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2. N@i dung théng tin cong bo: Piéu 1¢ Cong ty va cic Quy ché
Contents of disclosure: The Company’s Charter and the Regulations

Ngay 08/08/2022, Dai hdi dong cb dong thurdng nién ndm tai chinh 2021 cua Cong ty Co phan
Chimg khoan Tp. H6 Chi Minh (HSC) da hop va théng qua viéc sira d6i, bd sung va thay thé
toan van céc van ban sau:

On 08 August 2022, the Annual General Meeting’s Shareholders for the fiscal year 2021 of Ho Chi
Minh City Securities Corporation (HSC) approved to amend and replace entirely the following
documents:

1;

Diéu 1¢ Cong ty
The Company’s Charter



2. Quy ché ndi bd vé quan tri cong ty
The Internal Regulations on Corporate Governance
3. Quy ché hoat dong Hoi ddng Quan tri
The Regulations on Operations of the Board of Directors
4. Quy che hoat dong Ban Kiém soat
The Regulations on Operations of the Board of Supervisors.

Thong tin nay da dugc cong b6 trén trang thong tin dién tir cia cong ty vao ngay 09/08/2022
tai duong dan https://www.hsc.com.vn/cong- bo-thong tin

This information was published on the company’s website on 09 August 2022, as in the link
https://www. hsc.com.vi/en/information-disclosure

Chiting t6i xin cam két cac thong tin cong bd trén day 1a ding su that va hoan toan chiu trach
nhiém trudc phap luat vé ndi dung céc thong tin da cong bo.

We hereby certify that the information provided is true and correct; we bear the full responsible to the
law.
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ORGANIZATION REPRESENT ATIVE
Ngu'm ducc uy quyén cong bo thong tin

) ‘ Lé Anh Quén
Giam doc Piéu hanh Phat trién Quan hé hop tac
Chief Partnership Officer

Tai liéu dinh kém
Attached documents
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CHUONG I
QUY PINH CHUNG

Piéu 1. Giai thich thuit ngir

1. Trir trudng hop cac didu khoan hodc ngir canh cta Diéu 16 nay quy dinh khéc, cac
thuét ngtr dudi day s€ dugc hiéu nhu sau:

a.

b.

“Cong ty” 1a Cong ty C6 phan Chung khoan Thanh phé Ho Chi Minh;
“C6 d6ng” 1a ca nhén, to chirc sé hitu it nhat mot ¢6 phan cua Cong ty;

“Co dong lon” la C6 dong so hiru tir ndm phan tram (5%) tro 1én s6 ¢6 phiéu
¢ quyén biéu quyét ciia Cong ty;

“Luat Ching khoan” 1a Lut Ching khoan sé 54/2019/QH14 di duoc Qudc
hoi nude Cong hoa XA hdi Chu nghia Viét Nam thong qua ngay 26 thang 11
nam 2019;

“Luat Doanh nghiép” 1a Luat Doanh nghiép s6 59/2020/QH 14 da duoc Quéc
hoi nude Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 17 thang 06
nam 2020 va duoc stra doi, bo sung ngay 11 thang 01 nam 2022;

“Ngay thanh 1ap” la ngay 29/04/2003 khi Cong ty duoc Uy ban Chirng khoén
Nha nude cip Gidy phép hoat dong kinh doanh chtng khoan s6 11/GPHPKD,
sau khi thyc hién dang ky kinh doanh tai S& Ké hoach va Pau tu Tp. Hb Chi
Minh ngay 23/04/2003;

“Nguoi ¢ lién quan” 14 c4 nhan, to chitc ¢6 quan hé v6i nhau theo quy dinh
tai khoan 46 bi¢u 4 Luat Chung khoan, cu thé bao gom céc truong hop sau
day:

i.  Cong ty va Nguoi ndi b cua Cong ty;

i.  Congty va cac Cb dong lon 1a t chirc, ca nhan s¢ hitu trén 10% sb cb
phiéu c6 quyén biéu quyét ciia Cong ty;

iii. T chirc, c4 nhan ma trong mbi quan hé vdéi to chirc, cd nhan khac truc
tiép, gian tiep kiém soat hoac bi kiém soat bdi td chirc, cd nhan d6 hoac
cung véi to chirc, ca nhan dé chiu chung mét su kiém soat;

iv. Canhan va bo d¢, me d¢, bé nuoi, me nudi, bé chong, me chong, bd vo,

me vo, vo, chong, con dé, con nudi, con dau, con r¢, anh rudt, chi rudt,
em rudt, anh ré, em ré, chi dau, em dau cta ca nhan do;

v.  Quan h¢ hgp dong trong d6 mot to chure, ca nhan 1a dai dién cho t6 chirc,
ca nhan kia; va

vi. Tb chirc, ca nhan khac 1a ngudi c6 lién quan theo quy dinh ctia Luét
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Doanh nghiép.

h. “Nguoi co quan hé gia dinh” la nhimg nguoi ¢6 quan h¢ voi nhau theo quy
dinh tai khoan 22 Diéu 4 Luat Doanh nghiép, bao gom: vy, chdng, bd dé, me
dé, bd nuodi, me nudi, bd chong, me chong, bd vo, me vg, con dé, con nudi,
con ré, con dau, anh rudt, chi rudt, em rudt, anh ré, em ré, chi dau, em dau,
anh rudt cia vg, anh rudt cua chéng, chi rudt cua vo, chi rudt cua chéng, em
rudt cua vo, em rudt cia chéng;

i.  “Nguoidiéu hanh” 14 thanh vién Ban diéu hanh bao gdm Tong Giam déc, Pho
Tong Giam doc (néu co6), Ké toan truong, cac Giam doc diéu hanh va ngudi
diéu hanh khac quy dinh tai khoan 1 Pic¢u 39 Dicu 1€ nay (n€u co);

j. “Nguodi ndi bd” 1a nhirng nguoi gitt vi tri quan trong trong bo may quan tri,
diéu hanh cua Cong ty, bao gém: Chu tich va thanh vién Hoi déng Quan tri,
Tong Giam dbc va 1a nguoi dai dién theo phap luat, Phé Tong Giam ddc (néu
¢6), Giam ddc Tai chinh, Ké toan truéng, Truéng Ban va thanh vién Ban Kiém
soat (Kiém soat vién), Chu tich va thanh vién cac Tiéu ban cuia Hoi dong Quan
tri, thu ky Cong ty, ngudi phu trach quan tri Cong ty, ngudi duge uy quyén
cong bd thong tin cuia Cong ty;

k. “Nguoi quan 1y” 13 nhimg nguoi sau ddy: Chu tich va thanh vién Hoi dong
Quan tri, Chu tich va thanh vién cac Tiéu ban cua Hoi déng Quan tri, Téng
Giam ddc, Pho Toéng Giam dbc (néu co), Ké toan truong va cac Giam ddc
diéu hanh;

I.  “Phap luat” Ia tit ca van ban quy pham phap luat quy dinh tai Luat ban hanh
van ban quy pham phap luat dugc Quoc hoi nude Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 22 thang 06 nam 2015;

m. “S& Giao dich Chl'J:pg khoéan 1a S& Giao dich Chirng khoan Yié‘g Nam va cac
Cong ty con, bao gom S¢ Giao dich Chirng khoan Thanh pho H6 Chi Minh;

n. “UBCK” l1a Uy ban Ching khoan Nha nuéc.
o. “Viét Nam” la nudc Cong hoa Xa hoi Chu nghia Viét Nam,;

p.  “Vbn diéu 18” 12 tong ménh gia s6 cd phan d3 phat hanh ma cac C6 dong da
thanh toan du va duoc ghi vao Diéu 1€ nay.

2. Trong Diéu 1é nay, viéc tham chiéu t&i bat ky diéu khoan hodc van ban nio s& bao
gdm ca nhirng vin ban stra d6i hodc thay thé cua diéu khoan hodc vin ban do.

3. Céc tiéu dé (chuong, diéu, khoan, diém) duoc dua vao dé thuén tién cho viée theo
ddi va khong anh huong té1 y nghia, ndi dung cua Diéu 1€ nay.

4.  Céc tir hodc thuat nglr da dugc dinh nghia trong Luat Doanh nghié¢p, Luat Chung
khoén s€ c6 nghia tuong ty trong Diéu I¢ nay néu khong mau thuan véi chu thé
hodc ngir canh.
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Picu 2. Tén, hinh thirc, tru sé, co ciu to chirc va thoi han hoat dong ciia Cong

ty

1. Tén Cong ty:

a.

b.
C.

d.

Tén diy du bang tiéng Viét: Cong ty C6 phan Ching khoan Thanh phd HO
Chi Minh

Tén Tiéng Anh: Ho Chi Minh City Securities Corporation
Tén giao dich: Cong ty Co6 phan Chung khoan Thanh phé H6 Chi Minh

Tén viét tat: HSC

2. Congty la cong ty c¢d phan c6 tu cach phap nhan phu hop véi Phap luat hién hanh
cua Viét Nam.

3.  Truso dang ky cia Cong ty:

a.

b.
C.
d.

c.

bia chi tru S(:)' cl}inh: Téng 2,5,6,7,11 & 12 Toanha AB, 76A L¢ Lai, Quan
1, Thanh pho HO Chi Minh, Vi¢t Nam

Dién thoai: (+84) 28 3823 3299
Fax: (+84) 28 3823 3301

Email: info@hsc.com.vn

Trang thong tin dién tr (website): www.hsc.com.vn

4.  Co cAu to chirc, mang ludi hoat dong:

a.

Cong ty dugc to chirc quan 1y va hoat dong theo mo hinh quy dinh tai diém a
khoén 1 biéu 137 Luzfl:[ Doanh nghiﬁép, bao gérr}: DPai hoi dong Co dong, Hoi
dong Quan tri, Ban Kiém soat va Tong Gidm doc;

Cong ty co thé thanh lap, dong ctra chi nhanh, phong giao dich va van phong
dai dién d¢ thyc hién cac muyc tiéu hoat dong cua Cong ty, phu hop voi quyét
dinh cua Hoi dong Quan tri sau khi dugc UBCK chap thuan;

Chi nhanh, phong giao dich, van phong dai dién la nhiing don vi thugc Cong
ty va Cong ty phai chiu trach nhi¢ém hoan toan vé hoat dong cua chi nhanh,
phong giao dich, van phong dai dién ciia minh;

Cong ty chi hoat dong kinh doanh ching khoan, cung cap dich vu chimg
khoan tai cac dia diém dat tru s& chinh, chi nhanh va phong giao dich da dugc
UBCK chap thuan.

5. Thoi han hoat dong:

Thoi han hoat dong ctia Cong ty 1a vo thoi han ké tir ngay thanh lap, trir truong hop
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chidm dut hoat dong theo quy dinh cua Phép luat hoac quy dinh tai biéu 1€ nay.
Pi¢u 3. Nguoi dai dién theo phap luat

1.  Ngudi dai dién theo phap luat dai dién cho Cong ty thuc hién cac quyén va nghia
vu phat sinh tur giao dich ctiia Cong ty, dai dién cho Cong ty voi tu cach nguoi yéu
cau giai quyét viéc dan sy, nguyén don, bi don, nguoi c6 quyén loi, nghia vu lién
quan trude Trong tai, Toa an va cic quyén, nghia vu khac theo quy dinh ctia Phap
luat.

2. Cong ty co mot (01) Ngudi dai dién theo phap luat 1a Tong Giam ddc, trir truong
hop phat sinh tinh hudng dugc quy dinh tai Khoan 3 Diéu nay.

3. Uy quyén cua Nguoi dai dién theo phép luat:

a.  Nguoi dai dién theo phap luat cua Cong ty phai cu tra ¢ Viét Nam, truong
hop vang mat 6 Viét Nam thi phai uy quyén bang van ban cho ngudi khac cu
tra tai Viét Nam dé thuc hién cac quyén va nhiém vy ctia Nguoi dai dién theo
phap luat ciia Cong ty;

b.  Truodng hop hét thoi han ty quyén ma Ngudi dai dién theo phap luat cua Cong
ty chua tr¢ lai Viét Nam va khong c6 uy quyen khac thi nguoi da dugc uy
quyén (theo quy dinh tai diém a khoan nay) van tiép tuc thyuc hién cac quyén
va nhiém vu cua Nguoi dai dién theo phap luat trong pham vi da dugc uy
quyén cho dén khi Nguoi dai dién theo phap luat ciia Cong ty tro lai lam viée
tai Cong ty hodc cho dén khi Hoi dong Quan tri quyét dinh bd nhiém ngudi
khac vao churc danh ctia Nguoi dai dién theo phap luat;

c.  Trudng hop Nguoi dai dién theo phap luat cua Cong ty vang mit tai Viét Nam
qua ba muoi (30) ngay ma khong uy quyén cho ngudi khac thue hién cac
quyen va nhiém vu ctia Nguoi dai dién theo phap luat ctia Cong ty hodc chét,
mat tich, dang bi truy ctru trach nhiém hinh sy, bi tam giam, dang chap hanh
hinh phat ti1, dang chap hanh bién phap xir Iy hanh chinh tai co so cai nghién
bét budc, co s& gido duc bét budc, bi han ché hodc mat nang lyc hanh vi dan
su, ¢o kho khan trong nhan thirc, lam chu hanh vi, bi Toa an cAm dam nhiém
chirc vu, cdm hanh nghé hodc lam cong viéc nhét dinh thi Hoi déng Quan tri
bd nhiém nguoi khac vao chire danh Nguoi dai dién theo phép luat ciia Cong
ty. Trong thoi gian Hoi dong Quan tri chua bo nhiém ngudi khac vao chirc
danh Nguoi dai dién theo phap luat cua Cong ty, Chu tich Hoi déng Quan tri
duong nhién trd thanh Nguoi dai dién theo phép luat ctia Cong ty.
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CHUONG 11
MUC TIEU, PHAM VI VA NGUYEN TAC HOAT PONG
Piéu 4. Muc tiéu hoat dong ciia Cong ty

Tro thanh cong ty chimg khoan hang dau tai Viét Nam, cung cdp da dang cac san
pham va dich vu vé€ ching khodn mang lai gia tri vuot trgi cho khach hang, gop
phan xay dung kinh té xa hoi ctua dat nudc.

Pi¢u 5. Pham vi kinh doanh va hoat dong ciia Cong ty
1. Nghiép vu kinh doanh cia Cong ty bao gom:

a.  Moi gidi ching khoan;

b.  Tu doanh ching khoan;

c. Bado lanh phat hanh ching khoan;

d. Tu van dau tu ching khoan.

Cong ty co thé bd sung, rat bot mdt hodac mot $6 nghiép vu kinh doanh néu trén sau
khi dugc UBCK chap thuan.

2. Ngoai cac nghiép vu kinh doanh ching khoan quy dinh tai khoan 1 Diéu nay, Cong ty
dugce cung cap dich vu luu ky chimg khodn, tur van tai chinh, nhan ty thac quan 1y tai
khoan giao dich chimg khoén ctia nha dau tu va cac dich vu tai chinh khac theo quy
dinh cua B Tai chinh.

3. Cong ty phai dugc UBCK chép thuan bang vin ban truge khi thyce hién cac hoat dong
quy dinh tai khoan 1 Diéu 87 Luat Ching khoén, cu thé bao gom:

a.  Tam ngung hoat dong, trir trudng hop tam ngiimg do nguyén nhéan bat kha khang;
b.  Chao ban va niém yét chimg khoan cua Cong ty tai nudc ngoai;
c.  Dautu gian tiép ra nudc ngoai;

d.  Thanh lap, dong ctra chi nhanh, van phong dai dién trong nudc va nudc ngoai;
thanh 1ap cong ty con tai nude ngoai;

e. Thay doi nghiép vu kinh doanh tai chi nhanh; thanh lap, dong cira phong giao
dich; thay doi tén, dia diém chi nhanh, van phong dai dién, phong giao dich;

. Cung cip dich vu giao dich ching khoén truc tuyén;

g, Cung cip hoac phéi hop véi cac t chirc tin dung cung cdp dich vu cho khach
hang vay tién mua chirng khoan, dich vu cho vay chirng khoan, dich vu g trude
tién ban chirng khoan;
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h.

1.

j-

Luu ky chimg khodan;
Bu trir va thanh toan chiing khoan;

Céc dich vu trén thi truong chirng khoan phai sinh.

Piéu 6. Nguyén tic hoat dong

1. Cong ty phai tuin thii nguyén tic hoat dong chung vé quan tri va diéu hanh cong
ty nhu sau:

a.

f.

Tuan tha cac quy dinh cua Luat Ching lghoén, Luat Doanh nghiép, Diéu 1&
nay va cac quy dinh Phép luat lién quan dén quan tri cong ty;

Ph'c:m dinh rd tgéch nhiém gjfra bai hoi d@)ng Co dong, HO1 déng Quan tri, Ban
Kiém soat, Tong Giam doc phu hgp voi Ludt Chung khodn, Luat Doanh
nghiép va céac quy dinh Phéap luét khac c6 lién quan;

Thiét 1ap hé thong thong tin lién lac vdi cac Co dong dé dam bao cung cap
thong tin day du va ddi xir cong bang gitta cac C6 dong, dam bao cac quyén
va loi ich hop phap cia C6 dong;

Thiét 1ap hé théng kiém soét ndi bo, quan tri rui ro va giam sat, ngan ngua
nhiing xung dot 1oi ich trong ndi by Cong ty va trong giao dich voi Nguoi co
lién quan;

Bao dam nhan vién lam vi€c tai by phan nghi€p vu phai c6 ching chi hanh
nghé chung khoan phu hop véi nghiép vu thuc hién theo quy dinh ctia Phéap
luat chirng khoén va thi truong chung khoan;

Thuc hién hoat dong kinh doanh mdt cach cong bfmg, trung thuc.

2. Cong ty phai tuan tha nguyén tic sau day trong hoat dong nghiép vu:

a.

Ban hanh cac quy trinh hoat dong cho cac nghiép vu, ban hanh quy tic dao
dtrc hanh nghe;

Khéng duoc thyc hién du tu thay cho khach hang trir truong hop uy thac
quan ly tai khoan giao dich chung khoan ctia nha dau tu ca nhan;

Trung thuc véi khach hang, khong duge xam pham tai san, cac quyén va loi
ich hop phap khac ctuia khach hang; thuc hién quan ly tach biét tai san cua ting
khach hang, tach bi¢t tai san ctia khach hang vai tai san cua Cong ty;

Ky hop dong v6i khach hang khi cung cap dich vu cho khach hang; cung cap
day du, trung thyc thong tin cho khach hang;

Trur truong hop Phap luat c6 quy dinh khac, khi cung cap dich vu cho khach
hang, Cong ty khong duoc truc ti€p hodc gidn ti€p thuc hién cac hanh vi sau:

i.  Quyét dinh du tu chirng khoan thay cho khach hang,
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ii.  Thoa thuan véi khach hang dé chia sé loi nhuan hoac 10,

iii. Quang cdo, tuyén bd rang ndi dung, hiéu qua, hodc cac phwong phap
phén tich chirng khodn cua minh c6 gia tri cao hon ctuia cong ty ching
khoan khac,

iv. C6 hanh vi cung cép thong tin sai su that dé du d6 hay moi goi khach
hang mua ban mot loai chung khoan nao do,

v. Cung cip thong tin sai 1éch, gian l4n, hodc gdy hiéu nhim cho khach
hang,

vi. Céc hanh vi khéc trai véi quy dinh cua Phap luat;

f.  Thuc hién ché d6 ké toan, kiém toan, théng ké, nghia vu tai chinh theo quy
dinh cua Phap luat;

g.  Thuyc hién cong bd thong tin va bao cao kip thoi, day du, chinh xac theo quy
dinh cua Phap luat;

h.  Xay dung hé thong cong nghé thong tin, co so dir liéu du phong dé bao dam
hoat dong an toan va lién tuc;

i.  Thuc hién giam sat giao dich chung khoan theo quy dinh ctia Bo Tai chinh;

J- Thiét 1ap mot b phan chuyén trach chiu trach nhi€ém thong tin lién lac voi
khach hang va giai quyét cac thac mac, khi€u nai ciia khach hang;

k.  Thyc hién nghia vu khac theo quy dinh ctia Phép luat.

Piéu 7. Quy dinh vé cAm va han ché chung d6i véi Cong ty

1.

Khong truc tiép hodc gian tiép thuc hién hanh vi gian 1an, Itra ddo, lam gia tai liu,
tao dung thong tin sai su that hodc cong bd thong tin sai Iéch hodc che giéu thong
tin hodc bo sét thong tin can thiét gay hiéu nham nghiém trong lam anh huong dén
hoat dong chao ban, niém yét, giao dich, kinh doanh, dau tu ching khoan, cung cép
dich vu vé chirng khoan.

Khong sir dung thong tin ndi bd dé mua, ban chimg khoan cho chinh minh hodc
cho nguoi khac; tiét 10, cung cap thong tin ndi bd hodc tu van cho ngudi khac mua,
ban chung khoan trén co sé thong tin ndi bo.

Khong str dung mot hodc nhiéu tai khoan giao dich ctia minh hodc cta ngudi khac
hodc thong dong dé thuc hién viéc mua, ban ching khoan nhim tao ra cung, ciu
gia tao; giao dich ching khoan bang hinh thirc cau két, 16i kéo nguoi khac mua,
ban d¢ thao tang gia chimg khoan; két hop hodc su dung cac phuong phap giao
dich khac hoac két hop tung tin d6n sai sy that, cung cp thong tin sai léch ra cong
chung dé thao ting gia chimg khoan.

Khong thuc hién hoat dong kinh doanh chiing khoan, cung cép dich vu vé chirng
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10.

11.

khoan khi chwa duge UBCK cap gidy phép, cap gidy ching nhan hodc chap thuan.

Khong str dung tai khodn, tai san cua khach hang khi khong duogc khach hang uy
thac hodc trai quy dinh cia phap luat hodc lam dung tin nhi¢m dé chiém doat tai
san cua khach hang.

Khong cho nguoi khac muon tai khoan dé giao dich ching khoan, dng tén s& hiru
ching khoan hd nguoi khac dan dén hanh vi thao ting gia chung khoan.

Khong dugc dua ra nhan dinh hodc bao dam véi khach hang vé mirc thu nhap hoac
loi nhyein dat duoc trén k}loén dau tu cia minh hoac bao dam lghéch hang khong bi
thua 10, trir truong hop dau tu vao chirng khoan c6 thu nhap ¢o6 dinh.

Khéng duoc tiét 16 thong tin vé khach hang, trir truong hop duge khach hang dong
v hoac theo yéu cau cta co quan c6 tham quyén.

Khong dugc thuc hién hanh vi [am cho khach hang va nha dau tu hiéu nham vé gia
chung khoan.

Phai thyc hi¢n hoat dong kinh doanh, cung cép dich vu chirng khoan v4i danh nghia
cua chinh minh; khong duoc sir dung danh nghia td chitc, c4 nhan khac hodc cho
t6 chirc, ca nhan khac sir dung danh nghia ciia minh dé kinh doanh, cung cap dich
vu chung khoan.

Khéng duoc gop von thanh 14p, mua cb phan, phan vén gop cua 01 cong ty chimg
khoan khac tai Viét Nam, trir cac trudng hop sau day:

a. Mua dé thuc hién hop nhét, sap nhap;

b.  Mua dé s hiru hodc cing v6i ngudi c6 lién quan (néu c6) sé hiru khong qué
05% s06 co phi€u c6 quyén bi€u quyét dang luu hanh cua cong ty chiing khoan
niém yét, dang ky giao dich.

Piéu 8. Quy dinh vé cAm va han ché trong hoat ddng nghiép vu ciia Cong ty

1.

Doi véi nghiép vu moi gioi chirng khoan:

a. Khong dugc duaray kién vé viéc tang hay giam gia chirmg khoan ma khong
co can cu dé 161 kéo khach hang tham gia giao dich;

b. Khéng duoc thoa thuan hpéc dua ra 13i suit cu thé hodc chia sé loi nhuan hodc
thua 16 v6i khach hang dé 161 kéo khach hang tham gia giao dich;

c. Khong duogc truc tiép hodc gian tiép thiét 1ap cac dia diém cd dinh bén ngoai
céc dia diém giao dich di dwoc UBCK chép thuan dé ky hop dong m¢ tai
khoan giao dich vdi khach hang, nhin 1€nh, thyc hién 1€nh giao dich ching
khoan hoac thanh todn giao dich chirng khoan v&i khach hang, trir truomg hop
thuc hién giao dich ching khoan tryuc tuyén;

d. Khong dugc nhan 1€nh, thanh toan giao dich véi nguoi khong phai 1a nguoi

HSC _PIEU LE CONG TY 13



.:hsc

g.

dung tén tai khoan giao dich ma khong c6 Gy quyén clia ngudi dimg tén tai
khoan bang van bén;

Khong dugc tiét 16 cac noi dung dat Iénh giao dich ctia khach hang hoac thong
tin bi mat khac c¢6 dugc khi thuc hién giao dich cho khach hang ma khong
phai dé cong bd thong tin hodc theo yéu cau thanh tra, kiém tra theo quy dinh
cua Phép luat;

Khéng duoc str dung tén hoic tai khoan cua khach hang dé diang ky, giao dich
ching khoan;

Khéng duoc xam pham tai san, quyén va loi ich khac cia khach hang.

2. Dbi voi nghiép vu dau tu va ty doanh chimg khoan:

a.

Phai dam béo c6 du tién va chirng khoan dé thanh toan cac 1énh giao dich cho
tai khoan ctia chinh minh;

Phai dugc thyc hién véi danh nghia chinh minh, khong dugc muon danh nghia
cua nguoi khac hodc thuc hién véi danh nghia cd nhan hoac cho ngudi khac
st dung tai khoan ty doanh;

Phai uu tién thyc hién Iénh cua khach hang trude khi thuc hién 1€nh ctia chinh
minh;

Phai cong bd cho khach hang biét khi minh 1a ddi tac trong giao dich thoa
thuan véi khach hang;

Khong dugc mua, ban trudc cung loai chirng khoan dé cho chinh minh hoac
tiét 16 thong tin cho bén thir ba mua, ban chimg khoan d6 néu truong hop 1énh
mua, ban chimg khoan ctia khach hang c6 thé anh huong 16n t6i gia cia loai
chirng khoan do;

Khong duge mua hodc ban cung chiéu cung loai ching khodn d6 cho minh &
miurc gid bang hoac tot hon muc gia cia khach hang trude khi 1énh cua khach
hang dugc thuc hién trong truong hop khach hang dat 1énh gidi han;

Khoéng duoc tryc tiép hodc ty thac cho t6 chirc, ca nhan khac thuc hién:

i.  Pau tu vao c6 phiéu hodc phan vn gbp ciia cong ty c6 so hitu trén 50%
Von diéu I¢ cua Cong ty, trir trudng hop mua ¢o phicu 16 1€ theo yéu cau
cua khach hang;

ii. Cungvdi Ngudi co lién quan dau tur tir 05% tré 1én Vén diéu 16 cia cong
ty chirng khoan khac;

iii. Pau tu qua 20% tong sb co phiéu, ching chi quy dang luu hanh ctia mot
to chirc niém yét;

iv. Pau tu qua 15% tong sb co phiéu, ching chi quy dang luu hanh ctia mot
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t6 chirc chua niém yét, quy dinh nay khong ap dung d6i voi chung chi
quy thanh vién, quy hoan d6i danh muc va quy mo;

v. Pau tu hodc gop vén qua 10% tong sb von gop ctia mot cong ty trach
nhiém htru han hodc du an kinh doanh;

vi. Dau tu hodc gop von qua 15% von chu sé hiru vao mét to chirc hodc du
an kinh doanh;

vii. Pau tu qua 70% vbn chi s¢ hiru vao cb phiéu, phan von gop va du an
kinh doanh, trong d6 khong dugc dau tu qua 20% von chu so hitu vao cd
phiéu chwra niém yét, phan vén gop va du an kinh doanh.

3. Dbi véi nghiép vu bao lanh phat hanh:

Khéng duge bao lanh phat hanh theo hinh thirc cam két chic chin hodc 13 ngudi
bao lanh chinh trong cac truong hgp sau day:

a.

f.

Cong ty doc 1ap hodc cung voi ngudi ¢6 lién quan so hiru tir 10% tré 1én von
dicu 1€ cua to chuc phat hanh, hodc c6 quyén kiém soat to chirc phat hanh,
hoac c¢6 quyén bo nhi€ém Tong Giam doc cua to6 chire phat hanh;

Tbi thiéu 30% Vén diéu 1¢ ctia Cong ty va toi thiéu 30% von diéu 1& cua to
chirc phat hanh do cung mot cd nhan hoac mdt to chirc nam git;

T chirc phat hanh, doc 14p hoic cung cac cong ty con hodc cung v6i nguoi
c6 lién quan so hitu tir 20% tro Ién Vén diéu 1é cua Cong ty, hodc co quyén
kiém soat Cong ty, hodc c6 quyén bd nhiém Tong Giam ddc cua Cong ty;

Thanh vién Hoi déng Quan tri, Tong Giam dbc va nguoi co lién quan cia
Cong ty dong thoi 1a thanh vién hoi dong quan tri, tong gidm doc (gidm doc)
cua té chirc phat hanh;

Thanh vién hoi dong quan tri, tong giam ddc (giam ddc) va ngudi co lién quan
cua to chirc phat hanh la thanh vién Hoi dong Quan tri, Tong Giam doc cua
Cong ty;

Cong ty va td chirc phat hanh c6 chung nguoi dai dién theo phap luat.

4. Dbi voi nghiép vu tu van dau tu chimg khoan:

a.

Noi dung tu van dau tu chimg khoan phai ¢6 co s hop 1y va phu hop dua trén
thong tin déng tin cdy, phan tich 16gic; khuyén nghi dau tu chimg khoan dugc
dua ra phai lién quan va phu hop véi noi dung phan tich ching khoan va thi
truong ching khoan, phai ghi rd ngudn trich dan sb liéu va tén ngudi chiu
trach nhiém;

Phai dam bao rang khach hang dua ra quyét dinh dau tu trén co s¢ duoc cung
cap thong tin day du bao gébm cd ndi dung va rui ro cia san pham, dich vu
cung cap;
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Phai bdo mat cac thong tin nhan Siu(_yc tor nguot st dung dich vu tu van trong
qua trinh cung ung dich vy tu van trur truong hop duge khach hang dong ¥
hodc Phép luat c6 quy dinh khéc;

Phai tu van dau tu phi hop v6i muc tiéu dau tu va tinh hinh tai chinh cua
khach hang va phai chiu trach nhiém vé két qua phan tich va do tin cdy cua
thong tin cung cap cho khach hang;

Khéng duoc cung cip dich vu tu van ddu tu ching khoan cho cong ty ma
minh nam git tr 10% trd 1€n von dicu 1€.

Piéu 9. Phat hanh ching quyén c6 bao dam

1. Cong ty thyc hién phat hanh chimg quyén va thuc hién tat ca cac nghiép vu lién quan
dén chung quyén c6 bdo dam theo quy dinh ctia Phap luat.

2. Céc nghiép vu lién quan dén chirng quyén c6 bao dam bao gdm:

a.
b.
C.

d.

c.

Phat hanh, chao ban va niém yét chimg quyén;

Hoat dong tao lap thi trudng cho chimg quyén;

Hoat dong phong ngira rii ro cho chimg quyén;
MBoi gidi va tur van dau tu ching quyén;

Va cac nghiép vu khac lién quan dén chimg quyén theo quy dinh ctia Phap lut.

3. Nguoi so hitu chirng quyén cua Cong ty 1a chii ng c6 bao dam mot phan ciia Cong ty
va cO cac quyén sau day:

a.

Puoc thanh toan bang tién hodc chuyén giao chimg khoan co so theo diéu kién
va phuong thirc thanh toan do Cong ty quy dinh trong ban cdo bach cua tirng dot
phat hanh va theo quy dinh Phép luat c6 lién quan;

Ban lai chimg quyén cho Cong ty theo quy dinh vé hoat dong tao lap thi
truong;

Puoc thanh toan bang tién khi chimg quyén c6 bao dam bi hily niém yét theo
quy dinh ctua Phap luat;

Chuyén nhugng, cho ting, dé lai thira ké, cam c6 vay von trong cac quan h¢ dan
su quy dinh cta Phép luat;

Puoc wu tién thanh toan khi Cong ty giai thé hodc pha san quy dinh cia Phap
luat;

Céc quyén khac dugc quy dinh trong ban céo bach cia timg dot phat hanh chimg
quyeén va theo quy dinh ctua Phap luat.
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CHUONG 111
VON PIEU LE VA CO PHAN

Pieu 10. Von dié€u I€ va co phan

1.

8.

Von diéu 1¢ cia Cong ty 14 4.580.523.670.000 VND (bon nghin nam trdm tam muoi
ty, nam tram hai muoi ba triéu, sdu trdm bay muoi nghin dong Viét Nam).

Tong s6 Vép di;éu 1€ cua Cong ty duoc chia thanh 458.052.367 o phan pho thong.
M¢énh gié c6 phan 1a 10.000 dong Viét Nam/co phan.

Céc c6 phan cua Cong ty vao ngay thong qua Dleu 1€ nay chi bao g6m cd phan phd
thong. Cac quyén va nghia vy cua C6 dong nam cb phan phd thong duge quy dinh
tai Diéu 16, 17 va 18 Diéu 1é nay.

Mbi cb phan phd thong c6 mot (01) phleu bleu quyet Nguoi so hiru co phan phd
thong 14 C6 dong pho thong. Nguoi nam gir 0 phan pho thong co quyen tham gia
vao qué trinh dua ra cac quyét dinh cua Cong ty dudi hinh thirc bo phiéu tai cude
hop Dai hoi dong C6 dong hoic 14y y kién C6 dong bang vin ban.

Trong trudng hop Cong ty phat hanh thém c6 phan pho thong dé ting vén, c¢6 phan
phé thong phat hanh thém phai duoc wu tién chao ban cho cac C dong hién hitu
theo ty 1& tuong tng véi ty 1& so hitu c¢6 phan pho théng cua ho trong Cong ty. Trir
truong hop Dai hoi déng C6 dong quyét dinh khac, néu C6 dong hién hiru khong
dang ky mua hét c6 phan pho thong phat hanh thém, Hoi dong Quan tri duoc quyén
quyét dinh phan ph01 s6 ¢b phan d6 cho cac ddi twong khac theo cac diéu kién va
cach thirc ma Hoi dong Quan tri thay 1a phi hop, nhung cac diéu kién phan phéi
khong dugc thuadn 1gi hon so véi nhitng diéu kién di chao ban cho cac C6 dong
hién hiru.

Cong ty ¢o6 thé mua cb phém do chinh Cong ty da phat hanh theo nhiing cach thice
dugc quy dinh trong Diéu 1é nay va quy dinh cua Phap luét. C6 phan do Cong ty
mua lai 1a c6 phleu quy va Hoi dong Quan tri ¢6 thé chao ban theo nhitng cach thirc
phu hop véi Diéu 18 nay va quy dinh cua Phéap lut.

Cong ty c6 thé phat hanh céc loai c¢6 phan khac khi duoc Pai hoi dong C6 dong
thong qua va phu hop véi quy dinh cua Phép luat.

Ty 18 s¢ hitu nudc ngoai t6i da tai Cong ty 1a 49% Vén diéu 1¢.

Piéu 11. Chirng nhén c6 phiéu

1.

2.

Co6 dong cua Cong ty dugc cap chirng nhan c6 phiéu twong ing véi s6 ¢6 phan va
loai c6 phan so hiru.

Co6 phiéu 1a ching chi do Cong ty phat hanh, but toan ghi s6 hodc dir liéu dién tir
x4c nhan quyén s& hitu mot hodic mot s6 ¢6 phan cua Cong ty. C6 phiéu phai c6
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day du cac ndi dung theo quy dinh ctia Phap luat.

3. Trong truong hop cb phiéu duge niém yét hodc dang ky giao dich trén thi trudng
ching khoan, viéc chung nhan cd phiéu duogc thuc hién theo quy dinh cua Luat
Chung khodn va cac van ban Phap luét lién quan. Trong truong hop khac, viée
chimg nhan ¢6 phiéu duoc thyc hién trong thoi han muoi lam (15) ngay, ké tir ngay
cac bén nop day da hd so dé nghi chuyén quyen so hiru ¢6 phan dén Cong ty hodc
trong thot han hai (02) thang (hodc theo diéu khoan phat hanh quy dinh) ké tir ngay
thanh todn day du tién mua cd phan theo phuong an phat hanh ¢ phiéu cua Cong

ty.

4. Truong hop chi chuyén nhurong mot phan trong s6 c6 phan trong mot ching chi o
phicu , chirng chi cii s€ bi huy bo va chirng chi méi ghi nhan s6 ¢6 phan con lai sé
dugc Cong ty cap mién phi.

5. Truong hop chimng chi ¢ phleu bi tay x6a, héng hodc mat bi tiu huy, nguoi so
htru co phleu 6 thé yéu cau Cong ty cap lai ching chi b phiéu méi voi diéu kién
phai dua ra bang chung vé viée s htru ¢6 phan va phai thanh toan moi chi phi lién
quan. Dé nghi ctia C6 dong phai bao gdm cac ndi dung sau day:

a.  Thong tin vé ¢ phiéu di bi mat, bi hu hong hodc bi huy hoai duéi hinh thire
khac.

b.  Cam két chju trach nhiém vé nhiing tranh chap phat sinh tir viéc cép lai ching
nhan c6 phiéu moi.

Piéu 12. Chirng chi chirng khoan khac

Chung chi trai phiéu hodc cac chimg chi chimg khoan khac ctia Cong ty (trir cac
thu chao ban, cac ching chi tam thoi va cac tai liéu twong tu) dugc phat hanh co
dau va chir ky ciia Nguoi dai dién theo phap ludt cua Cong ty.

Piéu 13. Chuyén nhwong c6 phan

1. Co phén cua Cong ty duoc tu do chuyén nhuong, trir cac truong hop bi han ché
chuyén nhuong theo ‘quy dinh tai Diéu 18 nay va quy dinh cua Phap luat. C6 phan
ctia Cong ty niém yét trén S¢ Giao dich Chung khoan dugce chuyén nhuong theo
cac quy dinh ctia Phap luit vé ching khoan va thi trudng ching khoan.

2. Co phén chua dugc thanh toan day du khong duoc chuyén nhuong va hudng cac
quyén loi lién quan nhu quyen nhan ¢ tirc, quyen nhan c6 phleu phat hanh dé tang
von cd phan tir nguén vén chu so hitu, quyén mua cd phiéu méi chiao ban va cac
quyén loi khac theo quy dinh cua Phép luét.

Piéu 14. Mua lai ¢6 phin

1. Cong ty tuy quyet dinh mua lai t6i da 30% tong s6 cd phan pho thong da ban dé
giam Vén diéu 18 theo quy dinh tai Diéu 133 Luit Doanh nghiép theo quy dinh sau
day:
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a. Hoi dong Quan tri quyét dinh mua lai khong qua 10% tong s co phan pho
thong da ban trong thoi han 12 thang. Truong hop khac, viéc mua lai c6 phan
do Pai hoi dong C6 dong quyét dinh.

b. Hoi ddng Quan tri quyét dinh gia mua lai co phﬁn; Gia mua lai ¢6 phan phd
thong khong duogc cao hon gia thi trurong tai thoi diém mua lai, trir truong hop
quy dinh tai diém c khoan nay.

c. Cong ty c6 thé mua lai c6 phan cua tirng C6 dong twong tng véi ty 1 s& hitu
cO phan cua ho trong Cong ty theo trinh tu, thu tuc sau day:

i.  Quyét dinh mua lai cb phan cua Cong ty phai dugc thong bao bing
phuong thirc de bao dam dén duogc tit ca Co dong trong vong 30 ngay
ké tir ngay quyét dinh mua lai dugc thong qua. Thong bao phal gom tén,
dia chi tru sé chinh cua Cong ty, tong s6 ¢ phan va loai ¢6 phan dugc
mua lai, gia mua lai hodc nguyén tic dinh gia mua lai, thu tuc va thoi han
thanh toan, thu tuc va thoi han dé Co dong ban ) phﬁn cua ho cho Coéng
ty.

ii. Cb dong ddng ¥ ban lai cd phan phai giri van ban ddng ¥ ban cb phan
ctia minh bang phuong thirc dé bao dam dén dugc Cong ty trong vong
30 ngay ké tir ngay thong bao. Van ban ddng ¥ ban c6 phan phai c0 ho,
tén, dia chi lién lac, s6 gidy to phap ly cua ca nhan d6i véi Co dong la ca
nhan; tén, mi s6 doanh nghiép hodc so gidy to phap ly cua t6 chic, dia
chi try so chinh ddi v6i C6 dong 1a t6 chirc; s6 ¢6 phan so hitu va sb ¢b
phan dong y ban; phuong thirc thanh toan; chir ky ciia C6 dong hodc
Nguoi dai dién theo phap luat caa C6 dong. Cong ty chi mua lai ¢o phan
trong thoi han néu trén.

2. Congty mua lai c6 phan theo yéu cau ctia Co /dong hién hiru theo quy dinh tai Dicu
132 Luat Doanh nghiép trong truong hop Co dong do da biéu quyét khong thong
qua nghi quyet vé viée to chire lai Cong ty (bao gom chia, tach, hop nhat, sap nhap
hodc chuyén ddi loai hinh doanh nghiép) hoic thay ddi quyén, nghia vy cua Co
dong quy dinh tai Diéu 1¢ nay. Trong thoi han muoi (10) ngay ké tir ngay Pai hoi
dong C6 dong thong qua nghi quyét ma C6 dong do6 biéu quyét khong thong qua,
Co dong phai gui yéu cau bang vin ban dén Cong ty néu rd ten, dia chi cua Co
déng, s6 lwong cd phan ting loai, gia du dinh ban, 1y do yéu ciu Cong ty mua lai.
Trong trudong hop nay, Hoi déng Quan tri quyét dinh phuong 4n mua lai. Trur treong
hop Phap ludt ¢ quy dinh khéc, gia mua lai ¢6 phan trong trudng hop nay 1a mirc
gi4 thip nhit cua cic gia sau day:

a.  Gia trung binh cua gia dong cira ba muoi (30) ngay giao dich lién ké trude
ngay Cong ty dong y mua lai,

b.  Béay muoi phan tram (70%) gia tri s6 sach ghi nhan trong bao céo tai chinh
duoc kiém toan hodc soat xét gan nhat cua Cong ty.

3. Cong ty mua lai c6 phiéu cuia ngudi lao dong theo quy ché phat hanh c6 phiéu cho
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nguoi lao dong cua Cong ty. Trong truong hop nay, Hoi dong Quan tri quyét dinh
phuong 4n mua lai va phai bao céo tong 50 luong ¢o phiéu cua nguoi lao dong da
duge Cong ty mua lai 1én Pai hoi dong C6 dong thuong nién gan nhat. Sau khi
hoan thanh viéc mua lai, Cong ty phai thuc hién thu tuc giam Vén diéu 1é tuong
g vé&i tong gia tri tinh theo ménh gia ¢6 phiéu duge Cong ty mua lai.

4. Cong ty mua lai co phleu 1¢ theo phuong an phat hanh co phleu dé tra co tirc, phat
hanh ¢6 phiéu tir ngudn vén chu so hitu theo quyét dinh cua Tong Giam déc trén
co s¢ phuong an phat hanh c6 phiéu da duoc Pai hoi dong Co dong thong qua.

5. Cong ty mua lai ¢ phiéu dé sira 156i giao dich va mua lai c6 phiéu 16 1é theo quyét
dinh cua Tong Giam doc.

6.  Cong ty khong duoc mua lai cd phan cua chinh minh trong cac truong hop sau day:

a.  Dang c6 ng phai tra qua han can cr vao bao cao tai chinh nam gan nhat dugc
kiém toan (néu thoi diém dy kién mua lai trude ngay 30 thang 6) hodc can cur
vao bao céo tai chinh giira ndm duoc soat xét (néu thoi dlem du kién mua lai
sau ngay 30 thang 6), trir truong hop Cong ty mua lai ¢ phiéu theo khoan 5
Diéu nay.

b.  Pang trong qua trinh chao ban, phat hanh c6 phiéu dé huy dong thém vén, trir
truong hop Cong ty mua lai c6 phi€u theo khoan 5 Biéu nay.

c.  Cb phiéu cua Cong ty dang la dbi twong chao mua cong khai, trir truong hop
Cong ty mua lai ¢o phiéu theo cac khoan 2, 3, 4, 5 Dicu nay.

d.  Da thuc hién viéc mua lai ¢6 phiéu ctia chinh minh trong vong 06 thang trudc
do (ké tir ngady bdo cao ket qua mua lai) hoac da thuc hién dot chao ban, phat
hanh c6 phiéu dé ting von trong vong 06 thang trude d6 (ké tr ngay két thuc
dot chao ban, phat hanh), trir truong hop Cong ty mua lai c6 phiéu theo cac
khoan 2, 3, 4, 5 Diéu nay.

e.  Trur truong hop mua lai c6 phiéu twong tng véi ty 1& sé hiru trong Cong ty
hodc mua lai c6 phiéu theo ban an, quyét dinh cta Toa an, Trong tai hodc mua
lai c6 phiéu thong qua giao dich thyc hién theo phuong thirc khop 1énh, Cong
ty khong duoc mua lai ¢6 phiéu cua cac ddi tuong sau day:

1. Nguodi ndi bo va nguodi cé lién quan ciia Nguoi ndi bo;

ii. Nguoi so hitu ¢6 phiéu bi han ché chuyén nhuong theo quy dinh cua
Phap luat;

iii. Co dong lon.
Piéu 15. Thay d6i Von diéu 1¢

1. Congty co thé ting, giam Vén diéu 1é theo quyét dinh cua Pai hoi ddng C6 dong
néu dap ung quy dinh cua Phap luat.
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Céch thirc ting Vén diéu 18 caa Cong ty:
a.  Phat hanh c6 phan dé huy dong vén theo quy dinh cua Phép luat;

b.  Két chuyén loi nhuan dé lai, cic ngudn hop 1é khac theo quy dinh cua Phap
luat;

c.  Chuyén ddi trai phiéu chuyén d6i thanh c6 phan;
d.  Phat hanh c6 phiéu dé tra cd tirc, phat hanh cd phiéu thudng;
e.  Chuyén no thanh von gép theo thoa thuan giira Cong ty va chu no.

Viéc giam Vén diéu 1¢ do Dai hoi dong Co dong quyét dinh nhung phai dam bao
diéu kién Vén diéu 18 tdi thiéu sau khi giam von theo quy dinh ctia Phap luit.

CHUONG 1V
CO PONG VA PAI HQI PONG CO PONG

Piéu 16. Quyén ciia Co dong

1.

Tham dy va phat biéu trong Pai hoi déng CH (dong va thyc hién quyén biéu quyét
truc tiép hoic thong qua dai dién theo uy quyén hodc theo hinh thirc khac do Phap
ludt quy dinh. Mbi co phan phé thong c6 mot phiéu biéu quyét. Trong truong hop
uy quyen, viéc uy quyén phai dugc 1ap thanh van ban hodc phuong thue dién tur
khac phu h0’p voi Phap luat, trong d6 phai néu 16 tén ca nhan, t6 chuc duge uy
quyén va sb luong cb phan dugc uy quyeén.

Nhan ¢6 tirc v6i mirc theo quyét dinh ctia Pai hoi dong Co6 dong.

Uu tién mua c6 phan méi twong tmg véi ty 16 sé hitu cd phan phd thong cia ting
Co6 dong trong Cong ty.

Tu do chuyén nhuong ¢6 phan ciia minh cho ngudi khéc, trir truong hop han ché
chuyén nhuong theo quy dinh ctia Phap luat.

Xem x¢t, tra ctru va trich luc thong tin vé tén va dia chi lién lac trong danh sach C6
déng co quyén biéu quyét, yéu cau sua d6i thong tin khong chinh xac ciia minh
theo quy dinh tai Dicu 49 Diéu 1¢ nay. Truong hop cd phiéu ctia Cong ty niém yét
trén S& Giao dich Ching khoan, viéc xem xét, tra ctru va trich luc thong tin phai
tuan theo quy dinh cua Phap luat vé ching khoan.

Xem xét, tra ctru, trich luc ’hoeflc sao chup biéu 1é Cong ty, bién ban hop Pai hﬁ)i
dong C6 dong va Nghi quyét Pai hdi dong Co6 dong theo quy dinh tai DBiéu 49 DPicu
1€ nay.

Khi Cong ty giai the hodc pha san, dugc nhan mot phan tai san con lai twong tng
vé6i ty 1& s6 hitu ¢6 phan tai Cong ty.
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8. Yéu cau Cong ty mua lai c6 phan theo quy dinh tai khoan 2 Diéu 14 Diéu 1¢ nay.

9. Dbuoc dbi xtr binh dang. Mdi c¢6 phan phd thong déu tao cho C6 dong s hiru cac
quyeén, nghia vu va lgi ich ngang nhau.

10. Duoc tiép can ddy du thong tin dinh ky va thong tin bat thuong do Cong ty cong
bo theo quy dinh cta Phap luat.

11. Pugc bao vé cac quyén, loi ich hop phap cua minh; dé nghi dinh chi, huy bo nghi
quyét, quyet dinh cua Pai hdi dong Co dong, Hoi dong Quan tri theo quy dinh cua
Phap luat.

12. Cac quyén khac theo quy dinh ctia Diéu 1¢ nay va Phép luat.
Piéu 17. Quyén ciia Co dong lén

1. Co dong hoic nhém Cod dong so hiru tir 05% tong s6 ¢d phan phd thong tré 1én c6
cac quyén sau:

a.  Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hoi dong
Quan tri, bdo céo tai chinh ban nién va hang nam, bao cdo cua Ban Kiém soat,
hop ddng, giao dich phai thong qua Hoi ddng Quan tri va tai liéu khac, trir tai
liéu lién quan dén bi mat thuwong mai, bi mat kinh doanh ctia Cong ty theo quy
dinh tai Diéu 49 Diéu 18 nay.

b.  Yéu cau triéu tap hop Pai hoi dong Cb dong trong trudng hop Hoi dong Quan
tri vi pham nghiém trong quyen cua C6 dong, nghia vu cua nguoi quan ly hodc
ra quyet dinh vuot qua tham quyén dugc giao. Yéu cau triéu tap hop Dai hoi
ddng Co dong phai bang van ban va phai bao gdm cac noi dung sau day: ho,
tén, dia chi lién lac, quoc tich, s6 gidy to phap Iy cua ca nhan dbi vOi Co dong
1a ca nhén; tén, ma s6 doanh nghiép hodc s6 gidy to phap 1y cua t6 chirc, dia
chi try so chinh d6i voi Co dong 1a to chuc; s6 luong co phan va thoi diém
dang ky c6 phan cua tung Co dong, téng s6 c¢o phan cua ca nhom CoO dong va
ty 1€ s6 hiru trong téng sd ¢6 phan cua Cong ty, can cur va ly do yéu cau triéu
tap hop Dai hoi dong C6 dong. Kém theo yéu cau triéu tap hop phai c¢6 cac tai
liéu, ching clr v€ cac vi pham cua Hoi ddng Quan tri, mic d vi pham hodc
vé quyét dinh vuot qua tham quyén.

c.  Yéu cau Ban Kiém soat kiém tra timg van dé cy thé lién quan c’[én quan ly,
diéu hanh hoat dong cua Cong ty khi xét thdy can thiét. Yéu cau phai bang
van ban va phai bao gdm céc noi dung sau ddy: ho, tén, dia chi lién lac, quoc
tich, sO gidy to phap ly cua ca nhan d6i vOi Co dong 1a ca nhan; tén, mai b
doanh nghiép hodc s6 glay to phap ly cua t6 chirc, dia chi tru sO chinh d6i véi
C6 dong la t6 chire; s6 luong co phan va thoi diém ding ky ¢6 phan cua tung
Co dong, tong s ¢o phan cua ca nhom C6 dong va ty 1é so hitu trong tong sb
¢ phan cua Cong ty; van d& can kiém tra, myc dich kiém tra.

d. Kién nghi van dé dua vao chuong trinh hop Dai héi déng C6 dong. Kién nghi
phai bang van ban va dugc gui dén Cong ty cham nhat 1a 07 ngay lam viéc
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trude ngay khai mac. Kién nghi phai ghi rd tén C6 dong, s6 lugng timg loai
cO phan cua Co6 dong, van dé kién nghi dua vao chuong trinh hop, 1y do, muc
dich cua kién nghi.

e. Cac quyén khéac theo quy dinh cta Diéu 18 nay va Phap luét.

Cb dong hodc nhom Cb dong so hitu tir 10% tong sb co phan phd thong tré 1én co
quyén dé cur ‘nguoi vao Hoi dong Quan tri, Ban Kiém soat theo quy dinh tai Diéu
30 va 41 Diéu 18 nay. Viéc dé cir ngudi vao Hoi dong Quan tri va Ban Kiém soat
thuc hién nhu sau:

a. Céc Co dong pho thong hop thanh nhém dé dé cir nguoi vao Hoi dong Quan
tri va Ban Kiém so4t phai thong bao vé viéc hop nhom cho cac Co dong du
hop biét trude khi khai mac Pai hoi dong Co dong.

b. Can ct sb lugng thanh vién Hoi ddng Quan trj va Ban Kiém soat, C6 dong
hogc nhom Co dong quy dinh tai khoan nay duoc quyén dé ctr mot hodc mot
s6 nguoi theo quyet dinh ctia Dai hoi ddng C6 dong lam tng cir vién Hoi dong
Quan trj va Ban Kiém soét.

Piéu 18. Nghia vu ciia Co dong

1.
2.

Thanh toan du va dang thoi han sé ¢d phan cam két mua.

Khéng duoc rat von da gop bang cd phan phd théng ra khoi Cong ty dudi moi hinh
thirc, trir trudng hop duge Cong ty hodc nguoi khac mua lai c6 phan. Truong hop
c6 C6 dong rat mot phan hodc toan bd von cb phan da gop trai véi quy dinh tai
khoan nay thi C6 dong d6 va ngudi o loi ich lién quan trong Cong ty phai cung
lién d6i chiu trach nhiém vé cac khoan no va nghia vu tai san khac cua Cong ty
trong pham vi gia tri co phan da bi rat va céac thiét hai xay ra.

Tuan thu Diéu 18 Cong ty va Quy ché quan 1y ndi b ctia Cong ty.
Chap hanh Nghi quyét, quyét dinh cta Dai hoi dong C6 dong, Hoi dong Quan tri.

Bao mat cac thong tin duge Cong ty cung cip; chi sir dung thong tin dwgc cung cip
dé thuc hién va bao v¢ quyén va lgi ich hgp phap cua minh; nghiém cam phat tan
hodc sao, gtri thong tin dugc Cong ty cung cap cho to chure, cd nhan khac.

Tham dy cudc hop Dai hoi dong C6 dong va thyce hién quyén biéu quyét thong qua
cac hinh thuc sau:

a. Tham dy va biéu quyét truc tiép tai cudc hop.
b. Uy quyén cho ca nhan, t6 chirc khac tham du va biéu quyét tai cudc hop.

c.  Tham du va biéu quyét thong qua hoi nghi truc myén, bo phiéu dién tir hodc
hinh thirc dién tir khac.

d.  Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir hodc hinh
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9.

thace lién lac khac.

Chiu trach nhiém c4 nhan khi nhan danh Cong ty dudi moi hinh thirc dé thuc hién
mot trong cac hanh vi sau day:

a.  Vipham phép luat.

b.  Tién hanh kinh doanh va cac giao dich khac dé tu loi hodc phuc vu loi ich cua
t0 chirc, ca nhan khac.

c.  Thanh toan cac khoan ng chua dén han trude cac rui ro tai chinh doéi véi Cong
ty.

C6 dong hodc nhém C6 dong c6 lién quan so hitu tir 05% tong s6 ¢d phan pho
thong tré 1én c6 nghia vu cong bd thong tin khi tr¢ thanh hodc khong con 1a co
dong 16m cua Cong ty va khi co thay doi vé sb luong cb phiéu so hiru qua cac
ngudng 1% s6 cb phiéu c6 quyén biéu quyét ciia Cong ty.

Hoan thanh céc nghia vu khac theo quy dinh ctia Phap luét.

Piéu 19. Pai hoi dong Co6 dong

1.

DPai hoi dong C6 dong gdm tat ca Co dong co quyén biéu quyét, 1a co quan quyét
dinh cao nhat cua Cong ty. Pai hoi dong Cb dong hop thudong ni€n moi nam mat
lan va trong thot han bon (04) thang ké tur ngay két thuc nam tai chinh. Hoi dong
Quan tri quyet dinh gia han hop Dai hoi dong Co dong thuong nién trong truong
hop can thiét, nhung khong qua 06 thang ké tur ngay két thiic nim tai chinh. Ngoai
cudc hop thuong nién, Pai hdi dong Co dong co thé hop bat thuong. Dia diém hop
Pai hoi dong Co dong duoc xac dinh 1a noi chu toa tham du hop va phai ¢ trén 1anh
thd Viét Nam.

Hoi ddng Quan trj tricu tap hop Dai hoi dong Co dong thuong nién va lya chon dia
diém phu hop. Pai hoi dong Co dong thuong nién quyét dinh nhiing van dé theo
quy dinh cta Phap luat va Piéu 1¢ nay, dic biét thong qua béo céo tai chinh nim
duoc kiém toan. Trudng hop Bao cdo kiém toan bao céo tai chinh nim cua Cong
ty c6 cac khoan ngoai trir trong yéu, y kién kiém toan trai nguoc hodc tir chdi, Cong
ty phai moi dai dién td chirc kiém toan duoc chép thuan thuc hién kiém toan bao
c4o tai chinh ctia Cong ty du hop Pai hoi dong C6 dong thuong nién va dai dién to
chirc kiém toan duoc chép thuan néu trén c6 trach nhiém tham dy hop Pai hdi dong
C6 dong thuong nién cua Cong ty.

Hoi dong Quan tri phai triéu tap hop Pai hoi dong Co dong bat thuong trong cac
trudng hop sau:

a. HOi dong Quan tri xét thiy can thiét vi loi ich cia Cong ty.

b. Sb lugng thanh vién Ho1 dong Quan tri, Ban Kiém soat con lai it hon s lugng
thanh vién t61 thiéu theo quy dinh cta Phap luét.

c. Theo yéu cau ciia Co dong hodc nhom Co dong quy dinh tai khoan 1 Diéu 17
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d.

c.

cua Dbiéu I¢ nay.
Theo yéu cau cua Ban Kiém soat.

Céc truong hop khac theo quy dinh cta Phép luat va Diéu 18 nay.

4.  Tri¢u tap hop Pai hoi ddng Co dong bat thuong

a.

Hoi dong Quan tri phai triéu tap hop Dai héi ddng CbH dong trong thoi han 30
ngay ké tur ngay s6 thanh vién Hoi déng Quan tri, Ban Kiém soat con lai nhu
quy dinh tai diém b khoan 3 Piéu nay hodc nhan duoc yéu cau quy dinh tai
diém ¢ va diém d khoan 3 Diéu nay. Trudng hop Hoi ddong Quan tri khong
tri¢u tap hop Pai hoi ddng Co dong theo quy dinh thi Chu tich Hoi ddng Quan
tri va cac thanh vién Hoi ddng Quan tri phai boi thudng thiét hai phat sinh cho
Cong ty.

Truong hop Hoi dong Quan tri khong triéu tap hop Pai hoi dong C6 dong theo
quy dinh tai diém a khoan 4 Diéu nay thi trong thoi han 30 ngay tiép theo,
Ban Kiém soat thay thé Hoi ddng Quan tri triéu tap hop Pai hoi dong Co dong.
Truong hgp Ban Kiém soat khong triéu tap hop Dai hoi dong Co dong theo
quy dinh thi Ban Kiém soat phai boi thuong thiét hai phét sinh cho Cong ty.

Truong hop Ban Kiém soat khong triéu tip hop Dai hoi ddng C6 dong theo
quy dinh tai diém b khoan nay thi C6 dong hodc nhém C6 dong quy dinh tai
khoan 1 Diéu 17 cua Diéu 1& nay c6 quyén dai dién Cong ty triéu tp hop Pai
hoi dong C6 dong. Trong trudng hop nay, Co dong hodc nhom Co6 dong triéu
tap hop Dai hoi ddng C6 dong co thé dé nghi Co quan dang ky kinh doanh
giam sat trinh ty, thu tyc triéu tap, tién hanh hop va ra quyét dinh cua Pai hoi
dong Cb dong. Tét ca chi phi cho viée tridu tap va tién hanh hop Dai hoi dong
C6 dong duoc Cong ty hoan lai. Chi phi nay khong bao gdm nhitng chi phi do
Co dong chi tiéu khi tham du cudc hop Pai hoi dong C6 dong, ké ca chi phi
an o va di lai.

5. Cac néi dung da dugc thong qua tai cac nghi quyét Dai hoi dong Co dong truge do
chua dugc thuc hién, Hoi ddng Quan tri phai bao cao Dai hoi dong Co dong tai ky
hop thuong nién gin nhit. Truong hop c6 thay d6i noi dung thudc tham quyén
quyet dinh cua Dai hoi dong Co dong, Hoi dong Quan tri phai trinh Dai hoi dong
C6 dong tai cude hop gan nhit thong qua trude khi thue hién.

Piéu 20. Quyén va nghia vu ciia Pai hoi dong C6 dong

1. Daihoi dong Co6 dong co6 cac quyén va nghia vu nhu sau:

a.
b.

C.

Théng qua dinh huéng phat trién cia Cong ty;
Quyét dinh tang, gidm Vén diéu 1¢;

Quyét dinh loai ¢ phan va tong sb cd phan cua ting loai dugc quyén chao
ban; quyét dinh murc ¢6 tirc hang nam cua ting loai ¢6 phan;
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d. Bau, mién nhiém, bai nhi€ém thanh vién Hi dong Quan tri, thanh vién Ban
Kiém soat;

e. Quyét dinh dau tu hodc ban s tai san co gia tri tir 35% tro 1én tong gid tri tai
san tré 1én duoc ghi trong bao cdo tai chinh gan nhat ciia Cong ty;

f.  Quyét dinh sira ddi, bd sung Diéu 18 nay;
Thoéng qua béo cao tai chinh hang nam;
h.  Quyét dinh mua lai tir trén 10% dén 30% téng s6 c6 phan di ban cua Cong ty;

i.  Xem xét, xur Iy vi pham cua thanh vién Hoi déng Quan tri, thanh vién Ban
Kiém soat gay thiét hai cho Cong ty va C6 dong Cong ty;

j. Quyét dinh t6 chirc lai, giai thé Cong ty;

k. Quyét dinh ngan sach hoac téng muc thu lao, thuong va loi ich khac cho Hoi
dong Quan tri, Ban Kiém soat;

. Phé duyét Quy ché nodi bo vé quan tri cong ty; Quy ché hoat dong Hoi dong
Quan tri, Quy ché hoat dong Ban Ki€m soat;

m. Phé duyét danh sach Cong ty kiém toan dugc chap thuan; quyét dinh Cong ty
kiém toan dugc chap thuan thuc hién kiém tra hoat dong cia Cong ty, bai
mién kiém todn vién dugc chap thuan khi xét thay can thiét;

n.  Quyén va nghia vu khéc theo quy dinh Phap luét.

2. Dai hoi dong Co6 dong thao luan va thong qua cac van dé sau:
a. K& hoach kinh doanh hang nim cua Cong ty;
b.  Béo céo tai chinh nim dugc kiém toan;

c. Bao céo cua Hoi dong Quan tri v€ quan tri va két qua hoat dong ciia Hoi dong
Quan tri va tung thanh vién Hi dong Quan tri;

d. Bao cao ciia Ban Kiém soat vé két qua kinh doanh ciia Cong ty, vé két qua
hoat dong cua Ho1 dong Quan tri, Tong Giam doc;

e. Bdo cdo tu danh gid két qua hoat dong ciia Ban Kiém soat va cua tung Kiém
soat vién;

f.  Miuc co tire doi vai moi ¢6 phan cua tung loai;
SO luogng thanh vién cua Hoi dong Quan tri, Ban Kiém soat;

h.  Bau, mién nhiém, bai nhi¢m va thay thé thanh vién Hoi dong Quan tri va Ban
Kiém soat;

i.  Quyét dinh ngan sach hodc tong so tién thu lao, thudng va loi ich khac dbi véi
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Hoi dong Quan tri, Ban Kiém soat;

j.  Phé duyét danh sach Cong ty kiém toan dugc chap thuan, quyét dinh Cong ty
kiém toan dugc chap thudn thuc hi¢n ki€ém tra cac hoat dong ctia Cong ty khi
x¢ét thay can thiét;

k. B sung va sira d6i Diéu 18 nay, trir trudng hop diéu chinh Vén diéu 16 do ban
thém c6 phan méi dugc thyuc hién trén co s Pai hoi dong C6 dong thong qua
viéc chao ban cb phan dé ting von diéu 18, ddng thoi giao Hoi ddng Quan tri
thuc hién thi tuc ding ky tang von dicu 18 sau khi két thuc mdi dot ban co
phan, ma trudng hop nay s& do Hoi dong Quan tri phé duyét;

l.  Loai c6 phan va so lugng c6 phan mdi duge phat hanh doi véi moi loai ¢o
phan;

m. Chia, tich, hop nhat, sap nhap hodc chuyén d6i Cong ty;
n.  T6 chuc lai va giai thé (thanh 1Y) Cong ty va chi dinh ngudi thanh 1y;

0. Quyét dinh dau tu hodc ban s tai san cé gia tri bang hodc 16n hon 35% tong
gia tri tai sdn duogc ghi trong bao céo tai chinh gan nhat cua Cong ty;

p. Cong ty mua lai tir trén 10% dén 30% tong s cd phan da ban cia Cong ty;

q. Congty ky ket hop dong, giao dich c6 gid tri tir 35% trd 1én hodc cac giao
dich dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay
thuc hién giao dlCh dau tién tir 35% trd 1én tong gia tri tai san duoc ghi trong
bao cao tai chinh gan nhét cua Cong ty v6i ngudi ¢6 lién quan sau day:

i.  Co dong, ngudi dai dién theo Gy quyén ctia Co dong 1a to chic so hitu
trén 10% tong s6 cd phan phd thong cua Cong ty va nguoi c6 lién quan
cua ho;

ii.  Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Gidm
doc, Nguoi quan 1y khac va Nguoi co lién quan cua ho;

11i.  Doanh pghiép ma t}lénh vién Hoi déng Quan tri, thanh vién Ban Kiém
soat, Tong Giam doc va Nguoi quan 1y khac cua Cong ty phai ké khai
theo quy dinh cua Luat Doanh nghiép.

r.  Cong ty ky két hop ddng, giao dich vay, cho vay, ban tai san c6 gié tri 16n hon
10% tong gia tri tai san dugc ghi trong bao c4o tai chinh gan nhét cia Cong
ty véi C6 dong so hitu tir 51% tong sb c6 phan co quyén biéu quyét tro 1én
hodc ngudi ¢o lién quan ciia Co dong do;

s.  Quy ché ndi bd vé& quan trj Cong ty, Quy ché hoat dong Hoi dong Quan tri,
Quy ché hoat dong Ban Kiém soat;

t.  Cac van dé khac theo quy dinh ctia Phap luat va Diéu 1¢ nay.
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C6 dong khong duge tham gia bo phiéu trong cac truong hop sau day:

a. Thong qua cac hop dong ‘quy dinh tai Khoan 2 Diéu nay khi C6 dong d6 hoic
ngudi co lién quan téi C6 dong d6 1a mot bén cua hop dong;

b.  Viéc mua lai c6 phan cia C6 dong d6 hodc ctia nguoi c6 lién quan téi Co dong
do trur truong hop viée mua lai ) phén dugc thuc hién theo ty 1€ s¢ hitu cua
tat ca cac Co dong hodc viéc mua lai duoc thyc hién thong qua giao dich khép
1énh trén S& Giao dich Chung khoan hodc chao mua cong khai theo quy dinh
cua Phap luat.

T4t ca cac nghi quyét va cac van dé da dugc dua vao chuong trinh hop phai duoc
dua ra thao ludn va biéu quyét tai cudc hop Pai hoi ddong C6 dong.

Piéu 21. Uy quyén tham dv hop Pai hdi dong Co dong

1.

C6 dong, nguoi dai dién theo uy quyén ctia Co dong la to chtre ¢6 thé tryc tiép tham
du hop hodc iy quyén cho mot hodc mot sé ca nhan, to chirc khac du hop. Truong
hop mot Co dong co nhleu hon mot nguoi dai dién theo uy quyén thi phai xac dinh
cu thé sb ¢o phan va sé phiéu bau duoc ty quyén cho mdi ngudi dai dién.

Viéc iy quyén cho nguoi dai dién du hop Dai hoi ddng C6 dong phai 1ap thanh van
ban. Vian ban Gy quyén co thé bang gidy hoac phuong tién dién tur phu hop quy
dinh Phap luét, trong d6 néu r6 tén Co dong uy quyén, tén ca nhén, t chirc dugc
uy quyén, sd lugng co phan dugc Gy quyén, ndi dung oty quyén, pham vi ay quyén,
thoi han uy quyén va phai ¢o6 chit ky theo quy dinh sau day:

a. Truong hop C6 dong ca nhan 1a ngudi uy quyen thi gidy uy quyén phai co
chit ky ciua C6 dong d6 va nguoi dugc uy quyén dy hop,

b.  Truong hop C6 dong td chirc 1a nguoi uy quyézn thi giﬁy ty quyén phai c6 chir
ky ctua Nguoi dai dién theo phap luat cua Co dong to chirc hodc nguoi dai
dién theo ty quyén hop phdp ctia nguoi nay va nguoi dugc iy quyén du hop.

Nguoi duge uy. quyén dy hop Pai hoi ddng C6 dong phai ndp vin ban ¢ uy quyén
truge khi bat dau cudce hop Dai hoi dong Co dong. Truong hop uy quyén lai thi
nguoi tham dy hop phai xuat trinh thém van ban ty quyén ban dau cua C6 dong,
ngudi dai dién theo Gy quyén cua C6 dong 1a to chire (néu trude d6 chua ding ky
voi Cong ty).

Phiéu biéu quyét cua ngudi dugc iy quyén du hop trong pham vi dugc uy quyén
van ¢6 hiéu lyc khi xay ra mot trong cac truong hop sau day:

a. Nguoiuy quyén da chét, bi han ché nang luc hanh vi dan sy hoac bi mét nang
luc hanh vi dan su;

b.  Nguoity quyén di hay bo viée chi dinh oy quyén;

c.  Ngudiuy quyén da hity bo thAm quyén cua ngudi thuc hién viée Gy quyén.
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Khoan nay khong p dung trong truong hop Cong ty nhan dugc thong bao vé mot
trong cac su kién trén trudc gio khai mac cudc hop Pai hoi dong Co6 dong hoac
trudc khi cude hop duogc tri€u tap lai.

Piéu 22. Triéu tip hop, chwong trinh hop va thong bao méi hop Pai hoi dong
Co dong

1. Daihoi dong Co dong thuong nién va bat thuong duoc triéu tap hop theo cac trudng
hop quy dinh tai Bi¢u 19 Dicu 1€ nay.

2. Nguoi tridu tap hop Dai hoi dong C6 dong phai thyc hién nhitng nhiém vu sau day:

a.  Chuén bi danh sach C6 dong du diéu kién tham gia va biéu quyét tai Dai hoi
ddng C6 dong. Danh sach C6 dong c6 quyén du hop Pai hoi dong Co dong
duoc lap khong som hon muoi (10) ngay trude ngay gui thong bao moi hop
Dai hoi dong Co dong. Cong ty phai cong bd thong tin vé viée 1ap danh sach
C6 dong c6 quyén tham du hop Pai hoi dong C6 dong tdi thiéu 20 ngay trude
ngay diang ky cudi cung.

b. Chuén bi chuong trinh va ndi dung cudc hop.
c.  Chuén bi céc tai liéu lién quan dén noi dung cudc hop.

d.  Chuén bi du thao nghi quyét Pai hoi déng Co dong theo ndi dung du kién cua
cudc hop.

e. Xac dinh thoi gian va dia diém cudc hop.
f.  Guri thong bao moi hop cho tat ca cac Co dong cd quyén du hop.
g.  Cac cong viéc khac phuc vu dai hoi.

3. Thong bao hop Dai hoi ddng CH dong dugce gui cho tat ca cac Co dong trong danh
sach C6 dong co quyén du hop bang phuong thirc bao dam ddng thoi cong b trén
trang thong tin di¢n tur (website) cua Cong ty, trang thong tin dién tur cua S¢ Giao
dich Chuang khoan, UBCK (khi Cong ty dang niém yét hodc diang ky giao dich).
Thong bao hop Pai hoi dong Co dong phai duoc guri it nhat hai muoi mdt (21) ngay
truée ngay hop Pai hoi ddng C6 dong (tinh tir ngdy ma thong bao dwogc giri hodc
chuyén di mot cach hop 18). Chuong trinh hop Dai hoi ddong C6 dong, cac tai liéu
lién quan dén cac van dé s& duoc biéu quyét tai dai hoi dugc giri cho cac Co dong
hodc/va dang trén trang thong tin dién tir cia Cong ty. Trong truong hop tai liéu
khong duoc giri kém thong bao hop Dai hoi dong C6 dong, thong bao mo1 hop phai
néu rd dudng dan dén toan bo tai liéu hop dé cac Co dong cé thé tiép can, bao gom:

a.  Chuong trinh hop, céc tai li€u st dung trong cudc hop;

b.  Danh sach va thong tin chi tiét ctia cac (mg vién trong trudng hop bau thanh
vién Hoi dong Quan tri, thanh vién Ban Kiém soat;

c.  Phiéu biéu quyét;
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d.  Du thao nghi quyét ddi véi ting van dé trong chuong trinh hop.

Co dong hoac nhom C6 dong quy dinh tai khoan 1\Diéuql7 cta Piéu 18 nay co
quyén kién nghi dua vao chuong trinh hop Dai hdi dong C6 dong.

Nguoi triéu tap hop Dai hoi dong Co6 dong co quyén tir chdi kién nghi quy dinh tai
khoan 4 Diéu nay trong cac trudong hop sau:

a. Kién nghi dugc giri dén khong dung quy dinh tai diém d khoan 1 Diéu 17
bicu 1€ nay.

b.  Vao thoi ﬁiém kiéq nghi, C6 dong va nhom C6 dong khong ndm giir du tir
05% s6 c6 phan pho thong trg 1€n.

c.  VAndeé, noi dung dé xuat khong thudc pham vi tham quyén, nhiém vu cua DPai
hoi dong Co dong.

d. Cac truong hop khac theo quy dinh cua Phap luat.

Trir truong hop tur chéi kiép nghi theo khoan 5 Diéu nay, nguoi triéu tap hop Dai
hoi dong C6 dong phai chap nhan va dwa kién nghi vao du kién chwong trinh va
ndi dung cudc hop Pai hdi dong Co dong.

Piéu 23. Piéu kién tién hanh hop Pai hdi dong Co dong

1.

Cudc hop Dai hoi dong C6 dong dugce tién hanh khi c6 sb C6 dong du hop dai dién
trén 50% tong sd phiéu biéu quyét.

Trudng hop khong c6 du sé lwong dai biéu can thiét trong vong ba muoi (30) phut
ké tir thoi diém xac dinh khai mac dai hoi, ngudi triéu tap hop huy cudc hop. Cude
hop Dai hoi dong Co dong phai dugc triéu tap lai trong thoi han ba muoi (30) ngay,
ké tir ngay dy dinh hop lan thir nhat Cudc hop cua Dai hoi dong C6 dong triéu tap
lan thir hai duoc tién hanh khi c6 s6 thanh vién tham dy 1a cac Co dong va nhiing
ngudi dai dién duoc iy quyén du hop dai dién it nhat 33% téng sé phiéu biéu quyét.

Truong hop cudc hop triéu tap 1an thir hai khong duoc tién hanh do khong c6 du 5O
dai biéu can thiét trong vong ba muoi (30) phut ké tir thoi diém 4n dinh khai mac
dai hoi, cudc hop Dai hoi dong C6 d6ng duogc triéu tap hop lan thtr ba trong thoi
han hai muoi (20) ngay, ké tir ngay du dinh hop 1an thu hai. Trong truong hop nay,
cudc hop cua bai héi ddng CH dong dugce tién hanh khong phy thudce vao so phiéu
c6 quyén biéu quyet cua Co dong hay dai dién uy quyén tham dy va dugc coi la
hop 1& va co quyén quyét dinh tit ca cac van dé du kién duoc phé chuén tai Dai hoi
ddng C6 dong lan tha nhat.

Co dong duogc coi l1a tham dy va biéu quyét tai cudc hop DPai hoi déng Co dong
trong truong hop sau day:

a.  Tham dy va biéu quyét truc tiép tai cudc hop.

b. Uy quyén cho mét hodc mot sé ca nhén, t6 chirc khac tham du va biéu quyét
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5.

tai cudc hop.

Tham dy va biéu quyét thong qua hoi nghi truc myén, bo phiéu dién tir hodc
hinh thirc dién tir khac.

Gui phiéu biéu quyét dén cudc hop thong qua giri thu, fax, thu dién tir hoic
hinh thirc lién lac khac.

Quy dinh tai khoan 4 Diéu nay ap dung trong truong hop hop Dai hoi dong Co
déng truc tiép, hop qua hoi nghi truc tuyén va két hop cua cac hinh thic trén

Diéu 24. Thé thirc tién hanh hop Pai hoi dong Co6 dong

1.

Trude khi khai mac cudc hop, Cong ty phai tién hanh thu tuc dang ky C6 dong va
phai thuc hién viéc dang ky cho dén khi cac C6 dong co quyén dy hop c6 mat dang
ky hét theo trinh tu sau:

a.

Khi tién hanh dang ky Co dong, Cong ty cép cho ting Co dong hoac dai dién
duoc uy quyén co quyen biéu quyét mot thé biéu quyét, trén do ghi s6 dang
ky, ho va tén cua Co dong, ho va tén dai dién duoc uy quyén va sé phiéu biéu
quyét caa C6 dong do.

C6 dong, nguoi dai dién theo uy quyén cia Co dong 1a té chirc hoac nguoi
dugc uy quyén dén sau khi cudc hop da khai mac co quyén ding ky ngay va
sau d6 co quyén tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chu
toa khong c6 nghia vu dung cudc hop dé nhitng nguodi dén mudn dang ky va
hiéu luc cua nhing biéu quyét da tién hanh trude d6 khong thay doi.

Viéc bau Chu toa, Thu ky va Ban kiém phiéu cua cudc hop Pai hoi déng Co dong
dugc quy dinh nhu sau:

a.

Chu tich Hoi dong Quan tri lam Chu toa hodc iy quyén cho thanh vién Hoi
déng Quan tri khac lam Chu toa cac cudc hop do Hoi déng Quan tri triéu tap.
Truong hop Chu tich Véng mit hodc tam thoi mat kha nang lam vi¢c thi cac
thanh vién con lai bau mot nguodi trong s6 ho 1am Chu toa cudc hop theo
nguyén tic da sb. Truong hop khong bau dugce nguoi 1am chi toa, Trudng
Ban Kiém soét diéu hanh dé Pai hoi d@)ng Co dong bau chu toa cudc hop va
ngudi c6 sb phiéu bau cao nhat lam chu toa cudc hop.

Trir truong hop quy dinh tai diém a khoan nay, nguoi ky tén tridu tap hop Dai
hoi dong Co6 dong diéu hanh dé Dai hoi dong Co dong bau chu toa cudc hop
va nguoi c¢o sO phicu bau cao nhat lam chu toa cudc hop.

Ch toa ctr ngudi lam Thu ky, 1ap bién ban hop Dai hoi dong C6 dong.

Pai hoi déng Co dong bau mdt hodc mot sb nguodi vao Ban kiém phiéu theo
dé nghi cta Chu toa cudc hop.

Chuong trinh va noi dung cudc hop phai dugc Dai hoi dong Co dong théng qua
trong phién khai mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian d6i voi
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ting van dé trong ndi dung chuong trinh hop.

4. Chu toa co quyén thuc hién cac bién phap can thiét va hop 1y dé diéu hanh cudc
hop mot cach co trat tu, dang theo chuong trinh da dugc thong qua va phan anh
du0’c mong mudn cla da sO nguoi dy hop. Chu toa sau khi da xem xét mot cach
cin trong, co thé tién hanh cac bién phap thich hop dé:

a. B trichd ngéi tai dia diém hop Dai hoi déng Co dong;
b. Béo dam an toan cho moi ngudi cdé mat tai cac dia diém hop;
c.  Tao diéu kién cho Co dong tham du (hoac tiép tuc tham du) dai hoi.

Nguoi triéu tap hop Dai hoi dong Co dong co toan quyén thay d6i nhimng bién phap
néu trén va ap dung tit ca cac bién phap can thiét. Cac bién phap ap dung co thé 1a
cip gidy vao cira hodc sir dung nhitng hinh thtrc lya chon khac.

5. Pai hoi déng C6 dong thao ludn va biéu quyét theo tirng van dé trong ndi dung
chuong trinh. Viéc biéu quyét phai dugc thyc hién ngay tai cudc hop va tién hanh
bang biéu quyet theo mot trong ba phuong an: tan thanh, khong tan thanh va khong
c6 y kién. Y kién cuia C6 dong ngoai cac phuong an biéu quyét néu trén 1a khong
hop 16. Két qua kiém phiéu dugc Chu toa cong bd ngay trudce khi bé mac cude hop.

6. Nguoi triéu tap hop hoac Chu toa cudc hop Pai hdi déng Co dong co quyén sau:

a.  Yéu cau tat ca ngudi du hop kiém tra an ninh hodc phuc ting cac bién phap
an ninh khac.

b.  Yéucéuco quanco tham quyen duy tri trat tu cude hop; truc xuét nhitng ngudi
khong tuan thu quyén diéu hanh cta Chu toa, cd ¥ giy roi trat tu, ngan can
tién trinh binh thudng cta cudc hop hoic khong tuan thu cac yéu cau vé kiém
tra an ninh ra khoi cudc hop Pai hoéi dong Co dong.

7. Chutoa co quyén hodn cudc hop Pai hoi dong C(A)»d(”)ng da co du sd nguoi dang ky
du hop t61 da khong qua ba (03) ngay lam viéc ké tir ngay dy dinh khai mac cudc
hop va chi dugc hoan cudc hop hoac thay doéi dia diém hop trong cac truong hop
sau day:

a. Diadiém hop khong c6 du chd ngéi thuan tién cho tat ca nguoi du hop.

b. Phuong tién thong tin tai diaqdiém hop khong bao dam cho cac C6 dong du
hop tham gia, thao ludn va biéu quyeét.

c.  Conguoi du hop c6 hanh vi can tro, gay ri trét tu, gdy nguy co 1am cho cudc
hop khong dugc tién hanh mét cach cong bang va hop phép.

8. Truong hop Chu toa hodn hodc tam dung hop Dai hoi ddng Co dong trai voi quy
dinh khoan 7 Piéu nay, Dai hoi dong C6 dong bau mot ngu:(n trong s0 nhu:ng nguoi
du hop dé thay thé Chu toa diéu hanh cudc hop cho dén lac két thic. Tat ca cac
nghi quyét duoc thong qua tai cudc hop do déu c6 hiéu lyc thi hanh.
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Pic¢u 25. Pi¢u kién thong qua Nghi quyét ciia Pai hi dong C6 dong

1.

Céc nghi quyét ciia Dai hoi dong Co dong dugc thong qua khi dugc s6 Co dong dai
dién cho trén 50% téng s6 phiéu biéu quyét cua tit ca C6 dong tham du va biéu
quyet tai cudc hop tan thanh, trir truong hop quy dinh tai khoan 2 Diéu nay, khoan
4 DPiéu 30, va khoan 4 Diéu 41 Diéu 1é nay.

Nghi quyet vé ndi dung sau day dugc thong qua néu dugc s6 Co dong dai dién it
nhat 65% tong sd phiéu biéu quyét cua tit ca C6 dong tham dy va biéu quyét tai
cudc hop tan thanh, trir trudng hop quy dinh tai khoan 4 Diéu 30, va khoan 4 Diéu
41 Diéu 1é nay:

a. Loaic6 phan va tong s6 c6 phan cua ting loai.
b.  Thay d6i nganh, nghé va linh vyc kinh doanh.
c.  Thay ddi co cdu td chirc quan Iy Cong ty.

d. Du an dau tu hodc ban tai san co gia tri tir 35% tro 1én téng gia tri tai san cla
Cong ty tinh theo bdo cdo tai chinh ky gan nhat duoc kiém toan.

e.  T6 chuec lai, giai thé Cong ty.

Cac nghi quyet duoc Dai hoi dong C6 dong thong qua bang 100% tong s6 ¢d phan
c6 quyén bleu quyét 12 hop phap va co hiéu luc ngay ca khi trinh tw va thi tuc théng
qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va Diéu 1¢ nay.

Piéu 26. Té chirc cudc hop Pai hdi ddong Co dong bing hinh thirc hdi nghi

truc tuyén

Tuy thudc vao tinh hinh, hoan canh, Hoi ddng Quan tri c¢6 quyen quyet dinh viéc
hop Pai hoi ddng C6 dong bang hinh thtre hoi nghi truc tuyén hodc két hop ca hop
tryc tiép va hoi  nghi truc tuyén trong cung mot cudc hop Dai hoi dong Cb dong dé
thong qua quyét dinh cua Dai hoi ddng C6 dong vé tit ca cac van dé thudc tham
quyén cua Dai hoi dong C6 dong.

Cong ty sir dung rong rai cong nghé thong tin trong viéc hop hoi nghi truc tuyén dé
tao dieu kién thuan lgi cho cac C6 dong tham gia du hop Pai hoi dong C6 dong.

Piéu kién tién hanh hop Dai hoi déng Co dong béng hinh thirc hoi nghi tryc tuyén
dugc ap dung theo Diéu 23 cua Piéu 1& nay. Can cir tinh s6 lugng C6 dong tham
du hop 14 s6 luong C6 dong di hoan tat dang ky tham dy hoi nghi tryc tuyén.
Trong truong hop két hop ca hop truc tiép va hoi nghi tryc tuyén trong ciing mot
cudc hop thi s6 luong tham du hop dugc tinh tong s6 Co dong tham duy tryc tiép,
va Co dong dang ky tham dy hoi nghi truc tuyen.

Cudc hop hoi nghi truc tuyén duogc biéu quyét va bo phiéu dién tir. Ban td chirc
dugc sir dung cong nghé dé thyc hién viéc dém va kiém phiéu dién tir. Ban t6 chuc
c6 thé quyét dinh viéc cong khai tién trinh kiém phiéu hodc chi cong khai két qua
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kiém ‘phié'u." Két qua kiém phiéu phai dugc cong b trude khi bé’mac cudc hop bai
hoi dong Co6 dong, trir khi vi Iy do khach quan, Chu toa c6 quyét dinh khac.

5. Viéc thong qua\nghi quyét theo h@nh thirc hoi nghi truc tuyén d}r(_yc thuc hién theo
quy dinh tai Dicu 25, khoan 4 Diéu 30, va khoan 4 Diéu 41 Dicu I¢ nay va co gia
tri nhu nghi quyét duoc thong qua tai cudc hop truc tiép Pai hdi dong Co dong.

Piéu 27. T6 chirc l‘z”iy y lgién C6 dong bang vin ban dé thong qua Nghi quyét
cta Dai h¢i dong Co dong

1. Cancu tinh hinh thyc té va xét thdy can thiét vi loi ich ctia Cong ty, Hoi dong Quan
tri quyet dinh 14y v klen Co dong bang vin ban dé thong qua quyét dinh cta Dai
hoi dong C6 dong vé tat ca cac van dé thudc tham quyén cua Pai hoi dong CH dong.

2. Hoi dong Quan tri phai chuan bi phiéu ldy y kién, dy thao nghi quyet cua Pai hoi
dong Co dong, cac tai liéu giai trinh dy thao nghi quyét va guri dén tat ca Co dong
cod quyen biéu quyét cham nhat 10 ngay trudc thoi han phai giri lai phiéu lay ¥ kién.
Yéu cau va cach thirc gui phiéu lay ¥ kién va tai liéu kém theo dugc thuc hién theo
quy dinh tai khoan 3 Diéu 22 Diéu 18 nay.

3. Phiéu lay y kién phai c6 cac noi dung chii yéu sau day:
a. Tén, dia chi tru s& chinh, ma s6 Cong ty.
b. Muc dich lay y kién.

c. Ho, tén, dia chi lién lac, quoc tich, sb gidy to phap ly cua ca nhan dbi VOl Co
dong la ca nhan; tén, ma s6 doanh nghiép hodc s6 giay to phap ly cua t6 chuc,
dia chi try so chinh d6i voi c¢d dong 1a to chirc hodc ho, tén, dia chi lién lac,
quéc tich, s6 glay to' phap ly cua ca nhan d01 voi dai dién cua Co dong la t6
chtrc; s6 lugng ¢ phan cua timg loai va sd phiéu biéu quyét cua C6 dong.

d.  Vén dé can lay y kién dé thong qua quyét dinh.

e. Phuong an biéu quyét bao gdm tan thanh, khong tan thanh va khong ¢ y kién
doi voi tung van dé lay y kién.

f.  Thoi han phai giri vé Cong ty phiéu Iy y kién da dugc tra 10i.
g, Ho, tén, chit ky ctia Cha tich Hoi dong Quan trj.

4. C6 dong tra 161 van dé can lay ¥ kién trong phiéu ldy ¥ kién bang cach lya chon
mot trong ba phuong an bi€u quyét: tan thanh, khong tan thanh hodc khong co6 y
kién.

5. Cb dong c6 thé gui phiéu ldy y kién d tra 10i dén Cong ty bang hinh thirc guri thu,
fax, thu di¢n tir hodc hinh thtrc lién lac khac theo quy dinh sau day:

a.  Phiéu lay y kién d3 duoc tra 161 phai co chir ky cua C6 dong 1a ca nhén, ngudi

dai dién theo phap luat cua t6 chirc dugc uy quyén hoac nguoi dai dién theo
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phap luat ciia C6 dong 1a to chirc.

b.  Truong hop gui thu, phiéu lay v kién giri vé Cong ty dugc dung trong phong
bi dan kin va khong ai duoc quyén mé trudce khi kiém phleu Truong hop gui
qua fax hodc thu dién tr hodc hinh thuc lién lac khac, phiéu 14y ¥ kién phai
duoc giit bi mat dén thoi diém kiém phiéu.

c. Cac phiéu léy v kién da bi mo trong truong hop gui thu hoac duoc cong b
trude thoi diém kiém phiéu trong trudng hop gui fax, thu dién ti, hinh thic
lién lac khac déu khong hop €.

6.  Phiéu lay y kién duoc guri vé trong thoi han yéu cau nhung khong tuin tha quy dinh
tai khoan 4 va khoan 5 Diéu nay 1a khong hop 18. Phiéu ldy ¥ kién khong duoc giri
vé va phiéu lay y kién guri vé Cong ty sau thoi diém két thic viée 1y y kién duoc
coi 1a khong tham gia biéu quyét.

7. Ho dong Quan tri kiém phleu va lap bién ban kiém phiéu dudi sy ching kién cua
Ban Kiém soat hodc cua C6 dong khong nam gilr chtrc vu quan ly Cong ty. Bién
ban kiém phiéu phai c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s& chinh, ma sb Cong ty;
b.  Muc dich va cic van dé can lay y kién dé thong qua nghi quyét;

c. Sb6CH dong voi t6ng s6 phiéu biéu quyét da tham gia biéu quyét, trong do
phan biét s6 phleu biéu quyet hop 1& va s6 biéu quyét khong hop 1€ va phuong
thirc guri phiéu biéu quyét, kém theo phu luc danh sach C6 déng tham gia biéu

quyét;

d.  Téng sb phiéu tan thanh, khong tan thanh va khéng co y kién d6i véi timg van
dé;

e.  Vén dé da duoc thong qua va ty 1¢ biéu quyét thong qua twong ng;

f.  Ho, tén, chir ky ctia Chu tich Hoi dong Quan tri, ngudi kiém phiéu va nguoi
giam sat kiém phicu.

Céc thanh vién Hoi ddng Quan tri, nguoi kiém phiéu va ngudi giam sat kiém phiéu
phai lién déi chiu trach nhi¢m vé tinh trung thuc, chinh xac cua bién ban kiém
phiéu; lién d6i chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duoc
thong qua do kiém phiéu khéng trung thuc, khong chinh xéc.

8.  Bién ban kiém phiéu va nghi quyét phai duoc cong bd trén trang thong tin dién tir
(website) cua Cong ty trong thoi han hai muoi tu (24) gid, ké tir thoi diém két thuc
kiém phiéu hodc guri dén cac C6 dong trong vong mudi 1am (15) ngay, ké tir ngay
két thuc kiém phiéu.

9.  Phiéu ldy y kién da duoc tra 101, bién ban kiém phiéu, toan vin nghi quyét da duoc
thong qua va tai liéu co lién quan giri kém theo phicu lay ¥ kién déu phai dugc luu
gitr tai tru s& chinh cua Cong ty.
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10. Nghi quyet dugc thong qua theo hinh thirc lay ¥ kién C6 dong bang van ban néu

dugce s6 Cb dong so hitu trén 50% tong sd phleu biéu quyét cua tt ca Co dong cod
quyén biéu quyét tan thanh; truong hop bau thanh vién Hoi dong Quan tri dugc
thong qua theo quy dinh tai khoan 4 Piéu 30 va trudng hop bau thanh vién Ban
Kiém soat dugc thong qua theo quy dinh tai khoan 4 Diéu 41 Diéu 1é nay. Nghi
quyét dugc thong qua theo hinh thirc 1y ¥ kién C6 dong bang van ban c6 gid tri
nhu nghi quyét duge thong qua tai cudc hop Dai hoi dong Co dong.

Diéu 28. Nghi quyét, bién ban hop Dai hdi dong C6 dong

1.

Cudc hop Pai hoi ddng C6 dong phai duoc 1ap bién ban va co thé ghi 4 am hodc ghi
va luu gitr dudi h1nh thue dién tr khéac. Bién ban phai dugc lap bang tiéng Viét, c6
thé 1ap thém bang tiéng nudc ngoai va c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s¢ chinh, ma sb Cong ty;

b.  Thoi gian va dia diém hop Pai hoi dong C6 dong;
c.  Chuong trinh hop va ndi dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tat dién bién cudc hop vacacy kién phat biéu tai cudc hop Dai hoi déng
Co6 dong vé tung van dé trong chuong trinh hop;

f.  S6CbH dongva t(f)ng s6 phiéu biéu q}lyét ctia cac Co dong du hop, phy luc danh
sach dang ky C6 dong, dai dién C6 dong du hop v6i s6 ¢6 phan va so phiéu
bau tuong tng;

g.  Tong sb phiéu biéu quyet d6i voi tung van dé biéu quyét, trong d6 ghi rd
phuong thire biéu quyét, tong sO phiéu hop 1¢, khong hop 1¢, tan thanh, khong
tan thanh va khong co ¥ kién; ty 1é twong tng trén tong sé phiéu biéu quyét
cta Co dong du hop;

h.  Céc van dé da duoc thong qua va ty 1é phiéu biéu quyét thong qua trong tng;

1. Ho, tén va chir ky cta Chu toa va Thu ky. Truong hop Chu toa, Thu ky tur
chdi ky bién ban hop thi bién ban nay c6 hiéu luc néu duoc tit ca thanh vién
khac ctia Hoi dong Quan tri tham dy va ddng y thong qua bién ban hop ky va
c6 day du ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi 1 viéc Chu
toa, Thu ky tir chdi ky bién ban hop.

Bién ban hop Dai hoi ddng Co dong phai lam xong va thong qua trudce khi bé mac
cudc hop. Chu toa va thu ky cudc hop hoac ngudi khac ky tén trong bién ban hop
phai lién ddi chiu trach nhiém vé tinh trung thye, chinh xé4c cua ndi dung bién ban.

Bién ban duoc l4p bang tiéng Viét va tleng nude ngoai déu cé hiéu luc phap ly nhu
nhau. Truong hop co sy khac nhau vé néi dung gitra bién ban bang tiéng Viét va
bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.
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4.

Nghi quyét, bién ban hop Dai hoi dong C6 dong va cac tai liu lién quan phai dugc
cong bo thong tin theo quy dinh cta Phéap ludt trong thoi han hai muoi bon (24)
gio.

Piéu 29. Yéu cau hity bé Nghi quyét ciia Pai hoi dong C6 dong

1.

Trong thoi han chin muoi (90) ngay, ké tir ngdy nhan duoc nghi quyét hoac bién
ban hop Dai héi dong Cb d6ng hodc bién ban két qua kiém phleu lay ¥y k1en Cb
dong bang vin ban, Co dong hodc nhom C6 dong so hitu tir 05% tong sb c6 phan
phé thong tré 1én c6 quyén yéu cau Toa an hodc Trong tai xem xét, hity bo nghi
quyét hodc mot phan ndi dung nghi quyét ciia Pai hoi dong C6 dong trong cac
truong hop sau day:

a.  Trinh ty, tha tuc tri¢u tdp hop va ra nghi quyét cua Pai hoi déng Co dong vi
pham nghiém trong quy dinh cua Luét Doanh nghiép va Diéu 1é Cong ty, trir
truong hop nghi quyét dugc thong qua véi ty 16 100% theo quy dinh tai khoan
3 Piéu 25 Piéu 1é nay.

b.  Noi dung nghi quyét vi pham Phép luat hoic Diéu 18 nay.

Trong thoi gian nghi quyét Pai hoi dong C6 dong bi Toa an hodc Trong tai xem
xét, nghi quyét ctua Pai hoi dbng C6 dong van tiép tuc duoc thi hanh cho dén khi
quyét dinh hiy bo nghi quyet nay cua Toa an, Trong tai o hiéu luc, trir truong hop
ap dung bién phap khan cp tam thoi theo quyét dinh cta co quan c6 thdm quyén.

Truong hop nghi quyét cua Pai hoi ddng Co dong bi huy bo theo quyét dinh cua
Toa an hoac Trong tai, Pai hoi déng Co dong cé thé duoc to chie lai theo cach thé
thirc va thu tuc quy dinh tai Diéu 1é nay dé xem xét, quyét dinh lai nhitng ndi dung
duoc dé cap trong nghi quyét da bi huy bo.

CHUONG V
HOI PONG QUAN TRI

Piéu 30. P& cir, ing cir thanh vién Hoi dong Quan tri

1.

Viée dé cu, ung ct thanh vién Hoi déng Quan tri duoc quy dinh nhu sau:

a. Cb dong hodc nhém C6 dong s hiru tir 10% dén dudi 20% trén tong sb cd
phan c6 quyén bi¢u quyét dugc dé cur té1 da mot (01) ing cu vién vao Hoi
dong Quan tri;

b. Co déng hoic nhom Co dong so hitu tir 20% dén dudi 30% trén téng sb co
phan c6 quyén bicu quyet dugc dé cur toi da hai (02) ing cur vién Hoi dong
Quan tri;

c. Cb dong hodc nhém C6 dong so hiru tir 30% dén dudi 40% trén tong sb co
phan c6 quyén biéu quyét dugc dé cur toi da ba (03) tng cur vién Hoi dong
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Quan tri;

d. Cb dong hodc nhém C6 dong so hiru tir 40% dén dudi 50% trén tong sb cd
phan c6 quyén biéu quyét dugc dé cu téi da bon (04) ung cu vién Hoi dong
Quan tri;

e. C6 dong hodc nhom CH dong so hitu tir 50% dén dudi 60% trén tong s6 cd
phan c¢6 quyén bi€u quyét dugc dé cur toi da nam (05) Gng cu vién Hoi dong
Quan tri;

f.  C6 dong hodc nhom CH dong so hitu tir 60% dén dudi 70% trén tong s6 cd
phan c6 quyén bi¢u quyét dugc dé cur toi da sau (06) tng ctr vién Hoi dong
Quan tri;

g.  Cb dong hodc nhém C6 dong so hiru tir 70% dén dudi 80% trén tong sb co
phan c6 quyén biéu quyét dugc dé cur to1 da bay (07) ing cu vién Hoi dong
Quan tri;

h. Co d6ng hoic nhom C6 dong so hitu tir 80% dén dudi 90% trén tong sd cd
phan c6 quyén biéu quyét dugc dé cu téi da tdm (08) ung cu vién Hoi dong
Quan tri;

i.  Co0 dong hodc nhom Co6 dong sd hiru tir 90% trd 1én trén tong sO ¢6 phan cod
quyén biéu quyét dugc dé cuir du so ing cur vien Ho1 dong Quan tri.

2. Truong hop di xac dinh duoc tng ctr vién Hoi dong Quan tri, Cong ty phai cong
bd théng tin lién quan dén cac Gmg ctr vién tdi thiéu 10 ngay trudc ngay khai mac
hop Pai hoi ddng C6 dong trén trang thong tin dién tir ciia Cong ty dé C6 dong co
thé tim hiéu vé& cac ung clr vién nay trudc khi bé phiéu. Ung cir vién Hoi dong
Quan tri phai c6 cam két bang van ban vé tinh trung thuc, chinh xac cua cac thong
tin ca nhan duoc cong bd va phai cam két thuc hién nhiém vu mot cach trung thuec,
can trong va vi loi ich cao nhit cua Cong ty néu duoc bau lam thanh vién Hoi dong
Quan tri. Thong tin lién quan dén tng ctr vién Hoi dong Quan tri dugc cong bd bao
gom:

a. Ho tén, ngay, thang, ndm sinh;
b.  Trinh d¢ chuyén mon;
c.  Qua trinh cong tac;

d. Céc chirc danh quan Iy khac (bao gdm ca chic danh Hoi dong Quan tri cta
Cong ty khac);

e. Loiich c6 lién quan té1 Cong ty va cac bén co lién quan ctia Cong ty.

3. Truong hop sé luong Gmg cir vién Hoi dong Quan trj thong qua dé cir, ing ctr theo
khoan 1 Diéu nay van khong du sb luong can thiét theo quy dinh cta Phap luit,
Hoi dong Quan tri dwong nhiém gidi thi¢u thém Gng cir vién theo trinh ty, thi tuc
quy dinh tai Quy ché ndi bd vé quan tri Cong ty va Quy ché hoat dong ctia Hoi
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d6ng Quan tri. Viéc Hoi dong Quan tri dwong nhiém gidi thidu thém tng cir vién
phai dugc cong bo rd rang trude khi Pai héi dong Co dong biéu quyét bau thanh
vién HG1 dong Quan tri.

Viéc biéu quyet bau thanh vién Hoi dong Quan tri phai thyc hién theo phuong thire
bau don phleu theo d6 mdi co dong co tong s6 phleu biéu quyet tuong g voi
tong s6 ¢o phan s6 htru nhan voi s6 thanh vién dugc bau cia Hoi dong Quan tri va
c6 dong co quyén don hét hodc mot phan tong s6 phleu bau ctia minh cho mot hoic
mot sO ung cu vién. Nguoi trang cur thanh vién Hoi d6ng Quan tri dugc xac dinh
theo s phiéu bau tinh tir cao xudng thap, bat dau tir img cir vién c6 s phiéu bau
cao nhat cho dén khi du sé thanh vién quy dinh tai Diéu 1¢ nay. Truong hop c6 tir
hai (02) tng cir vién tr& 1én dat cung s6 phiéu bau nhu nhau cho thanh vién cudi
cling ciia Hoi dong Quan tri thi Pai hoi dong C6 dong sé tién hanh bau lai trong s6
cac Gmg ctr vién c6 sb phiéu bau ngang nhau hoic lya chon theo tiéu chi caa quy
ché bau cir.

Thanh vién Hoi ddng Quan tri phai dap tng cac tiéu chuin va diéu kién theo quy
dinh ctia Phap luat, Quy ché quan tri ndi bd Cong ty va Quy ché hoat dong Hoi
dong Quan tri.

Pi¢u 31. Thanh phan va nhiém ky ciia thanh vién Hoi ddng Quan tri

1.

4.

S6 lugng thanh vién Hoi dong Quan tri it nhat 13 ndm (05) ngudi va nhiéu ‘nhét la
muoi mot (11) nguoi, s6 lugng cu thé trong timg nhiém ky do Pai hoi dong Co
dong quyét dinh.

Nhiém ky thanh vién Hoi ddng Quan tri khong qua nim (05) ndm va co thé duoc
bau lai voi s6 nhiém ky khong han ché. Mot ca nhan chi dugc bau 1am thanh vién
doc lap Hoi ddng Quan tri cia Cong ty khong qua 02 nhiém ky lién tuc. Truong
hop tat ca thanh vién Hoi dong Quan tri cung két thuc nhiém ky thi cac thanh vién
do tlep tuc la thanh vién Hoi dong Quan tri cho dén khi c6 thanh vién méi duoc
bau thay thé va tiép quan cong viéc. Nhiém ky cua thanh vién dugc bau bd sung
hodc thay thé thanh vién bi mat tu cach thanh vién, bi mién nhiém, bii nhiém trong
thoi han nhiém ky 1a thoi han con lai cua nhiém ky Hoi déng Quan tri.

Co céu Hoi dong Quan tri phai dam bao tdi thiéu mot phan ba (1/3) téng sd thanh
vién Hoi dong Quan tri phai 1a thanh vién khong diéu hanh va sb thanh vién Hoi
ddng Quan tri 1a thanh vién doc 14p trong timg nhiém ky phai dam bao:

a.  Cotbithiéu 01 thanh vién doc lap trong trudng hop c6 05 thanh vién Hoi dong
Quan tri;

b.  C6 tdi thiéu 02 thanh vién doc lap trong trudng hop co s6 thanh vién Hoi dong
Quan tri tr 06 dén 08 thanh vién;

c.  C6 tbi thiéu 03 thanh vién doc lap trong trudong hop Cong ty co s6 thanh vién
Hoi dong Quan tri tir 09 dén 11 thanh vién.

Thanh vién Ho1 déng Quan tri khong con tu cach thanh vién Hoi déng Quan tri
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trong truong hop bi Dai hoi dong Co dong mién nhiém, bii nhiém, thay thé theo
quy dinh cta Phap luat.

5. Viéc bo nhiém, mién nhiém, bai nhiém, thay thé thanh vién Hoi dong Quan tri phai
duoc cong bo thong tin theo quy dinh Phap luat vé cong bo thong tin trén thi trudng
ching khoan.

6.  Thanh vién Hoi ddng Quan tri khong nhét thiét phai 1a C6 dong cua Cong ty.

Pi¢u 32. Quyén han va nghia vu ciia Hgi ddong Quan tri

1. Hoéi dong Quan tri 1a co quan quan 1y cua Cong ty, c6 toan quyén nhan danh Cong
ty dé quyét dinh, thuc hién cic quyén va nghia vu ciia Cong ty, trir cc quyén va
nghia vu cua Dai hoi dong C6 dong.

2. Hoi dong Quan trj c6 nhitng quyén han va nghia vu sau:

a.

Quyét dinh chién Iuoc, ké hoach phat trién trung han va ké hoach kinh doanh
hang nam cua Cong ty;

Kién nghi loai ¢ phan va tong so ¢6 phan dugc quyén chao ban cua tung loai;

Quyét dinh ban ¢ phan chua ban trong pham vi s6 ¢d phan dwgc quyén chao
ban cua tung loai; quyét dinh huy dong thém von theo hinh thirc khac;

Quyét dinh gia ban c6 phan va trai phiéu ciia Cong ty;

Quyét dinh mua lai khong qua 10% tong sd cé ph?}n cua timg loai da ban trong
thot han 12 thadng va quyét dinh gia mua lai c6 phan theo quy dinh tai Dicu 14
bicu 1€ nay;

Quyét dinh phuong an dau tu va dy an dau tu trong tham quyép va giéi han
theo quy dinh cua Luat Doanh nghi¢p, Luat Ching khoan va Diéu I¢ nay;

Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé;

Chép thuan hop ddng, giao dich c6 gia tri nho hon 35% tong gia tri tai san
duoc ghi trong bdo cdo tai chinh gan nhat ctia Cong ty véi nguoi cé lién quan
sau day:

i.  Co dong, ngudi dai dién theo Gy quyén ctia Co dong 1a to chic so hitu
trén 10% tong s6 c¢o phan pho thong ciia Cong ty va ngudi cd lién quan
cua ho;

ii.  Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Gidm
doc, Nguoi quan ly khac va Nguoi co lién quan cua ho;

1. Doanh pghiép ma thélnh vién Hoi d@)ng Quan tri, thanh vién Ban Kiém
soat, Tong Giam doc va Nguoi quan ly khac cua Cong ty phai ké khai
theo quy dinh cua Luat Doanh nghiép.
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i.  Thong qua hop dong mua, ban, vay, cho vay va hop ddng, giao dich khac co
gia tri tir 35% tro 1én tong gia tri tai san duoc ghi trong bao cio tai chinh gan
nhat ctia Cong ty, trir truong hop hop dong, giao dich thudc tham quyén quyet
dinh cua Dai hoi ddng C6 dong theo quy dinh tai diém q va r khoan 2 Diéu 20
biéu 1¢ nay hodc Luat Doanh nghiép c6 quy dinh khac;

j.  Béu, mién nhiém, bdi nhiém Chu tich Hoi dong Quan tri; bd nhiém, mién
nhi€ém, céach chuc, ky hop déng, cham dut hop d@)ng ddi voi Téng Giam déc,
cac Pho Tong Giam ddc va ngudi diéu hanh quan trong ctia Cong ty duoc quy
dinh tai Quy ché hoat dong Hoi déng Quan tri; quyét dinh muc luong va loi
ich khac cua cac nguoi diéu hanh do; cir nguoi dai dién theo uy quyén tham
gia hoi dong thanh vién hodc dai hoi hoi dong cb dong & cong ty khac, quyét
dinh muc thu lao va quyén loi khac cua nhimg ngudi do;

k. Giam sat, chi dao Téng Giam ddc va Ngudi quan 1y khac cia Cong ty trong
di€u hanh cong viéc kinh doanh hang ngay ctuia Cong ty;

. Quyét dinh co cdu t6 chirc, quy ché quan Iy ndi bd ctua Cong ty, quyét dinh
thanh 1ap Cong ty con, chi nhanh, phong giao dich, van phong dai dién va hoat
dong mua bén, sap nhap véi doanh nghiép khac ma khong phai hoat dong dau
tu tu doanh va kinh doanh hang ngay cua Cong ty;

m. Duyét chuong tﬂgh, n(f)iv dung tai liéu phuc vu h()p Pai hoi QSng Cf; dong, triéu
tap hop Dai hoi dong C6 dong hodc lay y kieén dé Dai hoi dong C6 dong thong
qua nghi quyét;

n. Trinh bdo cao tai chinh hang nam da duoc kiém toan lén Pai hoi d@)ng Co
dong;

o. Kién nghi muc tra cd tire duoc tra, quyét dinh thoi han va thu tuc tra cb tic
hoac xur 1y 10 phat sinh trong qué trinh kinh doanh;

p.  Kién nghi viéc to chuc lai, giai thé Cong ty; yéu cau pha san Cong ty;

g. Quyét dinh ban hanh Quy ché hoat dong Hoi déng Quan tri, Quy ché noi bo
vé quan tri Cong ty sau khi duoc Dai hoi dong Co dong thong qua; quyét dinh
ban hanh quy ché hoat dong cua Tiéu ban kiém toan, Tiéu ban quan tri rui ro,
Tiéu ban luong thuong truc thudc Hoi dong Quan tri, quyet dinh ban hanh
quy ché vé cong b thong tin cua Cong ty va cac quy ché ndi bo khac cia
Cong ty;

r.  Chiu trach nhiém trude C6 dong vé hoat dong cua Cong ty;

s.  Doi xtr binh dang doi voi tat ca Co dong va ton trong loi ich cia nguodi co
quyén loi lién quan dén Cong ty;

t.  Dam bao hoat dong ciia Cong ty tudn thu cac quy dinh ctiia Phap luat, Diéu 1&
nay va quy dinh ndi bd cua Cong ty;
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aa.

bb.

Giam sat va ngin ngira xung dot loi ich cta cac thanh vién Hoi ddng Quan tri,
thanh vién Ban Kiém soat, Tong Giam dbc va Nguoi quan 1y khac, bao gdm
viéc sur dung tai san Cong ty sai muc dich va lam dung céc giao dich vdi bén
lién quan;

B6 nhiém Ngudi phu trach quan tri Cong ty;

T6 chirc dao tao, tip huan vé quan tri cong ty va cac ki nang can thiét cho
thanh vién Hoi dong Quan tri, Tong Gidm doc va Ngudi quan ly khac cua
Cong ty;

Thiét 1ap cac bd phan hodc cir nguoi thuc hién nhiém vu quan tri rai ro va
kiém soat ndi by dap ung yéu cau cua Phap luat;

Giai quyét cac khiéu nai cua Cong ty d6i véi Nguoi dleu hanh ciing nhu quyét
dinh lya chon dai dién cua Cong ty dé giai quyét cac van dé lién quan t6i cac
thi tuc phap ly ddi voi Nguoi didu hanh do;

Hoi ddng Quan tri co6 quyén phil quyét quyét dinh ctia Tong Giam déc trong
viéc tién hanh bat ky mdt hoat dong quy chuédn nao, véi diéu kién phu quyét
do 1a co co so;

Viéc mua bao hiém trach nhiém quan ly khong nham muc dich mang lai lgi
ich vat chat hay thu nhap cho Nguoi quan 1y va Kiém soat vién,;

Quyét dinh cac yén d8é khac theo quy dinh cua Phép luit va theo Gy quyén cua
DPai hoi dong Co dong.

3. Hoi d@;ng Quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop
hodc lay y kién bang van ban.

4.  Quy che n6i bo vé quan tri Cong ty, Quy ché hoat dong Hoi ddng Quan tri quy dinh
chi t1et cach thire to chuc hop, ty quyén tham du hop, viéc thong qua nghi quyét,
quyét dinh Hoi dong Quan tri va cac van dé khac. Mdi thanh vién Hoi dong Quéan
tri co mot phleu biéu quyét. Viéc to chire 13y y kién bang van ban dé thong qua nghi
quyet, quyet dinh cua Hoi dong Quan tri dugc thuc hién theo quy dinh tai Quy ché
noi bd vé& quan tri Cong ty.

5. Hoi d@)ng Quan tri phai bao céo Pai hoi déng Co dong thuong nién veé két qua hoat
dong, trong doé toi thiu phai bao gom cac ndi dung sau:

a.

Thu lao, chi phi hoat dong va céc 1¢i ich khéac cia Hoi d@)ng Quan tri va tung
thanh vién H6i dong Quan tri;

Tong két cac cudc hop cua Ho1 dong Quan tri va cac quyet dinh cua Hoi dong
Quan tri trong nam;

Bao cao vé cac giao dich gitra Cong ty, cong ty con (néu €0), cong ty do Cong
ty nam quyén kiém soat trén 50% trd 1én von diéu 18 (néu c6) véi thanh vién
Hoi dong Quan tri va nhimg nguoi c6 lién quan cta thanh vién dé; giao dich
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giita Cong ty v6i doanh nghiép trong d6 thanh vién Hoi dong Quan tri 1a thanh
vién sang 1ap hodc la nguoi quan 1y doanh nghiép trong thoi gian 03 ndm gan
nhat trude thoi diém giao dich;

d. Hoat dong cua thanh vién Hoi déng Quan tri doc lap va két qua danh gia cua
thanh vién doc 1ap vé hoat dong cua Hoi dong Quan tri;

e. Hoat dong cua cac Tiéu ban truc thuoc Hoi dong Quan tri;
f.  Keét qua giam sat doi véi Tong Giam doc va cac nguoi dicu hanh khac;

g.  Ké hoach hoat dong nam ké tiép.

Piéu 33. Thu lao, thwéng va loi ich khac ciia thanh vién Hoi dong Quan tri

1.

Cong ty ¢b quyén tra thu lao, thuong cho thanh vién Hoi dong Quan tri theo két
qué va hiéu qua kinh doanh.

Thanh vién Hoi ddng Quan tri dwgc hudng thu lao cong viée va thuong. Hoi dong
Quan trj dy tinh muc thu lao cho timg thanh vién theo nguyén tic nhat tri. Tong
murc thu lao va thudng ctia Hoi ddng Quan tri do Dai hoi dong Co dong quyét dinh
tai cudc hop thuong nién.

Thu lao cua tirng thanh vién Hoi ddng Quan tri duoc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh cua Phap luat vé thué thu nhip doanh nghiép, duoc thé
hién thanh muc riéng trong bdo cédo tai chinh hang nam cua Cong ty va phai bao
cao Dai hoi d@)ng Co dong tai cudc hop thuong nién.

Thanh vién Hoi dong Quan tri 1am viéc tai cc tiéu ban ctia Hoi ddng Quan trj hodc
thue hién nhiing cong viéc khac ngoai pham vi nhiém vu thong thuong cia mot
thanh vién Hoi dong Quan tri, c6 thé duoc tra thém thu lao dudi dang mot khoan
tién cong tron goi theo timg 1an, luong, hoa hong, phan tram loi nhuan hodc dudi
hinh thtre khac theo quyét dinh cua Hoi ddng Quan tri.

Thanh vién Hoi déng Quan tri co quyén duoc thanh toan tat ca cac chi phi di lai,
an, & va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach
nhiém thanh vién Hoi dong Quén tri ciia minh, bao gém ca cac chi phi phat sinh
trong viéc td1 tham dy cac cudc hop Pai hoi dé)ng Co dong, HoO1 déng Quan tri hoac
cac Tiéu ban ctua Hoi déng Quan tri.

Piéu 34. Chii tich Hyi dong Quan trj

1.

Chu tich Ho1 déng Quan tri do Hoi déng Quan tri bau ra trong sb cac thanh vién
Hoi dong Quan tri.

Chu tich Hoi dong Quan tri khong dugc kiém nhiém Tong Giam ddc.
Chu tich Ho1 déng Quan tri co6 cac quyén han va nhi¢ém vu sau day:

a. Lap chuong trinh, ké hoach hoat dong cua Hoi déng Quan tri;

HSC _PIEU LE CONG TY 43



.:hsc

b.  Chuan bi chuong trinh, ndi dung, cac tai liéu phuc vu cudc hop; tri€u tap va
chu toa cudc hop Hoi dong Quan tri;

c.  T6 chic viée thong qua quyét dinh ctiia Hoi ddng Quan tri;
d. Giam sat qua trinh t6 chure thue hién cac quyét dinh cua Hoi d@)ng Quan tri;
e. Chu toa cac cudc hop Pai hoi déng Co dong;

f.  Cac quyén va nhiém vu khac do Pai hoi ddng Co déng quy dinh phu hop véi
quy dinh ctia Phap luat.

Truong hop Chu tich Hoi déng Quan trj tir chitc hodc bi mién nhiém, bai nhiém,
Hoi dong Quan tri phai bau nguoi thay thé trong thoi han muoi (10) ngay ké tur
ngay nhan don tir chirc hoac bi mién nhiém, bai nhiém.

Trong trudng hop Chu tich Hoi dong Quan tri Véng mat hodc khéng thé thuc hién
dugc nhiém vy ctia minh, Pho Chi tich Hoi dong Quan tri (néu c6) duong nhién
thay mat Chu tich Hoi dong Quan tri thuc hién cac quyén han va nhi¢m vy Chu tich
Hoi dong Quan tri. Néu Chu tich Hoi dong Quan tri va Phé Chu tich Hoi dong
Quan tri ciing ving mit thi Chu tich Hoi dong Quan tri phaiuy quyén bang vin ban
cho thanh vién Hoi dong Quan tri khac thuc hién quyén han va nhlem vu. Truong
hop khong c¢6 Pho Cha tich Hi ddng Quan tri hodc khong uy quyén cho thanh vién
khac hozc Chu tich Hoi dong Quan tri chét, mét tich, bi tam giam, dang chap hanh
hinh phat tu, dang chap hanh bién phap xur 1y hanh chinh tai co s cai nghién bét
bude, co so giao duc bat budc, trén khoi noi cu tri, bi han ché hodc mat nang luc
hanh vi dan sy, c6 kho khan trong nhan thirc, Iam chu hanh vi, bi Toa an cam dam
nhiém chtrc vu, cAm hanh nghé hodac lam cong viéc nhét dinh thi cac thanh vién con
lai bau mot ngudi trong s6 cac thanh vién giir chirc Chii tich Hoi dong Quan tri theo
nguyén tic da s6 thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi cua
Hoi déng Quan tri.

Piéu 35. Cudc hop Hoi dong Quin tri va bién ban cudc hop

1.

Chu tich Hoi dong Quan tri dugc bau trong cudc hop dau tién ctia Hoi déng Quan
tri trong thoi han bay (07) ngay lam viéc ke tir ngay két thiic bau cir Hoi dong Quan
trj d6. Cudc hop nay do thanh vién c6 sb phiéu bau cao nhit hoic ty 1¢ phleu bau
cao nhét triéu tap va chu tri. Truong hop co nhiéu hon mot thanh vién c6 sb phiéu
bau hoic ty 18 phiéu bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén
tac da s6 dé chon 01 nguoi trong sb ho triéu tap hop Hoi déng Quan tri.

Hoi dong Quan trj phai hop it nhat mdi quy 01 14n va c6 thé hop bat thuong.

Chu tich Ho1 déng Quan tri tri€u tap hop Hoi déng Quan tri trong trudong hop sau
day:

a. Co6 de nghi cuia Ban Kiém soat hodc cac thanh vién doc 1ap Hoi dong Quan
tri;
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10.

11.

12.

b. Co d& nghi ciia Téng Giam dbc hoic it nhat nam (05) Nguoi quan 1y khac;
c. C6 dé nghi cua it nhat hai (02) thanh vién Hoi dong Quan tri.

Dé nghi quy dinh tai khoan 3 Diéu nay phai dugc lap thanh van ban, trong do6 néu
rd myc dich, vin dé can thao luan va quyét dinh thudc thim quyén ctia Hoi dong
Quan tri.

Chu tich Hoi dé)ng Quan tri phai tri¢u tap hop Hoi déng Quan tri trong thoi han bay
(07) ngay lam viéc ké tir ngdy nhan duoc dé nghi quy dinh tai khoan 3 Diéu nay.
Truong hop khong tri¢u tap hop Hoi df)ng Quan tri theo dé nghi thi Chu tich Hoi
dong Quan tri phai ch1u trach nhiém vé nhiing thiét hai xay ra dbi voi Cong ty;
ngudi dé nghi ¢6 quyén thay thé Chu tich Hoi dong Quan tri triéu tip hop Hoi dong
Quan tri.

Chu tich Hoi déng Quan tri hodc ngudi triéu tap hop Hoi ddng Quan tri phai gui
thong bao moi hop chadm nhat 13 ba (03 ngay) lam viéc trude ngay hop. Thong bao
moi hop phai xac dinh cy thé thoi gian va dia diém hop, chuong trinh, cac vin dé
thao luan va quyet dinh. Thong bdo mo1 hop phai kem theo tai liéu stir dung tai cudc
hop va phiéu biéu quyét cta thanh vién.

Thong bdo moi hop Hoi déng Quan tri co thé gui bﬁng giéy moi, dién thoai, fax,
thu dién tr hoac hinh thirc lién lac khéc bao dam dén dugc dia chi lién lac cua tirng
thanh vién Hoi dong Quan tri dugc dang ky tai Cong ty.

Chu tich Hoi dong Quan tri hodc nguoi tridu tap giri thong bao moi hop va cac tai
liéu kém theo dén céac thanh vién Ban Kiém soat, Tong Giam doc nhu doi voi cac
thanh vién Ho1 dong Quan tri.

Thanh vién Ban Klem soat, Tong Giam ddc co quyen du cac cudc hop Hoi ddng
Quan tri; c6 quyén thao luan nhung khong duoc biéu quyét.

Truong hop co yéu clu cta kiém toan vién doc 1ap, Chu tich Hoi dé)ng Quan tri
phai triéu tap hop Hoi1 dong Quan tri dé ban vé bao cdo kiém todn va tinh hinh Cong
ty.

Cudc hop Hoi dong Quan tri dugc tién hanh khi c6 tir ba phan tu (3/4) tong s thanh
vién trd 1én du hop. Truong hop cude hop duogce tridu tap theo quy dinh tai khoan
nay khong du sé thanh vién du hop theo quy dinh thi duoc tri¢u tap lan thir hai
trong thoi han bay (07 ngay) ké tir ngay du dinh hop lan thtr nhat. Truong hop nay,
cudc hop duoc tién hanh néu c6 hon mot nira s6 thanh vién Hoi dong Quan tri dy
hop.

Thanh vién Hoi déng Quan tri duoc coi la tham dy va biéu quyét tai cudc hop trong
truong hop sau day:

a.  Tham du va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan
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13.

14.

15.

16.

14 Diéu nay;

c.  Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc
hinh thirc dién tir khéac;

d.  Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir hodc hinh
thire lién lac khac;

e. Gui phiéu biéu quyét bang phuong tién khac theo quyét dinh trude d6 ctia Hoi
dong Quan tri.

Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét
phai dung trong phong bi dan kin va phai duoc chuyén dén Chu tich Hoi dong Quan
tri chAm nhét 1a 01 gi0 trude khi khai mac. Phiéu biéu quyét chi duoc mo trudc su
chung kién cua tat ca nhimg ngudi dy hop.

Thanh vién phai tham dy dﬁy du cac cudc hop Hoi déng Quan tri. Thanh vién dugc
uy quyén cho nguoi khac dy hop va biéu quyét néu dugce da s6 thanh vién Hoi dong
Quan tri chap thuan.

Nghi quyét, quyét dinh ciia Hoi dong Quan tri dugc thong qua néu duoc da s0 thanh
vién du hop tan thanh; truong hop s6 phleu ngang nhau thi quyét dinh cubi cling
thudc vé phiacéy kién cta Chu tich Hoi dong Quan tri.

Viéc t6 chirc 14y ¥ kién bang vin ban dé thong qua nghi quyet quyet dinh cua Hoi
ddng Quan tri dugc thuc hién theo quy dinh ctia Quy ché ndi bo vé Quan tri Cong

ty.

Piéu 36. Cac tiéu ban thudc Hoi dong Quan tri

1.

Ho6i déng Quan tri ¢c6 thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach
phat trién, nhan sy, luong thudng, ki€m todn ndi bd, quan 1y rui ro.

S6 luong thanh vién cua mdi tiéu ban do Hoi dong Quan tr quyét dinh nhung phai
dam bao tbi thiéu c6 ba (03) thanh vién. Mot trong s6 cac thanh vién nay duoc bo
nhiém lam Truong tiéu ban theo quyét dinh cua Hoi ddng Quan tri. Thanh vién tiéu
ban c6 thé dong thot la thanh vién cua Hoi dong Quan tri va thanh vién bén ngoai.
MB3i tiéu ban c¢6 tdi thiéu mét thanh vién doc lap Hoi dong Quan tri/thanh vién Ho1
ddng Quan tri khong diéu hanh.

Hoat dong cua tiéu ban phai tuan tha quy ché hoat dong cia tiéu ban do Hoi dong
Quan tri ban hanh, quy ché hoat dong Hoi dong Quan tri, quy ché ndi bo vé quan
tr1 Cong ty, Diéu 1€ nay va Phap luat co lién quan.

Piéu 37. Ngwoi phu trach quan tri Cong ty

1.

Hoi dong Quan tri phai bo nhiém it nhat 01 ngudi phu trach quan tri Cong ty dé hd
trg cong tac quan tri Cong ty. Nguoi phu trach quan tri Cong ty c6 thé kiém nhi¢m
lam thu ky Cong ty.
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2. Ngudi phuy trach quan trj Cong ty khong dugce dong thoi 1am viée cho to chirc kiém
toan dugc chap thuan dang thuc hién kiém toan cac bao cdo tai chinh cia Cong ty.

3. Ngudi phuy trach quan tri Cong ty c¢6 quyén va nghia vu sau:

a.

Tu van Hoi dong Quan trj trong viéc to chirc hop Pai hoi ddng C6 dong theo
quy dinh va céc cong viéc lién quan gitta Cong ty va C6 dong;

Chuan bi cac cudc hop Hoi dong Quan tri, Ban Kiém soat va Pai hoi dong Co
dong theo yéu cau cua Hoi dong Quan tri hoac Ban Kiém soat;

Tu van veé thu tuc cia cac cudc hop;
Tham dy cac cudc hop;

Tu van thi tuc 1ap cac nghi quyét cua Hoi ddng Quan tri pht hop véi quy dinh
cua Phap luat;

Cung cép cac thong tin tai chinh, ban sao bién ban hop Hoi dong Quan trj va
cac thong tin khac cho thanh vién Hoi dong Quan tri va thanh vién Ban Kiém
soat;

Tiép nhan, quan Iy viéc cong khai loi ich va cac hop dong, giao dich tir cac
thanh vién Hoi ddng Quan tri, thanh vién Ban Kiém soat, Téng Giam déc;

Giam sat va bao cio Hoi dong Quan tri hoat dong cong b thong tin ciia Cong
ty;

La dau mbi lién lac v6i cac bén c6 quyén loi lién quan;

Bao mat thong tin theo cac quy dinh cua Phap luat va chinh sach cia Cong ty;

Céac quyén va nghia vu khac theo quy dinh ctia Phap lut.

CHUONG VI
TONG GIAM POC VA NGUOI PIEU HANH KHAC

Piéu 38. T chirc b may quan ly

Hé thng quan Iy ciia Cong ty phai dam bao bo may quan 1y chiu trach nhiém trude
Hoi ddng Quan trj va chiu su giam sat, chi dao cua Hoi dong Quan tri trong cong
viéc kinh doanh hang ngay cua Cong ty. Cong ty c6 mot (01) Téng Giam ddc, co
thé c6 cac Phé Tong Giam dbc, mot Ké toan truong va cac Giam dbc didu hanh.
Trong truong hop Hoi dong Quan tri b6 nhiém, mién nhiém, bai nhiém thi viéc bd
nhiém, mién nhiém, bai nhiém cac chirc danh néu trén phai duoc thyc hién bﬁng
nghi quyét, quyét dinh Hoi dong Quan tri.
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Piéu 39. Nguoi diéu hanh Cong ty

1.

Theo dé nghi cta Téng Giam dbc va duoc su chip thudn cua Hoi dong Quan tri,
Cong ty dugc tuyén dung Nguoi diéu hanh khac véi sb luong va tiéu chuén phu
hop véi co cau va quy ché quan 1y ctua Cong ty do Hoi ddng Quan tri quy dinh.
Nguoi diéu hanh Cong ty phai c6 trach nhiém dé hd trg Cong ty dat duoc cac muc
tiéu dé ra trong hoat dong va t6 chuc.

Tong Giam ddc dugce tra luong va thudng. Tién luong va thudng cia Tong Giam
doc do Hoi dong Quan tri quyét dinh.

Tién lvong ctia Ngudi diéu hanh Cong ty duoc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh ctia Phap ludt vé thué thu nhap doanh nghiép, dwgc thé hién
thanh muc riéng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai
hoi déng Co dong tai cudc hop thuong nién.

Di¢u 40. B6 nhi¢m, mién nhiém, nhi¢ém vu va quyén han ciia Tong Giam déc

1.

Ho6i déng Quan tri bd nhiém 01 thanh vién Hoi déng Quan tri hodc thué nguoi khac
lam Tong Giam doc.

Téng Giam dbc phai diéu hanh cong viéc kinh doanh hang ngay cua Cong ty theo
dung quy dinh cua Phap luat, Diéu 18 nay, hop dong lao dong ky véi Cong ty va
nghi quyét, quyét dinh ctia Hoi dong Quan tri. Truong hop diéu hanh trai véi quy
dinh tai khoan ndy ma gy thiét hai cho Cong ty thi Tong Giam dbc phai chiu trach
nhiém trudc Phap luat va phai bdi thudng thiét hai cho Cong ty.

Nhiém ky cua Tong Giam dbc khong qua ndm (05) ndm va co thé dugc bo nhiém
lai v6i s6 nhiém ky khong han ché. Tong Giam dbc phai dap mg cac tiéu chuén,
diéu kién theo quy dinh ctia Phap luat va Quy ché ndi bd vé quan tri Cong ty.

Tong Giam doc c6 cac quyén va nghia vu sau:

a. Quyét dinh cac vin dé lién quan dén cong viéc kinh doanh hang ngiy cua
Cong ty ma khong thugc tham quyén cua Hoi dong Quan tri;

b.  Té chirc thue hién cac nghi quyét, quyét dinh cua Hoi déng Quan tri;
c.  T6 chic thuc hién ké hoach kinh doanh va phuong an dau tu ciia Cong ty;
d.  Kién nghi phuong an co cau to chirc, quy ché quan 1y ndi bo ctia Cong ty;

e. BO nhiém, mién nhiém, bii nhiém cic chirc danh quan 1y trong Cong ty, trir
cac chuc danh thudce tham quyén cua Hoi dong Quan tri;

f. Quyet dinh tién luong va loi ich khac dbi voi nguoi lao dong trong Cong ty,
ké ca Nguoi quan 1y thudc thim quyén bod nhiém cia Tong Giam déc;

g.  Tuyén dung lao dong;
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h.  Kién nghi phuong an tra c6 tirc hodc xir 1y 16 trong kinh doanh;

i.  Quyén va nghia vy khac theo quy dinh cua Phap luat, Piéu 1€ nay, Quy ché
ndi bd vé quan tri Cong ty va nghi quyét, quyét dinh ctia Ho1 dong Quan tri.

5. Hoi d@)ng Quan tri co thé mién nhiém Téng Giam dbc khi da sb thanh vién Hoi
dong Quan tri tan thanh va bo nhiém Tong Gidm doc mdi thay the.

CHUONG VII
BAN KIEM SOAT
Piéu 41. P& cir, ing cir thanh vién Ban Kiém soat (Kiém soat vién)
1.  Viéc dé cu, ung ct thanh vién Ban Kiém soat duoc thuc hién nhu sau:

a. (o dong hodc nhom C6 dong nam gifr tir mudi phan tram (10%) dén dudi hai
muoi phan trdm (20%) trén tong s6 ¢ phan co6 quyén biéu quyét dugc dé cur
toi da mot (01) ing ctr vién vao Ban Kiém soat;

b. C) ddng hoic nhom C6 dong nam giit tir mudi phan trim (20%) dén dudi ba
muoi phan tram (30%) trén tong s6 ¢6 phan cd quyén bi€u quyet duge dé ci
ti da hai (02) Gmg ctr vién vao Ban Kiém soat;

c. Cb dong hodc nhom C6 déng ndm giir tir ba muoi phan traim (30%) dén dudi
bon muoi phan tram (40%) trén tong s6 c6 phan c6 quyén bi€u quyét dugce de
cu toi da ba (03) ung ctr vién vao Ban Kiém sodt;

d. C6 dong hoic nhém C6 dong nam giir tir bdn muoi phan tram (40%) dén dudi
nam muoi phan tram (50%) trén tong s6 c6 phan cé quyén biéu quyét dugc
dé cur to1 da bon (04) ing ctr vién vao Ban Kiém soat;

e. (Co dong hodc nhom Co6 dong nam gitr tr ndm muoi phan tram (50%) trén
tong s ¢O phan c6 quyén bi€u quyet dugce dé cir to1 da nam (05) ing ctr vién
vao Ban Kiém soat.

2. Truong hop di xac dinh duoc tng cir vién Ban Kiém soat, Cong ty phai cong bd
thong tin lién quan dén cac Gmg cir vién toi thiéu 10 ngay trudc ngay khai mac hop
Dai hoi dong C6 dong trén trang thong tin dién tir ciia Cong ty dé Co dong co the
tim hiéu vé cac ing cu vién nay trude khi bo phiéu. Ung cir vién Ban Kiém soat
phai c6 cam két bang vin ban vé tinh trung thyc, chinh x4c cua cac thong tin ca
nhan dugc cong bd va phai cam két thuc hién nhiém vu mot cach trung thuc, can
trong va vi loi ich cao nhét ctia Cong ty néu duoc bau lam thanh vién Ban Kiém
soat. Thong tin lién quan dén tng ctr vién Ban Kiém soat duoc cong bd bao gom:

a. Ho tén, ngay, thang, nam sinh;
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b.  Trinh d¢ chuyén mon;
c.  Qua trinh cong tac;

d.  Cac chic danh quan 1y khac (bao gom cé chirc danh Ban Kiém soat cia Cong
ty khac);

e. Loiich c6 lién quan t61 Cong ty va cac bén cd lién quan cia Cong ty.

Truong hop sé lwgng tmg cir vién Ban Kiém soat thong qua dé ctr, ing ctr theo
khoan 1 Diéu nay van khéng du sé luong can thiét theo quy dinh cta Phap luit,
Ban Kiém soat duong nhiém gidi thiéu thém Gng cir vién theo trinh ty, thu tuc quy
dinh tai Quy ché noi bo vé quan tri Cong ty va Quy ché hoat dong cua Ban Kiém
soat. Viéc Ban Kiém soat dwong nhiém giéi thiéu thém tng ctr vién phai dugc cong
b 16 rang trudc khi Dai hoi dong C6 dong biéu quyét bau thanh vién Ban Kiém
soat.

Viéc biéu quyét bau thanh vién Ban Kiém soat phai thuc hién theo phuong thirc
bau don phleu theo d6 mdi Co dong co tong s6 phleu biéu quyét tuong Ung vai
téng sb co phan s0 hiru nhan voi s thanh vién dugc bau cua Ban Kiém soat va Co
dong c6 quyén don hét hodc mot phan tong sé phiéu bau ctia minh cho mét hoic
mot s6 ung cur vién. Nguoi trang cur thanh vién Ban Kiém soat du:oc xac dinh theo
s6 phiéu bau tinh tir cao xudng thap, bat dau tir tng ctr vién c6 sd phiéu bau cao
nhat cho dén khi du sb thanh vién quy dinh tai Diéu 1& ndy. Trudng hop co tir hai
(02) g ctr vién trg 1én dat cung sd phiéu bau nhu nhau cho thanh vién cudi cing
ctia Ban Kiém soat thi Dai hoi dong C6 dong sé& tién hanh bau lai trong s6 cac ing
clr vién ¢ sb phiéu bau ngang nhau hodc lya chon theo tiéu chi cta quy ché bau
cu.

Pi¢u 42. Thanh phan Ban Kiém soat

1.

S6 lwong thanh vién Ban Kiém soat 1a tir ba (03) dén nam (05) thanh vién, s luong
cu thé trong timg nhiém ky do Dai hoi dong C6 dong quyét dinh. Nhiém ky cta
thanh vién Ban Kiém so4t 12 nam (05) nim va c6 thé duoc bau lai voi sb nhiém ky
khong han ché. Truong hop tit ca thanh vién Ban Kiém soét cung két thuc nhiém
ky thi cac thanh vién d6 tiép tuc 14 thanh vién Ban Kiém soét cho dén khi ¢ thanh
vién méi duoc bau thay thé va tiép quan cong viéc.

Thanh vién Ban Kiém soat phai dap ing cac ti€u chuan va diéu kién sau day:

a. Khong thudc dbi twong khong duge quan 1y doanh nghiép tai Viét Nam theo
quy dinh ctua Luat Doanh nghiép.

b. Duogc dao tao mot trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém
toan, luat, quan tri kinh doanh hodc chuyén nganh phu hgp véi hoat dong kinh
doanh cua Cong ty.

c. Khong phai 1a Ngudi c6 quan hé gia dinh cua thanh vién Hoi déng Quan tri,
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3.

4.

Tong Giam dbc va Ngudi quan 1y khac.

Khong phai 1a Nguoi quan 1y va khong nhat thiét phai 1a C6 dong hodc ngudi
lao dong cua Cong ty.

Khong dugc dang lam viée trong bo phan ké toan, tai chinh ctia Cong ty.

Khong phai 1a thanh vién hay nhéan vién cta Cong ty kiém toan doc 1ap thuc
hién kiém toan cic bao cdo tai chinh cua Cong ty trong 03 nim lién trude do.

Thanh vién Ban Kiém soat bi mién nhiém trong céc trudong hop sau:

a.

b.

Khoéng con du tiéu chuan va diéu kién 1am thanh vién Ban Kiém soat theo quy
dinh tai khoan 2 Diéu nay;

Co6 don tir chire va duoc chép thuan.

Thanh vién Ban Kiém soét bi bdi nhiém trong cac truong hop sau:

a.

b.

d.

Khong hoan thanh nhiém vy, cong viéc dugc phan cong;

Khong thuc hién quyén va nghia vu cta minh trong 06 thang lién tuc, trir
truong hop bat kha khang;

Vi pham nhiéu 1an, vi pham nghiém trong nghia vu ctia thanh vién Ban Kiém
soat theo quy dinh ctuia Phap luat, Quy ché quan tri ndi b Cong ty va Quy ché
hoat dong Ban Kiém soat;

Truong hop khac theo nghi quyét Dai hoi dong C6 dong.

Piéu 43. Truéng Ban Kiém soat

1.

Truong Ban Kiém soat do Ban Kiém soat bau trong s6 cac thanh vién Ban Kiém
soat; viéc bﬁu, mién nhiém, bii nhiém theo nguyén tic da sd. Ban Kiém soat phai
c¢6 hon mot nira s6 thanh vién thuong tri ¢ Viét Nam. Truong Ban Kiém soat phai
c¢6 bang tot nghiép dai hoc trd 1én thuéc mot trong cac chuyén nganh kinh té, tai
chinh, ké toan, kiém toan, luat, quan tri kinh doanh hodc chuyén nganh c6 lién quan
dén hoat dong kinh doanh cua doanh nghiép.

Quyén va nghia vu cua Trudéng Ban Kiém soat:

a.

b.

Tri€u tap cudc hop Ban Kiém soat;

Yéu cau Hoi dong Quan tri, Tong Giam doc va Nguoi diéu hanh khac cung
cap cac thong tin lién quan d€ bao cdo Ban Kiém soat;

Lap va ky bao cdo cta Ban Kiém soat sau khi d tham khao y kién cua Hoi
dong Quan tri dé trinh Pai hoi dong C6 dong.
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Diéu 44. Quyén va nghia vu cia Ban Kiém soat

1.

10.

Ban Kiém soat thuc hién giam sat Hoi déng Quan tri, Téng Giam dbc trong viéc
quan ly va diéu hanh Cong ty.

Kiém tra tinh hop 1y, hop phap, tinh trung thuc va mirc dd can trong trong quan 1y,
di€u hanh hoat dong kinh doanh, trong t6 chirc cong tac ké toan, thong ké va lap
bao cdo tai chinh.

Tham dinh tinh ddy du, hop phéap va trung thuc cia bao cdo tinh hinh kinh doanh,
bdo céo tai chinh hang nam va 06 thang cua Cong ty, bao cdo danh gia cong tac
quan ly cua Hoi déng Quan tri va trinh bao cdo thAm dinh tai cudc hop Dai hoi
ddéng C6 dong thuong nién; ra soat hop dong, giao dich voi Nguoi cé lién quan
thudc thdm quyén phé duyét cua Hoi ddng Quan tri hodc Dai hoi ddng C6 dong va
dua ra khuyén nghi vé hop ddng, giao dich can c6 phé duyét cua Hoi dong Quan
tri hodc Dai hoi ddng Co dong.

Ra soat, ki€ém tra va danh gid hiéu luc va hiéu qua cua h¢ thong kiém soat ndi bg,
kiém toan ndi bd, quan 1y rii ro va canh bado sém cua Cong ty.

Xem xét s6 ké toan, ghi chép ké toan va tai lidu khac cua Cong ty, cong viéc quan
ly, diéu hanh hoat dong ctia Cong ty khi xet thay can thiét hodc theo nghi quyét Dai
hoi ddng C6 dong hodc theo yéu ciu ciia C6 dong hodc nhom Co dong sé hiru tir
05% tong s ¢ phan tré 1én theo quy dinh tai khoan 1 Didu 17 Diéu 1¢ nay.

Khi ¢6 yéu cau ciia C6 dong hodc nhém CH dong quy dinh tai khoan 1 Piéu 17
Diéu 1& nay, Ban Kiém soét thuc hién kiém tra trong thoi han bay (07) ngay lam
viéc ké tir ngay nhan duoc yéu cau. Trong thoi han 15 ngay ké tir ngay két thic
kiém tra, Ban Kiém soat phai bdo c4do vé nhitng vin dé duoc yéu cau kiém tra dén
Hoi dong Quan tri va C6 dong hodc nhom Co dong c6 yéu cau. Viée kiém tra cia
Ban Kiém so4t quy dinh tai khoan nay khong duoc can trd hoat dong binh thudng
ctia Hoi dong Quan tri, khong giy gian doan diéu hanh hoat dong kinh doanh cua
Cong ty.

Kién nghi Hoi dong Quan tri hodc Pai hoi ddng C6 dong bién phap stra doi, bd
sung, cai tién co cdu to chirc quan 1y, giam sat va diéu hanh hoat dong kinh doanh
cua Cong ty.

Khi phét hién c6 thanh vién Hoi dong quan tri, Giam ddoc hodc Tong Giam ddc vi
pham quy dinh trach nhiém Ngudi quan 1y doanh nghiép theo Diéu 165 Luat doanh
nghiép phai thong bdo ngay bang vin ban cho Hoi déng Quan tri, yéu cau ngudi cd
hanh vi vi pham chdm dut hanh vi vi pham va c6 giai phap khic phuc hau qua.

Tham du va tham gia thdo luan tai cac cudc hop Pai hoi déng Co dong, Hoi déng
Quan tri va cac cudc hop khac cia Cong ty.

Str dung tu van doc 1ap, bd phan kiém toan noi bo cta Cong ty dé thuc hién nhiém
vu duoc giao.
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11.

12.

13.

14.

15.

16.

17.

18.
19.

20.
21.

22.

23.

Ban Kiém soat c6 thé tham khao y kién cua Hoi dong Quan tri trudc khi trinh béo
cdo, két luan va kién nghi 1én Pai hoi dong C6 dong.

Kiém tra tmg van dé cu thé lién quan dén quan ly, diéu hanh hoat dong ctia Cong
ty theo d¢ nghi cia Co dong.

Yéu cau Hoi dong Quan tri phai triéu tip hop bat thuong Dai hoi déng C6 dong.

Thay thé Hoi d@)ng Quan tri triéu tap hop Dai hoi déng Co dong trong thoi han 30
ngay trong truong hop Hoi dong Quan tri khong tri€u tap hop Pai hoi dong Co
dong theo quy dinh tai Bicu 19 bicu I¢ nay.

pé nghi Chu tich Hoi déng Quan tri phai tri¢u tap hop Ho1 déng Quan tri.

Xem xét, trich luc, sao chép mot phﬁn hodc toan bo ndi dung ké khai danh sach
Nguoi ¢ lién quan va lgi ich c6 lién quan dugc ké khai quy dinh cua Phap luat.

Pé xuit, kién nghi Dai hoi dong C6 dong phé duyét danh sach t6 chirc klem toan
duogc chap thuan thuc hién kiém todn Bao céo tai chinh ciia Cong ty; quyét dinh to
chirc kiém toan dugc chap thuan thuc hién kiém tra hoat dong cua Cong ty, bai
mién kiém toan vién duoc chip thuin khi xét thiy can thiét.

Chiu trach nhiém trude C6 dong vé hoat dong giam sat cua minh.

Giam sat tinh hinh tai chinh cua Cong ty, viéc tuan thu Phap luat trong hoat dong
cua thanh vién H6i dong Quan tri, Tong Giam doc, Nguoi quan 1y khac.

DPam bao phdi hop hoat dong voi Hoi ddng Quan tri, Tong Giam dbc va Co dong.

Truong hop phét‘ hién hanh vi \ii pham Phé’p luat hoac vi ‘pham Diéu 1& nay cua
thanh vién Ho1 dong Quan tri, Tong Giam doc va Nguoi diéu hanh khac cua Cong
ty, Ban Klem so4t phai thong bao bang vin ban cho Hoi dong Quan tri trong vong
48 gid, yéu cau nguoi ¢6 hanh vi vi pham chdm dut vi pham va c6 giai phap khic

phuc hau qua. D6i véi cac vi pham phép luat, Ban Kiém soat phai bao cdo bang
van ban cho UBCK trong thoi han 07 ngay lam viéc ké tir ngay phat hién vi pham.

Xay dung Quy ché hoat dong ctiia Ban Kiém soat va trinh Dai hoi dong C6 dong
thong qua.

Bio céo tai Dai hoi ddng C6 doéng thuong nién vé nhitng ndi dung sau day:

a. Thu lao, chi phi hoat dong va céc lgi ich khac cia Ban Kiém soat va ting
thanh vién Ban Kiém soat;

b. Tong két cac cudc hop cua Ban Kiém soat va cac két luan, kién nghi cia Ban
Kiém soat;

c. Két qua giam sat tinh hinh hoat dong va tai chinh ciia Cong ty;

d.  Bdo cao danh gia vé giao dich gitra Cong ty, cong ty con (neu c0), cong ty do
Cong ty nam quyén kiém soét trén 50% tré 1én von dicu 1¢ (néu c6) véi thanh
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24.

25.

26.

27.

28.

vién Hoi dong Quan tri, Téng Giam doc va nhitng Nguoi 6 lién quan cua ddi
tuong d6; giao dich giita Cong ty voi cong ty trong d6 thanh vién Hoi dong
Quan tri, Téng Giam déc, Nguoi diéu hanh khac cua Cong ty la thanh vién
sang lap hodc 1a ngudi quan Iy doanh nghiép trong thoi gian 03 nim gin nhat
truge thoi diém giao dich;

e. Két qua giam sat dbi véi Hoi dong Quan tri, Tong Giam ddc va Nguoi diéu
hanh khac cua Cong ty;

f.  Két qua dénh gia sy phdi hop hoat dong giita Ban Kiém soat voi Hoi dong
Quan tri, Tong Giam doc va cac Co6 dong.

Chung kién Hoi dong Quan tri t6 chtrc kiém phiéu va lap bién ban kiém phiéu néu
duoc Hoi ddng Quan tri yéu cau trong truong hop 1y ¥ kién cb dong bang vin ban
dé thong qua nghi quyét cua Dai hoi dong C6 dong.

Truéng Ban Kiém soat diéu hanh dé Pai hoi déng Co dong bau chu toa cude hop
ddi véi truong hop Chu tich Véng mat hodc tam thoi mat kha nang lam viéc ma céc
thanh vién Hoi dong Quan tri con lai khong bau duoc ngudi 1am chu toa. Trudng
hop nay, ngudi co s6 phiéu bau cao nhat 1am cha toa cude hop.

Ti€p can ho so, tai li¢u ctia Cong ty luu giir tai tru s& chinh, chi nhanh va dia diém
khac; dén dia diém lam viéc ctia Nguoi quan ly va nhan vién cia Cong ty trong gio
lam viéc.

Yéu cau Hoi déng Quan tri, thanh vién Ho1 déng Quan tri, Téng Giam dbc va Nguoi
quan ly khac cung cap day du, chinh xac, kip thoi thong tin, tai liéu vé cong tac
quan ly, di¢u hanh va hoat dong kinh doanh ctia Cong ty.

Céc quyén va nghia vu khéc theo quy dinh ctia Phap luat va Diéu 1¢ nay.

Piéu 45. Cudc hop ciia Ban Kiém soat

1.

Ban Kiém soat phai hop it nhat 02 lan trong mot nam, s luong thanh vién tham dy
hop it nhét 13 2/3 s thanh vién Ban Kiém soat. Bién ban hop Ban Kiém soat duoc
1ap chi tiét va rd rang. Nguoi ghi bién ban va cac thanh vién Ban Kiém soat tham
du hop phai ky tén vao bién ban cudc hop. Cac bién ban hop ciia Ban Kiém so4t
phai dugc luu gitr nhdm xéac dinh trach nhiém cua ting thanh vién Ban Kiém soat.

Ban Kiém soat c6 quyén yéu cau thanh vién Hoi dong Quan tri, Tong Giam doc va
dai dién t6 chirc kiém toan dugc chap thuan tham du va tra 101 cac van d€ can duogc
lam 14.

Diéu 46. Tién lwong, thi lao, thwdng va loi ich khac ciia thanh vién Ban Kiém

soat

Téng muc thu lao, lwong, thudéng va quyén loi khic cua Ban Kiém soat duoc Dai
hoi dong Co dong thong qua tai cudc hop thuong nién va duogc liét ké day du trong
Thuyét minh bao cdo tai chinh dugc kiém toan hang ndm. Thu lao va cac khoan lgi
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ich khac ciing nhu chi phi ma Cong ty di thanh toan cho Ban Kiém soat va timg
Kiém soat vién dugc cong bo trong Bao cdo thuong nién cua Cong ty va Bao cao
hoat dong ctia Ban Kiém soat tai cuoc hop Pai hoi dong c6 dong thuong nién.

Thanh vién Ban Kiém soat dugc tra tién lvong, thu lao, thuong va loi ich khac theo

quyét dinh ctia Pai hoi dong C6 dong. Pai hoi dong Co6 dong quyét dinh tong mirc

tién lwong, thu lao, thuong, loi ich khac va ngan sach hoat dong hang nam cua Ban

Kiém soét cin cir vao s ngay lam viéc du tinh, s6 lugng va tinh chét ctia cong viée
va murc thu lao binh quan hang ngay cua thanh vién.

Thanh vién Ban Kiém soat duogc thanh toan chi phi an, &, di lai, chi phi st dung
dich vu tu van doc 1ap vo1 muac hop 1y khi hg tham gia cac cudc hop ctia Ban Kiém
soat hodc thuc thi cac hoat dong khac cua Ban Kiém soat. Téng muc thu lao va chi
phi nay khong vuot quéa tong ngan sach hoat dong hang nim ctia Ban Kiém soat da
duoc Dai hoi ddng C6 dong chip thudn, trir truong hop Pai hoi dong C6 dong co
quyét dinh khac.

Tién luong va chi phi hoat dong ctia Ban Kiém soat duoc tinh vao chi phi kinh
doanh ciia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy
dinh khac cua phap luat co6 lién quan va phai dugc 1ap thanh muc riéng trong bao
c4o tai chinh hang nam cua Cong ty.

Viéc mua bao hiém trach nhiém quan 1y khong nham muc dich mang lai loi ich vat
chat hay thu nhap cho thanh vién Ban Kiém soat do Hoi dong Quan tri quyét dinh
theo Quy ché Nbi bo vé Quan tri Cong ty. Viéc mua cac loai bao hiém khac cho
thanh vién Ban Kiém soat phai duoc Pai hoi ddng C6 dong chap thuan.

CHUONG VIII

TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI,

THANH VIEN BAN KIEM SOAT, TONG GIAM POC
VA NGUOI PIEU HANH KHAC

Thanh vién Hoi déng Quan tri, Thanh vién Ban Kiém soat, Téng Giam doc va
nguoi diéu hanh khéc c6 trach nhiém thuc hién cac nhiém vu ctia minh, ké céa nhirng
nhiém vu v6i tu cach thanh vién céc tiéu ban ctia Hoi déng Quan tri, mot cach trung
thuc, can trong vi loi ich cua Cong ty.

Piéu 47. Trach nhiém trung thwe va tranh cic xung dot vé quyén loi

L.

Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Giam doc va Nguoi
quan ly khac phai cong khai céc 1¢1 ich c6 lién quan theo quy dinh ctia Phap luat
va chinh sach cua Cong ty.

Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Gidm doc, Nguoi
quan ly khac va Nguoi c6 lién quan cua cac thanh vién nay chi dugc str dung nhiing
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thong tin ¢c6 dugc nho chure vu cia minh dé phuc vu lgi ich cua Cong ty.

Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Giam doc va Ngudi
quan 1y khic c6 nghia vu théng bao bang vin ban cho Hoi ddng Quan tri, Ban Kiém
soat vé cac giao dich giira Cong ty, cong ty con (néu co), cong ty khac do Cong ty
nim quyén kiém soat trén 50% trd 1én von didu 1 (néu co) vai chinh dbi tuong doé
hodc voi Nguoi ¢o lién quan ctia dbi tugng d6 theo quy dinh ctia Phap luat. Béi voi
cac giao dich néu trén do Pai hoi dong C6 dong hoac Hoi dong Quan tri chip thuén,
Cong ty phai thyc hién cong b thong tin vé cac nghi quyét nay theo quy dinh cta
Phap luat vé cong b thong tin. Ddi véi cac giao dich do Hoi dong Quan tri chap
thudn, viéc chap thuan duoc thyc hién trong thoi han 7 ngay ké tir ngay nhan dugc
thong bao.

Thanh vién Hoi dong Quan tri khong dugc biéu quyét vé cac hgp dong, cac giao
dich hoac dé xuat ma chinh thanh vién d6 hodac Nguoi lién quan téi thanh vién do
c6 loi ich va lgi ich d6 mau thuan hoac c6 thé mau thuan vaéi loi ich ciia Cong ty.

Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Giam doc va Nguoi
c6 lién quan cua cac doi tugng nay khong dugc st dung hodc tiét 16 cho nguoi khac
cac thong tin ndi bo dé thuc hién cac giao dich c6 lién quan.

Hop dong, giao dich gitra Cong ty voi mot hodc nhiéu thanh vién Hoi dong Quan
tri, thanh vién Ban Kiém soat, Tong Giam dbc, Nguoi diéu hanh khac va Nguoi co
lién quan dén cac dbi tuong nay khong bi vo hiéu trong truong hop hop dong, giao
dich d6 hodc nhiing ndi dung quan trong cua hop dong, giao dich va moi quan hé
lgi ich da dugc cong khai va dugc Dai hoi dong Co dong hodc Hoi dong Quan tri
thong qua theo quy dinh tai Diéu 1é nay.

Pic¢u 48. Trach nhiém vé thiét hai va bdi thuwong

1.

Thanh vién HO1 dong Quan trj, thanh vién Ban Kiém soat, Tong Giam dbc va Nguoi
diéu hanh khac vi pham nghia vy, trach nhiém trung thuc va can trong, khong hoan
thanh nghia vu cua minh phai chiu trach nhiém vé nhitng thié¢t hai do hanh vi vi
pham cua minh gay ra.

Cong ty bdi thudng cho nhitng nguoi di, dang hodc c¢o thé tré thanh mot bén lién
quan trong cac vu khiéu nai, kién, khéi tb (bao gom cac vu viéc dan su, hanh chinh
va khong phai 14 cac vu kién do Cong ty 1a ngudi khoi kién) néu ngudi d6 da hodc
dang 13 thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Téng Giam déc,
Nguoi diéu hanh khac, nhan vién hoac dai dién duoc Cong ty uy quyén da hogc
dang thyuc hién nhiém vu theo uy quyén ctia Cong ty, hanh dong trung thyc, can
trong vi loi ich cia Cong ty trén co sé tudn thi luat phap va khong cé bang chimg
xac nhan rang ngudi d6 da vi pham trach nhiém ciia minh.

Chi phi bdi thuong bao gém chi phi phan quyét, cac khoan tién phat, cac khoan
phai thanh toan phat sinh trong thyc té (ké ca phi thué luat su) khi giai quyét nhirng
vu viée nay trong khudn khé luat phap cho phép. Cong ty c6 thé mua bao hiém cho
nhitng ngudi ndy dé tranh nhing trach nhiém bdi thuong néu trén.
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CHUONG IX
QUYEN TRA CUU SO SACH VA HO SO CONG TY
Diéu 49. Quyén tra ctru so sach va hd so
1. Co dong phd théng co quyén tra ciru s6 sach va hd so, cu thé nhu sau:

a. o dong pho thong co quyén xem xét, tra ciru va trich luc thong tin theo quy
dinh tai khoan 5 va 6 Dic¢u 16 Diéu 1€ nay;

b. Cb dong hoic nhom Co dong so hitu tir 05% tong sd cd phan phd thong tro
lén c6 quyén xem xét, tra cuu, trich luc thong tin theo quy dinh tai diém a
khoan 1 Diéu 17 Diéu 1€ nay.

2. Cong ty chi chép thuan cho xem xét, tra ctru, trich luc tai liéu cho Co dong tai tru
s0 Cong ty va tra 101 két qua trong vong bay (07) ngay lam viéc, ké tir ngay nhan
dugc yéu cau tir Co dong.

3. Truong hop dai dién dugc ty quyén cua Co dong va nhom C6 déng yéu cau tra ctru
s6 sach va hd so thi phai kém theo gidy uy quyén cua C6 dong va nhom C6 dong
ma nguoi d6 dai dién hodc ban sao cong chimg cua gidy Gy quyén nay.

4.  Thanh vién Hoi déng Quan tri, thanh vién Ban Kiém soat, Téng Giam dbc va Nguoi
diéu hanh khéc co quyén tra ciru s6 ding ky C6 dong ctua Cong ty, danh sach Co
dong, so sach va ho so khac cua Cong ty vi nhitng muc dich lién quan tdi chie vu
ctia minh véi diéu kién cac thong tin ndy phai duoc bao mit.

5. Cong ty phai luu giir Diéu 1¢ nay va nhimng ban stra d6i bo sung Dleu 1¢, gidy phép
thanh 18p va hoat dong, cac quy ché, céc tai lidu chimg minh quyén sé hitu tai san,
nghi quyet Dai hoi dong Co dong va Hoi dong Quan tri, hop Dai hoi dong Co6 dong
va Hoi déng Quan tri, cic bao cao cua Hoi ddng Quan tri, cac bao cdo cua Ban
Kiém soét, bao céo tai chinh nam, s sach ké toan va cac tai liéu khac theo quy dinh
cua Phap luat tai try s chinh hoac mot noi khac v6i diéu kién 1a cac C6 dong va
Co quan ding ky kinh doanh duoc thong bao vé dia diém luu trit cac tai liéu nay.

6. Diéu 1¢ cong ty phai dugc cong bd trén trang thong tin dién tir cia Cong ty.

CHUONG X
CONG NHAN VIEN VA CONG POAN
Piéu 50. Cong nhén vién va cong doan

1. Tong Giam dbc phai lap ké hoach dé Hoi dong Quan tri thong qua cac van d¢ lién
quan dén viéc tuyén dung, cho ngudi lao dong thdi viée, luong, bao hiém x4 hoi,
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phuc loi, khen thudong va ky luat d6i véi ngudi lao dong va Nguoi diéu hanh cua
Cong ty.

Tong Giam dbc phai 1ap ké hoach dé Hoi dong Quan tri théng qua cac van dé lién
quan dén quan hé cia Cong ty voi cac td chirc cong doan theo cac chuan muc,
thong 1¢ va chinh sach quan 1y tot nhét, nhitng thong 1¢ va chinh sach quy dinh tai
Diéu 1& nay, cac quy ché ciia Cong ty va quy dinh ctia Phap luat.

CHUONG XI
PHAN PHOI LQI NHUAN

Piéu 51. Phéan phdi loi nhuin

L.

Pai hoi dong C6 dong quyét dinh mirc chi tra c¢o tirc va hinh thirc chi tra co tic
hang nam tur loi nhuan duoc gitr lai cia Cong ty.

Cong ty khong thanh toan 14i cho khoan tién tra c6 tirc hay khoan tién chi tra lién
quan td1 mat loai co phiéu.

Hoi dong Quan tri c6 thé kién nghi Pai hoi dong C6 dong théng qua viée thanh
toan toan bo hodac mot phan co6 tirc bang co phiéu va Hoi dong Quan tri 1a co quan
thuc thi quyét dinh nay.

Trén co s6 muc cd tirc da duoc Dai hoi dong Cb dong chap thuan, Hoi ddng Quan
tri c6 thé quyét dinh thoi diém thanh toan c6 tire gitra ky néu xét thdy viée chi tra
nay phu hop véi kha ndng sinh 101 cua Cong ty.

Truong hop 06 tire hay nhitng khoan tién khac lién quan to1i mot loai ¢0 phiéu dugc
chi tra bang tién mit, Cong ty phai chi tra bang tién dong Viét Nam. Viéc chi tra
co the thuc hién tryc tiép hodc thong qua cac ngan hang trén co so cac thong tin chi
tiét vé tai khoan ngan hang do C dong cung cap. Truong hop Cong ty da chuyen
khoan theo ding cac thong tin chi tiét vé ngan hang do C6 dong cung cAp ma Co
d6ng d6 khong nhan duoc tién, Cong ty khong phai chiu trach nhiém vé khoan tién
Cong ty dd chuyén cho C6 dong nay. Viéc thanh toan c6 tirc ddi véi cac c¢d phiéu
niém yét/dang ky giao dich tai S¢ giao dich chirg khoan c6 thé dugc tién hanh
thong qua Tong Cong ty Luu ky va Bu trir Chtng khoan Viét Nam/Trung tim Luu
ky Churng khoan Viét Nam.

Can ct Luat Doanh nghiép va Luit Chimg khoan, Hoi dong Quan tri thong qua
nghi quyét, quyét dinh xac dinh mot ngay cu thé dé chdt danh sach C6 dong. Cin
ctr theo ngay do, nhimg nguoi dang ky voi tu cach Co dong hodc nguoi so hiru cac
chung khoan khac dugc quyén nhan c6 tirc bang tién mit hoic cd phiéu, nhin thong
bao hoac tai liéu khac.

Céc van dé khac lién quan dén phan phéi loi nhuan duoc thuc hién theo quy dinh
cua Phap luat.
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CHUONG XII

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

TOAN

Piéu 52. Tai khoan ngan hang

L.

Cong ty m¢ tai khodan tai cdc ngin hang Viét Nam hodc tai cac chi nhdnh ngan hang
nudc ngoai duge phép hoat dong tai Viét Nam.

Theo sy chap thudn trudc clia co quan ¢ tham quyén, trong trudng hop can thiét,
Cong ty c6 thé mé tai khodn ngan hang ¢ nude ngoai theo cac quy dinh cta Phap
luat.

Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua cac
tai khodn tién Viét Nam hodc ngoai t€ tai cac ngan hang ma Cong ty mo tai khoan.

DPiéu 53. Nim tai chinh

Nam tai chinh ctia Cong ty bt dau tir ngay 01 thang 01 hang nam va két thuc vao

ngay 31 thang 12 hang ndm. Nam tai chinh dau tién bat dau tir ngay cap Gidy chimg
nhan ding ky doanh nghiép va két thic vao ngay 31 thang 12 nam do.

Diéu 54. Ché @) ké toan

1.

Cong ty su dung H¢ théng K¢é toan Viét Nam (VAS) hogc hé thng ké toan duoc
B§ Tai chinh chap thuan, tuan thu cidc ché d¢ ké toan danh cho Cong ty chung
khoan do B0 Tai chinh ban hanh va cac van ban huéng dan kém theo.

Cong ty lap sb sach ké toan bang tiéng Viét va luu giit hd so ké toan theo quy dinh
cua Phap luat vé ké toan va Phap luat lién quan. Nhitng ho so nay phai chinh xac,
cap nhat, c6 hé thong va phai du dé ching minh va giai trinh cac giao dich cua
Cong ty.

Cong ty sir dung don vi tién té trong ké toan 1a ddng Viét Nam. Trudng hop Cong
ty c6 cac nghiép vu kinh doanh phat sinh chu yéu bang mot loai ngoai té thi dwgc
tu chon ngoai t¢ do lam don vi tién té trong ké toan, chiu trach nhiém vé lua chon
d6 trude Phap luat va thong bao cho co quan quan 1y thué truc tiép.

CHUONG XIII
BAO CAO TAI CHINH, BAO CAO THUONG NIEN
VA TRACH NHIEM CONG BO THONG TIN

Dieu 55. Bao cao tai chinh nim, ban nién va quy

1.

Cong ty phai l1ap bao cao tai chinh nam va bao cdo tai chinh nam phai dugc ki€ém
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toan theo quy dinh cua Phap lut. Cong ty cong bb bao céo tai chinh nam da duoc
kiém toan theo quy dinh cua Phap luat vé cong bo thong tin trén thi truong ching
khoan va ndp cho co quan nha nude c6 thim quyén.

Bao cdo tai chinh nam phai bao gdm day du cac bao céo, phu luc, thuyét minh theo
quy dinh Phép luét vé ké toan doanh nghiép. Bdo céo tai chinh ndm phai phan anh
mot cach trung thyc va khach quan tinh hinh hoat dong ctia Cong ty.

Cong ty phai 1ap va cong bd cac bao cdo tai chinh ban nién da soat xét va bao cdo
tai chinh quy theo quy dinh Phép luat vé cong bo thong tin trén thi truong chimg
khoan va ndp cho co quan nha nudc c6 tham quyén.

Piéu 56. Bao cdo thuwdong nién

Cong ty phai 1ap va cong bd Bao cdo thuong nién theo cac quy dinh cua Phép luét
veé chirng khoan va thi truong ching khoan.

CHUONG XIV
KIEM TOAN CONG TY

Piéu 57. Kiém toan

L.

Dai hoi dong C6 dong chi dinh mot cong ty kiém toan doc 1ap hodc thong qua danh
sach cac cong ty kiém toan doc 1ap va ty quyén cho Hoi dong Quan tri quyét dinh
lga chon mot trong s6 cac don vi nay tién hanh kiém toan bao cdo tai chinh cua
Cong ty cho nam tai chinh tiép theo duwa trén nhiing diéu khoan va diéu kién thoa
thuan vo1 Hoi déng Quan tri.

Bao cédo kiém toan dugc dinh kém bao cédo tai chinh nam cua Cong ty.

Kiém toan vién doc 1ap thyc hién viée kiém toan bdo cdo tai chinh cua Cong ty
duogc tham dyu cac cudc hop Dai hoi déng Co dong va duoc quyén nhan cac thong
b4o va cac thong tin khac lién quan dén cudc hop Pai hoi dong Co dong va duge
phat biéu y kién tai dai hoi vé cac van dé co lién quan dén viéc kiém toan bao céo
tai chinh cua Cong ty.

CHUONG XV
DAU CUA CONG TY

Piéu 58. Dau ciia Cong ty

L.

DAu bao gém diu dugc 1am tai co s& khic ddu hodc diu dudi hinh thire chit ky sb
theo quy dinh cua Phap luat vé giao dich dién tur.
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2.  Hoi déng Quan tri quyét dinh loai diu, s6 luong, hinh thirc va ndi dung diu cua
Cong ty, chi nhanh, van phong dai dién ciia Cong ty (n€u co).

3. Hoi dong Quan tri, Tong Giam dbc sir dung va quan 1y dau theo quy dinh cta Phap
luat.

CHUONG XVI
TO CHUC LAI VA GIAI THE CONG TY
Piéu 59. T6 chirc lai Cong ty

Viéc chia, tach, hop nhit, sap nhap hoac chuyén ddi loai hinh Cong ty duoc thuc
hién theo quy dinh ctia Phap luat c6 lién quan.

Piéu 60. Giai thé Cong ty
1. Cong ty c6 thé bi giai thé trong nhimng truong hop sau:
a.  Theo nghi quyét, quyét dinh ctia Dai hoi dong C6 dong;

b.  Bi thu hdi Gidy chimg nhdn ding ky doanh nghiép, trir truong hop Luit quan
ly thué c6 quy dinh khac;

c.  Cac truong hop khac theo quy dinh cua Phap luat.
2. Thanh Iy tai san khi giai thé

a.  Trong vong (06) thang sau khi c6 quyét dinh giai thé Cong ty, Hoi dong Quan
tri phai thanh 1ap Ban thanh 1y gom 03 thanh vién, trong 6 02 thanh vién do
Dai hoi dong Co dong chi dinh va 01 thanh vién do Hoi déng Quan tri chi
dinh tir 01 cong ty kiém toan doc lap. Ban thanh 1y chuan bi cac quy ché hoat
dong cua minh. Cac thanh vién cta Ban thanh 1y co thé duoc lwa chon trong
s6 nhan vién ctia Cong ty hodc chuyén gia doc 1ap. Tat ca cac chi phi lién quan
dén thanh 1y dugc Cong ty uu tién thanh toan trude cac khoan no khac cua
Cong ty.

b.  Ban thanh ly c6 trach nhiém bao cao cho UBCK va co quan dang ky kinh
doanh vé ngay thanh lap va ngay bat dau hoat dong. Ké tir thoi diém d6, Ban
thanh 1y thay mat Cong ty trong tat ca cac cong viée lién quan dén thanh Iy
Cong ty trudc Toa an va cac co quan hanh chinh.

c.  Tién thu duoc tir viée thanh 1y duogc thanh toan theo thir tu sau:
1. Céc chi phi thanh ly;

ii.  Cac khoan ng luong, trg céip théi viée, bao hiém xa hoi va céc quyén loi
khéc cta nguoi lao dong theo thoa udc lao dong tap thé va hop dong lao
dong da ky két;
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iii. No thué;
iv. Céac khoan ng khac cua Cong ty;

v.  Phén con lai sau khi d thanh todn tat ca cac khoan ng tir muc (a) dén (d)
trén day duoc chia cho cac C6 dong. Céc c6 phan vu dai dugc uu tién
thanh toan trudc.

CHUONG XVII
GIAI QUYET TRANH CHAP NOI BQ

Picéu 61. Giai quyét tranh chap ndi bd

1.

Truong hop phat sinh tranh chap, khiéu nai lién quan t6i hoat dong cua Cong ty,
quyén va nghia vu cua cac C6 dong theo quy dinh tai Phap luat, Diéu 1¢ nay hoic
thoa thuan gitra:

a. Cb dong voi Cong ty;

b.  Co dong voi Hoi dong Quan tri, Ban Kiém soat, Tong Gidm déc hay Nguoi
diéu hanh khac;

Céc bén lién quan cb ging gidi quyét tranh chap d6 thong qua thuong luong va hoa
giai. Tru truong hop tranh chap lién quan téi Hoi ddng Quan tri hoac Chu tich Hoi
dong Quan tri, Chu tich Hoi dong Quan tri chi tri viée giai quyet tranh chap va yéu
cau ting bén trinh bay cac thong tin lién quan dén tranh chap trong vong ba muoi
(30) ngay ké tir ngay tranh chap phat sinh. Truong hop tranh chép lién quan t6i Hoi
d6ng Quan tri hay Chu tich Hoi ddng Quan tri, bt ctr bén nao ciing ¢ thé yéu cau
Truéng Ban Kiém soat chi dinh mot chuyén gia doc 14p 1am trung gian hoa giai cho
qua trinh giai quyét tranh chip.

Truong hop khong dat dugc quyét dinh hoa giai trong vong bén muoi lam (45)
ngay tir khi bat dau qua trinh hoa giai hoac néu quy¢t dinh cua trung gian hoa giai
khong dugc cac bén chap nhan, mdt bén c6 thé dua tranh chap do6 ra Trong tai hoac
Toa an.

Céc bén ty chiu chi phi ¢6 lién quan téi thu tuc thuong lugng va hoa gidi. Viéc
thanh todn cac chi phi cua Trong tai hoac Toa an dugc thuc hién theo phan quyét
cua Trong tai hoac Toa an.
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CHUONG XVIII
SUA POI, BO SUNG VA HIEU LUC PIEU LE

Diéu 62. Sira d6i, bé sung Piéu 1¢

)

Trir truong hop Diéu 1é nay co quy dinh khac, viéc sira doi, bd  sung, thay thé Piéu
1é nay phai dugc Dai hoi dong C6 dong Cong ty xem xét, quyét dinh.

Truong hop Phap ludt c6 quy dinh lién quan dén hoat dong ctia Céng ty chua duge
dé - cdp trong ban Dleu 1€ nay hodc truong hgp co6 quy dinh Phap luat maéi khac véi
diéu khoan trong Diéu 1é nay thi ap dung nhimng quy dinh d6 dé diéu chinh hoat
dong cua Cong ty.

Diéu 63. Hiéu lye Piéu 1¢

L

Ban Diéu I¢ nay gom 18 Chuong 63 Diéu dugc Dai hoi dong C6 dong Cong ty Co
phan Chimg khoan Thanh pho H6 Chi Minh thong qua ngay 08 thang 08 nam 2022
va chap thuan hiéu lyc toan van Diéu I¢ nay.

Diéu 1¢ nay dugc lap thanh 10 ban, c6 gia tri nhu nhau va phai dugc luu giir tai try
s& chinh cua Cong ty.

Diéu 1& nay la duy nhét va chinh thirc ctia Cong ty, thay thé tat ca cac ban diéu 1¢
trude do.

Cac ban sao hoidc trich luc Diéu 1é nay phai co chir ky cua Chu tich Hoi dﬁng Quan
tri hodc it nhat mot phan hai (1/2) tong so6 thanh vién Hoi dong Quan tri.

NGUOI PAI DIEN THEO PHAP LUAT CUA CONG TY
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CHAPTER 1
GENERAL PROVISIONS

Article 1. Interpretation of terms

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

a.

b.

“Company” means Ho Chi Minh City Securities Corporation;

“Shareholder” means an individual, organization holding at least one share in
the Company;

“Major Shareholder” means a Shareholder owning five percent (5%) or more
of the Company’s voting shares;

“Law on Securities” means Law on Securities No. 54/2019/QH 14 adopted by
the National Assembly of the Socialist Republic of Vietnam on 26 November
2019;

“Law on Enterprises” means Law on Enterprises No. 59/2020/QH14 adopted
by the National Assembly of the Socialist Republic of Vietnam on 17 June
2020 and amended, supplemented on 11 January 2022;

“Establishment Date” means 29 April 2003 being the date of issuance by the
State Securities Comission of the Securities Business Operation License No.
11/GPHDKD to the Company, after conducting business registration with
Department of Planning and Investment of Ho Chi Minh City on 23 April
2003;

“Related Persons” means individuals, organizations that are interrelated
pursuant to clause 46 Article 4 of the Law on Securities, specifically including
the following circumstances:

i.  The Company and its Internal Person;

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

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

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

v.  Contractual relations in which an organization, individual acts as the
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representative of the other organization, individual; and

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

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

i.  “Executives” means the members of the Executive Board including the Chief
Executive Officer, Deputy Chief Executive Officer (if any), Chief
Accountant, Managing Directors and other executives pursuant to clause 1
Article 39 of this Charter (if any);

j. “Internal Persons” means persons who hold critical roles in management and
executive system of the Company, including: Chairman and members of the
Board of Directors, Chief Executive Officer cum legal representative, Deputy
Chief Executive Officer (if any), Financial Director, Chief Accountant, Head
and members of the Board of Supervision (Supervisor), Chairman and
members of the Committees of the Board of Directors, Company secretary,
person in charge of the Company's governance, person authorized for
Company’s information disclosure;

k. “Managers” means the following persons: Chairman and members of the
Board of Directors, Chairman and members of the Committees of the Board
of Directors, Chief Executive Officer, Deputy Chief Executive Officer (if
any), Chief Accountant and Managing Directors;

l.  “Laws” means all legislative documents as stipulated in the Law on
Promulgation of Legislative Documents adopted by the National Assembly of
the Socialist Republic of Vietnam on 22 June 2015;

m. “Stock Exchange” means Vietnam Stock Exchange and its Subsidiaries,
including Ho Chi Minh Stock Exchange;

n. “SSC” means State Securities Commission.
0. “Vietnam” means the Socialist Republic of Vietnam;

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

2. In this Charter, reference to any terms or documents shall include any supplement
or replacement of such terms or documents.

3. Headings (chapters, articles, clauses, points) are included herein solely for ease of
reference and shall not affect the meaning, contents of this Charter.
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4. Words or terms defined in the Law on Enterprises and the Law on Securities shall
have the same meaning in this Charter to the extent not contravening the subject or
context.

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

1.  The Company’s name:

a.

b.
C.

d.

Full name in Vietnamese: Cong ty C6 phan Chtng khoan Thanh phd H6 Chi
Minh

English name: Ho Chi Minh City Securities Corporation
Transaction name: Cong ty C6 phan Chimg khoan Thanh ph H6 Chi Minh
Abbreviation: HSC

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

3. Registered office of the Company:

a.

c.

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

Telephone: (+84) 28 3823 3299
Fax: (+84) 28 3823 3301

Email: info@hsc.com.vn

Website: www.hsc.com.vn

4.  Organizational structure, operational network:

a.

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

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

Branches, transaction offices and representative offices are units of the
Company and the Company shall take full responsibility for the operation of
its branches, transaction offices and representative offices;

The Company shall only conduct securities business activities, provide
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securities services at the locations of its head office, branches and transaction
offices as approved by the SSC.

Term of operation:

The term of operation of the Company shall be indefinite starting from the
Establishment Date, except in the case of termination of operation pursuant to the
applicable Laws or this Charter.

Article 3. Legal Representative

1.

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

The Company has one (01) Legal Representative who is the Chief Executive
Officer, except for the situations stipulated in Clause 3 this Article.

Authorization by the Legal Representative:

a. The Legal Representative of the Company shall reside in Vietnam, and in case
of absence from Vietnam, he/she must authorize in writing another person
residing in Vietnam to exercise the rights and perform the obligations of the
Legal Representative of the Company;

b. In case the authorization period expires but the Legal Representative has not
returned to Vietnam and has not given any other authorization, the authorized
person (pursuant to point a this clause) shall continue exercising the rights and
performing the obligations of the Legal Representative within the scope of
authorization until the Legal Representative of the Company returns to work
at the Company or until the Board of Directors decides to appoint another
person to be the Legal Representative;

c. Incase the Legal Representative is absent from Vietnam for more than thirty
(30) days without authorizing any other person to exercise the rights and
perform the obligations of the Legal Representative of the Company, or is
dead, missing, being prosecuted for criminal liability, held in temporary
detention, serving their imprisonment penalty, serving administrative
settlement measures at compulsory drug rehabilitation establishment or
compulsory education establishment, has his/her civil act capacity limited or
lost, has difficulty in perceiving and controlling his/her acts, is prohibited by
the Court from holding certain positions or practicing certain professions or
performing certain jobs, then the Board of Directors shall appoint another
person the Legal Representative of the Company. During the period in which
the Board of Directors has not so appointed the Legal Representative of the
Company yet, the Chairman of the Board of Directors shall automatically
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become the Legal Representative of the Company.

CHAPTER 11

OBJECTIVES, SCOPE AND PRINCIPLES OF OPERATION

Article 4. Operational objectives of the Company

To become the leading securities company in Vietnam, providing diversified
securities products and services which shall bring outstanding values to the clients,
contributing to the socio-economic development of the country.

Article 5. Scope of business and operation of the Company

1. Business activities of the Company shall include:

a.
b.
C.

d.

Securities brokerage;
Securities proprietary trading;
Securities issuance underwriting;

Securities investment consultancy.

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

2. In addition to the securities business activities specified in clause 1 this Article, the
Company may provide services of securities depository, financial advice, taking
entrustment and management of investors’ securities trading accounts and other
financial services pursuant to regulations issued by the Ministry of Finance.

3. The Company shall obtain the SSC's written approval before performing the activities
stipulated in clause 1 Article 87 of the Law on Securities, particularly including:

a.

Temporarily suspending its operation, except for the case of temporary
suspension of operation due to a force majeure event;

Offering and listing its securities abroad,
Conducting indirect offshore investment;

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

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

Providing online securities trading services;
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1.

j-

Providing or coordinating with credit institutions to provide clients with services
of lending money to buy securities, services of lending securities, services of
advancing proceeds to be received from securities sales;

Securities depository;
Securities clearing and settlement;

Services in the derivatives market.

Article 6. Principles of operation

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

a.

f.

To comply with the Law on Securities, the Law on Enterprises, this Charter
and other Laws relating to company governance;

To clearly define responsibilities of the General Assembly of Shareholders,
the Board of Directors, the Board of Supervision, the Chief Executive Officer
in accordance with the Law on Securities, the Law on Enterprises and other
applicable Laws;

To set up a system for communication with the Shareholders to ensure
provision of sufficient information and fair treatment among the Shareholders,
guaranteeing the legitimate rights and interests of the Shareholders;

To establish the systems for internal control, risk management and
supervision, prevention of conflicts of interest within the Company and in
transactions with Related Person;

To ensure that employees working in the professional departments shall have
securities practising certificates appropriate for the performed operational
operations pursuant to the Laws on securities and stock market; and

To do business in a fair and honest manner.

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

a.

b.

To issue professional operation processes and issue code of conduct;

Not to conduct investments on behalf of clients, except for the case of taking
entrustment and management of securities trading accounts for individual
investors;

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

To sign contracts with clients when providing services to them; to provide
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k.

complete and honest information to clients;

Unless otherwise provided by the Laws, when providing services to clients,
the Company shall not directly or indirectly commit the following acts:

1. Making securities investment decisions on behalf of clients,
ii.  Agreeing with clients to share profit or loss,

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

iv. Providing untruthful information to entice or call upon clients to
purchase or sell securities of a certain type,

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

To implement the regime of accounting, auditing, statistics, financial
obligations pursuant to the Laws;

To conduct disclosure of relevant information and make reports promptly,
fully and accurately pursuant to the Laws;

To build information technology systems, backup databases to ensure safe and
continuous operations;

To conduct supervision of securities transactions pursuant to regulations of
the Minister of Finance;

To set up a specialized unit in charge of communication with clients and
settlement of clients' questions and complaints; and;

To implement other obligations pursuant to the Laws.

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

Company

1. Not to directly or indirectly commit deceitful or swindling acts, forge documents,
fabricate untruthful information or disclose falsified information or hide
information or omit necessary information causing serious misunderstanding
which affects securities offering, listing, trading, business or investment, provision
of securities services.

2. Not to use internal information to buy or sell securities for oneself or for others;
disclose, provide internal information or advise others to buy, sell securities based
on internal information.

3. Not to use one or more trading accounts of one’s own or others or connive with
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10.

11.

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

Not to carry out securities business activities, provide securities services without
having licenses or certificates granted or being approved by the SSC.

Not to use accounts, assets of clients without their entrustment or in contravention
of the laws or abuse trust to appropriate clients' assets.

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

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

Not to disclose information about clients, unless consented by the clients or
requested by a competent authority.

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

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

Not to contribute capital for establishment of, purchase shares, capital contributions
in another securities company in Vietnam, except for the following cases:

a.  The purchase is for the purpose of consolidation or merger;

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

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

operations of the Company
In respect of securities brokerage:

a. Not to give groundless opinions on securities price increase or decrease with
a view to enticing clients to participate in trading;

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

g.

a.

clients to participate in trading;

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

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

Not to reveal contents of trading orders placed by clients or other confidential
information acquired through conducting transactions for clients, which are
not for information disclosure or not based on requests for inspection,
examination pursuant to the Laws;

Not to use names or accounts of clients for securities registration, trading;

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

In respect of securities investment and proprietary trading:

To ensure having sufficient money and securities to conduct settlement for
trading orders for its own accounts;

To act on its own name, not in the name of another person or in the capacity
of an individual or let others use its proprietary trading accounts;

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

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

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

Not to conduct front running purchase or selling of the securities of the same
type for itself at a price equal to or better than clients’ prices before clients’
orders are executed in case the clients place limited orders;

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

1. Investment in shares or capital contributions in a company that holds
more than 50% of the Company’s Charter Capital, except for the case of
purchase of odd-lot shares at the request of clients;
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ii.  Together with Related Person, investment in 05% or more of the charter
capital of another securities company;

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

iv. Investment in more than 15% of total outstanding shares, fund
certificates of an unlisted institution, this provision shall not be
applicable to membership fund certificates, exchange traded fund
certificates and open-ended fund certificates;

v. Investment in or contribution of more than 10% of total contributed
capital of a limited liability company or business project;

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

vil. Investment in shares, capital contributions and business projects, which
is valued more than 70% of equity capital, and provided that no more
than 20% of equity capital shall be invested in unlisted shares, capital
contributions and business projects.

3. Inrespect of securities issuance underwriting:

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

a.

f.

The Company independently or together with its related person owns 10% or
more of the charter capital of the issuer, or has the right to control the issuer,
or has the right to appoint the Chief Executive Officer of the issuer;

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

The issuer, independently or together with its subsidiaries or related person,
owns 20% or more of the Company’s Charter Capital, or has the right to
control the Company, or has the right to appoint the Chief Executive Officer
of the Company;

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

A member of the board of directors, the Chief Executive Officer (director)
and the related person of the issuer are the member of the Board of Directors,
the Chief Executive Officer of the Company;

The Company and the issuer have the same legal representative.

4. Inrespect of securities investment consultancy:
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To ensure that the securities investment consultancy contents are reasonably
and suitably grounded on the basis of reliable information, logical analyses;
the provided securities investment recommendations be relevant and
appropriate to securities analysis contents and stock market, with sources of
cited data and names of responsible persons being clearly specified;

To ensure that clients make investment decisions based on sufficient
information being provided, including both contents and risks of provided
products and services;

To keep confidentiality of information received from consultancy service
users in the course of providing consultancy services, unless consented by
clients or otherwise required by the Laws;

To provide investment consultancy relevant to clients’ investment purposes
and financial status and take responsibility for analysis results and reliability
of information provided to clients;

Not to provide securities investment consultancy services to companies of
which the Company holds 10% or more of the charter capital.

Article 9. Issuance of secured warrants

1. The Company shall issue warrants and carry out all professional activities relevant to
secured warrants pursuant to the Laws.

2. Professional activities relating to secured warrants shall include:

a.
b.
C.

d.

c.

Issuance, offer for sale and listing of warrants;
Activities of market creation for warrants;
Hedging for warrants;

Brokerage and investment consulting for warrants;

Other professional activities relating to warrants pursuant to the Laws.

3. An owner of warrant in the Company shall be a partially secured creditor of the
Company and have the following rights:

a.

To be paid in cash or by transfer of underlying securities pursuant to the
conditions and payment methods prescribed by the Company in the prospectus
of each issuance tranche and pursuant to the relevant Laws;

To resell the warrants to the Company pursuant to the regulations on market
creation activities;

To be paid in cash when the secured warrants are delisted pursuant to the
Laws;
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d. To transfer, give or present, bequeath, pledge for borrowing loan in civil
relationships pursuant to the Laws;

e. To be given priority in payment when the Company is dissolved or bankrupt
pursuant to the Laws; and

f.  Other rights as prescribed in the respective prospectus and pursuant to the Laws.

CHAPTER IIT
CHARTER CAPITAL AND SHARES

Article 10. Charter Capital and shares

1.

The Company's Charter Capital is 4,580,523,670,000 (Four thousand five hundred
and eighty billion, five hundred and twenty three million, six hundred and seventy
thousand Vietnamese dongs).

The Company's total Charter Capital is divided into 458,052,367 ordinary shares.
The face value of shares is VND 10,000/share.

The Company's shares on the date this Charter is adopted include only ordinary
shares. The rights and obligations of Shareholders holding ordinary shares are
stipulated in Articles 16, 17 and 18 of this Charter.

Each ordinary share carries one (01) vote. The person owning ordinary shares is an
ordinary Shareholder. The holders of ordinary shares shall have the right to
participate in the Company's decision-making process in the form of casting votes
at the meeting of the General Assembly of Shareholders or collecting Shareholder's
written opinion.

In case the Company issues additional ordinary shares to increase capital, such
additional ordinary shares being issued must be priorly offered for sale to existing
Shareholders in proportion to their ratio of ordinary share ownership in the
Company. Unless the General Assembly of Shareholders decides otherwise, if an
existing Shareholder does not register to purchase in full the ordinary shares being
additionally issued, the Board of Directors may decide to distribute such shares to
other entities in accordance with such terms and manner which the Board of
Directors deems appropriate, provided that the terms of distribution shall not be
more favorable than those being offered for sale to existing Shareholders.

The Company may redeem shares issued by the Company itself in the manners
specified in this Charter and the applicable Laws. The shares being redeemed by
the Company shall be treasury shares, which may be offered for sale by the Board
of Directors in manners consistent with this Charter and the Laws.

The Company may issue other types of shares when approved by the General
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8.

Assembly of Shareholders and in accordance with applicable Laws.

The maximum foreign ownership in the Company is 49% of Charter Capital.

Article 11. Share certification

1.

Shareholders of the Company shall be granted share certification corresponding to
the number of shares and types of shares they own.

Share certificate shall be written certificate issued by the Company, book entry or
electronic data, which confirms the ownership over one or more shares in the
Company. Share certificate must contain all contents as required by the Laws.

In case the shares are listed or registered for trading on the stock market, the
certification of shares shall be carried out pursuant to the Law on Securities and
relevant Laws. In other cases, the certification of shares shall be carried out within
fifteen (15) days, from the date the parties submit the full application dossier for
transfer of ownership of shares to the Company or within two (02) months (or
subject to the issuance terms) from the date of full payment of share purchase price
pursuant to the share issuance plan of the Company.

In case only a portion of shares recorded in a share certificate are transferred, the
old certificate shall be destroyed and the new certificate recording the remaining
shares shall be issued free of charge by the Company.

In case the share certificate is erased, damaged or lost, destroyed, the owner of the
shares may request the Company to reissue the new share certificate on the
condition that such owner must provide evidence of share ownership and pay all
related expenses. The Shareholder’s request must include the following contents:

a. Information about the share certificate being lost, damaged or otherwise
destroyed.

b. Committment to take responsibility for disputes arising from the reissuance
of new share certificate.

Article 12. Certificate of other securities

Bond certificate or certificate of other securities of the Company (except for offer
letters, temporary certificates and similar documents) shall be affixed with the
Company's seal and signed by the Company’s Legal Representative.

Article 13. Transfer of shares

1.

The Company’s shares may be freely transferred, except for cases in which the
share transfer is restricted pursuant to this Charter and the applicable Laws. The
Company’s shares which are listed on the Stock Exchange may be transferred
pursuant to the Laws on securities and stock market.

Shares not fully paid shall not be transferred nor entitled to associated rights and
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benefits such as the right to receive dividends, the right to receive shares issued to
increase share capital from equity capital source, the right to subscribe for shares
newly offered for sale and other rights and benefits pursuant to the Laws.

Article 14. Redemption of shares

1.

2.

The Company at its descretion may redeem no more than 30% of the total number
of sold ordinary shares in order to decrease the Charter Capital pursuant to Article
133 of the Law on Enterprises in accordance with the following provisions:

a.

The Board of Directors may decide to redeem no more than 10% of the total
number of sold ordinary shares within 12 months. In other cases, the
redemption of shares shall be decided by the General Assembly of
Shareholders.

The Board of Directors shall decide on the price for redemption of shares. The
price for redemption of ordinary shares must not be higher than the market
price at the time of redemption, except for the case specified in point ¢ of this
clause.

The Company may redeem shares of each Shareholder in proportion to their
ratio of share ownership in the Company pursuant to the following order,
procedures:

1. The Company’s decision on redemption of shares shall be notified via a
method that guarantees reaching to all Shareholders within 30 days after
the decision on redemption is made. The notice must include the name,
head office address of the Company, total number of shares and type of
shares to be redeemed, price for redemption or principle for
determination of the price for redemption, procedures and time limit for
payment, procedures and time limit for Shareholders to sell their shares
to the Company.

ii. A Shareholder who agrees to have its shares redeemed shall send a
written agreement on selling of shares via a method that guarantees
reaching to the Company within 30 days from the date of notification.
The written agreement on selling of share must specify the full name,
contact address, number of legal document in respect of Shareholders
being individual; name, enterprise code or number of legal document of
organization, head office address in respect of Shareholders being
organization; number of shares owned and number of shares agreed for
selling; payment method; signature of the Shareholder or its Legal
representative. The Company shall only redeem shares within the above-
mentioned time limit.

The Company may redeem shares at the request of an existing Shareholder pursuant
to Article 132 of the Law on Enterprises in the case such Shareholder has voted
against a resolution on the reorganization of the Company (including division,
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separation, consolidation, merger or conversion of enterprise form) or the change
to the rights, obligations of Shareholders specified in this Charter. Within ten (10)
days from the date the General Assembly of Shareholders passes the resolution
against which the Shareholder voted, the Shareholder must send a written request
to the Company clearly stating the name and address of the Shareholder, the
number of shares of each type, the expected selling price, the reason for requesting
redemption by the Company. In this case, the Board of Directors shall decide the
redemption plan. Unless otherwise stipulated by the Laws, the share redemption
price shall be the lowest of:

a.  the average of the closing price of thirty (30) trading days immediately
preceding the date the Company agrees to the redemption,

b.  Seventy percent (70%) of the book value recorded in the Company's latest
audited or reviewed financial statements.

3.  The Company shall redeem the employees' shares pursuant to the Company's
employee stock ownership plan. In this case, the Board of Directors shall decide on
the redemption plan and report the total number of employees' shares having been
redeemed by the Company to the nearest annual meeting of the General Assembly
of Shareholders. After completing the redemption, the Company must carry out
procedures to reduce the Charter Capital corresponding to the total par value of the
shares redeemed by the Company.

4. The Company may redeem odd shares under a plan of issuance of share to pay
dividends, issuance of shares from equity capital source at the decision of the Chief
Executive Officer on the basis of the share issuance plan approved by the General
Assembly of Shareholders.

5. The Company may redeem shares to correct transaction errors and odd-lot shares
at the decision of the Chief Executive Officer.

6. The Company shall not redeem its shares in the following circumstances:

a. It is having overdue payable liabilities based on the latest audited annual
financial statements (if the expected time of redemption is before 30 June) or
based on the reviewed semi-annual financial statements (if the expected time
of redemption is after 30 June), except for the case the Company redeems
shares pursuant to clause 5 this Article.

b. It is in the process of offer for sale, issuance of shares to mobilize additional
capital, except for the case the Company redeems shares pursuant to clause 5
this Article.

c. The Company’s shares are subject to public offering for purchase, except for
the case the Company redeems shares pursuant to clauses 2, 3, 4, 5 this Article.

d. It has carried out the redemption of its shares in 6 preceding months (from the
date of reporting the redemption result) or has completed a tranche of offer
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for sale, issuance of shares to increase capital in 6 preceding months (from the
date of completion of the tranche of offer for sale, issuance), except for the
case the Company redeems shares pursuant to clauses 2, 3, 4, 5 this Article.

Except for the case of redemption of shares in proportion to ratio of ownership
in the Company or redemption of shares pursuant to a judgement or decision
of the Court or Arbitration or redemption of shares via transactions conducted
in accordance with order matching method, the Company shall not redeem
shares of the following entities:

i.  Internal Persons and their related persons;

ii.  Persons owning shares which are subject to transfer restrictions pursuant
to the Laws; and

1ii.  Major Shareholders.

Article 15. Change to the Charter Capital

1. The Company may increase, decrease the Charter Capital pursuant to decision of
the General Assembly of Shareholders subject to satisfaction of requirements under
the Laws.

2. Method of increase of the Company’s Charter Capital:

a.

b.

Issuing shares to mobilize capital pursuant to the Laws;

Converting retained earnings, other lawful sources pursuant to the Laws;
Converting convertible bonds into shares;

Issuing shares to pay dividends, issuing bonus shares;

Converting loans into contributed capital pursuant to agreement between the
Company and creditors.

3. The decrease of the Charter Capital shall be decided by the General Assembly of
Shareholders provided that the condition on minimum Charter must be ensured
pursuant to the Laws after the capital decrease.

CHAPTER 1V

SHAREHOLDERS AND GENERAL ASSEMBLY OF
SHAREHOLDERS

Article 16. Rights of the Shareholders

1. To attend and express opinion in the meeting of the General Assembly of
Shareholders and exercise the voting right directly or through an authorized
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10.

11.

12.

representative or in other forms stipulated by Laws. Each ordinary share carries one
vote. In case of authorization, the authorization must be made in writing or by other
electronic method in accordance with the Law, which must clearly state the name
of the authorized individual, organization and the number of authorized shares.

To receive dividends at the rate decided by the General Assembly of Shareholders.

To be given priority in subscribing for new shares in proportion to each
Shareholder's ratio of ordinary share ownership in the Company.

To freely transfer their shares to others, except for cases of transfer restriction
pursuant to the Laws.

To review, look up and make extract of information on names and contact addresses
in the list of Shareholders with voting rights, request correction of their incorrect
information pursuant to Article 49 of this Charter. In case the Company's shares
are listed on the Stock Exchange, the review, lookup and extract of information
must comply with the Laws on securities.

To review, look up, make extract or copy of the Company's Charter, the meeting
minutes of the General Assembly of Shareholders and the Resolution of the General
Assembly of Shareholders pursuant to Article 49 of this Charter.

When the Company is dissolved or bankrupt, to receive a portion of the remaining
assets in proportion to the ratio of share ownership in the Company.

To request the Company to redeem shares pursuant to clause 2 Article 14 of this
Charter.

To be entitled to equal treatment. Each ordinary share shall give Shareholders equal
rights, obligations and benefits.

To have full access to periodic and extraordinary information disclosed by the
Company pursuant to the Laws.

To be entitled to protection of their legitimate rights and interests; propose the
termination, cancallation of resolutions, decisions of the General Assembly of
Shareholders, the Board of Directors pursuant to the Laws.

Other rights pursuant to this Charter and the Laws.

Article 17. Rights of Major Shareholders

1.

A Shareholder or group of Shareholders owning 05% or more of the total number
of ordinary shares has the following rights:

a. To review, look up, make extract of the book of minutes and resolutions,
decisions of the Board of Directors, semi-annual and annual financial
statements, reports of the Board of Supervision, contracts, transactions that
must be approved by the Board of Directors and other documents, except for
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documents relating to trade secrets, business secrets of the Company pursuant
to Article 49 of this Charter.

b. To request convening the meeting of the General Assembly of Shareholders
in case the Board of Directors seriously violates the rights of Shareholders,
the obligations of managers or makes decisions beyond its delegated
authority. The request to convene the meeting of the General Assembly of
Shareholders must be in writing and include the following contents: full name,
contact address, nationality, number of legal document of the individual in
respect of Shareholders being individual; name, enterprise code or number of
legal documents of organization, head office address in respect of
Shareholders being organizations; the number of shares and the time of
registration of shares of each Shareholder, the total number of shares of the
whole group of Shareholders and the ratio of ownership in the total number
of shares of the Company, the grounds and reasons for requesting to convene
the meeting of the General Assembly of Shareholders. Enclosed with the
request to convene meeting, there must be documents and evidences about
violations of the Board of Directors, the seriousness of violations or decisions
beyond the competence.

c. To request the Board of Supervision to examine each specific issue relating
to the management and operation of the Company's activities when deeming
it necessary. The request must be in writing and must include the following
contents: full name, contact address, nationality, number of legal document of
the individual in respect of Shareholders being individual; name, enterprise
code or number of legal document of organization, head office address in
respect of Shareholders being organization; the number of shares and the time
of registration of shares of each Shareholder, the total number of shares of the
whole group of Shareholders and the ratio of ownership in the total number
of shares of the Company; the issues to be examined, the purpose of the
examination.

d. To propose issues to be included in the agenda of the meeting of the General
Assembly of Shareholders. The proposal must be in writing and sent to the
Company at least 07 working days before the opening date. The proposal must
clearly state the name of the Shareholder, the number of shares of each type
of the Shareholder, the issues proposed to be included in the meeting agenda,
the reasons and purpose of the proposal.

e.  Other rights pursuant to this Charter and the Laws.

2. A Shareholder or groups of Shareholders owning 10% or more of the total number
of ordinary shares shall have the right to nominate persons to the Board of Directors
and the Board of Supervision pursuant to Articles 30 and 41 of this Charter. The
nomination of persons to the Board of Directors and the Board of Supervision shall
be conducted as follows:
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a.  The ordinary Shareholders forming group for nominating persons to the Board
of Directors and the Board of Supervision must make notification of the
group’s meeting to the Shareholders attending the meeting before the opening
of the meeting of the General Assembly of Shareholders.

b. Based on the number of members of the Board of Directors and the Board of
Supervision, a Shareholder or a group of Shareholders stipulated in this clause
may nominate one or more persons pursuant to the decision of the General
Assembly of Shareholders as candidates for the Board of Directors and the
Board of Supervision.

Article 18. Obligations of Shareholders

1.
2.

To pay in full and on time for the number of shares committed to buy.

Not to withdraw capital having been contributed by way of ordinary shares from
the Company in any form, except for the case of share redemption by the Company
or share purchase by another person. In case a Shareholder withdraws part or all of
the contributed share capital contrary to the provisions of this clause, such
Shareholder and the persons with related interests in the Company must be jointly
liable for all debts and other property obligations of the Company to the extent of
the value of the shares having been withdrawn and the damages having arisen.

To comply with the Company's Charter and the Company's internal management
regulations.

To implement resolutions and decisions of the General Assembly of Shareholders
and the Board of Directors.

To keep confidentiality of information provided by the Company; only use the
provided information to exercise and protect their legitimate rights and interests; it
is strictly prohibited to distribute or copy, send information provided by the
Company to other organizations, individuals.

To attend the meeting of the General Assembly of Shareholders and exercise the
voting right through the following forms:

a. Attending and voting directly at the meeting.
b.  Authorizing other individuals, organizations to attend and vote at the meeting.

c. Attending and voting via online conference, electronic voting or other
electronic means.

d. Sending votes to the meeting by mail, fax, email or other form of
communication.

To take personal responsibility when acting on behalf of the Company in any form
to perform one of the following acts:
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9.

a.  Violating the laws

b.  Conducting business and other transactions for self-interest or for the interests
of other organizations, individuals.

c. Paying immature debts before financial risks to the Company.

A Shareholder or group of related Shareholders owning 05% or more of the total
number of ordinary shares shall be obliged to disclose information when becoming
or no longer being a major shareholder of the Company and when there is a change
in the number of shares owned over the thresholds of 1% of the Company's voting
shares.

To fulfill other obligations pursuant to the Laws.

Article 19. General Assembly of Shareholders

1.

The General Assembly of Shareholders, consisting of all Shareholders with voting
rights, is the highest decision-making body of the Company. The General
Assembly of Shareholders shall hold one annual meeting per year and within four
(04) months from the end of the financial year. The Board of Directors shall decide
on the extension of the annual meeting of the General Assembly of Shareholders
in case of necessity, but not exceeding 06 months from the end of the fiscal year.
In addition to the annual meeting, the General Assembly of Shareholders may hold
extraordinary meetings. The meeting venue of the General Assembly of
Shareholders is determined to be the place where the chairman attends the meeting
and must be in the territory of Vietnam.

The Board of Directors shall convene the annual meeting of the General Assembly
of Shareholders and select an appropriate venue. The annual meeting of the General
Assembly of Shareholders shall decide on issues provided by the Law and this
Charter, especially shall approve the audited annual financial statements. In case
the report on audit of the annual financial statements of the Company contains
material exceptions, conflicting opinions or refusals, the Company must invite a
representative of the audit organization approved to audit the financial statements
of the Company to attend the annual meeting of the General Assembly of
Shareholders and the representative of such approved audit organization has the
responsibility to attend the annual meeting of the General Assembly of
Shareholders of the Company.

The Board of Directors must convene an extraordinary meeting of the General
Assembly of Shareholders in the following cases:

a. The Board of Directors considers it necessary for the benefit of the Company.

b.  The number of remaining members of the Board of Directors, the Board of
Supervision are less than the minimum number of members provided by the
Laws.
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c.  Atthe request of a Shareholder or a group of Shareholders provided in clause
1 Article 17 of this Charter.

d.  Atthe request of the Board of Supervision.
e.  Other cases provided by the Laws and this Charter.
4.  Convening an extraordinary meeting of the General Assembly of Shareholders

a. The Board of Directors must convene a meeting of the General Assembly of
Shareholders within 30 days from the date on which the remaining number of
members of the Board of Directors, the Board of Supervision are as provided
in point b clause 3 of this Article or upon receipt of a request provided in
points ¢ and d clause 3 of this Article. In case the Board of Directors fails to
convene a meeting of the General Assembly of Shareholders as provided, the
Chairman of the Board of Directors and members of the Board of Directors
must compensate for any damage incurred to the Company.

b. In case the Board of Directors fails to convene the meeting of the General
Assembly of Shareholders as provided in point a clause 4 of this Article,
within the next 30 days, the Board of Supervision shall in replacement of the
Board of Directors convene the meeting of the General Assembly of
Shareholders. In case the Board of Supervision fails to convene the meeting
of the General Assembly of Shareholders as provided, the Board of
Supervision must compensate for any damage incurred to the Company.

c. In case the Board of Supervision fails to convene the meeting of the General
Assembly of Shareholders as provided in point b this clause, the Shareholder
or group of Shareholders provided in clause 1 Article 17 of this Charter shall
have the right to represent the Company to convene the meeting of the General
Assembly of Shareholders. In this case, the Shareholder or group of
Shareholders convening the meeting of the General Assembly of Shareholders
may request the Business Registration Authority to supervise the order and
procedures for convening, conducting the meeting and making decisions of
the General Assembly of Shareholders. All costs for convening and
conducting the meeting of the General Assembly of Shareholders shall be
reimbursed by the Company. These costs shall not include expenses spent by
Shareholders when attending the meeting of the General Assembly of
Shareholders, whether they are accommodation and travel expenses.

5. In respect of the contents approved under the previous resolutions of the General
Assembly of Shareholders, which have not been implemented, the Board of
Directors must report the same to the General Assembly of Shareholders at the
nearest annual meeting. In case there is a change in content falling under the
decision-making authority of the General Assembly of Shareholders, the Board of
Directors must submit it to the General Assembly of Shareholders at the nearest
meeting for approval before implementation.
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Article 20. Rights and obligations of the General Assembly of Shareholders

1. The General Assembly of Shareholders shall have the following rights and

obligations:

a. To approve the Company's development orientation;

b.  To decide on the increase or decrease of the Charter Capital;

c. To decide on the class of shares and the total number of shares of each type
which may be offerred for sale; decide on the annual dividend rate of each
type of shares;

d. To elect, remove, dismiss members of the Board of Directors, members of the
Board of Supervision;

e. To decide on the investment or selling of assets with a value of 35% or more
of the total value of assets recorded in the latest financial statements of the
Company;

f.  To decide on the amendment, supplement of this Charter;

g. To approve annual financial statements;

h.  To decide on the redemption of 10% to 30% of the total number of sold shares
in the Company;

i.  To review and handle violations by members of the Board of Directors,
members of the Board of Supervision causing damage to the Company and its
Shareholders;

j.  To decide on the reorganization, dissolution of the Company;

k. To decide on the budget or total remuneration, bonus and other benefits for
the Board of Directors, the Board of Supervision;

l.  To approve the Internal Regulations on Corporate Governance; the
Regulations on Operations of the Board of Directors, Regulations on
Operations of the Board of Supervision;

m. To approve the list of approved Audit Companies; decide on the approved
Audit Company which will audit the operations of the Company, dismiss the
approved auditor when deeming it necessary.;

n.  Other rights and obligations as provided by the Laws.

2. The General Assembly of Shareholders shall discuss and approve the following
issues:

a.

Annual business plan of the Company;
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b.  Audited annual financial statements;

c. Report of the Board of Directors on the governance and performance of the
Board of Directors and each member of the Board of Directors;

d.  Report of the Board of Supervision on the business results of the Company,
the performance of the Board of Directors, the Chief Executive Officer;

e. Self-assessment report on the performance of the Board of Supervision and
each Supervisor;

f.  Dividend rate per share of each type;
Number of members of the Board of Directors, the Board of Supervision;

h.  Election, removal, dismissal and replacement of members of the Board of
Directors and the Board of Supervision;

1. Decision on the budget or total amount of remuneration, bonuses and other
benefits for the Board of Directors, the Board of Supervision;

j.  Approval on the list of approved Audit Companies, decision on the approved
Audit Company which will audit the Company's operations when deeming it
necessary,

k.  Supplement and amendment to this Charter, except for the case of adjustment
of Charter Capital as a result of the sale of new shares made on the basis of
the General Assembly of Shareholders approving the offer for sale of shares
to increase the charter capital, and concurrently assigning the Board of
Directors to conduct procedures to register the increase in charter capital after
closing of each tranche of share sale, which case shall be approved by the
Board of Directors;

l.  Type and number of new shares issued for each type of shares;
m. Division, separation, consolidation, merger or conversion of the Company;

n. Reorganization and dissolution (liquidation) of the Company and appointment
of liquidator;

0. Decision on the investment or selling of assets with a value equal to or greater
than 35% of the total value of assets recorded in the latest financial statements
of the Company;

p. The Company redeeming more than 10% to 30% of the total number of sold
shares in the Company;

q- The Company entering into contracts, transactions with a value of 35% or
more or transactions which cause the total value of transactions arising within
12 months from the date of performing the first transaction to be 35% or more
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t.

of the total value recorded in the latest financial statements of the Company
with the following related persons:

1. Shareholders, authorized representatives of Shareholders being
organization owning more than 10% of the total ordinary shares in the
Company and their related persons;

ii. Members of the Board of Directors, members of the Board of
Supervision, the Chief Executive Officer, other Managers and their
Related Persons;

iii.  Enterprises which members of the Board of Directors, members of the
Board of Supervision, the Chief Executive Officer and other Managers
of the Company must disclose pursuant to the Law on Enterprises.

The Company entering into contracts, transactions on borrowing, lending,
selling of assets with a value greater than 10% of the total value of assets
recorded in the latest financial statements of the Company with a Shareholder
owning 51% or more of the total number of shares with voting rights or related
persons of such Shareholder;

Internal Regulations on Corporate Governance, Regulations on Operations of
the Board of Directors, Regulations on Operations of the Board of
Supervision;

Other matters as provided by the Laws and this Charter.

A Shareholder shall not vote in the following cases:

a.

Approval of contracts provided in Clause 2 this Article when such
Shareholder or its related person is a party to the contract;

Redemption of shares of such Shareholder or its related person, except where
the redemption of shares is made in proportion to the ownership ratio of all
Shareholders or the redemption is made through order-matching transactions
on the Stock Exchange or a public offer for purchase pursuant to the Laws.

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

Article 21. Authorization to attend the meeting of the General Assembly of
Shareholders

1.

Shareholders, authorized representatives of Shareholders being organization may
directly attend the meeting or authorize one or more other individuals,
organizations to attend the meeting. In case a Shareholder has more than one
authorized representative, it must specify the number of shares and the number of
votes authorized to each representative.
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2. The authorization for a representative to attend the meeting of the General
Assembly of Shareholders must be made in writing. The authorization document
may be made in paper or by electronic means in accordance with the Laws, clearly
stating the name of the authorizing Shareholder, the name of the authorized
individual, organization, the number of authorized shares, the contents of
authorization, the scope of authorization, the period of authorization and must have
signature in accordance with the following provisions:

a. In case the Shareholder being individual is the authorizing person, the
authorization document must be signed by such Shareholder and the person
authorized to attend the meeting,

b. In case the Shareholder being organization is the authorizing person,
authorization document must be signed by the legal representative of the
Shareholder being organization or the duly authorized representative of such
person and the person authorized to attend the meeting.

3.  The person authorized to attend the meeting of the General Assembly of
Shareholders must submit the authorization document before the start of the
meeting of the General Assembly of Shareholders. In case of re-authorization, the
meeting attendee must also present the original authorization document of the
Shareholder, the authorized representative of the Shareholder being organization
(if not previously registered with the Company).

4. The vote of the person authorized to attend the meeting within the scope of
authorization shall still be valid when one of the following cases occurs:

a.  The authorizing person has died, has capacity for civil acts limited or has lost
capacity for civil acts;

b.  The authorizing person has cancelled the authorization;

c.  The authorizing person has cancelled the power of the person performing the
authorization.

This clause shall not apply in case the Company receives a notice of one of the
above cases before the opening time of the meeting of the General Assembly of
Shareholders or before the meeting is re-convened.

Article 22. Convening the meeting, meeting agenda and notice of invitation
to the meeting of the General Assembly of Shareholders

1. The annual and extraordinary meeting of the General Assembly of Shareholders
shall be convened in the cases provided in Article 19 of this Charter.

2. The convenor of the meeting of the General Assembly of Shareholders must
perform the following tasks:

a. Preparing a list of Shareholders eligible to attend and vote at the meeting of
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the General Assembly of Shareholders. The list of Shareholders entitled to
attending the meeting of the General Assembly of Shareholders shall be made
no earlier than ten (10) days before the date of sending the notice of invitation
to the meeting of the General Assembly of Shareholders. The Company must
disclose information about the making of the list of Shareholders entitled to
attending the meeting of the General Assembly of Shareholders at least 20
days before the last registration date.

b.  Preparing the agenda and contents of the meeting.
c. Preparing documents relevant to the contents of the meeting.

d. Preparing draft resolutions of the General Assembly of Shareholders
according to the proposed contents of the meeting.

e. Determining the time and venue of the meeting.

f.  Sending notice of invitation to the meeting to all Shareholders entitled to
attending the meeting.

g.  Other tasks which serve the meeting.

3. Notice of meeting of the General Assembly of Shareholders shall be sent to all
Shareholders in the list of Shareholders entitled to attending the meeting by a
guaranteed method and at the same time published on the Company's website, the
websites of the Stock Exchange, the SSC (when the Company is being listed or
registered for trading). The notice of meeting of the General Assembly of
Shareholders must be sent at least twenty one (21) days before the date of the
meeting of the General Assembly of Shareholders (from the date on which the
notice is duly sent or transmitted). The agenda of the meeting of General Assembly
of Shareholders, documents relating to the issues to be voted on at the meeting shall
be sent to the Shareholders or/and posted on the website of the Company. In case
the documents are not attached to the notice of the meeting of the General
Assembly of Shareholders, the notice of invitation to the meeting must clearly state
the link to all meeting documents so that the Shareholders can access, including:

a. Meeting agenda, documents used in the meeting;

b. List and details of candidates in case of election of members of the Board of
Directors, members of the Board of Supervision;

c. Voting slips;
d. Draft resolutions for each issue in the meeting agenda.

4. A Shareholder or group of Shareholders provided in clause 1 Article 17 of this
Charter shall have the right to propose contents to be included in the agenda of the
meeting of the General Assembly of Shareholders.

5. The convenor of the meeting of the General Assembly of Shareholders shall have
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the right to refuse the proposal provided in clause 4 this Article in the following
cases:

a. The proposal is not sent in accordance with point d clause 1 Article 17 of this
Charter.

b. At the time of proposal, the Shareholder and group of Shareholders do not
hold in full 05% or more of ordinary shares.

c. The proposed issues, contents are not within the scope of competence and
tasks of the General Assembly of Shareholders.

d.  Other cases as provided by the Laws.

Except for the case of refusal of proposal under clause 5 this Article, the convenor
of the meeting of the General Assembly of Shareholders must accept and include
the proposal in the intended agenda and contents of the meeting of the General
Assembly of Shareholders.

Article 23. Conditions for conducting the meeting of the General Assembly
of Shareholders

1.

The meeting of the General Assembly of Shareholders shall be conducted when the
number of Shareholders attending the meeting represent more than 50% of the total
number of votes.

In case the quorum is not met within thirty (30) minutes from the time at which the
opening of the meeting is determined, the convenor of the meeting shall cancel the
meeting. The meeting of the General Assembly of Shareholders must be re-
convened within thirty (30) days from the intended date of the first meeting. The
meeting of the General Assembly of Shareholders convened for the second time
shall be conducted when the number of attending members being the Shareholders
and the authorized representatives represent at least 33% of the total number of
votes.

In case the meeting convened for the second time cannot be conducted because the
quorum is not met within thirty (30) minutes from the time set for opening the
meeting, the meeting of the General Assembly of Shareholders shall be convened
for the third time within twenty (20) days from the intended date of the second
meeting. In this case, the meeting of the General Assembly of Shareholders shall
be conducted regardless of the number of votes of the Shareholders or the
authorized representatives attending and be considered as valid and may decide on
all issues intended to be approved at the first meeting of the General Assembly of
Shareholders.

Shareholders shall be considered as attending and voting at the meeting of the
General Assembly of Shareholders in the following cases:

a. Attending and voting directly at the meeting.
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Authorizing one or more other individuals, organizations to attend and vote at
the meeting.

Attending and voting via online conference, electronic voting or other
electronic means.

Sending votes to the meeting by mail, fax, email or other form of
communication.

The provision of clause 4 this Article shall apply in case the General Assembly of
Shareholders meets physically, via online conference and a combination of the
above forms.

Article 24. Procedures for conducting the meeting of the General Assembly
of Shareholders

1.

Before opening the meeting, the Company must carry out procedures for
registration of Shareholders and must carry out the registration until all
Shareholders with the right to attend the meeting, which are present, have been
fully registered in accordance with the following order:

a.

When conducting registration of Shareholders, the Company shall provide a
voting slip to each Shareholder or authorized representative with voting right,
which shall specify the registration number, full name of the Shareholder, full
name of the authorized representative and number of votes of such
Shareholder.

Shareholders, authorized representatives of Shareholders being organization
or authorized persons who arrive after the opening of the meeting may be
registered immediately and then may attend and vote at the meeting
immediately after registration. The chairman has no obligation to stop the
meeting for registration of the latecomers and the validity of previous voting
shall not change.

The election of the Chairman, Secretary and Vote Counting Committee of the
meeting of the General Assembly of Shareholders shall be as follows:

a.

The Chairman of the Board of Directors shall act as the Chairman or authorize
another member of the Board of Directors to act as Chairman of the meetings
convened by the Board of Directors. In case the Chairman is absent or
temporarily subject to loss of working ability, the remaining members shall
elect one of them to act as the Chairman of the meeting pursuant to the
principle of majority. In case of failure to elect a person to act as the chairman,
the Head of the Board of Supervision shall direct the General Assembly of
Shareholders to elect the meeting chairman and the person with the highest
number of votes shall act as the meeting chairman.

Except for the case provided in point a this clause, the person signing the

HSC _ COMPANY CHARTER 32



.:hsc

convention of the meeting of the General Assembly of Shareholders shall
direct the General Assembly of Shareholders to elect the meeting chairman
and the person with the highest number of votes shall act as the meeting
chairman.

c.  The Chairman shall appoint the Secretary, prepare the meeting minutes of the
General Assembly of Shareholders.

d. The General Assembly of Shareholders shall elect one or more persons to the
Voting Counting Committee at the proposal of the Chairman of the meeting.

3. The agenda and contents of the meeting must be approved by the General Assembly
of Shareholders in the opening session. The agenda must define in a clear and
detailed manner the time for each issue in the meeting agenda.

4. The chairman may take necessary and reasonable measures to run the meeting in
an orderly manner, in accordance with the approved agenda and reflecting the
wishes of the majority of meeting attendees. The chairman, after careful
consideration, may take appropriate measures to:

a. Arrange seats at the venue of the meeting of the General Assembly of
Shareholders;

b.  Ensure the safety of everyone present at the meeting places;
c. Facilitate the Shareholders to attend (or continue to attend) the meeting.

The convenor of the meeting of the General Assembly of Shareholders may at
his/her sole discretion change the above measures and apply all necessary
measures. The applied measures may include issuance of a pass for entry or use of
other options.

5.  The General Assembly of Shareholders shall discuss and vote on each issue in the
agenda. Voting must be done right at the meeting and conducted by voting in one
of three options: agreement, disagreement and abstention. Shareholders' opinions
other than the above voting options shall be invalid. The results of the vote counting
shall be announced by the Chairman immediately before the closing of the meeting.

6. The convenor or the Chairman of the meeting of the General Assembly of
Shareholders shall have the following rights:

a. To require all meeting attendees to undergo a security check or comply with
other security measures.

b.  To request the competent body to maintain order of the meeting; expel those
who do not comply with the Chairman's executive power, intentionally disrupt
order, obstruct the normal process of the meeting or fail to comply with the
requirements of security check from the meeting of the General Assembly of
Shareholders.
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The Chairman may postpone the meeting of the General Assembly of Shareholders,
of which the quorum has been meet, for no more than three (03) working days from
the intended date of opening the meeting and may only postpone the meeting or
change the meeting venue in the following cases:

a. There are insufficient convenient seats in the meeting venue for all
participants.

b. It cannot be ensured that the means of communication at the meeting venue
shall facilitate the Shareholders attending the meeting to participate, discuss
and vote.

c. There are attendees who obstruct, disrupt order, threaten to prevent the
meeting from being conducted in a fair and lawful manner.

In case the Chairman postpones or temporarily suspends the meeting of the General
Assembly of Shareholders contrary to clause 7 this Article, the General Assembly
of Shareholders shall elect one of the attendees to run the meeting until at the
closing in replacement of the Chairman. All resolutions passed at such meeting
shall come into force.

Article 25. Conditions for passing a Resolution of the General Assembly of
Shareholders

1.

A resolution of the General Assembly of Shareholders shall be approved if it is
agreed by the number of Shareholders representing more than 50% of the total
votes of all Shareholders attending and voting at the meeting, except for the cases
provided in clause 2 this Article, clause 4 Article 30, and clause 4 Article 41 of this
Charter.

A resolution on the following contents shall be approved if it is agreed by the
number of Shareholders representing at least 65% of the total votes of all
Shareholders attending and voting at the meeting, except for the case provided in
clause 4 Article 30 and clause 4 Article 41 of this Charter:

a. Type of shares and total number of shares of each type.
b.  Change to business lines and fields.
c.  Change to the Company's structure of organization and management.

d. Project of investment or sale of assets valued at 35% or more of the total value
of assets of the Company recorded in the latest audited financial statements.

e. Reorganization, dissolution of the Company.

Resolutions approved by the General Assembly of Shareholders at the ratio of
100% of the total voting shares shall be legal and effective even if the order and
procedures for approving such resolutions violate the Law on Enterprise and this
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Charter.

Article 26. Organization of the meeting of the General Assembly of
Shareholders in the form of online conference

1.

Depending on the situation and circumstances, the Board of Directors may decide
on conducting the meeting of the General Assembly of Shareholders in the form of
online conference or a combination of both physical meeting and online conference
in the same meeting of the General Assembly of Shareholders to approve decisions
of the General Assembly of Shareholders on all issues within the competence of
the General Assembly of Shareholders.

The Company shall widely use information technology for meeting in the form of
online conference to create favorable conditions for Shareholders to attend the
meeting of the General Assembly of Shareholders.

Conditions for conducting the meeting of the General Assembly of Shareholders
in the form of online conference shall be the same as those under Article 23 of this
Charter. The basis for calculating the number of Shareholders attending the
meeting shall be the number of Shareholders having completed registration to
attend the online conference. In case of combining both physical meeting and
online conference in the same meeting, the number of meeting attendees shall be
the total number of Shareholders attending physically, and Shareholders
registering to attend the online conference.

Meetings via online conference shall apply electronic voting and votes shall be
cast electronically. The organizers may use technology to count and check the
votes electronically. The organizers may decide to make the counting process
public or only make the vote counting results public. Vote counting results must
be announced before the closing of the meeting of the General Assembly of
Shareholders, except that the Chairman may decide otherwise for objective
reasons.

Resolutions approved in the form of online conference shall follow provisions
under Aticle 25, clause 4 Article 30 and clause 4 Artcile 41 of this Charter and
shall have the same validity as those approved at a physical meeting of the General
Assembly of Shareholders.

Article 27. Organization of the collection of Shareholders' written opinions

to approve Resolution of the General Assembly of Shareholders

Based on the actual situation and if it is deemed necessary for the benefit of the
Company, the Board of Directors may decide to collect written opinions of
Shareholders to approve the decision of the General Assembly of Shareholders on
all issues falling within the competence of the General Assembly of Shareholders.

The Board of Directors shall prepare the opinion collection form, draft resolution
of the General Assembly of Shareholders, documents explaining the draft
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resolution and send the same to all Shareholders with voting rights no later than 10
days before the deadline to return the opinion collection form. The requirements
and method for sending the opinion collection form and accompanying documents
shall be the same as those provided in clause 3 Article 22 of this Charter.

3. The opinion collection form must contain the following main contents::
a. Name, head office address, enterprise code of the Company.
b.  Purpose of opinion collection.

c. Full name, contact address, nationality, number of legal document of
individual in respect of Shareholders being individual; name, enterprise code
or number of legal document of organization, head office address in respect
of shareholders being organization or full name, contact address, nationality,
number of legal document of individual in respect of the representative of
Shareholder being organization; number of shares of each type and number of
votes of Shareholder.

d.  Issues on which opinion needs to be collected to approve the decision.

e. Voting options including agreement, disagreement and abstention for each
issue on which opinion needs to be collected.

f.  Time limit for sending the completed opinion collection form to the Company.
g.  Full name, signature of the Chairman of the Board of Directors.

4.  Shareholders shall give answer in respect of the issue on which opinion needs to be
collected in the opinion collection form by choosing one of three voting options:
agreement, disagreement and abstention.

5. Shareholders may send the completed opinion collection form to the Company by
mail, fax, email or other means of communication as follows::

a. The completed opinion collection form must be signed by the Shareholder
being individual, the legal representative of the authorized organization or the
legal representative of the Shareholder being organization.

b. In case of mailing, the opinion collection form sent to the Company shall be
put in closely sealed envelope and no one may open it before vote counting is
conducted. In case of sending by fax or email or by other means of
communication, the opinion collection form must be kept confidential until
the time the vote counting is conducted.

c. Opinion collection forms which have been opened in case of mailing or
published before the time the vote counting is conducted in case of sending
by fax, email, or other means of communication shall be invalid.

6. Opinion collection forms sent back within the requested time limit but not
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complying with clauses 4 and 5 this Article shall be invalid. Opinion collection
forms not sent back and opinion collection forms sent to the Company after the end
of the opinion collection shall be considered as not participating in the voting.

7. The Board of Directors shall count the votes and makes a minutes on vote counting
under the witness of the Board of Supervision or Shareholders not holding
managerial positions in the Company. The vote counting minutes must contain the
following main contents:

a. Name, head office address, enterprise code of the Company;

b. Purpose and issues on which opinion needs to be collected to approve the
resolution;

c.  Number of Shareholders with the total number of votes having participated in
the voting, in which the number of valid and invalid votes and the method of
sending votes must be distinguished, together with an appendix specifying the
list of Shareholders participating in the voting;

d.  Total number of votes of agreement, disagreement and abstention for each
issue;

e. Issues having been approved and the corresponding ratio of votes of approval;

f.  Full name, signature of the Chairman of the Board of Directors, the person
counting the votes and the person supervising the vote counting.

The members of the Board of Directors, the person counting the votes and the
supervisor of the vote counting shall be jointly responsible for the truthfulness and
accuracy of the vote counting minutes; jointly liable for damages arising from
decisions approved due to dishonest, inaccurate counting of votes.

8.  The vote counting minutes and resolutions shall be published on the Company's
website within twenty four (24) hours from the closing of the vote counting or sent
to the Shareholders within fifteen (15) days from the closing of the vote counting.

9.  The completed opinion collection form, the vote counting minutes, the full text of
the approved resolution and relevant documents enclosed with the opinion
collection form must all be kept at the head office of the Company.

10. Resolutions shall be approved in the form of collection of Shareholders' written
opinions if it is agreed by the number of Shareholders owning more than 50% of
the total votes of all Shareholders; resolutions for selection of member of the Board
of Directors shall be approved in accordance with clause 4 Article 30 and selection
of member of the Board of Directors shall be approved in accordance with clause
4 Article 41 of this Charter. Resolutions approved in the form of collection of
Shareholders' written opinions shall have the same value as that of the resolution
approved at a meeting of the General Assembly of Shareholders.
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Article 28. Resolutions and meeting minutes of the General Assembly of
Shareholders

1.

Meetings of the General Assembly of Shareholders must be recorded in minutes
and may be audio or video recorded and kept in other electronic forms. Minutes
must be made in Vietnamese, and in addition may be made in a foreign language
and shall contain the following main contents:

a. Name, head office address, enterprise code of the Company;

b. Time and venue of the meeting of the General Assembly of Shareholders;
c. Meeting agenda and meeting contents;

d.  Full name of the chairman and the secretary;

e. Summary of the meeting progress and opinions expressed at the meeting of
the General Assembly of Shareholders on each issue in the agenda;

f.  Number of Shareholders and total number of votes of Shareholders attending
the meeting, appendix specifying the list of registered Shareholders,
representatives of Shareholders attending the meeting with the corresponding
number of shares and votes;

g.  Total number of votes for each issue to be voted on, clearly stating the voting
method, total number of valid and invalid votes, votes of agreement,
disagreement and abstention; the respective ratio over the total number of
votes of the Shareholders attending the meeting;

h.  Issues having been approved and the respective ratio of votes of approval;

1. Full name and signature of the Chairman and the Secretary. In case the
Chairman, the Secretary refuses to sign the meeting minutes, such minutes
shall take effect if it is signed by all other members of the Board of Directors
attending the meeting and agreeing approval, and contains all contents as
provided in this clause. The meeting minutes shall clearly state that the
Chairman, the Secretary refuses to sign the meeting minutes.

The meeting minutes of the General Assembly of Shareholders must be finalized
and approved before the closing of the meeting. The Chairman and the secretary of
the meeting or another person signing the meeting minutes shall be jointly
responsible for the truthfulness and accuracy of the minutes' contents.

Minutes made in Vietnamese and foreign language shall have the same legal effect.
In case there is any discrepancy in contents between the minutes in Vietnamese and
foreign languages, the contents in the Vietnamese minutes shall prevail.

Resolutions, meeting minutes of the General Assembly of Shareholders and
relevant documents must be disclosed pursuant to the Laws within twenty four (24)
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hours.

Article 29. Request for cancellation of a Resolution of the General Assembly
of Shareholders

1.

Within ninety (90) days from the date of receipt of the resolution or meeting
minutes of the General Assembly of Shareholders or the minutes on vote counting
results for collection of the Shareholders' written opinions, a Shareholder or group
of Shareholders owning 05% or more of the total number of ordinary shares may
request the Court or the Arbitration to consider, cancel the resolution or a part of
the contents of the resolution of the General Assembly of Shareholders in the
following cases:

a.  The order, procedures for convening the meeting and making the resolution
of the General Assembly of Shareholders seriously violate the Law on
Enterprises and the Company's Charter, except for the case the resolution is
approved at the ratio of 100% as provided in clause 3 Article 25 of this
Charter.

b. The contents of the resolution violate the Laws or this Charter.

During the time the resolution of the General Assembly of Shareholders is
considered by the Court or the Arbitration, the resolution of the General Assembly
of Shareholders shall continue to be implemented until the decision of the Court or
the Arbitration on cancellation of this resolution takes effect, except for the case of
application of injunctive relief under a decision of a competent authority.

In case the resolution of the General Assembly of Shareholders is cancelled
pursuant to the decision of the Court or the Arbitration, a meeting of the General
Assembly of Shareholders may be reorganized in accordance with the manner and
procedures provided in this Charter for re-considering, re-determining the contents
mentioned in the cancelled resolution.

CHAPTER V
BOARD OF DIRECTORS

Article 30. Nomination and candidacy for members of the Board of Directors

1.

The nomination and candidacy for members of the Board of Directors shall be as
follows:

a. A Shareholder or group of Shareholders owning 10% to less than 20% of the
total number of voting shares may nominate up to one (01) candidate to the
Board of Directors;

b. A Shareholder or group of Shareholders owning 20% to less than 30% of the
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total number of voting shares may nominate up to two (02) candidates for the
Board of Directors;

c. A Shareholder or group of Shareholders owning 30% to less than 40% of the
total number of voting shares may nominate up to three (03) candidates for
the Board of Directors;

d. A Shareholder or group of Shareholders owning 40% to less than 50% of the
total number of voting shares may nominate up to four (04) candidates for the
Board of Directors;

e. A Shareholder or group of Shareholders owning 50% to less than 60% of the
total number of voting shares may nominate up to five (05) candidates for the
Board of Directors;

f. A Shareholder or group of Shareholders owning 60% to less than 70% of the
total number of voting shares may nominate up to six (06) candidates for the
Board of Directors;

g. A Shareholder or group of Shareholders owning 70% to less than 80% of the
total number of voting shares may nominate up to seven (07) candidates for
the Board of Directors;

h. A Shareholder or group of Shareholders owning 80% to less than 90% of the
total number of voting shares may nominate up to eight (08) candidates for
the Board of Directors;

i. A Shareholder or group of Shareholders owning 90% or more of the total
number of voting shares may nominate the full number of candidates for the
Board of Directors.

2. Incase the candidates for the Board of Directors have been identified, the Company
must disclose information related to the candidates at least 10 days before the
opening date of the meeting of the General Assembly of Shareholders on the
website of the Company so that Shareholders may learn about these candidates
before voting. Candidates for the Board of Directors must have a written
commitment regarding the truthfulness and accuracy of the personal information
disclosed and must commit to perform their duties in an honest and prudent manner
and for the best interests of the Company if being elected as member of the Board
of Directors. Information related to candidates for the Board of Directors to be
published shall include:

a.  Full name, date of birth;
b.  Qualifications;
c.  Work experience;

d.  Other management titles (including the titles in the Board of Directors of other
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Companies);
e. Interests related to the Company and related parties of the Company.

In case the number of candidates for the Board of Directors through nomination,
candidacy in accordance with clause 1 of this Article are still not sufficient as
provided by the Laws, the incumbent Board of Directors shall nominate additional
candidates in accordance with the order, procedures provided in the Internal
Regulations on Corporate Governance and the Regulations on Operations of the
Board of Directors. The introduction of additional candidates by the incumbent
Board of Directors must be clearly announced before the General Assembly of
Shareholders votes to elect members of the Board of Directors.

Voting to elect members of the Board of Directors must be done by cumulative
voting, whereby each shareholder shall have the total number of votes
corresponding to the total number of shares owned multiplied by the number of
members of the Board of Directors to be elected and such shareholder may
cumulate all or a part of its total votes in favour of one or more candidates. The
persons who are successfully elected as members of the Board of Directors shall
be determined by the number of votes from the highest to the lowest, starting from
the candidate receiving the highest number of votes until the full number of
members provided in this Charter have been reached. In case two (02) or more
candidates receive the same number of votes for the last member of the Board of
Directors, the General Assembly of Shareholders shall conduct a re-election among
such candidates receiving the same number of votes or a selection in accordance
with the criteria under the election regulations.

The members of the Board of Directors must meet the standards and conditions as
provided by the Laws, the Company’s Internal Regulations on Corporate
Governance and Regulations on Operations of the Board of Directors.

Article 31. Composition and term of office of members of the Board of
Directors

1.

The number of members of the Board of Directors shall be at least five (05) persons
and at most eleven (11) persons, and the specific number in each term shall be
decided by the General Assembly of Shareholders.

The term of office of members of the Board of Directors shall not exceed five (05)
years and may be re-elected for an unlimited number of terms. An individual may
only be elected as an independent member of the Board of Directors of the
Company for no more than 02 consecutive terms. In case all members of the Board
of Directors have their terms ended at the same time, those members shall continue
to be members of the Board of Directors until new members are elected for
replacement and take over the duty. The term of office of the members elected for
supplement or replacement of the members who have lost his/her membership
status, are removed, dismissed within the term shall be the remaining period of the
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Board of Directors' term of office.

In respect of the composition of the Board of Directors, it must be ensured that at
least one third (1/3) of the total number of members of the Board of Directors shall
be non-executive members, and in respect of the number of independent members
of the Board of Directors in each term, it must be ensured that:

a.  There shall be at least 01 independent member in case the Board of Directors
comprises 05 members;

b.  There shall be at least 02 independent members in case the Board of Directors
comprises 06 to 08 members;

c.  There shall be at least 03 independent members in case the Board of Directors
comprises 09 to 11 members.

A member of the Board of Directors shall no longer be qualified as member of the
Board of Directors in case he/she is removed, dismissed, replaced by the General
Assembly of Shareholders in accordance with the Laws.

The appointment, removal, dismissal, replacement of members of the Board of
Directors shall be disclosed in accordance with the Laws on information disclosure
on the stock market.

Members of the Board of Directors are not required to be Shareholders of the
Company.

Article 32. Rights and obligations of the Board of Directors

1.

The Board of Directors shall be the management body of the Company, have full
power on behalf of the Company to decide and exercise the rights and obligations
of the Company, except for the rights and obligations of the General Assembly of
Shareholders.

The Board of Directors shall have the following rights and obligations:

a. To decide on the strategy, medium-term development plan and annual
business plan of the Company;

b.  To propose the type of shares and the total number of shares authorized to be
offered for sale of each type;

c. To decide on the selling of unsold shares within the number of shares
authorized to be offered for sale of each type; decide on mobilizing additional
capital in other form;

d. To decide on the selling price of shares and bonds of the Company;

e. To decide on the redemption of no more than 10% of the total number of sold
shares of each type within 12 months and decide on the redemption price in
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accordance with Article 14 of this Charter;

f.  To decide on the investment plans and investment projects within the
competence and limits as provided by the Law on Enterprises, the Law on
Securities and this Charter;

g. To decide on the market development, marketing and technology solutions;

h.  To approve the contracts, transactions with a value of less than 35% of the
total value of assets recorded in the latest financial statements of the Company
with the following related persons:

i.  Shareholders, authorized representatives of Shareholders being
organization owning more than 10% of the total ordinary shares in the
Company and their related persons;

ii. Members of the Board of Directors, members of the Board of
Supervision, the Chief Executive Officer, other Managers and their
Related Persons;

iii.  Enterprises which members of the Board of Directors, members of the
Board of Supervision, the Chief Executive Officer and other Managers
of the Company must declare pursuant to the Law on Enterprises.

i.  To approve contracts on purchase, selling, borrowing, lending and other
contracts, transactions with a value of 35% or more of the total value of assets
recorded in the latest financial statements of the Company, except for
contracts, transactions falling under the decision-making power of the General
Assembly of Shareholders as provided in points q and r clause 2 Article 20 of
this Charter or unless otherwise provided by the Law on Enterprises;

j.  To elect, remove, dismiss the Chairman of the Board of Directors; appoint,
remove, dismiss, sign contracts, terminate contracts with the Chief Executive
Officer, Deputy Chief Executive Officers and important executives of the
Company as provided in the Regulations on Operations of the Board of
Directors; decide on the salary and other benefits of such executives; appoint
authorized representatives to participate in the members' council or the
general assembly of shareholders of other companies, decide on the
remuneration and other benefits of such persons;

k.  To supervise and direct the Chief Executive Officer and other Managers of
the Company in running the daily business of the Company;

l.  To decide on the organizational structure, internal management regulations of
the Company, decide on the establishment of Subsidiaries, branches,
transaction offices, representative offices and the activities of merger,
acquisition with other enterprises, which are not the proprietary investment
activities and daily activities of the Company;
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m. To approve the program, contents of documents serving the meeting of the
General Assembly of Shareholders, convene the meetings of the General
Assembly of Shareholders or collect opinions for the General Assembly of
Shareholders to approve resolutions;

n.  To submit the audited annual financial statements to the General Assembly of
Shareholders;

0. To propose the rate of dividend to be paid, decide on the time limit and
procedures for paying dividends or deal with losses incurred in the course of
business;

p. To propose the re-organization, dissolution of the Company; request
bankruptcy of the Company;

g. To decide on the issuance of the Regulations on Operations of the Board of
Directors, the Internal Regulations on Corporate Governance after they are
approved by the General Assembly of Shareholders; decide on the issuance
of regulations on operations of the Audit Committee, the Risk Management
Committee, the Salary and Bonus Committee under the Board of Directors,
decide on the issuance of regulations on information disclosure of the
Company and other internal regulations of the Company;

r.  To take responsibilities before Shareholders for the Company's operations;

s. To treat all Shareholders equally and respect the interests of the persons
having interests related to the Company;

t.  To ensure that the Company's operations comply with the Laws, this Charter
and the Company's internal regulations;

u. To supervise and prevent conflicts of interest of members of the Board of
Directors, members of the Board of Supervision, the Chief Executive Officer
and other Managers, including the misuse of the Company's assets and abuse
of transactions with related party;

v.  To appoint the Person in charge of the Company's governance;

w. To organize training courses on corporate governance and necessary skills for
members of the Board of Directors, the Chief Executive Officer and other
Managers of the Company;

x.  To establish departments or appoint persons to perform risk management and
internal control tasks to meet the requirements of the Laws;

y.  To settle the complaints by the Company against the Executives as well as
decide on the selection of the Company's representative to deal with issues
related to legal proceedings against such Executive;

z.  The Board of Directors shall have the right of veto over the decision of the
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Chief Executive Officer in conducting any standard activity, provided that
such veto is grounded;

aa. The procurement of management liability insurance, which is not intended to
bring material benefits or income to the Managers and Supervisors;

bb. To decide on other issues pursuant to the Laws and as authorized by the
General Assembly of Shareholders.

3.  The Board of Directors shall approve resolutions, decisions by way of voting at
meeting or collecting written opinions.

4.  The Internal Regulations on Corporate Governance, the Regulations on Operations
of the Board of Directors shall provide details regarding method to organize
meetings, authorization to attend meetings, approval of resolutions, decisions of
the Board of Directors and other issues. Each member of the Board of Directors
shall have one vote. The organization of collection of written opinions to approve
resolutions, decisions of the Board of Directors shall be conducted in accordance
with the Internal Regulations on Corporate Governance.

5. The Board of Directors must report to the annual meeting of the General Assembly
of Shareholders on the results of operations, which shall include at least the
following contents:

a.  Remuneration, operating costs and other benefits of the Board of Directors
and each member of the Board of Directors;

b. Summary of meetings of the Board of Directors and decisions of the Board of
Directors during the year;

c. Report on transactions between the Company, its subsidiaries (if any),
companies of which the Company controls more than 50% of charter capital
(if any) and members of the Board of Directors and related persons of such
members; transactions between the Company and enterprises of which the
member of the Board of Directors is a founding member or a manager during
the last 3 years prior to the transaction date;

d. Activities of independent members of the Board of Directors and results of
independent members' evaluation of the activities of the Board of Directors;

e. Activities of Committees under the Board of Directors;
f.  Results of supervision over the Chief Executive Officer and other executives;
g.  Operation plan for following year.

Article 33. Remuneration, bonus and other benefits of members of the Board
of Directors

1. The Company may pay remuneration, bonus to members of the Board of Directors
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according to business results and efficiency.

Members of the Board of Directors shall be entitled to work remuneration and
bonus. The Board of Directors shall estimate the remuneration for each member on
the principle of consensus. The total remuneration and bonus for the Board of
Directors shall be decided by the General Assembly of Shareholders at the annual
meeting.

The remuneration of each member of the Board of Directors shall be included in
the Company's business costs pursuant to the Laws on corporate income tax, shown
in a separate section in the Company's annual financial statements and must be
reported to the General Assembly of Shareholders at the annual meeting.

Members of the Board of Directors working in Committees of the Board of
Directors or performing other works outside the scope of normal duties of a
member of the Board of Directors may be paid additional remuneration in the form
of a lump-sum allowance, salary, commission, profit percentage or other form as
decided by the Board of Directors.

Members of the Board of Directors shall be entitled to reimbusement of all travel,
accommodation, meals and other reasonable expenses which they have had to pay
when performing their duties as a member of the Board of Directors, including
expenses incurred in attending meetings of the General Assembly of Shareholders,
the Board of Directors or the Committees of the Board of Directors.

Article 34. Chairman of the Board of Directors

1.

The Chairman of the Board of Directors shall be elected by the Board of Directors
among the members of the Board of Directors.

The Chairman of the Board of Directors shall not concurrently hold the position of
Chief Executive Officer.

The Chairman of the Board of Directors shall have the following powers and duties:
a. To prepare the programs and plans of activities of the Board of Directors;

b.  To prepare the agenda, contents and documents serving the meetings; convene
and act as the chairman of the meetings of the Board of Directors;

c. To organize the approval of decisions of the Board of Directors;

d. To supervise the process of organization of implementation of the Board of
Directors' decisions;

e. To chair the meetings of the General Assembly of Shareholders;

f.  Other rights and duties as provided by the General Assembly of Shareholders
in accordance with the Laws.
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In case the Chairman of the Board of Directors resigns or is removed, dismissed,
the Board of Directors must elect a person in replacement within ten (10) days from
the date of receiving the resignation letter or being removed, dismissed.

In case the Chairman of the Board of Directors is absent or unable to perform
his/her duties, the Vice Chairman of the Board of Directors (if any) shall
automatically act on behalf of the Chairman of the Board of Directors to perform
the powers and duties of the Chairman of the Board of Directors. If the Chairman
of the Board of Directors and the Vice Chairman of the Board of Directors are
concurrently absent, the Chairman of the Board of Directors must authorize in
writing another member of the Board of Directors to perform his/her powers and
duties. In case there is no Vice Chairman of the Board of Directors and there is no
other member being authorized or the Chairman of the Board of Directors is death,
missing, held in temporary detention, serving imprisonment penalty, serving
administrative  settlement measures at compulsory drug rehabilitation
establishment, compulsory education establishment, evades from residential place,
has capacity for civil acts limited or lost, has difficulty in perceiving and controlling
acts, is prohibited by Court from holding certain positions, practising certain
professions or performing certain jobs, then the remaining members shall elect one
of them to hold the position of Chairman of the Board of Directors on the principle
of agreement by majority of the remaining members until there is a new decision
of the Board of Directors.

Article 35. Meetings of the Board of Directors and meeting minutes

1.

The Chairman of the Board of Directors shall be elected at the first meeting of the
Board of Directors within seven (07) working days from the closing of the election
of such Board of Directors. This meeting shall be convened and chaired by the
member receiving the highest number of votes or the highest ratio of votes. In case
more than one member receive the highest and equal number of votes or ratio of
votes, the members shall conduct election on the principle of majority to select one
of them to convene the meeting of the Board of Directors.

The Board of Directors shall meet at least once a quarter and may hold
extraordinary meetings.

The Chairman of the Board of Directors shall convene a meeting of the Board of
Directors in the following cases:

a. At the request of the Board of Supervision or independent members of the
Board of Directors;

b. At the request of the Chief Executive Officer or at least five (05) other
Managers;

c. Atthe request of at least two (02) members of the Board of Directors.

The request provided in clause 3 this Article shall be made in writing, clearly
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10.

11.

12.

stating the purposes, issues to be discussed and decisions within the competence of
the Board of Directors.

The Chairman of the Board of Directors must convene the meeting of the Board of
Directors within seven (07) working days from the date of receipt of the request
provided in clause 3 this Article. In case of failure to convene the meeting of the
Board of Directors at the request, the Chairman of the Board of Directors shall be
liable for any damage caused to the Company; the requester may in replacement of
the Chairman of the Board of Directors convene the meeting of the Board of
Directors.

The Chairman of the Board of Directors or the converner of the meeting of the
Board of Directors shall send the notice of invitation to the meeting at least three
(03) working days before the meeting date. The meeting invitation notice shall
specify the time and venue of the meeting, the agenda, the issues for discussion and
decision. The meeting invitation notice must be enclosed with the documents used
at the meeting and the voting slips of the members.

Notice of invitation to the meeting of the Board of Directors may be sent in the
form of invitation letter, by phone, fax, email or other means of communication
guaranteed to reach the contact address of each member of the Board of Directors
registered at the Company.

The Chairman of the Board of Directors or the convenor shall send the meeting
invitation notice and enclosed documents to the members of the Board of
Supervision, the Chief Executive Officer in the same manner as that for the
members of the Board of Directors.

Members of the Board of Supervision, the Chief Executive Officer may attend
meetings of the Board of Directors; may discuss but shall not vote.

In case there is a request of the independent auditor, the Chairman of the Board of
Directors must convene a meeting of the Board of Directors to discuss the audit
report and the situation of the Company.

A meeting of the Board of Directors shall be conducted when three quarters (3/4)
or more of the total number of members attend the meeting. In case the quorum of
a meeting convened pursuant to this clause is not met, such meeting may be
convened for the second time within seven (07) days from the intended date of the
first meeting. In this case, the meeting shall be conducted if more than half of the
members of the Board of Directors attend the meeting.

A member of the Board of Directors shall be considered as attending and voting at
the meeting in the following cases:

a. Attending and voting directly at the meeting;

b.  Authorizing another person to attend the meeting and vote in accordance with
clause 14 this Article;
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13.

14.

15.

16.

c. Attending and voting via online conference, electronic voting or other
electronic means;

d. Sending voting slip to the meeting by mail, fax, email or other means of
communication;

e. Sending voting slip by other means pursuant to the previous decision of the
Board of Directors.

In case of sending the voting slip to the meeting by mail, the voting slip must be
put in a closely sealed envelope and delivered to the Chairman of the Board of
Directors at least 01 hour before the opening. Voting slips may only be opened in
the presence of all attendees.

Members shall fully attend all meetings of the Board of Directors. A member may
authorize another person to attend the meeting and vote if approved by a majority
of the members of the Board of Directors.

Resolutions, decisions of the Board of Directors shall be approved if agreed by a
majority of the attending members; In case of tie votes, the final decision shall
belong to the side possessing the opinion of the Chairman of the Board of Directors.

The collection of written opinions to pass resolutions, decisions of the Board of
Directors shall be regulated in the Internal Regulations on Corporate Governance.

Article 36. Committees of the Board of Directors

1.

The Board of Directors may establish Committees to take charge of development
policies, personnel, compensation and benefits, internal audit and risk
management.

The number of members of each Committee shall be decided by the Board of
Directors but it should be ensured that each Committee has at least three (03)
members. One of these members shall be appointed as the Head of the Committee
under a decision of the Board of Directors. Members of a Committee may also be
members of the Board of Directors and non-members. Each Committee shall have
at least one independent member of the Board of Director/non-executive member
of the Board of Director.

The Committees shall operate in compliance with their own regulations of
operations issued by the Board of Directors, regulations of operations of the Board
of Directors, Internal Regulations on Corporate Governance, this Charter and
relevant Laws.

Article 37. Person in charge of Company's governance

1.

The Board of Directors shall appoint at least 01 person in charge of Company's
governance to assist in the Company’s governance works. The person in charge of
Comany's governance may concurrently be the Company’s secretary.
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2. The person in charge of Company's governance must not concurrently work for the
approved audit organization which is auditing the Company’s financial statements.

3. The person in charge of Company's governance shall have the followings rights
and obligations:

a.

To provide consultancy to the Board of Directors on the organization of
meetings of the General Assembly of Shareholders as required and the related
works between the Company and its Shareholders;

To prepare for meetings of the Board of Directors, the Board of Supervision
and the General Assembly of Shareholders as requested by the Board of
Directors or the Board of Supervision;

To provide consultancy on procedures of the meetings;
To attend the meetings;

To provide consultancy on procedures for making resolutions of the Board of
Directors in accordance with the Laws;

To provide members of the Board of Directors and members of the Board of
Supervision with financial information, copies of meeting minutes of the
Board of Directors and other information;

To receive and manage the public disclosure of benefits and contracts,
transactions from members of the Board of Directors, the Board of
Supervision, the Chief Executive Officer;

To supervise and report to the Board of Directors on the Company’s
information disclosure activities;

To be the contact person for communication with the parties with related
interests;

To keep confidentiality of information in accordance with the Laws and the
Company’s policies;

Other rights and obligations prescribed by the Laws.

CHAPTER VI

CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVES

Article 38. Organization of managerial apparatus

The Company’s management system shall ensure that the managerial apparatus is
responsible to the Board of Directors and is under the supervision and leadership
of the Board of Directors in daily business operations of the Company. The
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Company shall have one (01) Chief Executive Officer, may have one or more
Deputy Chief Executive Officer, one Chief Accountant and a number of Managing
Directors. In case the above positions are appointed, removed or dismissed by the
Board of Directors, such appointment, removal or dismissal shall be made via
resolutions, decisions of the Board of Directors.

Article 39. Executives of the Company

1.

At the request of the Chief Executive Officer and upon approval of the Board of
Directors, the Company may recruit other Executives with the quantity and
qualifications suitable with the structure and management regulation of the
Company as set out by the Board of Directors. The Executives of the Company
must assist the Company in achieving the set objectives in its operation and
organization.

The Chief Executive Officer shall receive salaries and bonuses, which shall be
decided by the Board of Directors.

Salaries of the Executives of the Company shall be recorded as the Company’s
operating costs pursuant to the Laws on corporate income tax, presented in a
separate section of the Company’s annual financial statements and reported to the
General Assemblys of Shareholders at its annual meetings.

Article 40. Appoitment, removal, duties and powers of the Chief Executive
Officer

1.

The Board of Directors shall appoint 01 member of the Board of Directors or
employ another person to be the Chief Executive Officer.

The Chief Executive Officer shall manage daily business operations of the
Company pursuant to the Laws, this Charter, the labour contract signed with
Company and resolutions, decisions of the Board of Directors. In case the Chief
Executive Officer’s management is contrary to the provisions of this Article,
thereby causing damage to the Company, the Chief Executive Officer must be
liable before the Laws and must compensate for damage to the Company.

The Chief Executive Officer shall have the term of office of not exceeding five (05)
years and may be re-appointed for an unlimited number of terms. The Chief
Executive Officer shall satisfy the standards and conditions provided by the Laws
and Internal Regulations on Corporate Governance.

The Chief Executive Officer shall have the following rights and obligations:

a. Todecide on issues related to daily business operations of the Company which
are not subject to the power of the Board of Directors;

b. To organize the implemention of resolutions, decisions of the Board of
Directors;
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To organize the implemention of business plans and investment plans of the
Company;

To make recommendation regarding the plan on organizational structure and
the internal management regulations of the Company;

To appoint, remove, dismiss managerial positions in the Company, except for
those under the power of the Board of Directors;

To decide on the salaries and other benefits for the Company’s employees,
including the Managers under appointment power of the Chief Executive
Officer;

To recruit employees;

To make recommendation regarding the plans for payment of dividends or
dealing with business loss;

Other rights and obligations pursuant to the Laws, this Charter, Internal
Regulations on Corporate Governance and resolutions, decisions of the Board
of Directors.

5. The Board of Directors may remove the Chief Executive Officer when such
removal is voted for by the majority of the members of the Board of Directors and
appoint a new Chief Executive Officer as replacement.

CHAPTER VII
BOARD OF SUPERVISION

Article 41. Nomination and candidacy for members of the Board of
Supervision (Supervisors)

1. The nomination and candidacy for members of the Board of Supervision shall be
implemented as follows:

a.

A Shareholder or a group of Shareholders holding ten percent (10%) to less
than twenty percent (20%) of the total number of voting shares may nominate
up to one (01) candidate to the Board of Supervision;

A Shareholder or a group of Shareholders holding twenty percent (20%) to
less than thirty percent (30%) of the total number of voting shares may
nominate up to two (02) candidates to the Board of Supervision;

A Shareholder or a group of Shareholders holding thirty percent (30%) to less
than forty percent (40%) of the total number of voting shares may nominate
up to three (03) candidates to the Board of Supervision;
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d. A Shareholder or a group of Shareholders holding forty percent (40%) to less
than fifty percent (50%) of the total number of voting shares may nominate
up to four (04) candidates to the Board of Supervision;

e. A Shareholder or a group of Shareholders holding fifty percent (50%) of the
total number of voting shares may nominate up to five (05) candidates to the
Board of Supervision.

2. In case the the candidates for the Board of Supervision have been identified, the
Company must disclose information related to the candidates at least 10 days before
the opening date of the meeting of the General Assembly of Shareholders on the
Company’s website so that Shareholders may learn about these candidates before
voting. Candidates for Board of Supervision must have a written commitment
regarding the truthfulness and accuracy of the personal information disclosed and
must commit to perform their duties in an honest and prudent manner and for the
best interests of the Company if being elected as member of the Board of
Supervision. Information related to candidates for the Board of Supervision to be
published shall include:

a.  Full name, date of birth;
b.  Qualifications;
c.  Work experience;

d.  Other management titles (including titles in the Board of Supervision of other
companies);

e. Interests related to the Company and related parties of the Company.

3. Incase the number of candidates for the Board of Supervision through nomination,
candidacy in accordance with clause 1 of this Article are still not sufficient as
provided by the Laws, the incumbent Board of Supervision shall nominate
additional candidates in accordance with the order, procedures provided in the
Internal Regulations on Corporate Governance and the Regulations on Operations
of the Board of Supervision. The introduction of additional candidates by the
incumbent Board of Supervision must be clearly announced before the General
Assembly of Shareholders votes to elect members of the Board of Supervision.

4. Voting to elect members of the Board of Supervision must be carried out by
cumulative voting, whereby each Shareholder shall have the total number of votes
corresponding to the total number of shares owned multiplied by the number of
members of the Board of Supervision to be elected, and such Shareholder may
cumulate all or a part of its total votes in favour of one or more candidates. The
persons who are successfully elected as members of the Board of Supervision shall
be determined by the number of votes from the highest to the lowest, starting from
the candidate receiving the highest number of votes until the full number of
members provided in this Charter have been reached. In case two (02) or more
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candidates receive the same number of votes for the last member of the Board of
Supervision, the General Assembly of Shareholders shall conduct a re-election
among such candidates receiving the same number of votes or a selection in
accordance with the criteria under the election regulations.

Article 42. Composition of the Board of Supervision

1.

The number of members of the Board of Supervision shall be from three (03) to
five (05) persons, the specific number in each term shall be decided by the General
Assembly of Shareholders. The term of office of members of the Board of
Supervision is five (05) years and a member may be re-elected for an unlimited
number of terms. In case all members of the Board of Supervision have their terms
ended at the same time, those members shall continue to be members of the Board
of Supervision until new members are elected for replacement and take over the
duty.

Members of the Board of Supervision shall satisfy the following criteria and
conditions:

a. Not falling in the category of entities who are not permitted to manage
enterprises in Vietnam pursuant to the Laws on Enterprises.

b. Having been trained in one of the following majors: economics, finance,
accounting, auditing, law, business administration or another major relevant
to the business activities of the Company.

c. Not being Persons with Family Relationship of members of the Board of
Directors, the Chief Executive Officer and other Managers.

d. Not being Managers and not required to be a Shareholder or an employee of
the Company.

e. Not currently working in the accountant, financial department of the
Company.

f.  Not being members or employees of the independent audit company which
has audited the financial statements of the Company for 03 preceding
consecutive years.

Members of the Board of Supervision shall be removed in the following cases:

a. No longer satisfying the criteria and conditions for being a member of the
Board of Supervision as provided in clause 2 this Article;

b.  Upon a written resignation letter which is approved.
Members of the Board of Supervision shall be dismissed in the following cases:

a.  Failure to fulfil their assigned duties or work;

HSC _ COMPANY CHARTER 54



.:hsc

b. Failure to exercise their rights and perform their obligations for 06
consecutive months, except for cases of force majeure;

c. Committing repeated or serious violations of the obligations of members of
the Board of Supervision as provided by the Laws, the Internal Regulations
on Corporate Governance and the Regulations of Operations of the Board of
Supervision.

d.  Other cases pursuant to resolutions of the General Assembly of Shareholders.

Article 43. Head of the Board of Supervision

1.

The Head of the Board of Supervision shall be elected by the Board of Supervision
among its members; the election, removal, dismissal shall be implemented on the
principle of majority vote. More than half of the members of the Board of
Supervision must permanently reside in Vietnam. The Head of the Board of
Supervision must have a bachelor’s degree or higher in one of the following majors:
economics, finance, accounting, auditing, law, business administration or another
major relevant to the enterprise’s business operation.

Rights and obligations of the Head of the Board of Supervision:
a. To convene meetings of the Board of Supervision;

b. To request the Board of Directors, the Chief Executive Officer and other
Executives to provide relevant information for reporting to the Board of
Supervision;

c. To prepare and sign reports of the Board of Supervision after consulting the
Board of Directors for submission to the General Assembly of Shareholders.

Article 44. Rights and obligations of the Board of Supervision

1.

The Board of Supervision shall supervise the Board of Directors, the Chief
Executive Officer in the management and operation of the Company.

To inspect the reasonableness, legality, truthfulness and prudence in the
management, operation of business activities, in organization of accounting and
statistical work, and in preparation of financial statements.

To appraise the completeness, legality and truthfulness of the Company’s business
reports, annual and semi-annual financial statements, reports on evaluation of the
management work of the Board of Directors, and to submit appraisal reports at the
annual meetings of the General Assembly of Shareholders; to review contracts,
transactions with Related Persons which fall within the approval power of the
Board of Directors or of the General Assembly of Shareholders and to make
recommendations regarding contracts, transactions requiring approval of the Board
of Directors or the General Assembly of Shareholders.
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10.

11.

12.

13.

14.

To review, inspect and evaluate the effect and efficiency of internal control, internal
audit, risk management and early warning systems of the Company.

To review accounting books, accounting entries and other documents of the
Company, the management and operation of the Company's activities if deemed
necessary or pursuant to a resolution of the General Assembly of Shareholders or
requested by a Shareholder or a group of Shareholders holding 05% or more of
total shares as provided in clause 1 Article 17 of this Charter.

At the request of a Shareholder or a group of Shareholders as provided in clause 1
Article 17 of this Charter, the Board of Supervision shall carry out an inspection
within seven (07) days after receiving the request. Within 15 days after completing
the inspection, the Board of Supervision must submit a report on the issues
requested for inspection to the Board of Directors and or the Shareholder or group
of Shareholders making the request. The inspection by the Board of Supervision
provided in this clause must neither disrupt the normal operation of the Board of
Directors, nor interrupt the operation of the Company’s business activities.

To propose the Board of Directors or the General Assembly of Shareholders
measres to modify, supplement, improve the organizational structure for the
management, supervision and operation of the business activities of the Company.

When discovering that a member of the Board of Directors, the Director or the
Chief Executive Officer violates the responsibilities of Managers of enterprise
pursuant to Article 165 of Law on Enterprises, the Board of Supervision shall
immidiately send a written notice to the Board of Directors, requesting the violating
person to stop his/her violation and take remedial measures.

To attend and participate in discussions at meetings of the General Assembly of
Shareholders, the Board of Directors and other meetings of the Company.

To use indipendent consultants, internal audit department of the Company to
perform the assigned duties.

The Board of Supervision may consult the Board of Directors before submitting

reports, conclusions and recommendations to the General Assembly of
Shareholders.

To inspect each specific issues regarding the management, operation of business
activities of the Company at the request of the Shareholders.

To request the Board of Directors to convene extraodinary meetings of the General
Assembly of Shareholders.

To convene the meeting of General Assembly of Shareholders in replacement of
the Board of Directors within 30 days in case the Board of Directors fails to
convene the meeting of General Assembly of Shareholders pursuant to Article 19
of this Charter.
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15.

16.

17.

18.

19.

20.

21.

22.

23.

To request the Chairman of the Board of Directors to convene meetings of the
Board of Directors.

To review, make extract or copy of a part or all of the declaration contents regarding
the list of Related Persons and relevant interests which are declared pursuant to the
Laws.

To make proposal, recommendation to the General Assembly of Shareholders for
approving of the list of approved audit organizations which will audit the
Company’s financial statements; to decide on the approved audit organization
which will audit the Company’s operations, to remove or dismiss the approved
auditor when deemed necessary.

To take responsibility before the Shareholders for its performance of supervision
tasks.

To supervise the Company’s financial situation, the compliance with the Laws by
members of the Board of Directors, the Chief Executive Officer and other
Manangers regarding their activities.

To ensure the coordination of activities with the Board of Directors, the Chief
Executive Officer and Sharcholders.

When discovering that a member of the Board of Directors, the Chief Executive
Officer and other Executives of the Company violates the Laws or this Charter, the
Board of Supervision shall send a written notice to the Board of Directors within
48 hours, requesting the violating person to cease the violation and take remedial
measures. With regards to the violations of the laws, the Board of Supervision must
report in writing to the SSC within 07 working days from the date of discovery of
the violation.

To develop the Regulations on Operations of the Board of Supervision and submit
it to the General Assembly of Shareholders for approval.

To report the following at the annual General Meeting of Shareholders:

a. Remunerations, operating costs and other benefits of the Board of
Superivision and each of its members;

b.  Summaries of meetings of the Board of Supervision and the conclusions and
recommnedations of the Board of Supervision;

c. Result of monitoring the Company’s financial situation and business
operation;

d. Reports on evaluation of transactions between the Company, its subsidiaries
(if any), companies of which the Company controls more than 50% of charter
capital (if any) and members of the Board of Directors, the Chief Executive
Officer and their Related Persons; transactions between the Company and
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24.

25.

26.

27.

28.

companies in which members of the Board of Directors, the Chief Executive
Officer, other Executives of the Company are founding members or enterprise
managers within the lastest 03 years prior to the transaction time;

e.  Result of supervision over the Board of Directors, the Chief Executive Officer
and other Executives of the Company;

f.  Result of evaluation of the coordination of activities between the Board of
Supervision and the Board of Directors, the Chief Executive Officer and
Shareholders.

To witness the organization of vote counting and the preparation of vote counting
minutes by the Board of Directors if requested by the Board of Directors in case of
collection of written opinions of shareholders for approving resolutions of the
General Assembly of Shareholders.

The Head of the Board of Supervision shall direct the General Assembly of
Shareholders to elect the meeting chairman in case the Chairman is absent or
temporarily subject to loss of working ability while the remaining members of the
Board of Directors fail to elect a person to act as the chairman. In this case, the
person receiving highest number of votes shall act as the meeting chairman.

To access the Company’s files and documents retained at the head office, branches
and other locations; to enter the workplaces of Managers and employees of the
Company during working hours.

To request the Board of Directors, members of the Board of Directors, the Chief
Executive Officer and other Managers to fully, accurately and promptly provide
information and documents relating to the management, operation and business
activities of the Company.

Other rights and obligations pursuant to the Laws and this Charter.

Article 45. Meetings of the Board of Supervision

1.

Meeting of the Board of Supervision shall be conducted at least twice a year, each
meeting must be attended by at least 2/3 of members of the Board of Supervision.
Meeting minutes of the Board of Supervision shall be made in detail and clearly.
The minutes recorder and members of the Board of Supervision attending the
meetings and agreeing approval must sign in the meeting minutes. Meeting minutes
of the Board of Supervision must be kept in order to determine the responsibilities
of each member of the Board of Supervision.

The Board of Supervision may request members of the Board of Directors, the
Chief Executive Officer and representatives of the approved audit organization to
attend the meetings and give answers to the issues that need to be clarified.
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Article 46. Salary, remuneration, bonus and other benefits of members of the
Board of Supervision

1.  Total remuneration, salary, bonus and other benefits of the Board of Supervision
shall be approved by the General Assembly of Shareholders at the annual meeting
and shall be fully recorded in the Notes to the audited annual financial statements.
Remuneration and other benefits as well as expenses paid by the Company for the
Board of Supervision and each Supervisor shall be disclosed in the Company’s
Annual Report and Report on performance of the Board of Supervision at the
annual meeting of the General Assembly of Shareholders.

2. Members of the Board of Supervision shall be entitled to salaries, remuneration,
bonuses and other benefits as decided by the General Assembly of Shareholders.
The General Assembly of Shareholders shall decide on the total salaries,
remuneration, bonuses and other benefits and annual operating budget of the Board
of Supervision based on the estimated number of working days, the volume and
nature of works, and the per diem rate of remuneration of each member.

3. Members of the Board of Supervision shall be reimbursed for expenses for meals,
accommodation, travel, use of independent consultancy services at reasonable rates
when attending the meetings of the Board of Supervision or implementing other
duties of the Board of Supervision. The total amount of such expenses shall not
exceed the total annual operating budget of the Board of Supervision as approved
by the General Assembly of Shareholders, unless otherwise decided by the General
Assembly of Shareholders.

4. Salaries and operating expenses of the Board of Supervision shall be included in
business expenses of the Company pursuant to the laws on corporate income tax,
other relevant laws, and must be recorded as a separate item in the annual financial
statements of the Company.

5. The procurement of management liability insurance which is not intended to bring
material benefits or income to the members of the Board of Supervision shall be
decided by the Board of Directors in accordance with the Internal Regulations on
Corporate Governance. The procurement of insurance of other types for members
of the Board of Supervision must be approved by the General Assembly of
Shareholders.

Chapter VIII

RESPONSIBILITY OF MEMBERS OF THE BOARD OF
DIRECTORS, MEMBERS OF THE BOARD OF SUPERVISION,
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THE CHIEF EXECUTIVE OFFICER AND OTHER
EXECUTIVES

Members of the Board of Directors, Members of the Board of Supervision, the
Chief Executive Officer, and other executives shall be responsible for performing
their duties, including those duties as members of Committees of the Board of
Directors in an honest and prudent manner, for the benefit of the Company.

Article 47. Responsibility to be honest and avoid conflicts of interest

L.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer and other Managers shall disclose their relevant interests
pursuant to the Laws and policies of the Company.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer, other Managers and their Related Persons may only use
the information obtained thanks to their positions to serve the interests of the
Company.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer and other Managers shall be obliged to send written notices
to the Board of Directors, the Board of Supervision of the transactions between the
Company, subsidiaries (if any), other companies of which the Company controls
more than 50% of charter capital (if any) and themselves or their Related Persons
pursuant to the Laws. For the above-mentioned transactions which are subject to
the approval of either the General Assembly of Shareholders or the Board of
Directors, the Company must disclose information on such resolutions pursuant to
the Laws on information disclosure. For transactions which are subject to the
approval of the Board of Directors, such approval shall be made within 7 days from
the date of receipt of the notice.

Members of the Board of Directors must not vote on contracts, transactions or
proposals in which these members themselves or their Related Persons have
interests and such interests conflict or may conflict with the interests of the
Company.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer, and their Related Persons must not use or disclose to other
persons the internal information for carrying out relevant transactions.

Contracts, transactions between the Company and one or more members of the
Board of Directors, members of the Board of Supervision, the Chief Executive
Officer, other Executives and their Related Persons shall not be void in case such
contracts, transactions or material contents of such contracts, transactions and the
relationship with interests have been made public and approved by the General
Assembly of Shareholders or the Board of Directors in accordance with this
Charter.
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Article 48. Responsibility for damage and compensation

L.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer, and other Executives who breach their obligations of
acting honestly and prudently or fail to fulfil their obligations shall be liable for any
damage caused by their breach.

The Company shall pay compensation to any person who became, becomes or may
become a party involved in claims, lawsuits, prosecution (including civil,
administrative cases other than lawsuits initiated by the Company) if such person
was or is a member of the Board of Directors, a member of the Board of
Supervision, the Chief Executive Officer, other Executive, an employee or an
authorized representative of the Company, who performed or is performing his/her
duties as authorized by the Company, provided that he/she acts in a lawful, honest
and prudent manner for the interest of the Company, and there is no evidence
showing that such person fails to fulfill his/her responsibilities.

Compensation amount shall include judgement costs, fines, amounts actually
incurred (including fees for engaging lawyers) which arise during settlement of
these cases within the framework permitted by the laws. The Company may
purchase insurance for such persons in order to avoid the above-mentioned
compensation responsibilities.

CHAPTER IX

RIGHT TO ACCESS DOCUMENTS AND RECORDS OF THE
COMPANY

Article 49. Rights to access documents and records of the Company

L.

Ordinary Shareholders may access documents and records of the Company,
particularly as follows:

a.  Ordinary Shareholders may review, look up, and make extract of information
in accordance with clauses 5 and 6 Article 16 of this Charter;

b. A Shareholder or a group of shareholders owning 05% or more of the total
ordinary shares may review, look up, make extract of information in
accordance with point a clause 1 Article 17 of this Charter.

The Company shall only permit the Shareholders to review, look up and make
extract of documents at the Company's head office and shall respond to the access
request of Shareholders within seven (07) working days from the date of receipt of
the request.

In case the authorized person of the Shareholder or the group of Shareholders
requests the access to documents and records, the authorization letter issued by the
Shareholder or the group of Shareholders to such person or its notarized copy must
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be enclosed.

Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer and other Executives may access the Shareholder
Registration Book of the Company, list of Shareholders, other documents and
records of the Company for the purposes that are relevant to their positions,
provided that such information shall be kept confidential.

The Company shall retain this Charter and its amendments, the establishment and
operation licenses, regulations, documents evidencing the ownership over assets,
resolutions of the General Assembly of Shareholders and the Board of Directors,
minutes of meetings of the General Assembly Shareholders and the Board of
Directors, reports of the Board of Directors, reports of the Board of Supervision,
annual financial statements, accounting books and records and other documents
pursuant to the Laws at its head office or another location, provided that the
Shareholders and the Business Registration Authority shall be informed of the
location where these documents are retained.

The Company’s Charter shall be published on the website of the Company.

CHAPTER X
EMPLOYEES AND TRADE UNION

Article 50. Employees and Trade Union

1.

The Chief Executive Officer shall make plans for the Board of Directors to approve
regarding issues related to recruitment, cease of employee's work, salaries, social
insurance, welfare, commendation and bonus, and discipline regarding employees
and Executives of the Company.

The Chief Executive Officer shall make plans for the Board of Directors to approve
regarding issues related to the Company’s relationships with trade union
organizations in accordance with the best standards, practices and management
policies, the practices and policies provided in this Charter, the Company’s
regulations and the Laws.

CHAPTER XI
PROFITS DISTRIBUTION

Article 51. Profits distribution

1.

The General Assembly of Shareholders shall decide on rate and method of annual
dividend payment from the Company’s retained profits.
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The Company shall not pay interest on dividends or the payments related to a
certain type of shares.

The Board of Directors may request the General Assembly of Shareholders to
approve the payment of all or part of dividends in shares, and the Board of Directors
shall execute this decision.

On the basis of the dividend rate approved by the General Assembly of
Shareholders, the Board of Directors may decide on the time of interim dividend
payment if it deems that such payment is suitable with the profitability of the
Company.

In case the dividends or other amounts related to a type of shares are to be paid in
cash, the Company shall make payment in Vietnam dong. Payment may be carried
out directly or through banks on the basis of the bank account details provided by
the Shareholders. In case a bank transfer has been properly made by the Company
on the basis of the bank account details provided by a Shareholder, the Company
shall not be responsible for such amount having been transferred by the Company
to such Shareholder. Payment of dividends in respect of shares listed/registered for
trading on the Stock Exchange may be made via Vietnam Securities Depository
and Clearing Corporation/ Vietnam Securities Depository.

Pursuant to the Law on Enterprises and the Law on Securities, the Board of
Directors shall adopt a resolution, decision which shall fix a specific record date
for making the list of Shareholders. Basing on such date, those persons who have
been registered as Shareholders or holders of other securities shall be entitled to
receipt of dividends in cash or shares, and receipt of notice and other documents.

Other issues related to profit distribution shall be implemented pursuant to the
Laws.

CHAPTER XII
BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING

Artilce 52. Bank accounts

1.

The Company shall open accounts with Vietnamese banks or branches of foreign
banks duly licensed to operate in Vietnam.

Subject to the prior approval of the competent authority, the Company may, in
necessary cases, open offshore bank accounts in accordance with the Laws.

The Company shall make all payments and conduct all accounting transactions
through the Vietnamese currency or foreign currency accounts with banks where
the Company opens the accounts.
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Article 53. Fiscal Year

The fiscal year of the Company shall commence on 01 January every calendar year
and end on 31 December of the same calendar year. The first fiscal year shall
commence on the date of issuance of the Enterprise Registration Certificate and
end on 31 December of the same year.

Article 54. Accounting system

1.

The Company shall use the Vietnamese Accounting System (VAS) or another
accounting system approved by the Ministry of Finance, shall comply with the
accounting regimes for Securities Companies issued by the Ministry of Finance and
the accompanying guiding documents.

The Company shall prepare accounting books and records in Vietnamese and retain
its accounting records in accordance with Laws on accounting and relevant Laws.
These records must be accurate, up to date, systematic, and sufficient to
substantiate and explain the transactions of the Company.

The Company shall use Vietnamese dong as the accounting currency. In case the
Company has business operations that mainly use a certain foreign currency, the
Company may by itself select such foreign currency as its accounting currency, and
shall take responsibility before the Laws for such selection and send a notice to the
tax authority to which it is directly subject.

CHAPTER XIII

FINANCIAL STATEMENTS, ANNUAL REPORTS AND
RESPONSIBILITY FOR INFORMATION DISCLOSURE

Article 55. Annual, semi-annual and quarterly financial statements

1.

The Company shall prepare annual financial statements and the annual financial
statements shall be audited pursuant to the Laws. The Company shall disclose the
audited annual financial statements pursuant to the Laws on information disclosure
on the stock market and submit them to competent authorities.

The annual financial statements shall fully include the statements, appendices and
notes in accordance with the Laws on corporate accounting. The annual financial
statements shall truthfully and objectively reflect the Company’s business
operation status.

The Company shall prepare and disclose the reviewed semi-annual financial
statements and quarterly financial statements in accordance with the Laws on
information disclosure on the stock market and submit them to competent
authorities.
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Article 56. Annual Reports

The Company shall prepare and publish annual reports in accordance with the Laws
on securities and the stock market.

CHAPTER XIV
AUDIT

Article 57. Audit

1.

The General Assembly of Shareholders shall appoint an independent auditing
company or approve the list of independent auditing companies and authorize the
Board of Directors to select one among them to audit the Company’s financial
statements for the next fiscal year basing on the terms and conditions as agreed
with the Board of Directors.

The audit reports shall be enclosed with the Company’s annual financial
statements.

Independent auditors who conduct the audit of the Company’s financial statements
may attend the meetings of the General Assembly of Shareholders and receive
notices and other information relating to the meetings of the General Assembly of
Shareholders, and express opinions at the meetings on the issues relevant to the
audit of the Company’s financial statements.

CHAPTER XV
SEAL OF THE COMPANY

Article 58. Seal of the Company

L.

Seals shall include the seal made at a seal engraving establishment and the seal in
the form of digital signature pursuant to the Laws on electronic transactions.

The Board of Directors shall decide on the type, quantity, form and contents of the
seals of the Company, its branches and its representative offices (if any).

The Board of Directors, the Chief Executive Officer shall use and manage the seals
in accordance with the Laws.
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CHAPTER XVI
RE-ORGANIZATION AND DISSOLUTION
Article 59. Re-organization of the Company

The division, separation, consolidation, merger or conversion of the form of the
Company shall be implemented in accordance with relevant Laws.

Article 60. Dissolution of the Company
1.  The Company shall be dissolved in the following cases:
a.  Pursuant to the resolution, decision of the General Assembly of Shareholders;

b.  The Enterprise Registration Certificate is revoked, unless otherwise provided
by the Tax Management Law;

c.  Other cases provided by the Laws.
2. Liquidation of assets upon dissolution

a.  No later than six (06) months after issuance of the decision on dissolution of
the Company, the Board of Directors shall establish a Liquidation Board,
which consists of 03 members, among which 02 members shall be appointed
by the General Assembly of Shareholders and 01 member shall be appointed
by the Board of Directors from an independent auditing company. The
Liquidation Board shall prepare its regulations of operations. Members of the
Liquidation Board may either be selected from the Company’s employees or
be independent experts. All costs in relation to the liquidation shall be given
priority for being paid over other debts of the Company.

b.  The Liquidation Board shall inform the SSC and the business registration
authority about its establishment date and commencement date of operation.
From that time, the Liquidation Board shall on behalf of the Company perform
all works in relation to the liquidation of the Company at Court and
administrative authorities.

c. Proceeds from the liquidation shall be used for payments in the following
order:

i.  Liquidation costs;

ii.  Unpaid salaries, severance allowances, social insurance and other
benefits of employees according to the collective labour agreement and
employment contracts;

ii.  Tax liabilities;
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iv.  Other debts of the Company;

v.  The remaining part after payment of all the debts specified in items (a)
to (d) above shall be distributed to the Shareholders. Preferential shares
shall be given priority for being paid.

CHAPTER XVII
INTERNAL DISPUTE SETTLEMENT

Article 61. Internal dispute settlement

1.

In case of dispute, claim arising in relation to the operation of the Company, the
rights and obligations of Shareholders pursuant to the Laws, this Charter or
agreement between:

a.  Shareholder and the Company;

b.  Shareholder and the Board of Directors, the Board of Supervision, the Chief
Executive Officer or other Executives;

The concerned parties shall endeavor to resolve the dispute through negotiation and
mediation. Except for disputes that involve the Board of Directors or the Chairman
of the Board of Directors, the Chairman of the Board of Directors shall preside over
the settlement of dispute and request each party to provide information about the
dispute within thirty (30) days from the occurrence of the dispute. In case the
dispute involves the Board of Directors or the Chairman of the Board of Directors,
either party may request the Head of the Board of Supervision to appoint an
independent expert as the mediator for settlement of the dispute.

In case a decision on mediation cannot be reached within forty five (45) days from
the commencement of the mediation or the mediator’s decision is not accepted by
the parties, either party may bring the dispute to Court or Arbitration.

The parties by themselves shall pay the costs relating to the procedures of
negotiation and mediation. Payment of costs at Court or Arbitration shall be
implemented pursuant to judgment of the Court or award of the Arbitration.

CHAPTER XVIII

AMENDMENT, SUPPLEMENT AND EFFECTIVENESS OF THE

CHARTER

Article 62. Amendment, supplement to the Charter

1.

Unless otherwise provided in this Charter, the amendment, supplement to or
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replacement of this Charter shall be considered, decided by the General Assembly
of Shareholders.

2. In case where there are any provisions of the Laws relating to operations of the
Company, which have not been mentioned in this Charter or in case where there
are new provisions of the Laws which are different from the provisions in this
Charter, then such provisions of the Laws shall automatically be applicable and
govern the operations of the Company.

Article 63. Effectiveness of the Charter

1. This Charter, consisting of 18 Chapters, 63 Articles, is adopted by the General
Assembly of Shareholders of Ho Chi Minh City Securities Coporation on 08
August 2022, of which the entire contents and effect have been approved.

2. This Charter is made into 10 copies with equal validity and shall be retained at the
Company’s head office.

3. This Charter is the sole and official Charter of the Company, which replaces all
previous charters.

4. Copies or extracts of this Charter must bear the signature of either the Chairman of
the Board of Directors or at least a half of the members of the Board of Directors.

THE LEGAL REPRESENTATIVE OF THE COMAPNY

-

PRXECUTIVE OFFICER =t
19/ conG TYNC )
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