ludt co quy dinh khie, khi cung cép dich vu che khich
hing, Cong ty khing dugc trie tiep hodie gian tiép thire hign cée hanh vi san:

i Quyét dinh ddu nr chimg khodn thay cho khich hing.

T — =
HEC _ BIAL LE COMG TY 11

- .



il.  Thoa thufin véi khach hang dé chia sé loi nhudn hode 18,

iii. Quang cdo, wyén bo r-flng ndi dung. higu qua, hojic cic phiomyg phap
phin tich chimg khodn cia minh ¢o gid tr] cao hom coa cong tv chimg
khoan khac,

iv. o6 hinh vi cung cap thing tin sai s thit 48 du do hay mivi goi khich
hing mua bdn mdt logi chimg khodn ndo dd.

v. Cung cip thing tin sai léch. gian lan. hofic giv higu nhim cho khich
hing.

vi. Cic hianh vi khac trmii vin gquy djnh ciaa Phap lugr;

f.  Thyc hién ché &9 ké todn, kiém todn, thong ké, nghia vy ti chinh theo quy
dinh cia Phip lujt;

g Thye hién cang bi théng tin va hio cdo kip thiri, diy &0, chinh xéc theo quy
dinh ctin Phip luft;

b Xiy dyng hé thimg cong nghé théng tin, co s& dif lidgu dy phong & bao dam
hoat ddng an toan va ligén tc;

L Thyc hign giam sit giao dich chimg khodn theo quy dinh cua B§ Tai chinh;

j.  Thiét lap mét b phin chuyén trich chiu trich nhiém thing tin lién lac véi

khibch hing va gidi qu'ré!. céc thic mie, khidu nai cla kKhich hing;
k. Thye hién nghia vu khic theo quy dinh cin Phip hudt.

Diéu 7. Quy djnh v& cim va han ché chung dbi viri Cong ty

1.

Khing tryc nl:p hodc gian t}:p thye hign hanh vi gian Yan, lira déo, lam gia i ligy,
g dymg thong tin sai sir thit hode cing b thang tin sai léch hogie che gidu thong
tin hodc ba sot thing tin cdn thiét giy hifu nhim nghiém trong lim dnh huimg dén
hogt ding chio ban. niém vér, giao dich. kinh doanh. diu nr chimg khodn, cung edp
dich vu ve chimg khoan.

Khing sir dyung thing tin ndi bo 42 mua, bin chimg khoan cho chinh minh hode
cho ngwii khae; tict 1§, cung r:uplhﬁnr_h:rl ndi bd hode tu viin cho nguéd khie mua,
bin chimg khodn trén co siv thong tin ngi b,

Khing sir dung. mfrt hefic nhidu @i khoan giso dich cim minh hofc cun ngui khac
hodc thong dnng dé thyre hign vige mua, bin Ll‘ll.ITlE khoin nhim g0 @ cung, clin
gid tao; giao dich chimg khoan bing hinh thire cau ket. 167 kéo nguin khde mua,
béin dé thao ng gid chimg khoan; kit hop hodic sir dung cac phl.mng phap glau
dich h.h.ut hode ket hirp tung tin diin sai sir thit, cung r:ip- thang tin sat léch ra chng
chiing d& thao ting gia chimg khodn.

Khang thue hién hoat dgag kinh deanh chimg khodn. cung cip dich vu vé chimg
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khedn khi chun duge UBCK cip gidy phép, cap gidy chimg nhin hodc chip thun,

2. Khong su dyng 11 khoan, thi sin coa khach hang khi khing duge khach hang uy
thac hode trai quy djnh cia phip luit hode lam dyng tin nhiém 4 chiém doat tai
sdn cua khach hing.

6. Khang cho nguin khac mugn tii khoan d2 giao dich chimg khodn, dimg tén s hire
chirng khodn hi nguin khac din dén hinh vi thao ting gid chimg khodn,

7. Khing duge dua ra nhin dinh hoje bio dim vii khach hing vé mire thu nhjip hodie
bgri nhudn dat duoe trén khodn dau tr coa minh hojic bao dam khach hing khing bj
thua 13, tri trudmg hop dilu tr vio chimg khodn cé thu nhip ob dinh.

B.  Khing duge 6ét 1§ thing tin vé khich hang. trir ruimg hop duge khdch hing déng
¥ hode theo yéu ciu cla co quan o tham quyén.

9. Khing duge thie hién hinh vi lam cho khach hing vi nha diu tw hidu nhim vé gid
chirng khodin,

10, Phai thyre hign hoat dimg kinh doanh, cung cép dich vy chimg khodn véi danh nghia
cua chinh minh; khéng duge sir dyng danh nghia 16 chire, ca nhin khac hogic cho
to chire, ca nhin khic sir dung danh nghia cda minh 88 Kinh doanh, cung cip dich
vy chimg khodn.

1. Khéng duge gop von thinh lip, mua c6 phin, phén vin gop cia 01 cing ty chimg
khodn khac tai Viét Nam, trir cic tneimg hop sau diy:

n. Mua dé thyue hign hop nhét, sip nhip:

b. Muadé s hitu hodic cling viri agudi e lién guan (méu ¢} siv hitw khang qui
(5% s ci phitu oo quyen biéu quyét dang lwu hinh cia cong ty chimg khodn
nifm vet, ding ky giso djch.

Diéu 8. Quy djnh vé chm va han ché trong hoat djng nghiép vy ciia Cong ty
I, Doi viri nghiép v mdi gidi chimg khodn:

& Khong duge dus ra ¥ kién vé vige ting hay giam gid chimg khodn mi khing
cO cln clr de 164 kéo khich hing tham gia giao djch;

b, Khéng dugs thoa thuin hojic dua ra 1ii suflt cy 1hé hoge chia sé lpi nhuin hogc
thua 16 véi khich himg d¢ 161 kéo khach hang tham gia giao djch;

. Khong duge tye tiép hogie gidn tiép thié lip cic dja diém cb dinh bén ngodi
cae dja diem giao dich 48 duge UBCK chap thudn dé kv hop dong mé tai
khoan giao dich vii khach héng. nhn Knh, thye hién 1énh giso dich chimg
khodn hoge thanh todn giao dich chimg khoan vai khich hang, trir truémg hop
thire hign giao dich chirng khoan tryre tuyén;

d.  Khong dwge nhin [éoh, thanh todn giso djch véi nguwéd khing phai la nguiv
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dimg 1én tai khoan giao dich md khing co ty quyén cta nguini dimg 1én tai
khodn bing vin bdn;

Khing duge tiet 1 eae ndi dung ¢t Iénh giao dich cua khach hing hojc thing
tin bi mit khac co duge khi thue hign giao dich cho khach hiang ma khing
phai dé edng ho thimg tin hode theo yéu ciiu thanh tra. kiém tra theo quy dinh
cua Phip luiji:

Khing duge sir dyng tén hodc tii khoan cus khach hang dé ding ky. giao dich
chimg khoan;

Khong duge xam pham tai san, qu}'én va lgri ich khae cua khach hang.

Bl v nghidp v diu e va e doanh chimg khodn:

Phii dim bdo ¢6 di tién va chimg khodn 83 thanh todn céc }énh giso djch cho
tii khoan coa chinh minh;

Phai durge e hign vin danh nghfa chinh minh, khong duge mugn danh nghia
et nguin khic hode thye hign v&i danh nghlfa ¢d nhin hodc cho ngwin khac
sir dyng tial khoan ty doanh;

Phai v tign thiye hién [Enh cla khdch hang triede Khi thare hién Iénh cia chinh
minh;

Phai cong bo cho khiach hing biet khi minh la d6i tde rong g dich thaa

thuan voi khiach hang;

Khong duge mua. bin trnie cing logi chimg khodn db cho chinh minh hode

tiét 1§ thang tin cho hén thir ba mua, bin chirmg khodn 46 néy tnrimg hop iénh

mua, ban chimg khodn cia khich hing cd thé dnh huémg lém 164 gia cta log

chimg khoan do;

Khong duge mua hodc ban cung chidu cung loai chimg khoan d4 che minh o

mife g4 bang hodc 1t hom mie gid coa khach hing trirde khi lénh cia khich

héang dupe thire hién trong truomg hop khich hang dat Iénh gidi han;

Khing duge trye tléphu:ut: uy thae cho 10 chirg, ¢l nhiin khic thare hign:

i Diu o vao ¢ phicu hofe phin vin gop cla cong tv 6 s hitu wén 50%
Vin diéu )& cas Cong ty, trir trurome hop mua co phiéu 16 lé theo véu cau
et khach hing:

il Cingvei Nguwin e lién quan du te tir 05% tror lén Vin didu 1@ eia cong
tv chimg khnan khie;

i, By nr qui 200 tong sb co phidw, chimg chi qud dang lum hénh cia mit
16 chire niém yet:

iv. Do qud 15% tong 50 co phisu, chirmg chi qu? dang ey hinh cia md
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ti ehire chira niém yér. quy dinh nay khong 4 ap dyng doi vari chimg chi
qu¥ thanh vién, qu¥ hoan doi danh myc va qui mo;

v.  Daw or hodie gop vin qui 10% tong s6 vén gop cha mét cong 1y trich
nhiém hiru hgn hodc du dn kinh doanh;

vi  Bdu wr hofic gop von qua 15% von chi sé hitu vao mét té chirc hodc dy
an kinh doanh;

vii, Diu wr qua 70% mnchumhﬂutﬁnmphu!u phiin von gop vh dq,rnn
kinh doanh, mmdnktﬁngdwcdéuMquﬂ"D%u&nchu st hifu vito ob
phidu chum nigm yé1, phin vin gop v dy én kinh doanh.

Déi v nghigp vy bao linh phat hinh:

Khong duge bo linh phét hinh theo hinh thire cam két chie chin hodc 1 nguir
bao linh chinh trong che tnrimg hop sau déy:

I

Cong 1ty déc lép hofic clng vii nguii b lién quan o hilku tir 10% trir 1én vbn
diéu 1 ciu 1 chire phat hanh, hoge co guyen kicm sodt to chire phat hanh,
hodic e6 quyén bo nhigm Tong Giam dbe cia td chire phat hinh:

Téi thidu 30% Von diéu 1 cis Cong ty vi téi thidu 30% vidn didu 1§ cioa &
chirc phat hinh do cing mit ca nkin hode mit 1o chirc ndm gifr:

Iudm::phnth&rﬂxmclmhuﬁnnmgm:ﬂngt} con hodic cing v ngun
co lién quan si hin tlr 20% tro lén Von didu Ié cia Comg ty. hofic c6 quyén
kiem sodt Cing ty, hodc c6 quyen b nhigm Tdng Gmducmf_‘dngty

T'hﬁnh vién Hi ding Quan i, T&ng Gifm déc vii ngea cd hén quan cia
ty ddng thir 1a thanh vién hi ding quan i, tong giam dbc (gidm dic)
E’l:l!: chire phat hanh;

Thanh vién hi ding quan trj, tng giam dde (gidm dde) vi ngutsi ¢é lién quan
cin 1 chire phat hinh 12 thanh vién Hi déng Quan tri, Téng Gidm déc cla
Cong ty:

Cong ty v 10 chire phit hinh c6 chung nigwini dai dién theo phip luit,

Déi véri nghigp vy tir van diu tur chimg khodn:

N@i dung tu viin dau tr chimg khodn phai co co 56 hop I va phil hop dum trén
thong tin ding tin cdy, phén tich logic; kbuyén nghi diu tr chimg khodn duge
dura ra phdi lién quan va phis hop voi ndi dung phén tich chimg khodn vi thi
trémg chimg khodn, phii ghi rd ngudn trich din s6 ligu v 1én nguin chiu
tréch nhiém;

Fhmﬁlmbﬂurﬂ:g khach h&ngduu ra quyét dinh diu tw trén e so duge cung
ciip thng tin diy di bao gum cd ndi dung vl nii ro cia san phim, djch vu
ﬂllgti-jh
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Phai bao méit cée théng tin nhin duge tir ngudi st dung dich v tr viin trong
qué trinh cung img dich vy tu vin trir tnimg hop duge khich hing dong ¥
hodc Phap lugt cd quy dinh khac;

Phai ur van diu tr phi hop véi muc tiéu diu i vi tinh hinh @i chinh coa
khich hing vi phai chiu tréch nhigm vé kit qui phin tich va &} tin cdy cua
thdng tin cung cap cho khach hang;

Khing duge cung cip dich Vi T viin déu 1r chimg khodn cho cdng 1y ma
minh ndm gilt tir 10% trer 1 viin didu 18

Biéu 9. Phét hianh chirng quyén ci bio dam

I, Céng ty thye hién phat hiinh chimg quyén va thye hign tat ca cic nghigp vy lién quan
dén chimg quvén b bdo dim theo quy dinh ctn Phap fugt.

2. Ciicnghiép vy lién quan dén chimg quyén eo bao dam bao gom:

i
b.
€,
d

2.

Phat hinh, chio bin va niém yet chime quyen;

Hogt ding to ip thi traimg cho chimg quyén:

Hoat dgng phong ngira rul ro chi chimg qu:.'én:

Midi gidn va tu van dau i chimg quyen:

Vi cae nghiép vu khic lign quan dén chimg quyeén theo quy dinh cus Phap luft

3. Nguéi s hiru chimg quyén cua Céng ty [ chu ng 6 béo dim mdt phiin caa Cong ty
v o cic quven sau diy:

o

Pristre thanh todn bing tién boje chuyén gino chimg khodn co s theo didu kién
vii phitremyg thure thanh todn do Cong 1v quy dinh trong bin cao bach cia timg dot
phat hanh va theo quy dinh Phip hudt 6 lign quan;

Béin lai chimg quyén cho Cang ty theo quy dinh vé hopt déng tgo 1ip thi
trumg:

Pupe thanh todn Bing tién khi chimg quven ¢é bdo dam bj hiv nidm vét theo
quy dinh con Phap Tugt;

Chuyén nhuwrong, cho ting, d¢ lgi thim ké, cim cd vay vin tong cae quan hé din
sir quy djnh ciia Phip lujt

Pupe wru tién thanh todn khi Cong ty giai the hofic phd sin quy dinh cia Phap
bugt:

Cae quven khie duge quy dinh trong bin cdo bach cia timg dot phét hanh chimg
guven va theo quy dinh cia Phip ludgt.
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VON BPIEU LE VA CO PHAN

Diu 10, Vin diéu 1§ va b phin

L.

[

Viin diéu I cia Cdng ty 1 4.580.523.670.000 VND (bdn nghin nim trim tam muoi
1y, ndm trém hai muoi ba rigy, séu trdm bay muod nghin dong Viét Nam),

Tong s6 Von didu 1§ el Cang ty dugc chia thinh 458.052.367 cb phin phé thing,
Ménh gid ¢ phin 14 10,000 déng Viét Nam/c phin.

Cic ¢ phiin et Cong 1y vao ngay thing qua Diéu [§ nay chi bao gdm cb phin phd
thing. Cic quyén va nghia vu caa C6 ddng ndm cd phan pho thing duge quy dinh
tgi Diu 16, 17 va 18 Didu 18 niy.

Mi ¢ phin pho théng ed mét (01) phigu bieu quyét. Ngudi si hivu co phin phé
théing & C5 dong pho thing. Nguin nim git cb phin phé thing o6 quyén tham pia
viio qui trinh dira ra e quyét dinh cia Céng ty dwdi hink thite bo phiéu tai cude
hop Bai hi déng C6 dong hode liy ¥ kién Cé déng bing vin bin.

Trong truimg hop Céng ty phat hanh thém cd phin phi thing 38 ting vin, c6 phin
phé thing phit hanh thém phai duge wu tién chio bén cho cic CO ding hign hiru
theo ty 1§ wrong dmg vai 1y I 50 hini co phan pho thing cia hg wong Cong 1y, Trir
tnrimg hop Bai hii dong C6 dong quyer dinh khée, néu Co déng hién hitu khing
ding ky mua hét ¢6 phin phd thong phat hanh thém, Hoi ddng Quan tr due quyén
quyét dinh phin phoi s6 6 phin do cho cdc déi nromg khéc theo ede diéu kign vi
cich thite mi Hji déng Quan trj thiy 1a phi hop, nhimg cae didu kién phin phéi
khimg duge thudn lgi hon so véi nhimg didu kign da chio bin cho cic Ch dang
hign hifu,

Cding ty o thé mua 6 phin do chinh Céng ty d3 phat banh theo nhimg cich thire
dugre quy dinh trong Diéu 1§ nay v quy dinh cia Phap lugt. Co phfm do Cong tv
mua l3i 14 ¢o phieu qu va Hji dong Quin trj e thé chao ban theo nhimg cich thire
phit hop viri Diéu 1§ nay vii quy dinh cia Phap hait.

Cong ty ¢é thé phit hanh céc logi ¢6 phin khic khi duge Dai hii ddng Cb déng
thong qua va phi bop véi quy dinh cua Phip lud

T 1¢ si hiru mure ngodi t6i da tal Cong ty th 49% Von didu 16

Diéu 11. Chimg nhin ¢6 phiéu

Co dong cua Cang ty duge clip chimg nhin cd phiéu twong img voi so ¢ phiin va
logi c6 phén sir hir.

2. Cophiéu ki chimg chi do Céng ty phit hanh, biit todn ghi so hodc dit lidu dién tir
xdc nhin quyén s hirn mit hofic mét s6 c6 phin cia Cong ty. C& phifu phai co
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diiy dil cic ndi dung theo guy djnh cua Phap lugt.

Trong trwimg hop co phidu duge pi&ml;vét hofc dang ky giao dich trén thj tnromg
chimg khoin, vléc chimg nhan ¢ phieu duee thire higén theo quy dinh cua I_uﬁt
Chimg khodn va cdc vin bin Phip ludt lién quan. Trong truémg hop LI'ﬁr, vige
chimg nhin cb phiéu duge thue hign trong thivi han mun &m (15) ngay, ké tir ngay
E&ﬂb&ln@pﬂx duhﬂmdﬂﬂﬂlﬂ;ﬂhﬂ:&nquﬁnﬁﬂhﬂ'ﬂmphﬁndﬂn[" tv hodic
trong thii han hai (02) thang (hodc theo dicu hhumpiﬂ:hirmuwdmh:k:mngm
thanh todn dﬁ'-r i tign mua cb phiin theo phuomg dn phat hanh ch p-hr&u cua Cong
Iy,

Trutrnyg hep chi cru.t:ren nhugmg mot ﬁmn lrcrngsl:r ci p]'mn rong mit ::l'u.mg chi ¢co
phifu , chimg chj cii s bi hiy b va chimg chi méi ghi nhiin 6 cd phiin con lal s&
Auoc Cing ty cap mién phi.

Truimg hqrfl chimg chi co phwu bi tiv xoa, héng hodc mdt, bi tiéu hiy, ngulri 5o
hitu ed phicu cd thé véu ciu Cang ty tﬁp lai chimg chi cd phicu méi v didu kién

phai dlmrﬂb&nl, ‘-hmb VE Vide mhﬁuunplﬂnmﬁphﬁ:ﬂm&hlnhmmchiphlﬂm
guan. D nghj cun Co dimg phai ’I:mugum cac i dung sau diy:

a.  Thong tin Ve ¢ phiéu da bj mat, bj hu hong hodic bj hiy hoai dwdi hinh thir
khac.

b, Cam kétchju trich nhigm vé nhimg wanh chip phit sinh i vige cip i chimg
nhin co phiéu mdi.

Diéu 12, Chimg chi chirng khodn Khic

Chimng chi tri ph’péu hofic cac chimg chi chimg khoan Khac cua Cong v (i cic
tl's:ucl':.ﬁn hin, cdc chirng chi am thin va cic 1ai lidu teomg ty) duge phat hinh co
citv va chik ky cin Ngui dgi dién theo phap Judt cia Cong tv.

Piéu 13. Chuyvén nhwgng cb phin

1,

Cd phan cun Cong tv dugre o dio :huym nhirgmg, trir cic lnn"rnghi;lp b h’h chi'
l:hu:.rcn nhurgmg theo quy dnh tai Bicu 1§ nav va quy dinh cua Fh-fir ludt. Ca phau
cua Cong ty niem yet iren S Giao dich Chimg khean duge chuyen nhugng theo
cac quy djnh cua Phap lujt vé chimg khodn va thj triromg chimg khodn,

Cé phin chura duge thanh todn ddy @o khing duge n.l'ﬂ.m‘."n niwpng va huimg cac
qm‘é:ﬂ]m lién quan ri‘u.r Lgli}éﬂﬂhﬂll i tire, qménnhm el l'uEuPhaI hinh déling
vion co phin tir ngudn von chu s kit quyén mua co phidu mai chao bdn va cdc
quven lpi khic theo quy dinh cia Phap lugt.

Biéu 14. Mua Igi ¢b phiin

1.

{"nng vty quyﬂ dinh mua lgi thi da 30% tﬁng sb cb p]’mn ]'nhu thing dd hdn dé
giam Vin dicu 1§ theo guy dinh tai Bicu 133 Ludt Doanh nghigp theo gquy djnh sau
iy

HEC _ DMEL LE Cotad TY 1%



a.  Hji dong Quan tri quyét dinh mua Jgi khong qua 10% thng 6 ¢b phin phi
thiing A4 bin trong théri han 12 thing. Trikmg hop khéc, viée mua lai cd phan
do Pai hii ddng Co dong quvér dinh.

b.  Hgi dong Quan trj quyét dinh gid mua lai cd phén. Gid mua lgi ¢é phin phé
thong khing dupe cao hom gid thj truimg g thési diém mua lgi, trir truomg hop
quy dinh tai diém ¢ khoan nay.

e.  Chng ty c6 thé mua lai ¢6 phin cia timg C5 déng nrong img voi iy J¢ s hiru
¢o phin cia ho trong Cong tv theo trinh i, thit tye sau diy:

i Quyét dinh mua lgi ¢b phin cia Céng ty phii duge thing bio bing
phuomg thire d¢ bao dim dién duge i ¢l Ca ding trong vong 30 ngay
ke tir ngay quyét dinh mua ki duge thong qua. Thing bao phii gm tén,
dia chi try so chinh cia Cdng ty, thng 50 ¢b phan vi loai ¢b phin duge
mua lgi, gid mua lgi hoje nguyvén 1ie dinh gid mua lai, thi tpe vil thiv han
thanh todn. thi tye va thér han 38 C5 d6ng ban ¢d phin cia hg cho Clng

ii. Eﬂd&gd&ngfb&nini :-ﬁph.&;np}migﬁiﬁnmm!mgjlﬁncéphﬁn
cia minh bing phuong thie d€ bio dam dén duge Cong fy trong ving
30 ngdy ke tir ngy thong bao. Viin ban ding ¥ ban ¢o phin phai ¢6 ho,
tén, dia chi lién lpc, 5O gidy tir phip 1¥ cia ci nhin dbi vii C6 ding 1 cd
nhin; tén, ma so doanh nghiép hodic 6 gidy tr phap Iy cia b chire, dja
chi try s chinh dai véri Co déng i 18 chire: s cd phan sé hity v 56 cd
phﬁn &-leg v ban; phuwomg thire thanh todn; chir kv caa Co ddng hofic
Ngudi dpi dién theo phip lufit cia C6 ddag. Cong ty chi mua lai c& phén
trong thir han néu trén.

2. Congty mua lgi cd phin theo yéu clu cia C6 déng hién hita theo quy djnh 1ai Didu
132 Luiit Doanh nghigp trong tnuimg hop Co ding d6 d& bidu quyét khing théng
qua nghj quyet ve vige 1o chire lai Cong ty (bao gom chia, thch, hop nhat, sip
hoje chuyén doi logi hinh doanh nghigp) hofic thay dbi quyén, nghia vy cia C
déng quy dinh tai Didu 1¢ niy, Trong thin han muii (10) ngay ké tir ngay Bai hii
dong C6 dong thong qua nghj quyet ma Co ding d6 biéu quyét khing thing qua,
Cd déng phai gii yéu cau bing viin bin dén Cong ty néu 1 tén, dja chi cia Co
ding, so hegng cb phin timg logi, gid dy dinh bin, 19 do véu chu Cang tv mua lai.
Trong nsimg hop nay, Hii dong Cuin irj quyét dinh phuomg 4n mua lai. Trirtnrimg
hop Phip lujt 6 quy dinh khic, gid mua lai b phin trong truimg hop niy 1a mire
gid thiip nhit cun cée gid sau div:

& Gid trung binh cia gid déng civa ba miret (30) ngay giso djch lién ké trudc
ngay Cong ty dong ¥ mua lai,
b.  Bay muoi phin triim (70%) gid trj s0 sach ghi nhiin trong bio edo tii chinh
duye kiém iodn hode sodt xét gan nhit cia Cang ty.
3. Congty mua lgi ¢b phidu cis ngui lao dong theo quy ché phat hanh ¢ phidu cho
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nguii lao ding cda Cong ty. Trong truimg hop ndy, HGi dong Quan trj quyér dinh
phuemg én mus lai vi phai bdo cao twng sO legng o phi€u el nguii ko dong di
duge Cong tv mua 1ai 1én Dai hii déng C6 ddng thuimg nién gan nhit. Sau khi
hain thinh viéc mua lgi. Céng tv phai thye hién th we gidm Van diéa 1& wong
g v tﬁng gith trj tinh theo ménh ga e phié‘u dirge Cong ty mua las.

4. Cong ty mua lgi c0 phieu l¢ theo phuong dn phat hinh e phidu dé tra cd tul: phit
hinh ¢ phiéu tir nguin von chi 56 hin theo quyét dinh cdn Téng Gidm doc tén
co 0 phuomy én phét hinh cd Flfl.i-é'll di dupc Pai i |.1|'.'mg Cd ddng thong qua.

5. Cong ty mua lai 0 phidu dé sin 18 giao djch vt mua g od phiéu 16 1¢ theo quyét
dinh cua Tong Gigm dic.

6, Cong ty khing duwge mua lgi co phan cus chinh minh trong cde trinimg hop sau diy:

a. Bang co ng phai tri qua han cin ol vio bao cao i chinh ndm gin nhdt duge
kiém toan (neu thad digm dy kien mug lgi trude ngay 30 thang 6) hode cin oo
viio bao cao i chinh gira niim duoc sodt xét (néu thin diém dy kién maa lai
sau ngiy 30 thang 6), trir truemg hop Ciing ty mua lgi ¢6 phiéu theo khoan 3
Biéu niy.

b.  Dang trong qui trinh chio bin, phit hinh cd phiéu 48 huy djng thém vin, trir
trenimg herp Cong ty mua 1gd €6 phiéu theo khoan 5 Piéu nay,

¢. €6 phiéu cia Cong ty dang la ddi nrgmg chio mua edng khai, trir truimg hep
Cong ty mua lgi cd phidu theo céc khoan 2. 3. 4, 5 Diéu nay.

d D thye hién viée mua lgi of phiéu cia chinh minh trong véng 06 thang trude
46 (ké tir ngay bio cio ket qua mua lgi) hoge di thye hign dorchio ban, phat
hanh ¢t phiéu d& tang vén trong ving 0/ thang tnine 46 (ke tir ngay két thic
dont chéo ban, phat himh), trir trimg hop Cong tv mua lai ¢6 phidu theo cde
khoin 2, 3, 4. 3 Diéu nay,

e Trir trrirng mua lai co phiéu remg img viri ty 1§ sa hin trong Cong 1y
hode mua ki ¢b phiéu thea ban an, quyeét dinh cua Toa an, Trong tai hode mua
lgi 6 phiéu thing qua giao dich thye hién theo phirong thire khop lénh, Céng
tv khing dige mua lgi c6 phidu cia che doi wymg sau diy:

. Mgl ndi bd vt ngudn co lién quan cua Neguwdoi ngi b
ii.  Nguii s hite of phiéu bi han ché chuyén nhweng theo quy dinh clia
Phap lujt;
i, Cadimg lom,
Diéu 15, Thay dbi Von dieu 1§

I, Cong ty oo thé ting, giam Vén diéu 1§ theo quyét dinh cua Dai hii ddng CO dong
neéu dép img quy dinh con Phap luat,
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Cach thire tang Vin didu 1§ cue Cong tv:
a.  Phat hinh o phin dé huy dong von theo quy dinh cia Phap luat;

b Két chuyén lgi nhudn dé lai, cic ngudn hop 1§ khic theo quy dinh cia Phip
huadit;

€. Chuvén dbi trii phiéu chuyén d6i thinh 6 phiin;
d.  Phat hinh co phiéu d ra b 1ie, phat hanh e phiéu thueng;
e.  Chuyén ng thinh vin gop theo thoa thudn gitra Cong ty va chu ng.

Vige gidm Vén diéu 1§ do Dyi hii ddng €6 ddng quyét dinh nhung phai dam bio
didu kign Vén diéu 18 16 thiéu sau khi giam véin theo quy dinh cua Phip luit,

CHUONG IV
CO PONG VA DAIHOI DONG CO PONG

Diéu 16. Quyén cia Cd ding

Tham dy va phat bieu trong Dai hdi dong Co dong v thye hign quyén biéu quyvét
tryre tiép bode thong qua dai dign theo dy quyén hoje theo hinh thirc khdc do Phap
ludt quy dinh. Mdi ¢ phin pho théng et mt phidu biéu quyér. Trong tnrimg hop
Uy quyen, vige iy quyén phai dupe Iip thinh viin bin holic phuong thire dign 10
khac phi hop vii Phap lujt, trong d6 phii néu rd tén cd nhin, & chire duge ay
quyen v 8 lugmg ¢6 phitn dugce iy quyén,

Nhin ¢ tire viri mire theo quyét dinh cia Bai hii ddng Cb dong,

U'u tién mua c6 phin méi tuong img vai 1y 1§ s hitu cb phin phd thang cua timg
Ci ding rong Cong ty.

Ty do chuyén nhugng é phin cia minh cho ngwivi khic, trir truimg hop han ché
chuyén nhirgng theo quy dinh cia Phap e,

Xem Xet, tra ciru vi trich lye thong tin ve tén va dia chi lién lge trong danh sach Cé
ding cb quyén bidu quydt, véu ciu sim d5i thang tin khéng chinh xic eda minh
theo quy dinh tai Bieu 49 Diéu I¢ néy. Trimg hep cb phidu cia Cang ty niém yét
trén 5o Giso dich Chimg khodn, vige xem xé, ra ciru v trich lyc thing fin phai
tuin theo quy dinh cia Phap lugt vé chimg khodn,

Xem xét, tra eiru, trich lue holic sac chup Picu 1& Cang ty, bién bin hop Dyi hoi
diong Ch ding va Nghj quyét Dyi hii dong Cb déng theo quy dinh 1ai Dicu 49 Didu
1€ nity.

Khi Cing ty gidi the hojic pha san, dwoe nhin mt phin tii san con lgi twong img
v Iy §é 5& hitu o phitn tai Cong tv,

—— — =
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8. Yéu cdu Cong ty mua lai eb phin theo quy dinh 1ai khoan 2 Didu 14 Diéu 1 nay.
9. Duge ddi xir binh déng. M3i co phin pho thing déu wo cho Co ding si hitu céc
quyen, nghia vy vi lgi ich ngang nhaw

10. Burge tiép cin day do thong tin dinh ki vi thing tin it thiimg do Cong ty cdng
bé theo quy dinh cua Phap ludr,

11, Buec I:nnm:&:qmmll;ﬂl:hhwphnpcun minh; d.:nghuﬁnhl:hl.huybunglu
quyet, quvet dinh cia Pai hi déng Cé dong. Hdi ddng Quan tri theo quy dinh cla
Phip lugt.

12, Che quven khic theo quy dinh cia Didu 1@ ndy va Phap lujt,
Biéu 17, Quyén cia Cd ddng lém

I Cé ddng hofic nhidm Ci ddng s hit tir 05% tong s6 cd phin phi thing trir én co
¢ic quyen sau

5. Xem xét, tra ciru, trich luo 56 bign ban vii nghi quvét, quvét dinh ciia Hi dong
Quan tri, biio cao tai chinh ban nién va hing nam, bdo co cia Ban Kidm sodt,
herp ding. giso dich phai thing qua Fi déng Quin tri va i ligu khie, wir i
ligu l1én quan den bi mat thuomg mai, bi mit kinh doanh cua Cong ty theo quy
dinh tai Dicu 49 Diéu 1& niv.

b, Yéu ciu triéu tip bop Dai hr,u dong Co dong trong truimg hop I-[E,n dong Quin
1r vi plwm nghiém trong quyén cia Co d::rrlg. n,i]'nurucm ngwudi quan 1y hofic
ra qU}rl dinh virgt qua thim quyen duge gino. Yéu ciu triéu tip hop Bai hi
dong C& déng phii biing vin ban vi phai bao gom cic ni dung sau diy: he,
tén, dja chi lién lae, qu: tich, st gidy t phﬂp ly i cd nhin d8i voi Co dong
la ca nhin; temmisudm:thughmphuﬁcmgmvtup Iymm:hm:—.d.}a
chi tru sir chink dbi vai Co ding 1 tH chire: 80 lugmy e phin va thvi diem
diing ky e phin ciia timg C6 ddng. 16ng 0 b phiin cia ci nhém C6 dong va
t¥ 18 s hitu trong tong 50 c0 phin cua Cong ty, cin cu va Iy do véu cilu triéu
tap hop Dai hji dong C6 dong. Kém theo yéu ciu trigu tip hop phai o cic tai
ligu, ¢himg el ve ¢ie vi pham cua H{i dong Quan trj, mie df vi pham hojc
vé quyét dinh vuot gud tham quven.

¢.  Yéu cau Ban Kiém soit kiem tra timg vin dr oy thé lién guan -:ll:n quan 1¥,

diéu hanh hoat ding cia Cong 1y khi xét thay cin thiet. Yéu cau phai bing
viin ban va phiti bao gom cic ndi dung sau div: ho, tén, dia chi lién lac, qun-:
tich, s giflv 1 phiip I¥ cia ed nhin d&i véri CA ddng 14 cd nhin; tén, mil so
doanh nghiép hodc s gifv i phap 1v ciia 13 chirc. dja chi try sé chinh dbi vii
Co ddng 1310 chir; u-rilumq,m phﬁnwﬂﬂl dicm Lﬁngk\-cﬂphﬁn-:&tmg;
Cé ddng, ting 50 cd phan eta ci nhom U6 dong vi 1y 1¢ so hin trong tong so
et phiin cita Cong ty: vin dé cin kidgm tra, muc dich kiém tra

d.  Kién nghj viin dé dua vao chuwong trinh hop Bgi hji dong Co dong. Kién nghj
phai bing viin ban vi dwpe giri dén Cong ty chim nhét a 07 ngay lam vige
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trude ngay khai mae. Kién nghj phai ghi i 1én C6 dong, s6 lugng timg logi
et phin cia C5 déng, van dé kién nghj dua vio chiremg trinh hop, ¥ do, muc
dich cia kién nghi.

e.  Céc quven khac theo quy dinh cia Digu 1& ndy va Phap ludL

Cb dong hogie nhom C6 ding sév hiru tir 10% tdng 58 cb phin pho thing tro lén co
quyeén d2 eir ngurdi vao Hii ddng Quén tri, Ban Kidm sodt theo quy dinh tgi Didu
30 va 41 Didu I niy. Vige & eir nguini vao Héi déng Quan wrj va Ban Kidm sodt
thire hign nhur sau:

a.  Cde Ch dimg phi thing hop thanh nhém ¢é 8é cir nguii vao Hai ddng Quan
rj v Ban Kiém sodt phii thong béo ve vige hop nhom cho cie CH ding dy
hop bigt orude khi khai mac Dai hdi dong €6 dang.

b, Can cr sb lugmg thinh vién Hoi dong Quan trj v Ban Kiém soat, C6 ding
hogic nhém C6 ding quy dinh tai khoan nay duge quyén 38 e mot hodic mi
s ngriri theo quyet dinh cia Dai hoi dong Cé dang lam img cir vién Hi déng
Qudn trj va Ban Kiém sodt,

Biéu 18. Nghia vy ciia Cd ding

i

5
LTl

Thanh todn di va ding thiri han s6 cé phin cam két mua.

Khéng dige rit von di gép bing e phin phd théng m khai Céng ty dudi moi hinh
thire, trir truémg hop duge Cang ty holic ngurdi khic mua lgi c6 phan. Truimg hop
ed O ddng rit mdt phin hodc tn&nb-l;‘l'mnfﬁphﬁndagdphﬁwiquy dinh 1ai
khodn nay thi CO dong d6 va ngudi ed loi ich lién quan rong Cong ty phai clng
lign doi chiu trach nhiém vé cic khoan ng va nghia vy thi san khdc cia Cong ty
trong pham vi gid trj co phin d8 bj nit va cic thiél hai xav ra.

Tuiin thit Biéu 1¢ Cong ty va Quy ché quan 1¥ ndi bd cia Cong tv.

Chap hinh Nghj quyét, quyét dinh caa Dai héi déng C8 dong. Hai dédng Quan i,

H;Eu it l:_flr.: thong tin duge Fﬁngty cung cip; chi sir dyng thing tin dwee cung cip
de thire hién vi bao v¢ quyén vi lgi ich hop phip cim minh: nghiém edm phat 1an
hode sa0, gin thong tin duge Cong ty cung clip cho t6 chire, ¢4 nhin khac.

Tham dir cuic hop Dai hii dong C6 déng vi thye hién quyén bidu quyét thing qua
cac hinh thie saw;

. Tham du vi bidu quyét truc tiép tai cude hop.
b. LUy quyén cho cd nhin, 16 chire khic tham dy va bidu quyét tai cude hop.

¢, Tham dy vi bicu quyét thing qua hdi nghj trye tuyén, b phidu dign tir hoge
hinh thirc dién tir khac.

d.  Giri phiéu bigu quyét den cufe hop thing qua thu, fax, thu dién tir hode hinh
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thire lién lae khic.

Chiju rach nhiém ca nhiin khi nhin danh Cong v dudi mod hinh thire de thyre hign
mit trong cac hanh vi sau day:

a,  Vipham phap lugt

b, Tién hinh kinh doanh va cée giao dich khac dé nr lgi halie phye vy ki ich coa
to chire, c& nhian khic,

¢.  Thanh todn cac khodin ner chua den han trrde cic ndi ro tai chinh i vin Cong
Ly

Cé dong hode nhom C6 déng co lién guan s hiru tr 05% tong sb ¢o phan phd
thing triv 1én ¢6 nghia vy cong hé thang tin khi trir thanh hofic khong com la co
démg lom cua Cong ty va khi eo thay divi vé so lgmg eb phiéu sor hitu qua cde
nguimg | % 50 ch phiéu co guyen bicu qu;rEl. cua Cong tv.

Huiin thinh cae nghia vu khic theo guy djnh cda Phap lugt.

Dicu 19, Dai hii dong C6 ding

Bgi hoi déng Cé -innggﬂm tat ca Cd déng co qul:n bidu qu\*él. la cuqumqmét
dinh cao nhit el Cong tv. Pai hii ding C6 dong hop thutng nién mdi nam miu
ln v trong théd han bun (04) thing ke tir ngady két thic ndm 13i chinh. Hi dong
Quin tri quyét dinh gia han hop Dui hi dong Co ding thuimg nién trong tnrimg
hcrpcan thiét, n‘m.rng khing qua fhﬁ 1hmg ké tir ngay keét thilc niim tii chinh. Ngodi
cude hop thuimg nién, Pai hii dong Co déng cé thé hop bét thusimg. Dia diém hop
Dai hyi dﬂng Céd ding duoe xic dinh 1a noi cha toa tham die hgp va phai & trén linh
thd ViEr Nam.

Hl;rl dimg Quain tri trigu wp hop Dgl hiji niﬂrlg Co ding thuong nién va lya chon dja
diém phu hop. Dai hoi dong C6 ding thuimg nién quyét dinh nhimg van d¢ theo
quy dinh cia Phap lujt va Biéu ¢ nay. dic bigt thong qua béo cao thi chinh ndm
dirge kiém rodn. Trutmg hop Bao cio krél:n 10En héo cdo i chinh nim coa Cong
ty ¢b cie khodn ngogl trir trong 3 véu, ¥ kién kiém todn trai nguoe hoje tl.r chidi, Cong
ty phai mdi dai dign to chire kiem todn du?t chip thudn thye hién kiém todn béo
cdo tai chinh cua Cong tv dir hop Byi hiil dong Cé dong thulmg nién va dai dién to
chirc kiém toan duge chip thuin néu trén ¢b trich nhiém tham dy hiop Pai hiy dong
Co dong thaimg mien cua Chng ty.

Héidﬁngﬂﬂ,uinu'jplﬂi tri¢u t@p hop Dai héi dong Cﬁdﬁngbﬁl thudng trong cac
truimg hop sau:

a  Hoi ddng Quan tr] xé1 thiy edn thide vi lgi ich coa Cong 1v.

h. %0 hnng thanh vién Hin dong Qudn tri. Ban Kiém sodt con lai it hom 0 hromg
thinh vidn t6i thigu theo quy dinh el Phap lsdt.

¢. Theo véa cau caa Co dong hodc nhom Co dong quy dinh tai khodn | Didu 17
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cua Biéu I¢ nay,
Theo yéu clu cia Ban Kiém sodr,

Cac truimg hgp khide theo quy dinh cia Phip luit va Biéu 1& nay,

Trigu tip hop Dai hi ding C& déng bit thuimg

il

Heji dnng Chudn m phai tri¢u tip hop Dai hoi ding €6 domg trong thivi han 30
ngay ké tir nga}r so thanh vién I'lgil dding Quan tri. Ban Kiém sodt ¢on lgi nhu

quy dinh tai diém b khoan 3 Picu niy hofic nhin duge yéu ciu quy dinh tai
diém ¢ va diém d khoan 3 E}Eﬂl!'hﬂ}-' Truimg hep Hﬁudnngﬂuﬁnmkh&g
rigu tdp hop Dai I'upfdélng{ 0 dong theo quy dinh thi Chi tich Héi dmg Qidn
trj vit i thanh vién Hi dong Quan tri phai bii thidmg thigt hai phét sinh cho
Cing 1y.

Tmng}upHﬁ:ﬁ%uﬂm Ink}mngmrulaphup Pai hyi dbng C6 déng theo
quy dinh tai diém a khoan 4 Biéu nay thi trong thiri han 30 ngay tiép theo,
Ban Kiém sodt thay thé Hn:rl dong Quan tr trigu tip hop Dal hii dong Co dong.
Truimg hop Ban Kiém soat khing triéu tip hop Dai hdi déng Cé déng theo
quy dinh thi Ban Kiém soit phii béi thuimg thiét hai phat sinh cho Cong ty.

Truromg hop Ban Kiém soit khng trigu tip hop Dai hii déng C& dong theo
quy dinh tai didm b khodn niy thi Co dnng hodic nhidm Co déng quy dinh i
khoan 1 Didu 17 cia Digu I-l:nﬁ:r::ﬁquymd:p dign Cong ty trigu tip hop Dai
héi ding C& ddng. Trong ruimg hop nay, €6 dong hode nhom Cd dong trigu
tip hop Pai hii ding Co déng co the de nghi Co quan ding ky kinh doanh
gidim sit trinh ty, tha tue rigu lap.tienhanh]'hclp vl guvet dinh cia Dai hii
didng CH ddng. Tit ca chi phi cho vide trigu 4 tép vé tién hanh hop Dygi hi ding
Lédﬂngﬁuo':l:'&ngwlmmlm Lh:phiuykh&n&bmgmnrﬁﬂn chi phi do
C5 dong chi Géu khi tham dy cude hop Dai hii dong Co ding, ke ca chi phi
an & v di lai.

Céc ndi dung da duge thong qua tgi cie nghi quyet Dai hoi Cé dang trude do
chura duge Iha,n: hlén, Hm dong Quan trj phii bao cho Dai héi dong Co dong tai In-
hop thwimg nién gin nhat. Trwémg hop ¢d thay dbi ndi dung thude thim g
quyet dinh cia Pgi hi dh’_':rbg, Cé déng, Hai dong Quan tri phii trinh Pai hii dﬂng
Cé ding i cude hop gin nhit théng qua trede khi thre hién,

Diéu 20. Quyén va nghia vy cia Dai hii ding C5 dong
Dai hdi ding €4 déng cd cde quyién v nghia vy nhu sau:

a.
b.

2.

Thing qua dinh huémg phit trién cia Cong ty;
Quyét dinh ting. giam Vén didu 1&;

Quyét dinh logi b phin va tdng sd b phin coa tir:g loai dirge quyén chao
bin; quyet dinh mike ¢6 tire hang ndm cia tirng logi

S
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Bau, mitn nhiém, bii nhi¢m thinh vién Hoi d::lmg Quzin trj. thanh vién Ban
Kiém soat;

Quyét dinh diu ti hode ban s tdi san co id trj 1ir 33% tnr 1én ting gid 1rj i
san triv lén duge ghi trong bao cde tai chinh gan nhat cua Cong ty:

Quyet dinh sits doi, bo sune Didu 1§ nay;

Théng qua bdo cao thi chinh bang nim

Quyét dinh mua lgi tir trén 10% den 30% wng s b phan di bin cia Cong tv;

Xem xél, xu v vi pham cua thanh vien Hé ddng Quan trj, thanh vién Ban
Kiém soit giv thift hal cho Cing ty va Cd ddng Cong tv;

Quyet dinh 10 chire lgi, giai the Cang tv;

Q‘uvel dinh ngin sach hojc tong mire thi lao, thuomg va leri ich khie cho Hi
ddng Quan tri, Ban Kiém sodt;

Phé duyét Quy ché ndi bi vé quan tri ebng ty: Quy che hoat ddng Hi ding
Cuan tri, Chry ché hoat diéng Ban Kiem sodt:

Phé duyfr danh sach Cong ty kiém todn duee chap thudn: quyét dinh Cong ty
hf:m todn durgie t;lrup thuan thure hién kiem tra hogt ﬂd;':lrlF cun Cong tv, b
mien kitm todn vién duge chip thuin khi xét thiy ein thiét

Quyén va nghfa vy khic theo quy dinh Phap lut.

2. byl h{‘-iﬁ&ng{.‘@n dbng thao lufn va thdng qua che viln d& sau:

i
b

C

K¢ hogeh kinh doanh hang nim coa Cong ty!

Bio cio tii chinh ném duge kiém todn;

Bao cdo cin Hi ddng Quan i vé quan tri vi két qua hoat dong eta Hii ding
Qudn trf va timg thanh vign Hoi ddng Quin tri;

Béo cao cia Ban Kiém sodt vé két qua kinh doanh cia Céng ty. vé két qua
hogt djng cua Hi dong Quiam tri, Tong Giam dire;

Béo cho ty dinh gia két qua hogt &ng cia Ban Kigm sodt vi cla timg Kiém
sodt vién:

Miic ¢ tire didi voi mdi eb phin cda timg logi;
%6 lugmg thanh vién cian Hi dong Quan tri, Ban Kiém sodt;

l!ﬁ!:. mién nhig¢m, bdi nhigm va thay the thanh vién Hi démg Juan tri via Ban
Kiém sodt;

Quyét dinh ngin sdch hode ng 56 tién thil leo, thudmg v bgi ich khie di v
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Héi déng Quan tri, Ban Kiém sodt;

j.  Phé duyét danh sich Cing ty kiém todn duge chip thujn, quyvét dinh Céng ty
kiem todn derge chap thudn thye hién kiém tra cie hogt dong cia Cong ty khi
xét thily cin thiét;

k. Bd sung va sim doi Dieu IE ndy, trir truimg hop dicu chinh Vén diéu 1§ do bin
thém co phin méi dupe thyre hign trén co'si Dai hdi déng C8 déng thing qua
vige chio bin o6 phin dé ting vin didu 1€, ddng thd giao Hoi dbng Quin tri
thire hign thi tye ding ky ting vdn didu 1¢ sau khi két thioc mdi dot ban cb
phiin, ma truimg hop nay s2 do Hi déng Quin trj phé duyét;

L Lu;jlcél phan v s6 lugmg b phin mai duge phit hinh d&i voi m3i loai b
phin;

m. Chia, tich, hop nhat, sdp nhip hodec chuyén dbi Cong ty;
n. T chirc lgi vi gidi thé (thanh Iy) Cong ty v chi dinh nguiri thanh Iy:

0. Quyét dinh diu wr hofic bin s0 i sin e0 gid i bing hofe Iim hon 35% ting
gidh tri tai san dure ghi trong bio cao i chink gin nhit cua Céang tv;

p.-  Cing ty mua lgi tir trén 10% den 30% 1ong s b phin da bén cia Cong ty;

g.- Cbng ty k¥ két hop dong, giao dich ¢6 gié trj tir 35% tror Ién hodic che giao
dich dan dén tong gid trj giao djch phit sinh trong vong 12 thing ké tir ngiy
thye hign giao dich diu tién tir 35% tro Ién tong gid i ti sin duge ghi rong
hio ciio tii chinh gin nhit cia Céng ty v ngudi ¢6 lién quan sau diy:

i Co déng, nguiri dgi dign theo iy quyén et C6 ding 1 16 chire sér hity
trén 10% ting 50 ¢6 phin phd thing cia Cong ty va nguii ¢o lién quan
cua hg;

ii. Thanh vién Hyi dong Quan tri, thanh vién Ban Kiém sodt, Tong Gidm
die, Ngunri quan 1y khde vi Ngwisi oo lién quan cia he;

iii. Doanh nghiép ma thanh vién Hoi ddng Qudn tri, thinh vién Ban Kiém
sodt, Tong Giam dic va Ngwoi quin Iy khic cla Cong tv phai ké khai
theo quy dinh cua Luft Doanh nghigp.

r.  Congty ky két hop dong, giao dich vay, cho vay, ban tai sin c6 gid tr [6m hom
10% wing gid tri tai san duge ghi trong bio cdo ti chinh gin nhit cia Cang
ty v 6 ding s& hitu tir 51% téng 50 ¢ phan ¢6 quyén bidu quyét tra lén
hode ngui ¢o lién quan cia Co dong 45,

g Quy uhn_f- nii hﬁvéqu&nhj Cong ty, Quy:hé hoot dimgz Hai dong Quén i,
Quy ché hogt ddng Ban Kiém sodt;

L Céc vin dé khic theo quy dinh eia Phip lujit va Didu 1é nay.
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Co dong khong duge tham gia bo phicu trong cie truomg hop sau diy:

a  Thing qua céc hop dong quy dinh 1ai Khoan 2 Ditu niy khi C dong do hoge
nguin ¢o lign quan & C6 dong 36 1a mit bén cia hop dong;

b Vigc mua lgi co phin cua Co ddng do hole eta ngwdi ¢6 lién guan i C6 déng
dutrum:mghrpnmmunlmmphmdm thire hlgnﬂmtvlthﬁucm
tit ca cace C6 dong hofic vige mua lgi duge thire hign ﬂ'u:lng qua giao dich khap

lénh trén Sor Giao dich Chimg kbodn hojie chio mua cong khai theo quy dinh
cua Phip lagt,

Tét ci cde nghj qwé! vit odc ‘l-ﬂl'l d¢ di duge dira vao :hlmng trinh hpp phai duge
dira ra thio lufin va bitu qu'-'l:l tal cude hop Dai hdi dﬁng Co ddng.

Piéu 21. Uy quyén tham dy hop Dgi hii ding Ci ding

Co dong. nguivi dyi dign theo oy qmén cim Co dong |E| chire oo the trure uép tham
dur hop hoje uy qm'en{'immmhua: méit si ca nhin, Il.'ll:hll'f.‘lﬂ'lﬁl’:d.lfl'l‘l;l‘p Truomg
hop mdt Co dnng ¢o nhi¢u hom mm nguir dai dugl:l theo Uy quveén thi phai xic dinh
cu the s e phlm vé s phigu biu duge Gy guven cho moi nguén dai didn.

Viée iy quyén cho naum dai dién dur hop Pai hi dong Co ddng phai lip thinh viln
han. ‘ivﬁnhanuvquwu-:d thé biing gidly hode phlmng tign dién nrplml'uqrpqm
djnh Phap qu.t. trong do neu rd ten C6 dﬂng y qu:rnn. tén cé nhin, t chire durgre
uvl.tmn:n 5 lugng i phim duge ay mn-t:n. nii dung Uy quwén. phgm vi uy guyen,
thert hgn dy quyén va phai ¢ chit ky theo quy dinh sau ddy:

a  Truimg hop Cé dong cd nhin li nguii Gy quvenlhiglﬂb (v quven phii co
chit ky cia Co dong do va nguwen duge ﬂyqu}-cﬂduhqp.

b, Tnﬁnighnpfﬁdﬁngm;hﬂclhnguﬁiwqmmmgi.a?mquvénphiiﬂﬂchﬁ'
kv cioa Ngudi dai dién theo phap lugt cda Co dong 10 chirc hode ngui'n dai
dién theo iy quyén hop phip cia nguiv ndy v ngudd duge Gy quyen dy hop.

Ngwiri diroe iy quyen dy hop Dai hii dn’-ng E’i.*r ding phai ngp vn ban dv quyén
trurie khi bt diu cude hop Dai hji dong Co dbng. Trusimg hop iy quyen lai thi
nguini tham dy hop phii xudt trinh thém viin ban Gy qu_v:n ban déu cua C6 dong,
nguiti dgi dién theo iy quyén cin Ch déng 1 1h chite (néu trude db chim daing kY
viri Cong tv),

Phiew bitu quvet cia nguid duge Gy quyveén dy hop trong pham vi duge Gy quyeén
viin ¢ hiéu luc khi xay ra mit trong cac tnimg hop sau diy:

a  Nguwdi ay quyén di chét, bi han ché ning lue hinh vi din sy hofc bj mitning
lyre hinh vi diin sy;

b. Ngwd gy qug;én dii hiy bo viée chi dinh y quvén;
. Nguwi ty quyén ¢3 hity bo thim quyén cim ngwivi thye hién vide dy quyén,
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Khoin ndy khing dp dyng trong ruimg hop Cang ty nhiin duge théng bao vé mai
trong cde sy kign trén trinve gidr khai mac cude hop Bai hdi déng € ddng hodic
trwrire khi cudc hop disgre tridu tip lai.

Diéu 22, Trigu tip hop, chwong trinh hop vii thing bio mixi hpp Dai hji ddng

Ci ding

Dai hi ddng Cd ddng thuimg nién va bit thirmg duge trigu tip hop theo céc truimg

hop quy dinh i Didu 19 Didu 1€ nay.

Ngurn tridu tip hop Bai hii dﬁng_ Co dong phai thye hign nhitng nhi¢m vu sau diy:

&, Chuin bj danh sich C& déng du diéu kién tham gia v bicu quyét i Dai hoi
ding €6 dong. Danh sich C6 dong oo quyén dy hop Dai hji déng C& dong
dugre lip khong sém hom musixd (10) ngay tirde ngay gin théng bao méi hop
Bai héi dong Cé dong. Cong ty phai cong b thing tin vé vige lip danh sich
Co ddng c6 quyen tham dir hop Dai héi dong €6 dong 1i thidu 20 nEdy trie
ngdy ding kv cudi cung.

b.  Chuin bj chirang trinh v néi dung cude hop.
¢.  Chuin bi céc i ligu lién quan dén noi dung cufc hop.

d.  Chuin b dy thio nghi quyét Dai hii ding C4 ding theo nji dung dir kién cia
cugc hpp.

e.  Xic dinh thiri gian vi dia diém cude hop.

f. Giiri thong bio mié hop cho tit o cac C& dong c6 quyén dy hop.

2. Cac cong vige khic phuc vy dai hii.

Théng bao hop Bai hii déng CH dong duge gin cho tit cd cic Co ddng trong danh

shch Co dang cd quyén dyr hop biing phurong thire bao dam ddng thisi cong bé trén

trang thing tin dign e (website) cia Cong ty, trang thong tin dign wr cua 56 Giao

dich Chimg khodn, UBCK (khi Céng ty dung niém vét hodc ding kv giao dich).

Thong béo hop Dai hii ddng C6 déng phai duge giri it nhit hai muoi mét (21) ngay

trude ngay hop Bai hii dong C6 déng (tinh tir ngay md thing bao duge giri hojic

chuyén di mdt céch hap 18). Chimg trinh hop Pai hoi déng Cé déng. cic i ligu

lién quan dén céc vin dé s& duoe bieu quyét tai dgi boi duge gin cho cie C& dong

hodic/va diing trén trang thing tin dién 1 cia L‘Eu:?, ty. Trong trwimg hop i ligu

khing duoc wiri kém thong bdo hop Dai hii ddng Co dong, thing bao mai hop phai

néu rd duimg diin dén toan bé i lidu hop dé cie C6 dong co thé tiép cin, bao gom:

a.  Chuong trinh hop, cde tai li¢u sir dyng trong cude hop;

b.  Danh sich va théng tin chi tiét cua ede émg vién trong truomg hop béu thinh
vién Hpi dong Quan 1rj, thiinh vién Ban Kiém sodt:

c.  Phiéu biéu quyét,
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d Dy thao nghj quyét doi vai timg viin dé trong chuong rinh hop.

Co dang hoge nhom Co dong quy dinh t3i khoan | Diéu 17 cua Dieu § ndy co

quyén kién nghj dua vio chiromg trinh hop Brai hii dong Cb dong.

Nguin tri¢u tip hop Dai hji dong €5 déng ¢b quyen tir choi kien nghi quy dinh tai

khodn 4 Diéu nay trong cae trudmg hop sau:

8. Kién nghi dugc giri d&n khang ding quy dinh tai diém d khoan | Diéu 17
Didu 1§ niy,

b Vao thai dlﬂm kien nghi, C& ddng va nhom Co o dong khong nim gifr du
05% 56 ed phﬁn phd thing tror lén.

c. Viindé, rrl.',l-:dm'bgd:xuutkhﬁng ll:wt:phqmwﬁmmquvm nhiém vy cua Dai
i déng €6 dong.

d Chc truimg hyp khic theo quy dinh cia Phap lugt.

Triz truimg hop tir chdi kién nghi theo khoan 5 Bidu niy, ngudi iy up hop Dai
hii dong U6 dong phai chip nhin va dua kién nghj vao dy kién chuong trinh v
niji dung cude hop Bai héi dﬂng Cad déng,

Diéu 23. Piéu kién tién hanh hop Pai hii dong C6 ding

i,

bt
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Cude hop Brai it dum_a Cd ding dirgre tién hanh khi ¢6 80 C dong dir hop dai dién
trén $0% tong so phigu bidu Cjuyet.

Truimg hop I-'.hnng edv di sdh uomg d3i bigu cdn thiét trong vimg ba murei (30) phitl
ke tir thiri diém xdae dinh khai mac dgi hi, ngmi:i tri¢u tdp hop huy r:uu}c hop. Cude
hup Bai hgs ﬂﬁ-ng Cd dnn:g phi :.lm,n: trigu tip kal rong third hgn ba mudi (30) ngdy,
ke tir ngay dr dinh  hiop lan thir nhat, Cuge hop eda Bai hii doag Cd ding trigu tip
lin thir hai duge tién hinh khi ¢d 5o thinh vién tham dy ]a ciic {‘u ding va nhitng
nguiv dai dién duge oy quyen dir hop dai dién it nhat 33% tong si phidu bidu quyét.
Truimg fhul]:l cuf.u: hop triéu tip kan thir hai khing durgre tién hinh do khing co du 50
dai biéu can thiél trong vong ba muoi (30] phut ke tir thivi diém din dinh khai mge
dai hii, cuge hop Dai hi dong Co ding duge trigu tip hop lan thir ba trong thii
hian hai o (20) ngivy, ké tix ngiby du dinh hop lin thit hai. Trong ntmg hop nay.
cude hop cun Pai hiv drmg (6 ding dugc tién hinh khing phy thudic viio s phicu
eh quyén bidu quyét cin CO ddng hay dai dién iy quyén tham dy va duyc coi li
hip 1§ vil ed qu}-én quyit dp:h it cd cde vin dé du kién dirge phé chudn tai Pai hai
ding Cd déng lan thir nhat,

€6 d6ng duge coi 18 tham dy va bidw quvét tai cude hop Dai héi déng €6 ding
trong truomg hgp sau diy:

o Tham dy va bidu quyét tnee tidp wi cudc hop.

b, Uy quyén cho mi hodc mdt st cd nhin, 16 chire khic tham dy v bigu quyé




i cude hop.
c.  Tham dy vi biéu quyéi thing qua hiji nghj trye tuyén, bo phidu disn tir hoge
hink thire dién tir khac,

d.  Giri phiéu biéu quyé dén cude hop thing qua g thar, fax, thu dién wr hodic
hinh thire lién lae khic,

5. Quy dinh tai khodn 4 Bicu nay ap dung trong truimg hop hop Dai héi dong €4
ding true tiep, hop qua héi nghj trye tuyén va két hop cia ede hinh thire trén

Diéu 24. Thé thirc tién hinh hop Pyi hji dbng Cb déng

I. Truoc khi khai mae cude hop, Céng tv phai ti_én hinh thi tye ding ky C6 d6ng vi
phii thire hign vige ding kyf cho dén khi cae C5 ddng ¢é quyen dy hop o6 mit ding
ky hét theo trinh ty sau;

8. Khitién hinh diing k¢ C6 dng, Cang ty edp cho timg C8 ding hoge dai dién
duge uy quyén co quyvén bidu quyét mdt the bicu quyét, trén do ghi 50 diing
ky. ho vit tén cua Co ddng, by vé 1én dai dién duge 0y quyén va so phiéu bidy
quyet cua Co déng do.

b. Ch dbng. nguri dgi dign theo dy quyén cla Co ddng la b chire hodic nguri
duoe Gy quyén dén sau khi cude hop dii khai mac o6 quyén ding ky ngay va
sau 46 c6 quyén tham gia v bidu quyét tai dai hii ngay sau khi dang ky. Chu
toa khing c6 nghie vu dimg cude hop d¢ nhitng nguin dén mudn dang ky vi
hi¢u lye cia nhilmg bicu quyet dd tién hanh trede do khing thay ddi.

2. Vige bau Chi toa, Thir ky vé Ban kiém phidu cia cude hop Dai hii ding Cb dong
dugre quy dinh nhur saw:

o Chil tich Hi dong Quin i lim Chi wa hofic 0y quyén cho thinh vién Hoi
dang Quan trj khac lam Cha toa cdc cude hop do Hi dbng Quan tr triéu tip.
Truimg hop Chu tich viing mit hodic tam thixi mat kha ning lm vige thi cic
thinh vién con lgi biau mit nguin trong 6 ho lim Chi toa cude hop theo
nguyén the da s6. Trrémg hop khéng biu duge ngudi lim chi toa, Trring
Ban Kiém soat dicu hanh dé Bai hoi ding Cé dong biu chi ta cude hop va
nguir o s0 phifu bdu cao nhit lim chi 1pa cude hop,

b, Trir wrudmg hop quy dinh tai diém a khodn nay., ngudi ky tén triéu tip hop Dai
hii dong Co dong diéu hanh dé Pygi hoi ddng Co ding biu chi ta cudc hop
v nguiri c6 0 phicu biu cao nhat lim ¢hi ta cudc hop.

€. Chi toa clr nguéi lam Thu ky, lip bién ban hop Pai héi dong C8 ding.

d.  Dgi hgi dong C6 ddng biu mdt hode mt b ngwir vio Ban kiém phiu theo
dé nghi cia Chi toa cudc hop.

3. Chwomg trinh va ndi dung cude hop phai duge Dygi hdi dong Cd dang thing gua
trong phién khai mac. Chuong trinh phii xdc dinh rd vi chi tiét thii gion 461 véi
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timg vin ¢¢ trong ndi dung chwomg rinh hop.

4. Chi a co quyén thye hién cic bién phip cin thiét vi hop I¥ d€ diéu hanh cuc
hop mdt cach eo trit ty, dang theo chuomg trinh 03 dwge thing qua va phan dnh
duoe mong mudn cun da $O nguli dy hop. Chu toa sau khi da xem xét mit cich
cdn trong. ¢ thé tién hinh cie bign phap thich hop dé:

a. Bd tri chd ngdi tai dia diém hop Dai hii dong Co dong;
b Bao dam an wéan cho mol ngudd od mit tai cac dia diém hop;
c.  Tao diéu kién cho Co ddng thaem du (holic tiép tuc tham du) dai hoi.

Ngwiri triéu tip hop Bai hii dong Co démg o6 toan quyen thay doi nhimg bign phip
néu trén va ap dyng it ed ede hién phip cin thigw Cac bién phap ap dung ed thé la
cip gidy vio cir hodic sir dyng nhimg hinh thire lya chon khae.

5. Dagi hii dong C5 dong thio ludn vi bisu quyet theo timg vin de trong ndi dung
chumg trinh. Vige bidu quyét phai duge thye hign ngay tai cue hop va tien hanh
hing bidu guyét theo mdt trong be phuemg dn: tén thanh, khong tan thanh va khing
cd ¥ kign, ¥ kién cda Co dong ngodi cie phirong én biet quyet néu trén 14 khéng
hop 16 Két qua kiém phidu duoe Chi toa ¢ong bo ngay trude khi bé mae cude hop.

6. Nguwdi trigu tip hop holic Chi wa cude hop Pai hai dong Co dong co quyen sau:

a  Yéu cdu it ca ngwdi dy hop kiém tra an ninh hodic phyc ting cac bign phap
an ninh khic.

b, Yéuciueo quan cd thim quyén duy tri trit ty cude hop: trpe xult nhirmg ngui
khéing tuin thit quyén didu hanh cia Chi toa. cd ¢ ghy rdi triit e ngldin can
tién trinh binh thuimg cua cude hop hode khing tudn thi cde véu ciu vé kidm
tra an ninh ra khoi cude hop Dai hii dong Co ding.

7. Chitga cd quyen hoin cude hop Dai hoi dbng Eﬁldﬁng da c6 di s6 nguini diing ky
dyr hop 161 da khdng qua ba (03) ngdy Eim vige ké v ngiy dy dinh khai mae cudc
hop va chi duge hodn cude hop hoje thay déi dja diém hop trong cic trutmg hop
sau day:

g, Biadiém hop khéng co di chd ngdi thudn tién cho 1t ca nguii du hop:
Phuromg tign thong tin tai dia diem hop khing bao ddm cho céc Co dong du
hop tham gia, thio ludn va bicu quyel.

e.  Conguiri dy hop c6 hinh vi can tro. gay roi trit ty, gay nguy co lam cho code
hop khing dirae tién hinh mdt cich cong hiing va hpp phip.

8 Truimg hop Chil toa hodin hofic tam dimg hop Dai hii ding C6 ding trai véi quy
dinh khodn 7 Diéu niy, Dyi hdi ding €& dong biu mit nguii trong s& nhimg nguéi
dir hpp d€ thay thé Chd wa dicu hanh cude hgp cho den hic ket thie. Tit ca cic
nghj quyét duge thimg qua @i cude hop 34 déu o hidgu lye thi hinh.
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Diéu 25, Didu kién thong qua Nghj quyét cia Dyi hji dbng C5 déng

1.

Ciic nghj quyét cia Pad hoi ﬂong €4 dang duge thing qua khi duge s6 C6 dong dai
dign cho trén 50% ting s0 phicu biéu quyét cia it ca C dong tham dy vi hidu
quyeét tai cude hop tin thinh, mr ruemg hop quy dinh tai khoan 2 Biéu niy, khoan
4 Bigu 30, va khodn 4 Didu 41 Diéu 1§ nay.

Nighi quyét vé ndi dung sau diy dupe théng qua néu duge 56 C6 déng dgi dign it
nhit 63% tong = phitu bidu quvét cin it ca CH ding tham dir va bidu quyét i
cude hop tén thanh, trir tneimg hop quy dinh @i khean 4 Biéu 30, va khoan 4 Piéy
41 Biéu I nay:

a.  Logi cd phin vi tong si cd phin cua timg logi,
b.  Thay dbi nganh, nghé vi linh vire kinh doanh.
c.  Thay dbi co cdu 16 chire quin Iy Cong ty,

d. Dy dn dilu tr hofic ban i sin co gid tj 1ir 35% 1o 16n Wng gid irj @i sin cis
Cong ty tinh theo bdo cio tai chinh kY gin nhit duge kiém todn,

e. T chir lpi, giai thé Céng ty.

Cac nghi quyét duge Dyi hi dong €6 dong thang qua bing 100% tdng sb ¢b phin
co quyen bieu quyét 1 hop phap va ¢o hiéu lye ngay ca khi trinh tr vih thi tye thing
qua nghi quyet d vi pham quy dinh cia Lufit Doanh nghigp v Digu 1§ nay.

Biéu 26. Td chire cude hop Pai hji déng Cé ddng bing hinh thire hi nghi

ol

trye tuyf:u

Tiry thuje vao tinh hinh, hoin cinh, H5i dong Quan trj cb quyén quyét dinh vige
h@pEuihﬁidl‘h'lgfédﬁngbim_.hinhmirrhﬁ-inglﬁmm}-&nhn&ckét cit hgp
trye ticp vi héi nghi true tuyén trong clng mat cude hop Bal hji déng Co dong dé
thong qua quyét dinh cia Dai hol ding Cé dong vé tiit cd cde viin dé thude thim
quyen cia Pai hii dong C4 dong.

Cang ty str dymg rong rii edng nghé thing tin trong viée hop hdi nghj trye wyén dé
tao diéu kién thudn lgi cho cic Cd dong tham gia dy hop Dai hdi déng C4 dang.
Bigu kign tién hinh hop Duai hdi déng C6 dong bing hinh thirc héi nghj trine wyén
duge &p dyng theo Bieu 23 cia Diéu ¢ nay. Can et tinh 56 lupng Cb dong tham
dy hop la 50 lugmg Co déng di hoin tdt ding ky tham dy héi nghj true tuyén,
Trong trudmg hop két hop ca hop tnge tiep va hoi nghj rye :u:.rén trong cing mot
cude hop thi s hegng tham dy hop duge tinh téng s6 C6 dong tham du trye tiep.
vt C5 ddng diing ky tham dy hdi nghi trie tuyén,

Cube hop hii nghj trwe tuyén dupe bidu quyvét va bo phidu dién ti, Ban 1 chire
duge sir dung cdng nghé dé thue hién viée dém va kiém phidu dign tir. Ban 16 chire
c6 the quyét dinh vige cong khai tién trinh kiém phidu hose chi cong khai két qua
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kiém hiEu._ Két qua kiém phidu phai duge cdng bo truoe khi hri:rmﬁ: cudc hop Dai
hii dong Co dong, trir khi vi IV do khach quan, Cha tga ¢ quyet dinh khac.

5. Viée thang qua nghj quyvét theo hinh thire hii nghi trye tuyén duge thye hién thee
quy dinh tai Pidu 25, khodn 4 Digu 30, va khoén 4 Dicu 41 Bieu 1§ ndy vi co gid
tri nhir nghj quyét dugre thimg qua tai cude hop rue tiép Dai hoi ding Co ddng.

Diéu 27. Té chire liy ¥ kién Cb ddng biing viin bin dé thing qua Nghj quyét
cia Pai hii ding C6 ding

l.  Chnei tinh hinh thye 1d va xét thay edn thiét vi loi ich ciia Ciing ty, Hji déng Quan
tr quyét dinh Iy ¥ kién €6 dong bing viin bin dé thing qua quyet dinh ciia Dai
hisi dong Co déng vé tt ci cic viin dé thude thim quyén cia Dai hi ddng Cb ding.

2. Hjidbng Quin trj phai chudn b phidu ldy ¥ kién, dy thio nghj quyér cia Dyi hi
diing CO ding. cic tai ligu giai trinh dy thio nghi quyét vi g den tit ca €6 déng
c6 quyén biéu guyét chim nhit |0 ngay trurde thiri han phii gir lai phiéu lay ¥ kién,
Yéu ciu va cich thite giri phigu ly ¥ kién va i ligo kém theo duge thire hién theo
quy dinh tai khoan 3 Didu 22 Diéu 1§ nay.

3, Phitu liy ¥ kién phai ¢6 cde ndi dung chi yéu sau diy:

a. Tén. djachi trg sévchinh, ma s3 Céng ty.

b, Mue dich liy ¥ kién.

¢ Ho, tén, djn chi lién lpe, quic tich, so gidy & phap 1§ eia ci nhin d6i vai CH
déng li ¢4 nhin; tén, mil 56 doanh nghiép hodc 56 giay 1 phap 1§ cim t6 chire,
dja chi tru siv chinh di vdi cé dong 18 16 chire hodc ho, tén, dja chi lién lc,
qude tich, s giﬁ;- tér phip 1y cua cd nhin dbi vori dyi dién con C6 ddng li 1
chire; 56 luomg oo phan cua timg logi va 56 phigu biu quyét cia C5 dong.

d. Van de cin lay v kién dé thong qua quyét dinh,
e, Phuong dn biéu quyét bao gdm tan thinh, khing tin thinh va khong &6 ¥ kién
dbi ver timg vin e Iy ¥ kién.

f.  Thér han phai giri vé Céing tv phiéu lay ¥ kién da duoe tr i,
g Ho, tén, chir ky cua Chi tich Hi ding Qusn i,

4. Cddong tr 1o van dé can liy ¥ kién trong phidu Iy ¥ kién bing cdch hya chon
mit trong ba phuong dn biéu quyvét: tin thanh, khing tan thinh hodc khing ¢o ¥
kién.

5. b ddng cd thé giri phidu My v kién d3 wa 1 dén Cong ty béng hinh thirc gt tha,
fax, thur dign tir hoge hinh thire lién lge khic theo quy dinh sau day:

4 Phidu iy ¥ kién di dirge trd 1 phii c6 chit ky cia C6 déng 1 cd nhin, nguoi

dai dign theo phip luft cla 16 chire dwge uy quyén holic nguiri dai dién theo
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phap lufrcie CO dong 1 b chire.

b, Trnimg hop giri thu, phitu ldy ¥ kién g vé Cong ty duge dymg trong phong
bi din kin v khong ai duge qu}én mdr trude khi kiém phiéu. T nrcmg hop g

qua fax hofic thu dign i hm]c hinh lhm: lién lac khac, phiéu iy v kién phai
dugre gitr bi mit dén thivi diém kiém phiéu,

¢. Cic phiéu Iﬂ} v kién dii by md Irt!naml{mgh{!'pgm thur hodie durge cdng bo
trinve thivi diem kiém phidu trong trimg hop i fax, thu dién ur, hinh thi
lién lgc khic déu khéng hop 12,

Phicu liy v kién duse gm vé trong thi han véu cdu nhumg khong tuin thi quy dinh
tai khodn 4 v khoan 5 Dicu nﬂ_'gr 12 khing hop 1€, Phigu lay ¥ klﬁﬂ H}E-ng :‘.qu,,l:: gin
vé va phiéu lay ¥ kitn gini vé Cang ty sau thi diém két thic vige lay ¥ kién duge
coi 14 khing tham gia biéu quyét,

Héi dong Quan trj kiém phléu vt lap bién ban kiém phiéu dudi sy chimg kién cia
Ban Kiem sodat holic cia Co dong khing na.m gilr chire vip quan Iv Cing tv. Bién
bén kiem phigu phai c6 cie ndi dung chi yéu sau diy:

a.  Tén, dija chi try si chinh, mi so Céng w;
Mue dich va ciic vn d& can ly v kidn dé thing qua nghi quyét;

. 80 Cd dong vai 16ng sd phl:u bicu qmr-Et di Tl'uim gia bidu quyét, trong do
phiin bift 5 pl‘uéu baéu qU_w:l hop 18 va 50 bidu quyét khdng hyp 1§ va phuomg

thinc - g phicu bicu quyvét, kém theo phy luc danh sich Cib ding tham gia bicu
guyér:

d. rungsnplueu tén thanh, khing tin thinh v khing 6 ¢ kién di vii timg vin
de;

e, Vin dé da duge thong gua vty 1§ bitu quyét thing qua toong (mg;

f.  He, tén, chi ky cia Chu tich Hji déng Quin tri, ngudi kiém phiéu va ngwin
gidm sdt kiém phiéu,

Cée thanh vién Hi dong Quin trq.. ngudi kiém phiéu va nguwii giam sit kiém phiéu
phai lién di chiu trich nhi¢m u: tinh trung the, chinh xdc cia bién bin ki¢m
phicu; lién dai chiu trich nhiém vé cic thiét hai phat sinh tir cie quyét dinh dwge
thiing qua do kiém phigu khéng trung thie, khing chinh xéc.

Bién ban kidém phiu v nghj quvét phai duge cimg bo trén trang théng fin dign tr
(website) ciin Céng ty trong thési han hai muoi te (24) gidy, k& v thd digm két thie

kiém pluéu hodic 3:1 dén ciic Cio dong trong vong murdi 1m (15 ngiy, ke L ngay
ket thuc kiém phi

Phigu lly v kién da dm;n: tra liri, bién ban kiém phiéu todin viin nghj quyet 48 dugre

théng qua vi tii 1iu co lién quan giri kém theo phiéu liy ¥ kién déu phai dirge Iy
giir tai try sa chinh cua Cong tv.

HSC_ HEU LE CONOTY 35




<hsc

10,

Nghi quu:l durgxe thing qua theo hinh |J:L1.r¢ luy ¥ khén Cé ding h&rlg viin bén néu
dm,'r:: s Cd &ﬁng s(r hitu trén 30% 1ong s0 phiéu bidu quyét cua tat ci CO dmg co
quyén bidu quvét tin thinh; tnrmyg hop bau thinh vién Hi déng Quén i duge
thong qua theo quy dinh tgi khoan 4 Diéu 30 va trirrng hl:r|'+ hilu 1ha.nh vién Ban
F.rem sodt duge thong qua theo quy dinh I:hnén 4 Piéu 41 Dieu 1 niy. Nghi
quyét due llmngquu theo hinh thirc lay ¥ kién E'uﬂungbﬂnbvinhénl:dgmm
nhir nghj quyét duge thing qua wi cude hop Dai hii déng C6 dong.

Didu 28, Nghj quyét, bién bin hop Dai hii abng CH dong

1

Cuéc hop Dai hii dong CO déng phai dwo ip bién ban va ::El-l.hr: ghi dm hofgc ghi
wit lru giilr duein hinh thire dign tr khac. Bién ban phai duge |;|_phﬁ:|gthﬂg VigL, co
thé lap thém bing tidng nurde ngodi va cb cae ndi dung chi véu sau diy:

a, Tén, djachi try st chinh. mi =5 Cong ty;

b.  Thi gian va dia diem hop Pai hii dong C6 ddng;
¢,  Chuong trinh hop va ndi dung cude hop

d.  Hg, 1en chu tpa va thar ky;

e Tom titdin bién cude hop va cic ¥ kién phat hieu i cude hop Bai hoi dong
Cé démg vé timg vin d¢ trong chueng trinh hop;

. %606 dong va tnng so phicu bi¢u quyet cia cic [_n-dnng. u:Iu hop, phu h.ii: danh
sach diing k} C dong. dai dién Co dong du hop vdi 86 co phin va 50
beiui tuomg (mig:

g Tong so phicu bitu qu;;cl! déi v tl!l"lH van d& bigu qm'cl.. trong db ghi ri
phucmg thire bidu quyét, t-:Jng s phieu hop €. khing hop 1€, tin thinh, khén
tan thanh vi khiing cé ¥ kién: 1y 1§ tromg (g trén tdng O phidu bidu quyét
ciia CO ddng dy hpp:

h,  Cic viin dé di duge thong quava ty 1¢ phiéu biéu quyér thong qua nmg (mg:

i I-Il;r €n va chir ky coa Chu tga va Thu ky. Trromg hip Chi tga, This ky nir
thmkvbimhanhqplhi bién ban nay ob hifu e néu duwmmmﬁjﬂi vién
khéc cda Hoi dong Quan trj tham diyr vndﬁng y thong qua bién ban hop Ky va
ot diy da ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd vige Chu
toa. Thu ky tir choi kv bién ban hip.

Biga ban hop Pai hii ddng C6 déng phii lim xong va thing gua trude khi bé mac
cuge hop. Cha wa vi ther ky cue hop bode ngut khic ky tén trong bien ban hop
phai Tién did chiu wrdch nhidm vé tinh trung thye, chinh xde coa ndi dung bién ban.

Bién ban duoc lip bang liéng Viét va li-:rqg, nurdne ngodi déu oh h.u,-u e phﬁp 1§ nhu
nhau. Trnrimg hqrp ¢t sy khic nhau v@ ndi dung gitn bidn ban béng tiéng Vidt vi
héng tiéng nude ngoii thi ndi dung trong bign bin bing tidng Viét duge dp dung.
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Nghi quyét, bién ban hop Dai hi ddng C6 dong va cac i ligu lign quan phai duge

ciing bG thing tin theo quy dinh cia Phip luit trong thii han hai muoi bdn (24)
gidr.

Diéu 29. Yéu ciiu hity bi Nghj quyét ciia Dyi hji ding Cd ding

Trong thixi han chin muei (9) ngay, ke tir ngay nhin duge nghi quyét holic hién
bin hop Dai hji ddng C6 dang hodie bién ban két qui kiém phifu Hy v kién C&
ding bing viin ban, C6 déng hodic nhom Cb déng sa hitu tir 03% téng s6 ¢b phin
phi théng tré 1én cd quyén yvéu ciu Toa dn hodc Trong thi xem xét, huy bo nghj
quyét hode mit phan nji dung nghi quyét caa Bai héi dong Cd dong trong céc
trucmg hop sau day;

a.  Trinh ty, thi tyc trigu tip hop vi ra nghj quyét cia Dai hi dong €6 dong vi
pham nghiém trong quy dinh cua Luft Doanh nghiép v Biéu 1§ Cong ty, trir
triromg hop nghi quyer duge thang qua vod tv 1§ 100% theo guy dinh tpi khodn
3 Didu 25 Didu & nay,

b.  Ngi dung nghj quyvét vi pham Phap ludt hofie Didu 1§ nay.

Trong thiri gian nghj quyét Dai hii dong C& déng bj Taa in holie Trong i xem
xét, nghi quyét ctia Dai hdi déng Cb déng van tidp tue duge thi hinh cho dén khi
quyét dinh hiy bo nghj quyét niy cim Toa dn, Trong i oo higu lye, trir traimg hyp
ap dyng bign phap khin cap tam thai theo quyét dinh cla co quan ¢ thim quyén.
Truomg hop nghj quyét cua Dai hji ding C6 ding bj hiy bb theo quyét dinh clw
Tod dn hode Trong tai, Dai hii dong CO ddng ¢6 thé duwe 6 chirc lgi theo cdch thé
thirc va thi tye quy dinh tai Piéu 18 niy 48 xem xét, quyél dinh lai nhimg nii dung
dugre dé ciip trong nghj quyét di bj hiy bé.

CHUONG V
HOI PONG QUAN TRI

Diéu 30. Bé eir, img eir thanh vién Hji ding Quan trj

Vide dé eir, trng cir thanh vién H§i dﬁng (Judn tri duge quy dinh nhur saw

. €4 ddng hodc nhom Cd dbng b hiru tir 10% dén dudi 20% trén thng 50 cb
phiin €6 quyen bicu quyet duge d¢ cir 16i da mdt (01) dng cir vién vao Hoi
ddng Quin trj;

b. €0 ddng hofic nhém Co ddng sé hiru tir 20% dén dudi 30% trén tong 6 cb
phiin 6 quyén biéu quyét dirge d€ cir 10§ da hai (02) img cir vién Hji déng
Quan trij;

c.  Co dong hofic nhém Co ddng sor hiru tir 30% dén dudi 40% trén thng s6 ¢b
]:rhﬁntﬁwénhiéuqmréiduwdéciriéidabaﬂﬂ]img:ﬂtvi&nl—lﬁid&lg
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Quan trj;

d. Cbding hojs nhom Cb déng so hitu tir 40% dén dudi 50% trén tdng s cb
phin o quyen bigu guver duge 3¢ cir 1 da bon (04) img cir vién Hi dong
Quaan tri;

e. b ding hoic nhom Cd ddng so hiru tir 50% dén dudi 60% wén tong so cd
phiin 6 quven bidu quvét droe dé cir 167 da ndm (05) img et vién Hai déng
Qhaam tri;

. Co dﬂng hodic ahom Ci dong o hiru tir 60% dén durdri T0% trén ting sb cb
phin 6 quyén biéu quyét duge d€ cir 15i da sdu (06) (mg cir vién Hi dong
OQnuin trj;

g Ci déng hofic nhom C6 dong so hitu ti T0% dén duai 80% wén ting 56 cd
phin ¢t quyén bidu quyét duoe &8 ol i da by (07) i ot vidn HOi ddng
{hian try:

h.  Co ding hodc nhom Co dong so hirn tir 80% dén dudi 90% trén tong so6 co
phin c6 quyén biéu quyet duge de cir 101 da tm (08) img cir vién Hoi dong
(Juan tri;

i, Chding hodic nhom €& dang so hitu tir 90% trdr [8n trén tong so ¢6 phin co
quvén bidu guyét duge A& oir di 58 (g el vidn Hii ddng Ousin ir,

2 Trotmg hop d3 xie dinh e (mg eir vién Hi ddng Quin tri, Cong ty phii céng
bé théng tin |I'Eﬂqlun1dlmc'1’|r: g i vién t8i thidu 10 ngdy trude ngiy khai mge
hﬂPDﬂlhmdungfudungu'Enmmglhmglmdﬂnmm(;Mg ty o C&d&:gcﬁ
the tim hidu vé cde ¢ir vién niy trude khi bo phigu. Ung ci vién Hn'}l ding
Cjuan trj phai e cam ket biing viin ban vé tinh trung thyre, chinh xde eva cac thing
tin ¢4 nhin duoe edng b vi phai cam két thye hién ahiém vy mdt cach trung thue,
citn trong va vi e ich cao nhat cua Cdng tv néu duge by lim thinh vién Hai dong
Cuan trj, Théng tin lién quan dén img cir vién Hi ddng Quan tri duwe cong bd bao
gom:

a.  Hpwen, ngiy, thang. nim sinh;
b.  Trinh &) chuyén mdmn;
¢. Qui trinh cong tic;

d Céc chire danh quan I khéc (beo gdm ci chire danh Hoi déng Quan i clia
Cong ty khac);
€. L ich ¢d lién quan tn Cong ry va cac bén co lién quan cua Cong 1y,
i Tnﬁnghgpmh:qmq,ungcutlmHmdunngmthmgqmdécmmEmﬂtu
khodan | Dieu nay ﬂrl]-.hungdu&u ELI'l;mg can thiet theo guy dinh cua Phap ludt

Hai dbng Quin tri diromg nhi¢m gidi thigu thém (ng cr vién II'In:: trinh tyr, tha tye
quy dinh wi Quy ché ndi bd vé quan tri Cang ty vi Quy ché hoat djng cia Hpi
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dimg Quan tri. Vige Hii dong Quin 1rj duomg nhigm gidi thigu thém img cir vién
phai duge cong bo 6 ring trude khi Dgi hii ding Co déng biéu quyét bau thanh
vién Hdi ddng Quin tr,

4. Vige bigu qu?fét bau thanh vién Hi dong Quan tri phii thire hign theo phurang thire
béu don mmmd-ﬁmmmdﬁngmmngsuplueubléuwmnng&ngxm
mns: 50 ¢ h.&:n S0 h1.ru nhan v 6 thinh vién durge biu ctia Hi dang Quan trj va
el dﬁng et quyén don hét hodie mdt phiin tdng sb p.‘méu bilu et minh cho mit hodic
miit ﬂu u‘ng cir vign, Ngwii tring cir thimh vién H&i dong Quan tr duge xic dinh
theo s6 phiéu bau tinh m'l:uuxuﬂng thilp, bt diu nr imy eir vién co 50 phmu bau
cao nhit cho dén khi du s thanh vién fl.]nh tai Bitu 1& niy. Trl.rhn.ghp'pcutu
hai (02) dang el vién trd 1én dgt clng 50 Fhlﬂl hdu nhur nhau cho thank vién EI.I'D]
cing cia Hi ding Quén 'I:n thi Dai hii dong Co ddng & tidn hanh bdu lai trong 50
ede img eir vidn cb s phiéu biu ngang nhau holic lyra chon theo tidu chi cia quy
ché biu cir.

5. Thanh vién Hai dong i}mntn phai dap ¢ l.mgn:ac neu u:hl:u’inud:cuhm theo quy

dinh coa Phap T, Quy ché quan trj ndi bd Cong v va Quy ché hegt dong Hi
ding Quan trj.

Diéu 31. Thanh phin va nhi¢m ki cia thanh vién Hi ¢dng Quin trj

l. 88 lugmg thanh vién Hoi dbng Qudn trj it nhit & niim (05) ngudi va nhiéu nhis 1a
muri mﬁl{llj nguwir, s hrgng cy thé trong timg nhi¢m ki do Dai hoi abng Co
ding quyét dinh.

2. Nhiém ky thinh vién Hoi dmg (uin trj khéng qud ndm (05) ném vi co thé due
béu lai véi sb nhigm ky khong han che. MGt ed nhdn chi duge biu lam thanh vién
déic lip Héi dong Quan irj cia Cong ty khing qua 02 nhiém k¥ lién e, Tneimg
hop l.ul ca thanh vién Hi;u dnng {.'_.'uan tri cung két thie nhiém ky thi cic thinh vién
do nq- tyc la thianh vién I-h',"u dn-n,g Quin tri cho dén khi co thanh vién méi dugre
biu thay thé v tiép quan cdng viéc. Nhigm ki cia lhanh vién dupe bdu bd sung
hogic thay thé thanh vién bj mét tr céch thitnh vién, bj mién nhi¢m, bdi nhiém trong
thari han nhigm ky 1a thii han con lai cda nhigm ky Hji dong Quan tri.

3. Cocau Hoi dong Quan trj phai dam bao toi 1l1|num-|;t phin ba (1/3) ting s6 thinh
vién Hi dong Quan trj phai B thanh vién khong diéu hinh va s6 thinh vién Hoi
dong Qudn tri ki thanh vién dic lap trong timg nhiém ki phii dim baa:

8 Cétdithicu 01 thanh vién ddc lip trong truimg hep c6 05 thanh vién Hii ding
Qun tri:

b.  Cdtii thién 02 thinh vién dic Lip trong trudmg hop cd s6 thinh vién Hi diing
Qudn trf tir 06 dén 08 thanh vién;

e.  Cdtdi thicu 03 thanh vién dise lgp trong triémg hop Ciing ty ¢6 56 thénh vién
Hyi dungQuun trj tir 09 dén 11 thinh vién

4. Thanh vién Héi dong Quin trj khéng con tw cich thanh vién Hai déng Quan tri
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trong trutmg hop bi Dai hoi ddng C6 dong miln nhiém, bii nhiém, thay thé theo
quy dinh cua Phap lugt.

5. Vige bo nhigm, mién nhiém, bi nhiém, thay thé thanh vién Hoi déng Quan trj phai
due cong bo thong tin theo quy dinh Phap ludit vé cing bd thing tin trén th inromg
chimg khodan.

6.  Thanh vién Hoi dong Quin tri khong nhi thiét phai 1a Co dong cia Cong ty.

Biéu 32. Quyén hgn vi nghia vy cia Hji dong Quén tri

1. Hji dong Quan ir k4 eo quan quan I cia Cing ty, ed todn quyén shin danh Cing
ty d¢ quyet dinh, thye hign cac quyen vi nghia vy cla Cong ty, trir cée quyén vit
nghia vy cla Pai hii dong C6 dong.

Hi ddng Quén trj ¢d nhimg quyen han va nghia vy sau:

g.  Quyét dinh chién luge, ké hoach phit trién trung han vi ké hogch kinh doanh
hang niim cua Cong 1v:

b,  Kién nghi logi cé phiin vi wing s& b phin duge quyén chio ban cua timg logi;

e, Quyét dinh bin ¢d phin chun bin trong pham vi 56 cb philn duge quyén chio
biin et timg logi; quyét dinh huy ddng thém vin theo hink thic khic;

d.  Quyét dinh gid ban c6 phan vi wai phiéu coa Cong ty;

¢.  Quyétdinh mua lai khong qua 10% wing 50 co phan cia tirmg logi d8 bin trong
thri han 12 thing vit quyét dinh gid mua lai ¢d phin theo quy dinh igi Diéu 14
Diéu I¢ nay:

f.  Quyét dinh phueng an du tr va dy an diu tr trong thim quyeén va gidi han
theo quy dinh cia Lujt Doanh nghiép, Luit Chimg khodn va Diéu 1€ ndy;

g Quvét dinh gidi phap phit trién th tneimg, tiép thi va cdng nghé;

Chip thudn hop dong. giao dich cd gid trj nhd hom 35% tong gid trj thi sin

duoe ghi trong bdo céo tii chinh gin rihiit cia Céng v v ngu co lién quan

sy diy:

i Cd dong, nguini dai dién theo oy quyén cia C6 dong 1a 16 chire s him
trén 108 tdng sb ¢d phin phé thang cla Cong ty vi nguiv cb lién quan
cun ho:

ii.  Thanh vién Hoi dong Quan tri, thinh vién Ban Kiém sodt, Tong Giam
doc, Nguiri quin ¥ khie va Ngui eo lign quan cda hy;

fii. Doanh nghiép ma thanh vién HGi ding Quan tr, thanh vién Ban Kiém
sodt, Tong Giam doc va Ngudi quin Iy khic cua Cong ty phal ké khai
theo guy dinh cua Lujt Doanh nghiép.

[
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L Thong qua hgp dong mua, bin, vay, cho vay vi hop ddng, giso dich khac ¢é
gid trj tir 33% trov Ién 10ng gid trj i san duge ghi trong bdo cdo tai chinh gin
nhat caa Cang ty, trir triimg hop hop ding, glao dich thuge thim quyén gquyét
dinh coa Bai hii dEmg U6 ddng theo quy dinh tai diém g va r khoan 2 Digu 20
Piéu I§ niy hofie Ludt Doanh nghigp e quy dinh khiac;

Jo Biu, min nhigm, bii nhi¢m Cha tich Héi déng Quan trj; bé ahi¢m, midn
nhigm, cach chire, ky hop dong, chim dirt hop dong ddi vii Tong Gidm dic,
cie Phé Tdng Gidm die vi nguoi diéu hinh guan trong cia Cong ty duge quy
dinh 12i Quy che hogt dgng Hai d{’hng Quan trj; quvet dinh mire hrn‘nf va lgi
ich khie cim cde nguoi dieu hinh do; o nguiri dai dién theo uy quyén tham
gia hdi dbng thanh vién hodc dai héi hii dong c6 dong & edng ty khae, quyé
dinh mire thi lao va quyén lgi khie cua nhimg ngwr dé;

k. Gim sdt, chi dgo Ting Gidm dic va Nguii quin I¥ khic cia Cang ty trong
digu hanh eong vide kinh doanh hang ngiy cua Cdng ty;

L Quyét dinh co ciu té chir, quy ché guan 1% ndi b cua Céng tv, guyét dinh
thinh lp Cong ty con, chi nhanh, phing giao dich, vin phing dai dién vi hog
diyng mua ban, sip nhap vii deanh nghiép khic ma khong phai hogt ding diy
tr ty doanh va kinh doanh hang ngiy cia Cdng ty;

m.  Duytchuong trinh, nji dung i ligu phue vy hop Dei hiji dong C6 déng, trigu

tap hop Bai hii ddng Co dong holic lay ¥ kién d& Dai héi déng C6 ding théng
qua nghj quyér:

n.  Trinh béo cdo thi chinh hing nim 43 dwoc kiém todn 1én Pygi hji déng Cé
dong;

o.  Kién nghj mirc tr cé tire dupe tri, quyét dinh thiri hpn va thil tue tr ¢f i
hede xix Iy 16 phat sinh trong qué trinh kinh doanh;

Kién nghi vige 16 chirc lai, giai thé Cang ty; yéu cu phd san Cong ty;

Q. Quyét djnh ban hinh Quy ché hogt ding Hi déng Quan tri, Quy ché ndi bd
ve quan trj Cong ty sau khi duge Dyi hoi ddng C6 ddng thing qua; quyét dinh
ban hdnh quy ché hogt ddng cia Tidu ban kiém todn, Tiéu ban quan trj rii ro,
Tieu ban luong thdmg trire thuje Héi ddng Quan tri, quyvét dinh ban hanh
quy che ve cing bo thing tin cia Céng ty va cic quy ché ndi bd khic cia
Cong ty;

r.  Chiju trich nhi¢m tridic Co ding vé hoat déng cia Cong ty:

5. Doi xir binh déng déi veri ti c& €5 dong va tén trong lor ich cia nguiv cé
quyén lgi lién quan d&n Cong ty;

I Dam bao hogt dgng eda Cang ty tudn thi cde quy dinh caa Phip ludt, Didu 1§
nity vii quy dinh ndi b cia Cong ty;

e =
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w.  Giidm siit vé ngan ngim xung 45t lgi ich ca cac thinh vién HGi dong Quin tri,
thinh vién Ban Kiém sodt, Tong Giam doc va Nguid quan Iy khac. bao gom
vige sir dung tai san Cdng ty sai myc dich va lam dung cac gino dich v bén
lién quan;

v. Bo nhigm Nguii phy trsch quan tri Cong ty:

w. Té chire dio 1o, ip huin vé quin irj cong ty vi cic k¥ ning cin thiét cho
thinh vién Hii ddng Quin tri, Téng Gidm doc va Ngudi quan 1y khic cla
Cong tv;

x.  Thiét ljp cée b phén hode el ngudi thye hign nhidm vy quan trj mii ro vi
kiem sodt ndl bd dap (g véu ciiu con Phap lit:

v.  Giai quyet che khidu ngi cia Cong ty dbi voi Nguii dicu hanh ciing nhwr quyét
dinh hya chon dai dién cia Cing tv d& gial quyét cac viin d2 lién quan t&i cac
thil tye phip I dbi véi Nguii dicu hinh dé:

z.  Hji ddng Quin trj cb quyén phi quyét quyét dinh eda Tong Gidm doe rong
vige tien hanh bt ky mit hoat ddng quy chudn nao, vai dicu kign phi quyet
do la co co s

an.  Viée mua bio hidm trach nhigm quan ¥ khdng nh_im mge dich mang lai lgi
jch viit chit hay thu nhip cho Nguii quan IV va Kiém soat vién:

bb. Quyét dinh cde viin dé khic theo quy dinh cia Phip lujt vi theo Gy quyen cia
Bai hii dbng C6 dbng,

Hji déng Quén trj thong qua nghi quyét, quyét dinh hing biéu quyel ti cude hop

hodic lay v kién bing vin bdn.

Quy ché ndi b vé quan i Céng ty, Quy ché hogt dgng Hji ding Cudn tri quy dinh

chi tiét cach thite t chixe hop. uy quyen tham dy hop. viée thing qua nghi quyer,

quyet dinh Hiji déng Quan trj v cic viin dé khic. M&i thinh vién Hoi dong Quan

tri c6 mit phiéu bidu quyét. Vide 1 chire Ky ¥ kién bing vin ban 4é thing qua nghj

quyet, quyt dinh cia Hi ding Quan wj duge thye hign theo quy dinh 1ai Quy ché

ni b vé quin trj Cong 1y,

Hi dong Quan trj phai béo cao Dai hdi ding Ch ddng thudmg nién vé két qua hoat

dng. trong do 161 thiéu phii bao gdm cic ndi dung sau:

a.  Thil lao, chi phi hogt dong vA e ki ich Khic cia Hoi ddng Quan tri va timg
thanh vién Hai dong Qhein tri;

b, Ting kétcie cude hop cin Hi ddng Quan trj vi cae quyét dinh cia Hji dbng
(Quén trj trong nim;

¢ Bao cao vé cac giao dich gitr Cong ty, cong ty con (néu eo), cdng ty do Cong
tv nam quyven kiém sodt trén 30% o [n von ditu 1@ (néu o) vidi thanh vién
Hoi déng Quan tri v nhimg ngui ¢d lién quan cua thanh vign do; giao dich
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gifta Cong ty voi doanh nghig¢p trong do thimh vién Hoi dong Quin tri 1 thanh
vién sdng Iip hoge It nguisi quan 1y doanh nghiép trong thin gian 03 niim gin
nhat trce thivi diém giao dich:

d.  Hogt ding cva thanh vién Hi dong Quéan trj dic Lip va két qud dinh gid el
thanh vién ddc ldp vé hoat ddng cia Hoi déng Qudn tri:

e.  Hoat dng cin cdc Ticu ban trre thude HYi ddng Quan tri;

f. Ké qua giam sat déi v Tong Gidm diic va cdc nguini diéu hinh khic:

g K& hogeh hogt dong nam ké tiép,

Diéu 33. Thit lao, thwdmg vi lyi ich khac caa thinh vién Hai déng Quan tri

L.

2.

Céng ty co quyén tra thi lao, thiing cho thanh vién Hai ddng Quan trj theo két
qua va higu qua kinh doanh.

Thanh vién Hgi dong Quan tri duge huomg this lao céng viée va thiromg, Hoi dong
Quan trj dyr tinh mirc thi lao cho timg thanh vién theo nguyén tic nhat tri, Téng
mitre th lao va thudmg cia Hii dong Quan tri do Dai hii ddng C& déng quyér dinh
tgi cude hop thudmg nién

This lan cia timg thanh vién Hoi déng Quan trj duge tinh vao chi phi kinh doanh
ctia Cang ty theo quy dinh cia Phap ludt vé thué thu nhdp doanh nghiép, duge thé
hién thinh mye riéng trong bio cdo i chinh hing nim cia Céng ty vi phéi bao
cao Dygi hoi dong CO dong tai cube hop thidmg nién,

Thinh vién Hai ding Quan iri lam viée tai céc tifu ban eia Hii ddng Quan trj hoge
thye hign nhitng edng viée khic ngodi pham vi nhiém vy théng thuimg cia mit
thénh vién Héi dong Quan trj, ¢6 the duge tma thém thi lao dudi dang mit khodn
tién cong tron g6i theo timg lin, luong, hoa héng, phén trim lgi nhuin holic dudi
hinh thire khic theo quyét dinh cia Hoi dong Qudn tri.

Thinh vién Hii ddng Quan trj e6 quyén duge thanh todn tt cd cic chi phi di lgi,
dn, & vii cac khoan chi phi hop I¥ khic ma he di phai chi trd khi thie hién trach
nhi¢m thanh vién Hji dong Quén tri el minh, bao gbm ci cie chi phi phit sinh
trong vige toi tham dy cac cude hop Dai hdi d'bug (6 ddng, Hi ddng Quin trj holie
cde Tidu ban coa Hoi dong Quan tri.

Diéu 34, Chii tich Hi ddng Quan tri

L.

i

Chi tich HOi ding Quén trj do Hi dbog Quan wri bilu ra trong sé cdc thinh vién
Hi dong Quan trf,

Chit tich H¢i dong Quan tri khong duge ki¢m nhiém Tong Gidm déc,
Chii tich Hi dong Quin trj co cée quyén han vi nhiém vy sau diy:
8. Lip chuong trinh, ke hoach hogt ding cua Hi ding Quan tri;
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b. Chuan bj chirong trinh, nii dung. cac ti ligu phye vy cude hop: rigu @p vi
chi toa cude hop Hot dong Quan try:

c.  Tochir viée thing qua quyét dinh cia Hpi dong Quan trj;

d.  Gidm sit qudb rinh 16 chire thue hién cac quyét dinh cia Hoi dong Quén tri;

e, Chitoa cae cude hop Dai hoi dong C6 dong;

F,  Cde quyén va nhigm vy khac do Byai hii dong C6 ddng quy dinh phit hep vai
guy dinh ctia Phip luat.

Truimg hop Cha tich Hji déng Quan trj tr chire hofie bj midn nhiém, bi nhiém,
Hpi dong Cuan iri phai biu ngudi thay thé trong théi han muei (10) ngay ké tr
ngiy nhin dem tir chire hodic bj mién nhiém, hi nhiém.

Trong truimg hgp Chi tich Hi ding Quin trj viing mat hoje khing thé thye hign
duge whiém vy cin minh, Phé Chi tich Hai déng Quin tri (néu ¢b) diomg nhién
thay mit Cha tich Hi dong Quan i thue hign cac quﬁn hgn va nhigm vy Cha tjch
Hii déng Qudn wi. Néu Chu tich Hoi ddng Quin trj va Pho Chi tich Hi dong
Quan tr clng viing mat thi Chi tich HYi dong Quan trj phai iy quyén bang vin ban
cho thanh vién Hoi dong Quan trj khic thue hién quyvén han va nhigm vu. Truémg
harp khéing eé Phé Chin tich Hai ding Quin tri hodic khing dy quyen cho thinh vién
khde hoge Chu tich Hii déng Cuan trj chét, mit tich, bj tam giam, dang chip hinh
hinh phgt w. dang chﬁ;ll hanh bign phap xie Iy hinh chinh tai co 5o cal nghién bt
bude, e sir gido dye bt bude, trén khoi noi car trd, bj hgn ché hode mit ning luc
hénh vi din sy, o kha khin trong nhin thire, lim chil hinh vi, bi Toa dn cam dim
nhigm chire vi. cim hanh nghé hodc lim ¢dng viée nhit dinh thi cde thinh vién con
lad by mot nguein trong s6 cae thanh vién gilrchire Chu tjch Hia dﬁl!g Juan trj theo
nguyén the da sd thanh vién con lpi thn thinh cho dén khi cé quyét dinh méi cia
Hii ding Quan 1rj.

Diéu 35. Cuje hop Hii ddng Quan trj va bién bin cuje hop

%

[

Chii tich Héi dbng Quan trj duge biu trong cuje hop dau tién cia Hpi dong Quan
tri trong thévi han biy (07) ngay lam vige ké tir ngiy két thic bau cir Hi ddng Quin
trj d. Cude hop niy do thinh vién ¢6 s6 phiéu bau cao nhét hode 1y 1§ phicu bau
cao nhit trigu tip v chi tri, Truomg hop c6 nhiéu hom mét thanh vién e6 &b phiéy
hiu hole ty 1¢ phiéu biu cao nhat va ngang nhau thi cac Ihl'n}h vién hiiu theo nguven
the da 56 dé chon 01 nguwir trong 50 ho trigu tip hop Hai dong Quan tr,

Hoi déng Quan trj phai hop it nhit mdi quy 01 lin vit 6 thé hop bit thuimg,
Chi tich Hai déng Quin tri triéu 1dp hop Hai déng Quin tri trong tnrmg hep sau
dity

a. Coédé nghij cua Ban Kiém sodt hofic ciac thinh vién de Iip Hii dﬁng (Juan
Lri;
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b. € d¢ nghj cia Tong Gidm dde hoje it nhét nfim (05) Nguwi quin Iy khic:
. ©o dé nghj cla it nhét hai (02) thinh vién Hdi dbng Quan tri.

% nghi quy dinh ti khoan 3 Diéu nay phai dwee Iip thanh vin ban, rong d6 néu
rd mye dich, van d2 can thao lujn vi quydt dinh thude thim quyén cia Hpi déng
Qudn tri.

Ch tich Hji dong Quin trj phii trigu tip hop Hii dng Quan tr trang thivi han by
(07) ngay lim vige ke tir ngiy nhin dwge dé nghj quy dinh tpi khodn 3 Didu niy,
Truimg hep khing tridu tip hop Héi dong Quan trj theo 8¢ nghj thi Cha tich Hai
déng Quin trj phai chju trach nhi¢m vé nhimg thiét hai xdy rm déi véi Cong ty;
nguiri dé nghi 6 quyén thay the Cha tich Hi ddng Quan tri triéu tip hop Hoi ding
Quin trj.

Chu tich Hoi dong Quan 1ri hode nguoi tridu tap hop Hii dong Quan i phii gini
thong bao méri hop chim nhit ki ba (03 ngiy) lam viée truede ngay hop. Thing bio
min hop phii xéc dinh cy the thivi gian vi dja diém hop, chirong trinh, cde viin dé
thao luin vi quyet dinh. Thong bao mai hop phai kem theo tai ligu sir dung tgi cudic
hop va phiéu biéu quyét cia thinh vién.

Théng béo mini hop H§i ddng Quan i cb the giri bing pidy mén, dién thoai, fax,
thur dign tir hode hinh thirc lién lge khic hio dam dén duge dia chi lién lae coa timg
thinh vién Hei dong Quan trj duge ding ky tgi Cang ty.

Chii tich Hi ddng Quan trj hode nguoi trigu 18p giri thdng béo méi hop vi cic tai
liéu kém theo dén céc thanh vién Ban Kiém sodt, Tdng Gidm dbe nhi déi vdi cic
thiinh vién Hoi ddng Quan tri.

Thanh vién Ban Kiém soidt, Téng Giim d6c c6 quyén du cic cube hop Hii déng
Quidn trj: o6 quyén thao lujn nhimg khang duge bidu quyét.

Truimg hop 6 yéu ¢iu cia kidm todn vién doe Lip, Chi tich H3i déng Quén tri
phai tridu tip hop Hii dong Quin trj 82 bin vé bdo cdo kiém 1oén va tinh hinh Céng
B,

. Cuiyc hop Hji ddng Quan tri duge tién hanh khi o6 tir ba phin nr (3/4) thng sb thanh

vién tro lén dy hop. Trsimg hop cude hop duge tri¢u tip theo quy dinh 1gi khoan
niy khiing di si thinh vign dy hop theo quy dinh thi duge trigu tp lin thir hai
trong thiri han bay (07 ngdy) ké tir ngay dyr dinh hop lan thir nhit. Truimg hop nay.
cudie hop duge tién hanh néu ¢ hom mt nits so thanh vién Hai ddng Quin tri dy
hop.

Thanh vién Hi ddng Quan trj duge col 1 tham dir va bifu quyét ti cujic hop trong
truimg hop sau diy:

8 Tham dy vi bidu quyét trye tidp tai cude hop:
b. Uy quyen cho nguivi khac dén dy hpp vi biéu quyét theo quy dinh tgi khodn

chse
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14.

15,

16

14 Ditu nay;

¢ Tham dy vit bidu quyét thong qua hdi nghi tre tuyén, bo phidu dign 1w hoge

hinh thirc dign tr khac;

d G phidu bidu quyér dén eude hop théng qua thy, fax, the dién tir hode hinh

thirc lién lac khac;

e, Gir phitu bigu quyét bing phuong tién khic theo quyét dinh tnede 36 cla HH

ding Quan tri.
Truimg hop gin phiéu biéu quyét dén cude hop thing qua thir, phiéu h':eu quyet
phiti dymg trong phong bi dian kin va phai duge chuyen dién Chii tich Hai dﬂng Cuan
tri chiim nhit 1 01 giéy true khi khai mae. Phicu bi¢u quyét chi duge ma trude sy
chimg Kin cia tit ca nhimg nguwird dy hop.

Thanh vién phai tham dy diy di cée cude hop Higi dong Quin tri. Thanh vién dirge
uy guyén cho nguéd khic dy hop va bidu quyét néu duge da s6 thinh vién Hi dong
(Quiin tri chip thugn,

Nighi quyét, quyét dinh cia Hoi ding Quan trf dwge théng qua néu duege da 56 thin
vién dir hop tin thinh; tridmg hop s6 phiéu ngang nhau thi quyét djnh cubi cing
thuje vé phia cd ¥ kign cia Chi tich Héi dong Quan tri.

Viée 1 chire iy ¥ kién bing viin ban d€ thing qua nghi guyét, quyét dinh cia Hai
dénng Quian tri duge thyte hign theo quy dinh cta Quy che ndi b v Quin tri Céng
L

Diéu 36. Cic tiéu ban thuje Hji dong Quin trj

[ ]
H

Hii dong Quan tri c6 thé thinh 1ip tidu ban true thuie dé phy trach vé chinh sich
it trién, nhin sir, luong thurdmig, kigm todn ndi b . quin 19 rii ro.

S0 lugmg thanh vién cua moi ticu ban do HEE dong Quan tri quyﬂl dinh nhamg phai
dam bao tdi thicu co ha (03) thanh vien. Mt '[l'l::lng.iéri.ﬁ.l‘: thanh vién nay duge bo
nhigm lam Troong ti¢u ban theo quw:’t dinh cua Hoi dnng Quﬂ.n trj. Thanh vién tiéu
ban co the dong thivi L thimh vién cua Ho déng Quin Iri va thanh vién bén ngoai.
'h.l'[ﬁi tidu ban co 160 ﬂu:u mdit thanh vién dic lap Hi dtmg Ohean tri'thanh vién Hai
dn-ng Quan tr] khing diéu hanh.

Host déng clia tiéu ban phai tuin thi quy ché hogt d9ng eta tidu ban do Hi déng
Quan trj ban hanh, quy ché hogt ding Hoi déng Quan tri. quy ché ndi b vé quan
trj Céng ty, Didu ¢ niy va Phip ludt cé lién quan,

Diéu 37. Ngwiri phy trich quin trj Céng ty

I

H! dong Quin trf phai bo nhiém it nhdt 01 ngwiri phy tréch quan tf Cong tv dé hd
trey cing the quin trj Cong tv, Ngudi phy trich quan tri Cong ty ¢6 thé kiém nhigm
L thur kv Cong tv,
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2. Ngudi phy tréch quin trj Cong ty khing dugc ddng thir lam viée cho 16 chise kiém
todn duge chap thugn dang thire hign kiem todn cic bdo cdo tai chinh cua Cing tv.

3. Nguiri phy trach quan trj Cong tv ¢o quyen va nghia vy sau:

a.  Tw vin Hoi ddng Quan tri trong vige o chire hop Bai hii dong 06 dong theo
quy dinh vi ciéc eong viée lign quan gitm Cong ty v CO dong:

b.  Chuan bj cde cude hop Hii déng Quan tri, Ban Kiém sodt v Pai hii déng Cd
dong theo véu cdu ¢l Hi dong Ouin 1 hode Ban Kiém sodt:

c.  Tuwvin vé thd tyc cla cée cude hop;

d.  Tham dir céc cudc hop;

e, Tuvan thi tuc lip che nghi quyét coa Hii dong Quan tri phit hop véi quy dinh
ctia Phap lujt;

f.  Cung cip cée thing tin tai chinh, bin sao bién bin hop Hi ding Ouan tri vih
cac thing tin khéc cho thanh vién Hoi ddng Quan tri vi thanh vién Ban Kidm
aodat:

. Tiép nhin, quan Iy vife cing khai loi ich vi cée hop ding, giao dich tir cac
thinh vién H$i dong Quin tri. thanh vién Ban Kim sodt, Téng Gidm déc;

h.  Gidm sét vii biio cdo Hi dong Quén trj hagt dgng cing bi thang tin cis Cong
iy,

L Ladau mbi lién lac voi cac bén co quvén loi lign quam;

Bao mit théng tin theo cic quy dinh cua Phap ludt v chinh sich coa Cang ty;

k.  Cée quyén v nghia vu khac theo quy dinh cia Phap lugt,

CHUONG VI
TONG GIAM POC VA NGUOI PIEU HANH KHAC
Ditu 38, Té chire b méy quan Iy

H thong quén Iy cia Cong ty phai dam bao by méy quin Iy chju trich nhidm trwde
H{i ddng Quan trj vi chju sy gidm sit, chi dao cia Hoi ding Quan 17 irong céng
vige kinh doanh hang ngay cua Cing ty. Cong ty 6 mot (01) Tong Gigm doc. co
the ¢b céc Pho Tong Gidm doc, mit Ké todn tammg v cic Gidm dée didu hinh,
Trong truomg hop Héi ddng Quan tri bd nhiém. mién nhigm, bdi nhiém thi vigc bo
nhigm, mién nhiém, bii nhi¢m céc chirc danh néu trén phai duee thire hién bing
nghi quvét, quyét dinh Hji dong Quin trj.
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Diéu 39. Ngwiri diéu hanh Cong ty

¥

k3

Theo dé nghi cua Tong Giam déc vii duxe sy chitp thugn cuia Hoi dmg, Quan trj,
Cong tv dupe wyen dung Newtd didu hanh khic vl s0 liugng va tidu chudn phis
herp v Lﬂ':ﬂu v quy ché guan Iy cia f'ungwdn Hai ding Quan tn qu\.r:imh_
Ngurivi diéu hanh Cong ty phai cé trach nhigm dé ho trg Comg ty dat dugre ede mpe
tifu d& ra trong hoat dq-ng va 1o chare.

Tnng Gidm doc duge tra llmg v thuong. Tién luomg vii thrdng cln Tong Gidm
divc do Hi dong Quan tri guvét dinh

Tign lwong cin Ngwi diéu hinh ['ﬁng ty dupc tinh vao chi phi kinh doanh coa
Cong ty theo guy dinh cia Phap ludt vé thué thu nhip doanh nghigp, durge thé hign
thanh myc néng trong bae cao tai chinh hang ndm cua Cong ty va phai bao cao Dai
ht dong Co dong tai cude hop thuomg nién.

Diéu 40. Bé nhiém, mién nhi¢m, nhiém vu va quyén han cia Tong Gidm dic

B3

Hiji ddng Quén tri b nhigm 01 thinh vién Hei ddng Quan tri hodc thué ngwii khic
lam Téng Gidm doe.

Tong Gidm doc phat diéu hanh cmlgxm kinh doanh hang ngay ::uaﬂun.l_.l, tv theo
dimg quy dinh cua Phap luat, F—'WH lé ndv, hop dong lao dﬁlnq kv wii Cong tv v
nghi quyét, quyveét dinh cia Hoi dong Quan tri. Trutmg hop didu hinh tri véi quy
dinh tai khodn ndy ma giy thigt hai cho Cong tv thi Tong Giam doe phal chju trach
nhigm trude Phap ludt vi phai hié thirimg thig¢t hai cho Cong ty,

Nhlg:m L.!. cua Tong Giam dic khing quéa nim (03) ndm va cuﬂ'ledm;n: b nhigm

i.a.l vér so nhigm ki l:hnng han che. Tung Giam doc phai dap ung céc tiéu chudn,
diéu kién theo quy dinh cua Phap lugt va Quy ché ni b ve quan ] Cong ty.

Tong Gidm dbc cb cde quyveén va nghia vy sau:

a.  Quver dinh céc vin g€ lién quan rIl:n cong w:l: kinh doanh hing ngayv cim
Cing ty ma khong thude tham qlm‘.'n cia Higi dmg{)uan try;

b.  Td chire thye hién cde nghi quyet, quyét dinh cia HEi dong Quén 1r;
¢.  Th chire thye hién ké hoach kinh doanh vi phirong dn diu tu ciin Cong tv:
d. Kién nghj phuong in co ciu to chire, quy ché quan by ndi bé cia Cong tv:

e. B nhiém, mién nhiém, bai nhiém cic chirc danh quan Iy trong Cong ty. trir
che chite danh thude thim quyvén ctin Hi ddng Qudn tri;

f.  Quyét dinh tién luomg v lerd fch khie doi vii ngudi lao déng trong Céng ty,
ké cA Nguwin quan Iy thude thim quvén b nhigm cua Tong Giam doc;

g.  Tuyén dyng lao ddng:
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h.  Ki¢n nghj phuong dn ra ¢6 tire hodc xir Iy 15 trong kinh doanh;

L Quyén vi nghia vy khdc theo quy djnh cua Phap luit, Didu 1¢ niy, Quy ché
ndi b ve quan trj Cong ty va nghi quyét, quyét dinh cia Hai déng Quan tri,
5. Hpi dong Quan trj cd thé mién nhigm Tong Gidm doc khi da sb thinh vién Héi
ding Cuan tri thn thanh vi bd nhiém Téng Gism dic mai thay thé.

CHUONG VII

BAN KIEM SOAT
Diéu 41. Pé cir, img cir thanh vién Ban Kiém sodt (Kiém sodt vién)
I, Viée dé cir, img cir thinh vién Ban Kiém sodt duge thyre hign nhir sau:

a.  Cdding hoje nhdm C6 ding nam gif¥ tir mudi phin 1réim (10%) dén dudi hai
muscri phin teim (20%) teén tdng 6 cf phan cd quyén bidu quyét dupe dé cir
tdi da mét (01) img cir vién vao Ban Kiém soit:

b. € ding hofic nbém CO dang nim gilt ti muin phin trim (20%) dén dudi ba
muscri phan trim (30%) trén (Ong s6 ¢d phin e quyén bidu quyét dwoe dé cir
i da hai (02) img cir vién vio Ban Kiém sodt:

e Ch dng hojic nhom Cé ding ndm giil tir ba mu phin tram (30%) dén duni
bon muroi phin triim (40%) trén thng sb ¢b phin cd quyén bidu quyét duoe dé
et tiii da ba (03 ) tg cir vién vio Ban Kiém sodt;

d.  CHddng hoje nham C6 dong nkm gilf tir bn muwi philn trim (40%) dén dudi
ndm murci phin tridm (50%) trén tong s ch ph.ﬁn e qu].-'én bidy quyét duoe
dé cir toi da bén (04) g cif vidn vio Ban Kiém sodt:

e. C& déng hogc nhom E'c;rdﬂt_lg nimrgj.ﬂ'tfrmm i philn trdm (50%) trén
tong s cd phitn oo quyén bidu quyét duge ¢ cir i da nam (03) img cr vién
viio Ban Kiém soat,

Trutmg hop di xac dinh duge img cir vién Ban Kiém sodt, Cong ty phii cdng bé
théing tin lién quan dén cde img cir vién 1] thiéu 10 ngdy e ngiy khai mac hop
Pyi hi dong Co ddng trén trang thing tin dién tr cia Céng ty dé €4 déng o the
tim hiéu vé cdc img cir vién niy trude khi bo phidy. Ung cir vién Ban Kiém sot
phiti c6 cam két bing van ban vé tinh trung thyse, chinh xde cua cic thong tin cd
nhén duge cong b va phai cam két thyre hign nhi¢m vy mét cich trung thire, cin
trong vi vi Igi ich cao nhat cia Cong tv néu duge biu lam thinh vién Ban Kiém
soit, Thing tin lién quan dén img cir vidn Ban Kiém sodt duge ciing bb bao gom:

a.  Ho én. ngay, thing. niim sinh;

L
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b, Trinh d¢ chuyén mon;
¢, Qud winh cong e,

d,  Cae chire danh quan Iy khic (bao gom ca chic danh Ban Kiém sodt cia Cang
ty khiic),

¢. Lo ich oo lién quan tof Cong tv vil cie bén co lién quan caa Cong ty.

Truimg hop s luwgmg img cir vién Ban Kigm sodt thing qua 8¢ eir, img cir theo
khoan 1 Briéu niy van khing di so lugng can thict theo quy dinh cua Phap lujt,
Ban Kiém sodt duemg nhiém gidi thigu thém (mg cif vién theo trinh ty, thu e quy
dinh tai Quy ché ndi bd vé quan trj Cong ty va Quy ché hoat déng cia Ban Kiém
sodt. Vige Ban Kiem sodt duomg nhidm gidi thigu thém img et vién phai duge cong
bi 10 ring trude khi Dai héi dong C6 dang bidu quydt biu thanh vién Ban Kiém
S04L

Vide bidu qu;,-ét bk thémb vien Ban Kiem &uﬁtlphdilthutlhif;n theo phuong thire
biau ddn phiéu, theo da mi €O dong co tong 5o phicy biéu quyét tuomg (mg véi
tdng 6 ¢d phiin o hin nhén vai s6 thinh vién duge bdu caa Ban Kiém sodt va Co
ding ¢b quyén dion hét hofie mdt phan ting sd phiéu hiu cin mink cho mdt hofic
mit 50 img eir vién. Nguii trung cu thinh vién Ban Kiém soidt dirge xic dinh theo
sih phidu baw tinh 1ir coo xudng thip, bit diu tir g o vién cé %0 phidu biu cao
nhigchu dén khi dis sb thimh vién quy dinh tai Didu 1¢ niy. Trutmg hop cd tir hai
(02) img cwr vién trer lén dpt cing s6 phitu biu nhir nhau cho thanh vién cudi cung
ciia Ban Kiém sodt thi Dgi hgi dong C6 dong 5@ tién hinh biu lai rong 50 cde img
eir vién ¢o s6 phieu biu ngang nheu hodie lya chon theo tiéu chi cla quy ché bau
€l

Piéu 42. Thinh phin Ban Kiém sodt

Sé luegmg thanh vién Ban Kiém sodt 1a tir ba (03) dén ndim (05) thanh vién, s leeng
cy the trong timy nhiém k¥ do Dyl hi ddng Cd dong quyét dinh. Nhigm ki ciia
thanh vién Ban Kiém soit 14 nim (05) nim va od thé duge biu kyi v s nhiém ki
khéing hgn ¢hé, Trutmg hop tit ci thanh vién Ban Kiém sodt cing két thic nhigm
ki thi cdc thanh vién dé tiép tuc 13 thanh vién Ban Kiém sodt cho dén khi 6 thanh
vién méi duge biu thay thé va 1iép quian cng vige

Thinh vién Ban Kiém sodt phai dap tmg cdc tiéu chudin va didu kidn sau diy:

a,  Khang thude déi nrong khéng diwoc quan Iy doanh nghiép tai Viét Nam theo
guy dinh cua Luft Doanh nghiép.

b, Pupe dio tgo mt trong cde chuyén nganh vé kinh t€, thi chinh, ké todn, kigm
toan, lugt, quan tri kinh doanh hodc chuyén nganh phi hop véi hoat dong kinh
doanh coa Cong tv.

¢.  Khong phai Id Nguiri cd quan h pia dinh coa thinh vién Hi ding Quin tri.

=
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Tong Gidm dbe va Nguiri quan Iy khic.

Khdng phai la Nguii quan Iy vi khong nhat thiét phai 1 C6 dong holic ngudi
lao dong cua Cong ty,

Khdng duge dang lim viée trong bo phén ké wodn, ti chinh cia Céng ty,

Khang phai la thanh vién hay nhdn vién cia Cong ty kiém todn dée 1gp thure
hign kigm todn cdc bio cho tai chinh cta Cong tv trong 03 ndm lién truoe 46,

Thanh vién Ban Kiém sodt bj mién nhiém trong cic trnomg hogp sau:

Khang con du tiéu chuan va dicu kién lim thanh vién Ban Kiém soat theo quy
dinh tai khoan 2 Diéu nay,

Cé dom tir chire vt dupe chip thugin.

Thinh vién Ban Kiém sodt bj bili nhi¢m trong céc trudmg hop sau:

Khdng hoan thanh nhigm vy, edng viée dirge phiin cdng;

Khong thire hién quven va nghia vy cus minh trong 06 thang lién tuc, trir
truirmg hop bit kha khing;

Vi pham nhiéu lin, vi pham nghiém u'r;rﬁ nghia vy caa thanh vién Ban Kiém
soft theo quy dinh cia Phip ludt, Quy ché quan trj ni bj Cong ty va Quy ché
hogt dong Ban Kigm sodt;

Truimg hop khite theo nghj quyét Dai hii déng Cd ding,

Trwdng Ban Kiém sodt

Trudmg Ban Kiem sodt do Ban Kiém sodt bdu trong sb cic thanh vién Ban Kiém
sodt; vige hiw, mién nhigm, biii nhiém theo nguyén t3c da so. Ban Kiém soat phii
¢ hon mit nira 50 thinh vién thiong tei & Vigt Nam, Truimg Ban Kigm sodt phai
ey bang 1ot nghigp dai hoe trd Jén thude mét trong cde chuvén nganh kinh 1€, thi
chinh, ke wdn, ki¢m toan, ludt, quan i kinh doanh hofe chuyén nganh cé lién qLan
dén hogt dng kinh doanh cia doanh nghiép.

Quyen vi nghia vy cua Truimg Ban Kiém sodt:

Trigu tép cude hop Ban Kiém soat;
Yéu ciu Hi dong Quan tri, Tong Gidm dbc va Nguii didu hanh khie cung
cdp ciic thdng tin lién quan & bio cdo Ban Kiém sodt;

Ldp va k¥ bao cdo cla Ban Kiém sodt sau khi da tham khao ¥ kién cua Héi
dong Quan trj dé trinh Dai hii ding Cb ding.
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Diéu 44. Quvén vi nghia vy cia Ban Kiém soit
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Ban Kiém sodt thye hién gidm sat Hi ddng Quin tri, Tong Gidm dic trong vige
quan Iy va digu hanh Céng ty.

Kiém tra tinh hop 1y, hop phip, tink trung thyre va mire di cin trong trong quén 1y,
diéu hanh hogt dong kinh doanh, trong t6 chire cong tac ké todn, thong ké va lip
héo edo tii chinh.

Thim dinh tinh ddy di, hop phap vé trung thue cioa bio cio tinh hinh kinh doanh.
béo cio thi chinh hing nim vi 06 thing cua Cong ty, bdo edo danh gia cong tic
quan I¥ cla HGi dong Quin tri va trinh bdo céo tham dinh tai cude hop Pai hii
ding Co ding thuimg nién; rit sodt hop dong, giao dich voi Nguoi ¢6 lién quan
thuie tham quyeén phé duyét cua Hi déng Quin trj hoje Bai hji ding CH ddng va
dua ra khuvén nghi vé hop dong. giao dich can ¢o phé duyét cua Hoi ddng Quan
trj hode Dai hii dong Co ding.

Ri sodt, kiem tra va danh gid higu lue va higu qua coa b thong kidm sodt ndi b,
kiém todn ndi b, quan ¥ rixi ro vi canh bdo som cia Cang ty.

Xem xét so kié todn, ghi chép ké 1odn va i ligu khac cia Cong ty, cong viée quan
¥, diéu hinh hogt ding cla Cong tv khi xét thay cin thiet hoje theo nghj quyer Dai
hoi dong C6 dong hobc theo yéu cau cia C4 dong hoje nhom Ca déng sir hivu tir
(5% téng sb o phin trr 1én theo quy dinh wi khoan | Diéu 17 Dicu 1§ nay.

Khi ¢6 yéu chu cita C6 dong hofe nhom Ch dng quy djnh tai khoan 1 Diéu 17
Bi¢u 1¢ niy, Ban Kiém sodt thye hién kiem tra trong thini hgn bay (07) ngdy lam
viéc ke tir ngav nhin duoe véu chu. Trong thiri han 15 ngay ké tir ngay keét thoc
kim tra, Ban Kitm <odi phai hio c4o vé nhimg vin dé duge véu cdu kiém tra dén
Hai déng Quin trj v Ch dong hode nhom CO dong ¢6 véu ciu. Vige kiém tra cia
Ban Kiém sodt quy dinh tpi khoan nay khong due cin tra hoat ddng binh thuimg
ctia Hoi ddng Quan tri, khing giv gidn doan didu hinh hogt dng kinh doanh cia
Clng 1v.

Kién nghi Hoi dong Quan trj hode Dpi hii déng CO ddng bién phip sim doi. bo
sung, cai tien cor ciu 10 chite quan ¥, gidm sat va diéu hinh hogt dng kinh doanh
cua Cang ty.

Khi phat hién co thanh vién Hii ddng quin trj, Gidm déc holc Tong Giam dbc vi
pham quy dinh trich nhiém Nguwii quan i doanh nglfiéptl‘:u Brigu 165 Lufit doanh
nghiép phai théing bao ngay bang viin ban cho Hi dong Quan trj, véu ciu ngurén cb
himh vi vi pham chim din hank vi vi pham v o gidi phip khie phye hiju qua,
Tham diy vi tham gia thao luin tgi cac cuGc hpp Pai hii ding C6 dong, Hi dong
Cuan ir] vl cde cude hop khac cua Cdng ty.

Sir diang tur vin de 1ip, b phin kigm win ndi b cla Cing v ¢é the hign nhigm
v durge giao.,
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Ban Kiém sodt cd thé tham khao y kien cua Hoi dong Quan trj trude khi trinh bdo
cao, ket ludn va kién nghj 1én Pai héi dong Co dong.

Kiém tra timg vin dé‘:u thé lién quan dén quan 1¥, diéu hinh heat ding caa Cing
ty theo dé nghij ¢t €6 déng.

Yéu ciu Hi dong Quan tri phai triéu tip hop bt thueme Dai hii dbng C6 déng.
Thay the HGi dong Quin tri triéu 13p hop i hii ddng C6 déng trong thii han 30
ngily trong truimg hop Hoi dong Quin tri khdng trigu tip hop Dai hii déng Cd
déng theo quy djnh tai Didu 19 Dicu I§ nay.

E¥é nghi Chil tjich Hi déng Quan trj phii tridu tdp hop Hai ddng Quin 1ri.

Xem xét, trich lyc, sao chép mdt phin hodic todn b ngi dung ké khai danh sich
Ngudi ¢é lién quan va lgd ich ed lién quan dwoe ké khai quy dinh cia Phip ludt,

D& xudt, kién nghj Dai hji ddng C6 dong phé duyét danh sich 1 chire kigm todn
duge chip thugn thye hién kigm todn Bdo cio ti chinh cia Cong ty;: quyét dinh 16
chire kidm toan dirge chip thugn thye hién kidm tra hogt ding cua Chng ty, bai
mién kigm todn vién dwge chip thuin khi xét thiv cin thiét.

Chju trich nhigm truée Co dong vé hoat ddng gidm sat cia minh,

Giam sat tinh hinh i chinh cia Cong ty, vige tudn thy Phap ludt trong hoat ddng
cia thanh vién Hii dong Quan tri, Tong Gidm dic. Ngurin quin ¥ khic.

Bam bao phoi hip hogt dong voi Héi déng Quan tri, Téng Gidm dbe va Cb déng.
Truémg hop phit hign hanh i vi pham Phép ludt holic vi pham Biéu 1& nay cia
thénh vién Hoi dong Cuin trj, Téng Gidm dic v Nguii diéu hinh khiic cua Céng
ty, Ban Kiém sodt phai thing héo hang viin hin cho Hi ddng Quén trj trong ving
48 gin, véu ciu ngui oo hanh vi vi pham chim dirt vi m ¥ o6 gidi phip khac
phuc hju qua. B viri cac vi pham phap lujt, Ban Kiem soit phai bdo céo bing
v bian cho UBCK trong thisi han 07 ngy lim vige ké tir ngdy phat hign vi pham.

Xiy dumg Quy ché hopt dong cua Ban Kiém sodt vit trinh Dai hdi déng C6 dong
thiing qua.

Bao edo 1gi Bgi hl dong Co déng thuimg nién vé nhimg nii dung sau diy:

. Thil lao, ¢chi phi hogt déng va cic lgi ich khée coa Ban Kiém sodt va timg
thitnh vién Ban Kiem sodt:

b Ting ket cac cude hop cia Ban Kiém sodt vi cde két ludn, kifn nghj cva Ban
Kitm sodt;

¢ Kétqua gidm sit tinh hinh hoat déng va thi ehinh el Chng ty:

d.  Bao céo dinh gia ve giao dich giira Cong tv, edng ty con (néu co), cong ty do
Céng ty niim quvén kiém soat trén 50% trér 1én von didu IF (néu cd) véi thanh
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vién Hoi dong Quan tri, Téng Gidm dic vi nhimg Ngudi co lién quan cia ddi
nreng d6; giao dich gita Céng tv véi cong tv trong d6 thanh vién Hoi dong
Quan tri, Tong Gidm disc, Neudi didu hinh khac cia Cong ty la thinh vién
sdng Iap hode 1a ngudi quan v doanh nghiép trong thii gian 03 niim gin nhit
trurdse thivi diem gino dich;

e, Kétqua gidm st 457 véi HOl ddng Quan tri, Tong Gidm dde v Nguin ditu
hanh khac cua Cong ty;

. Kétqua danh gin sy pl'h:rl hep hoat ddng gita Ban Kiém soat véi Hoi dong
Quan trj, Téng Giam ddc vi cée CO dong.

Chimg kién Hji dong Quan trj 10 chirc kiem phicu va Ijp bién ban h:iér_n phitu néu

dgre Hi dong Quan trj véu cau trong truimg hop lay ¥ kien ¢o dong bing vin ban

dé thing qua nghi quyet cla Pai hii dong Co dong.

. Triomg Ban Kiém sodt didu hanh dé Dai hii dong C6 ding bau chi toa cude hop

disi v tréme hop Chi tich vang mit hofic tam théd mit kha nang lam viée ma cde
thanh vién Hoi d:‘:rng (Juan tri con lai khong hiiu duge ngwiri am cha wa. Trrong
hip ny, ngwéi ¢6 50 phidu bau cao nhit lam chi toa cude hop.

; 'I'Iép ¢lin hé so, thi Héu eda Cong tv hee gilt tai try sir chinh, chi nhinh va dja diém

khic; dén dia diém lam vige cia Nguin quan Iy v nhin vign cia Clng ty trong gilr
lim vige.

Yéu chu HOi ding Quan iri, thisnh vién Hi ding Quan tri, Thng Gidm ddc va Ngubi
quan Iy khic cung cép ddv di, chinh xéic, kip thiri thong tin, ti [y vé cong tic
quin 19, diéu hanh va hoat ddng kinh doanh cua Cong ty.

Cie quvén va nghia vy khie theo quy dinh cia Phap ludt va Dicu 1§ nay.

Diéu 45. Cuiic hop ciia Ban Kiém sodt

1.

Ban Ki¢m sodt phai hop it nhit 02 38 trong mdt ndm. 56 lugng thanh vién tham dy
hop it nhit i 273 0 thiinh vién Ban Kiém sodt, Bién ban hop Ban Kiém sodt duoc
ldp chi tiét va rd rang. Ngudn ghi hién bin va cie thanh vién Ban Kigm sodt tham
dy hop phai kv tén vio bién ban cude hop. Cic bién ban hop cin Ban Kiém sost
phai dwe Tuu giir nham xéc dinh wrich nhiém cis timg thimh vién Ban Kiém sodt,
Ban Kiém sodt ¢ quyén véu cau thanh vién Hoi dong Quan tri, Tﬁng Gidm doc va
dai dién 15 chire kiem todn duoe chﬁp thudin tham dy va tea i céc van dé edn duge
lam rd.

Diéu 46. Tién hrong, thi lao, thudng va lgi ich khic ciaa thanh vién Ban Kiém

sndt

Ting mire this lao, luomg, thiemg va quyén lgi khie cia Ban Kiém sodt duge Dai
b dr*:_rng Co dong thong qua tgi cude hop thudmg nign va duge gt ke day di trong
Thuvet minh bédo cdo tai chinh duoe kiem toan hang ndm. Thi leo va cac khoan lgi
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ich khac cing nhu chi phi mi Cong 1y d3 thanh 1odn ¢ho Ban Kiem soat v timg
Kigm sodt vién due cong bo trong Béo cio thurimg nién cia Cing ty va Béo cdo
hoat ddng cia Ban Kigm sodt tai cude hop Dai hii ding ¢ dong thirémg nién.

Th&tﬁ vién Ban Kiém soit duge tra tién luong. thu lao, thudmg va 1|;| ich I:hﬁr: theo
l.{u:.rtt dinh ciia Dgi hoi ding CH déng. Dai hdi ddng Cd ding quw:t dinh 1dng mirc
hm hremg, this lao, thuu'nb le ich khae mngnnsm:h hogt ddng hiing nadm caa Ban
Kiém sodt cln cir vao sb ngity lam vige dy tinh, s6 Iugmyg v tinh chit cia cong vigc
vt mire thil Iao binh quin hiang ngay caa thanh vién.

Thanh vién Ban Kiém mﬁtdum: thanh todn chi phi dn, &. & lgi. chi phi sir dyng
dich vu tur viin dbe lip véi mirc hop Iy khi hu;-th.um gia cde cude hop cia Ban Kiém
sodt hodc thre thi cac hoat dong khéac cia Ban h:n:m sodl. T:’mg murc thi lao v chi
phi ndy khing VT qui ting ngin sach hogt dfnng. hiing nim cia Ban Kidm sodt di
dm;r:Em hii dong C6 déng chip thudn, trir truimg hop Dai hii déng C& dong cd
quyet dinh khac.

Tién hremg va chi phi hogt djng cia Ban Ku:m soat dugrc tinh viso chi phi Kinh
doanh cia Cohng ty theo quy dinh coa p]ﬁp luit vé thué thu nhdp doanh nghigp, quy
dinh khic coa phap ludt ¢6 lién quan v phai duoe 1@p thinh myc riéng trong bio
cio tai chinh hing ndm cla Cong tv.

‘fhlic mua béo hiém trach nhiém quan Iy Khong nhim myc dn:l-. mang i lei i-r:h vt
t hay thu nhap cho thanh vién Ban Kiem soit do Hl;n dieng Quen tri quyet dinh
theg 'l'.'luy ché Noi b veé Quin trj Cdng ty. Viée mua cic logi bio hiém khic cho
thanh vién Ban Ki¢m sodt phii duge Dai héi dong Cb déng chilp thudn,

CHUONG VI

TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI,

THANH VIEN BAN KIEM SOAT, TONG GIAM POC
VA NGU'O1 PIEU HANH KHAC
Thanh vién H{i dong Quan tr, Thanh vién Ban Kiém sodt, Tong Giam dbc vi
nguin didu hinh khbe o6 trach nhiém thue hién cic nhig¢m vy cia minh, ke ¢a nhing

nhigm vy viri tr cach thanh vién cac tiéu ban ciia H3i ddng Quin tri, mit cich trung
thye, ciin trong vi lgd ich cia Cong ty.

Diéu 47. Trich nhiém trung thure vi trinh che xung djt vé quﬂ-u lipi

il

Thanh vién Héi dong Quin tri, thinh vién Ban Kiém soit, Tdng Gidm dbe va Nguwoi
quan ly khic phai cong khai cac lgi ich co lién quan theo quy dinh coa Phap luit
va chinh sach cua Cong ty.

Thinh vién Hii dbng Qun irf, thinh vién Ban Kiém sodt, Tng Gidm dbc, Ngudi
quan Iy khic va Ngudn co lién quan cua cac thanh vién nay chi duge sir dyng nhimg
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thing tin cd duge nha chire vy cia minh dé phyc vu loi ich cia Cong 1y

Thinh vién Hii ddng Qusin trl, thanh vién Ban Kiém sodt, Téng Gidm dbc va Nguoi
quan 1y khae cd nghla vy thong bao bing viin bin cho Hi dong Quin tri, Ban Kiém
sodt ve cde giao dich gidm Cong ty, edng 1y con (néu ci), comg ty khic do Cong ty
niim qu\En kiém sodt trén 50% tro [én von diéa 18 (néu e6) vai chinh dbi teong b
hodc vai Ngwin ob lién quan clia ddi tugmg do theo quy dinh cua Phap luat. B v
cae gieo dich néw trén do Dai hii déng €6 déng hode Hoi dﬁng Quan trj chap thudn,
Cong tv phai thye hign cong ix"r thing tin vib e nahj qumr:i niay theo quy dinh coa
Phip lujt v cong b théng tin, DI v cde giao dich do Hi d&-,g Quin tr chép
thuan. vigc L‘hﬂ]] thugn durge thye hién trong thin han 7 ngay ke tir ngay nhin duwge
thing hdo,

Thanh vién Hai Idémg Quan i khdng duge bigu quyvét vé cae hop ding. cic giao
dich hodc de xuat ma chinh thanh vién d6 hode Ngun hen quan tdi thénh vién d6
co lgi ich va lgi ich dé méu thudn hodc o6 thé méu thulin véi lgi ich coa Cang ty.

Thanh vién Hii déng l.}m.ntn.. thanh vién Ban Kiem soat, Tnn.g Giam dde va Nguii
co lign quan gua cac dbi tugmg may khong dupe so dung hofie tet 1§ cho nguo khac
cde thang tin ndi b dé thye hidn cde giao dich ¢o lign quan.

Hop dong, giao dich 1-,1113 E‘ﬂlugt} viri mii hnﬂc nhiéu thanh vién Hai :lnngl}l.mn
tri, thanh vién Ban K m sodt, Tong Giam doc. Ngudi dieu hanh khac va Hgl,r{'n co
lién quan dén cac dbi tuong nay khong bi v higu trong truemg hop hop dﬂnm giao
dijch &6 hojic nhuhg nii dung quan trong cus hop dong, giao djch v mii guan hé
lgri ich da dugre cdng khai va du:.:rc Bai hoi dong Co ding holic Héi dﬂng Juan tr
thimg qua theo guy dinh tai Dicu I¢ TV,

Dicn 48. Trich nhigm vé thigt hai va bbi thiimg

i

Thanh vién Hii ddng Quan tri. thanh vién Ban Kiém seat, Téng Gidm déc va Ngudi
diéu hinh khae vi pham nghia vii, trich nhiém trung thire va cin trong, khdng hodn
thanh nghia vy clha minh phai chiv trich nhiém vé nhimg thiét hai do hiénh vi vi
pham cua minh gy ra.

Ciing tv boi thuémg cho nhimg ngudi da, dang hodic co the trdr thanh mdt bén lign
guan trong cic vi khiéu nai, kién. khivi 1 (bao gbm cae vu vige din sir, hiinh chinh
vi khing phdi 4 ede vy ku;n do Cong ty li ngudi khér kign) néu nguivi d6 di hnﬁs.
dang li thinh vién Hii dong Quin tri. thitnh vién Ban Kiém sodt, Téng Gidm dix,
MNguiri didu hanh khac, nhin vién mac dai dién duge Cong tv Oy qm'én di huk
dang thye hién nhigm vy theo uy quyen cua Cong tv. hanh d:;mg mmg._ihl,n;
tromg vi Igi dch cua Cong ty trén co 5o udn thi lugt phip va khong ¢o bang chimg
xac nhin ring ngurdd do di vi pham trach nhigm caa minh.

Chi phi béi thuremg bao gom chi phl phan qu'l.ret cic khodn tién phat, ede khodn
phii thanh todn phit sinh trong thue i (ké ca phi thué ludt su) khi giai qwﬂnhﬂ:ng
vu viée nay trong khutn kho ludt phap cho pheép. Cang ty o thé mua bio hiém cho
nhifmg ngwiti nay dé tranh nhimg trich nhigm bai thudmg néu trén,
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CHUONG IX
QUYEN TRA CU'U SO SACH VA HO SO CONG TY
Diéu 49. Quyén tra ciru sd sich vi hé so
1. Cb démg phd thing eb quyén tra ciru 56 sich va hd so, cu thé nhir sau:

a. Codéng pho thing <o quyén xem xét, tra el vil trich lue thong tin theo quy
dinh tai khoin 5 va 6 Diéu 16 Bidu 18 nay:

b, Cb dong hofic nhom CO dong 5o hitu tir 05% téng s6 cd phin phd thong tro
ln cO quyen xem xét, tra ciny, trich lue thong tin theo quy dinh tai diém a
khoin | Diéu 17 Diéu & nay,

2. Cong ty chi chap thudn cho xem xét, tra eiru, trich lye i ligu cho Cé ding tai try
sit Céng ty va tr i két qué trong vong bay (07) ngiy lim viée, ké tir ngiy nhan
dirgre yéu ciu tir Co dong.

3. Trutmg hop dai dién durpe ity quyén ciia CA ding vit nhém C5 dong yéu cdu tra el
s6 sich v hd so thi phai kém theo gidy Gy quyen cta Cé ding va nhém Cé ding
mé ngudn d6 dgi didn hodic bin sao cing chimg cia gidy by quyén nay.

4. Thanh vién Hi dong Quan trj, thanh vién Ban Kiém sodt, Tong Gidm dbe v Ngudi
digu hinh khic ¢4 quyen tra ol so ding ky Co déng caa Cong tv, danh sich Cé
ding, so shch vi ho so khic ciaa Cang ty vi nhimg muc dich lign quan téi chire vy
cua minh vin diéu kign cae thong tin nédy phai duge bio mdt

5. Congty phai lwu gitr Didu 1§ ndy vit nhimg ban sira d6i bé sung Bidu 1§, gidy phép
thanh Iip va hogt ddng, cic quy ché, cic tai lidgu chimg mink quyén so hiru 14 <an,
nghi quyet Dai hoi dong C5 dang v Hii ddng Quin tri, hop Bai hii ding C4 déng
vii Hgi ding Quin tri, cde bdo cdo cim Hii ddng Quan i, cie bdo cdo con Ban
Kiém sodt, bio cho tii chinh nim, 56 sich ké todn va cie téi lidu ke theo quy dinh
cua Phap ludt tai try siv chinh hofc mii noi khic visi diéu kign I cae C5 dong va
Cr quan dang ky kinh doanh duge thong bao vé dis diém luu triy cée ti lidu nay,

6. Diéu i cong ty phai duge cong b wén trang thang tin dién 1 cia Cing ty.

CHUONG X
CONG NHAN VIEN VA CONG DPOAN
Pigu 50. Cong nhén vién va cing doin

I Téng Gidm ddc phii kp ké hogeh d& Hi dbng Quin tri thing qua céc viin d& lién
quan dén vige tayén dung. cho ngui lao dong thii vige, luong, bio hidm xa héi,
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phic lgi, khen thuomg va ky T dii vai ngwin tao ding va Nguwin diéu hanh ¢t
Cbng ty.

Ting Giamn de phai ldp ké hoach ¢& Hiji dong Quan trj thing qua céc van & lién
quan dén quan hé cua Céng tv véi ce 16 chire cdng dodn theo cac chudn mye,
thivng [¢ va chinh sich l:luﬁn Iv 1ot rhit, nhimg thing & va chinh sdch quy dinh tai
Dicu 13 ndy, chc quy cheé cun Cong 1y va quy dinh cta Phap haat.

CHUONG X1
PHAN PHOI LOI NHUAN

Diéu 51. Phin phoi lyi nhujn

-

12

Dgi héi dong €6 déng quyét dinh nre chi trd ¢d tire v hinh thire chi trd odh ke
hing mwdm tr i nhugn duge g lai cua Cong by,

Céng ty khong thanh todn 1i cho khoan tién tra o tic hay khoan tién chi tra lién
quan Wi mit logi cd phiéu.

Héi dong Quin trj ¢d thé kién nghj Dai hii dong Cb déng thong qua vige thanh
todn todn b hodc mét phin o wre bing ob ti‘iiéuﬁ'ﬂ['{ﬁidgﬂg Quan 1rj 1a co quan
thre thi quyét dinh nay,

Trén co s mirc c6 tirc 43 duge Dai hii dong C5 dong chip thudn, Hi dong Quin
trj o6 thé quyét dinh théi diém thanh toan ¢d wre gitt k3 néu xét thily vige chi
niy phii hgp vioi kha ning sinh lin coz Cong ty.

Truimg hop ed tire hay nhimg khoan tién khdc Tién quan i mat logi cd phidu duge
chi tri bing tién mjr, Cong ty phai chi tra bing tién ddng Vigt Mam. Vige chi trd
ciy thé thire hidn trye tiép hojie thing qua cac ngin hing trén co st cac thing tin chi
tiét vé 1ai khoan ngin hang do Co déng cung cip. Trimg hop Cong ty di chuyén
khoan theo diing cic thong tin chi tfiét vé ngin hing do Cé déng cung cip ma Co
ddng 6 khdng nhjin duge tién, Cng ty khing phai chiu trach nhigm vé khodn tién
Cémg ty d8 chuyén cho C6 ding niy. Viée thanh toan ¢b tin d5i v cée eb phidy
niém yét“dﬁng k¥ giao dich tai S& giao dich chimg khoan co the duge tien hanh
thémg qua Tong Cong tv Luu ky v B trir Chimg khoidn Vigt Nam/Trung tim Luu
ky Chimg khodn Viét Nam.

Cén ¢ir Ludl Doanh nghiép va Ludt Chimg khoan, Hol dong Quén tri thong qua
nghi quyét, quyvét dinh xéc dinh mét ngay cy thé dé i._:hﬁ't danh sich Co déng. Cin
eir theo ngay dd, nhimg nguwiv ding k¥ v tu cach C6 dong hofic nguin so hitu céc
chimg khoan khdc duge quyén nhin ¢d e biing tien mét hoje e0 phiu, nhin thang
béo hofic i li¢u khac,

Cic viin dé khdc lién quan dén phin phoi lgi nhudn durgre thue hién theo quy dinh
ciia Phap ludt.
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CHUONG XII

TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE
TOAN

Priéu 52. Tai khoan ngin hing

I, Cong ty matai khoan tgi céc ngin hing Vigt Nam hodc wi edic chi nhdnh ngén hang
mure ngodi duge phép hogt déng 1ai Vigt Nam.

1 Theo sy chip thuin tnrve cia co quan ¢é thiim quyén, rong twimg higp cin thiét,
Cdng ty €6 thé ma tai khodn ngin hing & nuie ngodi theo cde quy dinh coa Phap
lusdit.

3. Cingty tmn hanh tat ed cie khodn thanh todn vit giao djch ké win thing qua céc
til khoin tien Vigt Nam hoje ngoal ¢ Wi cae ngian hang ma Cong v md tai khoan.

Piéu 53, Nam tai chinh

Nam téi chinh cua Cong ty bt diu or ngay 0] thang (1 i-n.rlg ndm v két thie vio
ngay 3| thing 12 hang ndm. Nam tai chinh ddu tién bat ddu tir ngav cép Gidy chimg
nhiin ding ky doanh nghiép va két thic vao ngay 31 thing 12 niim dé

Piéu 54, Ché dj ké todn

I, Cong ty sir dyng H thing Ke todn Vigt Nam (VAS) hojc hé thivng keé todn duge
B& Tai chinh ::Imp thugn. tuin thi cic ché dd ké todn dinh cho Cong ty chimg
khodn do B Tai chinh ban hinh va cac vin ban huéng din kém theo,

2. Congty lip s0 sich ké todn bing tiéng Viét vii lru gift hd soké wan theo quy dinh
cln Phap ludt vé ké todn va Phip luft lién quan. hhﬂng hi sor ity phiti chink xéc,

cdp nhjt, co hé thing via phai dii & chimg minh va gidi trinh cdc gao dich cin
Cong tv.

3, Lung ty sir dung dem v tién 1€ trong ké toan la dﬂng_ Wigt Nam. Tm:mg hop Cang
v €6 ciic nghiép vy kinh doanh phat sinh chi éu hiing mét loai ngogi 18 thi duge
nr chon ngogi t8 46 lam dom i tién 18 trong ké todn, chiu trdch nhi¢m vé lim chon
dd tnede Phap lujt v thong béo cho co quan quan Iy thusé trc tigp.

CHUONG X111
BAO CAO TAI CHINH, BAO CAO THUONG NIEN
VA TRACH NHIEM CONG BO THONG TIN
Difu 55. Bio cio tai chinh nim, bin nién va quy
I, Cdng ty phii lp béo cdo 1ai chinh ndm vi bdo cdo tai chinh ndm phal duve kiém
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toan theo quy dinh cua Phap lujt. Cong ty cong bé bdo cao tai chinh ndim d8 duge
kiém todn theo quy dinh el Phap Ju:ax \é edng In‘i thong tin trén thi trieimg chimg
khodn va ndp cho o guan nhé nde co tham quyén.

Bao cdo 1ai chinh ndm phai bao gom day di cc bdo cdo, phy luc, thuyét minh theo
quy dinh Phap ludt vé ké todn doanh nghigp. Béo cdo thi chinh nim phai phan dnh
mdt céch trung thye va khich quan tinh hinh hoat ding coa Cong ty.

Céng ty phai Lip vi chng bd cie bao cdo tii chinh bin nién di sodt xét vi béo cdo
ki chinh quy theo quy dinh Phip lujt vé cong l'n;r thing tin trén thi trubmg chimg
khoin v@ np cho co quan nhi mede co tham quw,rl.

Didu 56. Bdo cio thudmg nién

Cong 1y phai 1dp v cong bd Bao cdo thimg nign theo cée quy dinh cia Phap lufl
vé chimg khodn vi thj truémg chimg khoan.

CHUONG XTIV
KIEM TOAN CONG TY

Pieu 57, Kiém toin

od
-

Bai héi dong Co dong chi dinh mét :'n:lng ty klcm toan doc lip hofic I.“hung qua danh
sach che cong tv kiém todn doc Iap va uy qmen cho Hii dong Quén tri quyet dinh
lyrm chipn mdt rong 6 cic J.h_'rn Vi miay tién hanh kiém toan bio edo 141 chinh cia
Céng ty cho nim tai chinh tiép thes dym trén nhimg diéu khoan va didu kién thoa
thujn voi Héi dong Quan tri.

Bao cao kiém todn duge dinh kém bdo cio tai chinh ndm clia Cang ty.

Kiem toan vién ddc lap thue hién u{:. i:lc'm todn bdo cio thi iﬂ'linh cua Cong Ty
duge tham dy cac cude hop Dai b dl.mg Cé ding va dugu quy én nthin cic thing
biio vil cie thing tin khic [ién quan dén cude hop Pai hdi dong Co dong va duoe
phét bicu v kién tai dai hi ve cde viln d¢ ¢6 lién quan dén viée kiém toan bio cdo
tai chinh con Cing ty,

CHUONG XV
DAUCUA CONG TY

Biéu 58. Ddiu caa Cong ty

Dau bao gom dau duge Jam tgi co sir khie diu hodie diu dudi hinh thire chit ky 56
thes quy dinh cua Phip luit vé giao dich dign tir.
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Hi ding Quén tri quyet dinh logi ddu. s6 lugng, hinh thire v ndi dung déu cia
Cang ty, chi nhanh, van phong dgi dién cua Cong tv (néu o).

3. Hpi ddng Quan ri. Téng Giam déc sir dyng va quan Iy diiu theo quy dinh cia Phip
Jujt

CHUONG XVI
TO CHUC LAI VA GIAI THE CONG TY
Biéu 9, Té chire lai Céng ty

Vige chia, tich, hop nhat, sép nhip hofic chuyén déi logi hinh Cong ty duge thuc
hién theo quy dinh cia Phip ludt ¢6 lién quan,

Biéu 60. Giai thé Cing ty
l.  Céngty ¢6 thé bj giai the wong nhimg trwémg hop sau;
a.  Then nghj quyét, quyét dinh cia Dai hii ding Co déng;

b. Bj tho hdi Gidy chimg nhin dang ky doanh nghigp. trir truomg hop Lugit quan
Iy thué co guy dmnh khac;

¢.  Cac truomg hep khic theo quy dinh cua Phap luat.
2. Thanh Iy tai sin khi giai the

. Trong vong (06) thang sau khi cd quyér dinh gidi thé Cang tv, Héi ddng Quén
trj phai thanh Iﬁg Ban thanh ly gém 03 thanh vién, trong d6 02 thanh vién do
Dgi hgi dong Co ddng chi dinh vi 01 thanh vién do Hi ddng Quéan tri chi
dinh tir 01 cdng tv kiem mnnd:;:c lap. Ban thanh 1§ chudn bj cic quy ché hoat
ding cia minh. Cde thinh vién cia Ban thanh I¥ 6 thé duge lya chon trong
-aunha,nwen cda Cong tv hode chuyén gia dbe 1§p. Tat ca cac chi phi lién quan
dén thanh 1y duee Cong ty wu tién thanh todn trude cac kKhoan ng kKhic el
Cong ty.

b.  Ban thanh [¥ 6 tmich nhigm bio cdo cho UBCK va co quan ding ky kinh
doanh vé ngay thanh lip va ngiy bat diu hoat djng. Ké tir thé diém do, Ban
thanh Iy thay mit Cdng ty trong tit ci cdc cong viée lién quan dén thanh Iy
Cﬁﬂﬂh‘trmi:ﬂ:&ﬁn v el ¢ quan hanh chinh.

e, Tiénlhudu::ri:lirvlénﬂmrlhf}f'duﬂ.ﬂ:ﬂmﬁmﬁnuwmﬁtumu:
L. Cicchi phi thanh Iy:

ii. Cickhoan ng luong, try cip thii vise, bao hiém xil hdi vi cie quyén loi
khn:mangum lao ding theo théa wde lao ddng tip the va hﬂptﬂng lao
ding da ky két;
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v,  Cic khoan ni khae cun Cong ty;

v.  Phincon lai sau khi da thanh wodn 1@t ca cac khoan no tir mue (a) dén (d)
trén diy duge chia cho cac CO déng. Cée cb phin cu dii duge wu tién
thanh 1odn trude.

CHUONG XV
GIAIQUYET TRANH CHAP NOI BO

Diéu 61. Gidi quyét tranh chip ndi b

Truimg bh:p phat sinh tranh Ll'l.ﬂp.. khicu nai lién quan 1 hoat déng cia [‘un.g .
quyen vi mghia vy cua cde C6 dong theo quy dinb 11 Phap hudt. Bieu 1¢ nay hodie
thaa thudgn gida:

a Cob déng v Cdng ty;

b Cd déng viti Hji déng Quan iri. Ban Kidm soat, Téng Gidm déc hay Ngwi
dicu hanh khac;

Cae bén lién quan ¢b gang wiai quyet tranh chip dé thing qua thueng lugmg va hoa
gidd. Trir tnimyg hop tranh chu_p hen gquan tm Hai llﬂl‘lj_: Quan try hodc Cha tich Hoi
-:h'mgQuﬁmn Chu tich Hoi dong Quan trj chi i vide gidi quyét tranh chip va yéu
chu l‘u’ng bén trinh biy cac ihﬁng tin lién quan dén tranh chﬁp rr‘nng vong ba mured
(300 ngay ke tir ngdy tranh chip phit sinth, Trwdmig hop tranh cha.p lién quan o Hoi
dmg Onuein trj hay Cho tich Hi d—ung Quan tri, bat cir bén nido cing cb lh&yuu chu
Truomg Ban Kiem scat chi dinh mt chuyén gia dgc lgp lam trung gian hoa giai cho
quét trinh gidi quyet ranh chap.

Truimg hop khong dat duoc qmn dinh huﬁ gidi trong ving bén murei lam (45)
ngdy tr khi bat diu quﬁ trinh hod gidi hodie néu quéi dinh cia trung gian hod gial
khong durgre cﬂcbcnmupnhammqt bén co the duutranht:hapdu ra Trong tai hode
Toa dn,

Cie bén ny chiu chi phi cd lién quan 16 thi we thuomg lugmg va hod giatl, Viée
thanh 1oan céc chi phi cla Trong tai hofc Toa in duge thie hign theo phin quyét
cua Trong thi hodc Toa dn.
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CHUONG XVII
SUA POI, BO SUNG VA HIEU LUC PIEU LE

Piéu 62. Sura ddi, bo sung Diéu 1§

L

Trir trrémg hop Biéu 1@ nay co quy dinh khac. vige sua doi, bd sung. thay the By
& ndiy phai duge Dai hi dong Co ding Cong ty xem xét, quyet dinh.

Trum'.lg hop Phip hl&t ¢t quy dinh lidn quan dén hoat dgng cia Cong 1y l:erEdl.I'l.H.
dé :ap trong ban E!u:u 1& nay hojc tnnmg hep co quy dinh Phip ludt mai khic vai
diéu khaan trong Didu 1& nay thi ap dung nhimg quy dinh da dé diéu chinh byt
dong cus Cong 1y,

Piéu 63. Hiéu lyc Picu 1§

I-|

3,

Ban Picu 13 sy g;nm 18 E'hum:g‘ﬁﬂ Dicu durgre Brai b d.l:rI'IE, Cé dbng Cong ty Co
phan Chimg khedn Thanh pho Ho Chi Minh thing qua ngay 08 thing 08 nim 2022
vit chibp thudn higu lye todn van Biéu 1¢ nay.

Diéu ¥ niy duoe I§p thanh 10 ban, co gid trj nhir nhaw vi phii dege heo gilr i try
str chinh cia Cong ty.
Diéu & nay la duy nhat va chinh thire cia Cong ty, thay thé tit ca cde bin didu 1§
trurre di,
Cie ban sao hodie trich hue Biéu 1§ ndy phai ¢6 chi¥ ky cua Chu tich Hii dong Quan
tri hode it nhdt mdt phéin hai (1/2) tong sé thanh vién Héi ddng Quan tri.

NGUOT DAl DIEN THEO PHAP LUAT CUA CONG TY
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CHAFPFTERI
GENERAL PROVISIONS
Article 1. Interpretation of terms

1.  Unless otherwise required by the provisions or the context of this Charter, the
below terms shall be construed as follows:

a. “Company” means Ho Chi Minh City Securities Corporation:

b. *“Shareholder™ means an individual, organization holding at least one share in
the Compamny:

e, “Major Shareholder™ means a Shareholder owning five percent (3%) or more
of the Company s voting shares:

d.  “Law on Securities” means Law on Securities No. 34201 9%/QH 14 adopted by
the National Assembly of the Saciahst Republic of Viemam on 26 November
2019;

¢. “Law on Enterprises” means Law on Enterprises No. 39/2020/QH 14 adopted
by the National Assembly of the Socialist Republic of Vietnam on 17 June
2020 and amended., supplemented on 11 January 2022;

[ “Estabhshment Date™ means 29 April 2003 being the date of issuance by the
State Securities Comission of the Securities Business Operation License No,
1VGPHDKD 10 the Company, after conducting business registration with
Department of Planning and lnvestment of Ho Chi Minh City on 23 April
2003;

g. “Related Persons™ mesns individuals, organizations that are imerrelated
pursuant (o elause 46 Anicle 4 of the Law on Securities, specifically ineluding
the following circumstances:

i The Company and its Internal Person;

iil. The Company and Major Shareholders that are organizations,
individuals owning more than 10% of the voting shares in the Company:

iti,  Organizations, individuals that, in connection with other organizations,
individuals, directly or indirectly control or are under control of such
organizations, individuals or together with such organizations,
individuals are subject to the same control;

iv. Individuals and their biclogical parents, adoptive parents. perents-in-
law, spouses, biological children. adopred children, children-in-law,
siblings and siblings-in-law;

v. Contractunl relations in which an organization, individual acts as the
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representative of the other organtzation, individual: and

vi. Other organizations. individuals which are considered as related persons
pursianit to the Law on Enterprises.

“Persons with Family Relationship® means persons who have relationship
with each other pursuant to clause 22 Article 4 of the Law on Enterprises,
mmcluding: spouse. biological parents. adoptive parents, parents-in-law.
biolegical children, adopted children, children-in-law, siblings. siblings-in-
law, spouse's siblings:

“Executives” means the members of the Executive Board including the Chief
Exccutive Officer. Deputy Chiel Executive Officer (il any), Chiel
Accouniant, Managing [ireciors and other executives pursuant to ¢lause |
Article 39 of this Chanter (if anv);

“Imiemal Persons™ means persons who hold entical roles in management and
executive svstem of the Company. including: Chairman and members of the
Bourd of Directors, Chief Executive Officer cum legal representative, Depury
Chief Executive Officer (if any), Financial Director, Chief Accountant, Head
and members of the Board of Supervision (Supervisor), Chairman and
members of the Comminees of the Board of Directors, Company secretary,

person m charge of the Company's governance, person authorized for
Company s information disclosure;

“Managers” means the following persons: Chairman and members of the
Board of Directors, Chairman and members of the Commirtees of the Board
of Directors, Chiel Executive Officer. Deputy Chiel Executive Officer (il
any}), Chief Accountant and Managing Directors:

“Lows” means oll legislative documents as stipulated in the Loaw on
Promulgation of Legislative Documents adopted by the National Assembly of
the Socialist Republic of Vietnam on 22 June Z015:

“Stock Exchange™ means Vietnam Stock Exchange and iis Subsidiaries.
meluding Ho Chi Minh Stock Exchange:

“S50C7 means State Securities Commission.
“Viemam™ means the Socialist Republic of Vietnam:

“Chaner Capital™ means the total par value of the issued shares fully paid by
the shareholders and recorded in this Charter.

In this Charter, reference 1o any tenms or documents shall include any supplement
or replacement of such terms or documents.

Headings (chapters, articles, clauses, points) are included herein solely for ease of
reference and shall not affect the meaning. contents of this Chaner
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4. Words or terms defined in the Law on Enterprises and the Law on Securities shall

have the same meaning in this Charter 1o the extent not contravening the subject or
context.

Article 2. Name, form, head office, organizational structure and term of
operation of the Company

I, The Company’s name:

n.  Full name in Vietnamese: Cing ty C6 phin Chimg khodn Thanh phé Hé Chi
Minh

b.  English name: Ho Chi Minh City Securities Corporation
e.  Transaction name: Céng ty €& phin Chimg khoin Thinh phé 18 Chi Minh
d.  Abbreviation: HSC

b

The Company is a joint stock company having status of a legal entity in accordance
with the applicable Laws of Vietnam.

3. Registered office of the Company:

n.  Head office address: Level 2, 5,6, 7, 11 & 12 AB Tower, 76A Le Lai, District
1, Ho Chi Minh City, Vietnam

b.  Telephone: (+84) 28 3823 3299
c.  Fax:(+84) 28 3823 3301

d.  Email: info@hse.com.vn

e.  Website: www. hsc.comvn

4. Organizational structure, operational network:

a  The Company is structured and operates in accordance with the model
stipulated in point a clause 1 Article 137 of the Law on Enterprises. including:
the General Assembly of Shareholders, the Board of Directors, the Board of
Supervision and the Chief Executive (fTicer:

b, The Company may establish, close its branches, transaction offices and
representative offices to implement the operational objectives of the
Company, in accordance with the decisions of the Board of Directors, and
subject to the S5C"s approval;

¢. Bmnches, transaction offices and representative offices are units of the
Company and the Company shall take full responsibility for the operation of
its branches, transaction oflices and representative offices;

d. The Company shall only conduct securitics business activitics, provide

HSE _ COMPAMY CHARTER 3
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securities services al the locatons of is head office, branches and transaction
offices as approved by the SSC.

Term of operation:

The term of operation of the Company shall be indefinite staning from the
Establishment Date, except in the case of termmation of operation pursuant o the
applicable Laws or this Charter.

Article 3. Legal Representative

i,

s

The Legal Representative of the Company shall exercise the rights and perform the
obligations arising from transactions of the Company, and represent the Company
in the capacity as the requester for seftlement of civil matters. the plaintiff, the
defendant. the person with related rights, interests, obligations before the
Arhitration, the Court, and have other rights, obligations pursuant 1o the Laws.

The Company has one (1) Legal Representative who is the Chief Execwive
Orfficer, except for the situations stipulated in Clavse 3 this Adicle.

Authorization by the Legal Representative:

a,  The Legal Represeniative of the Company shall reside in Vietnam, and in case
of absence from Vietnam, heshe must authorize in writing another person
residing in Vietnam 1o exercise the rights and perform the obligations of the
Legal Representative of the Company;

b In case the authorization period expires but the Legal Representative has not
returmed to Vietnam and has not given any other authorization, the authorized
person { pursuant to point a this ¢lause) shall continue exercising the rights and
performing the obligations of the Legal Represeniative within the scope of
authorization until the Legal Representative of the Company returns to work
at the Company or until the Board of Dircctors decides to appoint another

person 1o be the Legal Representative:

€. Incase the Legal Representative is absent from Vietnam for more than thirty

(30) days without authorizing any other person to exercise the rights and
perfonm the obligations of the Legal Representative of the Company. or is
dead. missing. being prosecuted for criminal liability, held in temporary
detention, serving their imprisonment penalty, serving administrative
settlement measures at compulsory drug rehabilitation establishment or
compulsory education establishment, has his'her civil act capacity limited or
lost, has difficulty in perceiving and controlling his'her acts, is prohibited by
the Count from holding ceriain positions or practicing certain professions or
perfomming certain jobs, then the Board of Directors shall appoint another
person the Legal Representative of the Company. During the peried in which
the Board of Directors has not so appointed the Legal Representative of the
Company vet, the Chairman of the Board of Directors shall automatically

HYC _ COkPARKY CHARTER i
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become the Legal Representative of the Company.

CHAPTER 11

OBJECTIVES, SCOPE AND PRINCIPLES OF OPERATION
Article 4. Operational objectives of the Company

To become the leading secunties company i Vietnam, providing diversified
securities products and services which shall bring cutstanding values 1o the clients,
contributing to the socio-economic development of the country.

Article 5. Scope of business and operation of the Company

|.  Business activities of the Company shall include:

.

b.

.

d.

Securities brokerage;
Securities proprictary trading;
Securities 1ssunnce underwriting:

Securities investment consultancy.

The Company may supplement, withdraw one or more of the aforsaid business
activities subject o the SSC's approval,

I

In addition o the securities business activities specified in clause | this Article. the

Company may provide services of securities depository, financial advice, taking
enirustiment and management of investors” securities tading accounts and other
financial services pursuant 1o regulations issved by the Ministry of Finance,

3. The Company shall obtain the S5C's written approval before performing the activities
stipulated in clause | Article 87 of the Law on Securities, particularly including:

.

P

Temporarily suspending its operation, except for the case of lemporary
suspension of operation due 1o a force majeure event;

Offering and listing its securities shroad;

Conducting indirect offshore investment;

Establishing, closing its branches, representative ofTices domestically or abroad;
establishing its subsidiaries abroad;

Changing the business operations of its branches: establishing, closing its
wransaction offices; changing names, locations of its branches, representative
offices, transaction offices;

Providing online securities trading services;

HC  COMPANY CHARTER
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g Providing or coordinating with credit institutions to provide clients with services
of lending money 1o buy securities, services of lending securities, services of
advancing proceeds o be received from securities sales:

h  Secunties depository;
Securities clearing and settlement;
1. Services in the dervatives market
Article 6. Principles of operation

1. The Company shall comply with the peneral principles of operation regarding
governance and management as follows:

g To comply with the Law on Securities, the Law on Enterprises. this Charter
and other Laws relating 1o company governance;

b To clearly define responsibilities of the General Assembly of Sharchokders,
the Beard of Directors, the Board of Supervision, the Chiel Executive Officer

in accordance with the Law on Securities, the Law on Enterprises and other
applicable Laws:

¢ To set up a svstem for communication with the Shareholders w0 ensure
provision of sutficient information and fair trestment among the Shareholders,
guaranieemg the legitimate rights and merests of the Sharcholders;

d. To establish the systems for mtermal control, risk manapement and
supervision, prevention of conflicts of interest within the Company and in
transactions with Related Person;

e, Toensure that employees working in the professional departments shall have
securities praclising certificates appropriate for the performed operational
operations pursuant to the Laws on securities and stock market: and

I.  To do business in a fair and honest manner.

2, The Company must comply with the following principles in performing
professional operations:

a To issue professional operation processes and issue code of conduct;

b, Not to conduct investments on behalf of clients, except for the case of mking
entrustment and management of securities trading accounts for individual
mvestors:

¢. To be honest toward clients and not infringe upon the assets, other legitimate
rights and interests of clients; separately manage assets of each client, separate
the clients’ assets from those of the Company;

d.  To sign contracts with clients when providing services to them: to provide

H&C  CORMMPANMY CHARTER 10



complete and honest information to clients:

€. Unless otherwise provided by the Laws, when providing services 1o clients,

the Company shall not directly or indirectly commit the following zets:
L Making secunties investment decisions on behalf of clients,
il. Agreemng with clients to share profit or loss,

lil.  Advertising. declaring that the contents, the efficiency, or the methods
of its securities analysis is of higher value than that of another securities
company.

w. Providing uniruthful information to entice or call upon clients to
purchase or sell securities of a certnin type,

v.  Providing falsified, deceiving or misleading information to clients,
vi. Other acts contrary to the Laws;

f. To implement the regime of accounting. auditing. statistics, financial
ohligations pursuant o the Laws;

g.  To conduct disclosure of relevant information and make reports promptly,
fully and securately pursuant to the Lows;

h.  Tobuild information technology systems, backup datubases to ensure safe and
continuous operations;

.. To conduct supervision of securities transactions pursuant (o regulations of
the Minister of’ Finance:

J- To set up a specialized unit in charge of communication with clients and

setthement of clients' questions and complaints; and;

k. To implement other obligations pursuant 1o the Laws.

Article 7. Provisions on general prohibition and restriction in respect of the

(1

Company

Not 10 directly or indirectly commit deceitful or swindling sets, forge documents,
fabricate untruthful information or disclose falsified information or hide
information or omit necessary Information csusing serious misunderstanding
which affects sccurities offering, listing, trading, business or investment, provision
of securities services,

Mot to use internal information w buy or sell securities for oneself or for others:
disclose, provide intemnal information or advise others to buy, w1l securities based
on internal information.

Mot 1o use one or more trading accounts of one’s own or others or connive with

HEE
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others in buying or selling securities with o view 1o creating false supply and
demand; conduct securites transactions in the form of colluding with or enticing
others 10 buy or sell securities with a view to manipulating securities prices; use in
combination with or use other trading methods or combine with spreading
untruthful rumors, providng false information to the public with a view 10
manipulating sccurities prices.

Not to earry oul securities business activities, provide securities services without
having licenses or cenificates granted or being approved by the S5C.

Mot 1o use accounts, assets of clients without their entrustment or in contravention
of the laws or abuse trust to appropriate clients’ assels.

Not to lend accounts 1o others o conduct securities tmding, use one’s own name (o
own securities on others’ behalf, which leads to acts of manipulating securities
prices.

Notto provide clients with assessments or guarantees in respect of rate of income
or profit gained from their investments, guarantee that customers will not suffer
losses. except for the case of investment in securities with fixed income,

Mot 1o disclose information aboul clients, unless consented by the clients or
requested by a competent authority,

Not to take acts that mislead customers and investors as to securities prices.

To carry out business operations, provide securities services in one's own tames;
not use names of other organizations, mdividuals or permit other organizations,
individuals to use ong's own name in securities trading or providing securities
Services,

Not o contribute capital for establishment of, purchase shares, capital contributions
m #nother securitics company in Vietnam. except for the following cases:
a.  The purchase is for the purpose of consolidation or merger;

b.  The purchase is for itself or itself and its related person (if any) to own no
more thin 05% of cutstanding voting shares in a securities company listed or
regustered for trading.

Article 8, Provisions on prohibition and restriction in respect of professional

operations of the Company
In respect of secunties brokerage:

o Not o give groundless opinions on securities price mcrease or decrease with
aview to enticing clients to participate in tading;

b.  Not o make agreement upen or offer particular interest rates or make
agreement on sharing profits or losses with clients with a view to enticing

HED  COMPANY CHANTER 12
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clients to participate in trading;

Not 1o directly or indirectly esiablish fixed places outside transaction places
approved by the SSC for signing contracts on opening trading accounts with
clients, receiving executing securities trading orders or conducting settlement
of securities transactions with clients, except for the ease of condueting online
securities transactions;

Not 1o receive orders, conduct settlement of tronsactions with persons other
than the holders of trading accounts without written authorization from the
holders of trading accounts;

Not 1o reveal contents of mading orders placed by clients or other confidential
information acquired through conducting transactions for clients, which are
not for information disclosure or not hased on requests for inspection,
exnmination pursuant o the Laws;

Nat to use names or accounts of clients for securities registration, trading;

Not to infringe upon assets, other rights and interests of clients.

In respect of securities investment and proprictary trading:

To ensure having sufficient money and securities to conduct settlement for
trading orders for its own sceounts:

T'o act on its own name. not in the name of another person or in the capacity
of an individual or let others use its proprietary trading accounts;

To give a higher priority to the execution of clients” orders over that of its own
orders;

To keep clients notified when it acts as o counterparty in put through
transactions with clients;

Not 1o purchase, sell in advance the securitics of the same type for itself or
disclose information to third parties for them to purchase. sell such securities
if the securities purchase, selling orders of clients may significantly affect the
price of such securitics:

Mot to conduct front running purchase or selling of the securities of the same

type tor itself at a price equal to or better than clients” prices before clients®
orders are executed in case the clients place limited orders;

Not to conduct by itself or entrust other organizations, individuals to conduct:

1. Investment in shares or capital contributions in & company that holds
maore than 50% of the Company's Charter Capital, except for the case of
purchase of odd-lot shares at the request of clients;

A0 COMPANY CHARTER I3
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il.  Together with Related Person, investment in 05% or more of the charter
capital of another securities compuny;

Hi.  Investment in more than 20% of total outstanding shares, fund
certificates of a listed institution;

w. lhwestment in more than 15% of total outstanding shares, fund
certificates of an wnlisted institution, this provision shall not be
applicable 1 membership fund certificates. exchange traded fund
certificates and open-ended fund cenrtificates;

v. Investment i or coentribution of more than 10% of total contributed
capital of a mited liability company or business project.

vi.  Investment in or contribution of capital to an organization or business
project, which is valued more thun 15% of equity capital;

vil. [Investment in shares. capital contributions and business projecis, which
# valued more than 70% of equity capital. and provided that no more
than 0% of equity capial shall be invested in unlisted shares, capital
contributions and business projects.

In respect af securities issuance underwriting:

Issuance underwriting shall not be conducted in the form of firm commitment or in
the capacity as the principal underwriter in the fallowing cases:

o

f.

The Company independently or together with its relsted person owns 10846 or
more of the charter capital of the wssuer, or has the right to control the issuer,
or has the nght to appoint the Chief Executive Officer of the issuer:

At least 3004 of the Company*s Charter Capital and at least 30% of the charter
capital of the issuer are held by the same individual or organization;

The issuer, indepemdenily or wogether with iis subsidiaries or related person.
owns 20% or more of the Company’s Charter Capital, or has the right to
control the Company., or has the right to appoint the Chief Executive Officer
of the Company:

A member of the Board of Directors. the Chief Executive Officer or a related
person of the Company is concurrently 8 member of the board of directors,
the Chiel Executive Officer (director) of the issuer;

A member of the board of directors. the Chiel” Executive Officer (dircctor)
and the related person of the issuer are the member of the Board of Directors,
the Chief Executive Officer of the Company;

The Company and the issuer have the same legal representative.

In respect ol secarities investment consultancy:

HEC _ COosdPANY CHARTER 14
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To ensure that the securities investment consultancy contents are reasonably
and suitably grounded on the basis of reliable information, logical analvses:
the provided securities investment recommendations be relevant and
approprinte to securities analvsis contents and stock market, with sources of
cited data and names of responsible persons being clearly specified,

To ensure that clients make nvestment decisions based on sufficient
information being provided, including both contents and risks of provided
products and services:

To keep confidentiality of information received from consultancy service
users in the course of providing consullancy services, unless consented by
clients or otherwise required by the Laws:

To provide investment consultancy relevant 10 clients’ investment purposes
and financial status and take responsibility for analysis results and reliability
of information provided 1o clients;

Not to provide securities investment consultancy services to companies of
which the Company holds 10% or more of the charter capital.

Article 9. Issuance of secured warrants

L

J‘.l

The Company shall issue warrants and carry out all professional activities relevant to
sevured warranis purswent o the Laws,

Professional activities relating to secured warmants shall include:

L

b,

m

Issuance, offer for sale and listing of warrants;

Activites of market creation for warrants;

Hedging for warmnts;

Brokerage and investment consulting for wamrants;

Other professional activities relating to warrants parsuant to the Laws,

An owner of warrant in the Company shall be a partially secured creditor of the
Company and have the following righes:

1§

To be paid in cash or by tmnsfer of underlving securities pursuant 10 the
conditions and payment methods prescribed by the Company in the prospectus
of each issuance ranche and pursuant to the relevant Laws;

To resell the warrants to the Company pursuant to the regulations on market
creation aclivities:

l'o be paid in cash when the secured warrants are delisted pursuant to the
Laws:
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d. To transfer. give or present, bequeath, pledge for bormowing loan in civil
relationships pursuant to the Laws;

g Tobe given priorty in payment when the Company is dissolved or bankrupt
pursuint o the Laws; and

I.  Other rights as prescribed in the respective prospecius and pursuant to the Laws,

CHAPTER 11
CHARTER CAPITAL AND SHARES

Article 10, Charter Capital and shares

LEY

The Company's Charter Capital 1s 4,580,523,670.000 (Four thowsand five hundred
and eighty biflion, five hundred and twenty three million, six hundred and seventy
thousand Vietnamese dongs).

The Company's total Charter Capital is divided into 438 032 367 ordinary shares.
The face value of shares i= VND 10,000/share.

The Company's shares on the date this Charter is adopted include only ordinary
shares. The rights and obligetions of Sharcholders holding ordinary shares arc
stipulated in Articles 16, 17 and 18 of this Charter,

Each ordinary share carries one (01) vote, The person owning ordinary shares is an
ordinary Shareholder. The holders of ordinary shares shall have the right to
partic ipate in the Company’s decision-making process in the form of casting votes
al the meeting of the General Assembly of Shareholders or collecting Shareho lder's
wrillen opinioL

In case the Company issues additionnal ordinary shares 1o increase capital, such
additional ordinary shares being issued must be priorly offered for sale 1o existing
Sharcholders in proportion 1o their ratie of ordinary share ownership in the
Company, L'nless the General Assembly of Sharcholders decides otherwise, if an
existing Sharcholder does not register 1o purchase in full the ordinary shares being
additionz]ly ssued, the Board of Directors may decide to distribute such shares to
other entities in gecordance with such terms and manner which the Board of
Directors deems appropriate, provided that the terms of distribution shall not be
more favorable than those being offered tor sale to existing Shareholders,

The Company may redeem shares issued by the Company itsell in the manners
specified in this Charter and the applicable Laws. The shares being redeemed by

the Company shall be wreasury shares, which may be offered for sale by the Board
of Directors in manners consistent with this Charter and the Laws,

The Company may issue other types of shares when approved by the General
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Assembly of Sharcholders and in accordance with applicable Laws,
8. The maximum foreign ownership in the Company is 49% of Charter Capital.
Article 11. Share certification

I, Sharcholders of the Company shall be granted share centification comesponding to
the number of shares and tvpes of shares they own,

2. Share certificote shall be written certificate issued by the Company, book entry or
clecironic data, which confirms the ownership over one or more shares in the
Company. Share certificate must contain afl contents as required by the Laws,

3. In case the shares are listed or registered for trading on the stock market the
certification of shares shall be carried out pursuant 1o the Law on Securities and
relevant Laws. In other cases, the certification of shares shall be carried out within
fifteen (15) days, from the date the parties submit the full application dossier for
transter of ownership of shares to the Company or within two (02) months (or
subject to the issuance terms) from the date of full payment of share purchase price
pursuant o the share issuance plan of the Company

4. Incase only a portion of shares recorded in a share centificate are transferred, the
old certificate shall be destroyed and the new centificaie recording the remaining
shares shall be issued free of charge by the Company.

In case the share certificate is erased, damaged or lost, destroyed, the owner of the