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PHAN MO PAU
Can clr phap ly

Luat Doanh nghiép sé 59/2020/QH14 dwgc Quéc hoi nwdc Cong hoa Xa héi Chi nghia Vit Nam
théng qua ngay 17/6/2020 va cac van ban hwéng dan thi hanh Luat Doanh nghiép;

Luat Chirng khoan sb 54/2019/QH14 dwoc Quéc héi nwéc Cong hoa Xa hoi Cha nghta Viet Nam
théng qua ngay 26/11/2019 va cac van ban hwéng dan thi hanh Luat Chieng khoan;

Nghi quyét s6 01/2021/NQ-DHBCD ngay 22/5/2021 clia Dai Héi ddng cb déng Céng ty C6 phan
Chuirng khoan SSI.

CHUONGI. DINH NGHIA CAC THUAT NG TRONG DIEU LE

Pidu1.  Giai thich thuat ngiv

i

Trong Diéu I& nay, nhirng thuat ngr dwéi day dwoc hiéu nhu sau:

a.  “Von diéu 1&” la tdng ménh gia cd phan da ban hodc dwoc dang ky mua khi thanh [&p cong ty
cd phan va theo quy dinh tai Diéu 6 Diéu |& nay;

b.  “Vén coé quyén bidu quyét’ 1a vén cd phan, theo dd ngudi s& hibu co quyén bidu quyét vé
nhttng véan dé thudc thdm quyén quyét dinh cla Dai hoi ddng cb déng;

C. “Luat Doanh nghiép” la Luat Doanh nghiép sb 59/2020/QH14 dwgc Québc hoéi nwéc Cong
hoa Xa héi Chl nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;

d. “Luat Chirng khodan” 1a Luat Chirng khoan sé 54/2019/QH14 dwoc Quéc hdi nwée Cong hoa
Xa héi Chu nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019;

e. “Viét Nam” la nwéc Cong hoa Xa hdi Chd nghia Viét Nam;

f. “Ngay thanh lap” Ia ngay Céng ty duoc cap Gidy chirng nhan dang ky doanh nghiép (Giay
chirng nhan dang ky kinh doanh va cac gidy to co gia tri twong dwong) lan dau;

g. “Nguwoi didu hanh doanh nghiép” 1& Téng gidm déc, Phé Téng giam déc, Ké toan trwdng va
ngudi diéu hanh khac do Hoi dong quan tri bd nhiém trén co s& dé nghi clia Téng giam déc;

h. “Ngu&i quan ly doanh nghiép” la nguwdi quan ly cong ty, bao gém Chd tich Héi ddng quan tri,
thanh vién Hoi déng quan tri, Téng giam dbc va ca nhan gitr chire danh quan ly khac co
thdm quyén nhan danh Céng ty ky két giao dich clia Céng ty theo quy dinh tai Diéu |& nay;

i. “Nguei co lién quan” 1a ca nhan, td chire dwoe quy dinh tai khodn 46 Diéu 4 Luat Chirng
khoan;

j. “Cé dong” la ca nhan, tb chirc s& hivu it nhat mot cd phan cla cong ty ¢b phan;
k. “Cd déng lén” 1a cd déng duoc quy dinh tai khodn 18 Diéu 4 Luat Chirng khoan;

l. “Thoi han hoat déng” |a thoi gian hoat dong cla Céng ty dugc quy dinh tai khodn 5 Diéu 2
Diéu & nay va thei gian gia han (néu c6) dwoc Dai hoi dong cd déng clia Cong ty thong qua;

m.  “S¢& giao dich chirng khoan” la S& giao dich chirng khoan Viét Nam va cac cong ty con.

Trong Diéu 1& nay, cac tham chiéu t&i mét hodc moét sd quy dinh hodc van ban khac bao gébm ca
nhikng stra ddi, bo sung hodc van ban thay thé.

Céc tiéu dé (Chuwong, Diéu cla Diéu 1é nay) dwoc si dung nhdm thuan tién cho viéc hiéu néi dung
va khéng anh hwdng t&i ndi dung clia Diéu [é nay.

CHWONG Il.  TEN, HINH THUC, TRY S@, CHI NHANH, PHONG GIAO DICH, VAN PHONG DAI
DIEN, BIA BIEM KINH DOANH, THO’I HAN HOAT BONG VA NGUO'l DAI DIEN THEO PHAP LUAT

CUA CONG TY
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Diéu 2. Tén, hinh thirc, tru s&, chi nhanh, phong giao djch, vin phong dai dién, dia diém kinh
doanh va th&i han hoat ddng cua Cong ty

155

Tén Cong ty:

- Tén Cong ty viét béng tiéng Viet: CONG TY CO PHAN CHU’NG KHOAN SSI

- Tén Cong ty viét béng tiéng nuéc ngoai: SSI SECURITIES CORPORATION

- Tén Céng ty viét tat: SSI

Caéng ty la cong ty ¢b phan ¢ tw cach phap nhan phi hop véi phap luat hién hanh cia Viet Nam.
Tru s& dang ky ctia Cong ty:

- Bja chi tru s& chinh: 72 Nguyén Hué, Phuong Bén Nghé, Quan 1, Thanh phé Hé Chi Minh
- Bién thoai: (84-28) 3824 2897

- Fax: (84-28) 3824 2997

- E-mail: ssi@ssi.com.vn

- Website: http://www.ssi.com.vn

Mang Iw&i hoat dong:

Mang Iwéi hoat dong clia Cong ty gom cé tru s& chinh, cac chi nhanh, phdng giao dich, van phang
dai dién.

Cang ty c6 thé thanh 1ap chi nhanh, phéng giao dich va van phong dai dién tai dia ban kinh doanh
trong va ngoai nwdc dé thye hién cac muc tiéu hoat dong clia Céng ty phi hop véi quyét dinh cia
Hoi dong quan tri va trong pham vi luat phap cho phép.

Trir khi chdm dut hoat dong trudc thoi han quy dinh tai khodn 2 Diéu 57 Didu I& nay, thdi han hoat
dong cta Céng ty 1a vo thi han.

Piéu 3. Ngwoi dai dién theo phap luat ciia Cong ty

1.
2.

Nguwoi dai dién theo phap luat clia Cong ty 1a Cha tich H6i déng quan tri.

Nguwoi dai dién theo phap luat ciia Cong ty la ca nhan dai dién cho Cong ty thwe hién cac quyén va
nghia vu phat sinh tir giao dich clia Céng ty, dai dién cho Céng ty véi tw cach nguyén don, bj don,
ngwdi co quyén loi, nghia vy lién quan treéc Trong tai, Téa an va cac quyén va nghia vu khac
theo quy dinh cla phap luat.

Truéng hop nguoi dai dién theo phap luét xuat cdnh khdi Viét Nam thi phdi dy quyén béng vin
ban cho nguwoi khac thire hién quyén va nhiém vy clia ngudi dai dién theo phap luat. Trong tredng
hop nay, ngudi dai dién theo phap luat van phai chiu trach nhiém vé viéc thwc hién quyén va
nhiém vy da Gy quyén.

Triwdng hop hét théi han dy quyén theo khoan 3 Diéu nay ma ngwoi dai dién theo phap luat cia
Céng ty chua tré lai Viét Nam va khéng cé Gy quyén khac thi nguwdi dwoc Gy quyén van tiép tuc
thwe hién cac quyén va nhiém vy clia ngudi dai dién theo phap luat clia Céng ty trong pham vi da
duoc Gy quyén cho dén khi nguoi dai dién theo phap luat clia Cong ty tré lai [am viéc tai Céng ty
ho&c cho den khi Hoi déng quan tri quyét dinh clr nguwoi khac lam nguwdi dai dién theo phap luat
cla Cong ty.

Trwéng hop ngwoi dai dién theo phap luat vAng mat tai Viét Nam qua ba mwoi (30) ngay ma
khéng Uy quyén cho nguwdi khac thye hién cac quyén va nhiém vy clia nguwdi dai dién theo phap
luat hodc bj chét, méat tich, tam giam, két 4n t, bi han ché hodc mét nang Iwc hanh vi dan sy thi
Hoi dong quan tri ctr ngwdi khac lam dai dién theo phap luat clia Cong ty.

Toa an, co quan c6 tham quyén tién hanh t6 tung khac cé quyén chi dinh nguoi dai dién theo phap
luat tham gia t6 tung theo quy dinh clia phap luat.

CHUONG Ill. NGANH NGHE KINH DOANH, MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG

CUA CONG TY

Diéu 4. Nganh, nghé kinh doanh va Muc tiéu hoat dong cia Céng ty

1.

Nganh, nghé kinh doanh clia Céng ty:




Méi gi¢i chirng khoan;
Tw doanh chirng khoan;
Bdo lanh phat hanh ching khoan;

Tw vén dau tw chirng khoan;

® o 0 T o

Kinh doanh chirng khoan phai sinh;

=h

Cung cép dich vu b tre, thanh toan giao dich chirng khoan phai sinh.

Ngoai cac nghiép vu kinh doanh chirng khoan quy dinh tai khoan 1 Diéu nay, Céng ty dwoc cung
cép c4c dich vu tai chinh theo quy dinh clia Diéu 86 Luat Chirng khoan va céac quy dinh khac cla
phap luat.

Muc tiéu hoat dong ciia Cong ty: Muc tiéu hoat dong clia Cong ty la huy ddng va st dung vén c6
hiéu qua nham thu dwoc loi nhuan téi da; tao céng &n viéc 1am cho nguwdi lao ddng; tang loi tirc
cho co déng; déng gép cho ngan sach Nha nuwéc va phat trién Céng ty ngay cang Ién manh.

Diéu 5. Pham vi kinh doanh hoat déng va Nguyén tic hoat dong ctia Cong ty

1.

Pham vi kinh doanh va hoat déng:
Coéng ty tién hanh hoat déng kinh doanh theo cac nganh nghé quy dinh tai Biéu [é nay.
Nguyén tac hoat dong quan tri, diéu hanh:

a. Tuan tha cac quy dinh cla Luat Chirng khoan, Luat Doanh nghiép, Diéu lé cong ty va cac
quy dinh khac cta phap luat cé lién quan vé quan tri cong ty.

b.  Phai phan dinh rd trach nhiém gitra Dai hoi ddng cd déng, Hoi ddng quan tri, Téng giam dbc
phu hep véi Luat Chirng khoan, Luat Doanh nghiép va cac quy dinh khac cla phap luat cé
lién quan.

c. Phai thiét 1ap hé théng thong tin lién lac v&i cac cb dong, thanh vién Gé dam bao cung cép
thong tin day da va ddi x& cong bang gitra cac ¢ déng, gilra cac thanh vién, dam bao cac
quyén va lgi ich hgp phép clia cb dong, clia thanh vién.

d.  Thiét l1ap hé thdng kiém soat noi bd, quan tri rdi ro va giam sat, ngén nglra nhirng xung dot
lei ich trong ndi bd cong ty va trong giao dich v&i ngwdi co lién quan.

e. Phai bao dd@m nhan vién lam viéc tai bé phan nghiép vu phai c6 chrng chi hanh nghé chirng
khoan phu hop véi nghiép vu thwe hién theo quy dinh ciia phap luat chirng khoan va thi
trwéng chirng khoan.

Nguyén tac hoat déng nghiép vu:
a. Phai ban hanh cac quy trinh hoat déng cho cac nghiép vu.
b.  Phai ban hanh quy tic dao drc hanh nghé.

(3 Céng ty va nhan vién Céng ty khéng dwoc thue hién dau tw thay cho khach hang trir trwdng
hop Gy thac quan ly tai khoan giao dich chitng khoan cla nha dau tw ca nhan theo quy dinh
cla phap luat.

d. C6 trach nhiém trung thwe véi khach hang, khéng dwoc xam pham tai san, cac quyén va loi
ich hop phap khac cla khach hang. Thwe hién quan ly tach biét tai san cla tirng khach
hang, tach biét tai san clia khach hang véi tai san cta Cong ty.

e.  Co trach nhiém ky hop ddng véi khach hang khi cung cép dich vu cho khach hang; cung cép
day dd, trung thye théng tin cho khach hang.

f. Tr&r trevong hop phap luat cd quy dinh khac, Céng ty khi cung cap dich vu cho khach hang
khéng dwoc trirc tiep hoac gian tiép thire hién cac hanh vi sau:.

- Quyét dinh dau tw chirng khoan thay cho khach hang;
- Théa thuan vé&i khach hang dé chia sé loi nhuan hoac 16;

- Quang cdo, tuyén bd rang noi dung, hiéu qua, hosc cac phwong phap phan tich ching
khoan ctia minh c6 gia tri cao hon ctia cong ty chirng khoan khac;

- Cb hanh vi cung cép théng tin sai sy that & du dé hay méi goi khach hang mua ban
mét loai chirng khoan nao do;



- Cung c4p théng tin sai l&ch, gian 1an, ho&c gay hiéu nham cho khach hang;
- Cac hanh vi khac trai v&i quy dinh cla phap luat.

g.  Thuc hién ché do ké toan, kiém toan, théng ke, nghia vu tai chinh theo quy dinh clia phap
luat.

h. Thue hién céng bd théng tin va bao cao kip thevi, day du, chinh xac theo quy dinh ctia phap
luat.

i. Xay dwng hé thdng céng nghé thong tin, co s& di¥ liéu dw phong dé bao dam hoat déng an
- toan va lién tuc.

j- Thue hién giam sat giao dich chirng khoan theo quy dinh.

k. Phai thiét lap mot bo phan chuyén trach chiu trach nhiém thong tin lién lac voi khach hang
va giai quyét cac thdc méc, khiéu nai clia khach hang.

l. Thwe hién nghfa vu khac theo quy dinh ctia phap luét chirng khoan va phap luat co lién
quan.

CHUYONG IV. VON BIEU LE, cO PHAN, CO PHIEU

Piéu 6. Vén diéu I¢, cé phan

1.

7

Vén diéu lé cla Cbng ty la 6.498.051.040.000 dong (séu nghin bén trdm chin muwoi tam ty khong
tram nam muwoi mét triéu khéng tram bdn mwoi nghin ddng).

Téng sb vén diéu 1& cla Céng ty dwoc chia thanh 649.805.104 cb phan. Ménh gia cd phan Ia
10.000 déng/cd phan.

Cong ty co thé thay ddi vén diéu 1é khi dwoc Dai hoi dong cb dong théng qua va phu hop véi cac
quy dinh cta phap luat.

Céccb phan cua Cong ty vao ngay théng qua Diéu 1& nay chi co cb phan phd thbng Céc quyén va
nghfa vu cta ¢ déng ndm gitk tirng loai cb phan dwoc quy dinh tai Diéu 12, Diéu 13 Diéu 1& nay.

Cong ty co6 thé phat hanh cac loai cb phan wu dai sau khi ¢ sy chap thuan cla Dai hdi ddng cb
déng va phu hop veéi cac quy dinh ctia phap luat.

Cé phén pho thén pha| dwoc wu tién chao ban cho cac cb déng hién hivu theo ty Ié two’ng trng
V&I ty & s& hiru co phan pho théng cda ho trong Céng ty, trir trwdng hop Pai hoi dong cb dong
quyet dinh khac, sb ¢ phan cb 6ong khéng dan ky mua hét sé do H(’f)l ddng quan tri clia Céng ty
quyét dinh. Hoi déng quan tri c6 thé phan phéi s6 c6 phan d6 cho cb dong va nguoi khac véi diéu
kién khéng thuan fO’I hon so véi nhu'ng diéu kién da chao ban cho cac cb déng hién hiru trir trudng
hop Dai h6i déng cb déng c6 chap thuan khac.

Coéng ty co thé mua cb phén do chinh Céng ty d& phat hanh theo nhirng cach thirc duoc quy dinh
trong Diéu |& nay va phap luat hién hanh.

Cong ty c6 thé phat hanh cac loai chirng khoan khac theo quy dinh clia phap luat.

Piéu 7. Chirng nhan ¢ phiéu

f.

Cb déng clia Cong ty dwoc cap chirng nhan cb phiéu twong tng voi sé cb phan va loai ¢d phan s&
hiru.

cé phieu |a loai chu'ng khoan xac nhan quyen va lgi ich hop phap clia ngudi s& hiru dbi véi mot
phan vén cb phan cla tb chirc phat hanh. Cb phiéu phai cé day dl cac ndi dung theo quy dinh tai
khodn 1 Biéu 121 Luat Doanh nghiép.

Trong thoi han 07 ngay ké tir ngay ndép day di hd so dé nghi chuyén quyén sé& hiru cé phan theo
quy dinh cia Céng ty hodc trong thdi han 07 ngay k& tlr ngay thanh toan day dd tién mua cé phan
theo quy dinh tai phwong an phat hanh ¢b phiéu cla Cong ty (hoéc th&i han khéc theo diéu khoan
phét hanh ho:,-‘ic theo quy dinh cia phép luat), ngudi s& hiru s6 c¢d phan duoc cap chwng nhan cb
phiéu. Ngudi s& hiru cd phan khéng phai trd cho Céng ty chi phi in chirng nhan cb phiéu.

Trudng hop cd phiéu bj mét, bi hir héng hodc bi hiy hoai dwéi hinh thirc khac thi c6 dong duwoc
Cong ty cap lai cb phiéu theo dé nghj ctia cd déng d6. D& nghi clia cd dong phai bao gém cac noi
dung sau day:

Aen b



a.  Théng tin vé cb phiéu da bi méat, bi hw héng hodc bi hliy hoai dwéi hinh thirc khéc;
b.  Cam két chju trach nhiém vé nhirng tranh chép phét sinh ti viéc cép lai ¢ phiéu mdi.

Cong ty co6 thé phat hanh ¢ phan ghi danh khéng theo hinh thirc chieng chi. H6i ddng quan tri co
thé ban hanh van ban quy dinh cho phép cac cb phan ghi danh (theo hinh thirc chirng chi hodc
khéng chirng chi) dwoc chuyén nhwong ma khang bat budc phai ¢ van ban chuyén nhuong.

Diéu 8. Chirng chi chirng khoan khac

Chirng chi trai phiéu hodc chirng chi chirng khoan khac clia Céng ty dwgc phat hanh co chir ky
clia nguwdi dai dién theo phap luat va dau clia Cong ty.

Piéu 9. Chuyén nhwong cé phan

1:

T4t ca céac ¢b phan dwoc ty do chuyén nhwong trir cac trwdng hop han ché chuyén nhuong theo
quy dinh ctia Luat Doanh nghiép, Diéu 1& nay hoac theo quyét dinh clia Dai héi déng cd déng khi
théng qua phwong &n phat hanh. C& phiéu niém yét trén S& giao dich chirng khoan duoc chuyén
nhuwong theo cac quy dinh clia phép luat vé chirng khoén va thi triedng ching khoan.

C4 phan chwa dwoc thanh toan day di khéng dwoc chuyén nhweng va hudng cac quyén loi lién
quan nhw quyén nhan ¢ tirc, quyén nhan cd phiéu phat hanh dé tang vén cd phan tir ngudn vén
cht s& hivu, quyén mua cé phiéu méi chao ban va cac quyén lgi khac theo quy dinh clia phap luat.

Diéu10. Chao ban san pham tai chinh

1.

Can ctr quy dinh cta phap luat va chap thuan ctia Uy ban Chirng khoan nha nwéc, Cong ty sé
thyc hién chao ban cac san pham tai chinh (bao gdm chirng quyén c6 bdo dam) va thwc hién tat
ca cac nghiép vu lién quan.

Chirng quyén cé bao dam la chirng khoan cé tai san dam bao do Céng ty phat hanh, cho phép
ngudi s& hiru dwoc quyén mua (ching quyén mua) hodc dwoc quyén ban (chirng quyén ban)
chirng khoan co sé cho Céng ty theo mét mire gia da dwoe xac dinh trweéde, tai hodc trivdc mét thoi
diém da dugc an dinh, hodc nhan khoan tién chénh léch gitra gia thuc hién va gia chieng khoan co
s tai thoi diém thuc hién.

Ngu&i s& hiru chirng quyén la chi no c6 bdo dam mét phan cta Céng ty (khéng bao gébm lwgng
chirng quyén chwa lwu hanh). Bén canh d6, ngudi s& hiru chirng quyén cé cac quyén va nghia vu
theo quy dinh clia phap luat, ban céo bach khi chao ban chirng quyén, bao gém nhwng khéng gi¢i
han trong cac quyén nhan thanh toan béng tién hodc chuyén giao chirng khoan co s&, chuyén
nhwong, tang cho, dé lai thira ké, cam cb, thé chép,...

CHUONG V. CO CAU TO CHU’C, QUAN TRI VA KIEM SOAT

Piéu11. Co céu td chivc, quan trj va kiém soat

Co céu tb chirc quan ly, quan tri va kiém soat ctia Céng ty bao gém:

1.

2.
3;
4

Dai hoi ddng cb déng.
Héi déng quan tri.

Hoi ddng dau tuw.
Téng giam déc.

CHUONG VI. CO DONG VA BPAIHOI DPONG CO PONG

Diéu12.  Quyén cua cé déng

i

Cd déng phd théng co6 cac quyén sau:

a.  Tham du, phéat biéu trong cudc hop Dai hoi déng cd dong va thire hién quyén bidu quyét truc
tiép hodc théng qua ngudi dai dién theo dy quyén hodc hinh thire khac do Diéu 1€ cong ty,
phap luat quy dinh. Méi cb phan phd théng cé mét phiéu biéu quyét;

b.  Nhan cb tic v&i mire theo quyét dinh ctia Dai hoi ddng cb déng;
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Uu tién mua cd phan méi trong (rng véi ty 1& s& hitu cd phan phd thong cla tirng cb dong
trong Céng ty;

Tw do chuyén nhwong ¢ phan clia minh cho nguwdi khéc, triv treng ho'p quy dinh tai khoan
1 Piéu 9 Diéu 1& nay;

Xem xét, tra cteu va trich luc thong tin vé tén va dia chi lién lac trong danh sach cb dong co
quyén biéu quyét; yéu cau stra ddi théng tin khéng chinh xac clia minh;

Xem xét, tra ctru, trich luc hodc sao chup Diéu 1& cong ty, bién ban hop Dai héi dong cod
doéng va Nghi quyét Dai hoi ddng cb déng;

Khi Cong ty gidi thé hodc pha san, dwgc nhan mét phan tai sén coén lai twong (ng voi ty 1€
s& httu cb phan tai Céng ty;

Yéu ciu Céng ty mua lai ¢d phan trong cac trwdng hop quy dinh tai Diéu 132 Luat Doanh
nghiép;

Buoc d6i x& binh d&ng. M&i c¢d phan cla ciing mét loai déu tao cho cb dﬁng s& hiru cac
quyen nghia vu va loi ich [ngang nhau. Trwéng ho’p Céng ty c6 cac loai ¢d phan wu dal cac

quyén va nghia vu gan lién vei cac loai c& phan wu dai phai dwoc Dai hoi dong cd déng
théng qua va céng bé day dd cho cb déng;

Buoc tiép can day dd thong tin dinh ky va théng tin bat thwdng do Céng ty cong bb theo quy
dinh cla phap luat;

Buoc bao vé cac quyén, loi ich hop phap clia minh; d& nghi dinh chi, hiy bd nghi quyét,
quyét dinh cla Dai hoi déng cb dong, Hoi déng quan tri theo quy dinh cla Luét Doanh
nghiép;

Céac quyén khac theo quy dinh clia phép luat va Diéu & nay.

C& déng hodc nhém cb déng sé& htru tir 05% tdng sé cd phan phd thong tré 1én c6 cac quyén sau:

a.

C.
d.

Yéu cau Héi ddng quan tri thuc hlén wéc trléu tap hop Pai hél ddéng cb dong khi Héi dong
quan tri vi pham nghlem trong quyén cla cb déng, nghia vu clia ngwdi quan ly hodc ra quyét
dinh vrot qua thdm quyén dwoc giao;

Xem xét, tra c(ru, trich lyc s6 bién ban va nghi quyét, quyét dinh clia Hoi dong quan tri, bao
c4o tai chinh ban nién va hang nam, hop dong, giao dich phai théng qua Hoéi dong quan tri
va tai liéu khac, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh clia Cong ty;

Kién nghij van dé dwa vao chuwong trinh hop Pai hdi déng ¢ dong:
Céac quyén khac theo quy dinh cla phap luat va Diéu & nay.

Cé dong hodic nhom cb déng s& hiru tir 10% téng sé cé phéan phéd théng tré 1én co quyén dé cl
ngudi vao Hoi ddng quan tri. Viéc dé ctr ngudi vao Hoi ddng quan tri thue hién nhu sau:

a.

Céc cb déng phd théng hop thanh nhém dé dé clr ngwdi vao Hoi dong quan tri phai thén
bao vé viéc hop nhém cho cac cd dong dw hop biét trwéc khi khai mac Dai hdi déng co
déng;

Can ct s6 lwong thanh vién Hoi ddng quan tri, cb déng ho&c nhém cb déng quy dinh tai khoan
nay dwoc quyén dé clr mdt hodc mot s6 nguodi theo quyét dinh clia Dai hoi déng ¢ dong lam
&ng c vién Hoi déng quan tri. Trwdng hop sb trng ¢l vién dwoc cd déng hodc nhém cb dén
dé clr thap hon sb (ng clr vién ma ho dwoc quyén dé cl theo quyét dinh cla Dai hoi déng cd
déng thi s6 (rng ¢l vién con lai do Hai ddng quan tri va cac cb déng khac dé cte.

Quyén clia cb déng s& htbu cd phan wu dai cb tirc:

a.
b.

Nhan cb tie theo quy dinh tai Diéu Ié nay;

Nhan phén tai s&n con lai twong (ng véi ty 1& s& hitu cd phan tai Céng ty, sau khi Céng ty
da thanh toan hét cac khoan ne, cd phan wu dai hoan lai khi Céng ty gidi thé ho&c pha san;

Buorc chuyén dbi thanh c¢d phan phd théng theo nghj quyét clia Pai hoi ddng cb déng;

Cac quyén khac nhw cd dong phd théng, trir quyén biéu quyét, dw hop Dai hdi déng cb
déng, quyén dé clr ngudi vao Hoi dong quan tri.

Quyeén clia ¢b déng s& hitu ¢6 phan wu dai hoan lai:




6.

a. Puoc Cong ty hoan lai vén gdp theo yéu cau clia nguwoi s& hitu hodc theo céc diéu kién
dwoc ghi tai ¢ phiéu ctia cé phan wu dai hoan lai;

b.  Dwoc chuyén dbi thanh cb phan phd théng theo nghi quyét ciia Pai hdi Gong c6 dong;

c.  Cac quyén khac nhw cd déng phd thong, trir quyén biéu quyét, dw hop Dai hoi déng cb
dong, dé c nguwdi vao Hai ddng quan tri.

Quy&n clia cb déng s& hivu cd phan wu dai khac thyc hign theo quyét dinh ctia Pai hoi dong cb
dong.

Piéu13.  Nghia vy cta cé dong

1z
2.

8.

Thanh toan du va dung théi han sé cb phan cam két mua.

Khong dwoc rat von da gop béng cd phan phd théng ra khdi Cong ty dwéi moi hinh thire, trie
tredng hop dwo’c Cfmg ty hodc nguwdi khac mua lai cb phan. Treong ho'p c6 cb déng rut mot phan
hoac toan bd vén cb phan da gop trai véi quy dinh tai khoan nay thi c6 déng do6 va ngwai cé loi ich
lién quan trong Cong ty phai cung lién doq chiu trach nhiém vé cac khoan no va nghia vy tai san
khac clia Cong ty trong pham vi gia tri c6 phan d bi rat va cac thiét hai xay ra.

Tuan tha Diéu & cong ty va Quy ché quan Iy ndi b cla Cong ty.
Chép hanh Nghi quyét, quyét dinh ctia Pai hdi déng ¢b déng, Héi ddng quan tri.

Bao miat cac théng tin duoc Cong ty cung cép theo quy dlnh tai Diéu |é cong ty va phép luat; chi st
dung thong tin dwgc cung cap dé thure hién va bao vé quyen va |Q’I ich hgp phéap clia minh; nghiém
cam phat tan hodc sao, glri théng tin dwoc Céng ty cung céap cho té chirc, ca nhan khac.

Tham di cudc hop Dai hdi déng cd déng va thue hién quyén bidu quyét théng qua cac hinh thirc
sau:

Tham du va biéu quyét true tiép tai cude hop;
Uy quyén cho ca nhan, td chirc khac tham dw va biéu quyét tai cudc hop;

c.  Tham dy va bidu quyét théng qua hoi nghi truc tuyén, bd phiéu dién t& ho&c hinh thirc dién
t& khac;

d.  Guiphiéu biéu quyét dén cudc hop théng qua thu, fax, thw dién ti;
e.  GUiphiéu biéu quyét bing phuwong tién khéc theo hwéng dan clia Hoi dong quan tri.

Chiu trach nhiém cé nhan khi nhan danh Céng ty dwé&i moi hinh thirc dé thuc hién mot trong cac
hanh vi sau day:

a. Vi pham phap luat;

b.  Tién hanh kinh doanh va cac giao dich khac dé tw loi hodc phuc vu lgi ich cla té chire, ca
nhan khac;

B Thanh toan cac khodn no chwa dén han trwéde cac rii ro tai chinh dbi véi Céng ty.
Hoan thanh céac nghia vu khac theo quy dinh cla phap luat hién hanh.

Didu14.  Pai hoi dong cb dong

.

Bai hoi ddng c6 déng gom tat ca cb dong cod quyen biéu quyét, 1a co quan quyét dinh cao nhét clia
Céng ty Dai hoi déng cb dong hop thu’o’ng nién mdi n&m mot Ian va trong thdi han 04 thang ké ti
ngay két thuc nam tai chinh. Hoi dong quan tri quyét dinh gia han hop Bai hoi dong co doéng
thiong nién trong tredng hop can thiét, nhung khéng qué 06 thang ké tir ngay két thic nam tai
chinh va phai bao céo Uy ban Chung khoan Nha nwéc vé viéc gia han. Ngoéu cuoc hop thwéng
nién, Dai hoi ddng cb déng co thé hop bat thweng. Dia diém hop Pai héi dong cb dong dwoc xac
dinh l& noi chi toa tham du hop va phai & trén lanh thd Viét Nam.

Hoi dong quan tri triéu tap hop Pai h@l ddng cb dong thu'é'ng nién va lwa chon dia diém phu ho'p
Dai hoi déng cb dong thweng nién quyét dinh nhirng van dé theo quy dinh ctia phap luat va Diéu Ié
cong ty, dac biét théng qua bao cao tai chinh ndm dwoc kiém toan. Trwong ho’p Bao cao kiém
toan bao cao tai chinh ndm clia Cong ty cé cac khoan ngoal trir trong yéu y kién kiém toan trai
nguoc hodc tir chéi, Céng ty phai moi dai dién t chirc kiém toan dwoc chap thuan thic hién kiém
toan bao cdo tai chinh clia Céng ty dw hop Pai hoi ddng cb déng thuéng nién va da| dién td chirc
kiém toan dwoc chép thuan néu trén cé trach nhiém tham dy hop Pai hdi doéng cb déng thwéng
nién ctia Cong ty.



Diéu 15.
1.

H6i ddng quan tri phai triéu tap hop Dai hoi dong cé déng bét thwéng trong cac tredng hop sau:

d.

Hoi ddng quan tri xét thay can thiét vi loi ich cla Céng ty;

S6 lwong thanh vién Héi ddng quan tri con lai it hon sb Iwgng thanh vién téi thiéu theo quy
dinh cla phap luat;

Theo yéu cau cta cd déng hodc nhém cd déng quy dinh tai khoan 2 Biéu 12 Diéu I& nay;
yéu cau triéu tap hop Dai hoi déng ¢ déng phéi dwoc thé hién bang van ban, trong d6 néu
ré Iy do va muc dich cudc hop, c6 dd chit ky cla cac cb déng lien quan hodc van ban yéu
cau dwoc lap thanh nhiéu ban va tap hop dd chir ky clia cac co doéng co lién quan;

Cac trdng hop khac theo quy dinh clia phap luat va Diéu lé nay.

Triéu tap hop Pai hoi ddng cd dong bat thwdng

a.

H6i ddng quan tri phai triéu tap hop Dai hdi ddng cd déng trong thdi han 30 ngay ké tir ngay
s6 thanh vién Hoi déng quan tri, thanh vién déc 1ap Hoi dong quan tri con lai nhw quy dinh tai
diém b khoan 3 Pidu nay hodc nhan dwoc yéu cau quy dinh tai diém c khoan 3 Diéu nay;

Trwéng hop Hoi ddng quan tri khéng triéu tap hop Dai hoi dénq cb dong theo quy dinh tai
diém a khoan 4 Diéu nay thi trong thoi han 30 ngay tiép theo, c6 déng ho3c nhdém cb dong
quy dinh tai diém c khoan 3 Diéu nay c6é quyén yéu cau dai dién Cong ty triéu tap hop Dai
héi dong cd déng theo quy dinh tai Luat Doanh nghiép;

Trong trwéng hop nay, cd déng hodc nhdm cd ddng triéu tap hop Dai hoi ddng cd déng cd
thé dé& nghj Co quan dang ky kinh doanh giam sat trinh tw, tha tuc triéu tap, tién hanh hop va
ra quyét dinh clia Dai hoi dong cb déng. T4t ca chi phi cho viéc triéu tap va tién hanh hop
Dai héi déng ¢ dong dwoc Cong ty hoan lai. Chi phi nay khéng bao gém nhiing chi phi do
cb déng chi tiéu khi tham di cudc hop Bai hdi dong ¢ déng, ké ca chi phi &n & va di lai;

Tha tuc dé td chirc hop Pai hdi ddng cd déng theo quy dinh tai khoan 5 Diéu 140 Luat
Doanh nghiép.

Quyén va nghia vu ctia Dai hoi déng ¢ dong

Dai hoi ddng cd déng c6 quyén va nghia vu sau:

a.
b.

m.

Théng qua dinh hwdng phat trién clia Cong ty;

Quyét dinh loai cé phan va tdng sé cd phan clia tirng loai dwoc quyén chao ban; quyét dinh
mtrc cb tirc hdng ndm cla tirng loai ¢b phén;

Béau, mién nhiém, bai nhiém thanh vién H6i dong quan tri;

Quyét dinh dau tv hodc ban sé tai san co gia tri tir 35% tong gia trj tai san tré lén dugc ghi
trong b&o cao tai chinh gan nhat cia Céng ty;

Quyét dinh slra ddi, bd sung Diéu I& cong ty;

Théng qua bao céo tai chinh hdng nam;

Quyét dinh mua lai cd phan da ban clia mdi loai theo Didu 133 Luat Doanh nghiép, tri
trwéng hop mua lai theo quy dinh tai Khodn 2 Biéu 36 Luat Chirng khoan;

Xem xét, x& Iy vi pham cla thanh vién Hoi ddng quan trj gay thiét hai cho Céng ty va cb
déng Céng ty;

Quyét dinh té chirc lai, gidi thé Cong ty;
Quyét dinh ngan sach hodc téng miec thi lao, thuwdng va lgi ich khac cho Hoi dong quan tri;
Phé duyét Quy ché quan tri n6i bd; Quy ché hoat déng Hoéi ddng quan tri;

Phé duyét danh sach cong ty kiém toan dwoc chap thuan; quyét dinh céng ty kiém toan
dwoc chap thuan thwe hién kiém tra hoat déng ctia Céng ty, bai mién kiém toan vién dwoc
chép thuan khi xét thay can thiét;

Quyén va nghia vu khac theo quy dinh phap luat.

Dai hoi ddng cd dong thao luan va théng qua cac van dé sau:

a.
b.

Ké hoach kinh doanh hdng n3m cuia Céng ty;
B4o céo tai chinh hang nam da duoc kiém toan;

Y
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c. Bé&o céo cla Hoi déng quan tri v& quan tri va két qua hoat dong clia Hoi dong quan tri va
tleng thanh vién Héi dong quan tri;

d. Bao cao ctia thanh vién dac lap Hoi dong quan tri theo quy dinh tai Diéu 38 Diéu 1& nay;
e. Mtrc cd tire dbi véi mdi cd phan cua tirng loai;

—h

Sé lwong thanh vién Hoi ddng quan tri;

g.  Bau, mién nhiém, bai nhiém thanh vién Hoéi ddng quan tri;

h.  Quyét dinh ngan sach hoac tdng murc thi lao, thwdng va lgi ich khac d6i véi Hoi dong quan
tri;

i. Phé duyét danh sach cong ty kiém toan dwoc chép thuan; quyét dinh cong ty kiém toan
dwoc chap thuan thwe hién kiém tra cac hoat dong ctia Cong ty khi xét thay can thiét:

j. Bd sung va stra ddi Diéu lé cong ty;

k.  Loaicd phan va sé lwgng cd phan méi dwoc phat hanh déi véi méi loai cd phan;
l. Chia, tach, hop nhét, sap nhap hodc chuyén déi Céng ty;
m.  T& chirc lai va gidi thé (thanh Iy) Céng ty va chi dinh ngudi thanh Iy;

n. Quyét dinh dau tw hosc ban sb tai san co gia tri tir 35% tdng gia tri tai san tré 1&n dwoc ghi
trong Bao c4o tai chinh g&n nhét clia Céng ty;

0.  Quyét dinh mua lai cé phan da ban clia mdi loai theo Diéu 133 Luat Doanh nghiép, trir
treeéng hop mua lai theo quy dinh tai Khoan 2 Biéu 36 Luat Ching khoan;

p. Cong ty ky két hop ddng, giao dich v&i nhirng ddi twong dwoc quy dinh tai khoan 1 Diéu 167
Luat Doanh nghiép v@i gia tri banq hodc I&6n hon 35% tdng gia tri tai san clia Céng ty dwoc
ghi trong bao c4o tai chinh gan nhat;

g. Chap thuan céc giao dich quy dinh tai khodn 4 Diéu 293 Nghij dinh s6 155/2020/ND-CP ngay
31 thang 12 nam 2020 cta Chinh pha quy dinh chi tiét thi hanh mét s6 diéu clia Luat Ching
khoan, trir giao dich quy dinh tai khoan 3 Diéu 27 Théng tw s6 121/TT-BTC ngay 31 thang
12 ndm 2020 cla B6 tai chinh quy dinh vé hoat déng clia Céng ty chirng khoan:;

r.  Phé duyét Quy ché ndi bd vé quan tri cong ty, Quy ché hoat dong Ho6i ddng quan tri;
s.  Cacvan dé khac theo quy dinh clia phap luat va Diéu lé nay.

Tat ca céac nghi quyet va céc van dé da dwoc dwa vao chwong trinh hop phai dwoc dwa ra thdo
luan va biéu quyét tai cuéc hop Dai hoi déng cb dong.

Piéu16. Uy quyén tham dw hop Pai héi ddng cb dong

1.

(07 déng, nguwoi dai dién theo uy quyén cua cb dong la t chire c6 thé trwe tiép tham dw hop hodc
dy quyén cho mét hodc mét sé ca nhan, t& chirc khac dyw hop hosc dw hop théng qua mot trong
cac hinh thiec quy dinh tai khoan 6 Diéu 13 Diéu & nay.

Viéc uy quyén cho c& nhan, td chirc dai dién dw hop Dai héi déng cb déng theo quy dinh tai khoan
1 Diéu nay phai lap thénh van ban. Vén ban Gy quyén duoc lap theo quy dmh clia phép luat ve dan
s\ va phal néu ré tén cb dong Gy quyen tén ca nhan, to chirc dwoc Uy quyen sO Im;mg cd phan
dwoc Gy quyén, néi dung uy quyén, pham vi Gy quyén, th&i han dy quyén, chit ky cla bén Gy
quyén va bén duoc Qy quyén.

Ngudi dwoc dy quyen du= hop Pai héi ddng cb déng phai nop van ban Gy quyén khi c‘:’éng ky dw
hop Trwo'ng hop Gy quyén lai thi ngu'o't tham dy hop phal xuét trinh thém van ban Gy quyén ban
dau clia cb déng, ngudi dai dién theo Uy quyén ciia ¢b déng la td chirc (néu trwde d6 chwa dang
ky v&i Cong ty).

Phiéu biéu quyét clia ngudi dwoc dy quyén du hop trong pham vi dwoc Gy quyén van cé hiéu lwc
khi xay ra mét trong cac trwdng hop sau day trir tredrng hop:

a.  Nguwdi Gy quyén da chét, bi han ché nang lwc hanh vi dan s hodic bi mét nang Iwec hanh vi
dan sy,

b.  Nguwei Gy quyén da hay bd viéc chi dinh Gy quyén;
c.  Nguwei Gy quyén da hly bd thdm quyén clia ngwdi thwe hién viéc dy quyén.




Pidu khoan nay khéng ap dung trong trwdng hop Céng ty nhan dwoc théng bao vé mét trong cac
sy kién trén trwdc gio khai mac cude hop Pai hdi ddng cb dong hodc trwédc khi cuge hop duoc
triéu tap lai.

Piéu17. Thay ddi cac quyén

1,

Viéc thay doi hodc hly bé céac quyen déc biét gén lién v&i mot loai cd phan wu dai cé hiéu lwc khi
dwoc cb déng dai dién tir 65% tong s6 phseu biéu quyét tr& Ién cla tat ca co déng dw hop thong
qua. Nghl quyét Pai héi déng cb déng vé ndi dung lam thay dm bt lgi quyén va nghfa vu cla co
déng s& htvu cd phén wu dai chi dwoc thong qua néu dwoc sb cd déng wu dai cung loai dw hop s&
hivu tlr 75% téng s cd phan wu dai loai d6 tré 1én tan thanh hodc dwoc cac ¢d déng wu dai cung
loai s& hivu tir 75% tdng sé c¢b phan wu dai loai d6 trd I&n tan thanh trong tredng hop théng qua
nghi quyét dwéi hinh thiee lay ¥ kién bang van ban.

Viéc td chire cude hop clia cac ¢d déng ndm gitr mét loai ¢b phan wu dai dé thong qua viéc thay
ddi quyén néu trén chi co gia tri khi c6 t6i thiéu 02 cd déng (hodc dai dién theo Uy quyén clia ho) va
nam gitk toi thiéu 1/3 gia tri ménh gia cla cac cb phan loai 46 da phat hanh. Triang hop khéng cé
da sb dai biéu nhw néu trén thi cudc hop duwoc td chirc lai trong thdi han 30 ngay tiép theo va
nhi*ng ngwdi ndm gitr ¢d phan thudc loai d6 (khéng phu thuéc vao sb lwong nguwei va sé cd phan)
c6 mat tryc tiép hoac thong qua dai dién theo dy q én déu dwoc coi la dd sé lvong dai biéu yéu
cau. Tai cac cudc hop clia ¢d dong nam gitr cd phzn wu dai néu trén, nhirng ngudi ndm git cd
phan thudc loai d6 c6 mét trec tiép hodic qua ngudi dai dién co thé yéu cau bd phiéu kin. Mai ¢
phan cling loai cé quyén biéu quyét ngang bang nhau tai cac cuéc hop néu trén.

Tha tuc tiéq hanh cac cuéc hop riéng biét nhw vay duwoc thire hién twong tw véi cac quy dinh tai
Diéu 18, Diéu 20 Piéu Ié nay.

Trlr khi cac dleu khoan phét hanh cb phan quy dinh khac, cac quyen d&c biét gan lién voi cac loai
cd phan cé quyen wu dai déi véi mot sb hodc tat ca cac van dé lién quan dén viéc phan phéi loi

nhuan hoac tai san clia Cong ty khéng bi thay déi khi Céng ty phat hanh thém cac ¢d phan cing
loai.

Diéu18.  Triéu tap hop, chwong trinh hop va théng bao mei hop Dai héi déng cb déng

1:

Héi ddng quan tri triéu tap hop Dai hQI ddng cb déng thudng nién va bt thuwéng. Hoi ddng quan tri
triéu tap hop Dai hoi déng cb dong béat thwdng theo cac trwdng hop quy dinh tai khoan 3, khoan 4
Diéu 14 Diéu lé nay.

Ngudi triéu tap hop Dai hdi déng cb déng phai thwe hién cac cong viéc sau day:

a. Chuan bj danh sach co déng du dleu kién tham gia va biéu quyet tai cudc hop Dai hdi dong
cb déng. Danh sach cb déng c6 quyén du hop Bai héi ddng cb déng duwoc lap khoéng qué 10
ngay tredc ngay glri théng bao moi hop Pai hoi ddng cd dong. Cong ty phai céng bd thong
tin vé viéc lap danh sach cb dong ¢6 quyén tham dy hop Pai hoi déng cd dong toi thiéu 20
ngay trwdc ngay dang ky cudi cung;

Chuan bj chwong trinh, néi dung dai hoi;

Chuén bi tai liéu cho dai hoi;

Dy thdo nghi quyét Dai hdi ddng ¢ déng theo nodi dung dw kién clia cudc hop;
Xéac dinh thei gian va dia diém td chirc dai hoi;

Théng bao va gtvi théng bao hop Dai hoi dong cd déng cho tat ca cac cb dong c6 quyén du
hop;

- 0 a0 o

ga. Cac cong viéc khac phuc vu dai hoi.

Théng bao mei hop Dai héi déng ¢ dong duoc gl cho tat ca cac cb déng béng phwong thirc dé
bao d&m dén dwoc dia chi lién lac clia cé dong, déng thdi cong bé trén trang théng tin dién tt cla
Céng ty va Uy ban Chwng khoan Nha nuwéce, S giao dich chirng khoan nm co phiéu ctia Céng ty
niém yét. Treong hop cb doéng da thong bao cho Cong ty béng van ban vé sb fax hodc dia chi thw
dién tl, théng bao hop Dai hoi ddng co déng cé thé duoc gl téi sb fax hodc dia chi thw dién tk
dé. Treong hop cb déng la nguwdi lam viéc trong Céng ty, théng bao coé thé dwng trong phong bi
dan kin gtvi tan tay ho tai noi lam viéc hoac theo dja chi thw dién tl lam viéc do Céng ty cung cap.

Nguoi triéu tap hop Dai héi dong cé dong phai givi théng bao mai hop dén tat ca cac cd dong trong
Danh sach ¢cé déng c6 quyén du hop cham nhét 21 ngay trwéc ngay khai mac cudc hop (tinh ti
ngay ma théng bao dwoc glri hodc chuyén di mét cach hop 1&).
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Chuong trinh hc:p, cac tai liéu lién quan dén cac van dé sé dwoc biéu quyét tai dai hoi, phiéu biéu
quyét, phleu bau ctr (néu c6) dwoc glri cho cac ¢d dong cung Théng bao moi hop. Cong ty phai
cong bé tai lieu hop trén trang thOng tin d’len tlr cla Céng ty va théng bao moi hop phai néu ro
dwdng dan dén toan bo tai liéu hop dé cac cb dong co the tiép can.

C& d6ng hodc nhdém ¢ dong theo quy dinh tal khoan 2 Biéu 12 Diéu |é nay co quyén kién nghi van
dé dwa vao chwong trinh hop Dai hoi déng cb déng. Kién nghj phai bang van ban va phai dugc gl
den coéng ty cham nhat 07 ngay lam viéc tru@c ngay khai mac cudc hop. Kién nghi phai ghi ro tén
cb dong, sb lwong tirng loai cd phan cla cd déng, van dé kién nghj dwa vao chwong trinh hop.

Nguoi triéu tap hop Dai hoi déng cd dong c6 quyén tir chéi kién nghj quy dinh tai khoan 4 Diéu nay
néu thudéc mét trong cac treeng hop sau:

a.  Kién nghj dwoc g dén khong dung quy dinh tai khodn 4 Diéu nay;
b.  VAn d& kién nghij khéng thudc pham vi thdm quyén quyét dinh clia Dai hdi déng cb déng;
c.  Cactrdng hop khac theo quy dinh clia phap luat va Diéu Ié nay.

NQU’C)'I triéu tap hop Pai hoi ddng cd dong phai chép nhan va dwa kién nghj quy dinh tai khoan 4
Piéu nay vao dy kién chwong trinh va ndi dung cudc hop, tri treeyng hop quy dinh tai khoan 5
Diéu néy, kién ngh1 dwoc chinh thire bd sung vao chwong trinh va nodi dung cudc hop néu duoc
Dai héi ddng cb déng chép thuan.

Pidu19.  Céac diéu kién tién hanh hop Dai hoi déng cé déng

8

Cudc hop Dai héi ddng cb dong dwoc tién hanh khi cé sb cd dong du hop dai dién trén 50% tong
s6 phiéu biéu quyét.

Trwdng hop cudc hop 1an thir nhét khong da diéu kién tién hanh theo quy dinh tai khoan 1 Diéu
nay thi thong bao mai hop I&n thr hai dwoc gii trong thei han 30 ngay, ké tir ngéy dv dinh hop lan
th& nhat. Cudc hop Pai hoi dong cd déng lan thi hai dwoc tién hanh khi cé sb cd déng dw hop dai
dién tir 33% tdng sb phiéu bidu quyét tré len.

Truwdng hop cude hop Ian thir hai khéng dd diéu kién tién hanh theo quy dinh tai khodn 2 Diéu nay
thi théng b&o m&i hop 1an th ba pha: dwoc gli trong thdi han 20 ngay ké tir ngay du dinh hop [an
thr hai. Cudc hop Dai héi déng cb déng lan ther ba dworc tién hanh khéng phu thudc vao tdng sb
phiéu biéu quyét ctia cac cb dong di hop.

Pidu 20.  Thé thivc tién hanh hop va biéu quyét tai cudc hop Dai hoi déng cé déng

3

Trwéce khi khai mac cudc hop, Cong ty phai tién hanh thi tuc dang ky cd dﬁng va phai thwe hién
wéc dang ky cho dén khi cac cb déng co quyen dU’ hop cé mét déng ky hét. Khi dang ky, Coéng ty
cép cho tu'ng cb dong hoc dai dién theo dy quyén cé quyen biéu quyét mot the!phleu bleu quyet
trén do gh| sb déng ky, ho va tén cla cd dong (va’hodc clia ngudi dwoc Gy quyén) va sé phiéu
biéu quyét clia cb déng do.

Viéc bau ch toa, thw ky va ban kiém phiéu dwoc quy dinh nhu sau:

a.  Ch tich Hoi dong quan tri 1am chi toa hodc Gy quyén cho thanh vién Hoi déng quan tri khac
lam cht toa cuéc hop Dai hoi déng cb déng do Hoi ddng quan tri triéu tap. Truong hop Cha
tich véng mat hodc tam tho'l mét kha n&ng lam viéc thi cac thanh vién Hoi dong quan trj con
lai bAu mét ngudi trong s6 ho lam chi toa cudc hop theo nguyen tac da sb. TrLFCrng hop
khéng bau duoc ngwdi lam chi toa, thanh vién déc lap Hoi dong quan tri diéu hanh dé Pai
hoi dong cd dong bau chi toa cude hop trong sb nhirng nguwdi dw hop va ngudi cé phiéu
bau cao nhéat Iam chdi toa cudc hop;

b. Triy trwcmg hop quy dinh tai diém a khoan néy, ngudi ky tén triéu tap hop Dai hcu dong cb
déng didu hanh dé& Dai hoi déng cd déng bau chi toa cudc hop va ngudi cd sé phiéu bau
cao nhét 1am chd toa cudc hop;

& Ch toa ctr mét hodc mot sbé ngui lam thw ky cude hop;

d.  Daihoi ddng cb déng bau mét hodc mét sb ngwdi vao ban kidm phiéu theo dé nghi cla chi
toa cudc hop.

Chuong trinh va néi dung cuéc hop phai dwoc Pai hoi dcng cbd déng théng qua trong phién khai
mac. Chwong trinh phai xac dinh rd va chi tiét théi gian déi véi tirng van dé trong ndi dung chwong
trinh hop.
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10.

Chu toa dai héi cé quyén thic hién cac bién phap can thiét va hop ly dé diéu hanh cudc hop Dai
hoi déng cd déng mét cach co trat tw, dung theo chwong trinh @& dwec théng qua va phan anh
dwoc mong mudn clia da sb nguwdi du hop.

a.  BO&trichd ngdi tai dia diém hop Dai hdi déng cb dong;
b. B&o dam an toan cho moi nguwdi cé mét tai cac dia diém hop;

c. Tao diéu klén cho ¢ déng tham dw (hoéc tiép tuc tham dw) dai hoi. Ngwoi triéu tép hop Bai
héi déng cd dong co toan quyén thay déi nhitng b:en phép néu trén va ap dung tat ca cac
bién phap can thiét. Cac bién phap ap dung cé thé 1a cap giay vao clra hodc st dung nhirng
hinh thirc lwva chon khac.

Bal héi dong cb dfmg thao luan va biéu quyet theo tirng van dé trong ndi dung chuong trinh. Viéc
biéu quyet dwoc tién hanh bing biéu quyét tan thanh, khéng tan thanh va khéng cé y kién. Két qua
kiém phiéu dwoc chi toa cong bd ngay trwdc khi bé mac cude hop.

Cé déng hoéc nguwi dwgce dy quyen dw hop dén sau khi cudc hop da khai mac van dugc dang ky
va c6 quyén tham gla biéu quyét ngay sau khi dang ky. Chu toa khéng c6 trach nhlem dwng dai hoi
dé cho cd déng dén muon dang ky va hiéu lwc clia nhirng ndi dung da dwoc bidu quyét trwdc dd
khéng thay dbi.

Nguwoi triéu tap hop hoac chil toa cudc hop Dai hdi ddng cb déng c6 quyén sau day:

a.  Yéu cau tat ca ngudi dw hop chiu s kiém tra hodc cac bién phap an ninh hgp phap, hop Iy
khac;

b. Yéu céu Co quan co tham quyén duy tri trat tu cudc hop; truc xuat nhu'ng ngwéi khéng tuan
thl quyén diéu hanh ctia chi toa, cd y gay rbi trat tw, ngan can tién trién binh thwdng cla
cudc hop hodc khong tuan th cac yéu cau vé kiém tra an ninh ra khéi cudc hop Dai hoi
ddng cb déng.

Chu toa cé quyén hoan cudc hop Pai hdi ddng cb déng da c6 du sé ngwdi dang ky dw hop téi da
khéng qué 03 ngay lam viéc ké ti ngay cudc hop dv dinh khai mac va chi dwoc hodn cudc hop
hoac thay doi dia diém hop trong trweéng hop sau day:

a.  Dia diém hop khéng cé dG chd ngdi thuan tién cho tat ca ngudi dy hop;

b. Phuwong tlen thong tin tai dja diém hop khéng bao dam cho cb déng dy hop tham gia, thao
luan va biéu quyét;

ci C6 ngwoi dw hop can tré, gay réi trat tw, c6 nguy co lam cho cuéc hop khéng duoc tién
hanh mét cach céng bang va hgp phap.

Trwdng hop chu toa hoan hoic tam dirng hop Pai hoi déng cd déng trai véi quy dinh tai khoan 8
Piéu nay, Dai hoi ddng cb dong bau mét ngudi khac trong s6 nhitng ngudi dy hop dé thay thé cha
toa diéu hanh cudc hop cho dén Iuc két thic; tat ca nghi quyét dwoc thong qua tai cudc hop dé déu
c6 hiéu lwe thi hanh.

Trudng hop Cong ty ap dung céng nghé hién dai de té chirc Dai hoi déng cb dong théng qua hop
tru’c tuyén, Céng ty co trach nhiém dam bdo dé cd déng tham du, biéu quyet béng hinh thirc bd
phieu dién t&r hodc hinh thirc dién t& khac theo quy dinh tai Diéu 144 Luat Doanh nghiép va khoan
3 Diéu 273 Nghi dinh s6 155/ND-CP ngay 31 thang 12 ndm 2020 cla Chinh phi quy dinh chi tiét
thi hanh mét sé diéu ctia Luat Chirng khodn.

Diéu 21.  Diéu kién dé Nghi quyét cua Dai hoi ddng cb dong dweoe thong qua

1.

Nghi quyét vé néi dung sau day dwoc théng qua néu dwoc sb cbd déng dai dién tir 65% téng sb
phiéu biéu quyét tré Ién cla tat ca cd déng dw hop tan thanh, trlr treéng hop quy dinh tai cac
khoan 1 Diéu 17, khoan 8 Diéu 22 Diéu Ié va khoan 3 Diéu nay:

a.  Loaicd phan va tdng s6 cd phan cla tirng loai;
b Thay d6i nganh, nghé va linh vie kinh doanh;

c.  Thay ddi co cdu té chire quan Iy Céng ty;
d

D an dau tw ho3c ban tai san co gia trj tlr 35% téng gia tri tai san tr& l1én dwoc ghi trong
bao cdo tai chinh gan nhat clia Céng ty, trir treong hop Diéu & cong ty quy dinh ty 1& hodc
gia tri khac;

e.  Té chirc lai, gidi thé Céng ty.
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Cac nghi quyét dwoc thong qua khi dwoc s6 cb dong sé hiru trén 50% tdng sb phiéu biéu quyét
clia tAt ca c& dong duw hop tan thanh, trie tredng hop quy dinh tai cac khoan 1, khoan 3 Diéu nay
va khoan 1 Biéu 17, khoan 8 Diéu 22 Diéu Ié.

Viéc biéu quyét bau thanh vién Hoi ddng quan tri phai thwc hién theo phwong thirc bau don phiéu,
theo @6 mdi cb déng co tdng sé phiéu biéu quyét twong (rng véi tdng sb cd phan s hitu nhan véi
s6 thanh vién dwoc bau cla Hoi ddng quan tri. C6 déng c6 quyén don hét ho&c mét phan tong s6
phiéu bau clia minh cho mét hodc mét sé (rng ¢ vién. Nguwdi tring clr thanh vién Hoi dong quan
tri dwgc xac dinh theo sé phiéu bau tinh tir cao xubng thap, bat dau tlr vng cl vién c6 sb phiéu
bau cao nhat cho dén khi dt sb thanh vién quy dinh tai Diéu |& cong ty. Trwdng hop co tir 02 trng
cl vién trd lén dat cling sb phiéu bau nhw nhau cho thanh vién cuéi cung cla Hoi déng quan tri thi
sé tién hanh bau lai trong s6 cac trng ci¥ vién c6 sé phiéu bau ngang nhau hodc va (rng cl vién co
s6 phiéu bau cao tring cte.

Céc Nghj quyét Pai hoi ddng cé dong duoc théng qua béng 100% tdng sé ¢ phan cé quyén biéu

quyét 1 hop phap va cé hiéu lwc ngay ca khi trinh tw, thi tuc triéu tap hop va théng qua nghi quyét
dé vi pham quy dinh clia Luat Doanh nghiép va Diéu 1& céng ty.

Didu22. Tham quyén va thé thirc ldy ¥ kién cb dong bing vin ban dé théng qua Nghi quyét
cua Dai hgi dong co déng

1

Hoi déng quan tri c6 quyén I4y y kién cd dong bang vin ban dé thong qua nghi quyét ciia Dai hoi
ddng cb dong khi xét thay can thiét vi loi ich ctia Cong ty, ké ca trwéng hop quy dinh tai khodn 2
Diéu 147 Luat Doanh nghiép.

Héi ddng quan tri phai chuan bi phiéu 14y y kién, dw thao nghi quyét Dai hdi déng cd déng, cac tai
liéu gidi trinh dw thdo nghi quyét va glvi dén tat cd cd déng cé quyén biéu quyét cham nhét 21 ngay
trwéc thoi han phai gli lai phiéu Iy y kién. Yéu cau va cach thirc gl phiéu lay y kién va tai liéu
keém theo dwoc thue hién theo quy dinh tai khoan 3 Diéu 18 Diéu lé nay.

Phiéu lay y kién phai c6 cac néi dung chl yéu sau day:

a.  Teén, dia chi try s& chinh, ma sé doanh nghiép;

b. Muc dich lay y kién:

c Ho, tén, dia chi lién lac, qudc tich, s gidy t& phap ly clia ca nhan dbi véi co dong la ca nhan;
tén, ma sb doanh nghiép hoc sé gidy t& phap ly cua té chirc, dia chi tru s& chinh dbi véi cb
déng la td chirc hosc ho, tén, dia chi lién lac, qudc tich, sé gidy t& phap ly cta ca nhan doi
v6i dai dién cla cb déng la td chirc; s lwgng cb phan cla tirng loai va so phiéu biéu quyét
clia cb déng;

d.  Van dé can lay y kién dé thong qua quyét dinh;

e.  Phuong an biéu quyét bao gém tan thanh, khéng tan thanh va khong co y kién di vai tirng
véan dé lay y kién;

f. Thoi han phai givi vé Cong ty phiéu lay y kién da duwoc tra loi;

g. Ho, tén, chi ky cla Chu tich Hoi ddng quan tri.

C6 dong co thé giri phiéu lay y kién da tra |oi dén Coéng ty bang hinh thirc gri thw, fax hodc thuw
dién tt, biéu quyét bang hinh thirc bd phiéu dién t&r hodc hinh thirc dién t& khac theo quy dinh sau
day:

a.  Trwong hop gii thw, phiéu lay y kién da dwoc tra 1&i phai c6 chi ky cla cb déng la ca nhan,
clia ngudi dai dién theo Uy quyén ho3c ngudi dai dién theo phap luat clia cb dong la té
chtrc. Phiéu Iy y kién gl v& Cong ty phai dwgc dwng trong phong bi dan kin va khéng ai
duoc quyén mé trwdce khi kiém phiéu:

b.  Trwéng hop gl fax hodc thw dién tk, phiéu lay y kién gvi vé Cong ty phai dwoc gilk bi mat
dén thei diem kiém phiéu;

c.  Biéu quyét bang hinh thirc bd phiéu dién t&r hodc hinh thirc dién t& khac nhw quy dinh tai
khodn 10 Diéu 20 Diéu lé;

d.  Céc phiéu lay y kién glti vé Céng ty sau thdi han da xac dinh tai néi dung phiéu lay y kién
ho&c da bi mé& trong trvdng hop gtri thw va bi tiét 16 trong trwérng ho’P gWi fax, thw dién tl la
khong hop I&. Phiéu lay y kién khong dwoc giri v& dwoc coi & phiéu khéng tham gia biéu
quyét.
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Hoi déng quan tri kiém phiéu va Iap bién ban kiém phiéu dwéi sy chirng kién cla co dong khong
nam gitr chirc vu quan ly Céng ty. Bién ban kiém phiéu phai cé cac ndi dung chi yéu sau day:

a.  Tén, dia chitru s& chinh, ma s doanh nghiép;
b.  Muc dich va cac van dé can lay y kién dé thong qua nghj quyét;

c. 86 cb déng véitng sé phiéu bidu quyét da tham gia biéu quyét, trong d6 phan biét sé phiéu
biéu quyét hop Ié va sé biéu quyét khéng hop 1€ va phuong thirc gl phiéu biéu quyét, kem
theo phu luc danh sach cb déng tham gia biéu quyét;

d.  Tdng sb phiéu tan thanh, khong tan thanh va khong cé y kién dbi véi tirng van dé;
e.  Véan dé da dvoc théng qua va ty |é biéu quyét théng qua twong ¢ng;

Ho, tén, chir ky clia Chi tich Héi ddng quan tri, ngudi kiém phiéu va ngudi giam sat kiém
phiéu.
Céc thanh vién Hoi déng quan tri, nguwdi kiém phiéu va nguwdi giam sat kiém phiéu phai lien doi
chiu trach nhiém vé tinh trung thwc, chinh xac cla bién ban kiém phiéu; lién ddi chiu trach nhiém
vé céc thiét hai phat sinh tir cac quyét dinh dugc théng qua do kiém phiéu khéng trung thuec,
khéng chinh xac.

Bién ban kiém phiéu va nghi quyét phai dwoc giri Gén cac cb dong trong thoi han 15 ngay, ké tir
ngay két thac kiém phiéu. Viéc gt bién ban kiém phiéu va nghj quyét cé thé thay thé bang viéc
dang tai trén trang thong tin dién t&r clia Cong ty trong th&i han 24 gi¢, ké tir thoi diém két thuc
kiém phiéu.

Phiéu lay y kién da dwoc tra 1&i, bién ban kiém phiéu, nghi quyét da duoc thong qua va tai liéu co
lién quan gl¥i kém theo phiéu Iy y kién d&u phai dwoc Iwu gitk tai tru s& chinh clia Cong ty.

Nghi quyét dwoc thong qua theo hinh thirc lay ¥ kién cd déng bing van ban néu dwoc sb cb déng
s& hiru trén 50% tong s6 phiéu biéu quyét clia tat ca cd dong cé quyén biéu quyét tan thanh va co
gia tri nhw nghi quyét dwoc théng qua tai cudc hop Dai hoi dong cd dong.

Diéu 23.  Nghj quyét, Bién ban hop Dai hoi ddng cé déng

1

Cudc hop Dai hoi dong cb dong phai dwoc ghi bién ban va c6 thé ghi am hodc ghi va lvu git dwoi
hinh thirc dién t& khac. Bién ban hop ¢ cac ndi dung chu yéu sau day:

a.  Tén, dia chi try s& chinh, ma sb doanh nghiép;
Thoi gian va dia diém hop Dai hoi déng cb dong;
Chuwong trinh hop va néi dung cudc hop;

Ho, tén chd toa va thw ky;

®» a0 o

Tom tét dién bién cudc hop va cac y kién phat biéu tai cudc hop Pai hoi ddng cé dong vé
tirng van dé trong chwong trinh hop;

f. SE‘J c6 dong va tong sé phiéu biéu quyét clia cac cd déng dy hop, phu luc danh sach dang ky
cd déng, dai dién c6 dong dw hop véi s ¢ phan va sé phiéu bau twong trng;

g.  Téng sbé phiéu biéu quyét d6i véi tixng van dé bidu quyét, trong d6 ghi ré phwong thire bidu
quyet, tong sé phiéu hop 1€, khong hop [é, tan thanh, khéng tan thanh va khong cé y kién; ty
Ié twong (rng trén tdng sb phiéu biéu quyét clia cd dong dw hop;

h.  Céc vén dé da duoc théng qua va ty 1& phiéu biéu quyét thong qua twong (ng;

i. Ho, tén va chir ky clia chi toa va thw ky. Tredng hop cha toa, thw ky tir chdi ky bién ban
hop thi bién ban nay cé hiéu lyc néu dwoc tat ca thanh vién khac clia Héi dong quan tri
tham dw hop ky va c6 day dd néi dung theo quy dinh tai khodn nay. Bién ban hop ghi rd viéc
ch toa, thw ky tir chdi ky bién ban hop.

Bién ban hop Dai héi ddng cb déng phai dwoc lap xong va théng qua trwéc khi két thic cude hop.
Chu toa va thw ky cudc hop hodc ngwdi khac ky tén trong bién ban hop phai lién d&i chiu trach
nhiém vé tinh trung thwe, chinh xac cda ndi dung bién ban.

Bién ban duoc Iap béng tiéng Viét va tiéng nwoc ngoai déu co hiéu lvc phéap Iy nhu nhau. Treong
hop c6 sy khac nhau vé néi dung gitra bién ban bang tiéng Viét va bing tiéng nuéc ngoai thi noi
dung trong bién ban bang tiéng Viét dwoc ap dung.
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Nghi quyét, Bién ban hop Pai hdi ddng cb déng phai dwec gl dén t‘ét cé c6 dong trong thoi han
muwdi 1am (15) ngay, ké tir ngay két thuc cude hop. Viéc glri Nghi quyét, Bién ban hop Bai hoi dong
cb déng cé thé thay thé bang viéc dang tai Ién trang thong tin dién tk cta Cong ty.

Nghi quyét, Bién ban hop Pai hoi ddng cd déng, phu luc danh sach cb déng dang ky dw hop, van

ban Gy quyén tham dw hop, tat ca cac tai liéu dinh kém Bién ban (néu cd) va tai liéu co lién quan
kém theo théng bao méi hop phai dwoc Iwu gitk tai try s& chinh ctia Cong ty.

Didu 24.  Yéu ciu huy bé Nghi quyét cua Dai hoi déng cé déng

1.

Trong théi han 90 ngay ké& tir ngay nhan dwoc Nghi quyét hodc Bién ban hop Dai hdi dong cb
dséng hoc Bién ban két qua kiém phiéu lay y kién Dai hoi dong cd déng hosc ké tir ngay Nghi
quyét, Bién ban hop Dai hdi ddng cd déng, Bién ban két qua kiém phiéu lay y kién Dai hdi dong cb
dong dwoc dang tai 1én trang théng tin dién t&r ctia Céng ty, cd déng hodc nhém cb déng quy dinh
tai khodn 2 Piéu 12 Diéu & nay c6 quyén yéu cau Toa an hodc Trong tai xem xét, hlly bé nghi
quyét hodc mot phan ndi dung nghi quyét Dai hoi ddng cd déng trong cac tredéng hop sau day:

a.  Trinh ty, tha tuc triéu tap hop va ra quyét dinh ctia Dai hi déng cd déng vi pham nghiém
trong quy dinh ctia Luat Doanh nghiép va Diéu lé cong ty, trir trweéng hop quy dinh tai khoan
4 Piéu 21 Diéu |& nay;

b. N&i dung nghi quyét vi pham phap luat hozc Diéu 1é nay.

Trudng hop ¢ cb dong, nhém cd dong yéu cau Toéa an hodc Trong tai hiy bd nghi quyét Pai hoi
ddng co6 déng theo quy dinh tai khoan 1 Biéu nay, nghi quyét d6 van cé hiéu lwc thi hanh cho dén
khi quyét dinh hdy bd nghi quyét dé cua Toa an, Trong tai co hiéu lwe, trlr tredng hop ap dung
bién phap khan cap tam th&i theo quyét dinh clia co quan cé thdm quyén.

CHUONG VIIl. HOI PONG QUAN TRI

Piéu 25.  ng civ, dé ctr thanh vién H6i ddng quan trj

1.

Trwdng hop da xac dinh dwoc (¢ng ¢l vién Hoi ddng quan tri, Cong ty phai cong bd théng tin lién
quan dén céc (ng cl vién téi thiéu 10 ngay trwdc ngay khai mac hop Dai hoi déng cd déng trén
trang thong tin dién tir ctia Cong ty dé cé déng co thé tim hiéu vé cac (rng cir vién nay trwéc khi bd
phiéu. 'ng cl vién Hoi ddng quan tri phai c6 cam két bang van ban vé tinh trung thue, chinh xac
clia cac thong tin ca nhan dugc céng bé va phai cam két thire hién nhiém vu mét cach trung thuye,
cén trong va vi lgi ich cao nhét clia Cong ty néu dwoc bau lam thanh vién Hoi ddng quan tri. Théng
tin lién quan dén (¢ng c vién Hoi ddng quan tri dwoc cong bd bao gém:

a. Ho tén, ngay, thang, nam sinh;

Trinh d6 chuyén mén;

Qua trinh céng tac;

Cac chirc danh quan ly khac (bao gém ca chirc danh Hoéi ddng quan tri clia cong ty khac);
Loi ich c6 lién quan t&i Céng ty va cac bén cé lién quan clia Cong ty;

Céc théng tin khac (néu cé) theo quy dinh tai Diéu lé cong ty;

Cong ty dai chung phai c6 trach nhiém cong bé théng tin vé cac céng ty ma (rng cl vién dang ndm
git* chtrc vu thanh vién Hoi déng quan tri, cac chirc danh quan ly khac va cac lgi ich cé lién quan
téi cdng ty cla wng clr vién Hoi déng quan tri (néu co).

- A

C& déng hodc nhom cd déng s& htru tir 10% tdng sb cd phan phd théng trd 1&n cé quyén dé cir
&ng cl vién Hoi ddng quan tri theo co ché sau: C6 déng hodc nhém cb déng s& hiru tir 10% dén
dwdi 20% sb cb phan c6 quyén biéu quyét duwoc dé clr mot (01) thanh vién; tir 20% dén dwéi 30%
dwoc dé cl hai (02) thanh vién; tir 30% dén dwdi 50% dwoc dé cr ba (03) thanh vién; tir 50% dén
dudi 65% dwoc dé civ bdn (04) thanh vién va néu tir 65% tré 1én dwoc dé clr da sb trng vién.

Trweng hop sé lweng (ng clr vien Hoi ddng quan tri thong qua dé clv va tng c van khong du s
lwong can thiét theo quy dinh, Hoi déng quan tri dwong nhiém gi¢i thiéu thém (ng clr vién hodc td
chirc dé clr theo quy dinh tai Quy ché noi bd vé quan tri cong ty va Quy ché hoat dong cla Hoi
ddng quan tri. Viec Hoi ddng quan tri dwong nhiém gi¢i thiéu thém (rng ct¥ vién phai dwoc cong bd
ré rang trwéc khi Dai héi ddng cd déng biéu quyét bau thanh vién Hodi ddng quan tri theo quy dinh
cla phap luat.
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4. Thanh vién Hoi ddng quan tri phai dap (rng cac tiéu chuén va diéu kién sau:

a.  Co6 nang luc hanh vi dan sy ddy dd, khéng thude déi twong khong dwoc quan ly doanh
nghiép theo quy dinh clta Luat Doanh nghiép;

b. Cé trinh @6 chuy&n man, kinh nghiém trong quan Iy kinh doanh ho&c kinh nghiém trong [inh
vire chirng khodn, tai chinh, ngan hang;

G. Khong phai 1a Tdng giam déc, thanh vién Hoi dong quan tri, thanh vién Hoi dong thanh vién
clia cong ty chirng khoan khéac; khéng dwoc dong thoi lam thanh vién Hoi ddng quan tri clia
trén 05 cong ty khac;

d. Khong tirng la thanh vién Hoi déng quan tri ho&c dai dién theo phap luat clia mét cong ty bj
pha san hodc bi cdm hoat ddng do nhi¢ng vi pham phap luét nghiém trong;

e.  Thanh vién Hai ddng quan tri khong nhat thiét phai la cé déng clia Céng ty.
5. Thanh vién déc lap Hoi ddng quan tri phai cé céc tiéu chuén va diéu kién sau day:

a. Khéng phai 1a ngwéi dang lam viéc cho Cong ty, céng ty me hodc cong ty con clia Cong ty;
khong phai la ngwei da tirng lam viéc cho Céng ty, cdng ty me hodc cdng ty con clia Céng ty
it nhat trong 03 ndm lién truwdc do;

b. Khéng phai la ngwdi dang hudng lwong, thi lao tir Céng ty, trlr cac khodn phu cp ma
thanh vién Hoi dong quan tri dwoc hwéng theo quy dinh;

c. Khéng phai la nguwdi cd vo hodc chong, bb dé, bd nuéi, me dé, me nudi, con d&, con nudi,
anh rudt, chj ruét, em rudt la cd déng Ién clia Céng ty; l1a Ngudi quan ly clia Céng ty hodc
cong ty con cla Céng ty;

d.  Khong phai la ngwei truc tiép hodc gian tiép s& hiru it nhat 01% tdng sé cd phan co quyén
biéu quyét clia Céng ty;

e.  Khéng phai la nguoi da tieng l1am thanh vién Hoi ddng quan tri cGa Céng ty it nhat trong 05
nam lién tredc do, trir tredng hop dwoc bd nhiém lién tuc 02 nhiém ky.

6. Thanh vién déc lap Hoi dong quan tri phai thong bao véi Hoi dong quan tri vé viéc khong con dap
(ng GG cac tiéu chuén va diéu kién quy dinh tai khodn 5 Diéu nay va dwong nhién khéng con la
thanh vién doc lap Hoi ddng quan tri ké tir ngay khéng dap trng du cac tiéu chuan va diéu kién. Hoi
déng quan trj phal théng bao tredng hgp thanh vién doc lap Hoi ddng quan tri khéng con dap (rng
dd céc tieu chuén va dieu kién tai cuéc hop Dai hoi ddng cb déng gan nhéat hoic triéu tap hop Dai
héi ddng cb déng @& bau bd sung hodc thay thé thanh vién doc lap Hoi dong quan tri trong thoi han
06 thang ké tir ngay nhan dwoc thong bao clia thanh vién doc 1ap Hoi ddng quan tri ¢ lién quan.

Diéu 26.  Thanh phan va nhiém ky cta thanh vién Hoi ddng quan tri
1. 86 lwgng thanh vién Hai ddng quan tri it nhat 1a 05 ngwi va nhiéu nhét 1a 11 nguoi.

2. Nhiém ky cla thanh vién Hoi ddng quan tri khéng qua 05 nam va co thé du'o’c bau tal v&i s6 nhiém
ky khéng han ché. Mot ca nhan chi duoc bau lam thanh vién doc lap Hoi dong quan tri khéng qua
02 nhiém ky lién tuc. Trwéng hop tat ca thanh vien Hoi dong quén tri cing két thac nhiém ky thi
cac thanh vién do tlep tuc 1a thanh vién Hoi déng quan tri cho dén khi cé thanh vién méi dwoc bau
thay thé va tiép quan cong viéc.

3. Co cu thanh vién H6i ddng quan tri nhw sau:

a. Co cau Hoi dong quan tri phai dam bao téi thiéu 1/3 tdng sb thanh vién Hoi déng quan tri 1a
thanh vién khéng diéu hanh. Céng ty han ché tbi da thanh vién Hoi déng quan tri kiém nhiém
chtrc danh diéu ‘hanh cta Céng ty dé dam bdo tinh doc lap cla Ho6i dong quan tri. Cong ty
hwéng téi co' cu thanh vién Hoi ddng quan tri co sw can bang vé gi6i tinh, dé tudi, kinh
nghiém va kién thirc phi hop véi dinh hwéng phat trién dai han.

b.  Téng sb thanh vién déc lap Hoi ddng quan tri phdi d@m bao quy dinh sau:

- C6 tdi thiéu 01 thanh vién ddc lap trong tredng hop Cong ty c6 sé thanh vién Hoi
déng quan tri 1a 05 thanh vién:

- C6 téi thiéu 02 thanh vién doc lap trong trieéng hop Céng ty cé sé thanh vién Haoi
ddng quan tri tir 06 dén 08 thanh vién;

- C6 tbi thiéu 03 thanh vién doc lap trong tredng hop Céng ty c6 sbé thanh vién Hoi
ddng quan tri ttr 09 dén 11 thanh vién.
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4, Thanh vién Hol doéng quan tri khéng con tw cach thanh vién Hoi dong quan tri trong trwdng hop bi
Dai hoi ddng cd ddng mién nhiém, bai nhiém, thay thé theo quy dinh tai Biéu 31 Diéu & nay.

Diéu 27. Quyén han va nghia vu ctia Hi ddng quan tri

1, Hoi déng quan tri 1a co quan quan ly Céng ty, c6 toan quyén nhan danh Cong ty de quyét dinh,
thue hlén quyén va nghia vu ctia Céng ty, trir cac quyén va nghia vu thuéc thAdm quyén clia Pai hf)l
ddng cb doéng.

2. Quyén va nghta vu ctia Hai ddng quan tri do luat phap, Diéu I& cong ty va Dai hdi ddng cb déng
quy dinh. Cu thé, Hoi dong quan tri c6 nhirng quyén han va nghia vu sau:

a. Chiu trach nhiém trirdc cd déng vé hoat dong cia Cong ty;

b.  D&i x& binh ddng ddi véi tat ca cd déng va tén trong loi ich clia ngudi cé quyén loi lién quan
dén cong ty;

C. Bam bao hoat ddng clia Cdng ty tuan thd cac quy dinh cla phap luat, Diéu lé va quy dinh
ndi bd cua cong ty;

d.  Quyét dinh chién lwoc, ké hoach phat trién trung han va ké hoach kinh doanh hing nam clia
Cong ty;

e.  Kién nghi loai ¢ phan va téng sb cb phan dwoc quyén chao ban clia tirng loai:

f. Quyét dinh viéc phat hanh trai phiéu va cac chirng quyén cho phép ngwdi s& hiru mua cb
phiéu theo mirc gia dinh trwdc; dé xuét viéc phat hanh trai phiéu chuyén dbi thanh cd phiéu;

g.  Quyét dinh ban cd phan chwa ban trong pham vi sé cd phan dwoc quyén chao ban cla tirng
loai; quyét dinh huy déng thém vén theo hinh thirc khéac;

h.  Quyét dinh gia ban cb phan va trai phiéu va cac chirng khoan chuyén ddi clia Cong ty;

i. Quyet dinh mua lai ¢d phan theo quy dinh tai Diéu 132 Luét Doanh nghiép va mua lai ¢b
phan theo quy dinh tai khoan 2 Piéu 36 Luat Chwng khoan, trir trwo’ng hop mua lai §é stra
16i giao dich hoac mua lai c& phiéu 16 1& do Téng Giam dbc quyét dinh; quyét dinh phwrong
an ban, chia thuwéng cb phléu quy theo nhirng cach thtrc phu hep v&i quy dinh cla phap luat
hién hanh;

J- Quyet dinh phwong an dau tw va dy an dau tw trong tham quyen va giéi han theo quy dinh
clia phap luat, trir cac quyét dinh thuéc thdm quyén clia Hoi dong dau tw;

k. Quyét dinh gidi phap phat trién thij treong, tiép thi va céng nghé;

l. Thong qua hop dong mua, ban, vay, cho vay va hgp déng, glao dich khac cé gia tri tir 35%
tong gia trj tai san tré lén Gwoc ghl trong bao cao tai chinh gan nhat clia Cong ty, trir hop
dong, giao dich thudc thAm quyén quyét dinh cda Dai hoi dong cb déng theo quy dinh tai
diém d khoan 1 Diéu 15 Diéu 1& nay va khoan 1, khoan 3 Diéu 167 Luat Doanh nghiép;

m.  Bau, mi&n nhiém, bai nhiém Cha tich Hoi ddng ‘quan fri; bd nhiém, mién nhiém, ky két hop
dong, cham dit hop dong d6i v&i Téng giam dbc va nguoi quan ly khac do Bléu 1& cong ty
quy dinh; quyét dinh tién lwong, thi lao, thwéng va loi ich khac clia nhirng ngwdi quan ly do;

n. Ctr ngwoi dai dién theo Gy quyén tham gia H0| ddng thanh vién ho&c Dai hoi déng cb dong &
cong ty khac, quyét dinh mic thii lao va quyén lgi khac clia nhirng ngwdi do;

0. Giam sat, chi dao Tong giam déc va nguwdi quan ly khac trong diéu hanh cong viéc kinh
doanh hang ngay ctia Cong ty;

p. Quyét dinh co cu tb chire, quy ché quan Iy ndi bo clia Cong ty, quyét dmh thanh Iap cong ty
con, chi nhanh, phong giao dich, van phong dai dién va viéc gép vén, mua cd phan cia
doanh nghiép khac;

q. Duyét chu’o'ng trinh, ndi dung tai liéu phuc vu hop Dai hoi déng cb déng, tne,u tap hop Dai
hoi déng cb déng hoc lay y kién d& Dai hoi déng cd déng théng qua nghi quyét;

r. Trinh bdo céo tai chinh hng n3m da duwoc kiém toan Ién Dai hai dong cb déng:

s. Kién nghi mlrc ¢b tire dwoc trad; quyét dinh thdi han va tha tuc tra cb tic hodc x& ly 16 phat
sinh trong qua trinh kinh doanh; quyét dinh viéc tam rng cb tirc;

t. Vlec d[nh gia cac tai san gop vao Céng ty khong phai béng tién lién quan dén \nec phét hanh
cb phiéu hoac trai phiéu cua Cong ty, bao gdm vang, quyén st dung dat, quyén s& hiru tri
tué, céng nghé va bi quyet céng nghé;
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u. Kién nghi viéc té chirc lai, gidi thé Cong ty; yéu cau pha san Céng ty;

v.  Quyét dinh ban hanh Quy ché hoat déng Hoi déng quan tri, Quy ché noi bd vé quan trj cong
ty sau khi dwgce Dai hdi ddng cd dong théng qua; quyét dinh ban hanh Quy ché hoat déng
ctia Uy ban kiém toan tryc thudc Hoi ddng quan tri, Quy ché vé céng bé théng tin clia Céng
ty;

w.  Giam sat va ngan nglra xung dét lgi ich clia cac thanh vién Hoi ddng quén tri, Tdng giam
déc va ngwdi quan ly khac, bao gdm viée st dung tai sdn cong ty sai muyc dich va lam dung
cac giao dich vé&i bén lién quan;

x.  Tb chirc d&o tao, tap huan vé quan tri cong ty va cac kj ndng can thiét cho thanh vién Hoi
déng quan tri, Tdng giam déc va ngudi quan Iy khac clia Cong ty:

y. Quyén va nghTa vu khac theo quy dinh ctia Luat Doanh nghiép, Luat Chirng khoan, quy dinh
khéc clia phap luat va Diéu & cong ty.

Thanh vién Hoi dong quan tri c6 cac quyén va nghia vu theo Diéu 277 Nghj dinh s6 155/2020/ND-
CP ngay 31 thang 12 nam 2020 cia Chinh phl quy dinh chi tiét thi hanh mot s diéu cta Luat
Chtrng khoan.

Hoéi ddng quan tri phai bao céo Dai hoi ddng cb dong két qua hoat déng clia Hoi ddng quan trj theo
quy dinh tai Diéu 280 Nghj dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cla Chinh ph
quy dinh chi tiét thi hanh mét sé diéu cta Luat Chirng khoan.

Diéu 28.  Thu lao, thwong va lgi ich khac cia thanh vién Hoi déng quan tri

1.

Coéng ty cé quyén tra thu lao, thwéng cho thanh vién Hai ddng quan tri theo két qua va hiéu qua
kinh doanh.

Thanh vién Héi ddng quan trj dwoc hwéng thi lao céng viéc va thdng. Thil lao cong viec dwoc
tinh theo s6 ngay cong can thiét hoan thanh nhiém vu ctia thanh vién Hoi ddng quan tri va muc thi
lao méi ngay. Hoi ddng quan tri dw tinh mlc thi lao cho tirng thanh vién theo nguyén tic nhét tri.
Téng mrc th lao va thwdng clia Hoi ddng quan tri do Pai héi déng cd déng quyét dinh tai cudc
hop thwéng nién.

Thi lao ctia tirng thanh vién Hoi ddng quan tri dwoc tinh vao chi phi kinh doanh ctia Cong ty theo
quy dinh clia phap luat vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc riéng trong bao
céo tai chinh hang nam ctia Céng ty va phai b4o c4o Dai héi déng cb doéng tai cudc hop thuéng
nién.

Thanh vién Héi ddng quan tri ndm gitr chirc vu diéu hanh hodc thanh vién Hoi ddng quan tri lam
viéc tai céc tiéu ban cla Hoéi ddng quan tri hodc thwe hién nhirng céng viéc khac ngoai pham vi
nhiém vu théng thwdng clia mot thanh vién Hoi déng quan tri, c6 thé dwoc tra thém thu lao duoi
dang mét khodn tién céng tron géi theo tirng 1an, lwong, hoa hong, phan tram loi nhuan hoac dwéi
hinh thire khac theo quyét dinh cla Hoi ddng quan tri.

Thanh vién Hoéi déng quan tri cé quyén dugc thanh toan tat ca cac chi phi di lai, an, & va cac
khoan chi phi hop Iy khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoéi déng
quan trj cia minh, bao gém ca cac chi phi phét sinh trong viéc t&i tham dy cac cudce hop Dai hoi
ddng cb dong, Hoi ddng quan tri hodc cac tiéu ban clia Hoi ddng quan tri.

Thanh vién Hoi dc’)ng quan tri cé thé dwoc Céng ty mua bdo hiém trach nhiém sau khi c6 sy chap
thuan ctia Pai hoi dong cb déng. Bao hiém nay khéng bao gdm bao hiém cho nhirng trach nhiém
clia thanh vién Hoi ddng quan tri lién quan dén viéc vi pham phéap luat va Diéu 1& cong ty.

Piéu 29.  Cha tich Hoi ddng quan trj

1

Chu tich Héi ddng quan tri do Hoi ddng quan tri bau, mién nhiém, b&i nhiém trong sé cac thanh
vién Hoi dong quan tri.

Chd tich Héi déng quan tri khong dwoc kiém Téng giam déc.
Ch tich Hoi ddng quan tri cé quyén va nghia vu sau day:
a.  Lap chwong trinh, ké hoach hoat déng clia Hoi déng quan tri:

b. Chuan bj chweng trinh, néi dung, tai liéu phuc vu cudc hop; triéu tap, chd tri va lam chi toa
cudc hop Hoi déng quan tri;

T4 chirc viéc théng qua nghi quyét, quyét dinh clia Hoi déng quan tri;
Giam sét qua trinh té chirc thuwe hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri:
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Chi toa cudc hop Dai hdi ddng cd déng, cude hop Hoi dong quan tri;
Lanh dao va dam bao si hoat ddng c6 hiéu qua cla Hoi déng quan tri;
Xay ding, thye hién va ra soat cac tha tuc chi phdi hoat dong clia Héi démg quan tri;

@ ™o

Thudng xuyén gap g& Téng giam déc va déng vai trd 1a ngudi lién lac gitka Hoi dong quan
tri vé&i Tdng giam déc:

Dam bao viéc trao ddi théng tin day dd, kip thdi, chinh x&c va ré rang gitra cac thanh vién
Héi déng quan tri v&i Cha tich Hai déng quan tri;

j. D3am bao viéc truyén thong va lién lac hiéu qua véi cac cb dong;

k. TG chirc danh gia dinh ky céng tac cla Héi déng quan tri, cac bd phan trwe thuée Hoi ddng
quan trj va tiPng thanh vién Héi ddng quan tri;

l. Tao diéu kién thuan loi dé cac thanh vién doc lap Hoi ddng quan tri hoat dong mot cach c6
hiéu qua va thiét lap méi quan hé cé tinh chat xay dwng gitra cac thanh vién diéu hanh va
nhikng thanh vién khéng diéu hanh trong Hoi déng quan tri;

m.  Dam bao viéc Hoi dong quén tri glri bao cdo tai chinh hang nim, bdo cdo hoat dong cla
Cong ty, bao cao kiém todn va bao cao kiém tra ciia Hoi ddng quan tri cho cac ¢ dong tai
Dai h6i déng cd déng;

n.  Thuyc thi nhiPng nhiém vu va trach nhiém khac theo yéu cdu cla Dai hoi déng ¢ dong va
Hoi ddng quan tri theo nhu ciu va hoan canh thuc té;

0.  Quyén va nghia vu khac theo quy dinh clia Luat Doanh nghiép.

Trwdng hop Ch tich Hi dong quan tri cé don tir chire hodc bi mién nhiém, bai nhiém, Héi ddng
quan tri phai bau ngudi thay thé trong thei han 10 ngay ké tlr ngay nhan don tir chirc hodc bi mién
nhiém, bai nhiém.

Trwong hop Chu tich Hoi ddng quan tri vang mat hodic khong thé thic hién dwoc nhiém vu cla
minh thi phai Gy quyén bang van ban cho mét thanh vién khac thyc hién quyén va nghia vu cla
Chd tich Hoi dong quan tri. Trwdng hop khéng c6 ngwdi dwoc Gy quyén hodc Chi tich Hei déng
quan tri chét, mat tich, bj tam giam, dang chap hanh hinh phat tu, dang chp hanh bién phap x@ Iy
hanh chinh tai co s& cai nghién bét budc, co s& gido duc bat budc, trén khdi noi cw tra, bi han ché
hodc mét nang lwc hanh vi dan s, cé khé khan trong nhan thirc, 1am chd hanh vi, bj Toa an c&dm
dam nhiém chirc vu, cdm hanh nghé hodc lam céng viéc nhat dinh thi cac thanh vién con lai bau
mét ngudi trong sé cac thanh vién gitk chire Chl tich Hoi ddng quan tri theo nguyén tic da sé
thanh vién con lai tan thanh cho dén khi cé quyét dinh méi clia Hoi ddng quan tri.

Diéu 30.  Cudc hop ctia Hoi déng quan tri

1.

Chu tich H6i d@dng quan tri dwoc bau trong cude hop dAu tién ciia Hei ddng quan tri trong thi han
07 ngay lam viéc ké tir ngay két thuc bau ctr Hoi dong quan tri 6. Cudc hop nay do thanh vién cé
s6 phiéu bau cao nhét hodc ty 1é phiéu bau cao nhét triéu tap va cha trl. Tredng hop cé nhiéu hon
mot thanh vién c6 sé phiéu bau hoac ty 1é phiéu biu cao nhét va ngang nhau thi cac thanh vién
bau theo nguyeén téc da sb dé chon 01 ngudi trong sb ho triéu tap hop Héi ddng quan tri.

Hoi déng quan tri phai hop it nhat mé&i quy 01 14n va c6 thé hop bat thueng.

Chu tich Hgi dong quan tri triéu tap hop Héi déng quan tri trong tredng hop sau day:
a.  Co dé nghj clia thanh vién doc lap Hoi ddng quan tri;

b.  C6 dé nghij clia Téng giam déc hodc it nhat 05 nguwdi quan Iy khac;

c.  Co dé nghij cda it nhat 02 thanh vién Hoi ddng quan tri;

Bé nghi quy dinh tai khodn 3 Diéu nay phai dwoc Iap thanh van ban, trong d6 néu ré muc dich, van
dé can thao luan va quyét dinh thuoc thAm quyén cia Hoi ddng quan tri.

Ch tich Hoi dong quan tri phai triéu tap hop Hoi ddng quan tri trong thi han 07 ngay lam viéc ké
tlr ngay nhan dwoc dé nghi quy dinh tai khodn 3 Biéu nay. Trwdng hop khéng triéu tap hop Hoi
dong quan tri theo @& nghi thi Cha tich Hoi ddng quan tri phai chiu trach nhiém vé nhirng thiét hai
xay ra d6i véi Cong ty; nguwdi @& nghi cé quyén thay thé Chu tich Hoi ddng quan tri triéu tap hop
Hoi déng quan tri.

Chi tich Héi dong quan tri hodc ngudi triéu tap hop Hoi ddng quan tri phai glvi thong bao mai hop
cham nhat Ia 05 ngay lam viéc trwéc ngay hop, trir treéng hop cép thiét. Théng bao mai hop phai
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10.

11.

12.

13.

14.

xac dinh cu thé thdi gian va dia diém hop, chwo’ng trinh, cac van dé thao luan va quyet dinh.
Théng bao mai hop phai kém theo tai liéu st dung tai cuéc hop va phiéu biéu quyét cla thanh
vién.

Théng bao méi hop Hoi ddng quan tri cé thé gl béng gidy m&i, dién thoai, fax, thw dién ti,
phwong tién dlén tr hodc phuwong thirc khac do Quy ché hoat 66ng clia Hoi ddng quan tri quy dinh
va bdo d&m dén duwoc dia chi lién lac cla tirng thanh vién Hoi dong quan tri dwoc dang ky tai Cong

ty.

Cudc hop Hoi ddng quan tri dwoc tién hanh khi cé tir 3/4 tdng sé thanh v:en tré [én dy hop.
Trwdng hep cudc hop duwoc trleu tap theo quy dinh tai khoan nay khéng dd sbé thanh vién du hop
theo quy dinh thi dwoc triéu tap 1an th hai trong théi han 07 ngay ké ter ngay dw dinh hop [an the
nhét. Trwéng hop nay, cude hop dwoc tién hanh néu cé hon moét nlra sé thanh vién Hoéi dong quan
tri dw hop.

Thanh vién phai tham dw day dG cac cudc hop Héi ddng quan tri. Thanh vién Hoéi déng quan tri
dwoc coi la tham dw va biéu quyét tai cudc hop trong treéng hop sau day:

a.  Tham dv va biéu quyét trwee tiép tai cudc hop:

b. Uy quyén cho ngudi khac dén dw hop va biéu quyét néu dwoc da sb thanh vién Hoi dong
quan tri chap thuan;

c.  Tham dy va biéu quyét théng qua héi nghi trwc tuyén, bd phiéu dién t& hodc hinh thirc dién
tlr khac;

d.  Gwiphiéu biéu quyét dén cudc hop théng qua thu, fax, thw dién ti;

e. G phleu biéu quyét bang phwong tién khac theo quy dinh tai Quy ché hoat déng ciia Hoi
ddng quan tri.

Truwdng hop gtvi phiéu biéu quyét dén cude hop théng qua thw, phleu biéu quyet phai dwng trong
phong bi dan kin va phal dm;rc chuyén dén Cha tich Hoi déng quan tri cham nhét la 01 gi& trwée
khi khai mac. Phiéu biéu quyét chi dworc mé trude sy chirng kién cia tat ca nhixng nguoi dw hop.

Hop trén dién thoai hodc cac hinh thirc hop tryc tuyén khéc. Cube hop clia Hoi ddng quan tri co
the td chirc theo hinh thire nghi s gitra cac thanh vién cta Hoi dong quan tri khi tat ca hodc mot
s6 thanh vién dang & nhitng dia diém khac nhau véi diéu kién 1a méi thanh vién tham gia hop déu
c6 thé:

a. Nghe tirng thanh vién Héi déng quan tri khac cling tham gia phat biéu trong cudc hop;

b.  Néu mudn, ngudi d6 cé thé phat biéu voi tat ca cac thanh vién tham dy khac moét cach déng
thoi.

Viéc trao ddi gitra cac thanh vién co thé thuc hlén mét cach truc tiép qua dién thoai hodc béng

phwong tién lién lac théng tin khac (ké cé viéc st dung phwong tién nay dién ra vao thdi diém

théng qua Diéu |é hay sau nay) hoac 1a két hop tat ca nhirng phwong thirc ndy. Theo Diéu |é nay,

thanh vién Héi déng quan tri tham gia cuéc hop nhw véy dwoc coi la “cé mat” tai cudc hop do. Dia

diém cuéc hop duoc td chire theo quy dinh nay la dia diém ma nhém thanh vién Héi déng quan tri

déng nhét tap hop lai, hodc néu khéng cé6 mét nhém nhw vay, la dia diém ma Cha toa cudc hop
hién dién.

Ngén ngtr. Cac thao luan tai cac cudc hop Hoéi ddng quan tri sé dwoc tién hanh bang tiéng Viét.
Céc thanh vién Héi déng quan tri khéng thé néi hodc khong hiéu tiéng Viét cé thé mang theo phién
dich cho ban than minh dén céc cudc hop Héi ddng quan tri.

Viéc tb chirc hop Hoi ddng quan tri co thé thay thé bang hinh thirc 14y y kién béng van ban. Chu
tich Hoi dong quan trj lap Bién ban kiém phleu dira trén két qua biéu quyét clia cac thanh vién Hoi
dong quan tri va ban hanh Nghj quyét Hoi dong quan tri dwa trén cac nél dung da dwoc théng qua.
S6 lwgng tham gia biéu quyet khéng thap hon sé lwgng thanh vién téi thiéu theo quy dinh dé tién
hanh hop Héi ddng quan tri.

Nghi quyét loai nay c6 hiéu lwc va gia tri nhw nghl quyét dwoc cac thanh wén Hoi ddng quan tri
théng qua tai mqt cudc hop dwoc triéu tap va tb chirc theo théng Ié Nghi quyét co thé duwoc thong
qua bang cach s dung nhiéu ban sao clia cing mét van ban néu mdi ban sao dé cé it nhat mot
(01) chr ky ctia thanh vién.

Bién ban hop Héi ddng quan tri. Cac cudc hop ctia Hoi déng quan tri phai dwoc lap bién ban va co
thé ghi am, ghi va lwu gitr dwdi hinh thirc dién ti khac tal try s& Cong ty. Blén ban hop lap bang
tiéng Viét va c6 thé Iap thém béng tiéng nwédc ngoai, cé day ad ndi dung chi yéu theo quy dinh clia
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15.

Luat Doanh nghiép. Bién ban lap bang tiéng Viét va tiéng nwéc ngoai cd hiéu lwe ngang nhau.
Trwong hop cod s khac nhau vé ndi dung thi ndi dung trong bién ban tiéng Viét co hiéu lwc ap
dung. Bién ban hop Héi ddng quan trj phai c6 chtr ky ctia Chi toa va nguwdi ghi bién ban. Chi toa
va nguoi ghi bién ban phai chiu trach nhiém vé tinh trung thirc va chinh xac clia ndi dung bién ban
hop Héi dong quan tri.

Nghi quyét, quyét dinh ciia Hoi déng quan tri dwoc théng qua néu duoc da sb thanh vién dv hop
tan thanh: truong hop sé phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia co y kién cia
Chu tich Héi ddng quan tri.

Pidu31.  Mién nhiém, bai nhiém va b sung thanh vién Hdi déng quan tri

ke

Pai hoi déng ¢d ddng mién nhiém thanh vién Hoi ddng quan trj trong trweéng hop sau day:
a.  Khéng co da tiéu chuan va diéu kién theo quy dinh tai khoan 4, khoan 5 Diéu 25 Diéu I& nay;
b.  Co don tir chirc va dwoc chép thuan.

Pai hoi déng cb ddng bai nhiém thanh vién Hoi ddng quan tri trong triedng hop khéng tham gia cac
hoat déng cuia H6i dong quan tri trong 06 thang lién tuc, tri tredng hop bat kha khang va da théng
bao dén Chu toa cudc hop.

Khi xét thay can thiét, Dai hoi ddng cb dong quyét dinh thay thé thanh vién Hoi dong quan tri; mién
nhiém, bai nhiém thanh vién Hoéi ddng quan tri ngoai trwéng hop quy dinh tai khoan 1 va khoan 2
Diéu nay.

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

a.  S6 thanh vién Hoi ddng quan tri bj gidam qua mot phan ba so véi s6 quy dinh tai Diéu 1& cong

ty. Treéng hop nay, Hoi déng quan tri phai triéu tap hop Dai hdi dong c6 déng trong thoi han
60 ngay ké tir ngay sé thanh vién bi giam qua mot phan ba;

b.  S6 lweng thanh vién doc lap Hoi dong quan tri gidm xudng, khéng bao dam ty 1é theo quy
dinh tai khoan 3 Diéu 26 Diéu lé nay.

Trir treong hop quy dinh tai khodn 4 Diéu nay, Dai hoi déng cb déng bau thanh vién méi thay thé
thanh vién Hoi déng quan tri d& bi mién nhiém, bai nhiém tai cuéc hop gan nhat.

Piéu 32.  Céc tiéu ban thudc Hoi déng quan tri

1.

Hoi ddng quan tri co thé thanh lap tiéu ban tric thudc dé phu trach vé chinh sach phat trién, nhan
s, lwong thuwdng va cac tiéu ban khac. S6 lwgng thanh vién cua tiéu ban do Hoi déng quan tri
quyét dinh c6 téi thidu 1a 2 ngwdi bao gdm thanh vién cla Hoéi dong quan tri va thanh vién bén
ngoai. Hoat dong cla tiéu ban phai tuan thl theo quy dinh cla Hoi dong quan tri. Nghi quyét cta
tigu ban chi ¢é hiéu lwc khi c6 da sé thanh vién tham dy va biéu quyét théng qua tai cudc hop cla
tieu ban.

Viéc thue thi quyét dinh clia Hoi ddng quan tri, hodc cla tiéu ban tryc thudc Hoi déng quan tri phai
phl hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu 1& cong ty, Quy ché néi b vé
quan tri cong ty.

Hoi ddng quan tri phai thiét 1ap cac bd phan hodc cr nguwdi thire hién nhiém vu quan trj rdi ro va
nhiém vu kiém soat ndi bd theo quy dinh tai Diéu 11, Biéu 12 Théng tw sb 121/TT-BTC ngay 31
thang 12 nam 2020 clia Bé trwdng Bo6 Tai chinh quy dinh vé hoat dong clia cong ty chirng khoan.

Diéu 33.  Ngwei phu trach quan tri cong ty va Thw ky céng ty

9

Hoi déng quan tri clia Cong ty phai bé nhiém it nhat 01 ngwdi phu trach quan tri cong ty dé ho tro
céng tac quan tri cong ty tai doanh nghiép. Khi xét thdy can thiét, Hoi déng quan tri c6 thé quyét
dinh bd nhiém Thw ky Céng ty v&i nhiém ky theo quyét dinh cta Hoi déng quan tri. Nguoi phu
trach quan tri cdng ty c6 thé kiém nhiém lam Thu ky cong ty.

Nguoi phu trach quan tri céng ty khéng dwoc ddng théi 1am viéc cho td chire kiém toan duwgc chap
thuan dang thwe hién kiém toan cac bao cdo tai chinh clia Cong ty.

Nguw&i phuy trach quan tri cong ty cé quyén va nghia vu sau:

a.  Tw van Hoi déng quan tri trong viéc té chirc hop Dai hoi ddéng cd déng theo quy dinh va cac
cong viéc lién quan gitra Céng ty va cb déng;

b.  Chuan bj cac cudc hop Hoéi ddng quan tri va Dai hdi déng cd déng theo yéu cau cla Hoi
déng quan tri;
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c.  Tw véan vé tha tuc cla cac cudc hop;
d. Tham dy cac cudc hop;
e. Tw van thi tuc 1ap cac nghi quyét clia Hoi ddng quan tri pht hop véi quy dinh clia phap luéat;
f. Cung cép céc théng tin taj chinh, ban sao bién ban hop Héi déng quan tri va cac théng tin
khac cho thanh vién Héi dong quan tri;
Giam sét va bao cao Hoi ddng quan tri vé& hoat déng cong bé théng tin ctia Céng ty;
h.  La dau méilién lac v&i cac bén c6 quyén loi lién quan;

i. Béo mat théng tin theo cac quy dinh clia phap luat va Diéu Ié cong ty;

j. Cé4c quyén va nghia vy khac theo quy dinh clia phap luat, Diéu 1& nay, va theo yéu cau cla
Chu tich Héi déng quan tri.

Thw ky Céng ty cé quyén va nghia vu sau:

a.  Hb tro td chirc triéu tap hop Dai hoi déng cb déng, Hai déng quan tri; ghi chép cac bién ban
hop;

b. Hé tro' thanh vién Héi ddng quan trj trong viéc thuwe hién quyén va nghia vu dworc giao:
Hb trg Hoi ddng quan tri trong &p dung va thyc hién nguyén tic quan tri cong ty;

Hé tro cong ty trong xay dwng quan hé cb déng va bao vé quyén, loi ich hop phap cia cd
déng; viéc tuan thi nghia vu cung cép théng tin, cong khai héa théng tin va thl tuc hanh
chinh;

e. Tham dv cac cudc hop Dai hoi ddng cb déng, Hoi ddng quan tri;

f. Bao mat théng tin theo cac quy dinh clia phap luat va Diéu |é cong ty, khéng dwoc cung cap
cho bat ky bén thir ba nao hoc s dung cho chinh minh béat ky théng tin n&o ¢6 dwgc trong
qua trinh 1am viéc tai Céng ty, tham gia c&c cudc hop dé gay bat loi, thiét hai cho Céng ty.

CHWONG VIil. UY BAN KIEM TOAN TRYC THUQC HOI BONG QUAN TR

Pidu 34. (ng civ, dé civ thanh vién Uy ban kiém toan

1.

Cha tich Uy ban kiém toan va cac thanh vién khac cta Uy ban kiém toan do Hoéi dong quan tri dé
clr va khong phai l& ngwdi didu hanh Cong ty.

Viéc bd nhiém Cha tich Uy ban kiém toan va cac thanh vién khac trong Uy ban kiém toan phai
dwoc Hoi ddng quan tri théng qua tai cudc hop Héi déng quan tri.

Pidu 35.  Thanh phan Uy ban Kiém toan

1.

Uy ban kiém toan c6 tir 02 thanh vién tr& Ién. Cha tich Uy ban kiém toan phai la thanh vién Hoi
dong quan tri déc lap. Céac thanh vién khac cta Uy ban kiém toan phai la cac thanh vién Hoi déng
quan tri khéng diéu hanh.

Thanh vién Uy ban kiém toan phai cé kién thirc vé ké toan, kiém toén, c6 hiéu biét chung vé phap
luat va hoat dong clia Cong ty va khong thudc céc tredrng hop sau:

a. Lam viéc trong bd phan ké toan, tai chinh cla Céng ty;

b. La thanh vién hay nhan vién cla té chirc kiém toan dwoc chép thuan thwc hién kiém toan
céc bao céo tai chinh clia Céng ty trong 03 nam lién treée dé.

Chu tich Uy ban kiém toan phai cé bang tét nghiép dai hoc tr& lén thuéc mét trong cac chuyén
nganh kinh t&, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh.

Diéu 36.  Quyén va nghia vu ctia Uy ban kiém toan

1.

Buoc quyén tiép can cac tai liéu lién quan dén tinh hinh hoat déng clia Céng ty, trao doi véi cac
thanh vién Hoi dong quan trj khac, Téng gidam ddc, Ké toan trwdng va ngudi quan Iy khac dé thu
thap théng tin phuc vu hoat déng ctia Uy ban kiém toan.

C6 quyén yéu cau dai dién t& chirc kiém toan duoc chap thuan tham du va tra |0 cac van dé lién
quan bao céo tai chinh kiém toan tai cac cudc hop ctia Uy ban kiém toan.
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10.

1.

12.

13.

St dung dich vu tw van phap luat, ké toan hoic céc tw van khac bén ngoai khi can thiét.

Xay dwng va trinh Hoi ddng quan tri cac chinh sach phat hién va quan Iy rdi ro; dé xuét véi Hoi
ddng quan tri cac gidi phap x ly rdi ro phat sinh trong hoat déng ctia Cong ty.

Lap bao cao bang van ban giri dén H6i ddng quan tri khi phat hién thanh vién H6i dong quan tri,
Tdng giam dbc va nguwdi quan ly khac khéng thirc hién day du trach nhiém theo quy dinh tai Luat
Doanh nghiép va Diéu |é cong ty.

Giam sét tinh trung thic clia bao céo tai chinh Cla céng ty va cong bé chinh thirc lién quan dén
két qua tai chinh cta Céng ty.

Ra& soat hé théng kiém soat ndi bé va quan ly rdi ro.

Ra soat giao dich vé&i ngudi c6 lien quan thudc tham quyén phé duyét clia Hoi déng quan tri hgéc
Dai hoi ddng cb déng va dwa ra khuyén nghi vé nhirng giao dich can cé phé duyét cia Héi dong
quén tri ho&c Dai hoi ddng cb déng.

Giam séat bd phan kiém toan ndi bd clia Céng ty va viéc thuwe hién cac chirc ndng, nhiém vu kiém
toan ndi bd, cac nguyén téc kiém toan néi bo theo Khoan 2, Khoan 3 Piéu 9 Théng tw 121/TT-BTC
ngay 31 thang 12 nam 2020 clia Bo trwdng Bo Tai chinh quy dinh vé hoat dong clia cong ty chirng
khoan.

Kién nghl céng ty kiém toan déc lap, mirc thi lao va diéu khoan lién quan trong hop ddng véi cong
ty kiém toan @& Hoéi déng quan trj théng qua trudc khi trinh 1&n Dai hoi déng cd déng thudng nién
phé duyét.

Theo dbi va danh gia sw doc lap, khach quan clia cong ty kiém toan va hleu qua cla qua trinh
kiém toan, d3c biét trong trwdng hop cong ty cé s dung cac dich vu phi kiém toan clia bén kiém
toan.

Giam sat nham bdo d&m Caéng ty tuan tha quy dinh clia phap luat, yéu ciu clia co quan quan ly va
quy dinh ndi b khac clia Cong ty.

Xay dwng Quy ché hoat déng ctia Uy ban kiém toan va trinh Hoi ddng quan trj théng qua.

Didu 37.  Cudc hop cua Uy ban kiém toan

1.

Uy ban kiém toan phai hop it nhat 02 1an trong mét ndm. Bién ban hop dwoc lap chi tiét, ré rang va
phai duoc Iwu gitr day d0. Ngwdi ghi bién ban va cac thanh vien Uy ban kiém toan tham du hop
phai ky tén vao bién ban cudc hop.

Uy ban kiém toan théng qua quyet dinh bang biéu quyet tai cude hop, lay y kién b&ng van ban
hoac hinh thirc khac do Quy ché hoat dong Uy ban kiém toan quy dinh. M&i thanh vién Uy ban
kiém toan c6 mét phiéu biéu quyet Trr treong ho’p Quy ché hoat dong Uy ban kiém toan c6 quy
dinh ty lé khac cao hon, quyét dinh cua Uy ban kiém toan dwoc thong qua néu duoc da sé thanh
vién dy hop tan thanh; trudrn hop sb phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia co
y kién ctia Cha tich Uy ban kiém toan.

Diéu 38. Bao cao hoat dong cua thanh vién ddc lap Hoi ddng quan tri trong Uy ban kiém toan
tai cudc hop Dai héi déng c6 dong thwéng nién

1,

Thanh vién déc Iap Hoi dong quan trj trong Uy ban kiém to&n c6 trach nhiém bao c4o hoat dong tai
cudc hop Dai hoi dong cd déng thwdng nién.

Bao cao hoat dong cla thanh vién doc lap Hoi déng quan trj trong Uy ban kiém toan tai cudc hop
Dai hoi ddng cb déng thuéng nién phai d@m bao c6 cac ndi dung sau:

a. Th lao, chi phi hoat dong va céac loi ich khac clia Uy ban kiém toén va tirng thanh vién Uy
ban kiém toan theo quy dinh tai Luat Doanh nghiép;

b.  Téng két cac cudc hop cla Uy ban kiém toan va cac két luan, kién nghi cia Uy ban kiém
toan;

c. Két qua giam sat déi véi bao céo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh clia Céng ty;

Bao cao danh gia vé giao dich glCPa Céng ty, céng ty con, cbng ty khac do Céng ty ndm
quyen kiém soat trén 50% tré lén vén didu 1& vai thanh vien Hoi dong quan tri, Téng giam
dbc, ngudi didu hanh khac clia Cong ty va nhirng ngudi cé lién quan clia déi twong do; giao
dich gitra Cong ty véi cong ty trong dé thanh vién Hoéi ddng quan tri, Tong giam dbc, ngudi
diéu hanh khac cla Cong ty la thanh vién séng lap hodc la ngwoi quan ly doanh nghiép
trong thei gian 03 n&m gan nhét trwedc thdi diém giao dich;
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e.  Két qua danh gia vé hé thdng kiém soat néi b va quan ly rdi ro ctia Cong ty;
f Két qua giam sat déi voi Hoi dong quan tri, Tdng giam déc va ngudi diéu hanh khac cla

Cong ty;

g. Két qua danh gia sw phéi hop hoat dong gitra Uy ban kiém toén véi Hoi ddng quan tri, Tdng

giam dbc va cac cb déng.

CHUONG IX. HOIBPONG PAU TV

Diéu 39. Co cdu, chirc ning ciia Hi dong dau tw

1

Hoi déng dau tw gém cac thanh vién:

Cha tich Héi déng quan tri;

Téng giam déc;

Phé Téng giam déc:

Giam déc Tai chinh;

Giam dbc Nguén vén va Kinh doanh tai chinh; va
Trwéng bd phan Quan ly Rui ro.

-~ o o0 oo

Chu tich Héi déng quan trj gt chirc vu Chi tich Hoi ddng dau tuw.

Céac ca nhan duwoc bau clr, bd nhiém gitr cac chirc vu néu trén dwong nhién 1a thanh vién clia Hoi
déng dau tw va méat tw cach thanh vién Hoi ddng dau tw khi ho khéng con gitk cac chirc danh néu
trén.

Ho6i ddng dau tw c6 thdm quyén quyét dinh cac van dé sau:

a. Cac khoan dau tw khéng nam trong ké hoach kinh doanh va ngan sach da dwoc Pai hoi
ddng cb déng phé duyét;

b. Goép vén hodc mua ban phén vén gop tai céc doanh nghiép, mua hodc ban chirng khoan
niém yét hodc chwa niém yét (khdng bao gdm viéc kinh doanh ngén han);

. Ké hoach xay dwng, mua sdm trang thiét bj, tai san co dinh hang ndm hodc nhu cau mua
s&m bd sung phat sinh trong n&m nham dap (rng nhu cu kinh doanh;

d. Viéc vay ng va viéc thuc hién cac khoan thé chap, bao dam, bao lanh va bdi thwong cla
Céng ty;

e. Céc hgp ddng khac khong thudc thdm quyén clia Dai hoi ddng cd déng hoadc cla Hoi dong
quan tri va chwa phan cép cho Tdng giam déc quyét dinh;

f. Viéc thwe hién nghiép vy bao lanh phat hanh.

Diéu40. Co ché hoat dong cua Hoi ddng diu tw

1.

Cudc hop clia Héi dong dau tu= dwoc tién hanh khi co it nhat bén (04) thanh vién cla Hoi dong dau
tur hoéc ngu'bﬂ dugc Uy quyen trong d6 phal c6 Chu tich Héi dong dau tw hoéc nguwéi dwoc uy
quyen ctia Cha tich Hoi dong dau tw. Hoi ddng dau tw co thé t6 chirc hop truc tlep hoac lay y kién
bang van ban, trao déi qua cac phwong tién truyén théng. Cac quyét dinh clia Hoi dong dau tw
phai dwoc thé hién bang van ban.

Khi xét thay cén thiét, Cha tich HOI dong dau tw c6 thé moi cac ca nhan khac tham gia phat biéu y
kién trong cudc hop clia Hoi déng dau tw, tuy nhién, cac ca nhan dwoc moi khéng dwoc biéu

quyét.

Quyét dinh cla Héi déng dau tw dwoc thong qua khi dwoc hon mét phan hai (1/2) sé thanh vién
clia Hoi dong dau tw dw hop biéu quyét tan thanh, trong d6 phai cé Chu tich Hai ddng dau tu.

Hoi déng dau tw ban hanh Quy ché hoat déng ctia Hoi dong dau tw dé quy, dinh chi tiét cac néi
dung quy dinh Diéu 39 va Biéu 40 Diéu |é nay va cac van dé khac lién quan dén hoat dong clia Hai
déng dau tw.

Dai hoi dong cd déng quyét dinh thii lao cho Hai dong dau tw.
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CHUONG X. TONG GIAM BOC VA NGU'Ol BPIEU HANH KHAC

Diéu41. T chirc bd may quan ly

Hé théng quan Iy clia Cong ty phai dm bado bd may quan Iy chiu trach nhiém trwéc Hoi dong quan
tri va chiu sw giam sat, chi dao ctia Hoi déng quan tri trong céng viéc kinh doanh hang ngay cla
Céng ty. Cong ty cd Tdng giam dbc, cac Phé Téng giam dbéc, Ké toan trwdng va cac chirc danh
quan ly khac do Héi déng quan tri bd nhiém. Viéc bd nhiém, mién nhiém, bai nhiém cac chirc danh
néu trén phai duwgc thong qua bang nghi quyét, quyét dinh ctia Hoi ddng quan tri.

Didu42. Ngwei diéu hanh Céng ty

1

Theo d& nghi ctia Téng giam déc va dwoc sw chap thuan cla Héi déng quér} tri, Céng ty duwoc
tuyén dung ngwoi diéu hanh khac véi sé lvong va tiéu chuan phi hop véi co cdu va quy ché quan
ly ciia Cong ty do Hoi ddng quan tri quy dinh. Ngwdi diéu hanh doanh nghiép phai c6 trach nhiém
dé hé tro Cong ty dat dwoc cac muc tiéu dé ra trong hoat dong va td chire.

Téng giam dbc duoc tra lwong va thwdng. Tién lvong va thuwdng clia Téng giam déc do Héi déng
quan tri quyét dinh.

Tién lwong clia nguwdi diéu hanh dwoc tinh vao chi phi kinh doanh ctia Cong ty theo quy dinh cla

phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong béo cao tai chinh
hang n&m ctia Céng ty va phai bao cao Dai hdi déng cb dong tai cudc hop thwédng nién.

Diéu43.  B6 nhigm, mién nhiém, nhiém vu va quyén han cua Téng giam déc

1.

Ho6i déng quan tri b nhiém 01 thanh vién Hoi ddng quan tri hodc thué nguwdi khac lam Tong giam
déc.

Tong glam déc la ngudi diéu hanh céng viéc kinh doanh héng ngay cua Céng ty; chiu sw giam sat
clia Héi dong quan tri; chiu trach nhiém trweéc Hoi ddng quan tri va trwdc phap luat vé viéc thuyc
hién quyén, nghia vu dwoc giao. :

Nhlem ky cta Tong giam déc 14 03 n&m trir khi Hoi ddng quan tri c6 quy dinh khac va cé thé duoc
bd nhiém lai v&i s6 nhiém ky khéng han ché.

Tdng giam déc phai dap (ng cac tiéu chuan, didu kién nhw sau:

a. C6 d0 nang lyc hanh vi dan sw, khéng thudc dbi twong khéng dwoc quan ly doanh nghiép
theo quy dinh tai khodn 2 Biéu 17 Luat Doanh nghiép, khéng phai la nguo’l dé tirng hodc
dang bi truy cteu trach nhiém hinh sy ho&c chap hanh &n phat tu hodc bi cdm hanh nghé
chirng khoan theo quy dinh cla phap luat;

b.  Cé tbi thidu 02 ndm kinh nghiém lam viéc tai bo phan nghiép vu cla céc t6 chire trong finh
vire tai chinh, chirng khoan, ngan hang, bdo hiém hoac tai bd phan tai chinh, ké toan, dau tw
trong cac doanh nghiép khéc;

c. C6 chirng chi hanh nghé phén tich tai chinh hodc chirng chi hanh nghé quan Iy quy;

d. Khéng bi x& phat vi pham hanh chinh trong linh vwe chirng khoan va thi trudng chirng
khoan trong th&i han 06 thang gan nhét;

e. Khong dwgc dong thdi lam thanh vién Hoi ddng quén tri, Hi ddng thanh vién cho céng ty
chirng khoan khac; khéng déng théi ldm viéc cho cong ty chirng khodn, céng ty quan Iy quy
va doanh nghiép khéac;

f Céac dieu kién khac quy dinh d6i véi Téng giam déc cong ty chirng khoan va cong ty dai
chung theo quy dinh cta phap luat.

Téng giam déc c6 cac quyén va nghia vu sau:

a. Quyét dinh cac véan de lien quan dén cfmg viéc kinh doanh h&ng ngay clia Céng ty ma
khéng thuéc thdm quyén cta Hoi dong quan tri, bao gébm viéc thay mé&t Cong ty ky két cac
hop déng tai chinh, thwong mai, td chire va diéu hanh hoat dong kinh doanh;

b. Té chirc thire hign cac nghi quyét, quyét dinh clia Hoi déng quan tri;
T4 chire thue hién ké hoach kinh doanh va phwong an dau tw clia Cong ty;

Kién nghi phwong an co cu td chire, quy ché quan Iy ndi bd clia Céng ty;
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e. B0 nhiém, mién nhiém, bai nhiém cac chirc danh quan Iy trong Céng ty, trir cac chirc danh
thudc tham quyén clia Hoi ddng quan tri;

f. Quyét dinh tién lwong va lgi ich khac d6i véi nguoi lao dong trong Cong ty, ké ca ngudi
quan ly thudc thAm quyén bd nhiém cla Téng giam déc;

g.  Kién nghi sé lwong va cac loai Ngwoi diéu hanh Cﬁn%ty ma thuéc thdm quyén ciia Hoi déng
quan tri va Céng ty can thué d& Hoi déng quan tri bo nhiém hodc mién nhigm khi can thiét
nham phii hop hoat dong cling nhw co' cau quan Iy tét, dong thoi tw van dé Hoi déng quan
tri quyét dinh mde lwong, thi lao, céc loi ich va cac diéu khoan khac ctia hop dong lao dong
clia Nguwdi diéu hanh cong ty;

h.  Tuyén dung lao dong;

i. Kién nghi phwong én tra cb tic hodc xt ly 16 trong kinh doanh;

i Cham nhét ngay 30 thang 11 hang nam, Tdng Gidm déc phai trinh Hoi déng quan tri phé
chudn ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co s& dap tng céc yéu
cau clia ngan sach phi hop cing nhw ké hoach tai chinh ndm nam, trir tredng hop Hoi
déng quan tri ¢ quy dinh khac;

k. Dé xuét nhirng bién phap nang cao hoat dong va quan ly ctia Cong ty;

l. Chuan bj cac ban dy toan dai han, hang nam va hang thang cta Cong ty (sau day goi la ban
dv toan) phuc vu hoat déng quan Iy dai han, hang ndm va hang thang cda Céng ty theo ké
hoach kinh doanh. Ban di toan hang ndm (bao gdm ca ban can dbi ké toan, bao céo hoat
ddng san xuét kinh doanh va bao cdo Iwu chuyén tién té dy kién) cho tirng nam tai chinh sé
phai dwoc trinh d& Héi ddng quan tri théng qua va phai bao gdm nhikng théng tin quy dinh
tai cac quy ché clia Cong ty;

m.  Quyén va nghia vu khac theo quy dinh clia phap luat, Diéu 1& cong ty va nghi quyét, quyét
dinh clia H6i déng quan tri.

Ho6i déng quan tri c6 thé mi&n nhiém Tdng giam déc khi da sb thanh vién Hoi déng quan tri co
quyén biéu quyét dy hop tan thanh va bd nhiém Téng giam dbc mai thay thé.

CHUONG XI. TRACH NHIEM CUA THANH VIEN HQI BONG QUAN TRI, TONG GIAM HOC VA

NGUO'l PIEU HANH KHAC

Thanh vién Héi déng quan tri, Tdng giam déc va ngudi diéu hanh khéc co6 trach nhiém thuc hién cac
nhiém vu ctia minh, k& ca nhirng nhiém vu véi tw cach thanh vién cac tiéu ban cta Hoi dong quan tri, mét
céach trung thie, can trong vi loi ich cla Céng ty.

Piéu 44. Trach nhiém trung thwe va tranh cac xung dot vé quyén lgi

1.

Thanh vién Hoi ddng quan tri, Téng giam dbc va ngudi quén ly khac phai cdng khai céc lgi ich c6
lién quan theo quy dinh clGa Luat Doanh nghiép va cac van ban phap luét lién quan.

Thanh vién Hoi ddng quan tri, Téng giam déc, nguwdi quan ly khac va nhirng ngwdi cé lién quan
clia c4c thanh vién nay chi dwoc st dung nhirng théng tin ¢é dwoc nhé chirc vu clia minh dé phuc
vu lgi ich ctia Céng ty.

Thanh vién Héi ddng quan tri, Téng giam ddc va ngudi quan ly khac cé nghia vu théng bao béng
van ban cho Hoi ddng quan tri vé céc giao dich gitra Cong ty, cdng ty con, céng ty khac do Céng ty
dai ching ndm quyén kiém soat trén 50% tré lén vén diéu & véi chinh dbi twong d6 hodc véi
nhirng ngwdi 6 lién quan cla déi twong d6 theo quy dinh cla phép luat. Déi voi cac giao dich néu
trén do Dai hdi ddng cb déng hodc Hoi ddng quan tri chap thuan, Céng ty phai thic hién cong bd
thong tin vé& cac nghi quyét nay theo quy dinh cla phap luat chirng khoan vé cong b théng tin.
Thanh vién Héi ddng quan tri khéng dwoc biéu quyét doéi voi giao dich mang lai loi ich cho thanh
vién d6 hodc nguwdi co lién quan ciia thanh vién d6 theo quy dinh cla Luat Doanh nghiép va Biéu
I& cong ty.

Thanh vién Hoi déng quan tri, Tdng giam d6c, ngwdi quan ly khac va nhitng nguwdi co lién quan
clia cac d@6i twong nay khong dwoc stk dung hodc tiét 16 cho ngudi khac cac théng tin ndi b dé
thiee hién cac giao dich c6 lién quan.

26



Giao dich gitra Cong ty v&i mét hodc nhiéu thanh vién Héi dépg quan tri, Téng giam dbc, nguoi
diéu hanh khac va cac ca nhan, té chirc c6 lién quan dén cac déi twong nay khong bj vé hiéu trong
cac trvdng hop sau day:

a.  Dbi voi giao dich co gia tri nhd hon hodc bang 35% tdng gia tri tai san dwoc ghi trong bao
céo tai chinh gan nhat, nhirng ndi dung quan trong clia hop dong hodc giao dich ciing nhu
cac mdi quan hé va loi ich cta thanh vién Hoi dgng quan tri, Tong giam déc, nguoi diéu
hanh khac da dwoc bao cao Hoi déng quan tri va dugc Hoi déng quan tri théng qua bang da
s6 phiéu tan thanh cla nhitng thanh vién Héi déng quan tri khong c6 loi ich lién quan;

b. DPéi véi giao dich co glé tri I6n hon 35% hoac giao dich dan dén gia tri giao dich phat sinh
trong V(’Jng 12 thang ké tir ngay thuc hién glao dich dau tién co gia tri tir 35% tré 1én tong gia
tri tai san dwoc ghi trong bao cao tai chinh gan nhét, nhitng nél dung quan trong cla glao
dich nay cung nhw méi quan hé va lgi ich cla thanh wen Héi ddng quan tri, Tong giam déc,
nguwdi diéu hanh khac da dwoc ccmg b cho c4c cb déng va dwoc Pai héi ddng cd déng
thdng qua bang phiéu biéu quyét clia cac cd dong khéng ¢é loi ich lién quan.

Piéu45.  Trach nhiém vé thiét hai va bdi thwong

1.

Thanh vién Héi déng quan tri, Tong giam déc va nguwoi diéu hanh khac vi pham nghia vy, tréch
nhiém trung thwe va can trong, khong hoan thanh nghia vy cla minh phai chiu trach nhiém vé
nhirng thiét hai do hanh vi vi pham ctia minh gay ra.

Céng ty bdi thweng cho nhwng ngwoi da, dang hodc cé thé tré thanh mot bén lién quan trong cac
vu khiéu nai, kién, kh&i té (bao gom cac vy viéc dan sw, hanh chinh va khéng phal la cac vu kién
do COng ty 1a ngu=0’| kh&i kién) néu ngwdi d6 da hosc dang la thanh vién Hoi dong quan tri, Téng
giam déc, ngwdi didu hanh khac, nhan vién hoac dai dién dwoc Coéng ty u¥ quyén da hoac dang
thire hién nhiém vu theo Uy quyén cGa Céng ty, hanh _déng trung thirc, can trong vi lgi ich cia
Cong ty trén co s& tuan thl luat phap va khéng c6 bang chirng xac nhan rang ngudi d6 da vi
pham trach nhiém cla minh.

Chi phi béi thweng bao gom chi phi phan quyét, cac khoan tién phat, c4c khodn phai thanh toan
phét sinh trong thuc té (ké ca phi thué luat sw) khi gidi quyét nhieng vu viéc nay trong khuén khé
luat phap cho phép. Cong ty c6 thé mua bdo hiém cho nhitng ngwdi nay dé tranh nhirng trach
nhiém boi thuong néu trén.

CHUONG XIl. QUYEN TRA CU*U SO SACH VA HO SO CONG TY

Diéu46.  Quyén tra ctru sb sach va hd so

1.

Cb ddng phé théng c6 quyén tra ciru sb sach va hd so, cu thé nhu sau:

a. C& d6ng phé théng co quyén xem xét, tra cu’u va trich luc théng tm vé tén va dia chi lién lac
ctia minh trong danh séch cb dong co quyén bidu quyét: yéu ciu stra ddi thong tin khéng
chinh xac cla mmh xem xét, tra ctru, trich Iuc hoac sao chup Diéu |é céng ty, bién ban hop
Dai hoi ddng cb dfmg va nghi quyét Ba; héi dong cd dong;

b. Co déng hodc nhom cb dong s& hiru tir 05% tong sb cd phan pho théng tré lén cé quyén
xem xét, tra ctru, trich luc sé bién ban va nghl quyét, quyét dinh ctia Hoi dong quan tri, bao
cdo tai chinh gi)a ndm va héng nam, ho'p ddng, giao dich phai théng qua Hoi dong quan tri
va tai liéu khac, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh cta Cong ty.

Trwéng hep dai dién du’o’c Gy quyén cla co déng va nhom co doéng yéu cau tra ciru sd sach va hd
so thi phai kém theo glay uy quyen clia c6 déng va nhém cd déng ma ngudi d6 dai dién hoac ban
sao cong chirng cla giay Gy quyén nay.

Thanh vién Hoi déng quan tri, Téng g|am déc va ngwoi didu hanh khéc c6 quyén tra ciru sd dang
ky cb déng ctia Céng ty, danh sach cb déng, s sach va hd so khéc clia Céng ty vi nhitng muc
dich lién quan t&i chirc vu clia minh véi diéu kién cac thong tin nay phai dwoc bao mat.

Céng ty phai lwu gitr Didu [é nay va nhirng ban sira dbi bo sung Diéu Ie, Giay chipng nhan déng ky
doanh nghiép, cac quy ché, cac tai liéu chirng minh quyen so’ hiru tai san, nghl quyet Bai hoi dong
cd déng va Haéi déng quan tri, bién ban hop Bai hoi dong cd déng va Hoi ddng quan tri, cac bao
cdo clia Hoi ddng quan tri, bao céo tai chinh nam, sb sach ké toan va cac tal lieu khac theo quy
dinh cta phap luat tai tru s& chinh hoéc mot no khac v6i diéu kién l1a cac cb déng va Co quan
dang ky kinh doanh dwoc théng bao vé dia diém lwu trir cac tai liéu nay.

biéu 1& cong ty phai dwoc cong bé trén trang théng tin dién ti clia Cong ty.
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CHWONG XIll. CONG NHAN VIEN VA CONG DOAN

Didu47. Cong nhan vién va céng doan

1:

Téng giam déc phai lap k& hoach d& Hoi ddng quan trj thong qua cac chinh séach lién quan dén
viéc tuyén dung, cho ngudi lao dong nghi viéc, tién Ivong, bao hiém xa héi, phic loi, khen thudng
va ky luat @i véi nguoi lao déng va ngudi diéu hanh doanh nghiép.

Téng giam dbc phai 1ap ké hoach d& Héi ddng quan tri thong qua céac chinh sach lién quan dén
quan hé cla Cong ty voi cac td chirc céng doan hoac td chirc dai dién ngwoi lao déng theo cac
chudn muc, théng & va chinh sach quan Iy tét nhat, nhirng thong 1€ va chinh sach quy dinh tai
Piéu lé nay, cac quy ché cia Cong ty va quy dinh phap luat hién hanh.

CHUWONG XIV. PHAN PHOI LQI NHUAN

Didu48.  Phan phéi lgi nhuan

1.

Pai hoi ddng cb déng quyét dinh mirc chi tra ¢d tlc va hinh thirc chi trd cb tiec hang nam ti 1oi
nhuan dwec gilk lai ctia Cong ty.

Cong ty khong thanh toan I4i cho khoan tién tra cd tirc hay khodn tién chi tra lién quan t&i mot loai
¢ phiéu.

Hoi déng quan tri c6 thé kién nghi Dai hoi dong co dong thong qua viéc thanh toan toan b hoac
mét phan cb tirc bing cd phiéu va Hai ddng quan tri la co quan thuye thi quyét dinh nay.

Trwdng hop cb tic hay nhikng khodn tién khac lién quan téi mét loai cd phiéu dwoc chi tra bang
tién mat, Cong ty phai chi tra bang tién ddng Viét Nam. Viéc chi tra cé thé thyc hién tryc tiép hodc
théng qua cac ngan hang trén co s& cac thong tin chi tiét vé tai khodn ngan hang do cb dong cun
cép. Truong hop Cong ty da chuyén khoan theo dling céc théng tin chi tiét vé ngan hang do co
déng cung cAp ma cb dong d6 khéng nhan dwoc tién, Céng ty khéng phai chiu trach nhiém vé
khoan tién Céng ty d chuyén cho cb dong nay. Viéc thanh toan cb tirc d6i véi cac cd phiéu niém
yét tai S& giao dich chirng khoan c6 thé dwoc tién hanh théng qua coéng ty chirtng khoan hoc
Tdng Céng ty Iwu ky va bu trir chirng khoan Viét Nam.

Cé&n ctr Luat Doanh nghiép, Luat Chirng khoan, H6i ddng quan tri théng qua nghi quyét, quyét dinh
xac dinh mét ngay cu thé dé chét danh sach cb dong. Can clr theo ngay d6, nhirng ngudi dang ky
voi tw cach cd dong hodc ngudi sé hiku cac chirng khoan khac duoc quyén nhan cb tirc bang tién
mét hodc cb phiéu, nhan théng bao hoac tai liéu khac.

H6i ddng quan tri c6 thé quyét dinh thanh toan hay tam (tng cb tirc gitra ky néu xét thay viéc chi tra
nay pht hgp véi kha nang sinh 16i clia Cong ty.

Cac van dé khac lien quan dén phan phéi loi nhuan dwoc thire hién theo quy dinh ctia phap luat.

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

Diéu49.  Tai khodn ngan hang

1.

Coéng ty m& tai khoan tai cac ngan hang Viét Nam hodc tai cac chi nhanh ngén hang nwéc ngoai
duogc phép hoat dong tai Viét Nam.

Theo s chap thuan trwdc ciia co quan cé thadm quyén, trong trwdng hop can thiét, Cong ty co thé
mé& tai khoan ngan hang & nwéc ngoai theo cac quy dinh cla phap luéat.

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

DPiéu 50. Nam tai chinh

N&m tai chinh ciia Céng ty bat d4u tir ngay 01 thang 01 hang nam va ket thic vao ngay 31 thang
12 hang nam. N&m tai chinh dau tién bat dau tir ngay thanh lap va két két thuc vao ngay 31 thang
12 clia nam do.
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Piéu51. Ché dd ké toan

1. Ché a6 ké toan Cong ty st dung la ché do ké toan doanh nghiép hosic ché 6 ké toan dac thu
dwoc co quan co thAm quyén ban hanh, chép thuan.

2. Congty lap sb sach ké toan bing tiéng Viét va Iwu git hd so ké toan theo quy dinh phap luat vé ké
toan va phap luat lién quan. Nhing hd so nay phai chinh xac, cap nhat, c6 hé thong va phai di dée
chirng minh va giai trinh cac giao dich ctia Cong ty.

3. Céngty st dung don vi tién té trong ké toan & déng Viét Nam. Trwong hop Cong ty co cac nghiép
vu kinh té phat sinh chli yéu bing mét loai ngoai té thi dwoc tw chon ngoai té d6 lam don vi tién té
trong k& toan, chiu trach nhiém vé lwa chon d6 trwdc phap luat va théng béo cho co' quan quan ly
thué truee tiép.

CHWONG XVI. BAO CAO TAI CHINH, BAO CAO THWONG NIEN VA TRACH NHIEM CONG BO
THONG TIN

Pidu 52. Bao cao tai chinh nam, ban nién va quy

1. Cong ty phai lap bao cdo tai chinh n3m va bao cdo tai chinh nam phai dwoc kiém toan theo quy
dinh cla phép luat. Cong ty cong bd bao céo tai chinh nam da dwoc kiém toan theo quy dinh cla
phap luat v& céng bd théng tin trén thi treang chirng khoan va np cho co quan nha nuwéc co thadm
quyén.

2. Cong ty phai lap va cc‘mg‘bé cac bao cao tai chinh ban nién da soat xét va bao cao tai chinh quy
theo quy dinh phap luat vé& céng bé théng tin trén thj trwong chirng khoan va ndp cho co quan nha
nwéc cd tham quyén.

3. B4o cao tai chinh phai bao gém day du cac bao céo, phu luc, thuyét minh theo quy dinh phap luat
vé ké toan doanh nghiép. Bao cdo tai chinh nam phai phdn anh mét cach trung thirc va khach
quan tinh hinh hoat déng cta Cong ty.

Piéu 53. Bao cao thwong nién

Céng ty phai lap va céng bd Bao céo thwong nién theo cac quy dinh clia phap luat vé chieng khoan
va thi trwdng chirng khoan.

CHWONG XVII. KIEM TOAN CONG TY

Piéu 54. Kiém toan

1. Pai hdi ddng cb dong chi dinh mét cong ty kiém toan doc lap hodc thong qua danh sach cac cong
ty kiém toan doc lap va dy quyén cho Hoi déng quan tri quyét dinh lwa chon mét trong sé cac don
vi nay tién hanh kiém toan bo céo tai chinh clia Céng ty cho nam tai chinh tiép theo dwa trén
nhttng diéu khodn va diéu kién théa thuan véi Hoi dong quan tri.

2. Bao cao kiém toan dwoc dinh kém bao cao tai chinh ndm clia Céng ty.

3. Kiém toan vién doc lap thwe hién viéc kiém toan bdo céo tai chinh clia Céng ty duoc tham di cac
cudc hop Dai hdi ddng ¢ déng va dwoc quyén nhan céc théng bao va cac thong tin khac lién quan
d@én cudc hop Pai hdi ddng cb dong va dwoc phat biéu y kién tai dai hoi vé cac van dé co lign quan
dén viéc kiém toan bao céo tai chinh ctia Cong ty.

CHUWONG XVIIl. DAU CUA DOANH NGHIEP

pidu55. DA4u cua doanh nghiép

1. DAu bao gdm dau duoc lam tai co s& khéc d4u hodic ddu dudi hinh thire chir ky s6 theo quy dinh
clia phéap luat vé giao dich dién ti.

2. Héi ddng quan tri quyét dinh loai du, sé lvong, hinh thirc va néi dung dau clia Céng ty, chi nhanh,
phdng giao dich, van phong dai dién clia Céng ty (néu co).
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3. Hoi ddng quan tri, Téng giam dbc va Ngwoi didu hanh khac st dung va quan Iy dau theo quy dinh
cla phép luat hién hanh va quy dinh ndi b ctia Céng ty.

CHUONG XIX. TO CHUC LA, GIAI THE VA PHA SAN CONG TY

Piéu56. To chirc lai cong ty

1. Viéc t& chirc lai Cong ty (chia, tach, hop nhat, sap nhap, chuyén di) thuc hién quyét dinh cla Dai
héi déng cb déng.

2. Trinh tw, thi tuc hop nhéat, sap nhap, chuyén ddi thuc hién theo quy dinh ctia Luat Doanh nghiép,
Luat Chirng khoan va phap luat lién quan.

Piéu 57.  Giai thé céng ty
3.  Cong ty cé thé bi gidi thé trong nhirng tredng hop sau:
a.  Theo nghi quyét, quyét dinh clia Dai hdi déng cb déng;

b. Bi thu hdi Gidy chirng nhan dang ky doanh nghiép, trir trwong hop phap luét co quy dinh
khac;

C. Céc tredng hop khac theo quy dinh cla phap luat.

4, Viéc gidi thé Cong ty tredc thoi han do Dai hoi déng cd déng quyét dinh, Hoi ddng quan tri thye
hlen Quyet dinh giai thé nay phai dwgc thong bdo hodc phai dwec chép thuan béi co quan cé
tham quyén (néu bat budc) theo quy dinh.

5. Cong ty chi dwoc giai thé khi bdo dam thanh toan hét cac khodn ng va nghta vu tai san khac va
Cong ty khong dang trong qua trinh giai quyét tranh chép tai Téa an hodc co quan trong tai.

6. Trinh tw, tha tuc, hd so gidi thé thyc hién theo quy dinh clia Diéu lé nay, Luat Doanh nghiép, Luat
Chirng khoan va cac van ban hwéng dan thi hanh.

Piéu58. Thanhly

1. Sau khi cé quyét dinh giai thé Céng ty, Hoi ﬂong quan tri phai thanh lap Ban thanh ly gom 03 thanh
vién, trong d6 02 thanh vién do Pai héi ddng c6 dong chi dinh va 01 thanh vién do Hoi déng quan
tri chi dinh tr 01 cong ty kiém toan doc Iap Ban thanh ly chuén b| cac quy ché hoat déng cua
minh. C&c thanh vién clia Ban thanh ly c6 thé dwoc lya chon trong s nhan vién clia Céng ty hoac
chuyén gia doc lap. Tat ca cac chi phi lién quan dén thanh ly dwoc Coéng ty wu tién thanh toan
trwdc cac khodn no khac cia Cong ty.

2. Ban thanh Iy c6 trach nhiém bao cdo cho Co quan dang ky kinh doanh vé ngay thanh lap va ngay
b4t dau hoat dong. Ké tir thoi diém d6, Ban thanh ly thay mat Céng ty trong tat ca cac cong viéc
lién quan dén thanh ly Cong ty treéc Toa an va cac co quan hanh chinh.

3. Tién thu dwoc tlr viéc thanh Iy dwoc thanh toan theo thir tw sau:
a. Céc chi phi thanh ly;

b. Céac khoan no lwong, tro cap théi viéc, bao hiém xa héi va cac quyen lg'i khac cla nguedi lao
dong theo thda woc lao dong tap thé va hop dong lao dong da ky két:

No thué;
Céc khoan ng khac clia Céng ty;

e.  Phan con lai sau khi da thanh toan tat ca cac khoan no tir muc (a) dén (d) trén day duoc
chia cho céac ¢ dong. Cac cb phan wu dai dwoc wu tién thanh toan truéc.

Piéu59. Phéasan
Viéc pha san Céng ty dwoc thuc hién theo quy dinh cla phap luat vé pha san.
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CHWONG XX. GIAI QUYET TRANH CHAP NOI BQ

Piéu 60.  Giai quyét tranh chip ndi bd

1. Truo'ng hop phat sinh tranh chap, khiéu nai lién quan t&i hoat déng cta Céng ty, quyén va nghia
vu clia cac cd dong theo quy dinh tai Luat Doanh nghiép, Diéu & cong ty, cac quy dinh phap luat
khac hodc théa thuan gitra:

a Cd déng véi Céng ty;
b.  C& dong v&i Hei ddng quan tri, Tdng giam dbc hay ngwdi diéu hanh khac;

Cac bén lién quan cb géng gidi quyét tranh chap dé théng qua thwong Iwo’ng va hoa gidi. Trir
treong hop tranh chap lién quan téi Hoi dong quan tri hodc Cha tich Héi ddng quan tri, Chu tich
Hoi dong quan tri cha tri viéc gidi quyét tranh chap va yeu cau tlrng bén trinh bay cac thong tin lién
quan dén tranh chap trong vong 10 ngéy lam viéc ké ti ngay tranh chép phét sinh. Trwéng hop
tranh chap lién quan t&i Hoi d@dng quan tri hay Chd tich Hoi ddng quan tri, bat ctr bén nao cung co
thé yéu cau, chi dinh mét chuyén gia déc lap lam trung gian hoa giai cho qua trinh giai quyét tranh
chép.

2 Trwéng hop khéng dat du’crc quyét dinh hoa gidi trong vbng 30 ngay lam viéc tir khi bat dau qua
trinh hoa gial hoac néu quyet dinh cla trung gian hoda gidi khéng dwoc cac bén chap nhan, mét
bén c6 thé dwa tranh chép dé ra Trong tai hodc Toa an.

3. Céc bén tw chiu chi phi c6 lién quan téi tha tuc thwong lwgng va hoa gidi. Viéc thanh toan cac chi
phi clia Toa an duwgc thire hién theo phén quyét clia Toa an.

CHUONG XXI. BO SUNG VA SU’A BOI BIEU LE

Piéu 61.  B& sung va sira ddi Diéu & cong ty

1. Vlec stra d6i, bd sung Diéu lé néy phai dwoc Dai hol dong cb dong xem xét, quyét dinh. Hoi déng
quan tri cé the cép nhat Vén diéu lé va Tong sb cb phan da phat hanh quy dinh tal Diéu 6.1 twong
ung véi s6 cb phan thu'c té da phat hanh sau khi két thic méi dot phat hanh cb phan theo Nghi
quyét ctia Dai hoi ddng cb déng.

2. Tru@ng hop phap luat co quy dinh lién quan dén hoat dong clia Cong ty chua duoc dé cép trong
ban Piéu Ié nay hoac trwéng hop co auy dinh phap luat méi khac véi diéu khodn trong Diéu lé nay
thi ap dung nhirng quy dinh d6 dé diéu chinh hoat déng cla Cong ty.

CHUONG XXI.NGAY HIEU LYC

Piéu 62. Ngay hiéu lyc

1 Ban diéu 1& nay gdm 22 Chuwong, 62 Diéu, dwoc Dai hdi dong cb déng Céng ty Cb phan Chu'ng
khoan SSI nhét tri théng qua ngay 22 thang 5 nam 2021 va cuing chap thuan hiéu lyc toan van cla
Diéu lé nay.

2. Diéu Ié dwoc lap thanh 01 ban gbc va dugc lwu gilr tai tru sé chinh cla Céng ty.
Didu 1& nay la duy nhét va chinh thirc ctia Cong ty.

4. Céc ban sao hoac trich luc Didu Ié cong ty co gia tri khi cé chir ky ctia Chu tich Héi dong quan tri
hozc téi thiéu 1/2 téng s6 thanh vién Hoi dong quan tri.

, tén, chi ky cta nguoi dai dién theo phap luat clia Cong ty.
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FOREWORDS

Legal basis

Article 1.
1.

Law on Enterprises No. 59/2020/QH13 adopted by the National Assembly of the Socialist Republic
of Viet Nam dated 17 June 2020 and its guidelines;

Law on Securities N0.54/2019/QH14 adopted by the National Assembly of the Socialist Republic of
Viet Nam dated 26 November 2019 and its guidelines;

Resolution No. 01/2021/NQ-DHDCD dated 22 May 2021 of the General Meeting of Shareholders of
SSI Securities Corporation.

CHAPTER L. DEFINITIONS

Interpretation of terms

As used herein, the terms below are construed as follows:

a.

m.

“Charter capital" refers to total face value of sold or subscribed shares upon establishment
of Joint Stock Company in accordance with Article 6 herein;

“Voting equity” refers to owner’s equity which the owner has voting rights for the issues
under the authority of the General Meeting of Shareholders;

“Law on Enterprises” refers to the Law on Enterprises No. 59/2020/QH14 adopted by the
National Assembly of the Socialist Republic of Viet Nam dated 17 June 2020;

“Law on Securities” refers to the Law on Securities No. 54/2019/QH14 adopted by the
National Assembly of the Socialist Republic of Viet Nam dated 26 November 2019;

“Vietnam” refers to the Socialist Republic of Vietnam;

“Establishment Date” refers to the date that the Enterprise Registration Certificate
(Certificate of Business Registration and equivalent instruments) is initially issued to the
Company;

“Enterprise Executives” refer to the Chief Executive Officer (CEO), Deputy CEO, Chief
Accountant and other managers appointed by the Board of Directors at the proposal of the
CEO;

“Enterprise Managers” refer to the management personnel, including the Chairman of Board
of Directors, the Board Members, CEO and other persons holding managerial positions who
are competent to enter transactions on behalf of the Company as prescribed in this Charter;

“Related person” refers to any individual or organization in accordance with Clause 46,
Article 4 of the Law on Securities;

“Shareholders” refer to individuals and organizations holding at least one share of the Joint
Stock Company;

“Majority shareholder” refers to shareholder specified in Clause 18, Article 4 of the Law on
Securities;

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

“Stock Exchange” refers to Vietham Exchange and its subsidiaries.

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

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



CHAPTERIl. NAME, LEGAL FORMS, HEAD-OFFICE, BRANCH, TRANSACTION OFFICE,
REPRESENTATIVE OFFICE, BUSINESS LOCATION, TERM OF OPERATION AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2.  Name, legal forms, head-office, branch, transaction office, representative office,
business location and term of operation of the Company

1. Company name
- Company name in Vietnamese: CONG TY CO PHAN CHUNG KHOAN SS|
- Company name in English: SSI SECURITIES CORPORATION
- Abbreviated name: SSI

2. The Company is a Joint Stock Company with legal entity status under the applicable laws of
Vietnam.

3. Registered office of the Company:
- Registered office address: 72 Nguyen Hue, Ben Nghe Ward, District 1, Ho Chi Minh City
- Telephone number: (84-28) 3824 2897
- Fax: (84-28) 3824 2997
- Email: ssi@ssi.com.vn
- Website: http://www.ssi.com.vn
4, Operation network:

The Company’s operation network includes head office, branches, transaction offices and
representative offices.

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

5. Except for cases of early termination under clause 2, Article 57 herein, the term of operation of the
Company shall be indefinite.

Article 3. The Company's legal representative
1. The Company’s legal representative is the Chairman of Board of Directors.

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

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

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

5. If the legal representative is not present in Vietnam for more than thirty (30) days without
authorizing another person to act as the legal representative, or such person is dead, missing,
detained, sentenced to imprisonment, or legally incompetent, then the Board of Directors shall
designate another person as the legal representative.

6. In some special cases, the legal representative will be designated by a competent authority in the
proceedings at the Court as prescribed by the laws.



CHAPTER Ill. LINES OF BUSINESS, OBJECTIVES, SCOPE OF BUSINESS AND ACTIVITIES OF

THE COMPANY

Article 4. Lines of business and operating objectives of the Company

1.

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

Securities self-trading;

Securities investment advisory;

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

Providing the clearing and settlement service for derivative securities transactions.

In addition to the securities business operations specified in Clause 1 of this Article, the Company
also provides financial services as stipulated in Article 86 of Law on Securities and the applicable
laws.

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

Article 5.  Scope of Business and Operating Principles of the Company

1.

The scope of business and operation:

a. The Company carries out the registered businesses in accordance with the business lines
defined in this Charter.

Operational, governance and management principles

a. Comply with the Law on Securities, Law on Enterprises, the Company’s Charter and other
relevant legislation on corporate governance.

b. Clearly assign the responsibilities of the General Meeting of Shareholders, Board of
Directors and the Chief Executive Officer in accordance with the Law on Securities, Law on
Enterprises and other relevant regulations;

C. Setup the communication system with the shareholders and members to ensure the full
information disclosure and fair treatment among Shareholders, members, guaranteeing the
legal rights and benefits of the shareholders and members;

d. Setup the internal control system, risk management and surveillance, prevent the conflict of
benefits within the company and in the transactions with related persons;

e. Ensure that the official working at operating departments have certificate of securities
practices to be well matched with the concerned operations in accordance with the Law on
Securities and stock market.

Professional operating principles

a. Promulgate the operating procedures for operations;
b. Promulgate the code of conduct and business ethics;
C. The Company and its employees shall not make investment on behalf of the client unless

securities trading account of the individual investor is entrusted as prescribed by the laws.

d. Have responsibilities for honesty to the client, not infringe the assets, other legal rights and
benefits of the client. Perform the asset-separated management of each client, separate
client’s asset against the Company’s assets;

e. Have responsibilities for signing the contract with the client when the service is provided;
provide full and honest information to the client;

f. Unless otherwise specified by the laws, when the service is provided to the client, the
Company shall not, directly or indirectly, perform the following practices:

- Approve the securities investment on behalf of the client;



- Agree with the client for profit/loss sharing;

- Advertise, announce that the company’s securities analysis contents, efficiency or
methods are assigned with higher value than those of the rivals;

- Take behavior to provide incorrect information to seduce or induce the client to
purchase or sales of any securities;

- Provide incorrect, fraud or misleading information to the client;

- Others on contrary to the legal regulations.

g. Perform the accounting, auditing, statistic policies and financial obligations as prescribed by
the laws;

h. Conduct timely, fully and accurately disclose the information and reports as prescribed by
the laws;

i. Develop IT and provisional database system to ensure safe and continuous operation;
- Conduct securities transaction monitoring as prescribed;
k. Establish a special department in-charge of client communication and claim settlement;

l. Perform other obligations as prescribed by the Law on Securities and relevant laws.

CHAPTER IV. CHARTER CAPITAL, SHARES, SHARE CERTIFICATE

Article 6.  Charter capital, shares

1.

7.

The charter capital of the Company is VND6,498,051,040,000 (six thousand four hundred and
ninety eight billion, zero hundred and fifty one million, zero hundred and forty thousand Dongs).

Total charter capital is divided into 649,805,104 shares. Par value is VND 10,000/share.

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

The Company’s shares on date that this Charter is approved includes ordinary shares only. The
rights and obligations of Shareholders holding each shareholders are defined in Articles 12 & 13
herein.

The Company may issue preference shares as approved by the General Meeting of Shareholders
and in accordance with the provisions of the laws.

Ordinary shares must be preferentially offered to existing shareholders in proportion to the
percentage of ownership of their ordinary shares in the Company, unless otherwise specified by
the General Meeting of Shareholders. The number of shares fully not subscribed by the
shareholders shall be decided by the Company’s Board of Directors. The Board of Directors may
distribute such shares to the subjects under more favorable conditions than the conditions offered
to the existing shareholders, unless otherwise approved by the General Meeting of Shareholders.

The Company may acquire shares issued by the Company in accordance with the manner
specified in this Charter and applicable laws.

The Company may issue other securities as prescribed by the laws.

Article 7.  Share certificate

1.

The Company’s shareholders are issued with share certificate, corresponding to the number and
class of their holding shares.

Share certificates are certificates certifying the legal rights and benefits of the owner to a part of
issuer’s equity. The share certificate must fully include the contents specified in Clause 1, Article
121 of the Law on Enterprises

Within seven (07) days from the date of submission of full dossiers requesting for transfer of the
share ownership in accordance with the Company’s regulations or within seven (07) days from the
date of making full payment for the purchase of shares as stipulated in the Company’s share
issuance plan (or other period as stipulated in the terms of issuance or the provisions of the law),



share owners shall be granted share certificates. Share owners may not have to pay to the
Company any expenses for printing share certificates or whatever fees.

In case a share certificate is lost, damaged, or otherwise destroyed, the shareholder shall be
reissued with another share certificate at the shareholder's request. The request must contain the
following information:

a. The share certificate that is lost, damaged, or otherwise destroyed;
b. Assumption of responsibility for disputes over issuance of the new share certificate.

The Company may issue non-bearer shares which are not in the form of certificates. The Board of
Directors may issue written regulations allowing non-bearer shares (in certificate or non-certificate
forms) to be transferred without transfer documents.

Article 8. Other securities certificates

Share certificates or other securities certificates of the Company will be issued with the seal of the
Company and signature of the legal representative.

Article 9.  Share transfer

1.

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

Shares which have not yet been fully paid for may not be transferable nor entitled to any related
interests, such as dividends, issued shares undertaking to increase the equity from the owner's
equity source, option of newly offered shares and other benefits as prescribed by the laws.

Article 10. The offering of financial services

1.

Subject to applicable laws and approval of SSC, the Company shall offer financial services
(including covered warrants) and carry out all relevant business activities.

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

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

CHAPTER V. ORGANIZATIONAL STRUCTURE, GOVERNANCE AND CONTROL

Article 11. Organizational structure, governance and control

Management, governance, control and organizational structure of the Company includes:

1.

2
3.
4

The General Meeting of Shareholders.
The Board of Directors.

The Board of Investment.

The Chief Executive Officer.

CHAPTER VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 12. Rights of Shareholders

1.

Ordinary shareholders shall have following rights:



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

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

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

Freely transfer their shares to other persons, except for the cases stipulated in clause 1,
Article 9 of this Charter;

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

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

Upon dissolution or bankruptcy of the Company, be distributed a part of the remaining assets
of the Company pro rata to its proportion of shareholding in the Company;

Request the Company to redeem his/her shares in the cases as provided for in Article 132 of
the Law on Enterprises;

Be fairly treated. Each share of the same category creates the equal rights, obligations and
benefits to the Shareholder. In the event that preference shares, its related rights and
obligations must be approved by the General Meeting of Shareholders and fully disclosed to
the Shareholders;

Fully access to periodic and extraordinary information released by the Company in
accordance with the provisions of the laws;

Be protected with their legal rights and benefits; request to suspend and revoke the
resolutions and decisions of the General Meeting of Shareholders and the Board of Directors
as prescribed by the Law on Enterprises;

Other rights stipulated in this Charter and the regulations.

A shareholder or group of shareholders, who for at least 05% of overall ordinary shares of the
Company, shall be entitled to:

a.

c.
d.

Request the Board of Directors to convene the General Meeting of Shareholders when the
Board of Directors seriously violates the rights of shareholders, obligations of the managers
or makes decisions beyond the assigned authority;

Sight, look up and make an extract of the book of minutes, resolutions and decisions of the
Board of Directors, mid-year and annual financial statements, contract and transactions to be
approved by the Board of Directors and other documents, unless documents are related to
the trade secrets and business secrete of the Company;

Suggest the issues to be added into the agenda of the General Meeting of Shareholders;

Other rights stipulated in this Charter and the Law.

A shareholder or group of shareholders, who for at least 10% of total ordinary shares of the
Company, shall be entitled to nominate candidates to the Board of Directors. Nomination of a
member of Board of Directors is carried out as follows:

a.

The ordinary shareholders collecting into group to nominate a member of Board of Directors
must notify the group meeting for the participants to know before opening the General
Meeting of Shareholders;

According to the number of members of Board of Directors, shareholders or groups of
shareholders specified in this Clause may nominate one or some persons as resolved by the
General Meeting of Shareholders to be the candidate to the Board of Directors. In the event
that number of candidates nominated by shareholders or groups of shareholders is lower
than that entitled to elect as decided by the General Shareholders' Meeting, the remaining
candidates shall be nominated by the Board of Directors and other shareholders.

Dividend preference shareholders shall have the following rights:

a.

Receive the dividend as prescribed in this Charter;



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

C. The preference shares may be converted into Ordinary Shares as resolved by the General
Meeting of Shareholders;

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

Redeemable preference shareholders shall have the following rights:

a. Be redeemed of capital contribution at the request of the owner or under conditions specified
in the certificate of the redeemable preference shares;

b. The preference shares may be converted into Ordinary Shares as resolved by the General
Meeting of Shareholders;

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

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

Article 13. Obligations of shareholders

1.
2.

8.

To pay in full and on time for shares for which the shareholder has committed to subscribe.

Not to be permitted to withdraw from the Company the capital contributed by ordinary shares in any
form, except for cases where such shares are re-deemed by the Company or others. In case a
shareholder withdraws a part of or all of the share capital contributed against this Clause, such
shareholder and related person in the Company are jointly responsible for the debts and other
liabilities of the Company up to the value of withdrawn shares and the damage caused.

To comply with the Company’s Charter, internal rules and regulations of the Company;

To observe Resolutions and decisions of the General Meeting of Shareholders and the Board of
Directors.

To secure the information provided by the Company as prescribed in the Company’s Charter and
the laws; to only use the provided information to exercise and protect their legal rights and benefits;
to prohibit to disseminate or copy or send the information provided by the Company to other
organizations and individuals.

To participate into the General Meeting of Shareholders and exercise the voting rights in following
forms:

a. Directly participate and vote in the meeting;

b Authorize other persons or organizations to participate and vote in the meeting;

c Participate and vote through the online conference, e-voting or other electronic forms;
d. Deliver the votes to meeting through registered mail, fax or email;

e Send the votes by other means as instructed by the Board of Directors.

To be personal responsibility where he or she performs one of the following acts in any form in the
name of the Company:

a. To breach the law;

b. To conduct business and other transactions for the personal benefit of himself or herself or
other organizations or individuals;

C. To pay premature debts where the Company is likely to be in financial danger.

Other obligations as prescribed by the applicable laws.

Article 14. General Meeting of Shareholders

1.

The General Meeting of Shareholders shall include all Shareholders with voting rights, and shall be
the highest decision-making authority of the Company. The Annual General Meeting of
Shareholders may be held annually and within 04 months since the date of ending the financial
year. The Board of Directors decides to extend the Annual General Meeting of Shareholders as



necessary, provided that it does not exceed 06 months since the financial year is ended and
reports SSC about extension. In addition to the Annual General Meeting of Shareholders, the
Extraordinary General Meeting of Shareholders may be convened. The determined venue of the
General Meeting of Shareholders is the place where the chairman attends and within the territory of
Vietnam.

2. The Board of Directors shall convene the Annual general Meeting of Shareholders and select
proper place. The Annual General Meeting of Shareholders shall decide the issues as prescribed
by the laws and the Company’s Charter, particularly approve the audited annual financial
statements. In the event that the Company’s the audited annual financial statements has the
material ad-hoc clauses, contrary auditor’s opinion or refusal, the approved auditor must be invited
to conduct audit of the Company’s financial statements, participate into the Annual General
Meeting of Shareholders and represent for the aforesaid auditor to participate into the Annual
General Meeting of Shareholders of the Company.

3. The Board of Directors shall convene an extraordinary General Meeting of Shareholders in the
following cases:

a. The Board of Directors considers it necessary to do so in the interests of the Company;

b. The number of remaining members of the Board of Directors is less than the quorum as
prescribed by the laws;

C. The shareholder or group of shareholders mentioned in Clause 2 of Article 12 herein request
the convention of the General Meeting of Shareholders in written petition. The written petition
must specify the reason and purpose of the meeting, and must be signed by all relevant
shareholders or the petition can be made in several copies to collect signatures of all
relevant shareholders;

d. Other cases as stipulated in this Charter and the law.
4. Power to convene the Extraordinary General Meetings of Shareholders

a. The Board of Directors shall convene the General Meeting of Shareholders shall be
convened within 30 days since number of the remaining Board members are available as
prescribed in Point b, Clause 3 of this Article or when the request is received as prescribed
in Point ¢, Clause 3 of this Article;

b. In the event that the Board of Directors fails to convene the General Meeting of Shareholders
as prescribed in Point a, Clause 4 of this Article, then within next 30 days, the shareholders
or groups of shareholders as stipulated in Point ¢, Clause 3 of this Article may request the
Company’s representative to convene the General Meeting of Shareholders as prescribed in
the Law on Enterprises;

C. In this case, shareholders or groups of shareholders who convene the General Meeting of
Shareholders may request the Business Registration Office to monitor the procedures and
proceedings of convening, organization and decision-making of the General Meeting of
Shareholders. All expenditures for the convention and organization of the General Meeting of
Shareholders shall be reimbursed by the Company. Such expenses may not include
shareholders’ expenditure when attending the General Meeting of Shareholders, including
accommodation and travel fees.

d. Proceedings at General Meeting of Shareholders are complied with clause 5, Article 140 of
the Law on Enterprises.

Article 15. Rights and obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders has rights and obligations as follows:
a. To adopt the development orientation of the Company;

b. To make decisions on classes of shares and the total number of shares of each class which
may be offered for issuance; To make decisions on the rate of annual dividend for each
class of shares;

To elect, remove or discharge members of the Board of Directors;

d. To make decisions on the investment or sale of assets valued at 35% or more of the total
value of the Company's assets recorded in the Company's latest financial statement;

e. To make decisions on amendments and supplements to the Company's Charter;



m.

To approve annual financial statements;

To make decisions on redemption the ordinary shares already sold as stipulated in Article
133 of Law on Enterprises, excepting for redemption mentioned in Clause 2 Article 36 of Law
on Securities;

To consider and deal with breaches by the Board of Directors and the Supervisory Board
which cause damage to the Company and its shareholders;

To make decisions on re-organization and dissolution of the Company;
To decide budget or total remuneration, bonus and other benefits of the Board of Directors;

To approve the Internal Governance Regulations and the Operating Regulations of the
Board of Directors;

To approve the list of approved auditors; to decide the approved auditors to conduct audit on
the Company’s operations, to remove the approved auditors as necessary;

Other rights and obligations as provided by law.

The following issues are discussed and approved by the General Meeting of Shareholders,
concretely:

a.
b.

C.

> e =

The Company's annual business plan;
The audited annual financial statements;

The report on operation management and performance of the Board and every member of
the Board;

The report of the independent member of the Board as prescribed in Article 38 of this
Charter;

Dividend for each share;

Number of members of the Board of Directors;

To elect, remove or discharge members of the Board of Directors;

To decide budget or total remuneration, bonus and other benefits of the Board of Directors;

To approve the list of approved auditors; to decide the approved auditors to conduct audit on
the Company’s operations as necessary;

To approve the amendment and supplement to the Company’s Chatrter;

Newly issued share class and volume for each share class;

Company division, separation, merger, consolidation or transformation;

The Company’s re-organization and dissolution (liquidation) and appointment of liquidator;

To make decisions on the investment or sale of assets valued at 35% or more of the total
value of the Company's assets recorded in the Company's latest financial statement;

To make decisions on redemption the ordinary shares already sold as stipulated in Article
133 of Law on Enterprises, excepting for redemption mentioned in Clause 2 Article 36 of Law
on Securities;

To sign the contract and transaction with subjects specified in Clause 1, Article 167 of the
Law on Enterprises with value equal to or greater than 35% of total asset value recorded in
the latest financial statements;

To approve the transactions at Clause 4, Article 293 of the Decree No. 155/2020/ND-CP of
the Government dated 31 December 2020 on detailing the implementation of a number of
Articles of the Law on Securities, excluding transactions specified at Clause 3, Article 27 of
the Circular No. 121/TT-BTC of the Ministry of Finance dated 31 December 2020 regarding
operations of securities companies;

To approve the Company’s Internal Regulation on Governance Regulations and the
Operating Regulation of the Board of Directors;

Other issues as stipulated in this Charter and the law.



3.

All resolutions and issues included in the meeting agenda must be discussed and voted on at the
General Meeting of Shareholders.

Article 16. Authorize to participate into the General Meeting of Shareholders

1.

Shareholders, their authorized representatives as organization may directly join the meeting or
authorize one or some individuals and organizations to participate into meeting or participate into
the meeting through one of forms specified at clause 6, Article 13 of this Charter.

Authorization to individual or organization to participate into the General Meeting of Shareholders
specified in clause 1 of this Article must be made into written form. The letter of authorization must
be made in accordance with the civil law and required to specify name of principal and authorized
person, number of authorized shares, authorization contents, scope of authorization, term of
authorization, signature of the principal and authorized person.

The person authorized to attend the General Meeting of Shareholders must present the letter of
authorization when registration is conducted. In case of re-authorization, the participant must
further present the initial letter of authorization of the shareholder, their authorized representative
as organization (if it was not previously registered with the Company).

Votes of persons authorized to attend the meeting in the scope of authorization shall remain
effective excluding the case:

a. The authorized person dies, or his capacity for civil acts is lost or is restricted,;

b. The authorized person has canceled the authorization;
C. The authorized person has canceled the competence of the person implementing the
authorization.

This clause may not be applied in case the Company receives a notice about one of the above
events before the opening time of the General Meeting of Shareholders or before the meeting is re-
convened.

Article 17. Change of rights

1.

Change or cancellation of special rights associated to a preference share is effective when it is
approved by participatory shareholders, representing for 65% of total voting shares. The
Resolutions of the General Meeting of Shareholders on contents, changing the rights and
obligations of preference shareholders are only adopted if the preference shareholders of the same
class holding 75% of total preference shares or more agrees or the preference shareholders of the
same class holding 75% of total preference shares or more agree in the event that the resolutions
are available at the written consultation form.

The organization of such meeting is only valid when there are at least two (02) shareholders (or
their authorized representatives) participated in the meeting who hold at least a third of the face
value of the issued shares in such class. Where the number of such attendees is not sufficient, the
meeting shall be reorganized within 30 subsequent days and those attendees who are holders of
such class of shares (regardless of the number of people and number of shares) are deemed to
meet the above requirement whether they directly participate or via authorized representatives. At
the separate meetings mentioned above, holders of such class of shares who are present
personally or via authorized representatives can request voting by the mean of secret ballot. Then,
each holder shall have a vote for each share of such class owned by him/her.

The procedures for conducting such separate meetings shall be similar to those provided under
Articles 18 and 20 of this Charter.

Unless otherwise stipulated by the terms of issuing of shares, special rights attached to various
classes of shares with preference rights regarding some or all issues on distribution of profits or
assets of the Company may not be changed when the Company issues additional shares of the
same class.

Article 18. Convening, meeting agenda and notice to the General Meeting of Shareholders

1.

The Board of Directors shall convene the Annual General Meeting of Shareholders. The Board of
Directors shall convene the Extraordinary General Meeting of Shareholders in accordance with
cases specified at Clauses 3 & 4 of Article 14 herein.

A person who convenes the General Meeting of Shareholders has to perform the following tasks:
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a. Prepare the list of shareholders eligible to join and vote at the General Meeting of
Shareholders. The list is prepared not sooner than 10 working days before the invitation to
the General Meeting of Shareholders is delivered. The preparation of such list must be
released at least 20 days before the final registration deadline;

b. Prepare the meeting agenda and contents;

Prepare the meeting materials;

d. Draft the resolutions of the General Meeting of Shareholders in accordance with the
expected meeting contents;

e. Identify the time and venue to hold the meeting;

f. Make announcement on organization of General Meeting of Shareholders and send notices

of meeting to all eligible shareholders;
g. Other tasks to serve for the meeting.

The notice must be sent to all shareholders by a method to ensure that it is successfully delivered
to the shareholders’ contact address announced on the website of the Company and the State
Securities Commission and the Stock Exchange where the Company’s shares are listed. In the
event that the Company has been notified in writing about fax number or email address by the
shareholders, the notice shall be delivered to such fax number or email address. Where
shareholders are working at the Company, the notice may be included in the sealed envelope and
delivered on hands at their workplace or email address provided by the Company.

A person who convenes the General Meeting of Shareholders must deliver the invitation notice to
all shareholders named in the List of Shareholders Eligible to Participate into the meeting not later
than 21 working days before the opening date (since the date that the notice is duly delivered or
sent).

The meeting agenda and issue-related documents shall be voted at the meeting. The vote and
election vote (if any) shall be delivered with the Notice to the shareholders. The meeting materials
shall be announced on the Company’s website and the notice shall specify the link to all meeting
materials so that the shareholders may access to.

Shareholders or groups of shareholders specified in Clause 2 of Article 12 herein may request to
include the issues into the meeting agenda. The petition must be made in writing and submitted to
the Company not later than 07 working days before the opening date. The petition must specify full
name of shareholders, volume of each share owned by the shareholders and recommended issues
to be included into the meeting agenda.

The person who convenes the General Meeting of Shareholders may refuse the request as
prescribed in Clause 4 of this Article if it is belong to one of following circumstances:

a. The petition delivery is not complied with clause 4 of this Article;
b. The recommended issues are beyond the authority of the General Meeting of Shareholders;
c. Other cases as stipulated in this Charter and the law.

A person who convenes the General Meeting of Shareholders must accept and include the request
specified in clause 4 of this Article into the expected meeting agenda and contents, except for the
cases specified in clause 5 of this Article; the petition is officially added into the meeting agenda
and contents if the approval is obtained from the General Meeting of Shareholders.

Article 19. Conditions for convening the General Meeting of Shareholders

1.

A meeting of the General Meeting of Shareholders shall be conducted where the number of
attending shareholders represents at least 50% of votes.

In the first meeting which is not eligible to conduct as prescribed in clause 1 of this Article, the
second meeting shall be convened within 30 working days since the expected date of the first
meeting. The second meeting of the General Meeting of Shareholders shall be conducted where
the number of attending shareholders represents 33% of votes or more.

If the second convened General Meeting of Shareholders could not be held as prescribed in clause
2 of this Article, the notice on the third General Meeting of Shareholders must be delivered within
20 days from the intended date of the second meeting. In this case, the third General Meeting of
Shareholders shall be held regardless of the number of attending shareholders.
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Article 20. Procedures for convening the General Meeting of Shareholders

1.

Before opening the meeting, the Company must carry out procedures for registration of
shareholders until the last present shareholder entitled to attend the meeting has registered. As the
registration taken place, each shareholder or authorized representative who has the right to vote
shall receive a voting card recorded with registration number, full name of the shareholder (and/or
full name of the proxy) and the number of votes of such shareholders.

Election of the Chairman, secretary and vote checking committee is regulated as follows:

a. The Chairman of Board of Directors acts as the chairman of the meeting or authorizes the
member of the Board as the chairman of the General Meeting of Shareholders convened by
the Board of Directors. In the event that the Chairman is absent or temporarily lost their
working capacity, the remaining members of the Board shall elect one of them as the
chairman of the meeting in accordance with the majority principles. Where the chairman of
the meeting cannot be elected, an independent member of the Board shall preside so that
the chairman of the meeting may be elected from the participants and the person having the
highest number of votes shall be the chairman of the meeting;

b. Except for the cases specified in point a of this Clause, the person signed to convene the
General Meeting of Shareholders shall control the meeting to elect the chairman and the
person having the highest number of the votes shall be the chairman;

One or some persons may be appointed to be the secretary of the meeting by the chairman;

d. One or some members of the vote checking committee are elected by the General Meeting
of Shareholders as recommended by the meeting chairman.

The meeting agenda and contents must be approved by the General Meeting of Shareholders in
the opening session. The agenda must specify the time for each issue on the agenda.

The Chairman is entitled to take the necessary and proper measures to control the meeting in a
good order and in accordance with the approved agenda, successfully reflecting the expectations
of majority of participants.

a. To arrange the seat at the place of organizing the General Meeting of Shareholders;
b. To secure the persons available at the meeting venue;

C. To create favorable conditions for the shareholders to participate (or continue participation)
into the meeting. Person who convenes the General Meeting of Shareholders may, at his
sole discretion, change the aforesaid measures and take all necessary measures. The
applicable measures may include issuance of access card or use of other optional forms.

The General Meeting of Shareholders shall discuss and vote on each issue on the agenda. The
voting shall be carried out by collecting agreed votes, disagreed votes, and no opinion votes. The
vote checking results are announced by the chairman right before closing the meeting.

Any late attendee still has the right to register immediately and to attend and vote at the General
Meeting of Shareholders upon registration. The chairman may not delay the meeting so that late
attendees may register and the effectiveness of any voting which has already been conducted may
not be affected.

A person who convenes the General Meeting of Shareholders has following rights:

a. Request all participants to be subject to inspection or other proper and legal security
measures;
b. Request the competent authorities to maintain the meeting order; expel any person from the

General Meeting of Shareholders who refuse to act against the chair's direction, cause
disruption, obstruct the normal progress of the meeting or refuse to comply with rule on
checking or the security measures;

The Chairman may adjourn the General Meeting of Shareholders which adequate number of
participants are available to another time not exceeding 03 working days since intended opening
date and only adjourn the meeting or change the meeting venue in following circumstances:

a. The location for the meeting does not have sufficient suitable seating for all of the attendees;

b. Communication devices at the current location are not sufficient for attending shareholders
to discuss and vote;
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C. There is a participant that disrupts the order and threatens to obstruct the fair and legal
progress of the meeting.

In the case where the chairman adjourns or suspends the General Meeting of Shareholders
against the Clause 8 of this Article, the General Meeting of Shareholders shall elect another person
from the attendees to replace the chairman in conducting the meeting until its completion, and the
effectiveness of voting conducted at such meeting may not be affected.

In the event that the modern technology is applied to organize the online General Meeting of
Shareholders, the Company is obligated to ensure that the shareholders may participate and vote
with electronic voting form or other forms as specified in Article 144 of the Law on Enterprises and
clause 3, Article 273 of the Decree No. 155/ND-CP of the Government dated 31 December 2020
on detailing the implementation of a number of Articles of the Law on Securities.

Article 21. Conditions for passing of resolutions of the General Meeting of Shareholders

1.

A resolution on one of the following issues shall be ratified when it is approved by a number of
shareholders that represents at least 65% of votes of attending shareholders, except for the cases
specified at clause 1 of Article 17, clause 8 of Article 22 and clause 3 of this Article herein:

a. Classes of shares and total amount of each class;

b Changes of business lines;

C. Change of the Company’s organizational structure;

d Project of investment or sale of assets of which the values are equal to or higher than 35% of

the total asset value recorded in the latest audited financial statement of the Company,
unless otherwise specified in the Company’s Charter;

e. Reorganization or dissolution of the Company.

Resolutions are ratified when the consent is obtained from the participants, representing for 50% of
total votes or more, except for the cases specified in clauses 1 &3 of this Article and clause 1 of
Article 17, clause 8 of Article 22 herein.

Voting to elect members of the Board of Directors shall be implemented by the method of
cumulative voting. Accordingly, each shareholder has total votes corresponding to their
shareholding multiplied with number of members to be elected into the Board of Directors.
Shareholders may accumulate all or a part of their votes to one or some candidates. The person
who is elected to be the member of the Board is determined in accordance with the top-to-bottom
vote quantity, starting from the candidate having the highest number of votes till sufficient members
are available as prescribed by the Charter. In the event that there are more than 02 candidates
having the same votes for the final member of Board, re-voting shall be held among the candidates
having the same vote quantity and/or the candidate having the higher votes shall be elected.

Any resolution of the General Meeting of Shareholders which is ratified with 100% of voting shares
shall be legitimate and effective even if the sequences and procedures for ratifying such Resolution
are not conformable with regulations of the Law on Enterprises and the Company’s Charter.

Article 22. Authority and formalities for collecting written opinions of shareholders to ratify
resolutions of the General Meeting of Shareholders

1.

The Board of Directors may ratify all resolutions of the General Meeting of Shareholders in the form
of collecting written opinions when it thinks it is necessary for the benefit of the Company, including
the cases specified at clause 2, Article 147 of the Law on Enterprises.

The Board of Directors must prepare written opinion forms, draft resolution of the General Meeting
of Shareholders and other documents explaining the draft resolution deliver it to the voting
shareholders not later than 21 working days before the expiry date of returning written opinion
form. Petition and formalities to deliver the written opinion form and attachments are complied with
Clause 3 of Article 18 herein.

The written opinion form must contain the following principal particulars:

a. Name, business code and registered office address of the Company;
b. Purposes of collection of written opinions;
c. Full name, permanent address, nationality, the number of Identity Card, passport or other

lawful personal identification in respect of a shareholder that is an individual; name,
permanent address, nationality, number of establishment decision or umber of business
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registration of a shareholder or authorized representative in respect of a shareholder that is
an organization; number of shares of each class and number of votes of the shareholder;

d. The issues that need voting;

e. Options including affirmative, negative, and abstentions;

f. Deadline for submitting the completed written opinion form to the Company;
g. Full name and signature of the Chairman of the Board of Directors.

Shareholders may send completed written opinion form to the Company by mail delivery, fax or
email, voting by electronic voting or others as prescribed as follows:

a. By post: The completed written opinion form must bear the signature of the shareholder if the
shareholder is an individual, or signature of the authorized representative or legal
representative if the shareholder is an organization. Every written opinion form sent to the
Company must be put into sealed envelopes. Envelopes must not be opened before
counting;

b. By fax or email. Written opinion forms sent by fax or email must be kept confidential until the
vote counting time;
Electronic voting or others as stipulated in Clause 10 Article 20 of Charter;

d. Written opinion forms sent to the Company after the deadline written therein, written opinion
forms sent by post in envelopes that are opened, written opinion forms sent by fax or email
that are revealed are all invalid. If a written opinion form is not submitted, it will be excluded
from voting.

The Board of Directors shall count the votes and make a vote counting record before the
shareholders that do not hold managerial positions in the Company. The vote counting record must
contain the following information:

a. Name, business code and registered office address of the Company;

b. Purposes and issues that need voting;

C. The number of shareholders and total number of votes casted. The numbers of valid and
invalid votes, enclosed with the list of voting shareholders;

d. Total number of affirmative votes, negative votes, and abstentions on each issue;

e. The issues that have been ratified,;

f. Full name and signature of the Chairman of the Board of Directors, the company’s legal

representative, vote counting supervisors, and vote counters.

Members of the Board of Directors, vote counters and vote counting supervisors are jointly
responsible for the truthfulness, accuracy of the vote counting record; jointly responsible for
damage caused by the decisions ratified because of untruthful, incorrect counts of votes;

The vote counting record and the resolution shall be sent to all shareholders within fifteen (15) days
from the completion date of vote counting. If the Company has a website, the vote counting record
may be posted on such website within 24 hours since the vote counting is ended.

Completed written opinion forms, the vote counting record, ratified resolutions, and relevant
documents enclosed with written opinion forms shall be kept at the Company’s headquarter.

Where a resolution is to be passed by collecting written opinions, the resolution of the General
Meeting of Shareholders shall be passed when it is approved by a number of Shareholders
representing over 50% of the total voting shares.

Article 23. Resolutions, Minutes of General Meeting of Shareholders

1.

The General Meeting of Shareholders must be recorded in writing, audio recordings, or other
electronic means of recordings. The minutes must include main contents as follows:

a. Name, business code and registered office address of the Company;
b Time and venue of General Shareholders' Meeting;

c. Meeting agenda and contents;

d Full name of the chairman and secretary;

14



e. Summary of meeting development and opinions delivered at the General Meeting of
Shareholders for each aspect in the meeting agenda contents;

f. Number of shareholders and total votes of the participants, appendices of the list of
shareholder registration, the representatives of the participants with the corresponding
shares and votes;

g. Total vote for each voting issue; specifying the voting method, total eligible and illegible
votes, affirmative, against and attestation votes; corresponding rate in the total votes of
participants;

h. The approved issues and corresponding approval voting rate;

i. Signature of the chairman and secretary. In the event that the chairman and secretary refuse
to sign the meeting minutes, such minutes shall be effective if it is signed by all other
participants and fully included with contents specified at this Clause. The minutes shall
specify the refusal on signing the minutes of the chairman and secretary.

The minutes at the General Meeting of Shareholders must be completed and approved before the
meeting is ended. The chairman and the secretary are jointly responsible for the truthfulness,
accuracy of the minutes contents.

The minutes prepared in Vietnamese and foreign languages shall have the same legal validity. In
case of difference in contents of Viethamese and foreign language version, the contents in the
Vietnamese version shall prevalil.

The Resolutions and Minutes of General Meeting of Shareholders must be delivered to all
shareholders within fifteen (15) days since the meeting is ended. The delivery of the Resolutions
and Minutes of General Meeting of Shareholders may be replaced by posting on the Company’s
website.

The Resolutions, Minutes of General Meeting of Shareholders, appendix of the list of shareholders
registered to participate into the meeting, letter of authorization, all attachments to the Minutes (if
any) and relevant documents with the notice must be kept at head office of the Company.

Article 24. Request for annulment of resolutions of the General Meeting of Shareholders

1.

Within ninety (90) days from the day on which the Resolutions or Minutes or the vote counting
record is received or since the disclosure date of those documents on Company’s website, the
shareholder or group of shareholders mentioned in Clause 2 Article 12 of the Charter may request
a court or arbitral tribunal to consider annulling the Resolution or part of the resolution of the
General Meeting of Shareholders in the following cases:

a. Sequences and procedures on meeting convention and decision-making of the General
Meeting of Shareholders seriously violate the regulations of the Law on Enterprises and the
Company’s Charter, except for cases specified in Clause 4 of Article 21 herein.

b. Contents of the resolution violate the laws or this Charter.

In the event that the shareholders or groups of shareholders request the Court or Arbitration to
cancel the resolutions of General Meeting of Shareholders as prescribed in Clause 1 herein, such
resolutions are still valid and enforceable till such annulment decisions of the Court or Arbitrator are
valid, except for the relief released by the competent authority.

CHAPTER VII. BOARD OF DIRECTORS

Article 25. Nominate, appoint Member of Board of Directors

1.

In the event that the candidates to the Board of Directors have been determined, the candidate-
related information must be announced at least 10 days before the General Meeting of
Shareholders is opened on the Company’s website so that the shareholders may understand the
information about such candidates before voting. The candidates to the member of the Board must
have written commitments on truthfulness and accuracy of the personal information to be
announced and committed to fulfill the assigned tasks in the honest and due diligence manner for
the highest benefits of the Company if they are elected as the member of the Board. The
announced information related to the candidate of the Board of Directors include:

a. Full name, date of birth;
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Qualifications;
Employment history;
Other managerial titles (including the title of the Board of other Companies);

Benefits related to the Company and its related parties;

~ o o o

Other information (if any) as prescribed herein;

The public company must announce the information about the companies that are held by the
candidates holding the member of Board of Directors, other managerial titles and benefits related
to the Company of the candidate (if any).

A shareholder or group of shareholders, who for at least 10% of overall ordinary shares, shall be
entitled to nominate candidates to the Board of Directors in accordance with the following
mechanism: Shareholders or group of shareholders holding 10% to less than 20% of voting shares
shall nominate one (01) the candidate to the Board of Directors. Shareholder or group of
shareholders holding 20% to less than 30% of the shares with voting right shall be entitled to
nominate two (02) members; from 20% to less than 50% shall be entitled to nominate three (03)
members; from 50% to less than 65% shall be entitled to nominate four (04) members; and if from
65% and more shall be entitled to nominate all the members.

In case the number of candidates to the Board of Directors through nomination or candidacy still
does not reach the necessary number of members, the incumbent Board of Directors can nominate
more candidates or organize the nomination following the operating mechanism of the Board of
Directors. The Board’s nomination of candidate to the Board of Directors must be clearly
announced before the member of Board of Directors is voted and elected by the General Meeting
of Shareholders as prescribed by the laws.

Member of the Board of Directors must be qualified with the following criteria and conditions,
concretely:

a. Having full capacity of civil act, not being prohibited from managing an enterprise as
prescribed by the Law on Enterprises;

b. Having professional level, experiences in business management or experiences in the
securities, finance and banking sectors;

C. Not being the Chief Executive Officer, member of the Board of Directors, member of the
Board of Members of another securities company; not concurrently being a member of the
Board of Directors of more than five (05) other companies;

d. Not being a former member of the Board of Directors or legal representative of a company
that was bankrupt or prohibited to operate due to serious violation of the law;

e. Members of the Board of Directors are not necessarily the Company's shareholders.

Independent member of the Board of Directors must be qualified with the following criteria and
conditions, concretely:

a. Not being employee who is working for the Company, Holding Company or its subsidiaries;
not be former employee who worked for the Company, its Holding Company or its
subsidiaries in at least three (03) last consecutive years;

b. Not being person enjoyed the salary and remuneration from the Company, except for the
required allowances to be enjoyed by the member of the Board of Directors;

C. Not being person whom spouse, natural parents, adopted child, natural child, adopted child,
natural siblings, adopted brother and adopted sister of the Company's major shareholder; as
the Manager of the Company or its subsidiaries;

d. Not being person who directly or indirectly owns at least 01% of total voting share in the
Company;
e. Not being former member of Board of Directors of the Company for at least 05 consecutive

years, unless he/she is appointed for 02 consecutive terms.

The independent member of the Board of Directors shall notify the Board of Directors about the
ineligibility for the conditions specified in clause 5 of this Article and he is implicitly no longer an
independent member of the Board of Directors since conditions and criteria are not fully satisfied.
The notice shall be released by the Board of Directors in case that the independent member of
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the Board of Directors is disqualified with the conditions in the latest Board meetings or the
General Meeting of Shareholders shall be convened to elect additionally or replace such
independent member of the Board of Directors within 06 months since the notice is received from
the related independent member of the Board of Directors.

Article 26. Composition and term of office of the Board of Directors’ members

1.

4.

The number of members of the Board of Directors shall be at least five (05) persons and in
maximum eleven (11) members.

The term of the members of the Board of Directors shall be five (05) years and members of the
Board of Directors may be re-elected for unlimited number of terms. Each individual is only elected
as independent member of the Board of a company not exceeding 02 consecutive terms. In case
all the members of the Board of Directors have their terms ended, the above mentioned members
shall remain to be members of the Board of Directors until the new members shall be elected for
replacement and for taking over the works.

The structure of the member of the Board is described as follows:

a. The structure of the Board of Directors must ensure at least 1/3 total members of the Board
are non-executive member. The Company minimizes the fact that the member of Board of
Directors concurrently hold the managing title of the Company to ensure the independence
of the Board of Directors. The Company concentrates on balance between gender, age,
experience and knowledge for position Board of Directors Member, which aims to suitable to
long-term orientation.

b. Total independent members of the Board of Directors must comply with the following
regulations:

- Having at least 01 independent member in case the Company has 05 members of
Board of Directors;

- Having at least 02 independent member in case the Company has 06 - 08 members of
Board of Directors;

- Having at least 03 independent member in case the Company has 09 - 11 members of
Board of Directors.

Member of Board of Directors is deprived the capacity of member of Board of Directors when such
member is removed, dismissed or replaced as prescribed at Article 31 herein.

Article 27. Rights and obligations of the Board of Directors

1.

The Board of Directors is the Company's management authority, having absolute rights to act on
behalf of the Company to decide and fulfill the rights and obligations of the company, except for
rights and obligations under the authority of the General Meeting of Shareholders.

The rights and obligations of the Board of Directors shall be governed by the law, Charter, internal
rules of the Company and the decisions of the General Meeting of Shareholders. Specifically, the
Board of Directors shall have the following powers and duties:

a. To take responsibilities to the shareholders for the Company’s operations.

b. To fairly treat all shareholders and respect the benefits of the persons having the Company-
related benefits.

C. To ensure the Company’s operations are complied with the laws, the Charter and the
Company's internal regulations;

d. To approve the medium-term development plan, the annual business plan of the Company;

e. To propose classes of shares to be issued and the total number of issued shares for each
class;

f. To decide the issuance of bonds and warrant, propose the issuance of bonds convertible
into shares and the securities rights allowing the owner to buy securities at a predetermined
price;

g. To decide to sell new shares within the offered shares of each class; decide to mobilize

capital in order forms;

h. To decide the offered price of bonds, shares and convertible securities;
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To decide to redeem the shares as prescribed at Article 132 of the Law on Enterprises and
redemption stipulated in Clause 2 Article 36 of Law on Securities, excepting for redeeming to
fix errors or buy fractional shares as Chief Executives Officer’s decision; to decide the sales
and treasury share bonus distribution plan under proper manner in accordance with the
applicable laws

To approve the investment plan and investment project within the authority and limitation as
prescribed by the laws, excepting for authorization of Board of Investments;

To ratify the market development, marketing and technology solutions;

To approve the sales contract, loan contract and other contracts and transactions having
value from 35% of total asset value recorded in the latest financial statements of the
Company, unless the transaction is covered by the decision authority of the General Meeting
of Shareholders as prescribed at point d, clause 1, Article 15 of this Charter and clauses 1 &
3, Article 167 of the Law on Enterprises;

To appoint, remove and dismiss the Board of Directors’ Chairman, appoint, dismiss, sign
and terminate the contract with the Chief Executive Officer and other Company Executives
defined by the Charter; decide the salary, remuneration, bonus and other benefits of such
Executives;

To appoint an authorized representative to participate in the board of members or the
General Meeting of Shareholders of another company, decide the remuneration and other
benefits of such representative;

To supervise and direct the Chief Executive Officer and other managers in routine business
management of the Company;

To decide the organizational structure, internal control regulations of the Company, decide to
establish the subsidiaries, branches, transaction offices, representative offices as well as
capital contribution and acquisition of shares from other companies;

To approve the meeting agenda and material contents to serve for the General Meeting of
Shareholders, convene the General Meeting of Shareholders or consult the General Meeting
of Shareholders to approve the resolutions;

To submit the audited annual financial statements to the General Meeting of Shareholders.;

To recommend the dividend to be paid; decide the period and procedures on dividend
payment or settle loss arisen during business; decide dividend advance payment;

The pricing of the non-cash assets contributed in the Company related to the issue of shares
or bonds by the Company shall include gold, land use right, right on intellectual property,
technology and technological know-how;

To propose the re-organization, dissolution or request of the Company.

To decide to promulgate the Operating Regulations of the Board of Directors, the Internal
Regulations on Corporate Governance after it is adopted by the General Meeting of
Shareholders; to decide to promulgate the Operating Regulations of the Audit Board under
the Board of Directors, the Regulations on News Disclosure of the Company;

To supervise and prevent the conflict of benefits of the members of Board of Directors, the
Chief Executive Officer and other managers, including misuse of the company’s assets and
abuse of transactions with related parties;

To organize training and coaching about corporate governance and necessary skills for the
member of Board of Directors, Chief Executive Officer and other managers of the Company.

Other rights and obligations as prescribed by the Law on Enterprises, Law on Securities, the
provisions of the law and the Company’s Charter.

The Member of Board of Directors has rights and obligations under Article 277 of the Decree No.
155/2020/ND-CP of the Government dated 31 December 2020 on detailing the implementation of a
number of Articles of the Law on Securities.

The Board of Directors shall report the General Meeting of Shareholders about their operation
results as prescribed at Article 280 of the Decree No. 155/2020/ND-CP of the Government dated
31 December 2020 on detailing the implementation of a number of Articles of the Law on
Securities.
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Article 28. Remuneration, bonus and other benefits of members of the Board of Directors

1.

The Company may pay the remuneration and bonus to members of the Board of Directors in
accordance with the business results and performance.

The members of the Board of Directors are entitled to remuneration for the work and bonus. The
remuneration is calculated in accordance with the required man-days to complete the assigned
tasks of BOD members and daily remuneration. The remuneration is estimated for each BOD
member in accordance with the consensus principle. Total remuneration and bonus of the Board
member is determined at the annual meeting by the General Meeting of Shareholders;

Remuneration of the Board members are included into the Company's operating costs as
prescribed by the law on corporate income tax and presented in separate item in the Company's
annual financial statements and reported to the General Meeting of Shareholders on its annual
meeting.

The Board member holding the manager title or the Board member working at subcommittee of the
Board of Directors or perform other tasks out of the normal scope of work of a Board member may
be additionally paid with remuneration in the form of lump-sum one-time wage, salary, commission,
profit percent or other forms as decided by the Board of Directors.

The Board member may be entitled to all payments of traveling, foods, accommodation and other
proper costs incurred by them during performing the responsibilities of the Board member,
including accruals related to participation into the meetings of the General Meeting of
Shareholders, the Board of Directors or Board subcommittees.

The Board members may be covered with the liability insurance by the Company after approval is
obtained from the General Meeting of Shareholders. This insurance excludes liability insurance for
the Board member related to the violations to the law and the Company’s Charter.

Article 29. Chairman of Board of Directors

1.

The Chairman of Board of Directors shall be elected, removed and dismissed from the Board
members by the Board of Directors.

The Chairman of Board of Directors shall not concurrently hold the title of Chief Executive Officer.
The Chairman of the Board of Directors shall have the following rights and duties:

a. To prepare working plans and programs of the Board of Directors;

b. To prepare the agenda, contents and documents serving the meeting, convene the meetings
of the Board of Directors;

C. To organize the adoption of the Board of Directors’ resolutions and decisions;

d. To supervise the organization the implementation of the Board of Directors’ resolutions and
decisions;

e. To preside the General Meeting of Shareholders and meetings of the Board of Directors;

f. To lead and ensure the efficient operation of the Board of Directors;

g. To build up, implement and review the procedures governing the operations of the Board of
Directors;

h. To regularly meet the Chief Executive Officer and play the role of coordination between the

Board of Directors and the Chief Executive Officer;

i. To ensure the exchange of full, timely, accurate and clear information between the members
and the Chairman of the Board of Directors;

- To ensure the efficient communication and contact with the shareholders;

k. To organize the periodical assessment of the works done by the Board of Directors, its
divisions and each member;

l. To create favorable conditions to enable the independent members of the Board of Directors
operate efficiently and to establish the positive relationship between the executive and non-
executive members of the Board of Directors;

m.  To ensure that the Board of Directors shall deliver the annual financial statement, report on
the operation of the Company, audit statement and report on the inspection of the Board of
Directors to the shareholders at the General Meeting of Shareholders;
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n. To exercise other duties and responsibilities as required by the General Meeting of
Shareholders and the Board of Directors based on the actual demand and situation;

0. Other rights and obligations as prescribed by the Law on Enterprises.

Where the Chairman of Board of Director submits a letter of resignation or he is removed and
dismissed, the Board of Directors must elect a substitution within 10 days since the letter of
resignation is received or the Chairman is removed and dismissed.

Where the Chairman of the Board of Directors is absent or cannot carry out his/her duties, another
member shall be authorized by the Chairman to exercise the rights and fulfill the obligations of the
Chairman of Board of Directors. Where the authorized person is not found or the Chairman dies,
misses or is seized or enforced with imprison sentence or administrative sanctions at the
mandatory detoxication facilities, mandatory education facilities, escapes from the residing place,
has restricted civil act capacity or has difficulties in recognition or mastering the behavior, or he is
prohibited to undertake the title, operate or involve in a certain works, then the remaining members
shall elect one of them as the Chairman of Board of Directors in accordance with the majority
principles till a new decision is made by the Board of Directors.

Article 30. Meetings of the Board of Directors

1.

The Chairman of the Board of Directors shall be elected in the first meeting of the Board of
Directors within 07 working days since the date of finishing the election of such Board of Directors.
Such meeting is convened and presided by the members with the highest number of votes or rates.
In the event that a member having the highest and equal number of votes or rates, the members
shall vote in accordance with the majority principle to elect one of them to convene the Board
meeting.

The Board of Directors must hold once a quarter and can be hold extraordinary meetings.

The meeting of the Board of Directors must be convened by the Chairman in following
circumstances:

a. To have request of at least 02 independent members of the Board of Directors;
b. To have request submitted by the Chief Executive Officer or at least 05 other managers;
C. To have request of at least 02 Board members;

The petition specified at Clause 3 of this Article must be made into writing, specifying the purposes
and issues to be discussed and decided under the authority of the Board of Directors.

The meeting of Board of Directors shall be convened by the Chairman within 07 working days since
the petition is received as prescribed in Clause 3 of this Article. In the event that the Chairman fails
to convene the Board meeting as per request, he shall be responsible for damages incurred by the
Company; the requester may act on behalf of the Chairman of Board of Directors to convene the
Board meeting.

The Chairman of the Board of Directors or the person convening the meeting of the Board of
Directors shall send the notice of and invitation to the meeting, at the latest five (05) days prior to
the meeting date, excepting necessary circumstances. The invitation must define specifically the
time and venue of the meeting, agenda, issues to be discussed and decision with enclosed
documents used at the meeting and the votes of members that will not attend the meeting.

Invitations may be sent by post, fax, email or other means, however, they shall be ensured to reach
the address of each member of the Board of Directors that was registered at the Company.

The meeting of the Board of Directors according to the first invitation notice shall be conducted if it
is attended by three fourths (3/4) of the total number of members. Where the meeting convened for
the first time is not conducted because of the number of attendants is less than the quorum, it will
be convened for the second time within seven (07) days as of the intended date of the first
meeting. In this case, the meeting shall be conducted if attended by half of the total members of the
Board of Directors.

Member shall fully attend the meetings. The Board members are considered to participate and vote
in the meeting in following circumstances:

a. To directly participate and vote in the meeting;

b. To authorize another person to participate and vote at the meeting if it is approved by
majority of the Board members;
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10.

11.

12.

13.

14.

15.

C. To participate and vote through the online conference, e-voting or other electronic forms;

d. To deliver the votes to meeting through registered mail, fax or email;
e. To send the votes by other means as instructed in the Operating Regulations of the Board of
Directors.

In the event that the votes are delivered to the meeting by mail, the votes must be contained in the
sealed envelope and submitted to the Chairman not later than one hour before opening the
meeting. The vote is only opened under the witness of all participants.

Teleconference or other online forms. The meeting of the Board of Directors may be conducted
according to the agenda between the members of the Board of Directors when all or some
members are present in different places provided that each member attending the meeting can:

a. Hear any member of the Board of Directors talking during the meeting;
b. If needed, such member can talk to all other attending members at the same time.

The exchange between the members can be done directly through the phone or by other means
of telecommunications (even if such means of communication is used at the time of approving
this Charter or later on) or the combination of all those means of communication. According to
this Charter, any member of the Board of Directors attending such meeting shall be
acknowledged as “present” in such meeting. The venue of the meeting conducted according to
this regulation shall be the location where the majority of members of the Board of Directors
gathers together, or if such group is not available, the location where the Chairperson of the
meeting shall be present.

Language. Discussions in the meetings of the Board of Directors shall be conducted in
Vietnamese. Members of the Board of Directors unable to speak or understand Vietnamese can
bring the interpreter along with him/her to the meetings of the Board of Directors.

Organization of the meeting of the Board of Directors may be replaced by written consultation form.
The Chairman of Board of Directors shall prepare the Vote Checking Minutes in accordance with
the voting results of all Board members and promulgate the Resolutions of the Board of Directors in
accordance with the approved contents. Number of voting participants must not be lower than the
quorum to organize the meeting of the Board of Directors.

The resolution of such type shall be effective and valid same as any resolution passed by the
members of the Board of Directors in a regular meeting. A resolution can be passed by using
several copies of the same document provided that each of such copies shall be signed by at least
one (01) member.

Minutes of the Board of Directors’ meetings. Meetings of the Board of Directors must be noted in
the minutes of the meeting and can be recorded, saved and kept under any other electronic forms
at the head office of the Company. The minutes of the meeting shall be made in Vietnamese or can
be additionally made in foreign language with full and main contents as prescribed by the Law on
Enterprises. Minutes in Vietnamese and foreign language shall have the same legal validity. For
any discrepancy in the contents of the minutes of the meeting, the contents in the Viethamese
minutes of the meeting shall prevail. The minutes of the meeting of the Board of Directors must be
signed by the Chairperson and the secretary in charge of making the minutes of the meeting. The
Chairperson and secretary in charge of making the minutes shall be liable for the truthfulness and
accuracy of the contents in the Board of Directors’ minutes of the meeting.

The resolutions and decisions are approved by the Board of Directors if the consent is obtained
from majority of participants; in case of equal number of votes, the Chairman shall have the cast
vote.

Article 31. Removing, dismissing and supplementing members of the Board of Directors

1.

Any member of the Board of Directors shall be disqualified from being the member of the Board of
Directors in the following cases:

a. Any member of the Board of Directors who no longer satisfies the qualifications and
conditions as prescribed in Clauses 4 & 5 Article 25 of this Charter;

b. A member submitted the letter of resignation to the head office of the Company and got the
approval for resignation;
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The Board Member shall be removed by the General Meeting of Shareholders if he fails to
participate into the activities launched by BOD within 06 consecutive months, except for the Force
Majeure events and notification to the meeting Chairman.

As necessary, the General Meeting of Shareholders may decide to replace the Board member;
remove and dismiss the Board members except for the cases specified in clauses 1 & 2 of this
Atrticle.

The General Meeting of Shareholders shall be convened by the Board of Directors to elect the
additional Board members in following circumstances:

a. Number of Board members is reduced over one third against those prescribed herein. In this
case, the Board of Directors must convene the General Meeting of Shareholders within 60
working days since the date of reducing more than 1/3 of Board members;

b. b) Number of independent members of BOD reduces, not ensuring the ratio as prescribed in
clause 3, Article 26 of the Law on Enterprises.

Except for the cases specified in clause 4 of this Article, in the nearest meeting, the new members
shall be elected to replace the removed or dismissed Board member by the General Meeting of
Shareholders.

Article 32. Divisions of the Board of Directors

1.

The Board of Directors may establish their divisions to be responsible for development, HR, salary
and bonus and sub-committees. Number of member of the divisions decided by the Board of
Directors is at least 2 persons, including the member of the Board of Directors and external
member. The divisions’ operations must be complied with the regulations of the Board of Directors.
Any resolutions of the divisions shall be effective only when the majority of members attending and
voting at the meeting of the division agree.

Enforcement of the decisions approved by the Board of Directors or their divisions must be
complied with the provisions of the applicable laws, the Company’s Charter, and Internal
Regulations on Corporate Governance.

The Board of Directors must establish the department or appoint person to perform the duties of
risk management and internal control as prescribed at Articles 11 & 12 of the Circular No. 121/TT-
BTC of the Minister of Finance dated 31 December 2020 on defining the activities of the securities
company.

Article 33. Person in charge of corporate governance and Company Secretary

1.

The Board of Directors must appoint at least 01 person in-charge of corporate governance to
support the corporate governance duties at the enterprise. If necessary, the Board of Directors
shall appoint The Company’s Manager may concurrently act as the Company Secretary.

The Person in charge of corporate governance must not concurrently work for the approved auditor
organization who is being involved in auditing the Company’s financial statements.

The Person in charge of corporate governance shall have following rights and obligations:

a. To advise the Board of Directors to organize the General Meeting of Shareholders as
prescribed and related works between the Company and the Shareholders;

b. To prepare the meeting of Board of Directors and General Meeting of Shareholders as
required by the Board of Directors;

To provide advice on procedures of meetings;

d. To participate into the meetings;

e. To advise the procedures and prepare the resolutions of the Board of Directors as
prescribed by the laws;

f. To provide financial information, copies of minutes of meetings of the Board of Directors and
other information to members of the Board of Directors;

g. To monitor and report the Board regarding the Company's news disclosures;

h. To act as the focal contacts with the parties having related benefits;

i. To keep information confidential as prescribed by the laws and the Charter;
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- Other rights and obligations as prescribed by the laws, the Articles and the requirements of
the Board of Directors.

Company Secretary shall have following rights and obligations:

a. Assist in convening the GMS and meetings of the Board of Directors; takes minutes of the

meetings;

b. Assists members of the Board of Directors in performing their rights and obligations;

C. Assists the Board of Directors in applying and implementing the business administration
rules;

d. Assist the company in development of shareholder relationship, protection of lawful rights

and interests of shareholders; fulfilment of the obligation to provide and disclose information
and administrative procedures;

e. Attending the meetings of General Meeting of Shareholders, the Board of Directors;

f. Keep information in confidentiality as regulations of Charter and the applicable laws, not
allowed to provide any information to any third party or use this information for personal
purposes during working process at Company, participating in meetings which have negative
effects or harms for the Company.

CHAPTER VIIIl. AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Article 34. Nominate, appoint Member of Audit Committee

1.

2.

The Chairman of the Audit Committee and other members of the Audit Committee shall be
nominated by the Board of Directors and not the Company’s Manager.

Appointment of the Chairman of Audit Committee and other members of the Audit Committee must
be approved at the meeting of Board of Directors.

Article 35. Composition of Audit Committee

1.

The Audit Committee shall have 02 members or more. The Chairman of the Audit Committee must
be independent member of Board of Directors. Other member of the Audit Committee must be non-
executive members of Board of Directors.

Members of the Audit Committee must have knowledge about accounting, audit and general
background about legislation and Company’s operations and not be fallen in following
circumstances;

a. To work in the Company’s finance and accounting department;

b. To be member or employee of the approved auditor who audits the Company’s financial
statements in three (03) last consecutive years.

The chairman of the Audit Committee must have degree of university or more, involving in one of
major: economics, finance, accounting, auditing, laws and business administration.

Article 36. Rights and obligations of the Audit Committee

1.

To access to the documents related to the Company’s operation situation, exchange with other
members of Board of Directors, the Chief Executive Officer, Chief Accountant and other managers
to collect information to serve for the operations of the Audit Committee.

To have rights to request the approved auditor representative to participate and answer the issues
related to the finance and accounting reports at the meetings of the Audit Committee.

To use the legal, accounting consultancy services or other external consultancy services as
necessary.

To setup and submit the Board of Directors the policies on risk identification and management;
propose the risk management solutions during the Company’s operation to the Board of Directors.

To prepare a written report to submit to the Board of Directors when the Board member, Chief
Executive Officer and other managers are found not to fully perform the responsibilities as
prescribed in the Law on Enterprises and the Company’s Chatrter.
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10.

11.

12.

13.

To monitor the honesty of the Company’s financial statements and official disclosures on the
Company’s financial results.

To review the internal control and risk management system.

To review the transactions with the related person under the approval authority of the Board of
Directors or the General Meeting of Shareholders and put forward the recommendations on
transactions to be approved by the Board of Directors or the General Meeting of Shareholders.

To supervise the Company’s internal audit department and performance of internal audit functions
and duties, internal auditing principles under Clauses 2 & 3, Article 9 of the Circular No. 121/TT-
BTC of the Minister of Finance dated 31 December 2020 on defining the operations of the
securities company.

To recommend the independent auditor, remuneration and relevant terms in the Contract signed
with the auditor to the Board of Directors for approval before it is submitted to the Annual General
Meeting of Shareholders for approval.

To supervise and assess the independences and objectives of the auditor and efficiency of audits,
especially when the non-auditing services of the auditor are used.

To monitor to ensure that the Company complies with the provisions of the law, requirements of the
regulators and other internal regulations of the Company.

To develop the Operation Regulation of the Audit Committee and submit to the Board of Directors
for approval.

Article 37. Meetings of the Audit Committee

1.

The meeting of the Audit Committee must be held at least twice per year. The meeting minutes
must be made in detailed, clear and fully kept. The person recording minutes and participants of
the Audit Committee meetings must sign into the meeting minutes.

The Audit Committee approves the decision by voting at the meeting, taking the written
consultation or other forms as prescribed by the Audit Committee’s Operating Regulations. Each
member of the Audit Committee has one vote. Unless other higher percent is specified in the Audit
Committee’s Operating Regulations, the decisions of the Audit Committee shall be approved if the
consent is obtained from majority of participants; in case of equal number of votes, the Chairman of
the Audit Committee shall have the cast vote.

Article 38. Operating report of the independent member of the Board of Directors in the Audit
Committee at the Extraordinary General Meeting of Shareholders

1.

The independent member of the Board of Directors in the Audit Committee is obligated to report
the operations at the Annual General Meeting of Shareholders.

The operating report of the independent member of the Board of Directors in the Audit Committee
at the Extraordinary General Meeting of Shareholders must include following contents:

a. Remuneration, operating costs and other benefits of the Audit Committee and each member
of Audit Committee as prescribed at the Law on Enterprises;

b. Summary of meetings of the Audit Committee, its conclusions and recommendations;

c. Supervision results to the financial statements, operating conditions and financial position of

the Company;

d. Assessment report on transactions between the Company, subsidiaries and other
companies which the Company holds the controlling rights over 50% of the chartered capital
with member of Board of Directors, Chief Executive Officer and their related persons; the
transactions between the Company and company which the member of Board of Directors,
Chief Executive Officer and other managers of the Company are the founding member or
Enterprise Managers in the 03 recent years before transaction date;

e. Assessment results on internal control and risk management system of the Company;

f. Supervision results to the Board of Directors, Chief Executive Officer and other managers of
the Company;

g. Assessment results on operating coordination between the Audit Committee and the Board
of Directors, Chief Executive Officer and shareholders.
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CHAPTER IX. THE BOARD OF INVESTMENT

Article 39. Organizational structure, functions of Board of Investment

1.

The Board of Investment comprises of members:
a The Chairman of the Board of Directors;

b The Chief Executive Officer;

c. The Deputy CEO;

d The Chief Financial Officer;

e The Head of Treasury and ; and

f. The Head of Risk Management Department

The Chairman of the Board of Directors shall hold the position of Chairman of the Board of
Investment.

The individuals elected or appointed to hold the above mentioned positions shall be obviously
members of the Board of Investment and shall lose their status as members of the Board of
Investment when they shall no longer hold the above mentioned titles.

The Board of Investment shall have the power to decide the following issues:

a. Investments not included in the business plan and budget approved by the General Meeting
of Shareholders;

b. The contribution of capital or trade of capital contributed in enterprises, purchase or sale of
listed stock or unlisted stocks (short term trade excluded);

C. The plan of the construction, procurement of equipment’s, fixed assets in each year or the
demand for additional procurement which may occur during the year to meet the demand of
the business operations;

d. The borrowing of loan and the implementation of the mortgages, securities, guarantees and
compensations of the Company;

e. Other contracts that are not within the power of the General Meeting of Shareholders or the
Board of Directors and not assigned to the Chief Executive Officer for deciding such
contracts; and

f. The implementation of the underwriting business.

Article 40. Operational mechanism of the Board of Investment

1.

The meeting of the Board of Investment shall be conducted at the presence of at least four (04)
members of the Board of Investment or the authorized persons however among them there must
be the Chairman of the Board of Investment or his/her authorized representative. The Board of
Investment may convene a meeting in person or collect the written opinions, exchange through
means of communication. The decisions of the Board of Investment shall be expressed in writing.

When considering as necessary, the Chairman of the Board of Investment may invite other
individuals to attend and express their opinions in the meeting of the Board of Investment,
however, those invited individuals have no right to vote.

Any decision of the Board of Investment shall be passed when more than half (1/2) of the total
number of the Board of Investment’'s members attending the meeting vote for such decision,
among them there must be the Chairman of the Board of Investment.

The Board of Investment shall promulgate the Rules for the operation of the Board of Investment
stipulating the detailed contents of the Article 39 and Article 40 of this Charter and other issues
related to the operation of the Board of Investment.

The General Meeting of Shareholders shall decide the remuneration to the Board of Investment.

CHAPTER X. CHIEF EXECUTIVE OFFICER AND OTHER COMPANY EXECUTIVES
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Article 41. Organization of the management apparatus

The Company’s management system must be responsible to the Board of Directors and under the
supervision and direction of the Board of Directors for the daily business affairs of the Company.
The Company has a Chief Executive Officer and several Deputy Chief Executive Officers and a
Chief Accountant appointed by the Board of Directors. The appointment, removal and dismissal of
the aforesaid titles shall be approved by resolutions and decisions of the Board of Directors.

Article 42. Company Executives

1.

At the proposal of the Chief Executive Officer and approved by the Board of Directors, the
Company shall employed a number of Company Executives to meet the requirements of the
Company's management structure and practices suggested by the Board of Directors from time to
time. A Company Executive should act with due diligence to support the operational and
organizational activities of the Company to achieve its targets.

The Chief Executive Officer is paid with salary and bonus. The salary and bonus of the Chief
Executive Officer is decided by the Board of Directors.

Remuneration of the Company’s Executives are included into the Company's operating costs as
prescribed by the law on corporate income tax and presented in separate item in the Company's
annual financial statements and reported to the General Meeting of Shareholders on its annual
meeting.

Article 43. Appointment, dismissal, duties and rights of the Chief Executive Officer

1.

The Board of Directors shall appoint a member of the Board of Directors or another person to take
the position of Chief Executive Officer.

The Chief Executive Officer shall manage the routine business works of the company; subject to
the supervision of the Board of Directors; take responsibility to the Board of Directors and the laws
for fulfilling the assigned rights and obligations.

Term of office of the Chief Executive Officer shall be three (03) years, unless otherwise determined
by the Board of Directors. The Chief Executive Officer may be re-appointed with unlimited term of
office.

The Chief Executive Officer shall satisfy the criteria and conditions as follows:

a. Have full civil act capacity, not subject to the prohibition to corporate government as
prescribed at Clause 2, Article 17 of the Law on Enterprises, not be person who have been
or being criminally prosecuted, jailed or deprived with the securities practice rights as
prescribed by the laws.

b. Have at least 02 years of experience in working at operating departments of the
organizations in the fields of finance, securities, banking, insurance or finance- accounting
and investment departments in other enterprises;

Have certificate of financial analysis practice or certificate of fund management practice;

d. Not involve in sanctions to administrative violations in the fields of securities and stock
market in 06 recent months;

e. Not be currently Member of the Board of Directors and Board of Members for other securities
companies; not work for other securities companies, fund management company and
enterprises;

f. Other conditions applicable to the Chief Executive Officer of the securities company and
public company as prescribed by the laws.

The Chief Executive Officer has the following rights and duties:

a. Decide the issues related of the company's routine business without resolutions of the Board
of Directors, including on behalf of the Company to sign the contracts on finance, commerce
and business operation;

b. Implement the resolutions and decisions of the Board of Directors;
Organize to implement the business plan and investment plan of the Company;

d. Recommend the plan on organizational structure, internal management regulations of the
Company;
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e. Elect, dismiss and remove the managers in the Company, except for the titles under the
authority of the Board of Directors;

f. Decide salary and other benefits for the Company's employees, including manager under the
authority of the Chief Executive Officer;

g. Propose the quantity and category of the Company’s Executives within authorization of the
Board of Directors and the Company shall hire and appoint or dismiss to match with
management structure, consult for them to decide the salary, remuneration, other benefits
and terms in labor contact with Company’s Executives;

h. Recruit;
i. Suggest the dividend payment plan or operating loss settlement;

j- At the latest of November 30 annually, Chief Executives Officer must submit for getting
approval from the Board of Directors on detailed business plan for next year to adapt the
budget’s requirement, 5 years period financial plan, excepting for other decisions of the
Board of Directors;

k. Propose the solution to enhance the operation and management of the Company;

l. Prepare the long-term monthly and annual provisions for the Company (herein called
Provision) in order to serve for long-term, monthly, annual management as business plan.
The annual provision (including the accounting balance, business operation report and
estimated cashflow statements) for each year, which will be submitted for approval of the
Board of Directors and must includes required information stipulated in Company’s
regulations;

m. Other rights and obligations as prescribed by the laws, the Company's Charter, the
resolutions and decisions of the Board of Directors.

The Board of Directors may remove the Chief Executive Officer when consent is obtained from
majority of the participatory Board members and appoint a new Chief Executive Officer.

CHAPTER XI. RESPONSIBILITIES OF MEMBER OF BOARD OF DIRECTORS, CHIEF EXECUTIVE

OFFICER AND OTHER COMPANY EXECUTIVES

The member of Board of Directors, Chief Executive Officer and other Company Executives shall perform
their tasks, including duties as members of divisions of the Board of Directors, in an honest, due diligence
manner for the benefits of the Company.

Article 44. Duty of honesty and avoid conflicts of interest

1.

Members of the Board of Directors, Chief Executive Officer and Company Executives must publicly
disclose the related benefits as prescribed by the Law on Enterprises and relevant legal
documents.

Members of the Board of Directors, Chief Executive Officer, Company Executives and their related
persons must only use the information obtained from their title to serve for the benefits of the
Company.

Members of the Board of Directors, Chief Executive Officer and other Company Executives are
obligated to notify in writing the Board of Directors about transactions between the Company,
subsidiaries and other companies which the public company holds the control rights 50% of charter
capital or more for such subjects or their related persons as prescribed by the laws. For the
aforesaid transactions approved by the General Meeting of Shareholders. Or the Board of
Directors, the Company shall disclose such resolutions in accordance with the law on securities on
news disclosures.

Member of Board of Directors shall not vote for the transactions offering benefits to him or their
related person as prescribed by the Law on Enterprises and the Company’s Charter.

The member of Board of Directors, Chief Executive Officer, other Company Executives and their
related persons shall not use or disclose the inside information to conduct the relevant
transactions.
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Transactions between the Company and one or more member of Board of Directors, Chief
Executive Officer, other executives and their relevant individuals and organizations shall not be
invalid in following circumstances:

a. For the transactions having value of equal to or less than 35% of total asset value recorded
in the latest financial statements, the critical contents of the contract or transaction as well as
relationship and benefits of the member of Board of Directors, Chief Executive Officer, and
other Company Executives are reported to the Board of Directors and approved by the
Board of Directors with majority of affirmative votes delivered by the member of Board of
Directors, having no relevant benefits;

b. For the transactions worth greater than 35% of transactions resulting in transaction value
within 12 months since the date of first transaction having value of 35% of total assets
recorded in the latest financial statements, the critical contents of such transactions as well
as relationship and benefits of the member of Board of Directors, Chief Executive Officer and
other Company Executives are disclosed to the shareholders and approved by votes of the
shareholders having non-relevant benefits.

Article 45. Liabilities for damage and compensation

1.

Members of the Board of Directors, Chief Executive Officer, Company Executives failing to act with
honesty, prudence, diligence and professional capabilities shall be liable for any damage caused
by such violations.

The company will compensate those who have been and are at risk to become a stakeholder in the
complaint, lawsuit and prosecution were, are or may be conducted whether this is a civil case or
administrative violation (which is not initiated by the company) if that person was or is a member of
the Board of Directors, Chief Executive Officer, other Company Executives, employees or
authorized representatives of the Company.

Expenses eligible for compensation include: adjudication fees, fines, amounts actually paid
(including lawyer’s fee) in settling these cases to the extent allowed by the laws. The Company
may buy insurance for these people to avoid responsibility for the above-mentioned compensation.

CHAPTER Xll. RIGHTS TO INSPECT THE COMPANY’S BOOKS AND DOSSIERS

Article 46. Rights to inspect the company’s books and dossiers

1.

The ordinary shareholders shall have rights to inspect the company’s books and dossiers as
follows:

a. The ordinary shareholders shall have rights to sight, look up and make an extract of
information about name and contact address in the list of Shareholders with voting rights and
request amendment of incorrect information; sight, look up and make an extract or copy of
the Charter of the Company, the book of minutes of meetings of the General Meeting of
Shareholders and resolutions of the General Meeting of Shareholders;

b. Shareholder or group of shares holding 05% of total ordinary shares shall have rights to
sight, look up and make an extract of the book of minutes, resolutions and decisions of the
Board of Directors, mid-year and annual financial statements, contract and transactions to be
approved by the Board of Directors and other documents, unless documents are related to
the trade secrets and business secrete of the Company.

In the event that authorized person of shareholder and group of shareholders requests to inspect
the company’s books and dossiers, the letter of authorization of the concerned shareholder and
group of shareholders or notarized copy of such letter of authorization must be attached.

Member of Board of Directors, Chief Executive Officer and other Company Executives shall have
rights to inspect the Company’s Register of Shareholder, list of shareholders, other books and
dossiers for the purposes related to their title, provided that such information must be kept
confidential.

The Company shall archive this Charter and the charter amendments and supplements, the
Enterprise Registration Certificate, regulations, evidence of ownership of assets, minutes of the
General Meetings of Shareholders and Board of Directors meetings, the Supervisory Board’s
report, annual financial statements, accounting records and any other documents as prescribed by
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5.

law at the head office or another place and inform shareholders and registry agency of these
archiving locations.

This Charter must be published on the Company’s website.

CHAPTER XIIl. EMPLOYEES AND TRADE UNION

Article 47. Employees and trade union

1.

The Chief Executive Officer shall prepare the plan and submit to the Board of Directors for approval
of policies related to recruitment, employee retirement, salary, social insurance, welfares, award
and discipline to the employee and Enterprise Executives.

The Chief Executive Officer shall prepare the plan and submit to the Board of Directors for approval
of policies related to the Company relation with the trade union organizations or organization on
behalf of employees in accordance with the best management criteria, practices and policies, the
practices and policies specified herein, the Company’s regulations and provisions of the applicable
laws.

CHAPTER XIV. PROFIT DISTRIBUTION

Article 48. Profit distribution

1.

Every year, the General Meeting of Shareholders shall decide on the payment/distribution of
dividend, earnings and bonuses from retained earnings of the Company.

The Company does not pay interest on dividends or other payments related to a class of shares.

The Board of Directors may propose the General Assembly of shareholders to approve the
payment, in part or in whole, of the dividend by shares and the Board of Directors shall implement
this resolution.

Where the dividends or other payments related to a class of shares are paid in cash, the VND
payment shall be made by the Company. Payment may be directly made or via banks in
accordance with the bank account details provided by shareholders. In the event that the Company
has transferred in accordance with the provided bank details but such shareholders fail to receive
it, the Company shall not be liable for the amount transferred to such shareholders. Dividend
payment for the shares listed on the Stock Exchange may be initiated through the securities
company or VSD.

According to the Law on Enterprises and Law on Securities, the Board of Directors shall approve
resolutions and decisions, determining a specific day to finalize the list of shareholders. According
to such date, the registered persons as shareholders or owners of other securities shall be entitled
to dividends in cash or by shares, receiving notices or other documents.

The Board of Directors can decide the dividend payment or payment in advance, which considered
as suitable to payment capability of the Company.

Other profit distribution-related issues are complied with the provisions of the laws.

CHAPTER XV. BANK ACCOUNT, FISCAL YEAR AND ACCOUNTING SYSTEM

Article 49. Bank account

1.

The company shall open a bank account in a Vietnamese bank or foreign bank licensed to operate
in Vietnam.

With prior approval of the competent authorities, where necessary, the Company may open bank
accounts in foreign countries under the provisions of law.

The Company will conduct all payments and accounting transactions through a VND or non-VND
bank account in the banks where the Company’s accounts are opened.
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Article 50. Fiscal year

The fiscal year of the Company commences on the 15t January and ends on the 31st December of
every calendar year. The first fiscal year of the Company commences on the establishment date
and ends on the 315t December of that year.

Article 51. Accounting system

1. The accounting system applied by the Company is the enterprise accounting system or specific
accounting system promulgated and approved by the competent authorities.

2. The Company prepares accounting books in Vietnamese and keeps the records and accounting
books in accordance with the laws on accounting and relevant laws. Such records and accounting
books must be accurate, current, systematic and complete to demonstrate and explain the
Company's transactions.

3. The Company’s accounting currency is Viethamese Dong. In the event that the Company has the
economic operations mainly denominated in a foreign currency, then such foreign currency shall be
selected as accounting currency unit and the Company shall be responsible for such option to the
laws and notifying the direct tax authority.

CHAPTER XVI. FINANCIAL STATEMENTS, ANNUAL REPORT AND RESPONSIBILITIES FOR NEWS
DISCLOSURES

Article 52. Annual, semi-annual and quarterly financial statements

1. The Company shall prepare the annual financial statements and the annual financial statements
must be audited as prescribed by the laws. The Company shall announce the audited annual
financial statements as prescribed by the laws on news disclosure on the stock market and submit
to the State competent authority.

2. The Company shall prepare and announce the reviewed semi-annual and quarterly financial
statements as prescribed by the laws on news disclosure on the stock market and submit to the
State competent authority.

3. The financial statements shall include complete reports, appendix and notes as prescribed by the
law on corporate accounting. The annual financial statements shall give a true and fair view about
the Company’s operating situation.

Article 53. Annual Report

The Company shall prepare and announce the Annual Report in accordance with the legal
regulations on securities and stock market.

CHAPTER XVII. AUDITOR

Article 54. Auditor

1. The General Meeting of Shareholders shall designate an independent audit firm or approve the list
of the independent audit firm and authorize the Board of Directors to select one of these for
conducting audit of the Company for the next fiscal year based on the Terms and Conditions
agreed with the Board of Directors.

The auditor’s report is enclosed with the Company's annual financial statements.

3. The independent auditor involving in audit of the Company’s financial statements shall participate
the meetings of the General Meeting of Shareholders and receive the notices and other information
related to the General Meeting of Shareholders and deliver the viewpoint at the meeting for the
issues related to audits of the Company’s financial statements.

CHAPTER XVIII. STAMP OF THE COMPANY
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Article 55. Stamp of the company

1.

Stamp comprises the stamp prepared at the stamp engraving facilities or stamp in the digital
signature form as prescribed by the laws on electronic transactions.

The Board of Directors shall decide class, quantity, design and contents of the stamp of the
Company, branches, transaction offices and representative offices (if any).

The Board of Directors, Chief Executive Officer and other Company Executives shall use and
manage the stamp in accordance with the applicable laws and the internal regulations of the
Company.

CHAPTER XIX. RESTRUCTURING, DISMISSAL AND BANKRUPTCY OF THE COMPANY

Article 56. Company restructuring

1.

The Company restructuring (consolidation, merger, or transformation) is complied with the approval
of the General Meeting of Shareholders.

The order and procedures for consolidation, merger or transformation shall follow the Law on
Enterprises, Law on Securities and relevant laws.

Article 57. Dismissal

1.

The Company shall be dismissed or terminated in either of the following cases:

a. According to the resolutions and decisions of the General Meeting of Shareholders;

b. Withdrawal of Enterprise Registration Certificate unless otherwise specified by the laws;
C. Others as prescribed by the laws.

Early dissolution of the Company shall be decided by the General Meeting of Shareholders and
implemented by the Board of Directors. Such dissolution decision must be noticed or approved by
the competent authorities (if it is required) as prescribed.

The Company shall only be dismissed if all debts and liabilities can be settled and the Company is
not involved in any dispute at a court or arbitration tribunal.

The process, procedures and dossiers of dismissal shall follow the provisions of this Charter, the
Law on Enterprises, the Law on Securities and guiding documents.

Article 58. Liquidation

1.

Following the decision to dismiss the Company, the Board of Directors shall establish the
Liguidation Committee consisting of 03 members. Two members are designated by the General
Meeting of Shareholders and one member is appointed by the Board of Directors from an
independent audit firm. The Liquidation Committee will formulate their own operating regulations.
Members of the Liquidation Committee may be selected from the Company’s employees or
independent experts. All costs related to the liquidation of the Company shall be paid before any
other debts of the Company.

The Liquidation Committee shall report to the business registration agency on the date of
establishment and operation. Since that time, the Liquidation Committee shall represent the
Company in all issues related to the liquidation of the Company before courts and administrative
agencies.

Proceeds from the liquidation will be paid in the following order:
a. The liquidation expenses;

b. Wages, severance allowances, social insurance as prescribed by the laws and other benefits
of the employees in accordance with the collective bargaining agreements and the signed
labor contracts;

C. Tax debts;
d. Other debt obligations of the Company;

e. The remaining balance after payment of all liabilities from (a) to (d) above shall be distributed
to the shareholders. The preference shareholders shall be paid first.
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Article 59. Bankruptcy

The Company's bankruptcy is complied with the law on bankruptcy.

CHAPTER XX. INTERNAL DISPUTE SETTLEMENT

Article 60. Internal dispute settlement

1.

In case of disputes and claims related to the Company’s activities, rights and obligations of the
shareholders as prescribed in the Law on Enterprises, the Company’s Charter and other legal
regulations or agreement between:

a. The shareholders and the Company;

b. The shareholders and Board of Directors, Chief Executive Officer or other Company
Executives;

The Parties shall make great efforts to handle the dispute by negotiation and reconciliation. Unless
the disputes are related to the Board of Directors or Chairman of the Board of Directors, the
Chairman of the Board of Directors shall preside the dispute settlement and request each party to
present the dispute-related information within 10 working days since date of dispute. Where the
disputes are related to the Board of Directors or the Chairman of the Board of Directors, any party
may request or appoint an independent expert as intermediary reconciler for the dispute
settlement.

If the reconciliation decision is not made within 30 working days since commencement date of the
reconciliation or if the decision of the intermediary reconciler is not accepted by the parties, such
disputes shall be put forward to the Court or tribunal.

Costs related to the negotiation and amicable settlement procedure shall be borne by each party.
Payment of Court fees shall be complied with the Court’s judgment.

CHAPTER XXI. AMENDMENT AND SUPPLEMENT TO THE COMPANY’S CHARTER

Article 61. Amendment and supplement to the Company’s Charter

1.

Amendments and supplements to this Charter must be reviewed and approved by the General
Meeting of Shareholders. The Board of Directors shall update the capital charter and total issued
shares stipulated in Article 6.1 equivalent to total actual issued shares after completing each
issuance period in compliance with the Resolution of the General Meeting of Shareholders.

In the event that the legal regulations related on the Company's operations are not covered herein
or the new regulations of the laws are different from the provisions of the Articles, the regulations of
such laws shall implicitly prevail and govern the Company's activities.

CHAPTER XXII. EFFECTIVE DATE

Article 62. Effective date

1.

This Charter comprises of 22 Chapters, 62 Articles, adopted on 22 May 2021 by the General
Meeting of Shareholders of SSI and accepted the full text validity of this Charter.

This Charter is made into one (01) original copy and kept at the head office of the Company.
This Charter is the official and original.

Any reproduced version or extract of the Charter shall be deemed valid with the signature of the
Chairman of the Board of Directors or of at least one half (1/2) of the members of the Board of
Directors.

Full name and signature of SSlI's legal representative.
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