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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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CAN CU PHAP LY
- Luét Doanh nghiép s6 59/2020/QH14 do Quédc hoi nude Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 17/06/2020 va dugc stra doi, bo sung ngay 11/01/2022;

- Luat Chimg khoan s6 54/2019/QH14 do Qudc hoi nude Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 26/11/2019;

- Nghi dinh s6 155/2020/ND-CP do Chinh phu ban hanh ngay 31 thang 12 nam 2020
quy dinh chi tiét thi hanh mot s6 diéu cua Luat Ching khoén;

- Thong tu sb 121/2020/TT-BTC do B Tai chinh ban hanh ngay 31 thang 12 nam
2020 quy dinh vé hoat dong cua cong ty ching khoan,;

- Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 cua Bo truong B Tai chinh hudng
dan mot sb diéu vé quan tri cong ty ap dung d6i voi cong ty dai chiing tai Nghi dinh
155/2020/ND-CP ngay 31/12/2020 ciia Chinh pht quy dinh chi tiét thi hanh mot sd
diéu cua Luat Ching khoan;

- Piéu 1é cua Cong ty C6 phan Ching khoan Thanh phd H6 Chi Minh (sau day goi 1a
“Cong ty”);

- Nghi quyét Pai hoi dong Cé} dong cua Cong ty s6 01/2022/NQ-DHDCP ngay
08/08/2022 phé duyét Quy ché Noi bd vé Quan tri Cong ty;

- Hoi dong Quan tri Cong ty ban hanh Quy ché Noi bo vé Quan tri Cong ty (sau day
goi 1a “Quy ché nay”), bao gdbm cac ndi dung sau:
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CHUONG 1
QUY PINH CHUNG

Pi¢u 1. Pham vi diéu chinh

1.

Quy ché nay quy dinh nhimng nguyén té:,C co ban vé quan tri ndi bo Cong ty. Nhimg noi
dung khong dugc quy dinh tai Quy ché nay thi ap dung quy dinh cua Diéu ¢ Cong ty.
Céc thuat ngtr viét hoa trong Quy ché nay c6 nghia dugc quy dinh tai Diéu 1€ Cong ty.

Quy ché nay quy dinh nhing ndi dung sau day:

a.

b.

Nguyén tic quan tri Cong ty;

Vai tro, quyén va nghia vy Pai hoi dong C6 dong, thim quyen triu tap hop, thu
tuc, chuong trinh, ndi dung hop, uy quyén tham du hop, diéu kién, thé thirc tién
hanh hop Dai hoi dong C6 déng, ciing nhu cach thirc bo phleu thong qua nghi
quyét Dai hoi dong Co  dong, hinh thire hop hoi nghi truc tuyén va lay ¥ kién bang
van ban cta Dai hoi dong Co dong;

Vai tro, quyen han va nhiém vy Hoi dong Quan tri, thanh phan, nhiém ky, tiéu
chuan, diéu kién, thu tuc dé ctr, tng ctr, bau, mién nhiém, bai nhiém thanh vién
Hoi dong Quan tri, didu kién hop, cach thirc biéu quyét, ra nghi quyét, quyét dinh
Hoi dong Quan tr1, cac tiéu ban cua Hoi dong Quan tri;

Quyén han va nhiém vu Ban Kiém soat, thanh phén, nhiém ky, ti€u chuén, diéu
kién, thu tuc dé€ cur, tng cu, bau, mién nhi¢m, bai nhi€ém thanh vién Ban Kiém
soat, cach thirc hop, ra quyét dinh Ban Kiém soat;

Vai tro, nhiém ky, quyén han va nhiém vu Tong Giam dbc, diéu kién, tiéu chun,
thu tuc Iua chon, bé nhiém va mién nhiém Tong Giam doc; va

Mbi quan hé, phdi hop hoat dong gitra Hoi dong Quan tri, Ban Kiém soat va Tong
Giam déc.

Pi¢u 2. Pdi twong dp dung

Quy ché nay ap dung cho Chu tich va thanh vién Hoi dong Quan tri, Ban Kiém soat,
Tong Giam doc va nhitng nguoi ¢o lién quan.

Pi¢u 3. Nguyén tic quan tri Cong ty

1.
2.

Co céu quan tri hop 1y, hiéu qua.

Bao dam hi¢u qua hoat dong cia Hoi dong Quan tri, Ban Kiém soat; nang cao trach
nhiém cua Hoi1 dong Quan tri doi véi Cong ty va Co dong.

Béo dam quyén cua c6 dong, doi xur binh dang gitra cac Co dong.

Bao dam vai tro ciia nha dau tu, thi truong ching khoan va cac to chiic trung gian
trong viéc ho tro hoat dong quan tri Cong ty.
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Tén trong va bao dam quyén, loi ich hop phép cia cac bén ¢ quyén loi lién quan trong
quan tr1 Cong ty.

Cong b thong tin kip thoi, ddy du, chinh xdc va minh bach hoat dong ctia Cong ty;
bao dam Co dong duogc tiép can thong tin cong bang.

CHUONG 11
PAI HOI PONG CO PONG

Picu 4. Vai tro Pai hoi dong Co dong

Dai hoi dong C6 dong gom tat ca Co dong co quyén biéu quyét, 1a O quan quyet dinh
cao nhat cia Cong ty. Dai hoi dong Co dong hop thuong nién mdi nim mot lan va
trong thoi han bdn (04) thang ké tir ngay két thuc nim tai chinh. Hoi ddng Quan tri
quyét dinh gia han hop Pai hoi dong C6 /dong thuong nién trong truong hop can thiét,
nhung khong qua 06 thang ké tur ngay két thic ndm tai chinh. Ngoai cudc hop thuong
nién, Dai hoi dong CH dong co thé hop bat thuong. Dia diém hop Pai hoi dong C6
dong dugc xéc dinh 1a noi chu toa tham du hop va phai ¢ trén 1anh thd Viét Nam.

Picu 5. Quyén va nghia vu ciia Pai hoi dong Co dong

1.

Dai hoi déng C6 dong co cac quyén va nghia vu sau:
a. Thong qua dinh hudng phat trién ctia Cong ty;
b.  Quyét dinh ting, giam Vén diéu 1¢;

€.  Quyeét dinh loai c6 phan va tong s6 c¢0 phan cua ting loai dugc quyén chao ban;
quyét dinh murc c6 tirc hang nam cua tung loai c6 phan;

d. Bau, mién nhiém, bii nhiém thanh vién Hoi dé)ng Quan tri, thanh vién Ban Kiém
soat;

e.  Quyét dinh dau tu hodc ban sd tai san co gid tri tir 35% trd 1én tong gid tri tai san
trg 1én dugc ghi trong bao cdo tai chinh gan nhat cua Cong ty;

f.  Quyét dinh sira doi, bo sung Picu 1¢ Cong ty;
g. Thong qua bdo cdo tai chinh hang nam;
h.  Quyét dinh mua lai tir trén 10% dén 30% tong sb cd phan di ban cua Cong ty;

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

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

k. Quyet dinh ngan sach hodc tong muc thu lao, thuéng va loi ich khac cho Hoi
dong Quan tri, Ban Kiém sot;
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n.

Phé duyét Quy ché noi bo vé quan tri cong ty; Quy ché hoat dong Hoi dong Quan
tri, Quy ché hoat dong Ban Kiém soat;

Phé duyét danh sach Cong ty kiém toan dugc chip thuan; quyét dinh Cong ty
kiém toan dugc chap thuan thyc hién kiém tra hoat dong cua Cong ty, bai mién
kiém toan vién duoc chap thuan khi xét thay can thiét;

Quyén va nghia vu khac theo quy dinh Phap luat.

2. Dai hoi dong C6 dong thao luan va thong qua cac van dé sau:

a.

b.

Ké hoach kinh doanh hang nim cua Cong ty;
Bé&o cdo tai chinh nam duoc kiém toan;

Béao cdo cua Hoi dong Quan tri vé quan tri va két qua hoat dong cua Ho1 dong
Quan tri va tung thanh vién Ho1 dong Quan tri;

Bi4o cdo clia Ban Kiém soat vé két qua kinh doanh ctia Cong ty, vé két qua hoat
dong cuia Ho1 dong Quan tri, Tong Giam doc;

Bio cao tu danh gia két qua hoat dong ctia Ban Kiém soat va cua timg Kiém soat
Vién;

Murc ¢6 ture do1 voi moi cd phan cuia tung loai;
SO Iugng thanh vién ctia Ho1 dong Quan tri, Ban Kiém soat;

Bau, mién nhiém, bdi nhiém va thay thé thanh vién Hoi déng Quan tri va Ban
Kiém soat;
Quyet dinh ngan sach hodc tong sb tién thu lao, thudng va loi ich khac d6i véi

Hoi dong Quan tri, Ban Kiém soat;

Phé duyét danh sach Céng ty kiém toan dugc chip thuén, quyét dinh Cong ty
ki€m toan dugc chap thuan thyc hién kiém tra cac hoat dong cua Cong ty khi xét
thay can thiét;

B6 sung va sira d6i Dicu 1& Cong ty, trir truong hop diéu chinh Vén diéu 18 do
ban thém cd phan méi duoc thyc hién trén co sé Pai hoi dong Co dong thong qua
viéc chao ban ¢ phén dé tang von diéu 18, déng thoi giao HO1 déng Quan tri thuc
hién thu tuc dang ky tang von dicu 18 sau khi két thiic mdi dot ban c6 phan, ma
truong hop nay sé do Hoi dong Quan tri phé duyét;

Loai c6 phan va sd luong c6 phan méi duge phat hanh dbi v6i mdi loai ¢6 phan;
Chia, tach, hop nhét, sap nhap hoic chuyén doi Cong ty;
T6 chtic lai va giai thé (thanh 1) Cong ty va chi dinh ngudi thanh 1y;

Quyét dinh dau tu hodc ban sd tai san c6 gia tri bang hodc 16n hon 35% tong gia
tri tai san dugc ghi trong bao cdo tai chinh gan nhat cua Cong ty;
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t.

Cong ty mua lai tir trén 10% dén 30% tong s6 ¢ phan da ban ciia Cong ty;

Cong ty ky két hop dong, giao dich c6 gia tri tir 35% trd 1én hoic cac giao dich
dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thyc hién
giao dich dau tién tir 35% trd 18n tong gia tri tai san duoc ghi trong béo céo tai
chinh gin nhét cua Cong ty v6i ngudi c6 lién quan sau:

i.  Co dong, ngudi dai dién theo Gy quyén ciia C6 dong 1a to chie so hitu trén
10% tong s6 cd phan phd thong cua Cong ty va nguoi co6 lién quan cua ho;

ii.  Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Téng Giam déc,
Nguoi quan 1y khac va Nguoi ¢6 lién quan cua ho;

iii. Doanh nghiép ma thanh vién Hoi dong 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.

Cong ty ky két hop dong, giao dich vay, cho vay, ban tai san c6 gia trj 16n hon
10% tong gia tri tai san dugc ghi trong bao cdo tai chinh gan nhit cia Cong ty
v6i Co dong so hiru tir 51% tong sé cd phan c6 quyén biéu quyét trd 1én hodc
ngudi 6 lién quan ctia C6 dong do

Phé duyét Quy ché noi bo vé quan tri Cong ty, Quy ché hoat dong Hoi dong Quan
tri, Quy ché hoat dong Ban Kiém soat;

Céc van dé khac theo quy dinh ctia Phép luat va Diéu 1& Cong ty.

Picu 6. ThAm quyén triéu tip Pai hoi dong Co dong

1. Hobi déng Quan tri tri€u tap hop Pai hoi déng Co dong thuong nién va lya chon dia

diém phu hop.

2. Hoi ddng Quan tri phai triéu tap hop Pai hoi dong C6 dong bat thudng trong cac trudng
hop sau:

a. Hoi dong Quan tri xét thdy can thiét vi loi ich ctia Cong ty.

b. S luong thanh vién Hoi déng Quan tri, Ban Kiém soat con lai it hon s6 lugng
thanh vién to1 thiéu theo quy dinh cua Phap luat.

c. Theo yéu cau cua C6 dong hoic nhém Co6 dong so hitu tir 05% tong s6 co phan
pho thong trd 1én trong truong hop HO1 dong Quan tri vi pham nghiém trong
quyén cua Co dong, nghia vu cua nguoi quan 1y hodc ra quyét dinh vuot qué tham
quyéen dugc giao.

d. Theo yéu ciu cta Ban Kiém soét.

e.  Cac truong hop khac theo quy dinh ciia Phap luat va Diéu 1¢ Cong ty.

3. Co dong hogc nhom Co dong so hiru tir 05% tong s6 c6 phan pho thong tr¢ 1én c6
quyén yéu cau triéu tap hop Dai hoi dong Co6 dong theo quy dinh tai diém ¢ khoan 2
Diéu niy phai c6 yéu cau bang van ban néu rd thong tin sau dy:
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a.  Ho, tén, dia chi lién Iac, qudc tich, sb gidy to  phap Iy cua ca nhan d01 v6i Co dong
1a ca nhén; tén, md s6 doanh nghiép hodc s6 gidy to phap 1y cua t6 chic, dia chi
try s& chinh d6i voi C6 dong 14 to chuc;

b. Sb6 luong ¢ phan va thoi diém diang ky co phan cua tung Cb dong, tong s6 co
phan ctia ca nhom C6 dong va ty 18 sé hitu trong tong sé c6 phan cia Cong ty;

c. Cin ctvaly do yéu cau triéu tap hop Pai hoi dong C6 dong;

d. Keém theo yéu cau triéu tap hop phai c6 cac tai liéu, chirng ¢t v€ cac vi pham cia
Ho1 dong Quan tr1, mirc d§ vi pham hodc vé quyét dinh vuot qua tham quyén.

Yéu cu triéu tap hop Dai hoi dong Co déng va cac tai liéu, chirmg cir kém theo phai
duogc gui dén Chu tich Hoi dong Quan tri theo dia chi try s¢ chinh cua Cong ty. Trong
thot han bay (07) ngay lam viéc ké tir ngay nhan duoc yeu cau, Hoi dong Quan tri phai
tra 101 bang van ban cho C6 dong hodc nhom C6 dong vé viée co hay khong triéu tap
hop Dai hoi dong Co dong.

4.  Trinh ty triéu tip hop Pai hoi dong C6 dong bat thudong

a. Hoi dong Quan tri phai triéu tap hop Dai hoi ddéng C6 dong trong thoi han 30
ngay ké tir ngay sb thanh vién Hoi dong Quan tri hogc thanh vién Ban K1em soat
con lai nhu quy dinh tai diém b khoan 2 Piéu nay hodc nhan duoc yéu cau quy
dinh tai diém ¢ va diém d khoan 2 Diéu nay. Trudng hop Hoi dong Quan tri khong
tri¢u tap hop Pai hoi dong Co dong theo quy dinh thi Chu tich Ho1 ddng Quan tri
va cac thanh vién Hoi dong Quan tri phai boi thudng thiét hai phat sinh cho Cong
ty.

b.  Trudng hop Hoi dong Quan tri khong triéu tdp hop Dai hoi dong Co dong theo
quy dinh tai diém a khoan nay thi trong thdi han 30 ngay tiép theo, Ban Kiém
soat thay thé Hoi déng Quan tri triéu tap hop Dai hoi dong C6 dong. Truong hop
Ban Kiém soat khong triéu tap hop Pai hoi dong C6 dong theo quy dinh thi Ban
Kiém so4t phai bdi thudng thiét hai phat sinh cho Cong ty.

c.  Trudng hop Ban Kiém soat khong triéu tdp hop Dai hoi déng Co dong theo quy
dinh tai diém b khoan nay thi C6 dong hodc nhém C6 dong quy dinh tai diém c
khoan 2 Piéu nay c6 quyén dai dién Cong ty triéu tap hop Dai hoi dong Co dong.
Trong truong hop nay, Co d6ng hodc nhom C6 dong tridu tap hop Pai hoi dong
Co dong co thé dé nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc
triéu tap, tién hanh hop va ra quyet dinh cua Dai hoi dong Co dong.

5. Tat ca chi phi cho viéc triéu tap va tién hanh hop Pai hoi dong C6 dong duoc Cong ty
hoan lai. Chi phi nay khong bao gdm nhiing chi phi do C6 dong chi tiéu khi tham dy
cudc hop Dai hoi dong Co dong, ké ca chi phi an ¢ va di lai. C6 dong hodc nhom Co
dong yéu cau Cong ty hoan tra ccac chi phi lién quan dén triéu tap va tién hanh hop Pai
hoi déng Co6 dong phai cung cép cac hoa don, ching tir hop 1€ c6 ghi day du va chinh
xac thong tin cia Cong ty theo quy dinh cua phap luat thué.

6. Nguoi tridu tap hop Pai hoi dong C6 dong phai thyc hién nhiing nhiém vu sau day:
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a.  Chuan bi danh sach C6 dong du dicu kién tham gia va biéu quyét tai Dai hoi dong
C6 d6ng. Danh sach C6 dong co quyén du hop Pai hoi dong C6 dong duoc 1ap
theo khoan 4 Piéu 7 Quy ché nay.

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

d.  Chuan bi du thao nghi quyét Pai hoi dong C6 dong theo ndi dung dy kién cua
cudc hop.

e.  Xac dinh thoi gian va dia diém cudc hop.
f.  Gui thong bao mdi hop cho tit ca cac Co dong c6 quyén du hop.

g. Céc cong viéc khac phuc vu cudc hop.

Picu 7. Lap danh sach Co dong c6 quyén du hop

1.

Thoi diém phat sinh quyén, nghia vu cua Co dong dugc xéac dinh nhu sau:

a.  Doivsi Co dong da luu ky chimg khoan, thoi diém phat sinh quyén, nghia vu cta
Co6 dong 1a thot diém tai khoan luu ky chung khoan ciia C6 dong md tai mot
thanh vién luu ky ching khoan ghi c6 s6 du ¢6 phi€u cua Cong ty.

b. Ddi véi Co dong chua luu ky chung khoan, thoi diém phat sinh quyén, nghia vu
ctia Co dong 1a thoi diém tén va cac thong tin vé C6 dong dugc ghi vao S6 ding
ky C6 dong cua Cong ty.

S6 dang ky C6 dong cua Cong ty la danh sach C6 dong do Trung tdm Luu ky
Chung khoan Viét Nam cung cap cho Cong ty. Day 1a can cir duy nhat dé xac
dinh tu cach, quyén va nghia vu caa C6 dong.

Danh sach C6 déng c6 quyén du hop Dai hoi dong Cé d6ng duoc 1ap dwa trén s6 ding
ky Co dong cua cong ty. Danh sach Co dong co quyen du hop Dai hoi dong Cb dong
phai co ho, tén, dia chi lién lac, qudc tich, sd gidy to phap ly cua ca nhan dbi véi Co
dong 1a ca nhan; tén, mi s6 doanh nghiép hodc so glay to phép 1y cua to chuec, dia chi
tru s& chinh déi véi Co dong la t6 chirc; s6 lugng cb phan ting loai, s6 va ngay diang
ky C6 dong cua timg Co dong.

Co dong c6 quyén kiém tra, tra ctru, trich luc, sao chép tén va dia chi lién lac cua Co
dong trong danh sach Co dong o quyén dy hop Dai hoi dong Co dong; yéu ciu sira
do6i thong tin sai 1éch hodc bd sung thong tin can thiét vé minh trong danh sach C6
déng c6 quyén du hop DPai hoi dong C6 dong.

Danh sach Co6 dong c6 quyén dy hop Pai hoi dong Co dong duoc lap khong s6m hon
muoi (10) ngay trudc ngay gui thong bao moi hop Dai hoi dong Co dong. Hoi dong
Quan tri cong b thong tin vé viéc chét danh sach Co dong c6 quyén tham dy hop Dai
hoi dong Co dong toi thiéu hai muoi (20) ngay trudc ngay ding ky cudi cing. Thong
bao nay dugc cong bd thong tin cho cic co quan chiic ning va dang trén trang thong
tin di¢n tir cuia Cong ty.
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Piéu 8. Thong bao hop Pai hoi dong C6 dong

1.

Thong béo hop Dai hoi ddng C6 dong duoc giri cho tat ca cac C6 dong trong danh sach
Cb d6ng co quyén du hop bang phuong thirc bao dam ddng thoi cong b trén trang
thong tin dién tir (website) cia Cong ty, trang thong tin dién tir cua S¢ Giao dich Chung
khoan, UBCK (khi Cong ty dang niém yét hodc dang ky giao dich).

Thong béo hop Pai hoi dong C6 dong phai duoc gii it nhat hai muoi mot (21) ngay
trudc ngay hop Dai hoi dong Co dong (tinh tir ngay ma thong bao dugc gui hodc
chuyén di mot cach hop 1¢).

Picu 9. Chwong trinh, ndi dung va tai liéu hop Pai hdi dong Co6 dong

1.

Nguoi triéu tap hop Dai hoi ddng C6 dong theo quy dinh tai Diéu 6 Quy ché nay phai
chuan bi chuwong trinh, ndi dung va cac tai liéu lién quan dén cudc hop.

Chuong trinh hop Pai hoi ddng Co6 dong, céc tai lidu lién quan dén cac van dé s& duoc
biéu quyét tai dai hoi duoc giri cho cac C6 dong hodc/va ding trén trang thong tin dién
tu cua Cong ty. Trong truong hop tai liéu khong duge gui kem thong bao hop Dai hoi
ddng Cb dong, thong bao moi hop phai néu rd duong dan dén toan bo tai liéu hop dé
cac Co dong co 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 cia cac Gng vién trong truong hop bau thanh vién
Ho1 dong Quan tri, thanh vién Ban Kiém soat;

c.  Phiéu biéu quyét;
d. Du thao nghi quyét d6i véi ting van dé trong chuong trinh hop.

Co dong hodc nhom Cé dong so hitu tir 05% tong sd ¢ phﬁn phé thong trg 1én co
quyén kién nghi van dé dua vao chuong trinh hop Pai héi dong C6 dong theo quy dinh
sau day:

a.  Kién nghi phai dugc thé hién bang vin ban néu rd thong tin sau day:

i.  Van dé kién nghi dua vao chuong trinh hop Pai hoi dong C6 dong, Iy do va
muc dich kién nghi;

Il.  Ho, tén, dia chi lién lac, quoc tich, s6 gidy to phap ly cua ca nhan dbi véi Co
dong la ca nhén; tén, ma s6 doanh nghiép hodc so glay to phap ly cua to
chure, dia chi tru s¢ chinh dbi voi Co dong 1a to chure; 6 lugng co phan s&
hitu, thoi diém dang ky ¢6 phan cua tung Co dong, tong s6 co phan cla ca
nhom Co dong va ty 18 so hitu trong tong s6 cd phan ctia Cong ty.

b.  Kién nghi phai bang vin ban va dugc gui dén Chu tich Hoi dong Quan trj theo
dia chi try s¢ chinh ctia Cong ty cham nhét bay (07) ngay lam viéc trudc ngay
khai mac cugc hop. Kién nghi phai ghi 16 tén C6 dong, s luong timg loai c6 phan
ctia Co dong, van dé kién nghi dua vao chuong trinh hop, 1y do, muc dich cia
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kién nghi.

H‘cf)i déqg Quan tri xem x€t nd1 dung kién nghirdu’aovélo chuong trinh hop bai hcf)j
dong C6 dong. Hoi dong Quan tri thong bao dén C6 dong hoac nhom C6 dong ve
kién nghi cta ho dugc chap thuan hay bi tur choi.

Trong truong hop Hoi ddng Quan tri chap thuan kién nghi, Hoi dong Quan trj
dua tat cac ndi dung kién nghi vao du thao chuong trinh hop Dai hoi déng Co
dong va kién nghi chi dugc chinh thitrc bd sung vao chuong trinh hop néu duoc
Pai hoi dong C6 dong chap thuan.

Trong trudng hop Hoi ddng Quan tri khong chap thuan kién nghi, Hoi dong Quéan
tri phai tra 10i bang van ban cho C6 dong hodc nhom Co dong biét 1y do khong
chap nhan kién nghi chdm nhét 13 hai (02) ngy lam viéc trude ngay khai mac
cudc hop Pai hoi dong Co6 dong. Kién nghi bi tir chdi trong nhimg trudong hop
Sau:

i.  Kién nghi duoc gui dén khong ding quy dinh tai diém b khoan nay.

ii.  Vao thoi diém kién nghi, C6 dong, nhém C6 dong khong nam giit du tir 05%
s0 cO phan pho thong tro 1én.

iii. Van dé, noi dung dé xuat khong thudc pham vi thim quyén, nhiém vu cua
DPai hoi dong Co6 dong.

Iv. Cac truong hop khac theo quy dinh ctia Phap luat.

C6 dong hoic nhom C6 dong dugc chip thuan kién nghi phai cung cap cho Hoi
dong Quan tri cac tai li€u lién quan dén cac ndi dung kién nghi d€ Hoi dong Quan
tri chuan bi tai liéu hop cho Pai héi dong Co6 dong.

Pi¢u 10. Uy quyén tham du hop Pai hoi dong Co dong

1.

C6 d6ng, ngudi dai dién theo uy quyén cua Cb dong la t6 chirc co thé truc tiép tham
du hop hodc uy quyen cho mot hodc mot s6 ca nhan, to chure khac du hop. Truong hop
mot Co dong co nhiéu hon mot nguoi dai dién theo uy quyén thi phai xac dinh cu thé
s6 ¢6 phan va sd phiéu bau duoc iy quyén cho mdi ngudi dai dién.

Viéc iy quyén cho ngudi dai dién du hop Pai hoi dong Co dong phai lap thanh vin
ban. Vin ban Gy quyén c6 thé bﬁng gidy hoic _phuong tién dién tu phu hop quy dinh
Phap luét, trong d6 néu rd tén Co dong iy quyén, tén ca nhan, t6 chuc dugc uy quyén,
50 lugng c6 phan duogc uy quyén, ndi dung ty quyén, pham vi ty quyén, thoi han ty
quyén va phai c6 chir ky theo quy dinh sau day:

a.

Truong hop Co dong ca nhan 1a nguoi uy quyén thi gidy Uy quyén phai c6 chi
ky ctia C6 dong d6 va nguoi duge ty quyén du hop,

Truong hop Co dong to chire 1a ngudi ty quyeén thi gidy uy quyén phai ¢6 chit
ky cua Nguoi dai dién theo phap luat cua Co dong to chic hodc nguoi dai dién
theo ty quyén hop phép cia ngudi nay va nguoi duge iy quyén du hop.
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Phiéu biéu quyét ctua nguoi duoc Gy quyén du hop trong pham vi duoc iy quyén van
c6 hi¢u lyc khi xay ra mdt trong cac truong hgp sau day:

a.  Ngudi iy quyén da chét, bj han ché ning luc hanh vi dan sy hoic bi mat ning
Iuc hanh vi dan su;

b. Nguoitty quyén da hity bo viéc chi dinh uy quyén;
c.  Ngudiuy quyén di hay bo thim quyén cta nguoi thuc hién viée ty quyeén.

Khoan nay khong ap dung trong truong hop Cong ty nhin duoc thong bao vé mot
trong cac su kién trén trudc gio khai mac cudc hop DPai hoi dong C6 dong hodc trude
khi cudc hop dugc triéu tap lai.

Picu 11. Cach thirc diing ky va xac nhin tham dy Pai hoi dong Co dong

1.

Trong truong hop tham du Dai hoi dong Co6 dong, Co dong co thé xac nhan tham du
bang cach dang ky ngay trudc cude hop hodc goi dién thoai truc tiép cho Ban T6 chirc
Dai hoi dong C6 dong theo s dién thoai ghi trong Théng bio moi hop hodc giri Gidy
xac nhan tham du DPai hoi dff)ng Co dong (theo mau cua Cong ty) dén Tru s& chinh
Cong ty truc tiép hodc bang buu dién, fax, thu dién tir, hinh thirc lién lac khéc.

Trong truong hop uy quyén tham du Dai hoi dong Co dong, nguoi dugc uy quyén du
hop Dai hoi dong C6 dong phai nop thém vin ban uy quyén trude khi bét dau cudc
hop Dai hoi dong C6 dong. Truong hop uy quyen lai thi nguoi tham dy hop phai Xuét
trinh thém van ban Gy quyén ban dau cua C6 dong, ngudi dai dién theo ty quyén cua
C6 dong 1a t6 chitrc (néu trude d6 chua dang ky véi Cong ty).

Tai dia diém hop, Co dong hodc dai dién dugc uy quyén tham du Dai hoi déng Co
dong dang ky tham du tai Dai hoi theo cach thirc ghi trong Thong bao moi hop va xuat
trinh cac loai giay to nhu sau:

a. Cb dong ca nhan: Thu moi hop, Chimg minh nhén dan/ Thé can cude cong dan
hozc Ho chiéu va Gidy uy quyén (trong trudong hop uy quyén).

b. Co6 dong phap nhan: Thu moi hop, Ban sao glay ching nhén dang ky doanh
nghiép (hodc gidy to twong duong), Gidy uy quyén va Ching minh nhan dan/ The
can cude cong dan hoac Ho chiéu cua nguoi dugc oy quyén.

Pi¢u 12. Piéu kién tién hanh hop Pai hi dong Co6 dong

1.

Cuoc hop Dai hoéi déng Co dong duoc tién hanh khi c6 sé C6 dong du hop dai dién
trén 50% tong so phicu bi€u quyét.

Truong hop khong c6 du sb luong dai biéu can thiét trong vong ba muoi (30) phut ké
tir thoi diém xac dinh khai mac dai hoi, nguoi tri¢u tap hop huy cudc hop. Cudc hop
bai hoi déng Co dong phai duoc tri€u tap lai trong thoi han ba muoi (30) ngay, ké tir
ngay du dinh hop lan thu nhét Cudc hop cua Dai hoi déng Co dong triéu tap lan tha
hai duoc tién hanh khi co s6 thanh vién tham dy la cac Co dong va nhimg nguoi dai
dién duoc ty quyén dy hop dai dién it nhat 33% tong s6 phiéu biéu quyét.
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5.

Truong hop cudc hop triéu tap lan tht hai khong dugc tién hanh do khong co du s dai
biéu can thiét trong vong ba muoi (30) phut ké tir thoi diém an dinh khai mac dai hoi,

cudc hop Dai hoi ddng C6 dong duoc triéu tap hop lan thir ba trong thoi han hai muoi
(20) ngay, ké tir ngdy du dinh hop lan tht hai. Trong truong hop nay, cudc hop cua
Dai hoi dong C6 déng duoc tién hanh khong phy thudc vao so phiéu c6 quyén bleu
quyet cua Co dong hay dai dién uy quyén tham dy va duoc coi la hop 1€ va co quyen
quyet dinh tat ca cac van dé du kién duoc phé chuan tai Pai hoi dong Co dong lan thi
nhat.

Co dong duogc coi la tham du 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 mot hodc mot sd ca nhan, td chic khac tham du va biéu quyét tai
cudc hop.

c.  Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoic hinh
thire dién tir khac.

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

Quy dinh tai khoan 4 Diéu nay ap dung trong truong hop hop Pai hoi ddéng Co dong
tryc tiép, hop qua hoi nghi truc tuyén va két hop cua cac hinh thirc trén.

Picu 13. Thé thirc tién hanh hop Pai héi dong Co6 dong

1.

Trudc khi khai mac cude hop, Cong ty phai tién hanh thu tuc dang ky C6 dong va phai
thue hién viéc dang ky cho dén khi cac C6 dong c6 quyén du hop c¢6 mit dang ky hét
theo trinh tu sau:

a. Khi tién hanh dang ky Co dong, Cong ty cap cho ting Cb dong hodc dai dién
dugc uy quyén co quyén biéu quyét mot thé biéu quyet trén do ghi sO dang ky,
ho va tén cua C6 dong, ho va tén dai dién dugc uy quyén va sé phiéu biéu quyét
ctia Co dong do.

b. Co dong, nguoi dai dién theo uy quyén cua C6 dong la t6 chtrc hodc nguoi duoc
uy quyén dén sau khi cudc hop da khai mac c6 quyén dang ky ngay va sau do co
quyén tham gia va biéu quyet tai dai hoi ngay sau khi dang ky. Chu toa khong co
nghia vy dirng cudc hop dé nhitng ngudi dén muodn dang ky va hiéu luc cia nhing
biéu quyét da tién hanh truéc d6 khong thay doi.

Viéc bau Chu toa, Thu ky va Ban kiém phiéu ciia cudc hop Pai hoi dong C6 dong
duoc quy dinh nhu sau:

a.  Chu tich Hoi déng Quan tri lam Chu toa hodc uy quyén cho thanh vién Hoi d@)ng
Quan tri khac 1am Chu toa céc cudc hop do Hoi déng Quan tri tri¢u tap. Truong
hop Chu tich Véng mit hodc tam thoi mat kha nang lam viéc thi cac thanh vién
con lai bau mot ngudi trong s6 ho lam Chi toa cudc hop theo nguyén tic da s6.
Truong hop khong bau duoc nguoi 1am chi toa, Trudéng Ban Kiém soat diéu hanh
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de Pai hoi dong C6 dong bau chu toa cudc hop va ngudi cd so phicu bau cao nhat
lam chu toa cudc hop.

b.  Tru truong hop quy dinh tai diém a khoan nay, nguoi ky tén tri¢u tap hop Dai hoi
dong C6 dong dieu hanh dé Pai hoi dong C6 dong bau chu toa cudc hop va nguoi
c6 sO phiéu bau cao nhat [am chu toa cudc hop.

c.  Chii toa cir nguoi lam Thu ky, 1ap bién ban hop Dai hoi dong C6 dong.

d. Dai hoi déng Co dong bau mot hodc mot sd nguoi vao Ban kiém phiéu theo dé
nghi cua Chu toa cudc hop.

3. Chuong trinh va ndi1 dung cudc hop phai dugc Pai hoi dong Cb dong thong qua trong
phién khai mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian ddi v6i timg van
dé trong ndi dung chuong trinh hop.

4, Chu toa co quyén thuc hién cac bi¢n phap can thiét va hop 1y dé diéu hanh cudc hop
mot cach co trat tu, ding theo chuong trinh da dugc thong qua va phan anh dugc mong
mubn cua da sd nguoi dy hop. Chu toa sau khi da xem xét mot cach cAn trong, co thé
tién hanh céc bién phap thich hop dé:

a. B tri chd ngdi tai dia diém hop Pai hoi dong C6 dong;
b. Bao dam an toan cho moi ngudi c6 mat tai cac dia diém hop;
c. Tao diéu kién cho Co dong tham du (hoac tiép tuc tham dy) dai hdi.

Nguoi triéu tap hop Dai hoi ddng C6 dong co toan quyén thay doi nhitng bién phap
néu trén va ap dung tat ca cac bién phap néu Hoi dong Quan tri thay can thiét. Cac bi¢n
phap &p dung c6 thé 1a cap giay vao cua hodc sir dung nhirng hinh thirc lya chon khac.

5. Nguoi triéu tap hop hoac Chu toa cudc hop Dai hoi dé)ng Co dong cé quyén sau:

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

b.  Yéu cau co quan co tham quyén duy tri trat ty cudc hop; truc xuat nhimng nguoi
khong tuan thi quyén diéu hanh cua Chi toa, ¢b v gay roi trat ‘tu, ngdn can tién
trinh binh thuong cua cudc hop hodc khong tuan thu cac yéu cau vé kiém tra an
ninh ra khoi cudc hop Pai hoi dong Co dong.

6. Chu toa co quyén hodn cudc hop Pai hoi déng Co dong da co du sd nguoi ding ky du
hop t6i da khong qua ba (03) ngay 1am viéc ké tir ngay du dinh khai mac cudc hop va
chi dugc hodn cudc hop hoic thay doi dia diém hop trong cac trudng hop sau day:

a. Djadiém hop khong c6 du chd ngéi thuén tién cho tat ca nguodi du hop.

b.  Phuong tién thong tin tai dia dlem hop khong bao dam cho céc C6 dong du hop
tham gia, thao luan va biéu quyét.

c.  C6 nguoi du hop c6 hanh vi can tro, gy rf)i trat tu, gdy nguy co lam cho cudc
hop khong dugc tién hanh mdt cach cong bang va hop phép.
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Truong hop Chu toa hodn hodc tam dung hop Pai hoi dong C6 dong trai vo1 quy dinh
khoan 6 Piéu nay, Pai hoi dong C6 dong bau mot nguoi trong so nhimg nguoi dy hop
dé thay thé Chii toa diéu hanh cudc hop cho dén Iuc két thic. Tat ca cac nghi quyét
dugc thong qua tai cudc hop do déu co hiéu lyc thi hanh.

Piéu 14. Cach thirc bé phiéu biéu quyét va kiém phiéu

1.

Pai hoi dong C6 dong thao luan va biéu quyét theo timg van dé trong ndi dung chuong
trinh. Viéc biéu quyét phai dugc thuc hién ngay tai cudc hop va tién hanh béng biéu
quyét theo mot trong ba phuong an: tan thanh, khong tan thanh va khong c6 ¥ kién. Y
kién ctua C6 déng ngoai cac phuong an biéu quyét néu trén 1a khong hop 16.

Biéu quyét thong qua cac quyét dinh tai Dai hoi déng Co dong dugc thyc hién nhu
sau:

a. Cb dong hodc nguoi dugc ty quyén du hop biéu quyét bang cach gio Thé biéu
quyét cia minh 18n theo sy diéu khién ctia Chu toa, Ban kiém phiéu s& ghi lai s6
phiéu tan thanh, khong tan thanh va khong co y kién dé cong bd két qua biéu
quyét trudc Dai hoi ddng Co dong; hoic

b.  C6 dong hodc ngudi dugc uy quyén du hop biéu quyét béng viée lya chon phuong
an tan thanh hoac khong tan thanh hodc khong c6 y kién timg noi dung can lay y
kién dugc ghi trong Phiéu biéu quyét, Ban kiém phiéu sé thu lai Phiéu biéu quyet
va kiém sd ph1eu tan thanh, khong tan thanh va khong co y kién dé cong bd két
qua biéu quyét trude Dai hoi dong Co dong.

Bo phiéu bau thanh vién Hoi déng Quan tri, Ban Kiém soat dugc thue hién nhu sau:

a.  Ban kiém phiéu tién hanh kiém tra thung phiéu trude su chimg kién cua cac Co
dong.

b. Viéc bo phiéu duoc bat dau tir khi c6 hiéu 1énh cua Truong Ban kiém phiéu va
két thuc khi C6 dong cudi ciing bo phiéu bau vao thung phiéu hodc sau 30 phut
ké tir thoi diém bét dau tuy thudc vao su viéc nao dén trude. C6 dong hodc ngudi
dugc uy quyen du hop tién hanh bo phleu bau Hoi dong Quan tri, Ban Kiém so4t
vao thung phleu twong umg. Sau khi két thuc viéc bo phleu thung phleu s€ dugc
Truéng Ban kiém phiéu niém phong trude sy ching kién cua cac Co dong.

c.  Viéc kiém phiéu dugc tién hanh ngay sau khi viéc bo phiéu két thic va thung
phi€u dugc niém phong.

Ban Kiém phiéu thuc hién viéc kiém phiéu theo quy dinh nhu sau:

a.  Ban Kiém phiéu lam viéc trong 01 phong riéng duoc su giam sat cta dai dién Co
dong.

b.  Ban Kiém phiéu co thé str dung cac phuong tién ky thuat dién tir va chuy@n vién
k¥ thudt ho tro trong viéc kieém phicu.

c.  Kiém tra tinh hop 1& cia cac Phiéu biéu quyét, Phiéu bau cu.
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d.  Kiém tra lan luot timg Phiéu biéu quyét, Phiéu bau cir va ghi két qua kiém phiéu.

e.  Sau khi kiém phiéu, Ban Kiém phiéu niém phong toan bd cac Phiéu biéu quyét/
Phiéu bau cur va ban giao lai cho Chu toa.

5. Lap va cong bd Bién ban kiém phiéu:

a.  Sau khi kiém phleu xong, Ban Kiém phiéu lap Bién ban két qua kiém phiéu. Noi
dung Bién ban kiém phiéu phai ¢ cac ndi dung chi yéu sau:

i.  Thoi gian, dia diém tién hanh viéc kiém phiéu;
ii.  Thanh phan Ban Kiém phiéu;

iii. Tongsd Cod dong tham gia dy hop;

iv. Tong sd Cod dong tham gia bo phiéu;

V. S0 va ty 1& Phiéu biéu quyét, Phiéu bau cir hop 1¢, Phiéu biéu quyét, Phiéu
bau ctr khong hop I¢;

vi. S6 vaty ¢ s6 phiéu tan thanh, khong tan thanh va khong c6 ¥ kién cho timg
quyét dinh thong qua tai Pai hoi va/ hodc s6 phiéu bau cho timg tng ctr vién
vao Hoi dong Quan tri, Ban Kiém soat.

b. Bién ban kiém phiéu phai c¢6 chit ky ctia cac thanh vién Ban Kiém phi€u va xac
nhan cua dai dién C6 dong.

c.  Két qua kiém phiéu dugc Chu toa cong bd ngay trude khi bé mac cudc hop.
Pi¢u 15. Piéu kién thong qua Nghi quyét ciia Pai hoi dong C6 dong

1.  Tru truong hop quy dinh tai khoan 2 Diéu nay, khoan 2 Diéu 24 va khoan 2 Diéu 47
Quy ché nay, cac nghi quyét cua Pai hoi déng C6 dong dugc thong qua khi duge sb
Cb dong dai dién cho trén 50% tong sd phiéu biéu quyét cua tat ca C6 dong tham du
va biéu quyét tai cudc hop tan thanh.

2. Nghi quyet Ve noi dung sau day dugc thong qua néu duoc s6 Co dong dai dién it nhat
65% tong s6 phiéu bicéu quyét cia tat ca C6 dong tham dy va biéu quyet tai cudc hop
tan thanh trir trudng hop quy dinh tai khoan 2 Picu 24 va khoan 2 Piéu 47 Quy ché
nay:

a.  Loai c6 phan va tong sd co phan cia timg loai.
b.  Thay doi nganh, nghé va linh vuc kinh doanh.
c.  Thay ddi co cdu to chirc quan 1y Cong ty.

d. Du an dau tu hodc ban tai san ¢ gia tri tir 35% tro 1én tong gia tri tai san cla
Cong ty tinh theo bao cao tai chinh ky gan nhat dugc kiém toan.

e.  To chuc lai, giai thé Cong ty.
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3. Cac nghi quyet dugc Dai hoi dong Co dong thong qua bang 100% tong sb cd phan co
quyén bleu quyét 12 hop phap va c6 hiéu luc ngay ca khi trinh tu va tha tuc thong qua
nghi quyét d6 vi pham quy dinh cta Luat Doanh nghiép va Diéu 1¢ Cong ty.

Piéu 16. Té chirc cudc hop Pai hdi dong C6 dong bang hinh thirc hdi nghi truc
tuyen

1.  Tuy thudc vao tinh hinh, hoan canh, Hoi ddng Quan tri co quyen quyét dinh viéc hop
Pai hoi dong Co dong bang hinh thirc hoi nghi truc tuyén hodc két hop ca hop truc tiép
va hoi nghi tryc tuyén trong cung mot cugc hop Pai hoi dong Cb dong dé thong qua
quyet dinh cua Pai hoi ddng C6 dong vé tit ca cac van dé thudc thaim quyén cia Dai
hoi dong Co dong.

2. Cong ty su dung rong rai cong ngh¢ thong tin trong viéc hop hoi nghi truc tuyén dé
tao di€u kién thuan 1¢1i cho cac C6 dong tham gia dy hop Pai hgi dong Co6 dong.

3. Diadiémtd chure hop truc tuyén dugc mac nhién quy dinh la try s¢ chinh ctua Cong ty,
trur khi Bai hi dong C6 dong c6 quyét dinh khéc.

4. Viéc uy quyén tham du hop Dai hoi dong C6 dong bang hinh thirc hdi nghi truc tuyén
duogc thuc hién nhu di v6i hop truc tiép. Trong trudng hop C6 dong dwa thong tin cia
minh cho nguoi khac st dung dé dang ky tham du hop thi mdc nhién dugc coi la Co
déng da truc tiép tham du hop.

5. Diéu kién tién hanh hop DPai hoi dbng Co dong bang hinh thic hoi nghi truc tuyén
dugc ap dung theo quy dinh tai Diéu 12 Quy ché nay va Piéu 23 Piéu 1¢ Cong ty. Can
ctr tinh s6 luong Co dong tham du hop la so luong C6 dong da hoan tat dang ky tham
du hoi nghi truc tuyén. Trong truong hop két hop ca hop truc tiép va hoi nghi tryc
tuyén trong cing mot cudc hop thi sé lwong tham dy hop duge tinh tong sb C6 dong
tham dy truc tiép va Co déng diang ky tham du hoi nghi truc tuyén.

6. Cudc hop hoi nghi truc tuyén duoc biéu quyét va bo phiéu dién tr.

7. Ban td chirc duoc st dung cong nghé dé thyuc hién viéc dém va kiém phiéu dién tu.
Ban t6 chirc ¢ thé quyét dinh viéc cong khai tién trinh kiém phiéu hoic chi cong khai
két qua kiém phiéu. Két qua kiém phiéu phai duoc cong bo trude khi bé mac cude hop
Pai hoi dong C6 dong, trir khi vi 1y do khach quan, Chu toa c6 quyét dinh khéc.

8. Nghi quyét thong qua theo hinh thirc hoi nghi truc tuyén duoc thuc hién theo quy dinh
tai Dicu 15, khodn 2 Dicu 24 va khoan 2 Di€u 47 Quy che nay va c6 gia tri nhu nghi
quyét dugc thong qua tai cude hop truc tiep Pai hdi dong Co dong.

Diéu 17. To chirc lay y kién Co dong bang viin ban dé thong qua Nghi quyét ciia
Pai hoi dong Co dong

1. Canct tinh hinh thuce té va xét thay can thiét vi loi ich ctia Cong ty, Hoi doéng Quan
tri quyet dinh lay y kién C6 dong bang vin ban de thong qua quyet dinh cua Dai hoi
dong Co dong vé tat ca cac van dé thudc tham quyén cua Dai hoi dong C6 dong.

2. Hoi dong Quan tri phai chuan bi phiéu lay y kién, du thao nghi quyét cia Pai hoi dong
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Co dong, cac tai liéu giai trinh du thao nghi quyét va giri dén tat ca Co dong co quyen
biéu quyét cham nhét 10 ngay trudc thot han phai gui lai phiéu 1dy y kién. Yéu cau va
cach thirc giri phiéu 13y ¥ kién va tai liéu kém theo duoc thuc hién theo quy dinh tai
Quy ché nay va khoan 3 Diéu 22 Piéu 1¢ Cong ty.

3.  Phiéu lay ¥ kién phai ¢ cac ndi dung chu yéu sau day:
a.  Tén, dia chi tru s¢ chinh, ma sé Cong ty.
b.  Muc dich lay ¥ kién.

C.  Ho, t€n, dia chi lién lac, qudc tich, sb gidy to ' phap ly cua ca nhan d01 v6i Co dong
la ¢4 nhan; tén, ma so doanh nghiép hoac s6 gidy to phap 1y cua to chuc, dia chi
try so chinh d6i v6i co dong 1a to chirc hodc ho, tén, dia chi lién lac, quoc tich, so
glay to phap ly cua ca nhan d6i voi dai dién cua Cb dong 1a to chire; s6 luong cd
phan cta timg loai va sé phiéu biéu quyét cua C6 dong.

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

e.  Phuong an bleu quyet bao gom tan thanh, khong tan thanh va khong c6 ¥ kién
d6i v6i timg van dé lay v kién.

f.  Thoi han phai giri vé Cong ty phiéu ly y kién di duoc tra 10i.
g. Ho, tén, chit ky cua Chu tich Hoi déng Quan tri.

4. Co dong tra 161 vin dé can 1ay y kién trong phiéu iy v kién bang cach lya chon mot
trong ba phuong an bi€u quyét: tan thanh, khong tan thanh hodc khong cé y kién.

5. C6 dong co thé giri phiéu ldy y kién da tra 101 dén Cong ty bang hinh thirc giri thu, fax,
thu dién tr hodc hinh thurce lién lac khac theo quy dinh sau day:

a.  Phiéu ldy y kién d3 duoc tra 101 phai c6 chit ky ctia C6 dong 1a ca nhan, ngudi dai
dién theo phap luat cia t6 chirc dugc uy quyén hodc nguoi dai dién theo phap luat
cua Co6 dong la t6 chure.

b.  Truong hop gui thu, phiéu 1ay ¥ kién giri vé Cong ty dugc dung trong phong bi
dan kin va khong ai duoc quyén mé trude khi kiém phiéu. Trudng hop gui qua
fax, thu dién tir hodc hinh thirc lién lac khéc, phiéu lay y kién phai dugc giit bi
mat dén thoi diém kiém phiéu.

c.  Céc phiéu lay ¥ kién da bi mé trong truong hop giri thu hodc dugc cong bé trude
thot diém kiém phi€u trong truong hop gui fax, thu dién t, hinh thie lién lac
khac déu khong hop 1€.

6. Van ban lay y kién duoc gui vé trong thoi han yéu cau nhung khong tuén thu quy dinh
tai khoan 4 va khoan 5 Piéu nay la khong hop 1€. Van ban lay ¥ kién khong duoc gui
vé va van ban lay y kién guri vé Cong ty sau thoi diém két thic viée lay y kién (ké ca
truong hop lay y kién bang van ban gidy va lay ¥ kién bang van ban qua thu dién tir)
dugc coi la khong tham gia biéu quyét.

7. Hoi dong Quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién cua Ban
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10.

Kiém so4t hodc cua Co dong khong nam giit chirc vu quan Iy Coéng ty. Bién ban kiém
phiéu phai c¢6 cac ndi dung chii yéu sau day:

a. Tén, dia chi tru s& chinh, ma sb Cong ty;
b.  Muc dich va cac van dé can 1dy ¥ kién dé thong qua nghi quyét;

c. Sb Co dong voi tong so phiéu biéu quyet da tham gia biéu quyét, trong d6 phan
biét sd phleu bleu quyét hop 1& va s6 biéu quyét khong hop 1€ va phuong thire guri
phiéu biéu quyét, kém theo phu luc danh sach C6 dong tham gia biéu quyét;

d. Tong sd phiéu tan thanh, khong tan thanh va khong c6 y kién ddi voi ting van
dé:

e.  Vian dé di duoc thong qua va ty 1¢ biéu quyét thong qua twong tng;

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

Céc thanh vién Hoi dong Quan tri, nguoi kiém phiéu va ngudi giam sat kiém phiéu
phai lién doi chiu trach nhiém vé tinh trung thuc, chinh x4c cta 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 khong trung thuc, khong chinh XAc.

Bién ban kiém phiéu va nghi quyét phai duoc cong b trén trang thong tin dién tu
(website) cua Cong ty trong thoi han hai muoi tu (24) gio, ké tir thoi diém két thic
kiém phleu hodc giri dén cac C6 dong trong vong muoi ldm (15) ngay, ké tir ngay két
thic kiém phiéu.

Phiéu 14y y kién dd duoc tra 101, bién ban kiém phiéu, toan vin nghi quyét da duoc
thong qua va tai liéu co 1ién quan giri kém theo phiéu lay y kién déu phai dugc luu git
tai try s& chinh cia Cong ty.

Nghi quyét duoc thong qua theo hinh thire 1dy ¥ kién C6 dong bang van ban néu duoc
s C6 dong so hitu trén 50% téng sd phiu biéu quyét cia tat ca Co dong co quyén
biéu quyét tan thanh; trudng hop bau thanh vién Hoi dong Quan tri dugc thong qua
theo quy dinh tai khoan 2 Diéu 24 va trudng hop bau thanh vién Ban Kiém soat duoc
thong qua theo quy dinh tai khoan 2 Diéu 47 Quy ché nay. Nghi quyét dugc théng qua
theo hinh thirc 1ay ¥ kién C6 dong bang van ban co gia tri nhu nghi quyét duoc thong
qua tai cudc hop Dai hoi dff)ng Co dong.

Piéu 18. Nghi quyét, bién ban hop Pai hi dong Co dong

1.

Nghi quyét, bién ban hop Dai hoi dong Co dong thong qua hop truc tiép, hoi nghi truc
tuyen hop truc tiép két hop hoi nghi truc tuyen hay lay y y kién C6 dong bang vin ban
dé théng qua Nghi quyet ctia Pai hoi dong Co dong déu phai tuan thi quy dinh tai
Diéu nay va Piéu 28 Piéu 1¢ Cong ty.

Cudc hop Pai hoi dong C6 dong phai duoc 1ap bién ban va c6 thé ghi am hodc ghi va
luu gitr dudi hinh thire dién tir khac. Bién ban phai dugc 1ap bang tiéng Viét, co thé
lap thém bang tiéng nudc ngoai va c6 cac ndi dung chu yéu sau day:
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a.  Tén, dia chi tru s& chinh, ma sb Cong ty;

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

d. Ho, tén chu toa va thu ky;

e. Tom tat dién bién cudc hop va cac ¥ kién phat biéu tai cudc hop Pai hoi dong Co
dong vé ting van dé trong chuong trinh hop;

f. S Co dong va tong s6 phiéu biéu quyet ctia cac Co dong du hop, phu lyc danh
sach ding ky C6 dong, dai dién Co dong du hop véi sd c6 phan va sé phiéu bau
tuong ung;

g. Tongsd phleu bleu quyet dbi voi timng van dé biéu quyét, trong d6 ghi rd phuong
thire biéu quyét, tong s6 phiéu hop 18, khong hop 18, tan thanh, khong tan thanh
va khong co ¥ kién; ty 1& twong tng trén tong s6 phiéu biéu quyét cua C6 dong
du hop;

h. Cac van dé da duoc thong qua va ty 1 phiéu biéu quyét thong qua tuong Gng;

i.  Ho, tén va chit ky ctia Chu toa va Thu ky. Truong hop Chu toa, Thu ky tir chdi
ky bién ban hop thi bién ban nay c6 hiéu luc néu dugc tat ca thanh vién khac cia
Hoi dong Quan tri tham dy va dong ¥ thong qua bién ban hop ky va c6 dy du
ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi r6 viéc Chu toa, Thu ky
tir chdi ky bién ban hop.

3. Bién ban hop Dai hoi ddng C6 dong phai 1am xong va théng qua trude khi bé mac cude
hop. Chu toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban hop phai lién
doi chiu trach nhiém vé tinh trung thyc, chinh xac cua ndi dung bién ban.

4. Bién ban dugc 1ap bang tiéng Viét va tiéng nudc ngoai déu co hiéu luc phap ly nhu
nhau Truong hop c6 sy khac nhau vé noi dung gitra bién ban bang tiéng Viét va bang
tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

5. Nghi quyet bién ban hop Pai hoi dong Co6 dong va cac tai licu lién quan phai duoc
cong bd thong tin theo quy dinh cua Phap luét trong thoi han hai muoi bon (24) gio.

CHUONG III
HOQI PONG QUAN TRI
Piéu 19. Vai tro Hoi dong Quan tri

Hoi dong Quan tri 1a co quan quan ly cua Cong ty, c6 toan quyén nhan danh Cong ty
dé quyét dinh, thuc hién cic quyén va nghia vy ctia Cong ty, trir cac quyen va nghia
vu ctia Dai hoi dong C6 dong. Hoi dong Quan tri phai hop it nhat mdi quy 01 lan va
c6 thé hop bat thuong.
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Piéu 20. Quyén han va nghia vu ciia Hoi dong Quan tri

1.

10.

11.

12.

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

Kién nghi loai c6 phan va tong s6 c6 phan dugc quyén chao ban cua tung loai.

Quyét dinh ban cb phan chua ban trong pham vi s6 ¢6 phan dugc quyén chio ban cua
tung loai; quyét dinh huy dong thém von theo hinh thirc khac.

Quyét dinh gia ban ¢ phan va trai phiéu cua Cong ty.

Quyét dinh mua lai khong qua 10% téng sé)‘ ¢ phan cua timg loai dé ban trong thoi
han 12 thang va quyét dinh gia mua lai c6 phan theo quy dinh tai Biéu 14 Biéu 1€ Cong
ty.

Quyét dinh phuong 4n dau tu va du an dau tu trong tham quyén va giéi han theo quy
dinh cua Luat Doanh nghiép, Luat Ching khoan va Biéu 1¢ Cong ty.

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé.

Chép thuén hop dong, giao dich co gia tri nho hon 35% téng gid trj tai san duoc ghi
trong bao céo tai chinh gan nhat ciia Cong ty voi nguoi ¢ lién quan sau day:

a. Co dong, nguoi dai dién theo uy quyén cua Co6 dong 1a t6 chic s¢ hitu trén 10%
tong sb c6 phan pho théng cua Cong ty va ngudi co lién quan cua ho;

b.  Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Giam ddc, Ngudi
quan ly khac va Nguoi c6 lién quan cia ho;

C.  Doanh nghiép ma thanh vién Hoi ddng Quan tri, thanh vién Ban Kiém soat, Téng
Giam doc va Nguoi quan 1y khac cia Cong ty phai ké khai theo quy dinh ctua
Luat Doanh nghiép.

Thong qua hop ddng mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia tri tur
35% trd 1én tong gia tri tai san duoc ghi trong bao cao tai chinh gan nhit cla Cong ty,
trir truong hop hop dong, giao dich thude tham quyen quyét dinh cta Pai hoi dong Co
dong theo quy dinh tai diém q va r khoan 2 Piéu 5 Quy ché nay hoidc Luit Doanh
nghiép c6 quy dinh khac.

Bau, mién nhiém, bai nhiém Chu tich Hoi déng Quan tri; b6 nhiém, mién nhiém, cach
chtc, ky hop dong, chdm dat hop dong ddi voi Tong Giam ddc, cac Pho Tong Giam
dbc va nguoi diéu hanh quan trong ciia Cong ty dugc quy dinh tai Quy ché hoat dong
Hoi ddng Quan tri; quyét dinh murc lvong va loi ich khac cua cac ngudi diéu hanh do;
ctr ngudi dai dién theo uy quyén tham gia hoi dong thanh vién hodc dai hoi hoi dong
cO déng & cong ty khac, quyét dinh murc thu lao va quyén loi khic cta nhimg nguoi
do.

Giam sat, chi dao Tong Giam ddc va Nguoi quan 1y khac ciia Cong ty trong diéu hanh
cong vi¢c kinh doanh hang ngay cua Cong ty.

Quyét dinh co cau t6 chire, quy ché quan 1y ndi bo ciia Cong ty, quyét dinh thanh lap
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13.

14.
15.

16.
17.

18.
19.

20.

21.

22.

23.

24,

25.

26.

217,

28.

Cong ty con, chi nhanh, phong giao dich, van phong dai dién va hoat dong mua ban,
sap nhap vo1 doanh nghiép khac ma khong phai hoat dong dau tu tu doanh va kinh
doanh hang ngay cua Cong ty.

Duyét chuong trinh, n6i dung tai liéu phuc vu hop Pai hoi dong C6 dong, triéu tap hop
Dai hoi dong C6 déng hodc 1dy ¥ kién dé Pai hoi dong Co6 dong théng qua nghi quyét.

Trinh bao céo tai chinh hang nim di dugc kiém toan 1én Pai hoi dong C6 dong.

Kién nghi muc tra co tire duoc tra, quyét dinh thoi han va tha tuc tra ¢d tic hodc xur Iy
10 phat sinh trong qua trinh kinh doanh.

Kién nghi viéc t6 chire lai, giai thé Cong ty; yéu cau pha san Cong ty.

Quyét dinh ban hanh Quy ché hoat (dong Hoi ddng Quan tri, Quy ché noi bo vé quan
tri Cong ty sau khi dugc Dai hoi ddéng Co6 dong thdng qua; quyet dinh ban hanh quy
ché hoat dong ctia Tiéu ban kiém toan, Tiéu ban quan tri rui ro, Tleu ban luong thuéng
tryc thudc Hoi ddng Quan tri, quyét dinh ban hanh quy ché vé cong b thong tin cua
Cong ty va cac quy ché nodi bo khac cua Cong ty.

Chiju trach nhiém trude C6 dong vé hoat dong cua Cong ty.

D61 xtr binh dang doi voi tat ca Co dong va ton trong loi ich ciia nguoi c6 quyén loi
lién quan dén Cong ty.

DPam bao hoat dong ciia Cong ty tuan thi cac quy dinh cua Phap luat, Diéu 16 Cong ty
va quy dinh ndi bd cua Cong ty.

Giam sat va ngin ngira xung dot loi ich cta cac thanh vién Hoi dong Quan tri, thanh
vién Ban Kiém soat, Tong Gidm doc va Nguoi quan 1y khac, bao gom viéc sur dung tai
san Cong ty sai muc dich va lam dung cac giao dich véi bén lién quan.

B6 nhiém Ngudi phy trach quan trj Cong ty.

T chirc dao tao, tip hudn vé quan trj cong ty va cac k¥ ning can thiét cho thanh vién
Ho1 dong Quan tri, Tong Giam doc va Nguoi quan 1y khac ciia Cong ty.

Thiét 1ap cac bd phan hodc cir ngudi thuc hién nhi€ém vu quan tri rui ro va ki€ém soat
ndi bd dap ung yéu cau cua Phap luat.

Giai quyét cac khiéu nai ciia Cong ty ddi v6i ngudi diéu hanh doanh nghiép ciing nhu
quyét dinh lga chon dai dién ctia Cong ty dé€ giai quyét cac van dé lién quan tdi cac thu
tuc phap ly doi voi nguoi dieu hanh do.

Phu quyet quyét dinh cua Tong Giam dbc trong viée tién hanh bat ky mot hoat dong
quy chuan ndo, véi diéu kién phii quyét d6 1a co co so.

Mua bao hiém trach nhiém quan Iy khong nham muyc dich mang lai loi ich vat chat hay
thu nhap cho Nguoi quan 1y va Kiém soat vién.

Q}lyét dinh cac van dé khac theo quy dinh ctia Phép luat va theo uy quyén cua Dai hoi
dong Co dong.
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Pi¢u 21. Thanh phin va nhiém ky ciia thanh vién Hi dong Quan tri

1.

4.

S6 lwong thanh vién Hoi dong Quan tri it nhat 13 nam (05) nguoi va nhiéu nhat 1a mudi
mot (11) nguoti, so lugng cu thé trong tirng nhiém ky do Pai héi dong Co dong quyét
dinh.

Nhiém ky cta thanh vién Hoi dong Quan tri khong qua nam (05) nim va c6 thé duoc
bau lai véi s6 nhiém ky khong han ché. Mot ca nhan chi dugce bau 1am thanh vién doc
1ap Hoi dong Quan tri cua Cong ty khong qua 02 nhiém ky lién tuc. Truong hop tat ca
thanh vién Hoi dong Quan tri cing két thiic nhiém ky thi cac thanh vién dé tiép tuc 1a
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 duoc bau b sung hodc thay thé thanh vién
bi mét tu cach thanh vién, bi mién nhiém, bai nhiém trong thoi han nhi¢m ky 1a thoi
han con lai cua nhi¢m ky Ho1 déng Quan tri.

Co cau Hoi ddng Quan tri phai dam bao t6i thiéu mot phan ba (1/3) tong s thanh vién
Hoi dong Quan tri phai 14 thanh vién khong diéu hanh va s6 thanh vién Hoi dong Quan
tr1 1a thanh vién ddc 1ap trong tig nhiém ky phai dam bao:

a.  C6 tdi thiéu 01 thanh vién doc lap trong trudng hop c6 05 thanh vién Hoi dong
Quan tri;

b. €6 t6i thiéu 02 thanh vién doc 1ap trong trudng hop c6 sd thanh vién Hoi dong
Quan tri tir 06 dén 08 thanh vién;

c.  C6 tbi thiéu 03 thanh vién doc 1ap trong truong hop Cong ty c6 s thanh vién Hoi
dong Quan tri tr 09 dén 11 thanh vién.

Thanh vién Hoi ddng Quan tri khong nhat thiét phai 1a C6 déng cua Cong ty.

Dieu 22. Tiéu chuan va di€u kién thanh vién Hoi dong Quan tri

1.

2.

Tiéu chuén va diéu kién chung cua cac thanh vién Hoi déng Quan tri:

a.  Khong thuoc ddi twong khong duge quan 1y doanh nghiép tai Viét Nam theo quy
dinh cua Luat Doanh nghiép;

b. Co trinh d0 chuyén mon, kinh nghiém trong quan tri kinh doanh hoéc még trong
cac linh vyc vé chiig khoan, tai chinh, ngan hang, phap luat va khong nhat thiét
phai la C6 dong cua Cong ty;

c. Khong phai 13 tong giam ddc, giam ddc, thanh vién Hoi dong Quan tri, thanh vién
Hoi dong thanh vién cta cong ty ching khoéan khac;

d. Khong dugce ting 1a thanh vién Hoi Q6ng Quan tri hodc dai dién theo phép luat
cua mdt cong ty bi pha san hodc bi cam hoat dong do nhirng vi pham phap luat
nghiém trong.

Ti€u chuan va di€u kién cua cac thanh vién ddc 1ap Hoi dong Quan tri:

a.  Khong phai 1a nguoi dang lam vi¢e tai Cong ty, cong ty me hodc cong ty con cua
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Cong ty; khong phai 1a nguoi dé tung lam viéc cho Cong ty, cong ty me hoac
cong ty con clia cong ty it nhat trong 03 nim lién trudc do;

Khong phai la nguoi dang hudng luong, thu lao tir Cong ty, trir cac khoan phu
cap ma thanh vién Hoi dong Quan tri dugc hudng theo quy dinh;

Khong phai 1a ngudi c6 vo hoac chong, bo dé, bo nudi, me dé, me nudi, con deé,
con nudi, anh rudt, chi rudt, em rudt la co dong 16n cia Cong ty; la ngudi quan
1y cua Cong ty hodc cong ty con cuia Cong ty;

Khéng phai 1a ngudi truc tiép hodc gian tiép so hitu it nhat mot phan trim (1%)
tong so cO phan co quyén bicu quyét cua Cong ty;

Khong phai 12 nguoi da timg lam thanh vién Hoi dong Quan tri, Ban Kiém soat
cua Cong ty it nhat trong 05 nadm lién trudc do, tru truong hop dugc boé nhiém
lién tuc 02 nhi€ém ky.

3. Thanh vién doc 1ap Hoi dong Quan tri phai thong bao véi Hoi dong Quan tri vé viée
khong con dap tmg du cac tiéu chuan va diéu kién quy dinh tai khoan 2 Diéu nay va
duong nhién khong con la thanh vién doc 1ap Hoi ddng Quan trj ké tir ngay khong dap
g di1 cac tiéu chudn va diéu kién. Hoi dong Quan tri phai thong bao truong hop thanh
vién doc lap Hoi dong Quan tri khong con dap ng du cac tiéu chuan va diéu kién tai
cudc hop Dai hoi dong Co dong gan nhét hodc triéu tap hop Dai hoi dong Co dong dé
bau bd sung hodc thay thé thanh vién doc 1ap Hoi ddng Quan tri trong thoi han 06
thang ké tir ngdy nhan duogc thong bio cua thanh vién doc 1ap Hoi dong Quan tri 6
lién quan.

Dieu 23. Dé cir, irng cir thanh vién Hi dong Quan tri

1. Viéc dé cu, ung cu thanh vién Ho1 ddng Quan tri dugc quy dinh nhu sau:

a.

Cb ddng hodc nhom C6 dong so hiru tir 10% dén dudi 20% trén tong sé c6 phan
cO quyén biéu quyét dugc dé cir toi da mot (01) img ctr vién vao Hoi dong Quan
tri;

Co dong hodc nhom C6 dong so hiru tir 20% dén dudi 30% trén tong sd co phan
cO quyén biéu quyét duoc dé cur téi da hai (02) ing ctr vién Hoi dong Quan tri;

Co dong hodc nhom C6 dong s hiru tir 30% dén dudi 40% trén tong s6 co phan
cO quyén biéu quyét duoc dé cir toi da ba (03) ing ctr vien Hoi dong Quan tri;

C6 dong hodc nhom Co dong s hiru tir 40% dén dudi 50% trén tong s co phan
cO quyén biéu quyét duoc deé cir toi da bon (04) trng cur vién Hoi dong Quan tri;

C6 dong hodc nhom Co dong sé hiru tir 50% dén dudi 60% trén tong sb c6 phan
c6 quyén bi€u quyét dugce  dé cur toi da nam (05) ing ctr vién Hoi dong Quan tri;

Co dong hodc nhom C6 dong sd hiru tir 60% dén dudi 70% trén tong s6 co phan
c6 quyén biéu quyét dugc dé cu toi da sau (06) img ctr vien Hoi dong Quan tri;

Cb dong hodc nhom C6 dong so hiru tir 70% dén dudi 80% trén tong s6 co phan
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c6 quyén biéu quyét duogc dé cur tbi da bay (07) tmg cir vién Hoi dong Quan tri;

h. Co dong hodc nhém C6 dong so hiru tir 80% dén dudi 90% trén tong s co phan
cO quyén biéu quyét dugce de cur toi da tam (08) ting cur vién Ho1 dong Quan tri;

I.  C0dong hoac nhém Co6 dong sé hitu tir 90% trd 1én trén tong s6 ¢ phan c6 quyén
biéu quyét dugc dé ctr du so trng cur vien Hoi dong Quan tri.

Truong hop da xac dinh dugc tmg ctr vién Hoi ddng Quan tri, Cong ty phai cong bd
thong tin lién quan dén cac tng ctr vién téi thiéu 10 ngay trudc ngay khai mac hop Dai
hoi ddng C6 dong trén trang thong tin dién tir ciia Cong ty dé Co dong co thé tim hiéu
vé cac ‘ung cur vién nay trude khi bo phiéu. Ung ctr vién Hoi dong Quan tri phai co
cam két bang vin ban vé tinh trung thuc, chinh xac cta cc thong tin ca nhan dugc
cong bd va phai cam két thuc hién nhiém vu mot cach trung thue, cin trong va vi loi
ich cao nhat cua Cong ty néu duoc bau lam thanh vién Hoi ddng Quan tri. Thong tin
lién quan dén tng ctr vién Hoi dong Quan tri dugc cong bd bao gdom:

a. Ho tén, ngay, thang, ndm sinh;
b.  Trinh d chuyén mén;
c.  Quatrinh cong tac;

d.  Céc chuc danh quan 1y khac (bao gdm ca chtrc danh Hoi dong Quan tri ciia Cong
ty khac);

e. Loiich c¢o lién quan t61 Cong ty va cac bén cd lién quan cua Cong ty.

Truong hop s luong tmg cir vién Hoi ddng Quan tri thong qua dé ctr, ing cir theo
khoan 1 Diéu nay van khong du sb luong can thiét theo quy dinh cua Phéap luat, Hoi
ddng Quan tri dwong nhiém gidi thiéu thém Gng ctr vién theo nguyén tic mdi thanh
vién duong nhiém duoc gidi thiéu tdi da mot (01) tmg cir vién, sau d6 tng ctr vién nay
phai dat dugc sy dong ¥ cua t6i thiéu trén 50% tong s6 thanh vién Hoi dong Quan tri
duong nhié¢m.

Viéc Hoi dong Quan tri dwong nhiém gidi thiéu thém tng cir vién phai dugc cong bd
0 rang trude khi Pai hoi dong Co dong bicu quyét bau thanh vién Hoi dong Quan tri.

Piéu 24. Cach thirc bau thanh vién Hoi dong Quan tri

1.

Phiéu bau ctr thanh vién Hoi déng Quan tri duoc Ban to chirc in sdn v6i danh sach cac
ung vién sap x€p theo thir tu bang chir cai tiéng Viét va dugc dong dau Cong ty.

Viéc biéu quyet bau thanh vién Ho1 dong Quan tri phai thyc hién theo phuong thirc
bau don phleu theo d6 mdi co dong co tong sb phleu biéu quyet tuong ung voi tong
5O ¢o phan s& hiru nhan vai sd thanh vién dugc bau cta Hoi dong Quan tri va ¢6 dong
CO quyén don hét hoic mot phan tong s6 phiéu bau ctia minh cho mot (01) hodc mot
so mg cu vién. Tuy nhién, Cb dong hodc ngudi dugc ¢ uy quyen du hop chi duoc bau
t6i da sb ing vién Hoi dong Quan tri ma Cong ty yéu cau trén tong sd tmg ctr vién Hoi
dong Quan tri.
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3. Nguoi trang cir thanh vién Hoi dong Quan trj duge xac dinh theo sé phiéu bau tinh tir
cao xuong thap, bat dau tur ing cir vién c6 so phiéu bau cao nhat cho dén khi du so6
thanh vién theo quy dinh.

4. Truong hop co tir hai (02) tng cir vién trd 1én dat cung sé phiéu bau nhu nhau cho
thanh vién cudi cung cua Hoi dong Quan tri thi Pai hoi dong C6 dong s& tién hanh bau
lai trong s6 cac tng ctr vién c6 sd phiéu bau ngang nhau hodc lwa chon theo tiéu chi
ctia quy ché bau cir do Dai hoi ddng C6 dong 4n dinh trude do.

Piéu 25. Quyén va nghia vu ciia thanh vién, Cha tich, Phé Chi tich Hoi dong
Quan tri

1. Thanh vién Hoi ddng Quan tri c6 cac quyén va nghia vu sau day:

a.

f.

Pugc cung cap thong tin, tai lidu vé tinh hinh tai chinh, hoat dong kinh doanh cia
Cong ty;

Thuc hién cac nhiém vu ctia minh mdt cach trung thuc, can trong vi loi ich cao
nhat cia Co dong va ciia Cong ty;

Tham dy day du cac cudc hop cua Hoi dong Quan tri va c6 y kién vé cac van dé
duoc dua ra thao luan;

Bio c4o kip thoi, day da véi Hoi dong Quan tri cac khoan thu lao nhan dugc tur
cac cong ty con, cong ty lién két va cac to chirc khac;

Bio cdo, cong b thong tin khi thyc hién giao dich cb phiéu ciia Cong ty theo quy
dinh cua phap luat;

Quyén, nghia vu khéc theo quy dinh ctia phap luat va Diéu 1& Cong ty.

2. Chu tich Ho1 déng Quan tri ¢c6 cac quyén han va nhiém vu sau day:

a.

b.

Lap chuong trinh, ké hoach hoat dong ctuia Hoi déng Quan tri;

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

T6 chuc viée thong qua quyét dinh ciia Hoi dong Quan tri;
Giam sat qua trinh t6 chire thuc hién cac quyét dinh ctia HoO1 déng Quan tri;

Chu toa cac cugc hop Dai hoi dong C6 dong, ky thay mat Dai hoi dong Co dong
trong cac nghi quyét da dugc Pai hoi dong Co dong thong qua;

Lanh dao va dam bao sy hoat dong c6 hi€¢u qua cua Hoi d@)ng Quan tri;

Xay dung, thuc hién va ra soat cac thu tuc chi phéi hoat dong ctia Ho1 déng Quan
tri;

Lén lich hop Hoi d@)ng Quan tri va cac bd phan truc thude Hoi déng Quan tri;

Chuan bi chuong trinh nghi sy cho cac cudc hop Hoi déng Quan tri;
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Thuong xuyén gap g& Tong Giam doc va dong vai tro 1a nguoti lién lac gitra HoO1
dong Quan tr1 vo1 Tong Gidm doc;

Pam bao viéc trao ddi thong tin day du, kip thoi, chinh xac va rd rang giita cac
thanh vién Hoi dong Quan tri véi Chu tich Hoi dong Quan tri;

bam bao viéc truyen thong va lién lac hiéu qua voi cac Co dong, xur Iy yéu cau
trich luc, cung cap tai lidu, thong tin cia C6 dong va giam sat viéc cung cap tai
liéu, thong tin cho C6 dong;

T chtre danh gia dinh ky cong tac ctia HO1 déng Quan tri, cac bd phan truc thudc
Ho1 dong Quan tri va tung thanh vién Ho1 dong Quan tri;

Tao diéu kién thuan loi dé cac thanh vién Hoi dong Quan tri khong diéu hanh,
doc lap hoat dong mdt cach co hiéu qua va thiét 1ap mbi quan h¢ co tinh chét xay
dung gitta cac thanh vién diéu hanh va nhiing thanh vién khong diéu hanh trong
Hoi dong Quan tri;

Thuyc thi nhitng nhi¢m vu va trach nhiém khac theo yéu cau cta Dai hoi dff)ng Co
dong va Hoi dong Quan tri theo nhu cau va hoan canh thuc té;

Céc quyén va nhiém vy khac do Pai hoi ddng C6 dong quy dinh phu hop véi quy
dinh cua Phép luat.

3. Pho Chu tich Hoi déng Quan tri (néu c6) c6 cac quyén han va nhiém vu sau dy:

a.

Pho Chu tich Hoi ddéng Quan trj gitp Chu tich Hoi dér‘lg Quan tri thyc hién céc
quyén han va nhiém vu theo su phan cong hodc uy quyén cua Chu tich Hoi dong
Quan tri.

Trong truong hop Chu tich Hoi dong Quan tri Véng mat hodc khong thé thuc hién
dugc nhiém vu ciia minh, Phd Chu tich Hoi dong Quan tri (néu c6) duong nhién
thay mat Chu tich Hoi dong Quan tri thyc hién cac quyén han va nhiém vu Chu
tich Ho1 dong Quan tri.

Pi¢u 26. Mién nhiém, bii nhiém, thay thé va bau bo sung thanh vién Hji dong
Quan tri

1.  Thanh vién Hoi dong Quan tri bi mién nhiém trong cac trudng hop sau day:

a.

b.

C.
d.

€.

Khong co dii tiéu chuan va diéu kién theo quy dinh tai Diéu 22 ciia Quy ché nay;

Khong tham gia cac hoat dong cua Hoi dong Quan tri trong sau (06) thang lién
tuc, trur truong hop bat kha khang;

C6 don tir chie va duge chap thuén;
C6 bang chtng chimg to thanh vién Hoi ddng Quan tri bi mat niang lyc hanh vi;

Céc truong hop khéc theo quy dinh cua phap luét hién hanh.

2. Thanh vién Hoi dong Quan tri c¢6 thé bi mién nhiém, bii nhiém, thay thé theo nghi
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quyét cua Dai hoi ddng Co dong.

3. Hoi dong Quan tri phai triéu tip hop Dai hoi dong CO dong dé bau bo sung thanh vién
Ho1 dong Quan tri trong truong hop sau day:

a. S thanh vién Hoi dong Quan trj bi giam qua mot phan ba (1/3) so voi s6 luong
thanh vién duoc bau trude d6. Trong trudng hop nay, Hoi dong Quan tri phai
triéu tp hop Dai hoi dong Cod dong trong thoi han sau muoi (60) ngay ké tir ngay
s6 thanh vién bi giam qua mot phan ba (1/3);

b. Sé lugng thanh vién doc 1ap Ho1 ddng Quan tri giam xudng, khong bao dam ty 1&
to1 thiéu theo quy dinh cua phap luat;

Cc. Truong hop khac, tai cudc hop gén nhat, Pai hoi déng Co dong bau thanh vién
mai thay the thanh vién Ho1 dong Quan tr1 da bi mién nhi¢m, bai nhi¢m.

4.  Thong bao vé thay d6i, bo nhiém méi, bd nhiém lai, bau, mién nhiém, bai nhiém, nhan
dugc don xin tir chire ciia thanh vién Hoi ddng Quan tri phai bao céo co quan quan ly
nha nudc, cong bd thong tin trong thoi han hai muoi bdn (24) gio ké tir ngay c6 thong
bdo vé bau, mién nhiém, bi nhiém, nhan dugc don xin tir chtrc cua thanh vién Hoi
ddng Quan tri.

Pi¢u 27. Mién nhiém, bii nhiém va bau thay thé Chi tich, Phé Chi tich Hdi
dong Quan tri

1. Chutich va Pho Chutich (néu co) Hoi déng Quan tri do Hoi déng Quan tri bau ra trong
sO cac thanh vién Hoi dong Quan tri. Chu tich Ho1 dong Quan tri s€ khong dugc kiém
nhiém Tong Giam doc.

2. Trudng hop Chu tich hodc Pho Chu tich Hoi dong Quan tri tir chire hodc bi mién nhiém,
bai nhiém, Hoi dong Quan tri phai bau nguoi thay thé trong thoi han mudi (10) ngay
ké tir ngay nhén don tir chirc hodc bi mién nhiém, bai nhiém. Viéc bao cao va cong bd
théng tin mién nhiém, bai nhiém va bau nguoi thay thé Chu tich, Phé Chu tich Hoi
déng Quan tri dugc thyc hién theo quy dinh tai khoan 4 Diéu 26 Quy ché nay.

3. Trong truong hop Chu tich Hoi déng Quan tri Véng mat hodac khong thé thuc hién duoc
nhiém vu cta minh, Phé Chu tich Hoi déng Quan tri (néu c0) duong nhién thay mat
Chu tich Hoi déng Quan tri thuc hién cac quyén han va nhiém vu Chu tich Hoi déng
Quan tri. Néu Chu tich Hoi déng Quan tri va Pho Chu tich Ho1 d6ng Quan tri clng
vang mit thi Chu tich Hoi dong Quan tri phai uy quyén bang vin ban cho thanh vién
Hoi dong Quan tri khac thuc hién quyén han va nhiém vu

4.  Truong hop khong co6 Pho Chu tich Hoi dong Quan tri hoic khong iy quyén cho thanh
vién khac hodc Chu tich Hoi dong Quan tri chét, mat tich, bi tam giam, dang chép hanh
hinh phat tu, dang chap hanh bién phap xtr Iy hanh chinh tai co s¢ cai nghién bat budc,
co s& gido dyc bat budc, tron khoi noi cu tra, bi han ché hodc mat nang lyc hanh vi
dan su, c¢6 kho khan trong nhan thirc, lam chui hanh vi, bi Toa an cAm dam nhiém chuec
vu, cam hanh nghé hodc lam cong viéc nhét dinh thi cac thanh vién con lai bau mot
ngudi trong sb cac thanh vién giit chirc Chu tich Hoi dong Quan tri theo nguyén tic da
sO thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi ciia Hoi dong Quan tri.
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Piéu 28. Thi lao, thwdng va loi ich khéc cia thanh vién Hi dong Quan tri

1.

Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi dong Quan tri bao gdm Chu
tich va Pho Chu tich Ho1 dong Quan tri theo két qua va hi¢u qué kinh doanh.

Thanh vién Hoi déng Quan tri duoc hudng thu lao cong viée va thuong. Hoi dong
Quan trj dy tinh mirc thu lao cho timg thanh vién theo nguyén tic nhat tri. Tong mic
thu lao va thuong cua Hoi déng Quan tr1 do Pai hoi déng Co dong quyét dinh tai cudc
hop thuong nién.

Thu lao cua tung thanh vién Ho1 déng Quan tri dugc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh ctia Phap luat vé thué thu nhdp doanh nghiép, dugc thé hién
thanh muc riéng trong bdo cdo tai chinh hang ndm cua Cong ty va phai bio cido Dai
hoi déng Co dong tai cudc hop thuong nién.

Thanh vién Hoi déng Quan tri lam viéc tai cac tiéu ban cta Hoi déng Quan tri hoac
thuc hién nhiing cong viéc khac ngoai pham vi nhiém vy thong thuong cua mgt 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 lgi nhuan hodc dudi hinh thice khac
theo quyét dinh ciia Hoi dong Quan tri.

Thanh vién Hoi déng Quan tri co quyén duoc thanh toan tat ca céac chi phi di lai, an, &
va céac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach nhi€ém thanh
vién Hoi dong Quan tri ctia minh, bao gdm ca cac chi phi phat sinh trong viéc t6i tham
du cac cudc hop Pai hoi déng Co dong, Ho1 déng Quan tr1 hoac cac Tiéu ban cua Hoi
ddng Quan tri.

Picu 29. Thong bao hop Hoi dong Quan trj

1.

Chu tich Hoi déng Quan tri, nguoi dugc Chu tich Hoi dff)ng Quan tri uy quyén hoac
ngudi triéu tap hop Hoi ddng Quan tri phai giri thong bao mdi hop chdm nhat ba (03)
ngay lam vi€c trude ngay hop. Thong bao moi hop phai xac dinh cu thé thoi gian va
dia diém hop, chuong trinh, cac van dé thao luin va quyét dinh, kém theo tai liéu sir
dung tai cudc hop va phiéu biéu quyét cua thanh vién.

Thong bao moi hop va tai liéu hop kém theo duoc gui bang buu dién, fax, thu dién tur
hoac hinh thirc li§n lac khéac, nhung phai bdo dam dén duoc dia chi lién lac cua tung
thanh vién Hoi dong Quan tri dugc dang ky tai Cong ty.

Thong bao moi hop va céc tai liéu hop kém theo ciing dugc giri dén cac Kiém soat
vién, Tong Giam doc va thu ky Hoi dong Quan tri nhu doi voi cac thanh vién Hoi dong
Quan tri.

Pi¢u 30. Piéu kién to chirc hop Hoi dong Quan tri

1.

Hoi dong Quan tri c6 thé hop dinh ky hodc bat thudng theo quy dinh tai Piéu 19 Quy
ché nay. Cac cudc hop Hoi dong Quan tri duoc tién hanh & dia chi di dang ky cua
Cong ty hodc nhiing dia chi khac & Viét Nam hodc & nudc ngoai theo quyét dinh cua
Chu tich Hoi déng Quan tri va dugc su nhat tri cua Hoi déng Quan tri.
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2. Chu tich Hoi dong Quan tri dugc bau trong cugc hop dau tién cta Hoi dong Quan tri
trong thot han bay (07) ngay lam viéc ké tir ngay két thuc bau cir Hoi dong Quan tri
d6. Cudc hop nay do thanh vién c6 sd phleu bau cao nhét hoic ty 1¢ phleu bau cao nhat
triéu tap va chu tri. Trudng hop c6 nhiéu hon mot thanh vién c6 s6 phiéu bau hodc ty
1¢ phiéu bau cao nhit va ngang nhau thi cic thanh vién bau theo nguyén tic da s dé
chon 01 nguoi trong sb ho triéu tap hop Hoi dong Quan tri.

3. Chu tich Hoi ddng Quan tri phai triéu tap hop Hoi dong Quan tri, khong duoc tri hodn
néu khong c6 1y do chinh dang, khi mot trong so cac d01 tuong dudi day dé nghi bang
van ban trinh bay muc dich cudc hop va cac van dé can ban:

a. Codé nghi cua Ban kiém soat hodc thanh vién doc 1ap Ho1 dong Quan tri;
b.  C6 dé nghi cuia Tong giam ddc hodc it nhat nim (05) Ngudi quan 1y khac;
c. C6 dé nghi cua it nhat hai (02) thanh vién ciia Hoi dong Quan tri;

pé nghi phai dugc 1ap thanh van ban, trong d6 néu rd muc dich, van dé can thao luan
va quyét dinh thudc tham quyén cua Hoi dong Quan tri.

4.  Chu tich Hoi dong Quan tri phai triéu tap hop Hoi ddng Quan tri trong thoi han bay
(07) ngay l1am viéc, ké tir ngdy nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay.
Truong hop Chu tich khong tri€u tap hop Hoi dong Quan tri theo dé nghi thi Chu tich
phai chiu trach nhiém vé nhiing thiét hai xay ra ddi véi cong ty; ngudi dé nghi co quyén
thay thé Hoi dong Quan tri tri¢u tap hop Hoi dong Quan tri.

5. Thanh vién Ban Kiém soat, Téng Giam ddc c6 quyén du cac cudc hop cua Hoi dong
Quan tri; c6 quyén thdo luan nhung khong dugc bi€u quyét.

6. Trudng hop co yéu cdu cua kiém toan vién doc 1ap, Chu tich Hoi dong Quan tri phai
triéu tap hop Ho1 dong Quan tri dé ban vé bdo cdo ki€ém toan va tinh hinh Cong ty.

7. Cudc hop Hoi dong Quan tri duge tién hanh khi ¢6 tir ba phan tu (3/4) tong sé thanh
vién tré 1én dy hop. Truong hop cudc hop duogc triéu tap theo quy dinh khoan nay
khong du s thanh vién du hop theo quy dinh thi dugc triéu tap lan tht hai trong thoi
han bay (07) ngay, ké tir ngdy du dinh hop lan thtr nhat. Truong hop nay, cudc hop
duoc tién hanh néu c6 hon mot ntra (1/2) s6 thanh vién Hoi dong Quan tri du hop.

8.  Cudc hop cua Hoi dong Quan trj co thé t6 chiic theo hinh thirc hop truc tiép, hoi nghi
truc tuyén, qua dién thoai, hinh thirc nghi su khac hodac la két hop tat ca nhiing phuong
thirc ndy voi diéu kién 1 khi ¢6 thanh vién dang ¢ nhiing dia diém khac nhau thi mdi
thanh vién tham gia hop déu c6 thé:

a.  Nghe ting thanh vién Hoi dong Quan trj khac cting tham gia phat biéu trong cudc
hop;

b.  Phat biéu voi tit ca cac thanh vién tham du khac mot cach dong thoi.

Thanh vién Hoi dong Quan tri tham gia cudc hop nhu vay dugc coi 1a “c6 mat” tai
cudc hop d6. Dia diem cudc hop dugce to chirc theo quy dinh nay 1a dia diém ma nhém
thanh vién Hoi dong Quan tri dong nhat tap hop lai, hodc néu khong c6 mot nhém nhu
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vay, la dia diém ma Chu toa cudc hop hién dién.

Pi¢u 31. Uy quyén tham du hop Hoi ddng Quin tri

1.

Thanh vién Hoi dong Quan tri ke ca Chu tich Ho1 dong Quan tri co thé ty quyen cho
ngudi khac tham dy va biéu quyét tai cudc hop Hoi ddng Quan tri néu dugc da sb thanh
vién Hoi dong quan trj chap thuan.

Viéc ty quyén tham du cudc hop Hoi ddng Quan tri phai lap bang vin ban va giri ¢én
Chu tich Hoi dong Quan tri it nhat mot (01) ngay trudc ngay to chic hop Hoi dong
Quan tri.

Picu 32. Bi¢u quyét tai cudc hop Hoi dong Quan tri

1.

Trir trudng hop quy dinh tai khoan 2 Diéu nay va khoan 1 Diéu 31 Quy ché nay, mdi
thanh vién HO1 dong Quan tri hodc nguoi dugce uy quyén truc ti€p cd mat voi tu cach
ca nhan tai cuoc hop Hoi dong Quan tri c6 mot (01) phiéu bicu quyét.

Thanh vién Hoi dong Quan tri khong duoc biéu quyét vé cac hop dong, cac giao dich
hoac dé xuat ma chinh thanh vién d6 hodc nguoi lién quan téi thanh vién do ¢ loi ich
va loi ich d6 mau thuan hodc c6 thé mau thuan véi loi ich cua Cong ty.

Theo quy dinh tai Khoan 4 Diéu nay, khi c6 van dé phat sinh trong mot cudc hop cta
Hoi déng Quan tri lién quan dén loi ich cta thanh vién Hoi ddng Quan tri hodc lién
quan dén quyén biéu quyét mot thanh vién ma thanh vién d6 khong tu nguyén tir bo
quyén b1eu quyét, phan quyét cua chu toa lién quan dén van dé nay co gia tri la quyet
dinh cudi cung trir trudng hop tinh chat hoic pham vi loi ich cta thanh vién Hoi dong
Quan trj lién quan chua duogc cong bd day du.

Thz‘m}} vién Hoi déng Quén tri bu’c"mg loi tr mot hop dff)ng duoc quy dinh’tai Piém a
va biém b Khoan 6 Dicu 47 Dicu 1¢ Cong ty duoc coi la co lgi ich dang ké trong hop
dong do.

Thanh vién Hoi ddng Quan trj truc tiép hodc gian tiép duoc hudng loi tir mot hop dong
hodc giao dich di duoc ky két hoidc dang du kién ky két voi Cong ty va biét ban than
1 ngudi ¢6 loi ich trong d6 ¢6 trach nhiém cong khai ban chat, ndi dung ctia quyén loi
d6 trong cudc hop ma Hoi dong Quan tri 1an dau tién xem xét van dé ky két hop dong
hoic giao dich nay. Trudng hop mdt thanh vién Hoi dong Quan tri khong biét ban than
ho va nguoi lién quan c6 loi ich vao thoi diém hop dong, giao dich dugc ky véi Cong
ty, thanh vién Hoi dong Quan tri nay phai cong khai cac loi ich lién quan tai cudc hop
dau tién ctia Hoi dong Quan tri duoc t6 chic sau khi thanh vién nay biét rang minh ¢
loi ich hodc s& ¢6 loi ich trong giao dich hodc hop dong lién quan.

Thanh vién Hoi dong Quan tri duoc coi 1a tham du 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 theo quy dinh tai Piéu 31 Quy ché nay;

c.  Tham dy va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tir hodc hinh
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thure dién tir khac;

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

Truong hop giri phiéu biéu quyét dén cudc hop théng qua thu, phleu biéu quyét phai
dung trong phong bi kin va phai duoc chuyen dén Chu tich Ho1 ddng Quan tri cham
nhat mot (01) gio trude khi khai mac. Phiéu biéu quyét chi duoc mé trude su chimg
kién cua tat ca nhitng ngudi du hop.

Piéu 33. Thong qua nghi quyét, quyét dinh ciia Hoi dong Quan tri

1.

Nghi quyét, quyét dinh ctia Hoi dong Quan tri dugc thong qua néu duoc da s thanh
vién du hop tan thanh; truong hop s6 phi€u ngang nhau thi quyét dinh cudi cung thudc
ve€ phia co6 y kién ctia Chu tich Ho1 dong Quan tri.

Cac nghi quyét, quyét dinh duogc Ho1 déng Quan tri thdng qua trong mdt cude hop truc
tiép, hoi nghi tryc tuyén, di¢n thoai hodc hinh thurc nghi sy khac dugc to6 chic va tién
hanh mot cach hop thirc c6 hi¢u luc.

Trong truong hop nghi quyét, quyét dinh do Hoi dong Quan tri thong qua trai véi quy
dinh cta phap luat hoic Piéu 1é Cong ty giy thiét hai cho Cong ty thi cac thanh vién
tan thanh thong qua quyét dinh d6 phai cung lién d6i chiu trach nhiém c4 nhan vé quyet
dinh d6 va phai den bu thiét hai cho Cong ty; thanh vién phan d6i théng qua quyét dinh
noi trén duoc mién trir trach nhiém. Truong hop nay, Co dong cua Cong ty co quyén
yéu cau Toda an dinh chi thuc hién hodc hiy boé nghi quyét, quyét dinh ndi trén.

Picu 34. Bién ban hop Hoi ddng Quan tri

1.

Céc cudc hop ctia Hoi dong Quan tri phai dugc ghi bién ban va co thé ghi 4m, ghi va
lru gitr dudi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét va co thé 1ap
thém bang tiéng nude ngoai, co cac ndi dung chu yéu sau day:

a.  Tén, dia chi tru s¢ chinh, ma s6 Cong ty;
b.  Muc dich, chuong trinh va ndi dung hop;
c. Thoi gian, dia diém hop;

d. Ho, tén timg thanh vién du hop hoic ngudi duge ty quyén du hop va cach thire
du hop; ho, tén cac thanh vién khong du hop va 1y do;

e. Cac van dé duoc thao luan va biéu quyét tai cudc hop;

f.  Tom tat phat biéu y kién cia ting thanh vién dy hop theo trinh ty dién bién cia
cudc hop;

0. Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh
va khong co y kién;

h.  Cac van dé da duoc thong qua va ty 1 biéu quyét thong qua tuong tng;
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I.  Ho, tén va chir ky ctia chu toa va nguoi ghi bién ban. Truong hop chu toa, nguoi
ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat ca thanh vién khac cua
Hoi déng Quan tri tham du hop va ddng y thong qua bién ban hop, dong thoi o
day du noi dung tir diém a dén h ctia khoan nay thi bién ban ndy c6 hiéu lyc. Bién
ban hop ghi rd viéc chu toa, ngudi ghi bién ban tir chdi ky bién ban hop. Ngudi
ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xé4c va trung thuc cia ndi
dung bién ban hop Hoi déng Quan tri. Chu toa, nguoi ghi bién ban chiu trach
nhiém c4 nhan vé thiét hai xay ra dbi véi Cong ty do tir chdi ky bién ban hop theo
quy dinh cua Phap luat.

2. Chu toa, nguoi ghi bién ban va nhiing nguoi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh xac ctia ndi dung bién ban hop Hoi dong Quan tri.

3. Chu tich Hoi ddng Quan tri c6 trach nhiém chuyén bién ban hop Hoi dong Quan tri
cho cac thanh vién va bién ban d6 1a bang chimg xac thuc vé cong viéc da dugc tién
hanh trong cac cudc hop do6. Bién ban hop cé thé duoc 1ap thanh nhiéu ban va mdi ban
c6 chit ky cua it nhat mot (01) thanh vién Hoi dong Quan trj tham gia cudc hop.

4. Bién ban hop Hoi ddng Quan tri va tai liéu st dung trong cudc hop phai dugc luu gt
tai try s& chinh cia Cong ty.

5. Bién ban lap bang tleng Viét va c6 thé 1ap thém bang tiéng nudc ngoai. Bién ban lap
béng tleng Viét va tiéng nudc ngoai co hiéu luc ngang nhau. Truong hop c6 sy khac
nhau v€ ndi dung Bién ban tiéng Viét va tiéng nude ngoai thi ndi dung trong Bién ban
tiéng Viét duoc 4p dung.

Piéu 35. To chire lay y kién bang vin ban dé thong qua nghi quyét, quyét dinh
cia Hi dong Quan tri

1. Chutich Héi ddng Quan tri quyet dinh viéc 14y ¥ kién bang vin ban de thong qua nghi
quyét, quyét dinh cua Hoi dong Quan tri. Vin ban 1ay ¥ kién bao gdm vin ban gidy
hodc thu dién tir. Thi tuc nay dugc 4p dung d6i voi ca hop dinh ky hodc bat thudng
theo quy dinh tai Diéu 19 Quy ché nay.

2. Chu tich Hoi dong Quan tri quyét dinh viéc lay y kién bang van ban phai giri vin ban
lay v kién kém theo dy thao nghi quyét, quyét dinh ctia Hoi dong Quan tri va céc tai
liéu lién quan dén tat ca cac thanh vién Hoi dong Quan tri chadm nhat 07 ngdy trudc
khi két thiic thoi han phai guri lai y kién. Thoi diém két thic thoi han phai gui lai ¥ kién
phai dugc ghi 18 trong van ban lay y kién.

3. Vin ban lay y kién phai c6 cac ndi dung chu yéu sau day:
a. Tén, dia chi tru s& chinh, ma sb Cong ty;

b. Van dﬁ can léy ¥ kién dé thong qua nghi quyét, quyét dinh, 1y do, muc dich cia
viéc lay y kién,;

c. Phuongan bleu quyet bao gom tan thanh, khong tan thanh va khong c6 y kién
d6i v6i timg van dé lay v kién;
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10.

d.  Thoi han thanh vién Hoi dong Quan tri phai gui lai y kién.

Trudng hop lay ¥ kién bang van ban gidy, van ban lay y kién phai duogc tra 101 v6i lua
chon biéu quyét theo mot trong ba phuong an: tan thanh, khong tan thanh hoic khong
c6 ¥ kién, phai c6 chir ky ctia thanh vién Hoi dong Quan tri va gui téi Cha tich Hoi
ddng Quan tri trong phong bi déan kin.

Truong hop lay ¥ kién bang vin ban qua thu dién tir, van ban cho ¥ kién cta thanh
vién Hoi dong Quan tri dugc xac dinh nhu sau:

a.  Thu dién twr tra 10i trong d6 ghi ro quyét dinh tan thanh, khdng tan thanh hoic
khong co y kién dbi voi timg van dé; hodc

b.  Thu dién tir tra 151 dinh kém ban chup vin ban 13y ¥ kién duoc tra 101 véi lua
chon biéu quyét tan thanh, khong tan thanh hoac khéng co y kién c6 chir ky cta
thanh vién Ho1 dong Quan tri.

Vin ban 14y ¥ kién duogc gti vé trong thoi han yéu cdu nhung khong tuan thu quy dinh
tai khoan 4 va khoan 5 Diéu nay la khong hop 1¢. Van ban lay y kién khong duoc gui
vé va van ban ldy y. kién gui vé Cong ty sau thoi diém két thic viéc 1ay y kién (ké ca
truong hop 14y ¥ kién bang vin ban gidy va liy v kién bang vin ban qua thu dién ttr)
duogc coi 1a khong tham gia biéu quyét.

Viéc lay ¥ y kien bang vin ban cua Hoi dong Quan tri duoc thyc hién khi c6 tur ba phan
tu (3/4) tong s6 thanh vién tré 18n c6 ¥ kién tra 1. Truong hop viée khong du sb thanh
vién c6 y kién tra 101 theo quy dinh thi viéc 1dy y kién bang van ban c6 thé duogc thuc
hién 1an thi hai trong thoi han bay (07) ngay, ké tir ngay két thuc thoi han phai gui lai
y kién. Truong hop nay, viée 1y y kién bang vin ban chi can hon mét nira (1/2) sb
thanh vién Hoi ddng Quan tri ¢6 ¥ kién tra 101.

Nghi quyét, quyet dinh cua Hoi déng Quan tri duoc théng qua néu dugc da so thanh
V|en c¢6 ¥ kién tra loi tan thanh; trudong hop v kién tra 16i ngang nhau thi quyét dinh
cudi cung thudc vé phia c6 ¥ kién ctiia Chu tich Hoi dong Quan trj.

Céc nghi quyét, quyét dinh Hoi ddng Quan tri dugc théng qua c6 hiéu luc ngay tai thoi
diém duoc da so thanh vién co y kién tra 10i tan thanh va cé gia tri nhu nghi quyét,
quyét dinh dugc thong qua tai cuoc hop Hoi déng Quan tri. Chu tich Hoi déng Quan
tri c6 trach nhiém ky ban hanh nghi quyét, quyét dinh nhan danh Hoi dong Quan tri.

Viéc tong hop két qua lay y kién bang van ban dé thong qua nghi quyét, quyét dinh
cia Hoi dong Quan tri phai lap thanh bién ban va ¢ chit ky ctia Chi tich Hoi dong
quan tri va thu ky. Bién ban tong hop két qua, vin ban lay ¥ kién va y kién cua cac
thanh vién Hoi ddng Quan tri phai dugc luu trir theo quy dinh chung.

Pi¢u 36. Nghi quyét Hoi ddong Quan tri

1.

Nghi quyét Hoi dong Quan tri phai giri dén tat ca thanh vién Hoi dong Quan tri, thanh
vién Ban Kiém soat va Tong Gidm doc trong thoi han hai muoi bon (24) gio ké tur
ngay nghi quyét dugc thong qua.

Nghi quyét Hoi dong Quan tri dugc cong bd thong tin cho cac co quan chirc niang va
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dang trén trang thong tin dién tu cua Cong ty ding theo quy dinh phap luat hién hanh
vé& cong bo thong tin trén thi truong chimg khoan.

Nghi quyét lap bang tiéng Viét va tiéng nudc ngoai c6 hiéu lyc ngang nhau. Truong
hop ¢6 sy khac nhau vé nd1 dung nghi quyét tiéng Viét va tiéng nudc ngoai thi ndi
dung trong Nghi quyét tiéng Viét co hi¢u luc ap dung.

Dieu 37. Dieu kién lam viéc ctia Hoi dong Quan tri

1.

Hoi déng Quan tri thuc hién chirc ning quan tri Cong ty thong qua bd may hoat dong
va con dau cua Cong ty.

Van phong Cong ty ¢6 trach nhiém nhén va chuyén thu tir va tai liéu cua Hoi dong
Quan tri. Tat ca thu tir va tai liéu ctia Hoi dong Quan tri phai duoc chuyén cho Vin
phong Hoi ddng Quan tri dé trinh Cha tich Hoi dong Quan tri xir 1y, trir trudng hop
van ban gui dich danh mét thanh vién Ho1 déng Quan tri.

Thanh vién Hoi ddng Quan trj co thé tryc tiép 1am viéc voi bat ky nhan vién nao cia
Cong ty dé thuc hién nhiém vu dugc phan cong cua minh. Khi lam viéc, thanh vién
Hoi dong Quan trj c6 thé chat van, trao 601 yéu ciu cung cap thong tin va sb liéu
nhung khong dugc 1am anh huéng dén quyén diéu hanh ctua Tong Giam ddc. Thanh
vién Hoi dong Quan tri phai thong bao cho Tong Giam ddc trude khi thuc hién quyén
ctia minh quy dinh tai diém nay.

Nhan vién Cong ty co trach nhiém 1am viéc, bdo cdo va cung cap tai liéu, thong tin can
thiét theo yéu cau cua Hoi dong Quan tri.

Picu 38. Cac tiéu ban thudc Hoi dong Quan tri

1.

Hoi ddng Quan tri c6 thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach phat
trién, nhan sy, lvong thudng, kiém toan nodi bd, quan 1y rui ro theo quy dinh tai cac
Diéu 39, 40 va 41 cta Quy ché nay.

S6 lwong thanh vién ctia mdi tiéu ban do Hoi ddng Quan tri quyét dinh nhung phai
dam bao tdi thiéu co ba (03) thanh vién. Mot trong s cac thanh vién nay duogc lua
chon lam Trudng tiéu ban theo quyét dinh ciia Hoi dong Quan tri. Thanh vién tiéu ban
c6 thé dong thoi 13 thanh vién ciia Hoi dong Quan tri va thanh vién bén ngoai. Mdi ticu
ban c6 toi thiéu mot thanh vién doc 1ap Hoi dong Quan tri/thanh vién Hoi dong Quan
tri khong diéu hanh.

Hoat dong cua tiéu ban phai tuan thu quy ché hoat dong ctia tiéu ban do Hoi dong Quan
tri ban hanh, quy ché hoat dong Hoi dong Quan tri, Quy che nay, DPicu 1¢ Cong ty va
Phap luat co lién quan.

Pieu 39. Tiéu ban Kiém toian ndi bo

1.

Tleu ban Kiém toan ndi b 1a co quan giup viéc cho Hoi dong Quan tri thyc hién mot
5O quyen han va nhiém vuy lién quan dén cong tac kiém toan noi bo cia Hoi dong Quan
tri. Tiéu ban Kiém toan ndi bo khong thuc hién cac nhiém vu lién quan dén bao cao tai
chinh thudc thim quyén cta Tong Gidm doc va kiém toan doc lap, va khong thyc hién
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cac nhiém vu cua b phan ki€ém toan ndi bo ki€ém toan ndi bo thudc Ban Diéu hanh.

S6 lwong thanh vién Tiéu ban Kiém toan ndi bo do Hoi dong Quan tri quyét dinh. Céc
thanh vién co thé 1a thanh vién Hoi d6ng Quan tri va thanh vién bén ngoai, phai dap
mg cac yéu cau vé kinh nghiém va chuyén moén. Hoi dong Quan tri bau hoic chi dinh
cac thanh vién Tiéu ban Kiém toan noi bo va Iya chon trong sd cac thanh vién mot
nguoi lam Trudéng ban.

Tru truong hop Hoi ddng Quan tri co quyét dinh khac, nhiém ky cua Tiéu ban Kiém
toan ndi bo giong voi nhiém ky Hoi dong Quan tri. Khi Hoi dong Quan tri két thuc
nhiém ky, Tiéu ban Kiém toan noi bo tlep tuc thyc hién nhiém vy cho dén khi Hoi
ddng Quan tri m&i bau thanh vién thay thé.

Quyén han va nhiém vu cta Tiéu ban Kiém toan ndi bd do Hoi déng Quan tri quy dinh
thong qua quy ché hoat dong cua Ti€u ban nay.

Dieu 40. Tiéu ban Quan tri rii ro

1.

Tiéu ban Quan tri rai ro 13 co quan giup viéc cho Hoi dong Quan tri thue hién mot sb
quyén han va nhiém vu lién quan dén cong tac quan tri ri ro ciia Hoi dong Quan tri.
Tiéu ban Quan tri rui ro khong thyc hién cac nhiém vu lién quan danh gia va quan tri
rti ro thudc thdm quyén cua Ban diéu hanh Rui ro thudc Ban Piéu hanh, Tong Giam
dbc va Giam dbc quan tri rui ro.

Sb luong thanh vién Tiéu ban Quan tri rai ro do Ho1 déng Quan tri quyét dinh. Cac
thanh vién c6 thé 1a thanh vién Hoi dong Quan trj va thanh vién bén ngoai, phai dap
g cac yéu cau vé kinh nghiém va chuyén mén. Hoi dong Quan tri bau hodc chi dinh
cac thanh vién Tiéu ban Quan tri rdi ro va lya chon trong s6 cac thanh vién mot nguoi
lam Trudng ban.

Trur truong hop Hoi ddng Quan tri c6 quyét dinh khac, nhiém ky ctia Tiéu ban Quan
tri rui ro giong voi nhiém ky Hoi ddng Quan tri. Khi Hoi dong Quan tri két thiic nhiém
ky, Tiéu ban Quan tri rui ro tlep tuc thuc hién nhiém vu cho dén khi Hoi dong Quan
tri méi bau thanh vién thay thé.

Quyén han va nhiém vu cua Tiéu ban Quan tri rui ro do Hoi déng Quan tri quy dinh
thong qua quy ché hoat dong cua Ti€u ban nay.

Pi¢u 41. Tiéu ban lwong, thuéng

1.

Tiéu ban lwong, thuong 1a co quan giap viéc cho Hoi dff)ng Quan trj thuc hién mot sb
quyén han va nhiém vu lién quan dén cong tac nhéan sy cap cao, tién luong, thuong va
phuc loi nhan vién ciia Hoi dong Quan tri. Tiéu ban lwong, thuong khong thuc hién
Ccac cong tac nhan sy hang ngdy cta bd phan nhan sy va Ban Diéu hanh.

S6 luong thanh vién Tiéu ban luong, thudng do Hoi dong Quan tri quyét dinh. Céc
thanh vién c6 thé 1a thanh vién Hoi dong Quan tri va thanh vién bén ngoai, phai dap
ung cac yéu cau vé kinh nghiém va chuyén mon. Hoi d@)ng Quan tri bau hodc chi dinh
c4c thanh vién luong, thuong va lya chon trong s6 cac thanh vién mot nguoi lam
Trudng ban.
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Trur truong hop Hoi d6ng Quan tri c6 quyét dinh khac, nhiém ky ciia Tiéu ban luong,
thuong giong voi nhiém ky Hoi ddng Quan tri. Khi Hoi dong Quan trj két thiic nhiém
ky, Tiéu ban lvong, thuong tlep tuc thuc hién nhiém vu cho dén khi Hoi dong Quan tr1
moi bau thanh vién thay thé.

Quyén han va nhiém vu cta Tiéu ban luong, thuong do Hoi dong Quan tri quy dinh
thdng qua quy ché hoat dong cua Tiéu ban nay.

Piéu 42. Nguoi phu trach quan trj Cong ty

1.

Hoi dong Quan tri phai bo nhiém it nhat 01 nguoi phu trach quan trj Cong ty dé hd tro
cong tac quan tri Cong ty. Nguoi phu trach quan tri Cong ty c6 thé ki€ém nhiém lam
thu ky Cong ty.

Nguoi phu trach quan tri Cong ty phai dap ung cac tiéu chuén theo quyét dinh ctia Hoi
dong Quan tri phu hop voi quy dinh cia phap luat.

Viéc bd nhiém, mién nhiém, bai nhiém va thay thé nguot phuy trach quan tri Cong ty
do Hoi ddng Quan tri quyét dinh va phai dugc cong bd thong tin theo quy dinh cua
Phap luat.

Nguoi phu trach quan tri Cong ty khong duoc dong thoi lam viée cho to chic kiém
toan dugc chap thuan dang thuc hién ki€ém toan cac bao cdo tai chinh cua Cong ty.

Nguoi phu trach quan tri Cong ty c6 quyén va nghia vu sau:

a.  Tu van Hoi dong Quan tri trong viée t6 chirc hop Dai hoi dong C6 dong theo quy
dinh va cac cong viéc lién quan gitra Cong ty va Co dong;

b.  Chuan bi cac cudc hop Hoi dong Quan tri, Ban Kiém soat va Pai hoi dong Co
dong theo yéu cau cua Ho1 dong Quan tri hodc Ban Kiém soat;

Cc. Tu van ve thu tuc cta cac cudc hop;
d. Tham du cac cudc hop;

e.  Tu van thi tuc lap cac nghi quyét ctia Hoi dong Quan tri phu hop voi quy dinh
cua Phap luat;

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

g. Tiép nhan, quan Iy viéc cong khai loi ich va cac hop dong, giao dich tir cac thanh
vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Tong Giam doc;

h.  Giam sat va bao cao Hoi dong Quan tri hoat dong cong bd thong tin cia Cong ty;
i.  Ladau mdi lién lac v6i cac bén c6 quyén loi lién quan;
J-  Bao mat thong tin theo cac quy dinh ctia Phép luat va chinh sach cia Cong ty;

k.  Céac quyén va nghia vu khéc theo sy phan cong ciia Hoi dong Quan trj hodc theo
quy dinh cua Phép luat.
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CHUONG IV
BAN KIEM SOAT

Dicu 43. Quyén va nghia vu cia Ban Kiém soat

1.

10.

Ban Kiém soat thuc hién giam sat Hoi ddng Quan tri, Téng Giam ddc trong viéc quan
1y va dieu hanh Cong ty.

Kiém tra tinh hop 1y, hop phap, tinh trung thuc va muc do can trong trong quan ly,
diéu hanh hoat dong kinh doanh, trong t6 chirc cong tac ké toan, thong ké va lap bao
cao tai chinh.

Tham dinh tinh day du, hop phap va trung thuc cta bao céo tinh hinh kinh doanh, bao
cdo tai chinh hang nam va 06 thang cua Cong ty, bdo cdo danh gid cong tic quan ly
cua Hoi dong Quan tri va trinh bao cao tham dinh tai cudc hop Dai hoi dong Co dong
thudng nién; ra soat hop dong, giao dich voi nguoi ¢6 lién quan thudce thAm quyén phé
duyét cua Hoi dong Quan tri hodc Pai hoi dong C6 dong va dua ra khuyen nghi vé hop
ddng, giao dich can c6 phé duyét cuia Hoi ddng Quan tri hoic Dai hoi ddng C6 dong.

Ra soat, ki€m tra va danh giad hiéu lyc va hi¢u qua ctua hé thong kiém soat ndi bg, ki€ém
todn ndi bd, quan ly rai ro va canh bao sém cua Cong ty.

Xem xét s6 ké toan, ghi chép ké toan va tai liéu khac cua Cong ty, cong viéc quan ly,
diéu hanh hoat dong cua Cong ty khi xet thdy can thiét hoic theo nghi quyét Pai hoi
dong CH dong hodc theo yéu cau cia Co dong hodc nhom CH dong sd hitu tir 05% tong
s6 ¢b phan tré 1én theo quy dinh tai Diéu 17 Diéu 1¢é Céng ty.

Khi ¢6 yéu cau cua C6 dong hodc nhém Co6 dong quy dinh tai Didu 17 Diéu 1& Cong
ty, Ban Kiém soat thyc hién kiém tra trong thoi han bay (07) ngay 1am viéc ké tir ngay
nhan duoc yéu cau. Trong thoi han 15 ngay ké tir ngay két thuc kiém tra, Ban Kiém
soat phai bao cdo vé nhimg van dé dugc yéu cau kiém tra dén Hoi dong Quan tri va
C6 d6ng hodc nhom C6 dong cé yéu cau. Viée kiém tra ciia Ban Kiém soat quy dinh
tai khoan nay khong duogc can tré hoat dong binh thuong cua Hoi dong Quan tri, khong
gdy gian doan diéu hanh hoat dong kinh doanh cia Cong ty.

Kién nghi Hoi dong Quan tri hodc Pai hoi dong Co dong bién phap stra d6i, bo sung,
cai tién co cau to chirc quan 1y, giam sat va diéu hanh hoat dong kinh doanh ciia Cong

ty.

Khi phat hién ¢ thanh vién Hoi dong quan tri, Giam dbc hoic Tong Giam ddc vi pham
quy dinh trach nhiém nguoi quan 1y doanh nghiép theo Piéu 165 Luat doanh nghiép
phai thong bao ngay bang vin ban cho Hoi dong Quan tri, yéu cau ngudi c¢6 hanh vi vi
pham cham dirt hanh vi vi pham va c6 giai phap khac phuc hau qua.

Tham dy va tham gia thao luén tai cac cudc hop Pai hoi dong Co6 dong, Hoi dong Quan
tri va cac cudc hop khac cua Cong ty.

Str dung tu van doc lap, bo phan kiém toan ndi bo ciia Cong ty dé thyc hién nhiém vu
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11.

12.

13.

14.

15.

16.

17.

18.
19.

20.
21.

22,

23.

dugc giao.

Ban Kiém soat c¢6 thé tham khao y kién cua Hoi dong Quan tri trude khi trinh béo cio,
két luan va kién nghi 1én Dai hoi dong C6 dong.

Kiém tra timg van dé cu thé lién quan dén quan 1y, diéu hanh hoat dong ctua Cong ty
theo dé€ nghi cua C6 dong.

Yéu cau Hoi dong Quan tri phai triéu tap hop bat thudng Pai hoi dong Co dong.

Thay thé Hoi dong Quan tri tri¢u tap hop Dai hoi ddng C6 dong trong thoi han 30 ngay
trong truong hop Hoi dong Quan tri khong triéu tap hop Dai hoi dong Co dong theo
quy dinh tai diém b khoan 4 Piéu 6 Quy ché nay.

Dé nghi Chu tich Hoi ddng Quan tri phai triéu tap hop Hoi dong Quan trj.

Xem x¢€t, trich luc, sao chép mot phén hodc toan bd ndi dung ké khai danh sach nguoi
c6 lién quan va loi ich ¢o lién quan dugc ké khai quy dinh ctia Phép luat.

Dé xuét, kién nghi Pai héi déng Co dong phé duyét danh sach td chire kiém toan duge
chap thuan thyc hién kiém toan Bdo cdo tai chinh cua Cong ty; quyét dinh td chuc
kiém toan duoc chép thuan thyc hién kiém tra hoat dong cua Cong ty, bai mién kiém
toan vién duoc chép thuan khi xét théy can thiét.

Chiu trach nhiém truéc Co dong vé hoat dong giam sat cia minh.

Giam sat tinh hinh tai chinh ctia Cong ty, viéc tuan thu Phap luat trong hoat dong cta
thanh vién Hoi ddng Quan tri, Tong Giam dbc, Ngudi quan 1y khéc.

DPam bao phdi hop hoat dong voi Hoi dong Quan tri, Tong Giam ddc va C6 dong.

Truong hop phat hién hanh vi vi pham Phéap luit hodc vi pham Diéu 1& Cong ty cua
thanh vién Hoi dong Quan tri, Tong Giam ddc va ngudi diéu hanh khac cua Cong ty,
Ban Kiém soat phai théng bao bang vin ban cho Hoi dong Quan trj trong vong 48 gio,
yéu cdu ngudi c6 hanh vi vi pham cham dat vi pham va c6 giai phap khic phuc hau
qua. Ddi voi cac vi pham phap luat, Ban Kiém soat phai bao cdo bang vin ban cho
UBCK trong thoi han 07 ngay lam viéc ké tir ngy phat hién vi pham.

Xay dung Quy ché hoat dong ctia Ban Kiém soat va trinh Pai hoi dong Co dong thong
qua.

Bio céo tai Pai hoi dong Co dong thuong nién vé nhitng ndi dung sau day:

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

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

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

d. Béo cdo danh gia vé giao dich giita Cong ty, cdng ty con (néu c6), cong ty do
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24,

25.

26.

217.

28.

Cong ty nim quyén kiém soat trén 50% tré 1én von diéu 1& (néu co) véi thanh
vién Hoi dong Quan tri, Tong Giam ddc va nhitng ngudi c6 lién quan cua dbi
tugng do; giao dich gitra Cong ty vdi cong ty trong d6 thanh vién Hoi dong Quan
tri, Tong Giam dbc, nguoi diéu hanh khac cua Cong ty la thanh vién sang 1ap
hodc 13 nguoi quan 1y doanh nghiép trong thoi gian 03 ndm gan nhat trude thoi
diém giao dich;

e. Két qua giam sat doi v6i Hoi dong Quan tri, Téng Giam dbc va ngudi diéu hanh
khéc cua Cong ty;

f.  Két qua dénh gia su phdi hop hoat dong giira Ban Kiém soat voi Hoi dong Quan
tri, Tong Giam doc va cac Co dong.

Chimg kién Hoi dong Quan tri t0 chire kiém phiéu va I3p bién ban kiém phiéu néu
dugc Hoi dong Quan trj yéu cau trong truong hop lay ¥ kién cb dong bang vin ban dé
thong qua nghi quyét ctia Pai hoi déng C6 dong.

Truéng Ban Kiém soat diéu hanh dé Pai hoi dong C6 dong bau chu toa cude hop dbi
voi truong hop Chu tich vang mit hodc tam thoi mat kha ning lam viéc ma cac thanh
vién HO1 dong Quan tri con lai khong bau dugc ngudi 1am chu toa. Trudng hop nay,
ngudi c6 s6 phiéu bau cao nhat 1am chu toa cudc hop.

Ti€p can ho so, tai liu cia Cong ty luu gilr tai try s& chinh, chi nhanh va dia diém
khéc; dén dia diém lam vi¢c cua Ngudi quan 1y va nhan vién cia Cong ty trong gid
lam viéc.

Yéu cau Hoi dong Quan tri, thanh vién Hoi dong Quan tri, Téong Giam ddc va Ngudi
quan ly khac cung cap day du, chinh xdac, kip thoi thong tin, tai li¢u vé cong tdc quan
1y, diéu hanh va hoat dong kinh doanh cua Cong ty.

Céc quyén va nghia vu khac theo quy dinh cua Phap ludt va Diéu 1& Cong ty.

Picu 44. Thanh phin va nhiém ky Ban Kiém soat

1.

S(A’)q lwong thanh vién Ban Kiém soat 1a tir ba (03) dén nam (05) thanh vién, s6 luong cu
thé trong tung nhi¢m ky do Dai hdi dong C6 dong quyét dinh.

Nhiém ky cua thanh vién Ban Kiém soat 1a nim (05) nam va c6 thé dugc bau lai voi
s6 nhiém ky khong han ché. Truong hop tat ca thanh vién Ban Kiém soat ciing két thiic
nhiém ky thi cac thanh vién dé tiép tuc 1a thanh vién Ban Kiém soat cho dén khi c6
thanh vién méi dugc bau thay thé va tiép quan cong viéc.

Dicu 45. Tiéu chuan va dieu ki¢n thanh vién Ban Kiém soat

1.

Khong thudc d6i twong khong duoc quan 1y doanh nghiép tai Viét Nam theo quy dinh
cua Luat Doanh nghiép.

Puogc 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 hop véi hoat dong kinh doanh cua
Cong ty.
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Khong phai 1a Nguoi ¢6 quan hé gia dinh cua thanh vién Hoi dong Quan tri, Tong
Giam doc va Nguoi quan 1y khac.

Khong phai 1a Nguoi quan 1y caa Cong ty va khong nhat thiét phai 1a Co dong hodc
nguoi lao dong cua CoONng ty.

Khong duoc dang 1am viée trong bo phan ké toan, tai chinh ctia Cong ty.

Khong phai 1& thanh vién hay nhan vién cta Cong ty kiém toan doc 1ap thyc hién kiém
toan cac bao cao tai chinh cia Cong ty trong 03 nam lién trudc do.

Dieu 46. Dé cwr, rng cir thanh vién Ban Kiém soat (Kiém soat vién)

1.

Vi¢c dé cu, ung ctr thanh vién Ban Ki€m soat dugc thuc hi¢n nhu sau:

a. Cb dong hoic nhom Co6 dong nim giir tir mudi phan trim (10%) dén dudi hai
muoi phan tram (20%) trén tong s6 cd phan co6 quyén bi€u quyét duoc dé cu toi
da mdt (01) img ctr vién vao Ban Kiém soat;

b. C6 déng hodc nhom Co6 dong nim giit tir hai muoi phan trim (20%) dén dudi ba
muoi phan trdm (30%) trén tong s6 c6 phan c6 quyén biéu quyét duoc dé cu toi
da hai (02) tng ctr vién vao Ban Kiém soat;

c.  C6 dong hodc nhom Co dong nam gitr tir ba muoi phan tram (30%) dén dudi bon
muoi phan trdm (40%) trén tong s6 cd phan c6 quyén biéu quyét dugce dé cir toi
da ba (03) tng cur vién vao Ban Kiém soat;

d. C6 dong hodc nhom Cod dong ndm giir tir bdn muoi phan traim (40%) dén dudi
nam muoi phan trdm (50%) trén tong s6 c6 phan c6 quyén biéu quyét dugce dé cu
toi da bon (04) tng ctr vién vao Ban Kiém soat;

e. Cb ddng hodc nhém Cod déng ndm giir tir ndm muoi phan traim (50%) tré 1én trén
tong sO c6 phan c6 quyén biéu quyét dugce dé cur toi da nam (05) ing cur vién vao
Ban Kiém sodt.

Truong hop da xac dinh dugc tmg cir vién Ban Kiém soat, Cong ty phai cong b thong
tin lién quan dén cac Gmg ctr vién tdi thiéu 10 ngay trudc ngay khai mac hop Pai hoi
dong Co dong trén trang thong tin dién tir ciia Cong ty dé C6 dong co thé tim hiéu vé
cac mg cir vién nay trude khi bo phiéu. Ung ctr vién Ban Kiém soat phai ¢ cam két
bang van ban vé tinh trung thuc, chinh xac cta cac thong tin ca nhan dugc cong bd va
phai cam két thuc hién nhiém vu mot cach trung thuc, can trong va vi lgi ich cao nhat
ctia Cong ty néu dugc bau 1am thanh vién Ban Kiém soat. Thong tin lién quan dén tng
clr vién Ban Kiém soat dugc cong bd bao gom:

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

d.  Cac chirc danh quan 1y khic (bao gdm ca chiic danh Ban Kiém soat ctia Cong ty
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khac);
e. Loiich co lién quan t61 Cong ty va cac bén co lién quan cua Cong ty.

Trudng hop sb lugng tmg cir vién Ban Kiém soat thong qua dé ctr, ing cir theo khoan
1 Piéu nay van khong du sé luong can thiét theo quy dinh ctia Phap luit, Ban Kiém
soat duong nhiém gioi thiéu thém tmg ctr vién theo trinh ty, thu tuc quy dinh tai Quy
ché nay va Quy ché hoat dong ctia Ban Kiém soat. Viéc Ban Kiém soat duong nhiém
gi6i thiéu thém tmg cir vién phai duoc cong bd 16 rang trude khi Pai hoi dong Co6 dong
biéu quyét bau thanh vién Ban Kiém soat.

Diéu 47. Cach thirc bau thanh vién Ban Kiém soat

1.

Phiéu bau cu thanh vién Ban Kiém soat dugc Ban t6 chirc in san vé1 danh sach cac
ung vién sdp xEp theo thir ty bang chir cai tieng Viét va dugc dong dau Cong ty.

Viéc biéu quyét bau thanh vién Ban Klem soat phai thuc hién theo phuong thirc bau
don phiéu, theo d6 mdi Co déng co tong sb phleu biéu quyet tuong tng voi tong sb co
phan s¢ hiru nhan véi so thanh vién duoc bau cua Ban Kiém soat va ¢ dong co the
don hét hodc mot phan tong s6 phiéu bau ctia minh dé bau cho mot (01) hoac mot so
Ung cu vién. Tuy nhién, C6 dong hoic ngudi duogc uy quyen du hop chi dugc bau tdi
da sb ung vién Ban Kiém soat ma Cong ty y€u cau trén tong sd ung cur vién Ban Kiém
soat.

Nguoi trang ctr thanh vién Ban Kiém soat dugc xac dinh theo sb phiéu bau tinh tir cao
xudng thap, bat dau tir tng ctr vién c6 s6 phi€u bau cao nhat cho dén khi du s6 thanh
vién theo quy dinh.

Truong hop co6 tir hai (02) tng cur vién tro 1€n dat cung s6 phiéu bau nhu nhau cho
thanh vién cudi cung cua Ban Klem soat thi Dai hoi dong C6 dong sé tién hanh bau lai
trong sd cac tng ctr vién co sb phleu bau ngang nhau hodc lwa chon theo ti€u chi cua
quy ché bau ctr do Pai hoi ddng C6 déng an dinh trudc do.

Picu 48. Truwéng Ban Kiém soat

1.

Truong Ban Kiém soat do Ban Kiém soat bau trong sd cac thanh vién Ban Kiém soét;
viéc bau, mién nhiém, bai nhiém theo nguyén tac da sb. Ban Kiém soat phai c6 hon
mot nira s6 thanh vién thuong tri ¢ Viét Nam. Truong Ban Kiém soat phai co bang tot
nghiép dai hoc trd 1€n thuoc mot trong cac chuyén nganh kinh té, tai chinh, ké toan,
kiém toan, luat, quan tri kinh doanh hoac chuyén nganh c6 lién quan dén hoat dong
kinh doanh ctia doanh nghiép.

Quyén va nghia vu cua Trudéng Ban Kiém soat:
a.  Tri¢u tap cudc hop Ban Kiém soat;

b.  Yéu cau Hoi dong Quan tri, Tong Giam dbc va ngudi diéu hanh khac cung cap
cac thong tin lién quan dé bao cio Ban Kiém soat;

c. Lap vaky bao cdo cia Ban Kiém soat sau khi da tham khao y kién cia Hoi dong
Quan tri dé trinh Pai hoi dong C6 dong.
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Die¢u 49. Mién nhi¢m, bai nhiém thanh vién Ban Kiém soat

1.

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

a. Khong con du tiéu chuan va diéu kién lam thanh vién Ban Kiém soat theo quy
dinh tai Biéu 45 Quy ché nay;

b.  C6 don tir chirc va duoc chip thuan.
Thanh vién Ban Kiém soat bi bii nhiém trong cac trudng hop sau:
a.  Khoéng hoan thanh nhiém vu, cong viéc dugc phan cong;

b. Khong thyc hién quyén va nghia vu ctia minh trong 06 thang lién tyc, trir truong
hop bat kha khang;

C.  Vipham nhiéu lan, vi pham nghiém trong nghia vy cua thanh vién Ban Kiém soét
theo quy dinh cua Phap luat, Diéu I¢ Cong ty, Quy ché nay va Quy ché hoat dong
Ban Kiém sodt;

d. Truong hop khac theo nghi quyét Pai hoi dong C6 dong.

Ban Kiém soat hodc Hoi dong Quan tri phai triu tap hop Dai hoi ddéng Co6 dong dé
bau bo sung thanh vién Ban Kiém soét trong truong hop sau day:

a. S6 thanh vién Ban Kiém soat bi giam qua mot phan ba (1/3) so véi sb luong
thanh vién duoc bau trude d6. Trong trudng hop ndy, Hoi ddng Quan tri phai
phai triéu tap hop Dai hoi ddéng Co dong trong thoi han ba muoi (30) ngay ké
tor ngay s6 thanh vién bi gidm qua mdt phan ba (1/3). Truong hop Hoi dong
quan tri khong triéu tap hop Dai hoi dong cd dong theo quy dinh nay thi trong
thoi han 30 ngay tlep theo, Ban kiém soat thay thé Hoi dong quan tri triéu tap
hop Dai hoi dong c6 dong theo quy dinh ctia Quy ché nay va Diéu 1& Cong ty.

b. Truong hop khac, tai cudc hop gan nhit, Pai hoi ddng C6 déng bau thanh vién
moi thay thé thanh vién Ban Kiém soat da bi mién nhiém, bai nhiém.

Thong bao vé thay d6i, bo nhiém mai, bo nhiém lai, bau, mién nhiém, bii nhiém, nhan
dugc don xin tir chirc ctia thanh vién Ban Kiém soat phai bao cdo co quan quan 1y nha
nudc, cong bd thong tin trong thdi han hai muoi bon (24) gid ké tir ngay c6 thong bao
vé bau, mién nhiém, bai nhiém, nhan dugc don xin tir chic ctia thanh vién Ban Kiém
soat.

Piéu 50. Cudc hop ciia Ban Kiém soat

1.

Ban Kiém soat phai hop it nhat 02 l1an trong mot nam, s6 lugng thanh vién tham dy
hop it nhét 14 2/3 s6 thanh vién Ban Kiém so4t. Bién ban hop Ban Kiém soat duoc 1ap
chi tiét va rd rang. Ngudi ghi bién ban va cac thanh vién Ban Kiém soat tham du hop
phai ky tén vao bién ban cudc hop. Céc bién ban hop cuia Ban Kiém soét phai dugc luu
gilt nham xac dinh trach nhiém cua timg thanh vién Ban Kiém soat.

Ban Kiém soat c6 quyén yéu cau thanh vién Hoi dong Quan tri, Tong Giam doc va dai
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dién t6 chtrc kiém toan dugc chap thuan tham du va trd 161 cac van dé can duogc lam
ro.

Pi¢u 51. Tién hrong, thu lao, thwémg va lgi ich khac ciia thanh vién Ban Kiém

soat

Téng muc thu lao, lwong, thudng va quyén loi khac cua Ban Kiém soat dugc Pai hoi
ddng C6 dong thong qua tai cude hop thuong nién va duoc liét ké day di trong Thuyét
minh béo céo tai chinh dugc kiém todn hing nim. Thu lao va cac khoan loi ich khéc
cling nhu chi phi ma Cong ty da thanh toan cho Ban Kiém soat va timg Kiém soat vién
dugc cong bd trong Bao céo thuong nién cua Cong ty va Bao cao hoat dong ciia Ban
Kiém soat tai cudc hop Dai hoi dé)ng ) déng thuong nién.

Thanh vién Ban Kiém soat dugc tra tién luong, thu lao, thudng va loi ich khac theo
quyét dinh cta Pai hoi dong C6 dong. Pai hoi dong Co dong quyét dinh tong murc tién
lwong, thu lao, thuong, loi ich khac va ngan sach hoat dong hang niam ctia Ban Kiém
soat cin ct vao s ngay 1am viéc duy tinh, sé luong va tinh chét cua cong viée va mirc
thu lao binh quan hang ngay cua thanh vién.

Thanh vién Ban Kiém soat dugc thanh toan chi phi dn, &, di lai, chi phi sir dung dich
vu tu van doc 1ap véi mirc hop 1y khi ho tham gia cac cudc hop ciia Ban Kiém soat
hodc thyc thi cac hoat dong khac cua Ban Kiém soat. Téng mirc thii lao va chi phi nay
khong vuot qua tong ngan sach hoat dong hing nim cua Ban Kiém soat di dugc Pai
hoi dong CH dong chip thuan, trir truong hop Dai hoi ddng C6 dong c6 quyét dinh
khéc.

Tién lwong va chi phi hoat dong ctia Ban Kiém so4t duoc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh cua phap luat vé thué thu nhip doanh nghiép, quy dinh khac
cua phap luat co lién quan va phai dugc l1ap thanh muc ri€ng trong bdo cdo tai chinh
hang nim cua Cong ty.

Viéc mua bao hiém trach nhiém quan 1y khong nham muc dich mang lai lgi ich vat
chat hay thu nhap cho thanh vién Ban Kiém soat do Hoi dong Quan trj quyét dinh hang
nam. Viéc mua céc loai bao hiém khéc cho thanh vién Ban Kiém soat phai dugc bai
hoi dong C6 dong chap thuan.

CHUONG YV
TONG GIAM DOC

Piéu 52. Vai tro, nhiém ky ciia Tong Giam doc

1.

Hoi d@)ng Quan tri bd nhiém 01 thanh vién Hoi déng Quan tri hodc thué nguoi khac
lam Tong Giam doc.

Téng Giam ddc 1a ngu:(n diéu hanh cong viéc kinh doanh hang ngay cua Cong ty; chiu
su giam sat cua Hoi dong Quan tri; chiu trach nhiém truge Hoi dong Quan tri va trudc
Phap luat vé viéc thuc hién quyen han va nhiém vu duogc giao.
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3.

Nhiém ky cua Téng Giam ddc 'khong qua nam (05) nam va c6 thé duoc bd nhiém lai
v6i s6 nhiém ky khong han ché.

Pi¢u 53. Quyén han va nhiém vu cia Tong Giam déc

1.

o & D

Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay ciia Cong ty ma
khong thudc thim quyén ctia Hoi dong Quan trj.

T6 chtre thyc hién cac nghi quyét, quyét dinh ctia Hoi dong Quan trj.
T6 chire thuc hién ké hoach kinh doanh va phuong an dau tu ctia Cong ty.
Kién nghi phuong 4n co cdu t6 chtic, quy ché quan 1y ndi bo ciia Cong ty.

B6 nhiém, mién nhiém, bai nhiém cac chtrc danh quan 1y trong Cong ty, trir cac chirc
danh thudc tham quyén cua Ho1 dong Quan tri.

Quyét dinh tién luong va loi ich khac d6i véi nguoi lao dong trong Cong ty, ké ca
Ngudi quan 1y thudc thim quyén bd nhiém cia Téng Giam déc.

Tuyén dung lao dong.
Kién nghi phuong an tra ¢ tirc hodc xtr 1y 15 trong kinh doanh.

Quyén va nghia vy khac theo quy dinh cua Phap luat, Diéu 1& Cong ty, Quy ché nay
va nghi quyét, quyét dinh cua Hoi dong Quan tri.

Dieu 54. Tiéu chuan va dieu kién Tong Giam doc

1.

Khéng thudc dbi twong khong dugce quan 1y doanh nghiép tai Viét Nam theo quy
dinh cua Luat Doanh nghiép.

Khéng thudc trudng hop dang bi truy ctru trach nhiém hinh sy hodc chap hanh 4n phat
tu hodc bi cam hanh nghé ching khoan theo quy dinh cua phap luat.

Co6 t6i thiéu 02 ndm kinh nghi¢m lam vi¢c tai bo phan nghi¢p vu ctia céac t6 chirc trong
linh vuc tai chinh, chung khoéan, ngan hang, bao hi€ém hodc tai b phan tai chinh, ké
toan, dau tu trong cac doanh nghiép khac.

C6 chimg chi hanh nghé phan tich tai chinh hodc chtng chi hanh nghé quan 1y quy.

Tai thoi diém bd nhiém, khoéng bi xtr phat vi pham hanh chinh trong linh vuc chung
khoan va thi truong ching khodn trong thoi han 06 thang gan nhat.

Khong duoc 13 thanh vién hoi dong quan tri, thanh vién hoi dong thanh vién cia cong
ty chung khoan khéc.

Khoéng duoc 1a ngudi c¢6 quan hé gia dinh ctia Ngudi quan 1y Cong ty khac hoic Kiém
soat vién cua COng ty.

Co trinh d§ chuyén mon, kinh nghiém trong quan tri kinh doanh.
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Diécu 55. Dé cir, bo nhiém, mién nhiém, bai nhiém Tong Giam doc

1.  Dé ctr va bd nhiém Téng Giam d6c duoc thuc hién theo thu tuc sau:

a.

Chu tich va thanh vién Ho1 dong Quan tri duong nhiém c6 quyén dé ctr cac ung
cu vién lam Tong Gidm doc khi xét thay ung cu vién c6 du di€u kién va ti€u
chuan theo quy dinh;

Viéc dé cir cac tmg ctr vién duge thuc hién bang van ban theo mau cua Cong ty
va gui cho Chu tich Hé1 dong Quan tri cham nhat 13 bay (07) ngay trude ngay
hop Hoi dong Quan trj. HO so dé cir tng ctr vién Tong Giam ddc gom:

I.  Van ban d¢€ cur ¢6 néu rd nhan xét vé ung ctr vién ctuia nguoi dé c;

ii.  Soyéu ly lich cua tng ctr vién (tu khai) néu ro6 nhan than, trinh d6 hoc van,
kinh nghi¢m va trinh do chuyén mon, qué trinh cong tac;

iii. Tén cac cong ty ma ung ctr vién dang nam gitt chirc vu thanh vién Hoi dong
quan tri va cac chuc danh quan 1y khac;

iv. Ban ké khai loi ich lién quan dén Cong ty (néu co);

V. Cam két ctia ung ctr vién trong truong hgp dugc bé nhi€ém lam Tong Gidm
ddc,

Chu tich Hoi dong Quan tri ¢6 trach nhiém guri thong tin vé cac tmg ctr vién cho
cac thanh vién Hoi dong Quan tri cham nhat nim (05) ngay lam viéc trudc ngay
hop dé cac thanh vién Hoi dong Quan tri co thé tim hiéu thong tin cac Gng ctr
vién trude khi quyét dinh bo phiéu bau Tong Giam déc.

Trong truong hop cé nhiéu ung cu vién cho vi tri Téng Giam dbc thi Hoi dong
quan tri phai phong van dé danh gia nang lyc cua tat ca cac “ung ctr vién. Sau do,
Hoi déng Quan tri thuc hién biéu quyét chon Téng Giam ddc.

2. Mién nhiém, bai nhiém Téng Giam ddc duoc thuc hién theo tha tuc sau:

a.

Chu tich Hoi dong Quan tri chuan bi ho so mién nhiém, bai nhiém Tong Gidm
doc bao gom:

i.  Vin ban dé nghi mién nhiém, bii nhiém Tong Gidm doc ctia Chu tich Hoi
dong Quan tri.

ii.  Chung ct, gidy to chimg minh Téng Giam d6c khong dap ung céc tiéu
chuan, diéu kién quy dinh tai Diéu 54 Quy ché nay.

Chu tich H61 d@)ng Quan tri co6 trach nhiém gtri hd so mién nhiém, bii nhiém Téng
Giam déc cho cac thanh vién Hoi dong Quan tri cham nhat nam (05) ngay lam
viéc trude ngiy hop dé cac thanh vién Hoi dong Quan tri ¢6 thé tim hiéu ho so
mién nhiém, bai nhiém Téng Giam déc trude khi quyét dinh viéc mién nhiém,
bai nhiém Tong Giam ddc.
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Hoi ddng Quan tri thyc hién biéu quyét bd nhiém, mién nhiém, bai nhiém, thay thé
Téng Giam ddc khi da s6 thanh vién Hoi dong Quan tri tan thanh. Viéc bo nhiém, mién
nhiém, bai nhiém, thay thé Téng Giam ddc dugc thuc hién thong qua nghi quyét, quyét
dinh ctia Hoi dong Quan tri.

Piéu 56. Tién lwong va thwéng cia Tong Giam dbc

1.

Téng Giam ddc dugce tra lvong va thuong. Tién luong va thuong cta Tong Giam ddc
do Hoi dong Quan tri quyét dinh.

Tién luong cia Tong Giam dbc dugc tinh vao chi phi kinh doanh cua Cong ty theo
quy dinh ctia phap luét vé thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng
trong bdo cdo tai chinh hang nim cua Cong ty va phai bao cao Dai hoi dong Co dong
tai cuc hop thuong nién.

Viéc mua bao hiém trach nhiém quan Iy cho Tong Giam déc do Hoi dong Quan tri
quyét dinh hang nam.

CHUONG VI

PHOI HOP HOAT PQONG GIUA HOI PONG QUAN TRI, BAN
KIEM SOAT VA TONG GIAM POC

Piéu 57. Trao doi thong tin, tham dw hop va dé nghi hop

1.

Tai tit ca cac cudc hop Hoi ddng Quan tri, Chu tich Hoi ddng Quan tri moi thanh vién
Ban Kiém soat (Truong Ban Kiém soat va/hoac Ki€m soat vién) tham dy va cé thé
moi Tong Giam doc, thanh vién Ban Diéu hanh tham du.

Tai cac cudc hop cua Ban Kiém soat, Trudng Ban Kiém soat c6 thé moi mdt s6 thanh
vién Hoi dong Quan tri, thanh vién Ban Diéu hanh va thanh vién cta cac Tiéu ban.

Tai cac cudc hop quan trong ctia Ban Diéu hanh, Téng Giam d6c c6 thé moi mot sb
thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat va thanh vién cua cac Ti€u
ban.

Théng bao moi hop cua Hoi dong Quan tri va Ban Kiém soat phai co6 thoi gian, dia
diém, ndi dung hop va gtri kém theo tai liéu hop it nhat 1a ba (03) ngay lam viéc trudc
ngay hop.

Bién ban va Nghi quyét hop duoc giri cho tat ca cac thanh vién tham dy trong vong
nam (05) ngay ké tir ngay két thuc hop.

Tong Giam doc, Ban Kiém soét co quyén dé nghi triéu tap hop Hoi d6ng Quan tri khi
can thiét hodc khi phat sinh cac su kién anh huong nhiéu dén hoat dong cua Cong ty
va cac trudng hop theo quy dinh tai Piéu 1& Cong ty va quy dinh phap luat.
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7.

Tong Giam doc, Ban Kiém soat can xin ¥ kién Hoi dong Quén trj khi cn thiét hogc
khi phat sinh cac sy kién anh huong nhiéu dén hoat dong cua Cong ty va cac truong
hop theo quy dinh tai Dicu 1€ Cong ty va quy dinh phap luat.

Piéu 58. Thong bao nghi quyét Hoi dong Quan tri cho Ban Kiém soat, Tong

Giam doc

Tat ca cac nghi quyét, quyét dinh cua Hoi ddng Quan tri va cic vin ban co tinh chat
quan tri chung do Ho1 déng Quan tri ban hanh déu duoc gui dén Ban Kiém soat, Téng
Giam ddc trong thoi han nim (05) ngay ké tir ngdy nghi quyét, quyét dinh va cac vin
ban dugc ban hanh.

Dieu 59. Bao cao cia Tong Giam doc véi Hoi dong Quan tri

1.

Tong Giam ddc 1a ngudi chiu trach nhiém xay dung ké hoach kinh doanh trinh Hoi
ddng Quan tri xem xét va phé chuén, to chire thuc hién cac nghi quyét cua Hoi dong
Quan tri. Khi phat hién nhiing van dé anh huong dén lgi ich ctia Cong ty, Tong Giam
dbc c6 trach nhiém bao cao voi Hoi dong Quan tri dé Hoi dong Quan tri ¢6 quyét dinh
diéu chinh.

Téng Giam ddc 1a ngudi diéu hanh cong viée kinh doanh hang ngay ctia Cong ty; chiu
su giam sat ctia Ho1 dong Quan tri, chiu trach nhiém trude Ho1 dong Quan tri va trude
phap luat vé vié¢c thyc hién nhi¢ém vu dugc giao.

Téng Giam dbc co quyén tir chéi thi hanh va bao luu ¥ kién cia minh déi véi cac quyét
dinh ctua Hoi dong Quan tri néu thiy trai voi phap ludt va bao cdo ngay voi Hoi dong
Quan tri va Ban Kiém soat bang van ban. Hoi df)ng Quan tri co thé dinh chi hodc huy
b6 viéc thi hanh quyét dinh cua Téng Giam dbc néu thay trai voi phap luat, vi pham
Diéu 1¢ Céng ty, nghi quyét va cac quyét dinh ctia Hoi dong Quan trj.

Téng Giam dbc co quyén quyét dinh vuot thAm quyén ctia minh trong trudng hop khan
cap nhu thién tai, hoa hoan nhung phai bao cao trude Hoi ddng Quan tri va Dai hoi
ddng C6 doéng gan nhit vé cac quyét dinh nay.

Trong trudng hop hoat dong kinh doanh cua Cong ty bi thua 16 hoic kém hiéu qua
trong tung thot ky, Tong Giam ddc phai bao cao va co ké hoach khic phyc trinh Hoi
dong Quan tri. Truong hop thua 16 lién tuc va khong xay dung duoc phuong an tich
cuc khic phuc tinh trang thua 18, Hoi dong Quaén tri ¢ quyén bii nhiém Tong Giam
dbc.

Pieu 60. Cac van dé Tong Giam doc phai bao cao Hgi dong Quan tri, Ban Kiém

1.
2.
3.

soat
Bio céo két qua hoat dong kinh doanh dinh ky hang quy, 06 thang va hang nam.
Ké hoach kinh doanh hang nam.

Nhing van dé khéac thudc tham quyén phé duyét ciia Hoi dong Quan tri

Piéu 61. Phdi hop hoat dong giira cac thanh vién Hoi dong Quan tri, cic Kiém
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soat vién va Tong Giam doc

1.  Céc thanh vién Hoi dong Quan tri, Ban Kiém soat va Téng Giam dbc phoi hgp chit
ché, thuong xuyén trao d6i trong cong viée va cung cap thong tin trén tinh than hop
tac, hd tro va tao diéu kién thuan loi dé thyc hién cac quyén va nhiém vu cta cac thanh
vién theo quy dinh tai Diéu 1¢ Cong ty va phap luat hién hanh. Trong qua trinh thuc
hién chtic nang quan tri, Ho1 déng Quan tri va Ban Kiém soét tao diéu kién dé Téng
Giam dbc va cac Giam dbc diéu hanh thyc hién tot chirc ning ctia minh. Téng Giam
ddc tao diéu kién can thiét dé cac thanh vién Hoi déng Quan tri va Ban Kiém soat thuc
hién t6t nhiém vu duoc phan cong.

2. Khi phat hién cac van dé cép bach thudc trach nhiém cua Téng Giam ddc, cac thanh
vién Hoi dong Quan tri c6 thé trao doi truc ti€p, qua dién thoai hay thu dién tir voi
Tong Gidm doc hodc cac Gidm doc di€éu hanh dé giai quyét kip thoi.

3. Téng Giam ddc chiu trach nhiém trién khai thuc hién cac nghi quyét, quyét dinh cta
Ho1 dong Quan tri; Ho1 dong Quan tri co6 trach nhiém kiém tra, gidm sat viéc thuc hién
nay.

4. Trong qua trinh thyc hién cac nghi quyet va quyét dinh cua Hoi dong Quan tri, néu

Tong Giam dbc phat hién thdy co van dé khong c6 lgi cho Cong ty thi phai bao kip
thoi cho Chii tich Hoi dong Quan tri biét dé cing nhau giai quyét.

5.  Khi Ban Kiém soat dé xut lua chon cong ty kiém toan doc l1ap, Ho1 déng Quan tri phai
cO ¥ kién phan hoi dé cung dua ra quyét dinh chon cong ty ki€ém toan phu hop nhat.

6. Sau cac cudc kiém tra dinh ky hay dot xuit, Ban Kiém soat phai gui két luan kiém tra
bang vin ban cho Hoi dong Quan tri dé Hoi dong Quan tri nam ro tinh hinh Cong ty.
Tuy mirc do va két qua cta cudc kiém tra, Ban Kiém soat phai trao ddi v6i Hoi dong
Quan tri va Téng Giam ddc trude khi quyét dinh bao céo trude Dai hoi dong Co dong.

CHUONG VII

PANH GIA HANG NAM POI VOI THANH VIEN HQOI PONG
QUAN TRI, KIEM SOAT VIEN VA TONG GIAM POC

Pi¢u 62. Panh gia hoat ddng ddi véi thanh vién Hi ddong Quan tri, Kiém soat
vién va Tong Giam doc

1. Hang nim cin clr vao chtrc ning va nhiém vu duoc phan cong, thanh vién Hoi dong
Quan tri, Kiém soat vién, Tong Giam doc phai 1ap bao cdo két qua hoat dong trong
nam trinh nguoi c6 tham quyén bo nhiém xem xét, danh gia va phé duyét.

2. Qua trinh danh gia phai khach quan, trung thuc va dua trén céc tiéu chi can thiét va
phu hop v6i nhiém vy cua tirng thanh vién. Két qua danh gia 1an trude phai dugce luu
lai va lam co s¢ cho lan danh gia ti€p theo.

3.  Tiéu chi danh gia hoat dong t6i thiéu gom cac nodi dung nhu sau:
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a.  Dbi v6i thanh vién Hoi dong Quan tri/ Kiém soat vién
i.  S6lan tham dy cac ky hop chinh thirc va bat thuong;
li.  Muc do hoan thanh cong viéc dugc giao;
iii. S6 l1an vi pham ky lut.

b.  Pdi v6i thanh vién Tong Giam doc
i.  Kha niang diéu hanh va quan tri;
ii.  Hiéu qua kinh doanh;
iii. S 1an vi pham ky luat.

Picu 63. Khen thwéng

1.  Nguoi cé tham quyén bd nhiém c6 tham quyén xem xét khen thuong nguoi duoc bd
nhi¢m theo thu tuc phap luat ve lao dong, Dicu 1€ Cong ty, ndi quy Cong ty va cac thoa
thuan trong hop dong lao dong.

2. Hinh thirc khen thuong bao gom:
a.  Bing khen;
b. Bing tién;
c.  Bing cd phiéu theo chuong trinh Iyra chon cho ngudi lao dong Cong ty;
d.  Hinh thiuc khac.

3. Ngudn khen thuéng duge trich tir Qui khen thuéng Cong ty hay ngudn hop phap khac
theo quy dinh ctia phap luat.

4.,  Muc khen thudéng cu thé dugc x4c dinh can ct vao két qua hoat dong kinh doanh thuc
té cua tirng nam.

Pi¢u 64. Xir Iy vi pham va ky luat

1. Hangnam, COng ty cin ctr vao két qua danh gia hoat dong dé xac dinh mirc d6 va hinh
thirc ky luat theo quy dinh cua phap luat va quy ché noi bo Cong ty. Thanh vién Hoi
dong Quan tri, Kiém soat vién, Tong Giam dbc va nguoi dicu hanh doanh nghiép khéc
khong hoan thanh nhiém vu cua minh voi sy thleu can trong, man can va ning luc
chuyén mon yeu kém s€ phai chiu trach nhiém vé nhiing thi€t hai do minh gay ra.

2. Mot s6 vi pham ky luat cha yéu bao gdm:
a.  Vipham nghiém trong nghia vu va trach nhiém cua minh;

b. Lam dung quyén hanh, ra quyét dinh vuot qua thim quyén gay thiét hai cho Cong
ty;
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c. Vi pham nghia vu cong bd thong tin theo quy dinh hién hanh vé cong bd thong
tin trén thi truong chirng khoén;

d.  Céc truong hgp khac theo quy dinh.
Céc cach thuc ky luat bao gom:
a.  Mién nhiém, bii nhiém, sa thai;

b.  Céc hinh thire khc theo quy dinh phap ludt vé lao dong, Diéu 1¢ Cong ty, ndi quy
Cong ty va cac thoéa thuan trong hop dong lao dong.

Ngoai ra, cac thanh vién bi xu Iy ky luat phai hoan tra lai cho Cong ty khoan lgi ich
ma thanh vién d6 huong 1oi tr hanh vi vugt qua tham quyén ma minh da thyc hién
va/hoac hanh vi vi pham phap luat.

CHUONG VIII
SUA POI QUY CHE VA PIEU KHOAN THI HANH

Picu 65. Sira d6i Quy ché

1.

Viéc stra d6i, bé sung, thay thé Quy ché nay phai dugc Pai hoi dong C6 dong phé
duyét va Hoi dong Quan tri ban hanh.

Trong truong hop c6 nhitng quy dinh cua phap luét c¢6 lién quan dén hoat dong cua
Cong ty chua duoc dé cap hodc ¢ nhitng quy dinh méi cua phap luat khac véi nhimg
diéu khoan trong Quy ché nay thi nhitng quy dinh cua phép luat d6 duong nhién duoc
ap dung va diéu chinh hoat dong cua Céong ty.

Diéu 66. Diéu khoan thi hanh

1.

Quy ché nay gom 8 chuong 66 diéu do Dai hoi dong Cb dong thong qua ngay 08 thang
08 nam 2022, c6 hiéu luc ké tir ngay thong qua.

Quy ché nay 1a duy nhét va chinh thirc ciia Cong ty, thay thé cac quy ché nodi bo vé
quan tri Cong ty trudc do.

Cac ban sao hodc trich luc Quy ché phai c¢6 chir ky cua Chu tich Hoi déng Quan tri
hodc it nhat mét phan hai (1/2) tong s6 thanh vién Hoi dong Quan tri mdi cd gia tri.

Hoi d@)ng Quan tri, cac tiéu ban truc thuoc Hoi déng Quan tri, Téng Giam dbc, nguoi
diéu hanh khac, cac to chirc, cad nhan, nhan vién cé lién quan chiu trach nhiém thyc
hién Quy ché nay.
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LEGAL BASIS

- 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;

- Law on Securities No. 54/2019/QH14 adopted by the National Assembly of the
Socialist Republic of Vietnam on 26 November 2019;

- Decree No. 155/2020/ND-CP promulgated by the Government on 31 December
2020 detailing the implementation of a number of articles of Law on Securities;

- Circular No. 121/2020/TT-BTC promulgated by the Ministry of Finance on 31
December 2020 regulating the operations of securities companies;

- Circular No. 116/2020/TT-BTC dated 31 December 2020 of the Minister of Ministry
of Finance guiding a number of articles on corporate governance applicable to public
companies under the Government’s Decree No. 155/2020/ND-CP dated 31
December 2020 detailing the implementation of a number of articles of Law on
Securities;

- Charter of Ho Chi Minh City Securities Corporation (hereafter referred to as
“Company”);

- The Resolution No. 01/2022/NQ-DHDCD of the General Assembly of Shareholders
dated 08 August 2022 approving the Internal Regulations on Corporate Governance;

- The Board of Directors of the Company issues the Internal Regulations on Corporate
Governance (hereafter referred to as “this Regulation”), including the following
contents:
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CHAPTER I
GENERAL PROVISIONS

Article 1. Governing scope

1.

This Regulation provides the fundamental principles of internal governance of the
Company. Matters that are not provided in this Regulation shall be subject to the
provisions of the Company Charter. Terms that are capitalized in this Regulation shall
have the same meaning as provided in the Company Charter.

This Regulation sets out the following contents:

a.

b.

Principles of Corporate Governance;

Role, rights and obligations of the General Assembly of Shareholders, power to
convene meetings, meeting procedures, program, agenda, authorization for
attendance at meetings, conditions, procedures for conducting meetings of the
General Assembly of Shareholders, as well as methods for voting, passing
resolutions of the General Assembly of Shareholders, meeting via online
conference and collecting written opinions of the General Assembly of
Shareholders;

Role, rights and duties of the Board of Directors, composition, term of office,
standards, conditions, procedures for nomination, candidacy, election, removal,
dismissal of members of the Board of Directors, conditions for meetings,
procedures for voting, issuing resolutions, decisions of the Board of Directors,
committees of the Board of Directors;

Rights and duties of the Board of Supervision, composition, term of office,
standards, conditions, procedures for nomination, candidacy, election, removal,
dismissal of members of the Board of Supervision, procedures for meeting,
issuing decisions of the Board of Supervision;

Role, term of office, rights and duties of the Chief Executive Officer, conditions,
standards, procedures for selection, appointment and removal of the Chief
Executive Officer; and

Relationship, coordination of activities between the Board of Directors, the Board
of Supervision and the Chief Executive Officer.

Article 2. Subjects of Application

This Regulation is applicable to the Chairman and members of the Board of Directors,
the Board of Supervision, the Chief Executive Officer and their related persons.

Article 3. Principles of Corporate Governance

1.
2.

Reasonable, effective governance structure.

Ensuring the performance efficiency of the Board of Directors, the Board of
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Supervision; enhancing the responsibility of the Board of Directors to the Company
and Shareholders.

Ensuring the rights of shareholders, the equal treatment for all Shareholders.

Ensuring the roles of investors, stock market and intermediate institutions in
supportting the governance activities of the Company.

Respecting and ensuring legal rights and interests of parties with related interests in
the governance of the Company.

Making timely, sufficient, accurate and transperent disclosure of information about the
operations of the Company; ensuring the equal access to information of all
Shareholders.

CHAPTER 11
GENERAL ASSEMBLY OF SHAREHOLDERS

Article 4. Role of the General Assembly of Shareholders

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 fiscal 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.

Article 5. 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. Todecide 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 the Charter;
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n.

To approve annual financial statements;

To decide on the redemption of 10% to 30% of the total number of sold shares in
the Company;

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;

To decide on the reorganization, dissolution of the Company;

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

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;

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;

Other rights and obligations as provided by the Laws.

2. The General Assembly of Shareholders shall discuss and approve the following issues:

a.
b.

C.

Annual business plan of the Company;
Audited annual financial statements;

Report of the Board of Directors on the governance and performance of the Board
of Directors and each member of the Board of Directors;

Report of the Board of Supervision on the business results of the Company, the
performance of the Board of Directors, the Chief Executive Officer;

Self-assessment report on the performance of the Board of Supervision and each
Supervisor;

Dividend rate per share of each type;
Number of members of the Board of Directors, the Board of Supervision;

Election, removal, dismissal and replacement of members of the Board of
Directors and the Board of Supervision;

Decision on the budget or total amount of remuneration, bonuses and other
benefits for the Board of Directors, the Board of Supervision;

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;
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k.  Supplement and amendment to the 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;

I.  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;

g. 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 of the
total value 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 disclose pursuant to the Law on Enterprises.

r.  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.

s.  Approval of Internal Regulations on Corporate Governance, Regulations on
Operations of the Board of Directors, Regulations on Operations of the Board of
Supervision.

t.  Other matters as provided by the Laws and the Charter.
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Article 6. Power to convene meetings of the General Assembly of Shareholders

1.

The Board of Directors shall convene annual meeting of the General Assembly of
Shareholders and select an appropriate venue.

The Board of Directors must convene 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 the remaining members of the Board of Directors, the Board of
Supervision are less than the minimum number of members as required by the
Laws.

c. At the request of a Shareholder or a group of Shareholders holding 5% or more
of the total number of ordinary shares in case the Board of Directors commits a
serious breach of the rights of Shareholders, the obligations of managers or makes
a decision which falls outside its delegated authority.

d. At the request of the Board of Supervision.
e.  Other cases provided by the Laws and the Company Charter.

A Shareholder or a group of Shareholders holding 5% or more of the total number of
ordinary shares having the right to request the convention of meeting of the General
Assembly of Shareholders pursuant to point ¢ clause 2 of this Article must have the
request in writing specifying the following contents:

a.  Full name, contact address, nationality, number of legal document of individual
in respect of a Shareholder being individual; name, enterprise code or number of
legal document of organization, head office address in respect of a Shareholder
being organization;

b.  Number of shares and date of registration of shares of each Shareholder, total
number of shares of the whole group of Shareholders and the ratio of ownership
in the total number of shares of the Company;

c. Grounds and reasons for the request to convene a meeting of the General
Assembly of Shareholders;

d. 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.

The request to convene a meeting of the General Assembly of Shareholders and the
enclosed documents, evidence must be sent to the Chairman of the Board of Directors
at the address of the Company’s head office. Within seven (07) working days upon
receipt of the request, the Board of Directors must response to the Shareholder or the
group of Shareholders in writing on whether the meeting of the General Assembly of
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Shareholders is convened or not.

4. Procedures for convening 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 2 of this Article or upon receipt of a request as provided in points
c and d clause 2 of this Article. In case the Board of Directors fails to convene
the 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 this clause, within thirty (30)
days thereafter, the Board of Supervision shall in replacement of the Board of
Directors convene the meeting of the General Assembly of Shareholders. If 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 point ¢ clause 2 of this Article has 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 procedure for convening,
conducting the meeting and making decision of the General Assembly of
Shareholders.

5. 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. The
Shareholder or group of Shareholders who requests for the Company’s reimbursement
of expenses relating to the convening and conducting the meeting of the General
Assembly of Shareholders must provide valid invoices and documents that sufficiently
and accurately record information of the Company as required by the laws on tax.

6. 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 the
General Assembly of Shareholders. The list of Shareholders entitled to attending
the meeting of the General Assembly of Shareholders shall be made in
accordance with clause 4 Article 7 of this Regulation.
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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.
Article 7. Preparation of list of Shareholders entitled to attending the meeting
1. The time when rights, obligations of Shareholders arise shall be determined as follows:

a. For a Shareholder having deposited his/her securities, the time when its rights,
obligations arise shall be the time its securities depository account openned with
a securities depository member is credited with the shares of the Company.

b.  For a Shareholder who has not deposited its securities, the time when its rights,
obligations arise shall be the time its name and information are recorded in the
Shareholder Registration Book of the Company.

The Shareholder Registration Book of the Company shall be the list of
Shareholders provided by the Vietnam Securities Depository to the Company.
This shall be the sole basis to determine the status, rights and obligations of the
Shareholders.

2. The list of Shareholders entitled to attending meeting of the General Assembly of
Shareholders shall be prepared based on the Shareholder Registration Book of the
Company. The list of Shareholders entitled to attending meeting of the General
Assembly of Shareholders must contain full name, contact address, nationality,
number of legal document of individual in respect of Shareholder being individual;
name, enterprise code or number of legal document of organization, head office
address in respect of Shareholder being organization; number of shares of each type,
number and Shareholder registration date of each Shareholder.

3. Shareholders may review, look up, make extract or copy name and contact address of
Shareholder in the list of Shareholders entitled to attending meeting of the General
Assembly of Shareholders; request correction of incorrect information or add
necessary information about themselves to the list of Shareholders entitled to attending
meeting of the General Assembly of Shareholders.

4. The list of Shareholders entitled to attending meeting of the General Assembly of
Shareholders shall be prepared no earlier than ten (10) days prior to the date on which
the notice of invitation to the meeting of the General Assembly of Shareholders is sent.
The Board of Directors shall publicly disclose information about the making of the list
of Shareholders entitled to attending the meeting of the General Assembly of
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Shareholders at least twenty (20) days before the last registration date. This notification
shall be publicly disclosed to competent authorities and be published on the website of
the Company.

Article 8. Notice of meeting of the General Assembly of Shareholders

1.

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).

Article 9. Program, agenda and documents of meeting of the General Assembly of
Shareholders

1.

The convenor of a meeting of the General Assembly of Shareholders as provided in
Article 6 of this Regulation must prepare the program, agenda and documents of the
meeting.

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.

A Shareholder or group of Shareholders holding 05% or more of the total number of
ordinary shares shall have the right to propose issues to be included in the agenda of
the meeting of the General Assembly of Shareholders in accordance with the following
provisions:

a.  The proposal must be made in writing and specify the following information:

I.  The issues proposed to be included in the agenda of meeting of General
Assembly of Shareholders, the reasons and purpose of the proposal;

ii.  Full name, contact address, nationality, number of legal document of
individual in respect of Shareholder being an individual; name, enterprise
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code or number of legal document of organization, head office address in
respect of Shareholder being organization; number of shares owned and
time of registration of shares of each Shareholder, total number of shares of
the whole group of Shareholders and the ratio of ownership in the total
number of shares of the Company.

b. The proposal must be in writing and sent to the Chairman of the Board of
Directors at the Company’s head office address no later than seven (07) working
days before the openning date of the meeting. 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.

c. The Board of Directors shall review the proposal on issues to be included in the
agenda of the meeting of the General Assembly of Shareholders. The Board of
Directors shall notify the Shareholder or group of Shareholders on whether it
approves or disapproves the proposal of the Shareholder or group of
Shareholders.

d. Incase the Board of Directors approves the proposal, the Board of Directors shall
include all the proposed issues into the draft agenda of the meeting of the General
Assembly of Shareholders and the proposed issues shall only be officially
supplemented to the agenda once the General Assembly of Shareholders has so
agreed.

e. In case the Board of Directors disapproves the proposal, the Board of Directors
must respond in writing to the Shareholder or group of Shareholders about the
reason of disapproval no later than two (02) working days prior to the opening
date of the meeting of the General Assembly of Shareholders. The proposal may
be disapproved in the following cases:

i.  The proposal is not sent in accordance with point b this clause.

ii.  Atthe time of proposal, the Shareholder, group of Shareholders do not hold
in full 05% or more of ordinary shares.

Ii. The proposed issues, contents are not within the scope of competence and
tasks of the General Assembly of Shareholders.

Iv. Other cases as provided by the Laws.

f.  The Shareholder or group of Shareholders who has the proposal approved must
provide the Board of Directors with documents relating to the issues proposed for
the Board of Directors to prepare the documents of the meeting of the General
Assembly of Shareholders.

Article 10. Authorization to attend the meeting of the General Assembly of
Shareholders

1. Shareholders, authorized representatives of Shareholders being organization may
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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.

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, the
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.

The votes 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 11. Method of registration and confirmation of attendance at meetings of the
General Assembly of Shareholders

1.

In case of attending the meeting of the General Assembly of Shareholders, the
Shareholders may confirm their attendance by registering immediately before the
meeting or making a phone call directly to the Organization Team of the General
Assembly of Shareholders at the phone number provided in the Meeting Invitation
Notice or sending a meeting attendance confirmation letter (in the form provided by
the Company) to the Company’s head office address directly in person or by post, fax,
e-mail, other means of communication.

In case of authorization for a representative to attend the meeting of the General
Assembly of Shareholders, the authorized person must additionally submit the written

HSC_INTERNAL REGULATIONS ON CORPORATE GOVERNANCE

15



:hsc

authorization document before the start of the meeting. 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).

At the meeting venue, the Shareholder or the representative authorized to attend the
meeting of the General Assembly of Shareholders shall register to attend the meeting
following the instructions provided in the Meeting Invitation Notice and present the
following documents:

a.  Shareholder being individual: Meeting invitation letter, ID card/Citizen Identity
Card or Passport and Authorization document (in case of authorization).

b.  Shareholder being legal entity: Meeting invitation letter, Copy of enterprise
registration certificate (or equivalent documents), Authorization document and
ID card/ Citizen ldentity Card or Passport of the authorized person.

Article 12. 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.

b.  Authorizing one or more other individuals, organizations to attend and vote at the
meeting.

c. Attending and voting via online conference, electronic voting or other electronic
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d.

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 13. 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 VVote 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
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 receiving the highest number of votes shall act as the meeting chairman.

The Chairman shall appoint the Secretary, prepare the meeting minutes of the
General Assembly of Shareholders.

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.
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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 measures if the Board of
Directors considers necessarily. The applied measures may include issuance of a pass
for entry or use of other options.

5. The convenor or the Chairman of the meeting of the General Assembly of Shareholders
shall have the following rights:

a. Torequire 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.

6. 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.

7. In case the Chairman postpones or temporarily suspends the meeting of the General
Assembly of Shareholders contrary to clause 6 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.
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Article 14. Methods of voting and vote-counting

1.

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.

Voting for passing decisions at the General Assembly of Shareholders shall be
conducted as follows:

a.

The Shareholders or the persons authorized to attend the meeting shall vote by
showing the voting slips as instructed by the Chairman, the Vote Counting
Committee shall record the number of votes of agreement, disagreement, and
abstentions to announce the voting results to the General Assembly of
Shareholders; or

The Shareholders or the persons authorized to attend the meeting shall vote by
choosing among the options of agreement, disagreement or abstentions for each
issue to be voted on as recorded in the Voting slip, the Vote Counting Committee
shall collect the Voting slips and count the number of votes of agreement,
disagreement, and abstentions to announce the voting results to the General
Assembly of Shareholders.

Voting for election of members of the Board of Directors, the Board of Supervision
shall be implemented as follows:

a.

The Vote Counting Committee shall check the voting box under the witness of
the Shareholders.

Voting process shall start upon the command of the head of the Vote Counting
Committee and end when the last Shareholder drops his/her voting slip in the
voting box or after 30 minutes from the starting time, whichever occurs earlier.
The Shareholders or the persons authorized to attend the meeting shall drop their
votes for election of the Board of Directors, the Board of Supervision to the
respective voting boxes. After the voting process ends, the voting boxes shall be
sealed under the witness of the Shareholders.

Vote counting shall be implemented immediately after the voting process ends
and the voting boxes are sealed.

The Vote Counting Committee shall conduct vote counting in accordance with
following provisions:

a.

The Vote Counting Committee shall work in an exclusive room under the
supervison of representatives of the Shareholders.

The Vote Counting Committee may use electronic technical means and envolve
technicans to support the vote counting.

To check the validity of the Voting slips, Election ballots.
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d.

e.

To check each Voting slip, Election ballot and record the vote counting result.

After counting the votes, the Vote Counting Committee shall seal all the VVoting
slips/Election ballots and hand over the same to the Chairman.

5.  To prepare and publish the vote counting minutes:

a.

Upon completion of the vote counting, the Vote Counting Committee shall
prepare the Vote counting minutes. The Vote counting minutes must have the
following main contents:

i.  Time, place of vote counting;

ii.  Composition of the Vote Counting Committee;

iii.  Total number of Shareholders attending the meeting;

iv. Total number of Shareholders participating in the voting;

v.  Number and ratio of votes, election ballots that are valid and invalid,;

vi. Number and ratio of votes of agreement, disagreement and abstentions for
each decisions to be passed at the meeting and/or number of election ballots
for each candidate for the Board of Directors, the Board of Supervision.

The Vote counting minutes must have signatures of members of the Vote
Counting Committee and confirmation of the representative of the Shareholders.

The results of the vote counting shall be announced by the Chairman immediately
before the closing of the meeting.

Article 15. Conditions for passing Resolutions of the General Assembly of
Shareholders

1.  Except for the case provided in clause 2 this Article, clause 2 Article 24 and clause 2
Article 47 of this Regulation, resolutions 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.

2. Aresolution 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 2 Article
24 and clause 2 Article 47 of this Regulation:

a.
b.
C.

d.

Type of shares and total number of shares of each type.
Change to business lines and fields.
Change to the Company's structure of organization and management.

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.
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e. Reorganization, dissolution of the Company.

3. 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 the Charter.

Article 16. 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.

2. 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.

3. The default place for organization of online conference shall be the head office of the
Company, unless otherwise decided by the General Assembly of Shareholders.

4.  Authorization to attend the meeting of the General Assembly of Shareholders in the
form of online conference shall be conducted in the same way as that for physical
meeting. In case the Shareholders provide their information to another person to use
for registration of attending the meeting, such Shareholders shall be deemed to directly
attend the meeting.

5. 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 12 of this Regulation
and Article 23 of the Company 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.

6. Meetings via online conference shall apply electronic voting and votes shall be cast
electronically.

7. The Organization Team may use technology to count and check the votes
electronically. The Organization Team may decide to make the counting process
public or only make the vote counting results public. VVote 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.

8. Resolutions approved in the form of online conference shall follow provisions under
Article 15, clause 2 Article 24 and clause 2 Article 47 of this Regulation and shall

HSC_INTERNAL REGULATIONS ON CORPORATE GOVERNANCE 21



:hsc

have the same validity as those approved at a physical meeting of the General
Assembly of Shareholders.

Article 17. Organization of the collection of Shareholders’ written opinions to approve
Resolution of the General Assembly of Shareholders

1. 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.

2. The Board of Directors shall prepare the opinion collection form, draft resolution of
the General Assembly of Shareholders, documents explaining the draft 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 this Regulation and clause 3 Article 22 of the Company 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
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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 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 (including the case of written opinion collection in form of paper document
and in form of email) 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
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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 2 Article 24 and selection of
member of the Board of Directors shall be approved in accordance with clause 2
Article 47 of this Regulation. 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.

Article 18. Resolutions, meeting minutes of the General Assembly of Shareholders

1.

The Resolutions, meeting minutes of the General Assembly of Shareholders in the
form of physical meeting, online conference, combination of physical meeting and
online conference or collection of Shareholders’ written opinions to aprove
Resolutions of the General Assembly of Shareholders shall comply with provisions of
this Article and Article 28 of the Company Charter.

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;

I.  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.
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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) hours.

CHAPTER 111
BOARD OF DIRECTORS

Article 19. Role of the Board of Director

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 meet at least once a quarter and may hold
extraordinary meetings.

Article 20. Rights and obligations of the Board of Directors

1.

To decide on the strategy, medium-term development plan and annual business plan
of the Company.

To propose the type of shares and the total number of shares authorized to be offered
for sale of each type.

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.

To decide on the selling price of shares and bonds of the Company.

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 accordance with
Article 14 of the Company Charter.

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 the Company
Charter.

To decide on the market development, marketing and technology solutions.

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:
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10.

11.

12.

13.

14.

15.

16.

17.

a.  Shareholders, authorized representatives of Shareholders being organization
owning more than 10% of the total ordinary shares in the Company and their
related persons;

b. Members of the Board of Directors, members of the Board of Supervision, the
Chief Executive Officer, other Managers and their Related Persons;

c. 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.

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 g and r clause 2 Article 5 of this Regulation or unless otherwise
provided by the Law on Enterprises.

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.

To supervise and direct the Chief Executive Officer and other Managers of the
Company in running the daily business of the Company.

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.

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.

To submit the audited annual financial statements to the General Assembly of
Shareholders.

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.

To propose the re-organization, dissolution of the Company; request bankruptcy of the
Company.

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
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18.
19.

20.

21.

22.

23.

24,

25.

26.

217.

28.

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.

To take responsibilities before Shareholders for the Company's operations.

To treat all Shareholders equally and respect the interests of the persons having
interests related to the Company.

To ensure that the Company's operations comply with the Laws, the Charter and the
Company's internal regulations.

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.

To appoint the Person in charge of the Company's governance.

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.

To establish departments or appoint persons to perform risk management and internal
control tasks to meet the requirements of the Laws.

To settle the complaints by the Company against the enterprise’s executives as well as
decide on the selection of the Company's representative to deal with issues related to
legal proceedings against such executive.

To veto the decision of the Chief Executive Officer in conducting any standard
activity, provided that such veto is grounded.

To procure management liability insurance, which is not intended to bring material
benefits or income to the Managers and Supervisors.

To decide on other issues pursuant to the Laws and as authorized by the General
Assembly of Shareholders.

Article 21. 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
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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 Board of Directors' term of office.

3. Inrespect 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;

There shall be at least 02 independent members in case the Board of Directors
comprises 06 to 08 members;

There shall be at least 03 independent members in case the Board of Directors
comprises 09 to 11 members.

4.  Members of the Board of Directors are not required to be Shareholders of the
Company.

Article 22. Standards and conditions for members of the Board of Directors

1. General standards and conditions for members of the Board of Directors:

a.

Not falling within the categories of entities who are not permitted to manage
enterprises in Vietnam pursuant to the Law on Enterprises;

Having qualifications, experiences in business management or in one of the
sectors of securities, finance, banking, law and not required to be a Shareholder
of the Company;

Not being the chief executive officer, director, member of the Board of Directors,
members of Members’ Council of other securities companies;

Not used to be a member of the Board of Directors or the legal representative of
a company that was bankrupt or prohibited from operations due to material
breaches of the laws.

2.  Standards and conditions for independent members of the Board of Directors:

a.

Not being a person currently working for the Company, the parent company or
subsidiary of the Company; not used to be a person working for the Company,
the parent company or subsidiary of the Company for at least 03 preceding years;

Not being a person who is currently entitled to salary, remuneration from the
Company, except for allowances to which members of the Board of Director are
entitled in accordance with the regulations;

Not being a person whose spouse, natural parent, adoptive parent, child, adopted
child, sibling is a major shareholder of the Company; being a manager of the
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Company or subsidiary of the Company;

d.  Not being a person directly or indirectly owning at least one per cent (1%) of the
total voting shares in the Company;

e. Not being a person who used to be a member of the Board of Directors or the
Board of Supervision of the Company for at least 05 preceding years, except for
the case of being appointed for 02 consecutive terms of office.

An independent member of the Board of Directors must notify the Board of Directors
of the fact that such member no longer satisfies in full the standards and conditions
provided in clause 2 this Article, and shall automatically no longer be the independent
member of the Board of Directors from the date of failure to satisfy in full the standards
and conditions. The Board of Directors must inform about the case of the independent
member of the Board of Directors no longer satisfying in full the standards and
conditions at the nearest meeting of the General Assembly of Shareholders or must
convene a meeting of the General Assembly of Shareholders to conduct additional
election or replace the independent member of the Board of Directors within 06 months
from the date of receipt of the notification from the relevant independent member of
the Board of Directors.

Article 23. 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 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
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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;

In case 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
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
on the principle that each existing member may introduce up to one (01) candidate
who then must be agreed by at least more than 50% of the total number of existing
members of the Board of Directors.

The nomination 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.

Article 24. Methods for election of members of the Board of Directors

1.

Ballots for election of members of the Board of Directors shall be made available by
the Organization Team in printed form with the list of candidates arranged in
Vietnamese alphabetical order and affixed with the Company's seal.

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
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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. However, Shareholders or persons
authorized to attend the meeting may only elect the maximum number of candidates
for the Board of Directors as required by the Company among the total number of
candidates for the Board of Directors.

3. 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 as
required have been reached.

4. 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 approved by the
General Assembly of Shareholders.

Article 25. Rights and obligations of members, Chairman and Vice Chairman of the
Board of Directors

1. Members of the Board of Directors shall have the following rights and obligations:

a. To be provided with information and documents on the financial situation and
business activities of the Company;

b.  To fulfill its tasks in an honest and prudent manner and for the best interests of
the Shareholders and of the Company;

c. To attend all meetings of the Board of Directors and give opinions on the issues
raised for discussion;

d. To report timely and fully to the Board of Directors the remuneration received
from subsidiaries, affiliated companies and other organizations;

e. To report and disclose information when trading shares of the Company in
accordance with the laws;

f.  Other rights and obligations in accordance with the laws and Company Charter.
2. 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;
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e.  To chair the meetings of the General Assembly of Shareholders, to sign for and
on behalf of the General Assembly of Shareholders in the resolutions that have
been passed by the General Assembly of Shareholders;

f.  To lead and ensure the efficient operations of the Board of Directors;

g. To build up, implement and review the procedures governing the operations of
the Board of Directors;

h.  To schedule meetings of the Board of Directors and divisions under the Board of
Directors;

I.  To prepare agenda for meetings of the Board of Directors;

J. To regularly meet the Chief Executive Officer and play the role of coordinator
between the Board of Directors and the Chief Executive Officer;

k.  To ensure the exchange of full, timely, accurate and clear information between
the members and the Chairman of the Board of Directors;

I.  To ensure the efficient communication and contact with Shareholders, to handle
requests of Shareholders for extracts, provision of documents and information
and supervise the provision of documents and information to Shareholders;

m. To organize the periodical evaluation on performance of the Board of Directors;
divisions under the Board of Directors and each member of the Board of
Directors;

n. To create favorable conditions for the efficient performance of non-executive,
independent members of the Board of Directors and establish constructive
relationship between the executive and non-executive members of the Board of
Directors;

0. To exercise other duties and responsibilities as required by the General Assembly
of Shareholders and the Board of Directors based on the actual demand and
situation;

p. Other rights and duties as provided by the General Assembly of Shareholders in
accordance with the Laws.

3. Vice Chairman of the Board of Directors (if any) shall have the following rights and
obligations:

a. The Vice Chairman of the Board of Directors shall assist the Chairman of the
Board of Directors in implementation of rights and obligations as assigned or
authorized by the Chairman of the Board of Directors.

b. 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.
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Article 26. Removal, dismissal, replacement and additional election of members of the
Board of Directors

1.  Members of the Board of Directors shall be removed in the following cases:

a.  He/she no longer satisfies the standards and conditions as provided in Article 22
of this Regulation;

b.  He/she did not participate in any activity of the Board of Directors for a period
of six (06) consecutive months, except in the event of force majeure;

c.  He/she submitted the resignation letter which is approved,;

d. There is evidence that a member of the Board of Directors has lost his/ her
capacity for civil acts;

e.  Other cases as provided by applicable laws.

2.  Members of the Board of Directors may be removed, dismissed, replaced by
resolutions of the General Assembly of Shareholders.

3. The Board of Directors shall convene meeting of the General Assembly of
Shareholders to elect additional members of the Board of Directors in the following
cases:

a.  The number of members of the Board of Directors decreases by more than one
third (1/3) of the number of members having been previously elected. In this case,
the Board of Directors shall convene a meeting of the General Assembly of
Shareholders within a period of sixty (60) days from the date the number of
members of the Board of Directors decreases by more than one third (1/3);

b.  The number of independent members of the Board of Directors falls below the
minimum ratio as provided by the laws;

c. Inother cases, at the nearest meeting, the General Assembly of Shareholders shall
elect new member to replace the member of the Board of Directors who has been
removed or dismissed.

4. Notice of changes, new appointment, re-appointment, election, removal, dismissal,
receipt of resignation letter of member of the Board of Directors must be reported to
the State administrative authority, published within twenty four (24) hours from the
date of notice of election, removal, dismissal, receipt of resignation letter of the
member of the Board of Directors.

Article 27. Removal, dismissal and election of a replacement of the Chairman and Vice
Chairman of the Board of Directors

1. Chairman and Vice Chairman (if any) of the Board of Directors shall be elected
amongst the members of the Board of Directors by the Board of Directors. The
Chairman of the Board of Directors shall not be concurrently the Chief Executive
Officer.
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2. In case the Chairman or the Vice 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 the date of removal,
dismissal. The reporting and disclosure of information on the removal, dismissal and
election of a replacement for the Chairman and Vice Chairman of the Board of
Directors shall be implemented in accordance with clause 4 Article 26 of this
Regulation.

3. 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.

4. Incase there is no Vice Chairman of the Board of Directors or there is no other member
being authorized or the Chairman of the Board of Directors is dead, 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 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, 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 28. Remuneration, bonus and other benefits of members of the Board of
Directors

1. The Company may pay remuneration and bonuses to members of the Board of
Directors including the Chairman and Vice Chairman of the Board of Directors based
on the business results and efficiency.

2.  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.

3. 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.

4.  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.
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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 29. Notice of the meeting of the Board of Directors

1.

The Chairman of the Board of Directors, the person being authorized by the Chairman
of the Board of Directors or the convenor of the meeting of the Board of Directors
must send a notice of invitation to the meeting at least three (03) working days prior
to the date of meeting. The meeting invitation notice must specify time and venue of
the meeting, the agenda and issues for discussion and decision, and be enclosed with
documents to be used at the meeting and voting slips of the members.

The meeting invitation notice and the enclosed meeting documents may be sent by
post, fax, electronic mail or other means of communication guaranteed to reach the
contact address of each member of the Board of Directors registered with the
Company.

The meeting invitation notice and the enclosed meeting documents shall be sent to the
Supervisors, Chief Executive Officers and secretary of the Board of Directors in the
same manner as that for the members of the Board of Directors.

Article 30. Conditions for holding meetings of the Board of Directors

1.

The Board of Directors may hold regular or extraordinary meetings in accordance with
Article 19 of this Regulation. The meetings of the Board of Directors shall be
conducted at the registered address of the Company or other addresses in Vietnam or
abroad as decided by the Chairman of the Board of Directors, subject to the consensus
of the Board of Directors.

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 Chairman of the Board of Directors shall convene a meeting of the Board of
Directors, without delay except for the case of an acceptable reason, when one of the
following entities makes a written request explaining the purpose of the meeting and
issues to be discussed:

a.  Atthe 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;
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c. At the request of at least two (02) members of the Board of Directors;

The request shall be made in writing, clearly stating the purposes, issues to be
discussed and decided that fall 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 the Chairman of the Board of Directors fails
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 Board of Directors convene the meeting 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 (1/2) of the members of
the Board of Directors attend the meeting.

The meeting of the Board of Directors may be conducted in the form of a physical
meeting, online conference, teleconference, or other forms or a combination of all such
methods provided that, if there are members being present at different places, then
each attending member may:

a. Hear each other member of the Board of Directors expressing opinions at the
same time during the meeting;

b.  Give opinions to all other attending members at the same time.

Any member of the Board of Directors so attending the meeting shall be considered as
“present” in such meeting. The venue of the meeting conducted according to this
provision shall be the location where the majority of members of the Board of
Directors gathers together or, if such group is not available, the location where the
Chairman of the meeting is present.

Article 31. Authorization to attend meetings of the Board of Directors

1.

A member of the Board of Directors including the Chairman of the Board of Directors
may authorize another person to attend and vote at a meeting of the Board of Directors
if approved by the majority of members of the Board of Directors.

The authorization to attend meetings of the Board of Directors must be made in writing
and sent to the Chairman of the Board of Directors at least one (01) day prior to the
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date of meeting of the Board of Directors.

Article 32. Voting at meetings of the Board of Directors

1.

Except as provided in clause 2 this Article and clause 1 Article 31 of this Regulation,
each member of the Board of Directors or authorized person, who is directly present
in individual capacity at the meeting of the Board of Directors, shall have one (01)
vote.

A member of the Board of Directors shall not vote on contracts, transactions or
proposals in which such member or person related to such member has an interest and
such interest is in conflict or may be in conflict with the Company’s interest.

Subject to Clause 4 this Article, when any matter occurs during the Board of Directors’
meeting in relation to the interests of any member of the Board of Directors or to the
voting right of any member of the Board of Directors who does not voluntarily waive
the voting right, the judgement of the chairman related thereto shall be the final
decision, except where the nature or scope of interest of the related member of the
Board of Directors has not been fully disclosed.

A member of the Board of Directors who benefits from a contract provided in Point a
and Point b Clause 6 Article 47 of the Company's Charter shall be deemed to have
considerable interest from such contract.

A member of the Board of Directors, who directly or indirectly benefits from a contract
or transaction signed or intended to be signed with the Company and is aware that
he/she himself/herself is the person having interests in such contract or transaction,
shall be responsible for disclosing the nature and contents of such interests in the
meeting where the Board of Directors considers the signing of such contract or
transaction for the first time. In case a member of the Board of Directors is not aware
that such member himself/herself and the related persons have interests in a contract
or transaction at the time such contract or transaction is signed with the Company, such
member shall disclose the related interests in the first meeting of the Board of Directors
held after such member knows that he/she has or will have interests in the related
transaction or contract.

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 in accordance with Article 31
of this Regulation;

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.

In case of sending the voting slip to the meeting by mail, the voting slip must be put
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in a closely sealed envelope and delivered to the Chairman of the Board of Directors
at least one (01) hour before the opening. Voting slips may only be opened in the
presence of all attendees.

Avrticle 33. Passing resolutions, decisions of the Board of Directors

1.

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.

Resolutions, decisions passed by the Board of Directors via a physical meeting, online
conference, teleconference or other forms that is duly convened and conducted shall
be effective.

If a resolution, decision passed by the Board of Directors is contrary to the laws or the
Company Charter, thereby causing damage to the Company, the members who agreed
to pass such decision shall be personally jointly liable for such decision and
compensate the Company for the damage; the members who opposed the passing of
such decision shall be exempted from liability. In such case, Shareholders of the
Company may request the Court to terminate implementation of or rescind the above-
mentioned resolution, decision.

Article 34. Minutes of meetings of the Board of Directors

1.

All meetings of the Board of Directors must be minuted and may be audio recorded,
recorded and stored in other electronic forms. Minutes must be prepared in Vietnamese
and may also be in a foreign language, and must include the following main contents:

a.  Name, head office address, enterprise code of the Company;
b.  Purpose, program and agenda of meeting;
c. Time, venue of meeting;

d.  Full name of each member attending the meeting or persons authorized to attend
the meeting and method of attending the meeting; full names of members not
attending the meeting and reasons for not attending;

e. Issues discussed and voted on in the meeting;

f.  Summary of opinions of each member attending the meeting in accordance with
the progress of the meeting;

g. Result of voting, indicating members who agree, who do not agree and who
abstain from voting;

h.  Approved matters and corresponding ratio of votes of approval;

I.  Full names and signatures of the chairman and the minutes recorder. If the
chairman, the minutes recorder refuses to sign the meeting minutes, but the
minutes are signed by all other attending members of the Board of Directors and
contain all the contents provided in points a to h of this clause, then the minutes
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shall take effect. The meeting minutes shall clearly state that the chairman, the
minutes recorder refuses to sign the meeting minutes. The persons signing the
meeting minutes shall be jointly responsible for the accuracy and truthfulness of
the meeting minutes of the Board of Directors. The Chairman, the minutes
recorder shall be personally liable for damage caused to the Company due to
his/her refusal to sign the meeting minutes pursuant to the Laws.

2. The Chairman, the minutes recorder and the persons signing the meeting minutes shall
be jointly responsible for the truthfulness and accuracy of the meeting minutes of the
Board of Directors.

3. The Chairman of the Board of Directors shall be responsible for sending the meeting
minutes of the Board of Directors to the members and such minutes shall be authentic
evidence of the works carried out in those meetings. The meeting minutes may be
made in multiple copies and each copy shall be signed by at least one (01) member of
the Board of Directors attending in the meeting.

4.  Meeting minutes of the Board of Directors and documents used in the meetings must
be retained at the head office of the Company.

5. Minutes shall be made in Vietnamese and may also be made in a foreign language.
Minutes made in Vietnamese and foreign language shall have the same validity. In
case of any discrepancy in contents between the minutes in Vietnamese and foreign
language, the contents in the Vietnamese minutes shall prevail.

Article 35. Organization of the collection of written opinions to pass resolutions,
decisions of the Board of Directors

1. The Chairman of the Board of Directors shall decide on the collection of written
opinions in order to pass resolutions and decisions of the Board of Directors. Opinion
collection forms shall include paper document or electronic mail. This procedure shall
be applicable to both regular and extraordinary meetings as provided in Article 19 of
this Regulation.

2. The Chairman of the Board of Directors upon deciding to collect written opinions shall
send opinion collection forms accompanied by the draft of the resolution, decision of
the Board of Directors and other related documents to all members of the Board of
Directors no later than seven (07) days prior to the deadline for returning opinions.
Deadline for returning opinions must be specified in the opinion collection forms.

3. The opinion collection form must contain the following key details:
a. Name, head office address, enterprise code of the Company;

b.  Issues on which opinion needs to be collected to approve the resolution, decision,
reasons and purposes of collecting opinions;

c. Voting options including agreement, disagreement and abstention for each issue
on which opinion needs to be collected,;

d.  Time limit for members of the Board of Director to return opinion.
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10.

In case of collecting opinions in form of paper document, the opinion collection forms
must be answered with one of three voting options: agreement, disagreement or
abstention, must be signed by the member of the Board of Directors and sent to the
Chairman of the Board of Directors in closely sealed envelope.

In case of collecting written opinions via electronic mail, the opinion collection form
of members of the Board of Directors shall be determined as follows:

a.  The replying electronic mail shall specify decision on agreement, disagreement
or abstention for each issue; or

b.  The replying electronic mail shall attach a photograph of the completed opinion
collection form, which shall select a voting option of agreement, disagreement or
abstention and be signed by the member of the Board of Directors.

The opinion collection forms returned within the required time limit but failing to
comply with clause 4 and clause 5 this Article shall be invalid. The opinion collection
forms which are not returned or are returned to the Company after the closing of the
collection of opinions (including the cases of collection of opinions in form of paper
document and via electronic mail) shall be deemed as not participating in voting.

The collection of written opinions of the Board of Directors shall be conducted if three
quarters (3/4) or more of the total members provide their opinion. In case the number
of members providing their opinions are insufficient as required, the collection of
written opinions may be conducted for the second time within seven (07) days from
the end of the time limit for returning opinion. In this case, the collection of written
opinions shall only require more than half (1/2) of the number of members of the Board
of Directors to provide their opinion.

A resolution, decision of the Board of Directors shall be passed when it is agreed by
the majority of the members providing their opinion; in case of tie votes, the final
decision shall belong to the side possessing the opinion of the Chairman of the Board
of Directors.

A resolution, decision passed by the Board of Directors shall take effect immediately
upon being agreed by the majority of members providing their opinion and shall have
the same validity as that of a resolution, decision passed in a meeting of the Board of
Directors. The Chairman of the Board of Directors shall be responsible for signing the
resolutions, decisions on behalf of the Board of Directors.

The summary of result of the collection of written opinions to pass a resolution,
decision of the Board of Directors must be minuted and the minutes must be signed by
the Chairman of the Board of Directors and the secretary. The minutes on summary of
result, the opinion collection forms and the opinions of members of the Board of
Directors must be retained pursuant to general regulations.

Article 36. Resolution of the Board of Directors

1.

Resolutions of the Board of Directors must be sent to all members of the Board of
Directors, members of the Board of Supervision and the Chief Executive Officer
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within twenty four (24) hours from the date the resolution is passed.

Resolutions of the Board of Directors shall be disclosed to the relevant authorities and
posted on the website of the Company in accordance with applicable laws on
information disclosure on stock market.

Resolutions made in Vietnamese and foreign language shall have the same validity. In
case of any discrepancy in the contents between the resolution in Vietnamese and
foreign language, the contents in the Vietnamese resolution shall prevail.

Article 37. Working conditions of the Board of Directors

1.

The Board of Directors shall perform its function of governance of the Company
through the operational apparatus and seal of the Company.

The Office of the Company shall be responsible for receiving and transfering
correspondence and documents of the Board of Directors. All correspondence and
documents of the Board of Directors must be transferred to the Office of the Board of
Directors for submission to the Chairman of the Board of Directors for handling,
except for those documents specifically addressed to a certain member of the Board of
Directors.

Members of the Board of Directors may directly work with any employee of the
Company to perform their assigned duties. When doing the work, members of the
Board of Directors may question, discuss and make requests for provision of
information and data provided that the executive power of the Chief Executive Officer
shall not be affected. Members of the Board of Directors must notify the Chief
Executive Officer before exercising their rights as provided in this point.

Employees of the Company shall be responsible for working, reporting and providing
necessary documents and information as per request of the Board of Directors.

Article 38. Committees of the Board of Directors

1.

The Board of Directors may establish committees under the Board of Directors to take
charge of development policies, personnel, compensation, benefits, internal audit and
riskmanagement as provided in Articles 39, 40 and 41 of this Regulation.

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 selected 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 on operations
issued by the Board of Directors, regulations on operations of the Board of Directors,
this Regulation, the Company Charter and relevant Laws.
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Article 39. Internal Audit Committee

1.

The Internal Audit Committee shall be the organ assisting the Board of Directors in
exercising certain powers and duties of the Board of Directors related to internal audit.
The Internal Audit Committee shall not perform duties related to financial statements
that are subject to the power of the Chief Executive Officer and independent auditors,
and shall not perform duties of the internal audit department under the Executive
Board.

The number of members of the Internal Audit Committee shall be decided by the Board
of Directors. These members may be members of the Board of Directors and non-
members and must satisfy requirements on experiences and qualifications. The Board
of Directors shall elect or appoint members of the Internal Audit Committee and select
one of them to be the Head of the committee.

Unless otherwise decided by the Board of Directors, the term of office of the Internal
Audit Committee shall be the same as that of the Board of Directors. Upon the end of
term of office of the Board of Directors, the Internal Audit Committee shall continue
to perform its duties until the new Board of Directors elects the replacements.

Powers and duties of the Internal Audit Committee shall be provided by the Board of
Directors under the regulations on operations of this Committee.

Article 40. Risk Management Committee

1.

The Risk Management Committee shall be the organ assisting the Board of Directors
in exercising those powers and duties of the Board of Directors related to risk
management. The Risk Management Committee shall not perform duties related to
risk assessment and management that are subject to the power of the Risk Operation
Committee under the Executive Board, the Chief Executive Officer and Risk
Management Director.

The number of members of the Risk Management Committee shall be decided by the
Board of Directors. These members may be members of the Board of Directors and
non-members and must satisfy requirements on experiences and qualifications. The
Board of Directors shall elect or appoint members of the Risk Management Committee
and select one of them to be the Head of the committee.

Unless otherwise decided by the Board of Directors, the term of office of the Risk
Management Committee shall be the same as that of the Board of Directors. Upon the
end of term of office of the Board of Directors, the Risk Management Committee shall
continue to perform its duties until the new Board of Directors elects the replacements.

Powers and duties of the Risk Management Committee shall be provided by the Board
of Directors under the regulations on operations of this Committee.

Article 41. Salary, Bonus Committee

1.

The Salary, Bonus Committee shall be the organ assisting the Board of Directors in
exercising those powers and duties related to senior human resource work, salary,
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bonus and employee benefits. The Salary, Bonus Committee shall not perform daily
human resource work of the human resource department and the Executive Board.

The number of members of the Salary, Bonus Committee shall be decided by the Board
of Directors. These members may be members of the Board of Directors and non-
members and must satisfy requirements for experiences and qualifications. The Board
of Directors shall elect or appoint members of the Salary, Bonus Committee and
choose one of them to be the Head of the committee.

Unless otherwise decided by the Board of Directors, the term of office of the Salary,
Bonus Committee shall be the same as that of the Board of Directors. Upon the end of
term of office of the Board of Directors, the Salary, Bonus Committee shall continue
to perform its duties until the new Board of Directors elects the replacements.

Powers and duties of the Salary, Bonus Committee shall be provided by the Board of
Directors under the regulations on operations of this Committee.

Article 42. 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 with the Company’s governance works. The person in charge of
Comany's governance may concurrently be the Company’s secretary.

The person in charge of Company's governance must meet the standards as decided by
the Board of Directors in accordance with the laws.

The appointment, removal, dismissal and replacement of the person in charge of
Company's governance shall be decided by the Board of Directors and must be
disclosed in accordance with the Laws.

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.

The person in charge of Company's governance shall have the followings rights and
obligations:

a. To provide advices 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;

b. 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;

c. To provide advices on procedures of the meetings;
d. To attend the meetings;

e. To provide advices on procedures for making resolutions of the Board of
Directors in accordance with the Laws;

f.  To provide members of the Board of Directors and members of the Board of
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Supervision with financial information, copies of meeting minutes of the Board
of Directors and other information;

g. 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;

h.  To supervise and report to the Board of Directors on the Company’s information
disclosure activities;

I.  To be the contact person for communication with the parties having related rights
and interests;

J. To keep confidentiality of information in accordance with the Laws and the
Company’s policies;

k.  Other rights and obligations as assigned by the Board of Directors or as provided
by the Laws.

CHAPTER IV
BOARD OF SUPERVISION

Article 43. Rights and obligations of Board of Supervision

1.

The Board of Supervision shall supervise of the Board of Directors, the Chief
Executive Officer in 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 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.

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 the Company Charter.
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10.

11.

12.

13.

14.

15.

16.

17.

At the request of a Shareholder or a group of Shareholders as provided in clause 1
Article 17 of the Company Charter, the Board of Supervision shall carry out an
inspection within seven (07) working 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 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 measures
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 point b clause 4 Article 6
of this Regulation.

To request the Chairman of the Board of Directors to convene a meeting 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
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18.
19.

20.

21.

22.

23.

24,

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 Shareholders.

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 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.
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25.

26.

217.

28.

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 the Company Charter.

Article 44. Composition and term of office 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 of members in each term shall be decided by the
Geneal Assembly of Shareholders.

The term of office of members of the Board of Supervision shall be 5 (five) 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 term of office 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 duties.

Article 45. Standards and conditions for members of the Board of Supervision

1.

Not falling in the categories of entities who are not permitted to manage enterprises in
Vietnam pursuant to the Law on Enterprises.

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.

Not being Persons with Family Relationship of members of the Board of Directors, the
Chief Executive Officer and other Managers.

Not being Managers of the Company and not required to be a Shareholder or an
employee of the Company.

Not currently working in the accountant, financial department of the Company.

Not being members or employees of an independent audit company which has audited
the financial statements of the Company for 03 preceding consecutive years.
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Article 46. 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 follow:

a. A Shareholder or a group of Shareholders holding from ten percent (10%) to less
than twenty percent (20%) of the total number of voting rights may nominate up
to one (01) candidate to the Broad of Supervison;

b. 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;

c. 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;

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%) or more of
the total number of voting shares may nominate up to five (05) candidates to the
Board of Supervision.

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.  Working 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.

In case the number of candidates for the Board of Supervision through nomination,
candidacy in accordance with clause 1 this Article are still not sufficient as provided
by the Laws, the incumbent Board of Supervision shall nominate additional candidates
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in accordance with the order, procedures provided in this Regulation and the
Regulations on Operations of the Board of Supervision. The nomination 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.

Article 47. Method for election of members of the Board of Supervision

1. Ballots for election of members of the Board of Supervision shall be made available
by the Organization Team in printed form with the list of candidates arranged in
Vietnamese alphabetical order and affixed with the Company’s seal.

2. 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 (01) or more candidates. However, Shareholders or persons
authorized to attend the meeting may only elect the maximum number of candidates
for the Board of Supervision as required by the Company among the total number of
candidates for the Board of Supervision.

3. 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 as
required have been reached.

4. In case two (02) or more 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 approved by the
General Assembly of Shareholders.

Article 48. Head of the Board of Supervison

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.

2. 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;
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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 49. Removal, dismissal of members of Board of Supervision

1.

Members of the Board of Supervision shall be removed in the following cases:

a.  No longer satisfying the standards and conditions for being a member of the
Board of Supervision as as provided in Article 45 of this Regulation;

b.  Having a 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, works;

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 Company's Charter, this
Regulation and the Regulations of Operations of the Board of Supervision.

d.  Other cases pursuant to resolutions of the General Assembly of Shareholders.

The Board of Supervision or the Board of Directors must convene the meeting of the
General Assembly of Shareholders to elect additional members of the Board of
Supervision in the following cases:

a. The number of members of the Board of Supervision decreases by more than
one third (1/3) of the total number of members of the Board of Supervision
having been previously elected. In this case, the Board of Directors must
convene a meeting of the General Assembly of Shareholders within thirty (30)
days from the date the number of members decreases by more than one third
(1/3). In the case the Board of Directors fails to convene the meeting of the
General Assembly of Shareholders pursuant to this provision, 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 as provided in
this Regulation and the Company's Charter.

b. In other cases, at the nearest meeting, the General Assembly of Shareholders
shall elect new members for replacement of the members of the Board of
Supervision who have been removed, dismissed.

Notice of changes, new appointment, re-appointment, election, removal, dismissal,
receipt of resignation letter from a member of the Board of Supervision must be
reported to the State administrative authority, published within twenty four (24) hours
from the date of notice of election, removal, dismissal, receipt of resignation letter
from a member of the Board of Supervision.
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Article 50. 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 a detailed and clear
manner. 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 retained so as 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.

Article 51. Salary, remuneration, bonus, and other benefits of members of the Board

of Supervision

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.

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.

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 allowances and 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.

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.

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 on an annual basis. The procurement of insurance
of other types for members of the Board of Supervision must be approved by the
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General Assembly of Shareholders.

CHAPTER V
CHIEF EXECUTIVE OFFICER

Article 52. Roles, term of office 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 be the person in charge of managing the daily
business operations of the Company; subject to the Board of Directors’ supervision;
responsible before the Board of Directors and the Laws for the exercise of the assigned
powers and duties.

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.

Article 53. Powers and duties of the Chief Executive Officer

1.

To decide on issues related to the daily business operations of the Company which are
not subject to the power of the Board of Directors.

To organize the implemention of resolutions, decisions of the Board of Directors.
To organize the implemention of business plans and investment plans of the Company.

To make recommendation regarding the plan on organizational structure, 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 powers and duties pursuant to the Laws, the Company's Charter, this Regulation
and resolutions, decisions of the Board of Directors.

Article 54. Standards and conditions for the Chief Executive Officer

1.

Not falling within the categories of entities who are not permitted to manage
enterprises in Vietnam pursuant to the Laws on Enterprises.
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2. Not being the person who is currently accused of criminal liability or serving
imprisonment penalty or prohibited from securities practicing pursuant to the laws.

3. Having experience of at least 02 years working in fields of finance, securities, banking,
insurance or in departments of finance, accounting, investment of other enterprises.

4. Having financial analysis practising certificate or fund management practising
certificate.

5. At the time of appointment, not being subject to penalty against administrative
violation in the securities sector and stock market within the latest 06 months.

6. Not being a member of the board of directors, members’ council of other security
companies.

7. Not being the person with family relationship of other Managers of other companies
or Supervisors of the Company.

8.  Having qualifications, experiences in business administration.

Article 55. Nomination, appointment, removal, dismissal of the Chief Executive

Officer

1.  The nomination and appointment of the Chief Executive Officer shall be implemented

in accordance with the following procedures:

a.  The incumbent Chairman and incumbent members of the Board of Directors may
nominate candidates for the position of Chief Executive Officer if considering
such candidates meet the required conditions and standards;

b.  The nomination of candidates shall be made in writing in accordance with the
form of the Company and sent to the Chairman of the Board of Directors no later
than seven (07) days prior to the date of meeting of the Board of Directors.
Documents for the nomination of candidates for the position of Chief Executive
Officer shall include:

I.  The nomination document clearly stating comments of the nominating
persons on the candidate;

Ii. The candidate’s curriculum vitac (self-declared) clearly stating his/her
identity, level of education, experiences and professional qualifications, and
working history;

ii.  Name of the companies where the candidate is holding the titles of member
of the Board of Directors and other management titles;

Iv. Declaration of interests related to the Company (if any)

v. Commitment of the candidate in case of being appointed as the Chief
Executive Officer.
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c. The Chairman of the Board of Directors shall be responsible for sending
information about the candidates to the members of the Board of Directors at least
five (05) working days prior to the meeting date so that members of the Board of
Directors can review the information about the candidates before making
decision on voting to appoint the Chief Executive Officer.

d. In case there are several candidates for the position of Chief Executive Officer,
the Board of Directors must conduct the interview to evaluate the capacity of all
candidates. After that, the Board of Directors shall vote to select the Chief
Executive Officer.

Removal, dismissal of the Chief Executive Officer shall be performed in accordance
with the following procedures:

a. The Chairman of the Board of Directors shall prepare a dossier for removal,
dismissal of the Chief Executive Officer, including:

I.  The written request of the Chairman of the Board of Directors for removal,
dismissal of the Chief Executive Officer.

ii.  Evidence and documents proving the Chief Executive Officer fails to satisfy
the standards, conditions as provided in Article 54 of this Regulation.

b. The Chairman of the Board of Directors shall be responsible for sending the
dossier for removal, dismissal of the Chief Executive Officer to members of the
Board of Directors at least five (05) working days prior to the meeting date so
that the members of the Board of Directors can review the dossier for removal,
dismissal of the Chief Executive Officer before making decisions on the removal,
dismissal of the Chief Executive Officer.

The Board of Directors shall carry out voting on appointment, removal, dismissal,
replacement of the Chief Executive Officer if agreed by the majority of the members
of the Board of Directors. The appointment, removal, dismissal, replacement of the
Chief Executive Officer shall be made in the form of resolution, decision of the Board
of Directors.

Article 56. Salary and bonus of Chief Executive Officer

1.

The Chief Executive Officer shall be entitled to salary and bonus. The salary and bonus
of the Chief Executive Officer shall be decided by the Board of Directors.

The salary of the Chief Executive Officer shall be included in business costs 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,
which must be reported to the General Assembly of Shareholders at the annual
meeting.

The procurement of management liability insurance for the Chief Executive Officer
shall be decided by the Board of Directors in an annual basis.
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CHAPTER VI

COORDINATION BETWEEN THE BOARD OF DIRECTORS, THE
BOARD OF SUPERVISION AND THE CHIEF EXECUTIVE OFFICER

Article 57. Exchange information, attendance in meetings and proposal for meetings

1.

At all meetings of the Board of Directors, the Chairman of the Board of Director shall
invite members of the Board of Supervision (the Head of the Board of Supervision
and/or Supervisors) to attend, and may invite the Chief Executive Officer, members of
the Executive Board to attend.

At all meetings of the Board of Supervision, the Head of the Board of Supervision may
invite certain members of the Board of Directors, members of the Executive Board and
members of the Committees.

At the important meetings of the Executive Board, the Chief Executive Officer may
invite certain members of the Board of Directors, members of the Board of Supervision
and members of the Committees.

The meeting invitation notices of the Board of Directors and the Board of Supervision
must state the time, venue and agenda of the meeting and be enclosed with meeting
documents at least three (03) working days prior to the meeting date.

Minutes and resolutions of the meeting shall be sent to all attending members within
five (05) days from the end of the meeting.

The Chief Executive Officer, the Board of Supervision may request to convene
meeting of the Board of Directors when necessary or upon the occurrence of events
that greatly affect the operations of the Company and in other cases as provided by the
Company's Company and the Laws.

The Chief Executive Officer, the Board of Supervision shall consult the Board of
Directors when necessary or upon the occurrence of events that greatly affect the
Company's operations and in other cases as provided by the Company's Charter and
the Laws.

Article 58. Notification on the Board of Directors' resolutions to the Board of

Supervision, the Chief Executive Officer

All resolutions, decisions of the Board of Directors and documents with the nature of
general governance issued by the Board of Directors shall be sent to the Board of
Supervision, the Chief Executive Officer within five (05) days from the issuance date
of such resolutions, decisions and documents.

Article 59. Report of the Chief Executive Officer to the Board of Directors

1.

The Chief Executive Officer shall be the person who is responsible to develop business
plans for submision to the Board of Directors for consideration and approval, organize
the implementation of resolutions of the Board of Directors. When discovering matters
affecting the interests of the Company, the Chief Executive Officer shall be responsible
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for reporting to the Board of Directors so that the Board of Directors can make
decisions on adjustment.

The Chief Executive Officer shall be the person who manages the daily business of the
Company; is subject to the supervision of the Board of Directors, is responsible before
the Board of Directors and the Laws for the performance of assigned duties.

The Chief Executive Officer may refuse to implement and reserve his/her opinions on
the decisions of the Board of Directors if he/she finds such decisions are contrary to
the laws and shall immediately make report to the Board of Directors and the Board of
Supervision in writing. The Board of Directors may terminate or cancel the
implementation of the decisions of the Chief Executive Officer if the Board of
Directors finds that they are contrary to the laws, violate the Company's Charter,
resolutions and decisions of the Board of Directors.

The Chief Executive Officer may make decisions beyond his/her power in case of
emergency such as natural disaster, fire, but must make report to the Board of Directors
and the latest General Assembly of Shareholders of such decisions.

In case the business operations of the Company suffer losses or are inefficient from
time to time, the Chief Executive Officer must make report and submit remedial plans
to the Board of Directors. In case of continuous losses and failure to develop a positive
plan to remedy the loss, the Board of Directors may dismiss the Chief Executive
Officer.

Article 60. Issues to be reported by the Chief Executive Officer to the Board of

1.
2.
3.

Directors, the Board of Supervision
Reporting quarter, semi-annual and annual reports on business results.
Annual business plan.

Other issues under the approval power of the Board of Directors.

Article 61. Coordination of operations between members of the Board of Director,

Supervisors and the Chief Executive Officer

Members of the Board of Directors, the Board of Supervision and the Chief Executive
Officer shall closely coordinate with each other, regularly exchange opinions at works
and provide information in the spirit of cooperation, support, and creation of favorable
conditions for the performance of the rights and duties of the members in accordance
with the Company's Charter and the applicable laws. In the process of performing the
governance function, the Board of Directors and the Board of Supervision shall create
favourable conditions for the Chief Executive Officer and the Managing Directors to
well perform their functions. The Chief Executive Officer shall create necessary
conditions for the members of the Board of Directors and the Board of Supervision to
well perform their assigned duties.

Upon discovery of urgent matters which fall within the responsibilities of the Chief
Executive Officer, the members of the Board of Directors may discuss directly, via
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telephone or electronic mail with the Chief Executive Officer or the Managing
Directors for prompt settlement.

3. The Chief Executive Officer shall be responsible for implementing the resolutions,
decisions of the Board of Directors; the Board of Directors shall be responsible for
inspecting, supervising such implementation.

4.  During the implementation of the resolutions and decision of the Board of Directors,
if the Chief Executive Officer discovers any matters that are not beneficial to the
Company, the Chief Executive Officer must promptly keep the Chairman of the Board
of Directors informed in order to settle the matter together.

5. When the Board of Supervision proposes the selection of an independent audit
company, the Board of Directors must give feedback in order to jointly make a decision
on selecting the most suitable audit company.

6. After periodical or extraordinary inspections, the Board of Supervision must send the
inspection results in writing to the Board of Directors so that the Board of Directors
can fully understand the situation of the Company. Subject to the extent and results of
the inspection, the Board of Supervision shall discuss with the Board of Directors and
the Chief Executive Officer before deciding to make report to the General Assembly
of Shareholders.

CHAPTER VII

ANNUAL EVALUATION ON MEMBERS OF THE BOARD OF
DIRECTORS, SUPERVISORS AND CHIEF EXECUTIVE OFFICER

Article 62. Evaluation on performance of members of the Board of Directors, the
Supervisors and the Chief Executive Officer

1. Annually, basing on the assigned functions and duties, members of the Board of
Directors, the Supervisors, the Chief Executive Officer must make reports on
performance results in the year for submission to the competent person with the
appointment power for consideration, review and approval.

2. The evaluation process must be objective, honest and based on criteria necessary and
suitable to the duties of each member. The results of the previous evaluation must be
saved and used as a basis for the next evaluation.

3. The minimum criteria for the evaluation of performance shall at least include the
following contents:

a.  For members of the Board of Directors/ Supervisors
I.  Number of times of attendance at official and extraordinary meetings;
Ii. Level of completion of assigned works;
ii.  Number of times of violation of discipline.
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b.  For the Chief Executive Officer
I.  Ability of operation and governance;
Ii.  Business efficiency;
iii.  Number of times of violation of discipline.

Article 63. Commendation and bonus

1. The person having the appointment power may consider commendation and bonus in
favour of the appointees in accordance with the procedures under by the laws on
labour, the Company's Charter, the Company's rules, and agreements in the labour
contracts.

2. Types of commendation and bonus shall include:
a.  Certificate of merit;
b.  Money reward;
c.  Shares under the employee stock option plan of the Company;
d.  Other types.

3. Commendation and bonus shall be sourced from the Company's Commendation and
Bonus Fund or other lawful sources pursuant to the Laws.

4.  The specific rate of commendation and bonus shall be determined based on the actual
business results of each year.

Article 64. Settlement of violations and imposition of disciplinary actions

1. Annually, the Company shall base on the results of the evaluation of performance to
determine the level and types of disciplinary actions pursuant to the laws and the
Company's internal rules. Members of the Board of Directors, the Supervisors, the
Chief Executive Officer and other enterprise executives who fail to fulfill their duties
due to their carelessness, lack of diligence and poor professional capacity shall be
liable for damage caused by them.

2. Key violations of discipline shall include:
a.  Serious violations of their obligations and duties;

b.  Abuse of power, making decisions beyond power causing damage to the
Company;

c.  Violation of the obligation to disclose information according to the applicable
regulations on information disclosure on the stock market;

d.  Other cases as regulated.
3. Forms of disciplinary actions shall include:
a. Removal, dismissal, fire;

b.  Other forms pursuant to the laws on labour, the Company's Charter, the
Company's rules, and agreements in the labour contracts.
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4. In addition, members who are subject to disciplinary actionhs must return to the
Company the benefits that such members have earned from their acts that were
conducted beyond their power and/or in breach of the laws.

CHAPTER VI1II

AMENDMENT TO REGULATION AND IMPLEMENTATION
PROVISION

Article 65. Amendment to Regulation

1. The amendment, supplement and replacement of this Regulation must be approved by
the General Assembly of Shareholders and issued by the Board of Directors.

2. In case there are legal provisions relating to the operations of the Company, which
have not been mentioned herein or in case where there are new legal provisions which
are different from those in this Regulation, such provisions of laws shall automatically
be applicable and govern the operations of the Company.

Article 66. Implementation provision

1. This Regulation consists of 8 chapters and 66 articles, is approved by the General
Assembly of Shareholders on 08 August 2022, with effect from the date of approval.

2. This Regulation is the sole and official regulation of the Company, replacing all
previous internal regulations on governance of the Company.

3. Copies or extracts of the Regulation must be signed by either the Chairman of the
Board of Directors or at least one half (1/2) of the total number of members of the
Board of Directors to be valid.

4. The Board of Directors, the Committees directly under the Board of Directors, the
Chief Executive Officer, other executives, relevant organizations, individuals,
employees shall be responsible for the implementation of this Regulation.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
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