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2. Niji dung thing tin cing bo: Biéu 1§ Céng ty va cac Quy ché
Contents of disclosure: The Company’s Charter and the Regulations

Ngiy 08/08/2022, Dai hoi dong co ding thudémg nién ndm tii chinh 2021 cba Céng ty Cé phin
Chimg khodn Tp. Ho Chi Minh (HSC) 43 hop vé théng qua viée sira ddi, bd sung vi thay thé
todn vin cac vin ban sau:

Om 08 August 2022, the Annual General Meeting's Sharcholders for the fiscal year 2021 of Ho Chi
Minh City Securities Corporation (HSC) approved to smend and replace entirely the following
documents:

. Bidu ¢ Cong ty
The Company s Charter
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2. Quy ché ndi bd vé quin tri cong ty
The ]nlr.mul Regulations on Cl:rrpnmu: (iovemance
3. Quy ché hoat dgng Hiji dbng Quan trj
The Regulations on Ciperations of the Board of Directors
4. Quy ché hoat ddng Ban Kiém sodt
The Regulations on Crperations of the Board of Supervisors,

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

Ching tdi xin cam két cac thong tin cong bo trén d‘a}r la ding sir thiit va hodn toan chiu trach
nhi§¢m trude phap ludt vé nii dung cac thong tin da cong bo.
We herelry certify that the information provided is oue and correct; we bear the full responsible 1o the
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h'guﬁl r.'Il.n;lI: uy quyén cong bé thing tin
) L& Anh Quin
Ciidm doc Biéu hanh Phét trién Quan hé hop tic
Chief Partnership Officer
T ligu dinh kém
Arsached documenis
- Briéu & Cong tv;

The Cam 5 Charter,
= cht:r::i?hp\':quﬂ.nmcﬂugt}r

Tl'ln. Internad Regulations on Corpurate Goveranoe:
- Quy ché hogt dgng Hoi dong Cuan irj;
The Regrnlations ov Operations of e Board of Direciars;
- Quy ché hoat dhng Ban Kiém soat;
The Regwlations an Operations of the Board of Superviiors;
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CAN CIUUPHAP LY

- Ludt Doanh nghiép sd $9/2020/0H 14 do Qude hji nudec Cong hda X& hii Chii nghia
Viét Nam thng qua ngiy 1 7/06/2020 vi duge si di, bd sung ngiy 11/01/2022;

= Lugt Chimg khodn s6 54/2019/QH 14 do Qudc hdi nude Cong how Xa hoi Chi nghia
Vigt Nam thing qua ngay 26/11/2019:

= Nghij dinh s6 1552020/ND-CP do Chinh phi ban hinh ngay 31 thing 12 nim 2020
quy dinh chi tié1 thi hanh mdt sé didu cla Ludt Chimg khodn;

- Thing tr 56 12172020 TT-BTC do Bj Téi chinh ban hinh ngay 31 thing 12 nam
2020 quy dinh v hoat déng ciia cong ty chimg khodn;

- Théng trsé 1162020/ TT-BTC ngay 31/12/2020 cia B§ trudmg B Tai chinh hidmg
diin mdt so didu vé quan trj cong ty dp dung di vai cong ty dai ching i Nghj dinh
1552020/ND-CP ngay 31/12/2020 cia Chinh phi quy dinh chi tiét thi hinh mit so
ditu caa Lugt Chimg khodrn,

- Didu 1§ cia Cong ty Cd phin Chimg khoan Thinh pha Hb Chi Minh (sau day goi la
“Cong ty™);

- Nghi quyét Dai hii dong Co ding cua Cong ty s6 012022NO-DHBCE ngay
O8/08/2022 phé duygt Quy chi Niji bi) vé Quin tr Cong ty:

- Hoi dong Quan trj Cong ty ban hiinh Quy ché Nai bd v Quan tr Cong ty (sau ddy
g0l 1a *Quy ché niy™), bao pim cae ndi dung sau:

HSC QUY CHE MO B QLAN TR] CONG TY £




CHUONG |
QUY DINH CHUNG

Picu 1. Pham vi diéu chinh

ra

Quy ché nay guy dinh nhimg ngu}'&n tic co bin vé quan tr] ndi bd Cong tv. Nhimg ndi
dung khang duge quy dinh i Quy ché nity thi dp dyng quy dinh cia Bidu I& Cng ty.
Cac thugit ned viét hoa trong Quy ché nily oo nghia duge quy dinh tai Dicu 1& Cong ty.

Quy ché ndy quy dinh nhimg ndi dung sau diy:

b.

Nguvén the quan tri Cong ty:

Vai trd, quyén vi nghia vy Dyi hji ding Cd dong. thim qu}én trigu tip hop. thi
tye, chuang trinh, ndi dung hop, ty quyvén tham dy hop, didu kién, the thie tién
ha.nh hop Dai hﬁnf dénng O ding, r.ﬂ.ng nhur chch thire b phidu, Ihﬁ'ng qua nghj
guyvet Dai hii ddng Co dong, hinh thic hop hipi nghj trye twyén va lay ¥ kién hang
vitr ban el Dgi hoi ddng CO dong:

Vai b, ug.ién han va nhigm i Hai déng Quan 1rf, thanh phin, nhi¢m ki, tidu
d1uﬂ.n dicu kidn, thu e dé elr, it i, hidw, midn n|!|||31'|'|1 bai nhiém thanh vién
Hi dﬁnb Quin tri, didu kign hop. cach thic bidu quyér r nghi quydt, quydt dinh
Hoi dong Quan tri. cac ticu ban cis Hoi ddng Quan tri;

Quyén han vi nhiém vy Ban Kiém sod. thinh phidin, nhigm ki, téu chuldn, didu
kign, thu tpc dé cir, ime e, béu, mién nhi¢m, bii nhi¢m thanh vién Ban Kiem
o, ciich thire hop, ta qu}Ef dinh Ban Kiem sodt;

Vai trd, nhiém ky, quw:n han va rlqu;m v Tong Gidm dic, digu kiém, tiéu chuan,
thi tyc lym chon, bé nhiém va mién nhigm Tong Gigm doc; va

Mii quan hé, phii hop hoat djng it Hi ddng Quin 1ri, Ban Kidm sodt va Ting
Gidm déc,

Pidu 2. Péi tromg dp dung

Quy che ndy dp dyng cho Chu tich vi: thinh vién Hpi dong Quan trj, Ban Kiém sodt,
Thing Gidm dbe va nhimg ngw ob fién quan.

Piéu 3, Nguvén tic quin tri Cong ty

ik

Co cdu quan trj hop 1¥. hidu gua.

Bao dam hi¢u c[un hogt dimg cus Hii ding Quin tri, Ban Kiém sodt; ndng cao trich
nhidm ¢l Hj dung Quin i dii vin Cong 1y v Ch diong.

Hao dam quyen cua co dong, doi xurhinh ding gitm cac Co dong.

Bao dam wai tro cus nha diu tw, thi troimg chimg khoan va cae 16 chire trung gian

trong vide hd tro hogt ding quan tr Cong ty,

HSE Y CHE SO RO OLIAN TRI CORNG TY
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‘“

Tén trong vl bdo dim quyvén, loi fch hop phip cla cdc bén cd quyen lgi lién quan trong
quan trj Cong ty.

Céng bé thing tin kip thr, day dis, chinh xic vi minh bach hogt déng ciia Cong ty;
hdo dam Co dong dwge tidp cdn thang tin cdng bing.

CHUONG 11
PAI HOI DONG CO PONG

Diéu 4. Vai trd Dai hji ding Ci dong

Prai hn;:l dong C6 ding gom tat ca Co dang ¢t quven bidu quyet, li co quan qm.r:t dinh

cao nhit ciia Cong ty. Dai hoi dong Cb ding hop thuimg nién mdi nim mét Lan va
trong théi han bon (04) thing ké ir n v két thix ndm i chinh. HOi dong Quan |:q

quyet dinh gia han hop Dei hii ding C0 ddng thuimg nién trong truimg hop cdn thiét,
nhumg khong qud 06 thing ké 1ir ngay ket thic nm 1ai chinh, Ngodi cude hop thuimg
nién, Bgi hi dong C& dang ¢d thé hop bt thuimg. Dia diem hop Brai hi n;lnng Co
diomg dupe e dinh i nod chi wa tham du hop va phdi & trén linh thd Viét Nam.

Diéu 5. Quyén va nghia vy ciia Dai hji ding Cd ding

i.

Dai hdi ddng C6 ding co cac quyén vi nghia vy sau:
a.  Thong qua dinh hudmg phit trien cia Cong 1y,
b, Quyét dinh ting, gigm Vin diéy lé:

e.  Quyét dinh logi co phan va !ﬁngsnm phin clia timg logi dirge quyén chio ban;
quyét dinh mire ¢é tirc hing nitm con timg logi ¢6 phiing

d.  Biu, mién nhiém, bdi nhiém thinh vién Hii déng Quin tri, thinh vién Ban Kiém
soat,

e.  Quyét dinh &y tr hojic ban sb 1 sdn ¢O gid trj 1 35% trér [én tdng gid tri tai san
e 1én drgre ghi trong bao cdo tdi chinh gin nhit cia Cong ty:

f.  Quyét dinh sira ddi, bd sung Pitu 1& Cong ty:
Théng qua b cio 1 chinh hing nim
Quyet dinh mua lpi fir trén 10% dén 30% téng s6 ¢ phin 42 ban cia Cong ty:

Xem xét, xir ly vi pham cia thanh vién Hoi dong Quin trf, thanh vién Ban Kiém
soat gay thiét hai cho Cang tv va Co dong Cong ty;

F =

it
.

Jo Quyét dinh td chire lai, gidi thé Cong ty;

k. Qmet dinh ngdn sach hofic tong mirc thi lao, thuémg va lgi ich khac cho Hai
dong Quin tri, Ban Kiém sodr;

“
HSC_QUY CHE MO0 BO QUAN TRICONG TY ?
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HSC QLY CHE NOIRG QUAN TR CONG TY

mn.

Phe duyét Quy ché ndi by vé quan trj cong ty: Quy ché hoat ding Héi dong Quan
. Quy ché hoat ddng Ban Kiem sodt:
Phé duyft danh sdch Cng ty kigm todn duge chip thudn; quyét dinh Cong ty

kiem toan duge chap thugn thyre hign kiém tra hoat dﬁng cia Cong tv, bii mien
kitm to4n vién duoe Lhap thugn khi xét thay cén thiét:

Quyén v nghia vy khic theo quy dinh Phép lugt.

Brai hii déin.g Ch ddng thao luin vi thong qua cac vin dé sau:

™

K& hoach kinh doanh hing ndm cia Céng ty;

Bio cao tai chinh ndm duge Kiem toan:

Béo cio cia HET dong Quin tri vé quin tri va két qui hoat déng coa Hi dong
Cuin tri vis timg thinh vién H§i dong Quin ti;

Bio cao cia Ban Kiem soat vE_kEl qua kinh doanh cua Cong ty, vé két qua hogt
ding cua Hoi dong Quéan trj, Tong Giam dic:

Bio cao tyr dinh gid két qua hoat ding cia Ban Kidgm sodt va cia timg Kidm sodt
vien:

Mite ¢ tire 401 vai mdi of philn cla timg loai;

S0 lugmg thanh vién cia Hoi dong Quan tri, Ban Kiem soat

Eﬁ_u.. mién nhiém, bii nhigm vA thay the thanh vién Hoi dong Quéan tr| via Ban
Kie¢m soat;

(Quyét dinh ngin sich hodc 1ng sb tién this lao, thuémg va loi ich khae déi v
Hipi dong Quan tri, Ban Kiem sodl;

Phé duyét danh sich Céng ty kiém todn duge chap thugn, quyé dinh Cang ty
kigm todn duge chip thudn thuc hién kiém tra cac hoat ddng cia Cong tv khi xet
thiy can thiét;

B& sung vih sira dii Bidu ¢ Cang ty, trir trismig hop dieu chinh Vén dieu 1§ do
ban thém ci phan mcn durge !hl,n. hign trén I:[FEIJ' Dai hii dong CEI domg thong qua
vide chio bin cé phun dé lﬂng von dieu 18, dn:lng thiri giao Hl:,:n d-ﬁng Quan 1Lr| thire

hién thu e dang kv thng von dicu 1¢ sau khi ket thile mai dort ban ¢o phan, ma
trrdmg hop ndy 58 do Hol dong Quan trj phé duyit;

Loai co phin va 0 lugmg b phan méi disoe phat hanh d4i vid méi loai cd phin;
Chia, téch, hop nhit. sap nhip hode chuyén dbi Cang ty:
T chire lai va gidi the (thanh 1y) Cong ty va chi dinh nguéi thanh ly;

Quyét dinh ddu tu hodc bin so tai sin od gid ir] bing hodic lém hom 35% tdng gid
tri tai san dirgre ghi trong bdo cido tai chinh gin nhit cia Cong ty:
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Céng ty mua lgi tir trén 10% dén 30% tong 56 ¢6 phin di ban ciia Cong ty:

Céng ty ky két hop ddng. giao dich oo gid tr tir 35% tr bén hoge ede giao djch

dén dén tong gid trj giao dich phat sinh trong vong 12 thang ké tir ngay thye hign

giao dich diu tién tir 35% tra lén tOng gia tri i san duge ghi rong béo céo i

chinh gin nhit cia Cong ty voi nguir o lién quan sau;

i Cd dbng, nguii dai dign theo Gy quyén cda C3 dong 14 t5 chire sé hifu trén
10% téng so e phin pho thong cia Cong ty va ngui ed lién quan cua ho:

ii. Thinh vién Hoi dong Quén tri. thanh vién Ban Kiém sodt, Téng Gidm déc,
Nguéri quan 1 khic va Nguoi oo lién quan cda hg;

iii. Doanh nghigp md thinh vién Hi déng Quan tri, thanh vién Ban Kiém sodt,
Tong Giam doc v Nguiri quen Iy khde cia Cong ty phai ké khai theo quy
dinh cia Lugt Doanh nghiép.

Céng ty ky két hop ddng, giao dich vay, cho vay, ban tii san ¢6 gid tr Jén hon

10% tong gid trj 1di sin duee ghi trong béo edo thi chinh gin nhat cia Cong ty

viri € déng siv hitu tir $1% tong 50 o phin ¢ quyén bigu quyét trér lén hoje

ngwid ¢ lién quan eda C6 dong do

Fhé duyét Quy che ndi b vé quan irj Cong ty, Quy ché hoat déng Hi déng Quin

tri, Quy ché hoat ding Ban Kiém soat;

Cée van dé khic theo quy dinh cia Phap ludt va Bigu I& Cong ty.,

Diéu 6. Tham quyén triéu tip Pai hji ddng C6 dong

L

[

HGi dong Quin tri tri¢u tip hop Dai héi dong Cé ding thuimg nién vé lia chon dja

diém phi hop.

Hi dong Quan trj phai tri¢u tip hop Pai hji déng Cé déng hit thuémg trong céc teimg

hop sau:

a,  Hji ddng Quan tri xét thiy cin thiét vi lgi ich cia Cong ty,

b. 4 lugng thinh vién Hai déng Quan tri, Ban Kiém sodt con lgi it hon sé lugng
thanh vién toi thiéu theo quy dinh cia Phap luit.

¢ Theo yéu ciu cla C6 ddng hofic nhim C& ding sév hitu tir 05% thng s6 cb phin
pho théng tra [€n rong trutmg hop HGE dong Quan trj vi pham nghiém trong
qu}ri_':n clia Cb ddng, nghia vy coa ngudi quan Iy hodc ra quyét dinh virgt qué thim
guyen duoe giag.

d.  Theo yéu ¢iiu cia Ban Kicm sodt,

e Cde truémg hop khic theo quy dinh ctia Phap ludt va Diéu I¢ Cong tv.

C dong hofic nhom Cb dong so hitu tir 05% téng sb cé phin phé thdng trd Ién co
quyen yéu cau triéu @p hop Dai héi ding C& déng theo quy dinh tai diém c khoan 2
BYiéu néity phii o6 véu cau béing vin bian néu r thomg tin sau ddy:

R ————————————
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a.  Ho, tén, dja chi lién l:;n. quuc tich, so Eiﬁv tir phup I¥ cua ¢ nhan dn] viri Co dong
ld ¢4 nhén; tén. mi =0 doanh nihi¢p hofic 0 iy b phép Iy cua td chire, dja chi
tru sérchinh doi v Co déng la to chire;

b, 86 lwgmg 0 phan vi thiri diém ding ky ¢6 phin cia timg Co dong, tong s0 co
phin cta ca nham Co dong v ty 1¢ so hitu trong tong 6 cd phiin ciia Cong ty;

¢, Clhneirva ly do véu cdu trigu tip hop Bai hin dong Co dong:

d.  Kém theo yéu ¢au tridu tip hop phai cd cde 14i ligu, chimg el vé cie vi pl:lam cla
Hoi ﬂlﬁng Quin tri. mire 46 vi pham hode i qu'u'ct dinh vurgt qua thdm qu-.ren

Yéu cau mt,:u tap hop Bai hii dn:mg Cd dong va che i 1iéw chimg o kém theo phii
duge g dén Chu tich Hoi du:lng Quan trj theo dja chi I.TI,] 50 chinh cua Cong ty. Trong
thin han bay (07) ngay lam vige ké tir ngav nhin disge :ﬂ:u ciau. Hoi dong Quan trj phai
trit lévi biing vin bén cho €8 dong hojie nhom O diing vé vige co hay khing tridu tip
hop Dai hiji dong Cé ding.

Trinh ty triéu tip hop Dai hoi ding Cb ddng bit thuimg

a. Hbi dﬂrnb Qudn l:rg phai rigu tip !'t:;bP Bai hoi dong CH ding trong thirt han 30
ngay ke tir ngay s0 thanh vién Hai dong Cuan trj hode thanh vién Ban i]cm sl
con lai nhu quy dinh tai diem b khodn 2 Diéu nay hofic nhidn duge véu cdu quy
dinh tai diém ¢ vi diém d khoan 2 Didunay. Trutmg hop Hoi ding Quén tri khéng
triéu tip hop Bai hii ding Co dong theo quy dinh thi Chu tich Hgi dn-ng (uan tri
vil ede thinh vién Hoi dong Quan trj phai boi thuémg thiét hai phat sinh che Cang
ty.

b, Truimg hop Hii déng Quan tri khing tridu tip hop Dai hii dong C6 déng theo
quy dinh 130 diém a khodn nay thi rong thid han 30 ngay tigp theo, Ban Kiém
sodt thay thé Hai ddng Quin tri tridu tip hop Bai hji dong Co déng. Truimg hop
Ban Kiém sodt khing tri¢u tip hop Dai hii ding C6 dong theo quy dinh thi Ban
Kiém sodt phai boi thuémg thigt hai phit sinh cho Cdng ty.

2 [rurdmg hqp Ban Kitm soat I;ht:lng. triéu titp hop Dy h'l;!ll dnng Co ding theo quy
dinh tai diém b khosn nay thi Cé dnng hode nhom Co déng quy dmh tia dim ¢
khoan 2 Piéu nay cd qu_t,ren dai dién Cong ty tridu tip hop Dai hoi dong Cd dbng.
Trong truemg hop nay. €6 ddng hoic nham Cd ding trigu tip hop Dai héi dong
Co ding cb thé 3é nghj Co quan ding ky kink doanh giﬁm &dt trinh . thi tye
triéu i, tién hinh hop vi ra quvét dinh cia Dai hdi dng Cb déng.

Tét ca chi phi cho viée tridu tp va tién hinh hop Bai hii :ﬂtnh s Ch dong duoe Cing ty

hodan lai. Chi phi nay khong bao gnrn nhimg chi phi do céd dong chi téu khi tham dy
cudc hl:np ﬂal higi dnng Cé dong, ke ca chi phi an & va di lpi, Co dong hode nhom Co
dong w:u cau Cong tv hodn lm cée chi phi lién quan dén trigu tip va Hm hisrh hop Bai
héi dmg Co dn::rng_ phiti cung cip cie hia dom, chimg tir hop 1¢ ¢6 ghi dity da vit chinh
xic théng tin cua Cong ty theo quy dinh ctm phap ludt thue,

Ngieivi trigu tip hop Pai hdi ddng Cé dong phii thire hién nhimg nhiém vy san diy:
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a.  Chuan bj danh sich C6 dong du dicu kign tham gia va biéu quyét tai Dai hii déng
Ci dong. Danh sdch Co ding co quyén dy hop Pgi hji déng C6 dang dug 1ip
theo khodn 4 Bigu 7 Quy che nay.

b.  Chudin bj chuong trinh v néi dung cudc hop.

€. Chuin bj cae ti li¢u lién quan dén ndi dung cudc hop.

d.  Chusn bj dy thio nghj quyét Dgi hii ddng Cb dong theo néi dung dy kién cin
cupe hop.

e.  Nie dinh thir gian va dia diém cudc hop.

f. G thang bao mév hop cho tat ¢a cic Co dong cb quyén dy hop.

g, Caccong vige khic phye vy cude hop.

Bi¢u 7. Lip danh sich C déng c6 quyén dy hop

I

Thiri diém phat sinh quyén. nghia vy cis C6 déng duoe xéc dinh nhr saw:

A Ell;f:i vii Co déng dii huru ky chimg khodn, thir diém phat sinh quyén, nghia vy ciia
Co ding la thii diem tai khoan lwu ky chl.'rng khoan cia Co ddng mo i mén
thanh vién luu ky chimg khoan ghi ed s6 due ed phiéu cia Cong ty.

b.  Déi véi Cb déng chira lvu ky chimg khoin, thai diti:m phiit sinh quven, nghia vy
ctia C ddng 1 thivi diém 1én va cae thing tin vé Cb dong duge ghi vao Sé ding
ky Co ding cha Cong 1y,

S ding ky C6 déng cua Cong 1y 1 danh sich C6 déng do Trung tim Luu ky

Chimg khoin Viét Nam cung cdp cho Cong ty. Déy li ciin cir duy nhit ¢ xdc

dinh tw céch, quyén va nghia vy cuas C5 ding,
Danh sich Co ding c6 quyén di hop Dai hii ding C6 déng duge lip dya trén 50 dilng
ky €6 déng cia cong ty. Danh sich C& déng ¢6 quyén du hop Dai hii ding Cé ddng
phai co hp, 1€n, dia chi lién lac, quic tich, so gidy 1 phip I¥ cia cd nhin ddi véai Co
déng L cA nhén; tén, ma s0 doanh nghiép hodc 56 gidy tir phip |y eta tb chire, dia chi
tru st chinh dii véi C6 dong i t6 ehire: 56 loomg o6 phin timg logi, s va ngiy dang
ky Cb déng cia timg C6 déng.

Co déng cb quyén kiém tra, tra-ciru, trich lyc, sao chép én vi dia chi lién lac cia C4
dang trong danh sdch Co ding oo quyén dy hop Bai hii dong C6 déng; véu ciu sim
doi thing tin sai léch hodic bo sung thing tin can thiét v& minh trong danh sich C&
ding eb quyven dy hop Bai héi ddng CH dong,

Danh sich Cd dong eb quyén dy hop Pai hii déng C4 déng duye lip khing som hon
mueri (10) ngdy trude ngdy gird thong bio moi hop Dai hai ddng CO déng, Hai dong
Quiin trj ciing bo thong tin vé vide chot danh sach C5 ddng cé quyén tham di hop Dai
hii dong C5 dang 10i thiéu hai muwoi (20) ngdy trude ngay ding ki cudi cling, Théng
béo miy duge cing b théng tin cho cie co quan chirc ning va ding trén trang thong
tin dign tr cua Cong ty.

h
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Biéu 8. Thing bdo hop Pai hii déng Cb déng

I

Thing bio hl;lp Dt hii dm'l.g E'r.'l dong duge gin cho tht ca cac C6 ding trang danh sach
Cé dong ed quyen di hop biing phuong thirc bao dam dong thivi edng bo trén trang
thong tin dign t (website) cia E"{!ng Iy, lmng thong tin du,:n tur et 5S4 Giao dich Chimg
khodn, UBCK (khi Cong tv dang niém "r‘-‘.'i hodc dang kv giao dich)

Théng bdo hop Bai hii déng C6 dong phai dupe g it nhit hai muei mét (21) ngdy
trurdre ngdy hop Bai hii déng Cd dong (tinh tr ngdy ma thong bdo duge gl hojc
chuvén di mét cach hop 18],

Diéu 9. Chuong trinh, ndi dung vi tai lifu hop Pgi hii ddng CH Gang

L.

(&)

Mg trigu tip hop Dai hii r:lf’mg_ Ch dﬁnh then guy dinh t:;.L Diéu 6 Oy ché nay phai
chuin bj chirong trinh, ndi dung va cac 1ai liéu lién quan dén cudc hop.

Chuong trinh hop Pai hii déng C& dong, che i ligu lién quan dén cde viin 48 s& duge
biéu quvét tai dai hdi duge gin cho cée C6 ddng hoieva dang trén trang thing tin dién
tur cua C::lng ty, Trong triwmg hop i Ligu ]-.hﬁng dirgre gl.n kém thing bio hop Dai IWI
dcrng Cn dong, thong bio mao hl.;lp phiti néu i duemg din dén todn b 1i [éu hop dé
cac Co dbng ca the tiép cin, bao gom:

a.  Chuseng trinh hop, cac i ligu sir dung trong cuge hop:

b.  Danh sich vi ﬂmng tin chi tiét cua cac (mg vién trong tririmg hop bau thanh vién
Hii dﬂrng Quan trj. thinh vién Ban Kiém sodt;

¢.  Phicu hitu qu}'El'.
d. Dy thao nghi quyet doi vii timg van dé trong chuong trinh hop.

€4 dimg hofic nhom C6 ding s& hivu wr 05% ting sb ¢o phiin pho thing wé 1én ed
guveén kien nghj vin dé dua vio chuong trinh hop Bai héi ding Cd ddng theo quy dinh
g Jav:

a. Kién nghi phai duge thé hi¢n bing vin ban néu rd thong tin sau diy:

i, Vian dé kién nghj dim vio chuong trink hop Dai hoi ding C6 déng, Iv do va
mue dich kién nghi;

ii.  He, tén, 3ja chi lién lpc. quﬂc tich. 6 glé} tuphipgg ciia ca nhin ddi vai CE’:
ding t ci nhin; 1én, md 56 doanh nghiép hojc g_m}' to phip Iv cua I:u
chirc, dia chi try sa -I..hrﬁh dii v €6 dong 1 16 chire; sd lugng b
hil, thir diém ding ky cd |;l1é.n cla timg C d-nn tﬁng 50 ¢ phﬁn cun ca
nhiém C& déng vi tv 1§ siv hitu trong tong so cd phan cia Cong ty.

b.  Kién nghj phai hing vin bin vi duge giri ¢én Cha tich Hi d&ng Quan trj theo
dia chi try 50 chinh cua Cong ty cham nhat bay (07) ng,u} lam vige trudre ngﬂy
khai mge cuge h?rl Kl:n nghj phai ghi ri tén Cé dong, so lugng timg loai ch phﬂ.rl
cun Cd dong. van dé kien nghj dum vio chuong trinh hop, Iy do, moc dich edn
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kién nghj.

Hoi dong Quén trj xem xét ndi dung kién nghj dua v chirong trink hop Bai hii
dong Cd dong. Hoi dong Quan trj thong bio dén Cé dang hojic nhém Co ding vé
kign nghj cla ho duge chap thuan hay bj tir chii,

Trong tnrimg hop Hoi ddng Quan trj chap thudn kién nghi, Hai ddng Quén iri
dima tit cite ndi dung kién nghj vio dy thao chuong trinh hop Dai hi dong Cd
déng va kién nghj chi chinh thirc bo sung vio chuong trinh hop néu dinge
Bai héi ding Co ddng chip thuin,

Trong truémg hop Hi dong Quan 1 khéng chip thisin kién nghi. Héi déng Quin
tri phai trd 10d biing vitin ban cho Co ding hofic nhom Co déng biét Iy do khong
chap nhin kién nghj chim nhit I hai (02) ngay lam vige trude ngay khai mac
cude hop Dai hii ding C6 dong. Kién nghi bj 1ir chdi trong nhimg tnréme hop
SHL

i Kién nghj duoe gin dén khéng ding quy dinh tai diém b khoin nay.

il Vio thisi diém kién nghi, C6 déng, nhom Cd ding khong nim gii dis tir 05%
s 6 phén phé thing tra lén,

i, Van dé, ndi dung d¢ xudt khing thudie pham vi thim quyén, nhiém vy cia
Pai hdi déng C6 dong.

tv.  Cée truimg hop khic theo quy dinh cda Phap lugt

C6 déng hodie nhom €6 dong duge chip thugn kién nghi phii cung cip cho Hi

déng Quan trj cde tai lidu lién quan dén cic ndi dung kién nghi dé Hai déng Quan

trj chudn bi tai ligu hop cho Bygi hii ddng C4 dong,

Biéu 10. Uy quyén tham dy hop Dgi hji ding C dong

Cii ddng, nguoi dai dién theo y quyén cta C8 dong 1 1 chirc ¢6 thé mye tiép tham
dir hop hofic iy quyen cho mdt hoge mét s6 ¢ nhan, 16 chirc khac dy hop. Truimg hop
mit C6 dong o nhiéu hon mdt nguini dai dign theo iy quyén thi phai xic dinh cu the
sit ¢ phiin va 56 phiéu biu duee Gy quyen cho mdi ngudi dai dién,

Vige ty quyén eho nguiri dgi dign dir hop Dai hii déng CO ding phai lap thinh van
ban. Van ban ay quyén ¢b thé bang giay hode phinmg tién dign tir phit hop quy dinh
Phip lugt, trong dé néu rd tén Co dong dy quyen, tén cd nhin, 16 chire duec iy quyén,
500 lurgmig ¢ phan duge Uy gquyén, ni dung uy quyen, pham vi iy quyén. thivi han ay
guyen va phai cb chir ky theo quy dinh sau déy;

1.

e
H

i.

Truimg hop Co déng ca nhin la ngwii dy quyén thi gidy iy quyén phai cé chix
ky cia CO dong do va nguii durge dy quyvén dy hop,

Truimg hgp C6 dong 16 chire [d ngudi ty quyén thi gidy ay quyén phai ¢6 chir
ky cta Ngudi dai di¢n theo phip ludt clin C8 déng 16 chire hodic nguwdi dai dign
theo ty quyén hop phap cua ngwii niy vi ngudi duge iy quyén dy hop.

“
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Phiéu biéu quyét cun ngubi duge ay guyén dy hop trong pham vi duge Gy quyén vn
¢ hid¢u lee kKhi xav ra mdt trong cao truimg hop sau diy:

a.  Nguoi oy quy‘én da chet. bj han ché ning hre hanh vi dan sy hofic bj miét nang
Iy hianh vi ddn sar;

b, Nguwd by quyén di hiy bo vige chi dinh Gy quyén;
¢, Nguwdd iy quyven da iy bo thim quyén cia ngudd thue hign vide iy quvén,

Khoan nay khong &p dyng lmng triomg hop Cong ty nhin dirre thing bao vé mit
trong cdc sy kign trén truoe gicr khai mac cuge hop Pai hii d6ng C6 déng hode trrde
khi cufe hop durge trigu tap lai.

Piéu 11. Cich thire diing k¥ v xdc nhiin tham dy Dai hji ddng C6 ding

3

ra

Trong truimg hgp tham dy Bai hiu diong Co dung‘ Co dong co the xic nhin tham di
hiing cich dang ky ngay T.rudrc cudic hop hode goi dién thogi e thepr:hn Ban Ti chire
Erai héi dung Cd dang theo ﬂn dién thﬂ-‘,l.l ghi trong Thong bao mini hop hodic gin Gitv
xie nhin tham du Bai hji dcmg, Co dong (theo mdu ¢ia Cong tv) dén Tru so chinh
Cong v true t:ep hodc bang buru dign, fax, tha dién tir, hinh thire lién lge khac.

Trong truimg hop uy quyén tham dir Dai hii dong C6 dong, nguin duge uy qmerl dur
hop Pai héi dnn;, Ch dbng phii ndp thém vin huln v quyen trude khi bt du I..l.li,'.I-L
hop Pai hji ding C5 dong. Truimg hop Uy quyén kai thi ngum tham dy hop phai xuat
trinth thém vain hin u:. quyvén ban diu cla o ddng, nguivi dai dign theo dy quyén coa
Co dong B 16 chire (néu trude d6 chua dang ky vii Cong ty),

Tai dia diém hop, C& dong hode dai dién duge uy quyén tham dy Dyi hii dong C
dong diing kv 'rh.un dir tai Bai hiji theo cach thire ghi trong Théng béo méni hop va xust
trinh céc Ioai gidy to nhur sau:

g, Chdéng ca nhdn: The mid hop, Chimg minh nhén din/' Thé cin cude cong dén
hodic Ho chifu va Giay uy quyen (trong truimg hop uy qu}-'éu}-
b Cd ding phip nharl_ Thur méni hop, Ban sao gm} chimg nhin ding ky doanh

nghiép (hodic ity 1 twomg dureng ), Gidy Gy quyen v Chimg minh nhdn din/ The
cin cudre cong dan hoac Ho chitu cia ngl.nh duroe 0y quven,

Biéu 12. Biéu kién tién hanh hop Pai hii dong C6 ding

1=

Cude hop un hiji dnng Ci d:mﬁ duoe tién hinh khi o 56 Cé dong dir hop dai dién
trén 0% tong s pi'm:u bidu quyeéL

Truimg hop khing ob dit sb lugmg dgi bidu ein thigt rong ving ba mui (30) phit ké
tr thai diem xie dinh khai mac dai hoi, nguoi irig¢u t@p hop hay cude hop, Cuge hop
Dai hiji ding Cd ding phai dl.r:,rs;- triéu tip lai trong thin han ba murei (30) ngay, kd tir
ngdy du dinh hop 1n thir nhit. Cube hop cua Dai hii dong CO dong trigu tip lin th

hai duge tién h.nnh khi ¢ s6 thanh vién tham dy lnnm Ca :I.r:-ng, vil nhﬂ:ng ngurr d.l;u
dién duoe by quyven dy hop dai dién it nhat 33% tong so phiéu biéu quvét,

HSC_QUY CHE NOIL RO QUAN TR| CONG TY
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Truimg hop cude hop trigu tip lin thir hai khing duge tién hanh do khong cé du s6 dai
bicu can thiét trong vong ba muai (30) phit ké tir thai diém dn dinh khai mac dai héi,
eude hop Dai hi ding C6 dong diroc triéu tip hop Lin thir ba trong thai han hai muoi
(20) ngay, ke tit ngay dy dinh hop lin thir hai. Trong truémg hop nay. cude hop cin
B hji ddng C5 déng duge tién hanh khong phy thuge viio sb phiéu co quyén bicu
quyet cua Co dong hay dai dién iy quyén tham dy va duge coi 1a hop I va cb quyén
quyét dinh tat ca cac van dé dyr kién dupe phé chudn 1gi Dai hai dbng Co dong Lin thir
nhat.

Co ddng duge coi ld tham dy v biéu quyét i cue hop Pai hii ding Cé dang trong
tnrémg hop sau déy:

a.  Tham dy vi biéu quyél trie tiep tai cude hop.

b. Uy quveén cho mét hoic it 30 ¢ nhdin. 16 chire khéc tham dir va hicu quyét tai
cudc hop.

¢.  Tham dir va biéu quyét thing qua hii nghj tnge tuyén, bd phiéu dign 1ir hodic hinh
thire dién tir khae.

d.  Giri phiu bidu quyét dén cufe hop thing qua g tha, fax, thu dién tir hodic hink
thir: lién lpc khic.

Quy dinh tgi khodn 4 Bicu nay dp dung trong truomg hop hop Dai héi ding C6 dong
trre 1iép, hop qua héi nghi tnge tuyén va két hop ciin cdc hinh thire wén,

Biéu 13. Thé thirc tién hanh hop Dai hji dbng C5 dong

Trudre khi khai mac cude hop, Cing ty phai tien hanh thii tyc diing ky Cé d6ng va phai
thire hign vige ding ky cho dén khi cae C5 dang c6 quyén dir hop o mit ding kv hét
theo trinh tr sau:

a.  Khi tién hinh diing ky C& déng. Céng ty cdp cho timg Cé déng hode dgi dién
durge Uy quvén cb quyen bidu quyét mit the hiéu quyet. trén 46 ghi s ding ky,
ho va tén cua C6 déng, ho va tén dai dién duge y quyen vi s phitu biéu quyet
clia CO déng do.

b. €6 ding, ngudi dai dign theo y quyén cia C8 ddng 1 16 chite hoge ngui due
ay quyén dén sau khi cude hop di khai mae co quyen ding kv ngay va sau 46 ¢o
quyen tham gia vi bidu quyét tai dgd héi ngay sau khi ding kv, Cha toa khing co
nghia vy dimg cuie hop dé nhimg nguér den mudn diing ky va higu hye cia nhimg
hidu quyét 43 tién hanh tnnie do khong thay ddi.

Vige biu Cha toa, Thir ky va Ban kim phiéu cita cupe hop Bai hi déing C4 déng

duoe quy dinh nhar sau:

a.  Chitich Hoi dbng Quan trj lim Chil toa hojic ty quyén cho thanh vién Hii déng
Quén trj khide lim Chi tga cée cude hop do Héi dong Quan tri wigu tip. Trumg
hgp Cha tich vang mit hode tam theri mét kha niing lam vide thi céc thinh vién
con lai hiu mii nguii trong 56 ho lam Chil woa cude hop theo nguvén tic da sd,
Truimg hop khéng biu duoc ngudi lim chi toa. Trudmg Ban Kiém soat didu hinh

“
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dé Pai hii domg C6 déng bau chi tha cude hop va nguoi co s phiéu biu cao nhit
lam chu toa cude hop.

b. l'n.rtrulmg hop quy dinh tai diem a l-'.l'ruan nay, ngum k¥ tén trigu la‘p hop Bﬁl ].'IDI
dm‘ng Co dun,i_: di¢u hanh de Dgi hai dnng cé ding bau chi toa cude hop va ngwsi
o st phicu bau cao nhat lam chi woa cude hop.

c.  Chiiwa cir nguén lam Thu k', 18p bign bén hop Dai hii ddng CH dong.
d. Puihdi dﬁng Co déng béu mot hofic mir 0 ngdi vio Ban kiem phiéu theo dé
nghi cua Chu toa cufe hop.

1. Chuomg trinh va nfi dung coge hop phai duge Bai hoi -i-f'.ng Co déng thing qua trong
phién khai mac. Chuong trinh phai xdc dinh rd vi chi tiét thiri gian d6i v timg vin
de trong ngi dung chuong trinh hop.

4. Chi tpa cd quydn thuc hidn cic bidn phip cin thidt vi hop Iy d& didu hanh cudc hop
mﬂnl clch cd it 1y, dLLng theo chuomg trinh d& duge thing qua vi phin dnh dugc mong

mum ciia da st agurii dyr hop. Chi Ipa sau khi di xem xét mdt cach cin trong, o thé
tien himh cic bign phip thich hop dé:

a. B i chd ngdi wi dia didm hop Dai hii déng CH ding;
b.  Bao dam an todan cho moi ngin o6 mjt tai cac dja diem hop;
¢. Too didu kign cho Ch dong tham dir (hodc liép tuc tham dig) dai hii,

Ngudi trigu @p hpp Dy hii dimg C6 dimg cd wan quyén thay dbi nhirng bi¢n phap
néu trén vii ap dl,rng it i cdc bign phép néu Hji dong Quan trj thay can thiét. Cae bign
phitp dp dyung 6 thé 1 cdp gidy vio cia hode sir dung nhimg hinh thire Iya chon khac.

5. Ngudi trigu tip hop hodc Chu toa cude hop Bail hi dﬁng Co dong ed qu}'flm sau;

a,  Yiu chu tit ca ngudi du hop kiém tra an ninh hode phige ting chc bién phép an
ninh khac,

b.  Yéu ciuco quan co thiim quven duv tri tedt tyr Cue hr,:np. tric xuit nhitng ngwn
khémg tudn thi quyen diéu hanh cia Chi toa, co v gy noi it L ngan can tien
trinh binh thitmg eta cude hop hode khing tuin thi cde yéu cau vé kigm tra an

ninh ra khii cude hop Bai hii l.'fﬁ-nb Cd ding.

b, Chutpacd qufun hodn cuge hop Bt hai dﬁng (6 dong da co di 50 ngwdi ding ky dy
hop toi da khdng qua ba (03) ngay lam vige ké tir ngay dy dinh khai mgc cudc hop va
chi dwire hodn cuge hop hife thay doi dja diem hop trong cac trimg hgp sau day:

a.  Diadiem hop khing co du chd ngoi thuin tign cho it ca ngudi dur hop.

b, Phumg tién thing tin wi dja diém hop khing bio dam cho cac Cé ding dy hop
tham gin, thao |luin va biéu quyét,

¢ Co nguwdi dy hop m hanh vi ¢an tra, g::l-r rdi it ny, gy nguy oo lam cho cude
hop khong duge tién hinh mét cach cong bing va hop php,
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7. Truimg hop Chi toa hodin hofic tam dimg hop Bxai hi ding Co dbng trai vii quy dinh
khoan 6 Dicu niy, Dai hii dong Cé dong biu mét ngutri trong so nhimg ngwi dyr hop
dé thay thé Chii toa diéu hinh cude hop cho dén lic két thic. Tét ca cic nghi quyet
dnore thing qua tgi cude hop do déu co hiéu hre thi hinh,

Dieu 14. Cich thire bo phiéu biéu quyét va kiém phiéu

1. Bai hii diing C5 déng thio lujn va biéu quyél theo timg vin dé trong néi dung chuomg
trinh. Vigc bién quyét phai duge thye hién ngay tai cude hop va tien hinh bing bicu
quye theo médt trong ba phuong dn: tin thanh. khong téan thanh va khimg c6 v kién. Y
kien ctia Co ding ngodi cic phwong dn bidu quyét néu trén I khing hop 18,

Biéu quyét thing qua cac quyét dinh tai Pai hoi déng C& déng duoc thue hién nhu
=L

[

o  Cading hojie nguvi duge dy quyén dy hop bidu quyér biing cach gio Thé bidu
quyét ciia minh lén theo sy didu khién cia Chil tpa, Ban kiém phibu s& ghi lai i)
phicu tdn thanh, khéng uin thinh vii khéng c6 v kién dé cong bb két qua bidu
quyet tnrse Bai hii dong C6 ddng; hode

b. Cd diong hode nguli duge oy quyén dur hop hieu quvet I:liug viée lueachon phirong
an tan thanh hodc khong tan thinh hoje khéng ¢ ¥ kien timg nfi dung can lay ¥
kién duwre ghi trong Phiéu biéu quyét, Ban kiém phiéu s thu lgi Phieu bidu quyét
v kiém so phiéu tan thanh, khong wn thinh va khéng cé ¥ kién dé edng bé két
qui bigu quyét trirde Dai hdi déng Cb ding.

3. Bo phidu biu thinh vién Hji dong Quan tri, Ban Kiém sodt duoe thye hign nhur sau:

a.  Ban kiém phicu tién hanh kiém tra thimg phiéu tée sy chimg kién cia cée C8
dimg,

b. Vige bo phiu duge bit dau tir khi eo higu Ignh cim Truong Ban kiém phidu va
két thike khi C5 démg cudi cing bo phifu bdu viie thing phidu hode sau 30 phin
ke tir thén dié_m bt dau ny thude viy syt vie nao dén trude. Ch dong hoje ngwii
duge ty quyen dy hop tién hinh b phiéu bau Hoi dong Quin tr, Ban Kiém sodt
vio thing phicu fuong img. Sau khi két thic vigc bo phicu, thing phiéu sé duge
Truémg Ban kiém phieu niém phong trude s chimg kién cia cic C& déng.

¢ Vige kiém phiéu duge tién hinh ngay sau khi vige bo phidu két thic v thing
phiéu duge niém phong,

4. Ban Kiém phiéu thue hign vige kiém phiéu theo quy dinh nhu sau:

a.  BanKiém phifu lim vi¢c trong 01 phong rigng duge sy gidm sit eiia dgi dién CH
dong.

b.  Ban Kiem phiéu cd thé sir dyng cic phuong tign k9 thudt dién tir vi chuyén vién
k# thugt hd tro trong vide kiem phidu,

e, Kiém tra tinh hop 1& cia cic Phidu hidu quyét, Phitu biu cir.

e L e —————
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d,  Kigm tra ¥in luot timg Phidu bigu quyét, Phigu bdu cir va ghi két qua kiém phiéu,

e.  Sau khi kiém phi¢u. Ban Kiém phiu niém phong todn b$ céc Phiu biéu quyét
Phiéu bdu eir va han giso lai cho Chi toa.

Lip va cong b Bién ban kiém phicu:

8. Saukhi kiem phiéu xong. Ban Kiém phL:u lap Bign 'I:l-uﬂ két qua kiém phiéu, NGi
dung Bién ban kiém phiéu phai c6 cde ndi dung chi yéu sau:

i, Thir gian, dia didm tidn hanh vide kiém phidu;
ii. Thanh phin Ban Kiém phiéu;

lil. Tdng st Co dong tham gia dy hop;

iv. Ting s6 Cb ddng tham gia bo phidu;

v. SO va 18 Phidu bidu quyvét Phidu biu cir hop 12, Phidu biéy quyét. Phidu
bdu eir khiing hop 1

vi. S0 vaty lg 50 phity tin thanh, khong tin thanh va khong co ¥ kién cho tirng
quyét dinh thong qua tgi Bad hii val hodc s phidu biu cho timg tmyg cir vién
v Hei ding Quan tri, Ban Kidm sodt.
b.  Bién ban kiém phiéu phai ¢6 chir k¥ cia cic thinh vién Ban Kiém phiéu vi xic
nhan cua dai dign Co dong.
e, Kérquad kigm phidu duoc Chi toa cong b ngay mrde khi bé mac cude hop.

Piéu 15, Piéu kién thing qua Nghj quyét caa Pai hii déng C5 dong

Fe

Trir truimg hop quy dinh @i khoan 2 Biéu niv, khoan 2 Diéu 24 va khoan 2 Diéu -ﬂ'
Quy ché nay, cac nghj quyvét cha Bai hii dung Ch dong dwoe thing qua khi duoe s6
Cd domg dai dién cho trén 50% ting sb phiéu bidu qmst clia Tl i l‘.’_"jl ding tham dy
va higu quyvét tai cude hop thn thinh.

Nghi qu-n-'ﬂ vie noi dung sau diy ducn: thdng qua néu duge s6 Ch  dong dai dién it nhit
63% 10ng 50 phnEu bidu quvél cia tit ca €6 dong tham dy vi hidu qmﬁ tal cudc }'u;-p
tin thanh trir ruimg hop quy dinh tqi khoan 2 Bieu 24 vi khoan 2 Digu 47 Quy ché
nay:

a.  Logi ¢d phin v témg % ¢6 phin cia timg logi.
b.  Thay déi nginh. nghe va Tinh vyre kinh doanh.
¢ Thay déi co clu vh chire quin Y Cong tv.

d. Dunnd:utuhﬂa:banlal san co @a ) wr 33% o lén wong gia trj W san oo
Cdng tv tinh theo bao cao tad chinh kv gan nhat duee kiem toan.

e. Tochire lai, giai thé Cong ty.
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Céc nghi quyét dupe Dai hdi ding Cb dong thing qua bing 100% téng s6 ¢b phin cé
quyen biéu quyét 13 hop phap va ¢6 higu lye ngay ca khi trinh t vi thi tue théng qua
nghj quyét dé vi pham quy dinh cis Luit Doanh nghiép va Bidu 18 Céng tv.

Pitu 16. Td chire cuje hop Pai hji ddng Cé dang bing hinh thire hii nghi trye

tu)

Tuy thufe vio tinh hinh, hoan canh, Hi ding Quan trj ¢é quyén quyé dinh viée hop
Bigi hii dong €6 déng hing hinh thire héi nghi trire tuyén hode két hap ca hop try tiép
v hoi nghj e tuyeén trong cing mét cude hop Dai hji dong C6 dang 38 thing qua
quyet dinh ciia Dai hoi dong Cd dong vé tit ca cic vin dé thuge thim quyén ciia i
hiii déng Cé déng.

Cong ty s dung ring ridi cong nghé thing tin trong viée hop hii nghj trire yén dé
tgo dicu kign thugn ki cho cie CO déng tham gia dyr hop Bai hii dong Co déng.

Bia diém td chire hop truc tuyén duge mic nhién quy dinh 1 try s¢ chinh cia C ng 1y,
tnir khi Dai hii déng Co ding cé quyét dinh khic.

Vige dy quyen tham dy hop Dai hii dong Co dong bing hinh thire hii nghij trye tuvén
duge thye hign ahur doi vari hop trire tiép, Trong truimg hgp Co ding dua thing tin ciia
minh cho nguii khie sir dyung dé dang ky tham dyr hop thi mic nhién dwoc coi la C8
dong di trye tidp tham dy hop.

Bieu kién tién hanh hop Dai hii déng C6 déng bing hinh thitc hai nghi e myén
durgre dp dung theo quy dinh tai Dicu 12 Quy ché nay v Ditu 23 Didu 1g Céng ty. Ciin
eir tinh 50 lugng Cd ding tham dyr hop 1a 56 lugng Cé déng da hoan tt ding ky tham
dir hidi mghj trye tuvén. Trong trudmg hop két hop e hop e tidp va hdi nghi tre
tuyén trong ciing mt cude hop thi s6 ugmg tham dy hop duge tinh téng sé Cé dang
tham dy tryre tiép vi Co déng ding k¥ tham dy hii nghj tree tyén,

Cuie hop hii nghj tryre tuvén duee bidu quyvét va ba phiéu dign tir.

Ban t6 chirc duge sit dyng cong nghé dé thire hign vige dr:m vit kiém phiéu dién or.
Ban 16 chire c6 thé quyét dinh vige cing khai tién trink kiem phiéu hofic chi cong khai
ket qua kiem phiew. Két qui kiém phiéu phii duoe con £ bi trude khi bé mac cude hop
Bai bt dong Co dong, wir khi vi Iy do khich quan, Cha toa c6 quyét dinh khic.

Nighi quyet thing gua thee hinh thire hi nghj tre tuyén duge thire hign theo quy dinh
tgi Plicu 15, khodn 2 Bicu 24 vi khoin 2 Diéu 47 Quy ché ndy vit ¢6 gia trj nhir nghi
quyet duge thing qua tgi cude bop true tigp Pai hoi dong C6 dong.

Diéu 17, Té chire Iy ¥ kifn C5 déng bing viin bian dé théng qua Nghj quyét cia

5
-

Pai hiji déng C6 déng

Clin it tinh hinh thue (€ vi xét thiy can thiét vi li ich cisa Coing ty, Hii déng Quin
tri quyét dinh My ¥ kién C& dong bing vin bin 42 théng qua quyét dinh cda Dai héi
dong C6 dong vé tit cd cée vin de thude thim quyén ciia Dai hii dong Co dong.

Hi dang Quan tri phai chudn bi phiéu liy ¥ kién, dur thao nghi quyét cua Dai hii déng

h
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Cﬁ ding, cic tii ligu gidi trinh dy thao nghj quyvét va giri dén tit ca C4 d:ﬁng c qluyen
biéu quyét chim nhal, 10 ngdy trude thai han phai gin lai phiéu ly ¥ kién. Yéu cau va
chch thire giri phidu ldy ¥ kien vi tal lidu kem theo duow thye Iuerl theo guy dinh ta
Quy ché ndy va khodan 3 Bidu 22 Didu 1& Cong ty.

Phicu In:.f v kién phid co cac noi dung chu viu sau diy:
o Tén, dia chi tru s& chinh, ma s Cong ty.
b, Muyc dich liy ¥ kién.

c. Ho, tén, dia chi lién lac, quic tich, s0 giay t& phii.p I¥ ¢im cik nhiln dﬁ.; viri Co dong
la ¢4 nhén; 1én, ma s6 doanh nghiép hode so gidy o phap 1Y cla th chire, dia chi
try sir chinh déi viri eb dong 1o chire hode b, tén.. dja chi Ilen lac, qmc tich. m
gj&:, 1y phiip 1y cta cd nhin dEu virl dai dign cla €6 déng 14 16 chire; 56 lugng co
phin coa timg loai va &) phuEu hidu quwh ciia Cd dong.

d.  Vin dé cin lay ¥ kién d¢ thdng qua quvét dinh.

e. Phnong dn bi¢u quyét bao gbm tan thinh, khong tan thanh va khéng cé ¥ kién
ddi v timg viin dé liy ¥ kien,

f. Théri han phai giri vé Cong ty phidu Iy v kién 43 duwge twi 1,

g Hp, #@n, chit ky cia Chi tich Hji dong Quin tri.

Cé dong tra 1in viin dé cin L:;, ¥ kién trong phleu Ly ¥ kién bing eich hea chon mit
trong ba phuong &n biéu quyét: tén thinh, khéng tin thinh hoje khing c6 ¢ kién.

C6 ding oo the giri phiéu liy ¥ kién i trd I dén Cang ty biing hinh thirc giri thu, fax.
thar dién tir hodc hinh thie lign lpe khae theo quy dinh sau ddy:

a.  Phicu lay ¥ kien di duge tra Jod phai eo chit ky ¢da C6 ding la cd nhin, nguii dai
dign theo phap luft cua 16 chine duge uy quven hodic ngudn dai dién theo phip lust
cua Co dong 13 0 chire,

b, Trumg h:;lp giri thur, phigu lm ¥ kién giri vé Ct:mF tv t!w;rr: dymg trong phong bi
din kin va khong ai duge qwen mar truoe khi kiem phu:u. Trurimg hop gin gua
tax, thu dién ur h:lﬂc hinh thl.n: lién lac khac, phlcu Ly ¥ kién phai duge giir bi
miit dén thit diém kiém phiéu,

c. Cac phl'Eu hi;-'j;' kién di bj mér trong truemg hgp g thu hofie dupe cong bo truoe
thivi diém kiém phiéu trong truémg hop gin fax. thr dién to. hinh thae lien lac
khic déu khing hop 1é,

Viin ban lay ¥ kién duge gid vé trong thrl han véu ciu nhing khing tudin thit quy dinh

tg khoan 4 va khoan 5 Digu n&i}' I khing hop & Vin ban lay ¥ kién khing dm;l:, g].n

ve v vain ban My v kién piri vé Cdng ty sau thiv diem ket thic vige liy ¥ klm (ké ca

neimg higp lay ¥ kién bing van hin 5531. v lay ¥ kién bing vin ban qua thur dign i)
duge cod 18 khong tham gia hi¢u guyét,

Hoi ddng Quan tri kiém phidu va lp bién bin kiém phidu dui sie chimg kién cia Ban
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Kiém soat hofic cia C6 dong khéng nim giir ehire vy quan I Cong ty. Bién ban kidm
phiéu phai c6 cic ndi dung chi véu sau diy:

8. Tén. dia chi tru so chinh, ma sd Cdng tv;
b.  Muc dich v cic van dé can lay ¥ kien dé thing qua nghj quyét:

¢. 50 Cd dong vdi 1éng s6 phicu bicu quyét 45 tham gia bidu quyét, wong d6 phin
bigt s phigu bidu quyét hop 16 v s5 bigu quyét khing hp 1€ va phimg thire giri
phigu bigu quyét, kém theo phy Iy danh sach C4 ding tham gia bigu guyét;

d.  Tong s phiu tin thanh, khing tan thinh vi khéng ¢6 ¥ kién ddi vai timg vin
de;

e. Vi de dit duge thing qua va tv 18 bidu quyvét thing qua trong img:

f.  Hg, @n, chit ky cua Chutich HEi déng Quan tri, nguiri kidm phicu va nguisi giam
st kiém phicuw.

Cc thinh vién Hi dong Quan 1ri, nguii kiém phidu va nguai gidm sit kidm phiéy
phai lién déi chiu trach nhiém vé tinh trung thyre, chinh xéc cia bién bin kiém phitu:
lién ddi chju trach nhi¢m vé céc thigt hai phit sinh tir cic quyét dinh duge thing qua
do kiém phiéu khing trung thre, khding chinh xac.

Bién ban kiém phiéu va nghj quvét phai duge cong bo trén trang théng tin dién 1
(website) cua Cdng ty trong thin han hai muei tr (24) gia, ké r thin diém két thoe
kiém phicu hofic i dén céc C6 déng trong vong mui im (15) ngay, ké tir ngiy két
thiic kiem phiéu,

Phicu ly ¥ kién dii dugc tra 10i, bién ban kiém phiéu, todn van nghj quyét @ duge
thong qua vi tai ligu co lién quan gin kém theo phiéu ly ¥ kién déu phai diroc ey gio
tai try sé& chinh coa Cong tv.

Mghi quyét dupe thing qua theo hinh thic Iy ¥ kién Cé dang béng viin ban néu dure
st Cd déng so hin trén 50% tong s6 phidu bidu quyé cia tat cd Co dfng ¢o quven
bidu quyét tan thanh; truémg hop béu thanh vién Hoi dong Quan trj duge théng qua
theo quy dinh 1gi khodn 2 Biéu 24 va trutmg hep bau thinh vién Ban Kiém sodat duge
thing qua theo quy dinh tai khodn 2 Bieu 47 Quy ché niy. Nghj quyét dupe thing qua
theo hinh thix lay ¥ kién C6 dong bing viin bin cd gid tri nhu nghj quyét duge théng
qua i cude hop Dai hdi ddng C6 dong.

Diéu 18, Nghj quyét, bién ban hop Dai hiji dbng C6 dong

Nghi quyét, bién ban hop Dai hii dong Cd ddng thong qua hop tryre tiép, héi nghj trye
tuyién, hop trye tiép két hop hii nghj tryge uyén hay lay ¥ kien C0 dong biing viin ban
dé thong qua MNghj quyét cua Bai hoi dong Co dbng déu phai tuan tha quy dinh tgi
Diéu ndy v Ditu 28 Didu 1é Cong tv.

Cude hop Dai hoi dong C6 dong phai dupe 1ip bién ban va c6 thé ghi dm hojic ghi vil
lru gite durdn hinh thic dign 6 khic. Bién ban phai duge Hp bang tiéng Viér, e6 thé
lép thém bing tiéng mwde ngoai va cb cde ndi dung chi véu sau diy;

R EEEEEEE——————
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a.  Tén, dja chi trp sé chinh, mii <6 Cong ty;

b.  Thixi gian vi dia diém hop BPai hoi dong CO dong;
¢.  Chuoeng trinh hop va ndi dung cugc hop:

d. Ho. tén chutoa va thu ky;

e.  Tém tit didn bién cube hop va cée ¥ kién phat bicu tai cude hop Bai hdi ding Ca
déng vé 1img vin 4 trong chuong trinh hop;

f. S0 CO ddng va wng 50 phidu bidu quyét el ce Ch ddng dy hop, phu lye dﬂnh
sdch dang kv Co ddng, dai dién CH dong dy hop v s ¢d phin va s6 phigu bau

g umg;

g Tongso phuéu bidu quydt dii v timg viin & bidu quyét, trong 46 ghi rd phrong
thire biéu quyét, wng sb phicu hop 16 khiing hop I, tan thanh, khong tan thanh
v khing ¢d v kién; tv 1§ twomg img trén tong s6 phigu biéu quyét coa Co dong
dir hop;

h.  Cac viin dé di duge thong qua vty 1§ phicu bidu quyét théng qua tuong ing:

i.  Hop. tén va chit ky coa Chu tpa va Thur ky Tl'ﬂimﬂ hl;!p Cha toa, Thar ky tir chii
ky bién ban hop thi bién ban nay ¢6 hiéu |y néu duge tt ca thanh vién khic cia
Hi dong Quen trj tham dy va d-c-ng v thiing qua hién kin hop k¥ va co diy di
ndi dung thee guy dinh ti khoin ndy, Bién ban hop ghi rd vige 'C'hu toa, Thu ky
tir choi kv bign ban hop.

3. Bién ban hop Dai hii déng C6 déng phai lam xong va thing qua trude khi bé mae cuje
hop. Chu ton vt thu ky cude hop hodc agunri khae kv én trong bién ban hop phai lién
diri chju trach nhigm ve tinh trung thye, chinh xée cua ndi dung bién ban.

4,  Bien ban duoc lap hﬁng he:ng Vigt va Uéﬂ.g nine ngod déu co hidu lpe phip Iy nhu
nhau Trwimg hop c6 sy khéc nhau ve nGi dung gilta bién ban biing tiéng Viét va bing

l1l:ng e ngodi thi ndi dung trong bién ban bing uér.g Viétr duoe dp dung.

5. Nghj qp}féh hién ban hop Pgi hji ding C déng va ede i ligu Tién quan phii duge
cong bo thong tin theo quy dinh cua Phap ludt trong thin han hai muoi bon (24) gice.

CHUONG I
HOI DONG QUAN TRI
Piéu 19. Vai trd Hji ddng Quan trj

Hi dﬁng Quan trj la co quan quan [v caa Cong B co toan qu;ﬂ:n nihiin danh l."illng Iy
dé qu\':t dinh, Ihu'l: hi¢n cac qmﬂn va nghia vy cta Cong ty, rm CAC qu:.-:n Vil ng]'lm
v ela Pai ]'u:il dung Cd dong. Hii dong Quén trj phai hgp it nhat mdi quy 01 lin v
¢ thé hop hit thuimg.
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Diéu 20. Quyén han vh nghia vu ciia Hii dbng Quin tri

10.

il.

]'l

Quyét dinh chien luge, ké hoach phat trién trung han vi ké hogeh kinh doanh hing
nam ciua Cong tv,

Kién nghi logi cd phin vi tong 50 e phin duge quyén chio bin el tung loai.

Quyét dinh ban c phin chira bén tron pham vi si cd phin duoc quyén chao ban cla
timg logi; quyet dinh huy dfng thém von theo hinh thire khic,

Quyet dinh gid bén cd phan va trii phife cua Cong v,
Quyét dinh mua lgi khéng qui 10% tong =0 ¢o phin cua timg logi &3 bén trong thii

hgn 12 thing va quyét dinh gid mua lai ¢ phin theo quy dinh tai Diéu 14 Diu 1& Cang
v,

Quyét dinh phuong an diu i va dis dn diu o trong thim quyén v gidi han theo quy
dinh cia Ludt Doanh nghigp, Ludt Chimg khodn va Di¢u & Cong tv,

Quyét dinh giai phap phat trifn thi wuéng, tiép thi va cong nghé.

Chap thuiin hop ding, giao dich ¢6 pid tri nhd hon 35% dng gid tri i san duve ghi
trong bédo céo tii chinh gin nhit cia Cong ty viri ndi ed lién quan sau day:

a. (6 ddng, ngwini dai dign theo Uy quyén cua €6 déng 14 t chire sir hitu trén 10%
ting s6 ¢b phén pho théng cia Cong ty va nguii cd lién quan cia b,

b.  Thanh vién Hoi dng Quan tri, thanh vién Ban Kiém sodt, Téng Gidm dde, Nguti
quin by khac vii Nguiri ¢o lién quan cia hg:

€. Doanh nghi¢p mi thanh vién Hji dong Quan trj, thinh vién Ban Kiém sedt, Tong
Gidm doc va Nguoi quan [¥ khic cia Cong ty phii ké khai theo quy dinh cia
Ludt Doanh nghigp.

Théng qua hop dong mua, biin, vay, cho vay va hap dong, giao dich khae co gid trj tir
35% trér En tdng gid trj til sin duge ghi trong béo cao tai chinh gdn nhit eis Céng ty,
trir truémg hop hop dong. giao dich thude thim quyén quyét dinh cda Dai héi déng Co
dong theo quy dinh tai diém q va r khodn 2 Biéu 5 Quy ché nay holie Lujt Doanh
nghiép ¢ quy dinh khac.

Bdu, mién nhigm, bii nhiém Ch tich Hi déng Quin trj; bé nhiém, midn nhiém, cich
chire, ky hop dong, chim dint hgp dong ddi vii Téng Gidm dbe, cac Phé Téng Giam
die vi nguini diéu hanh quan trong eta Cong ty duge quy dinh i Quy ché hogt déng
Hii ddng Quin trj; quyét dinh mire huomg va ki jch khac cua che ngudi diéu hanh do;
cir ngwii dai dién theo uy quyen tham gia héi dong thanh vién hodc dai hoi hii ding
ety déng o cong tv khic, quyet dinh mire thi lao va quyén loi khac cia nhifng nguin
dd,

Gidm sit, chi dgo Tong Gidm ddc vi Ngwivi quan I¥ khéc cia Céng ty trong didu hinh
eong vige kinh doanh hing ngiy cia Cong ty.

Quyét dinh co cau 10 chire, quy ché quan Iy ndi bo cim Cang ty, quyét dinh thanh lap

h
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4.
' J-

16,
17,

.3
19,

Cing ty con, chi nhanh, phong g_mu dich, vin phong dgi dién va hoat djng mua bin,
sdp nhap vari doanh nghiép khic ma khong phai hoat dimg diiu tur by doanh v kinh
doanh hing ngay cin Cong ty.

[Ju)i:tchm trinh. n{i dung tai ligu phue vy hop Bai hdi drﬁng Cd dbng, widu tip hop
Pai hii dong Cé déng hodce lay ¥ kién dé Dai hii dong U6 dong thong qua nghj quyvét,

Trinh béo cio thi chinh hang ndim 43 duge kiém todn lén Pai hii dung Co dong.

Kién nghj mirc tra e tire duoe (ra, quyvit dinh thir han va thil tue tra ¢ tire hofie xir 1
15 phat sinh trong qua trinh Kinh doanh.

Kién nghi vige b chire lgi, giai thé Cang tv; yéu cdu pha sin Cong ty.

Quyét dink ban hanh Quy ché hogt dong Hoi dong Quan tri, Quy ché nii hi vé quin
tri Lr.:tng ty sau khi dirge Bai héi dong C6 dong thong qua; quyét dinh ban hinh quy
ché hogt ding cun Tigu ban kiém wan, Tiéu ban quan tr ri o, Tiéu ban luong thuong
trye thude Héi dong Quan tri, quyvet dinh ban hanh quy ché vé cong bé thong tin cia
Cong ty v cac quy che ndi bo khac con Cong ty,

Chiju trhch nhiém trude Co dong ve hoat dong cia Cang ty,

Péi xir binh diing ddi vl tht ca €5 déng va tén trong Igi fch cia ngudi ¢ quyén loi
lign quan den Céng ty.

Déam bao hoat déng cia Cong tv tuin thi cée quy dinh cia Phip ludt, Bicu 1 Cong v
v quy dinh ndi b caa Cong ty.

. Gidm sat va ngin ngirm xung dot Imtr.h:m cac thiinh vién Hﬁidﬁﬂgﬂuan tri, thinh

vién Ban Kiem sodt, Iung Giam doc vé hgum quan Iy khac, bao gum vide sir dyung tii
san Cong ty sai muc dich va lam dung cac glao dich véi ben lien quan,

B nhiém Ngwdri phy trdch guan trj Cong tyv.

Té chire dio tao, WP hudn vé qmm trj cong ty vi chc k¥ niing can thiét cho thanh vién
Hiji ddng Quan tri, Tong Giam die va Nguiri quén Iy khde ciia Cong ty.

Thiét lip cic b phin hodc cur nguoi ture hign nhigm vu quan e mi ro va kiém sodt
ngi by dap img yéu cau cua Phap lujt.
Giai quyet edic khiéu nai cia Cong tv doi vai nguin du:u h&nh doanh nghitp cﬂng nhur

qu\'et dinh ]1,:& n:hpn da dl:n i Cong tv d€ gidi qu}:!. che van de lién guan ¢ cic thu
tuc phip Iv d6i vii ngurdi dicu hanh do.

Phu |:1|,:_1.r1:t qu}é! d}nh [ Tﬁl‘lg Ciidm doc trong vide tien hanh bar k}f mot hoat dl;ll'l.;g
quy chudn ndo, vii didu kién phi quyét do 14 co co so.

Mua bao hiém trach nhigm quin by khdng nhim mye dich mang lai loi fch vt chit hay
thu nhip cho Nguii guan |V va Kiem sodt vién.

Quyét dinh cie vin dé khic theo quy dinh cua Phap ludt va theo Gy quyén cia Bai hii
déng Co dong.

HSC QLY CHE NI BOQUAN TR COMNG TY




:hsc

Diéu 21. Thanh phiin va nhi¢m ki cia thanh vién Hi ddng Quin tr

1. 8o lugng thanh vién Hoi déng Quan tri it nhdt 1 nim (05) nguisi va nhidu nhit 1 muoi
méit (1 1) nguivi, s lwgng ey thé wrong timg nhiém ki do Bai hivi dbng Cé ding quvét
dinh,

Nhi¢m k¥ cia thanh vién Hai ding Quan trj khong qui nm (05 ) nm va ¢b the duge
hiu lai viri s0 nhi¢m k¥ khing han ché. Mt ca nhin chi duge biu lim thinh vién dic
l3p Hipi dong Quén tri cia Cong ty khdng qua 02 nhiém k¥ lién tue. Trtmg hop tit ca
thanh vién Hji dong Quan trj ciing két thic nhigm k¥ thi cde thanh vién d6 tép tye 1a
thinh vign Hoi dong Quan tri cho dén khi c6 thanh vién mei duge bu thay thé v tiép
quan edng vige, Nhigm ky cia thinh vién duge biu bé sung hodic thay thé thinh vién
bj mat tir cich thanh vién, bj mifn nhiém, bdi nhiém trong thii han nhiém kv B thiri
han con lpi cin nhigm ky Hii ddng Quin rj,

3. Corcau Hji ddng Quan trj phai dim bio 15i thiéu mét phin ba (1/3) tong so thanh vién
Hi dbng Quén tri phai 1 thanh vién khing diéu hanh vé sé thinh vién Héi déng Quin
trj 1 thinh vién dje lip trong timg nhi¢m kv phai dim bao;

I

a. CAtoi thiéu 01 thinh vién die Igp trong trwdmg hop ¢6 05 thinh vién Hoi déng
QuEn tri:

b. €6 toi thiéu 02 thanh vién dc 1ip trong tnuimg hop o6 sé thanh vién Hi dng
Quan trj tir 06 den 08 thanh vién:

€. Cawi thicu 03 thinh vién de lip trong treimg hop Cong tv ¢6 sb thinh vign Hii
ding Quén trj tir 09 dén 11 thanh vién.

4. Thanh vién Hi dong Quan trj khong nhit thiét phai 1 C déng caa Cong ty,
Biéu 22. Tiéu chuin va diéu ki¢n thanh vién Hji ddng Quin trj
I, Tiéu chuin va diéu kién chung cia ede thinh vién Hoi ddng Cudn 1r:

a.  Khing thuje doi nrgng khing duge quan Ly doanh nghiép tai Viét Nam theo quy
dinh cos Luft Doanh nghiép:

b.  Cotrinh d§ chuyén mén, kinh nghiém trong quin trj kinh doanh hodic md1 tron
cic linh vire vé chimg khodn, tai chinh, ngan hing, phap lujt vi khéng nhét thi
phai la Co ding coa Cong tv;

€. Khing phai la ttng gidm dic, gidm de, thanh vién Hoi dong Quan trj, think vién
Hoi dong thanh vién eda cong ty chimg khodn khéc:

d.  Khing durge timg 14 thanh vién Héi dong Quan trj hoje dai dién theo phap hut
cla mdt cong ty bj phi san hofie bj cim hoat ddng do nhimg vi pham phap ludt
nghiém tryng.

2. Tiéuchuan va diéu kién ctia cac thanh vién dc lip Hoi ddng Quan tri;
a. Khong phai la nguoi dang lim vige i Cong ty, edng ty me hode cong ty con cua
“
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Cdng tv; khéng phaii 1a nguii di nmg lam vige cho Cong ty, edng ty mg hoje
cong tv con cia cong ty it nhat trong 03 ndm lign trude do;

b. Khdng phat l& ngwid dang huomg hrong, thi lao tr Cng ty, trir che khoan phu
cp mé thinh vién Hi dong Quin trj dwge hudmg theo quy dinh;

€. Khong phai la nguin ¢é v hojic -:hnrm h-n dé, b nudi, me d&, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt la cd déng lom cia Cong ty; la nguiri quan
I¥ et Cong ty hofie cang 1y con cia Cong ty;

d. H'.hung phﬂl la nguoi tryrc tiép hofic gidn t]:p scr i it nhit mét ph.lm triim {1%a)
tong s6 ¢t phin cé quyen higu quyet cla Cang ty;

¢, Khing phii li ngwdi & nimg lam thanh vién Héi dﬂng Quan trj, Ban Kiém soi
ctin Cong tv it nhit trong 05 niim lién trinde d6, trir tnrimg hop duge b nhiém
lién tue 02 nmém ky.

Thanh vign doc lap Hoa dﬂ-ri;_: Quan tr} phai thong bio vén Han dﬁng Cruan ln vie vide
khing con dép img di cac tiéu chuin va didu kién quy dinh 13i khoan 2 Diéu niy va
dm:ng nhién khing con la Thﬁ.l'.h vién doc lap Hél déing Quan trj ké tr ngay khing dip
ung A cée tidu chudn va dica kién. Hoi dong Qudn trj phai théng béo 'I:nrmg hl::r]:r thanh
vién déc Wap Hbi d&ng (uan tri khong con dap ung du cac tiéu chuan va dicu kién tai
tuﬂu. hop Bai hii d&ng Ch d-ﬁng gin nhit hode trigu t§ hop Bai hii dnng Cd déng de
biu bé sung hode thay thé thanh vién die Lip Hl;nd ng Quin trj trong thiri han (6
thing ké tir ngly nhﬁn duge thong béo caa thanh vién dde lap HOl dong Quan trj co
lién quan.

Diéu 23. Dé eir, ing cir thanh vién Héi dong Quin tri

1.

Viée 3 cir. dmg cr thanh vién Hi dong Quan trj dugc quy dinh nhur sau:

a. Cb ddng hoge nhiom Co dong sa hir tir 10% deén dinvi 20% trén tong s0 co phin
e quyén bitu quvét dirgee dé cir 16 da mgt {01 ) img cir vién vao Héji d-nng Juan

Ir;

b Co dm'li-g hode nhom CoO dong sd hfru!ulﬂ%den duniri 30% trén tﬂngmm phiin
0 guven bigu qu;nct ducre dé cir 1o da hai (02) irng o vién Hi dnng Quan try:

Co duﬂig hofic nhim Co déng so hina tir 30% dén dudi 40% trén ting 50 ¢ phin
oo guyen bieu qu}-'ét duge de cir 1oi da ba (03) img cir vién Hii dong Quan tri;

B

d.  Cd ding hode nhom Cd dong so hivu tir 40% dén dudi 50% trén ting st co phan
ed guyén bidu quyveét duge dé eir 1hi da ban (04) img eir vién H)i dong Quan tri;

¢. €0 dong hode nhom C3 déng so hiru tir 50% dén dudi 60% trén tng sb ¢ phin
et guven bicu quyét duge  dé o toi da nlim (03) ing b vién HEi dong Qudn tri:

AR 3 d-ung hodic lﬂ'ﬁ:rm Co ding so hl.ru tir 60% dén dudi 70% trén mng 50 €0 phiu
co gquyén bieu guyet duge dé cir toi da sau (06) (mg cir vien Héi dong Quan tri;

g. (6 dong hofc nhim Co déng sa hiru tir 70% dén dudi 80%% trén tong 56 <o phin
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4.

ch quyén bitu quyét duoe  dé el tdi da bay (07) Gng cir vien Hi déug Quan try;

h.  Co déng hoge nhém C& déng sév hiru tir 80% dén dui 90% trén iéing sb ¢é phin
el quyen bicu quyet duge &€ cir 16i da tim (08) img cir vién Hai ddng Quan tri:

L Cddéng hodc nhom Cé déng s hitu tir %0% tris 1én trén téng sb cb phin ¢6 quyén
bidu quyét duge dé cir di s img et vien Hji dong Quan tri.

Trutmg hop di xée dinh duge g eir vién Hi ding Quan 1ri, Cong tv phii céing bé
thing tin lién quan dén céc dmg clr vién 16i thiéu 10 ngay trucre ngay khai mac hop Blai
hi déng Cd ddng trén trang thing tin dign tir ca Cng ty dé Co dang co thé tim hiéu
ve che tmg eir vién ndy trude khi bo phicu. Ung cir vién Hii déng Quén tri phai c6
camn két bng vin ban vé tinh trung thye. chinh xdc cia cic thdng tin ¢d nhin dueoc
cong bi vi phai cam két thue hidgn nhiém vy mgt cach trung thye, cin trong va vi lgi
ich cao nhat cia Cing ty néu duge hiu lam thanh vién Hai ding Quan ri. Théng tin
lién: quan dén img cir vién Hiji dong Quén trj duge cong bd bao ghm:

a.  Hotén, ngly, thang, ndm sinh;
b.  Trinh &) chuyén mdn;
¢.  Oua trinh cing tic;

d. Cae chirc danh quin 1y khie (bao gbm ca chire danh Hi dong Quan tri cia Céng
ty khdc);

€. Lpiich¢d lién quan t6i Cong ty v cde bén co lién quan etia Cong ty.,

Truémg hop si hegng img cir vién Hi déng Quan trj thing qua dé e, img cit theo
khoan | Bidu ndy vin khong di sb legmg edn thiét theo quy dinh cia Phip ludt, Hoi
déng Quin trj duong nhiém gioi thiu thém img eir vién theo nguyén tic mdi thanh
vién dueng nhigm duge gici thigu 101 da mt (1) dmg o vién, sau dd img ci vién nay
phai dat dugc sy dong ¥ cua Wi thicu wén 50% tong sé thanh vién Hpi ddng Quan 1
chromg nhiém,

Viée Hji dong Quan tri dirong nihiém gidi thigu thém img cir vién phii duge cong bé
ri} ring i khi Dgi hi ddng Co dong bidu quyét biu thanh vién Hai déng Cuan 1ri,

Ditu 24. Cich thire biu thanh vién Hji déng Quin tri

Phicu bau ¢ir thinh vién Hoi dong Quan tri dirge Ban td chirc in sin véi danh sich cie
ung vién sdp Hép theo thir tir bang chik cii tiéng Vigt va duge dong diu Cong tv.

Vige bidu quyét biu thinh vién Hoi ddng Quén tri phai thure hign theo phurmg thirc
b din phiéu, theo do mdi ed ding c6 1ong s6 phifu biéu guyét tromg ing vii tong
s 6 philn s hiru nhén v s6 thanh vién duge biu cia Héi dong Quin tr va ¢é ding
cb quyén din hét hogc mt phin 16ng s6 phidu biu eda minh cho mét (01) hoge mt
sit g ot vién. Tuy nhién, Cb déng hodic nguii duge iy quyen di hop chi duoe biu
101 da 56 img vién Hoi ding Quan trj ma Cong ty yéu cdu trén dng sé img cir vién Hoi
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Nguriri mmg cir thanh vién Hi dong Quin tr duge xac d;nh theo 50 phu:u b tinh lu
£ao 1L||:|-n,g thap. bt diu dr img eir vién o6 50 phlr:u bau cao nhit cho dén khi Qi sb
thanh vién theo quv dinh.

Truimg hop i tir hai (02) (mg cir vién o lén dat cing so phidu bau nhe nhau cho
thanh vién r:um n:ung cia Hoi dv.'mg Quﬂnt thi Bt hii dong Co dbng s tien hinh by
lai trong 50 cac ung ¢ VIEn o 50 [:hn:u u ngang nhau hodc lra chon theo tidu chi
cua quy che biu cir do Pai hoi dong C6 dong an dinh e do.

Piéu 25. Quyén vi nghia vy cia thanh vién, Chii tich, Phé Chi tich Hji ding

e

Quan trj

Thitnh vién Hoi déng Quin tri oo cic quyen v nghia vy sau diy:

a, Puoc cung cip thing tin, ti lidu v tinh hinh thi chink, hoat dfng kinh doanh cua
Cong ty;

b. t'h:,n: hién cac nhiém vy coa minh mdi cach trung thye, cdn trong vi lgd fch cao
nhat cia CO dong va ciaa Cong tv;

. Tham dy diy di cic cude hop cia Hai déng Quén tri v od ¥ kien veé cde van dé
duge dua m thio lujin;

d.  Bao céo kip thin, dﬂv di v Hei d&nﬁ (;Iu:an irj céc khoan thu lao nhin duge tir
cac cong ty con, cong ty lién két v cie 18 chire Khie:

e.  Béo cdo, cdng b thing tin khi thye higén giso dich cf phidu cin Céng ty theo quy
dinh cua phap ludgt;

f.  Quyén. nghia vy khéc theo quy dinh cia phip ludt va Diéu 1@ Céng ty.

Chaa tjch Hijn d-E'mg QJuan trj cd cde qu;-'-:in han vik nhigm vy sau day:

a. Ldp chuong trinh. ké hoach hoat dong cua Hii dém.g Quan trj;

b.  Chuin bj chuong trinh, ndi dung. cde tai liéu phyc vy cude hop: tridu tip va cha
o cude hop Hi ddng Qudn tri;

¢, Tochire viée thing qua quyét dinh cia Hi ding Quan tri;
d.  Giam sat qua trinh 8 chire thire hién céc quyét dinh cia Héi ddng Quén tri;

¢, Chi toa cic cudc h:;up Dai hoi dong C6 u:l:!lng. kv thay mdt Pai hai ﬁ&ng Cd dong
trong cdc nghij quverdﬂ duoe Pai hai dung Ch dong thong qua;

Liinh dgo va dim bao sir hoat ddng cd higu qua cia Hoi dong Quan tri;

g H:S.;f dymg. thye hign va m soat cac thu tye chi phf:i hoat ddng con Hi ﬁll'}rlg Cuan
16 M

h.  Lén lich hop Hoi ddng Quin tri va cdc b phan trye thude Hi dong Quin tri;

i, Chuin bj chiremg trinh nghj sir cho cae cude hop Hai déng Quan tri;

|
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Thueimg xuyén gip g Tong Gidm dic va déng vai trd i nguiri lign lac gita Hai
dong Quan trj vii Tong Giam doc:

Bam bao viée trao dbi thimg tin day dis, kip thii, chinh xac va ré rang gitta cac
thénh vién Hi dong Quén trj vii Chi tich Hoi ddng Quan tri;

Dam bao vige truyén thing va lién loc higu qua voi che Cb dbng, xir Iy véu cdu
trich Iuc, cung ciip tai lidu, théng tin cia C& déng va gidm st vie cung cip tii
ligu, théng tin cho Co ding;

T4 chire dinh gid dinh ki céng tic cia Hi ding Quén tri, eéc bo phin tryre thudc
Hi ding Quin trj va timg thanh vién Hi dong Quan trj:

Tao didu kién thugn lgi dé cic thanh vién Hii déng Quan tri khing didu hinh,
dde lip hogt ddng mdt cach ¢o hifu qua vi thiét lip mdi quan hé e6 tinh chit xiy
dymg gitra cic thinh vién diéu hinh va nhimg thanh vién khing ditu hanh trong
Hi dong Quan tri;

Thye thi nhimg nhi§m vy v trich nhigm khic theo yéu cau cua Dai hi dong C6
diing va Héi dong Quan trj theo nhu cdu v hodn canh thyre 1é:

Cac quyén va nhiém vy khée do Dai hdi dang C6 déng quy dinh phi hop véi quy
dinh cua Phap lugt.

3. Pho Chu tich Hoi dong Quén trf (néu cd) b céc quyén hgn va nhiém vu sau diy:

il

Phé Chi tich Hji déng Quin 1 gitip Chia tich Héi dbng Quén tr] thyre hign cic
guyén han va nhiém vy theo sy phin cong hodc Gy quyén cia Chi tich Hai ding
Quiin trj,

Trong truimg hep Chis tich Hai ddng Quin iri ving mit hofic khong thé thyre hién
durge nhiém vu s minh, Pho Chu tich Hi dong Quén trj (néu o) duong nhién
thay mit Chi tich Hgi dong Quan trj thue hién céc quyén han va nhigm vy Chi
tich Hoi dbng Quan trj.

Diéu 26. Mién nhié¢m, bai nhi¢m, thay thé va biu bd sung thanh vién Hai ding
Quin trj

I.  Thanh vién H5i dong Qudn trj bj mién nhiém trong cdo tnrimg hop sau diy:

b.

c.
d.

Khing e dis tiéu chudn va diéu kign theo quy dinh tpi Didu 22 cia Quy ché niy;

Khong tham gia céc hogt dong cua Hji dong Quin trj trong sdu (06) thing lién
tyc, trir trimg hop bt kha khang:

Cé dom tir ehire v duge chilp thudn:
Cé bing chimg chimg 16 thinh vién Héi déng Quén tri bj mét néng lye hénh vi:
Cae tnemg hop khac theo quy dinh ciaa phap ludt hién hanh.

2. Thanh vién Hi déng Quan trj ¢6 thé bj mién nhiém, bii nhigm, thay thé theo nghj

e e e S —
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quyét clia Pai hii dong C6 dong.

Hi -:li:mg Quiin trj phai trigu tip hipp Dai hdi dong C6 dong dé bau bo sung thanh vién

Hoi dong Quin tri trong truimg hop sau diy:

g, So thinh vién Hoi dung Quan ey bj giam qui mdt pha.n ba (] 13) s0 virl s luqlng
thimh vién durrc i l.n.ti.ﬁ, do. Trong trutmg hop nay, I-Im ;Iung Qudin i phd|

triéu tip hop Pai hdi ddng C6 dbng trong thin han sau muoi (60) ngay k& tr ngiy
50) thimh vién bi iam quid mot phian ba (1/3);

b. 8 lugng thanh vién de lap Hi dong Quan tri giam xudng. khong bao dém ty 16
toi thicu theo quy dinh cla phap ludt;

c. Inmng hep khac, ta.l cuge hop gun nhat, Exgi hipi d?mg Cé déng hau thanh vién
mai thay thé thanh vién Hii dong Quan trj di bj mién nhidm. bii nhié¢m.

Théng bao vé thay d6i, bo nhiém mdi. bo nhi¢m lgi. hitu, mién nhiém, bdi nhiém, nhin
duge dom xin tir chire cua thanh vién Hoi dong CQuan tr] phai bao cao co quan quan by
nhi nue, cong hi thing tin trong thii han hai muei bon (24) gio ke tir ngiy co thong
bao vé hiiu, mién nhiém, bii nhigm, nhin dupe don xin tir chire cda thanh vién Hoi
dong Quan tri.

Piéu 27. Mién nhiém, bdi nhigm vi biu thay thé Chi tich, Phi Cha tich Hai

rd

HRC_QUY CHE NOIBO QUAN TR] CONG TY

diing Quin tri

Chii tich va Pha Cha tich (néu ¢6) Hi dng Quan tri do Hi dng Quin tri béu ra trong
sé edc thanh vién Hei déng Quan tri. Chi tich Hji déng Quan tri 58 khing duye kiém
nhiém Téng Gidm dbc.

Trudmg hop Chi tich hode Phé Chu ur:h Hi dung Chudn try tir chire hode by micn nhiém,
bii nhigm, Hoi ddng Quin tr phai b ngm:n thay thé trong thiri han maréi (10) ngay
ke nir ngay nhiin dom tir chire hoje bj micn nhigém, bii nhi¢m. Vige bio cdo va cong b
théng tin mién nhigm, bii nhi¢m va bdu ngudi thay the Chu tich, Pho Chu tich Hai
ding Qudin tri duge thye hién theo quy dinh tai khoan 4 Biéu 26 Quy che nay,

Tromg tririmg hop Chu tich Hi dnng l}uan trj viing mit hodic khdng thé thyre hién durre
nhig¢m vy cia minh, Phd Chu tich Hoi dung Qu.nn trj (néu co) duromg nhién thay mﬁl
Chu tich H:fu ::Iung Quan tr thl,n: hién cac quven han va nhigm vy Chi tich H.{.!I dnng
Quan tri. Méu Chu tich Hbi dung Quan trj va Pho {_hu tp:h Hii mng uan tri cung
viing miit thi Cha tich Hii dong Quin 1y phii uy quyven bing viin bin cho thinh vién
Hi d,mg Quean tr] khac thire hi¢n guvén hgn va n]ur:m Vil

Truclng hop khang ed Phd Cha tjich Héi ding Cuan tr] hodc khﬂ-ng uy gquveén cho thanh
vién khic hofie Chi tjch Hei ding Quan tri chét, mit tich, bi tam gram, dang chip hanh
hinh phat ti, ﬁung_chﬂp hanh bign phap xir Iy hanh chinh i co sircai nghign bt bude,
¢or 50 miao duc bat budce, trdn khoi nod eur trik, b ham..hé}mﬁu..mﬂ ning lue hinh vi
cdiin sy, e6 khid I:hEm trong nhin thire, lam chi hinh vi, b Toa dn cdm dim nhi¢m chire
vit, ciim hénh n_ghn: hode lam céng viée nhit dinh thi cdc thinh vién con lai biu mgt

i trong 50 cic thinh vién gilt chire Chi tich Hgi diong Quan trj theo nguyén the da
s0 thinh vién con lai tin thanh cho dén khi ¢6 quvét dinh méi eta Hji dong Quan trj,

£
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Piéu 28, Thi lao, thwang va lyi ich khic cia thanh vién Hgi ﬂﬁng Qusn trj

l.  Céng ty c6 quyén tri thi) lao, thurmg cho thinh vién Hii dong Quin trf bao gbm Cha
tich v Pha Chi tich Hi dong Quin trj theo kit qua va higu qui kinh deanh.

2. Thinh vién Hji ddng Quan tri duge huimg this lao cong vige v thiimg. Héi dong
Quan trj dy tinh mie this lao cho timg thinh vién theo nguyén tc nhit tri. Tdng mirc
this lao v thuimg eda Hoi dong Quan trj do Pai héi dong C6 dong quyét dinh 1ai cute
hop thuimg nién.

3. Thi leo ¢ia timg thanh vién Hi dong Quin trj duge tinh vio chi phi kinh doanh cia
Céng ty theo quy dinh ctia Phap lufit vé thud thu nhip doanh nghiép, duge thé hién
thinh myc riéng trong bio cdo i chinh hing ndm cia Cong ty vi phii bio cdo Pai
hii déng C& déng tai cude hop thuimg nién,

4. Thanh vién HOi dong Quan trj lm viée i cée tibu ban cila Hoi déng Quén tri boge
thyre hign nhimg cong viée khac ngodi pham vi nhiém vy thong thuomg cos mdt thanh
vién Hoi dong Quan tri, 6 thé duge ta thém thi lao dudi dang mét khodn tién cdng
tron géi theo timg lan, lrong, hoa hong, phin triim lgi nhudn hodic dindi hinh thire khic
theo quyet dinh clia Hai dong Cruan tri.

5. Thanh vién Héi ddng Quan tr co quyén duge thanh twdn it cé cde chi phi di lal, in, &
vil cie khoan chi phi hgp Iy khac ma ho a3 phai chi tra khi thye hign trich nhiém thanh
vién Hji dong Quein rj ciia minh, bao gom 4 cic chi phi phat sinh trong viée 1 tham
dy cdc cude hop Byi hii dong C6 dong. HGi déng Quan tri hode cac Tidu ban coa Hai
ding Quin tri.

Diéu 29. Thing bao hop Hji ding Quin tri

I, Chii tich H$i ddng Quin tri, ngurdri duge Chi tich Hoi ddng Quin trj uy quyén hojic
ngwiri tri¢u tip hop Hi ding Quan tri phai gir théng bao méi hop chgm nhit ba (03)
ngay lam vige tre ngay hop, Thing béo mén hop phai xic dinh cy thé thir gian va
dia di¢m hop, chwong trinh, cde vin dé thao luin va quyét dinh, kém theo ti lidu sir
dyng tai cude hop va phiéu biéu quyét cia thinh vién,

[ ]

I'hing béo mari hop va thi ligu hop kém theo duge giri bing buu dign, fax, th dign ta
hode hinh thire lién lae khdc, nhung phai bao dam &én duoe dja chi lién lae cia timg
thinh vién Héi ddng Quin trj duge déng ky wi Cong tv.

3. Thing bio mii va cdc tai ligu hop kém theo ciing duge gir dén cac Kiégm soat
vién, Tong Gidm de va thu ky Hoi dong Quan tri nhu d6i v cac thanh vién Hiji ddng
Chuin try.

Diéu 30. Diéu kign t& chirc hop Hai dbng Quin tri

L. Hi dong Quan trj cb thé hop dinh k§ hofic bit thitmg theo quy dinh tai Didu 19 Quy
ché nay. Cde cube hop Hai dong Qudn trj dirge ticn hanh & dia chi da ding ky cia
Ciéng tv hofic nhimg dja chi khac & Viér Nam hodic & murdc ngodi theo qu}rét dinh ¢l
Cha tich Hoi dong Quan trj v dirge sy nhit tri cia Hoi ddng Quan tri.
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Chi tich Hi ..Iﬂng Qudn tri duoe biu trong ¢uge hop diu tién cua H dl:rng (Quan tr
trong thin han bay (07) nga» lam uqc he n.rngan két thile biu cir Hi;u &Gng (Quin 1
dé. Cule hop niy ‘do thanh vién co sé phmu hdu cao nhit hojic v lg phml huu cao nihiit
trigu tap va chu tri. Tromg hop co nhicu hom mjt thanh vién co so phll:u I:uau hnac )
1¢ phifu biu cao nhit va ngang nhau thi céc thanh vién biu theo nguyen tic da so dé
chon 01 ngui trong s6 hp triéu tip hop Hi ding Quan tri.

Chi tjich Hii ding Quin trj phai tridu Lﬁp hop Hi dong Quan trj, khing durgre tri hodn
néu khang ed ¥ do chinh d.ﬁng, khi mdt trong sd cdc divi tugmg dindi dily dé nghj bing
vin ban trinh bay mue dich cude hop va cac viin dé cin ban:

a.  Cé dénghij cia Ban kiém sodt hoje thanh vién dée lip Hi ddng Quén tri;
b, €6 d&nghi cia Ting giam ddc hofic it nhit nim (05) Ngwii quan Iy khic:
c. o dé nghj cha it nhit hai (02) thinh vién cia Hi dong Quin tri;

D¢ nghj phai duge lip thitnh viin bin, rong 36 néu i myc dich, vin & can thao lugn
va quvét dinh thude thim quyén cia Hoi dong Quan tri.

Chu lu:h Hai dn:-ng Quan trj phai wi¢u dp hop Hi dnr:g Quan trj trong thdai hgn ha-;.-
(07) ngdy Wm viee, ké tir nghy nhdn duge dé nghj quy dinh 13i khoan 3 Piéu nay.
Trutmg hop Chi tich khong tri¢u tip hop Hoi ding Quan trj theo d& nghi thi Chi tich
phai chju trach nhigm vé nhirng thiét hai xay ra dibi Vi cong ty: ngwivi 48 nghj co quyen
thay the Hoi dong Quin i tridu tip hop Hi ddng Quan tri.

Thanh vién Ban Klem sodt, Tong Giam doe co qu'-:rl dl,r ciae cude hop cua H dﬁng
Quin tri; b quyen thao luin nhumg khong duge bicu quy e,

Trutmg hop cd véu ciiu cin kiem todn vién d8e lip, Chi tich Hoi ddng Quan tri phai
triéi tap hop Héi dong Quan trj 3¢ ban vé biao céo kiem toan va tinh hinh Céng tv.
ul.',u: hop Hgi dﬁrg Quian tri durere tien hinh khi ¢6 tir ba phﬂn tr (3/4) ting g thénh
vién trir 1én die hop. Truimg hop cude hop duge tridu iip theo quy dinh khoan nay
khong du s0 thanh vién dy hgp theo guy d]rl.h thi dinoe trigu thp Kin thir hai trong thei
han I:l[w (07N ngh' ké tir ngay di djnh hop lan thie nhdt. Truimg hop ndy. cude hop
dirore tien hanh néu cé hom mot nra (1721 50 thanh vién Hji dﬂng udn tri du hop.

Cude hl;? ciia Hoi dong Quan tri cd thé 16 chire theo hinh thic hop tree tiép. hoi nghi

TG TUyen, qua dn,:n thogi, hinh thire nghi sy khic hogic 1a két hop tat i nhimg phuun_g
thire nay véi dicu kién 1a Iu:hl cdi thanh vién dang & nhime dia diém khic nhau thi mdi

thanh vién tham gia hop déu ¢ thé:

a,  Nghetimg thanh vién Hii dong Quan trj khac cing tham gia phét bicu trong cude
haop:

b.  Phat biéu vai tél ca cac thanh vign tham dy khic mdt cach dong thii

Tharh vién Hgi dﬂm, Quan 1ri tham gia cudc hop nhu v@y duec coi la “co m@t"™ i

cude hnp dé. Dia diém cude hop duge 10 chire theo quy dlnh nay la dja diem ma nhom
thanh vién Héi déng Quan trj dong nhat tap hop lai, hode néu khong ¢ mt nhém nhir

HSC DUY CHE SO QUAN TR] CONG TY 32



:hsc

vy, la dia di¢m mé Chi toa cudc hpp hign dign.
Piéu 31. Uy quyén tham dy hop Hji dbng Quan trj

[ Thanh vién HGi dong Quan trj ké ca Chil tich Hiji déng Qun trj ¢6 thé iy quyén ¢ho
NELWT| khﬁulthm dyr va bigu quyet i cude hop Hi dong Quén trj neu duge da o thinh
vién Hi dong quan trj chﬁp thugn.

2. Vige ay quyén tham dy cuje hop Hii dong Quan tri phai 1§p bing van ban vi gisi dén
Cha tich Hoi dong CQuan trj it nhét mde (01) ngdy wude ngay 1o chire bop Hai dong
Quan tri.

Didu 32. Bieu quyét tai cuje hop Hii dong Quan trj

1. Trirtruimg h;rpdsiuy dinh i khodn 2 Diéu nay va khoin | Biéu 31 Quy ché niy, mdj
thinh vién H{i dong Quan tri hode nguii duge uy quyen tnre tiép cb mat vai tr cach
cé nhin tai cufe hop Héi déng Quan tri cd mét (01) phidu bifu quvér

2. Thanh vién Hi ddng Quén tri khing duge biéu quyét vE cée hop dong. cée giao dich
hoe dé xuit ma chinh thanh vién 46 hodc ngui lién quan 16i thanh vién d6 co Ii ich
va i ich d6 min thudn hojc c6 the mau thudn véi lgi ich cis Cng ty.

3. Theo quy dinh 1ai Khoan 4 I:‘.lli-.'u_J nity, khi cd van dé phit sinh trong mdt cude hop cia
Hiji ddng Quén trj lién quan dén lgi ich cha thanh vién Hai déng Quian i hode lién
quan dén quyén biu quyét mdt thinh vién ma thinh vién d6 khong tw nguyén tir bo
quyén biéu quyét, phin quyét ciia chii 10a lign quan dén vén dé nay co gid tr la i
dinh cudi ciing trir trémg hop tinh chdt hode pham vi ki ich cia thanh vién Hoi dong
Quan trj lidgn quan chun duge cong bd diy di.

4. Thinh vign Hji dong Quan tri hidimg Igi 1l mét hop dong duge quy dinh tgi Diém a
vil Diem b Khoan 6 Diéu 47 Diéu 1§ Cong ty duge coi 1a cd li ich ding ké trong hop
dﬁng da.

5. Thanh vién Hji dong Quin trj trye tigp hojie gidn 1iép duge hudmg Igi tir mét hop déng
hodc giao dich d duge ky ket hofic dang du kién ky két vei Cong ty vi biét bin thin
i ngudr ¢6 lgri ich trong dé ¢ trich nhigm cing khai ban chit, nji dung cua quyén lgi
dé trong eude hop ma Hi dong Quin tri Lin diu tién xem xét vin dé ky két hop ding
hodc giao dich ndy. Trwdmg hop mot thinh vién Hji ddng Quin trj khéng biét ban thin
ho vit ngudi lién quan ¢ Igi ich vao thid diem hop dong. giao dich duge ky véi C ong
ty, thinh vién H{i dong Quan trj nay phai cdng khai cac lgi ich lién quan tai cude hop
dau tién cia Hoi dong Quan trj duge 16 chirc sau khi thinh vién nay biét ring minh cd
lri ich hode s& cd loi ich trong giao dich hoje hop dong lign quan.

6. Thanh vién Hi déng Quan 1rj durge coi 1 tham dy va biéu quyét tai cuje hop trong
tririmg hop sau déy:

8. Tham dy va bidu quyét trise tiép tai cude hop;
b. Uy quyén cho nguiri khac dén dy hop theo quy dinh tai Didu 31 Quy ché nay;

¢.  Tham du va hifu qu:-*ét thomg qua hgi nghj true tu:.-én, bo phiéu di¢n nr hode hinh

%
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thire dién nir khac:

d. G phigu bigu quyét dén cuic hop thing qua th, fax. thur dién tir hojic hinh thire
li€n lae khic.

Trinmg hop gin phll:u hieu quyet dén cude hop lhnng qua thar, phlt'u bicu quw:l phai
dymg trong phq:rng bi kin va phai duge Lhmm dén Chu tich Hei d-:mg Quan tr] cham
nkit mét IIIIH gilr trnve khi khai mae. Phiéu hidu qmrel chi dugre mé tnroe sy chumg
kién cua th1 ca nhimg nguir dy hop,

Piéu 33. Thing qua nghj quyét, quvét dinh cia Hji dong Quén trj

L]

‘ﬂghi qu:.-‘:! qm':l dinh cim Héi dung-g. Cruan tr duge thong qua néu dur,n: da st thanh
vién dit hop tan thanh; trrimg hop sd phicu ngang nhau thi quyet dinh cuoi cung thude
Ve phiacd ¥ kién coa Chi tich HOi dong Ouuin tri.

Cic nghi quyet, quyél dinh duge Hii déng Quin tri thing qua trong mat cugie hip trire
tiép. hdi nghj tnee tuyén, dién thoai hode hinh thire nghi s khde dwoe 1 chire vi tién
hanh mit cach hop thite eb higu Iy,

Trong tneomg hop nghij qu:.-:i qu'rét dmh do Hji dﬁ!ng Quan trj thong qua tral vl quy
dinh cua phap lugt hojc Bicu I¢ Cong ty giy thiét hai cho Cong ty thi cic thanh wm
tn thanh Thnng qua quy étdinh do phai cimg lién déi chju trach nhigm cd nhin vé i.'[Ll‘I-'l:l
dinh do va phai d-:n b thigt hai cho Cong ty: thanh vién phan doi thing qua qu;rcl d|r|.]1
néi trén duge midn trir trdch nhid¢m. Triimg hop niy, 'E't‘r dimg cha Cong ty ob quyén
véu ciu Toa dn dinh chi thye hién hodic hiy bd nghj qu}lﬂ__ qu}ét dinh ndi rén,

Diéu 34. Bién bin hop Hji ddng Quan tri

HSC_QUY CHE MO BO QUAN TR CONG TY

Cée cude hop cla Hyi ddng Quin tri phai duge ghi bién hnn v o thé ghi im, gblii vil
huru gilt dui hink thire dign ur khac. Bién ban phai lip hing tiéng Viét vi co the lip
thém bing tiéng nudc ngodi, ¢o cie ndi dung chi yéu sau diy:
n.  Tén, dja chi try 5o chinh. mé sd Cong tv;

Mue dich, churong trinh va ndi dung hop:
c. Thoi gian, dja diém hop:

d. Hp, tén umg thanh vien dy hop hodc ngud dwoe ay qlr}'én dyr hop va cach thire
dy hop: ho, €0 cac thanh vién khong dy hgp va I¥ de;

e, Cic viin d& dirge thao ludin va bidu quyé tai cude hop;

f.  Tom tit phat biéu ¥ kién cia timg thinh vién dy hop theo trinh ty didn bién cia
cude hpp:

g, Két qua biéu quvet trong d ghi rd nhimg thanh vién tin thanh. khéng tan thank
vt khong oo v kién;

h., Cic viin dé d8 duge thdng qua va o 1§ bidu quyét thdng gua twomg dng;
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L Ho, ten va chi¥ ky cia chi tpa v ngudi ghi bign bén, Tnrm 2 hop chi toa, ngur
ghi bién bin tir chdi ky bién ban hop nhung néu duoe tit ca think vién khic cia
Héi dong Quin trj tham dyr hop va dong ¥ thing qua bién ban hop, déng thiri cé
diy i ndi dung tir diém a dén h cta khoan ndy thi hién bém ndty 6 higu lue. Bién
ban hop ghi rd vige chit 1o, ngwin ghi bién ban tir ehéi ky bién ban hop. Newi
ky bién bin hop chiu trich nhi¢m lign 361 vé tinh chinh xéc va trung thure cua néi
dung bién ban hop HOi dong Quan wri. Chi tpa, ngusisi ghi bién ban chju trich
nhigm ci nhén ve thigt hai xay ra déi v Cong ty do tir chii ky bigén ban hop theo
quy dinh cua Phap ludt.

Chi toa, nguini ghi bién ban va nhimg nguii ky tén trong bién ban phai chju trich
nhigm ve tinh trung thue va chinh xic cia ndi dung bién kn hop Hai déng Quan tri.

Chil tich Hi dong Quan trj ¢o trach nhigm chuyén bién ban hop Hei ddng Quan tri
cho cac thianh vién vi bién bin o 14 bang chimg xéc thye vé clng vige di duoe tién
hinh trong ¢ac cude hop do. Bién ban hoo cd thé duge 1dp thianh nhidu bin va mai ban
¢ chir ky con it nhat mt (01) thinh vién Héi ddng Quan trj tham 2ia cude hop.

Bién ban hop H{i déng Quin trj va thi lidu sir dung trong cude hop phai duge luu giir
tal try s¢rchinh cia Cong ty.

Bién ban lip bang tiéng Viél vt b thé lip thém béng tiéng e ngoai. Bién ban lip
hing tiéng Vigt vi tiéng mnde ngoi ¢6 higu lic ngang nhaw. Trrimg hop e6 sy khic
nhau vé ni dung Bién ban tiéng Viét va titng nude ngodi thi ni dung trong Bién ban
tiéng Viét duge 4p dung.

Biéu 35. Té chire liy ¥ kién bing viin bin dé théng qua nghi quyét, guyét djnh

b

ciia Hpi ding Quin tri

Chu tich Hi dong Quin trj qujr'é*t dinh vigc lay v kién bng vin ban dé thimg qua nghj
quyét, quyét dinh cla Hji dong Quan tri. Van ban liy ¥ kién bao gom vin ban gidy
hofic thu dign tir. Thi tue nay dwoc dp dyung ddi vai ca hop dinh ki hode bat thurimg
theo quy dinh tai Diew 19 Quy ché niy.

Chis tich Héi ding Quin i quyét djnh viée ldy ¥ kién bdng viin ban phai git vin ban
hig.- ¥ kién kém theo dir thao nghj quvér, qu}fét_dinh ciia Hoi dong Quin trj va cdc L
ligu lién quan dén 1dt ed cdc thanh vién Hoi ddng Quin trj chim nhit 07 ngay trude
khi két thic thii han phai giri lgi v kién. Thiri diém két thic thir han phai gir lai 7 kién
phai duge ghi i trong viin ban lay ¥ kidn

Viin ban ldy ¥ kién phai co cde nji dung chil véu sau déy:

8 Tén, dja chi try 5¢v chinh, ma s6 Cong ty;

b,  Vandé can EE} ¥ kién dé thong qua nghi quyét, quvét dinh, Iy do, mue dich cia
vide liy ¥ kién;

¢ Phuomg dn bidu quyét baigﬁm tén tharh, khing tin thinh va khing cé  kién
dii v timg viin dé 1y v kien:

_h_____
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d,  Thiri han thanh vién Hpi déng Quan tri phai giri lai ¥ kién.

Trulmg hg‘p l'.a; V kién bling vin ban gidy. van bin liiy vheuphm durgre tra I vini Tyra
r:hl;m hr:u quyet theo mét trong ba r-hum‘tg iin: tin thanh, !»-'Jmng tan thinh hodc khong
¢o v kién, phai co chir ky cua thanh vién Hdi ding Quan trj va girl 101 Chi tich Hi
dnng Cuan tri trong phong bi dan kin.

Truimg hgp liy ¥ kién bing van ban qua thi dign wr, vin ban cho ¥ kién cia thinh
vign Haéi dong Quan tn dugre xic dinh nhu s

a.  Thu dign wr tra lin rong dé El'u rid qu}ét dinh tan thinh, khong tin thinh hoge
khdng ¢t v kien dbi voi timg van 4&; hode

b, Thur dign ur tra li dinh kém ban chyp vin ban liy ¥ kién duge wa & vii e
chon bidu quyét tan thanh, khong tan thanh hodc khong cé ¥ Kien co chir ky cua
thanh vién Hii domg CQuan trj.

Vin ban ity ¥ kien duge g v trong théri han véu cau khong tudn thu quy dinh
tgi khodn 4 va khodn 3 Bigu nay la khing hl;rp 1. Viin ban lay ¥ kien kh:}ng durge gin
vé vit viln bin liy ¥ kign gini vé E‘nng ty sau thir diem k:.'t thise vige lay ¥ kién (ké ca
trrirng hop by ¢ kién bing viin bin giay v ldy ¥ kién hing vin hin qua thir dién tir)
dupe coi 1y khong tham gia biéu quvit.

Vigc lay } ]-ur:n bﬁng vin ban cua Hi duru:. Quan trj duoe thyre hién khi -:nm'hﬁphnn
tu (341 mng st thimh vién trir 1én co ¥ kién tra lin. Imfmg h:;lpwéckhmgduﬂﬂiﬁnh
Vién co ¥ kién tra livi theo quy dinh thi viée lm ¥ kien béng vin bin m!tthcduu: thyre
hién 1an thir hai rong thén han bay (07) ngay, ké i ngay ket rlmn. théri han phm i lai
v kién. Truimg hop nay, vige Ly ¥ I':Jén bdng van bin chi cin hon mjt noa (1/2) sd
thanh vién Hji dong Quan tri 6 ¥ kién tr lid,

Nghi quvét, q'l.wel dinh cua Hoi ddng Qudn tri dirge thong qua néu duoe da sb thanh
vién ¢o ¥ kién tra bhl tan thanh; trrimg hop ¥ kién u‘ﬂ livi ngang nhau thi quyét dinh
cudi cing thude vé phia ¢d ¥ kign cua Chi tich Héi ddng Quan tri.

Cie nghi quyér, quyet dinh Hoi dong Quan trj duge thong qua cd hidu le ngay tai T.h:‘:rt
digm duge da s thinh vién ¢ v kién tra 11 tan thanh va co gia trj nhu nghj quyét,
quyét dinh duge thong qua tai cude hop Hji dnng Quan trj. Chi tich Hgi dong Quan
irj ¢o irdch nhiém kv ban hinh nghj quyét, quyét dinh nhén danh Hai déng Quedn tri.

Vige ting hop két qua liy y kifn bing vin hin dé mﬂm,g qua nghj quyet, quvét d;nh
cua Hgi dﬂm_a Quan trj phii ip thinh bién ban va co chir k} cua Chu tich Hi}l dong
quan irj va thu ky. Bién ban tong hop két qua, vin ban By ¥ kién va ¥ kién cla cic
thanh vién Hi déng Quan tri phii duee leu trit theo quy dinh chung,

Piéu 36. Nghj quyét Hii ding Quan tri

1.

-

Nghj gy &1 Hibi df'mg Cudin trj phii j_:l.n dén tit ci thanh vién Hoi drmg (Quan try, thanh
vién Ban Kiém sodt vi Ting Gidm doc trong thii han hai muoi bon (24) gier ké 1ir
ngay nghi quyét duoe théng qua,

Nghi quvét Héi dong Quin tri durge cong bo thang tin cho cic o quan chire ning v

HSC QUY CHE NGO B0 QUAN TR CONG TY

kL



déing trén trang thong tin dign ur cia Cng ty ding theo quy dinh phép ludt hign hank
vé eding bi thong tin trén thi ruimg chimg khodn.

Nghi quyét lip bang tieng Viét vil tiéng munde ngodi ¢d higu e ngang nhau, Truimg
hop e6 sy khae nhau ve ndi dung nghi quyét tigng Vit va tieng nude ngoal thi ndi
dung trong Nghj quyét tiéng Viét ¢ higu lyc dp dung,

Dieu 37. Diéu kién lam vige cia Hoi ddng Quin tri

1.

Hdi déng Quan trj thye hign chire nang quan tri Cang ty thing qua bd may hogt dong
v eon diu cua Cang ty.

Van phong Cang ty o trich nhigm nhdn va chuyén thir tir vi tai gu cia Hi déng
Quan tri. Tat ca thu tir va tai ligu coa Hdi ddng Quan wj phii duge chuyén cho Vin
phong Hpi dong Quin trj d¢ trinh Chi tich Hi déng Quan i xir Iy, trir tromg hop
viin hin gini dich danh mdt thanh vién Hoi déng Quén i,

Thanh vién Hi dong Quin trj cd thé trye tiép lam viée v bilt k% nhin vidn ndo s
Cong ty deé thue hign nhi¢gm v duge phin cong cda minh. Khi lam vige, thanh vién
Hi dong Quan tri c6 thé chat van, trao dbi, yéu chu cung cip théng tin va sd lid
nhumg khong duge lim &nh hwimg dén quyén dicu hanh cia Tong Giam dde. Thinh
vién Hoi dong Quan trj phai thing bio cho Téng Giam déc mrde khi thye hign quvén
cuta minh quy dinh tgi didm nay.

Nhin vién Ciing ty ¢6 trach nhiém lim vige, bao cdo va cung cdp @i ligu, thong tin cin
thiét theo yéu cau ctia Hii dbng Qudn tri.

Diéu 38. Cic tiéu ban thude Hi ddng Quin tri

]

3.

H{i ddng Quin tri cd thé thanh Lip tiéu ban trye thuie dé phuy trich vé chinh sich phit
trién, nhin sy, luomg thuimg, kiem todn ndi bo, quin 1§ i ro theo quy dinh i cic
Diéu 39, 40 va 41 cia Quy ché nay,

86 hegng thanh vién cin mdi téu ban do Hai ddng Quin trj quyét dinh nhumg phai
ddm bao toi thiu co ba (03) thinh vién. Mt trong sé che thanh vién niy duge lia
chon lim Trudmg tiéu ban theo quyet dinh cua Hi dong Quan tri. Thank vién ficu ban
e6 thé déng thivi 1a thinh vién cia Héi ddng Quén tri va thanh vién bén ngodi. Mai tiéu
ban ¢6 i thidu mot thinh vién doc lip Hoi dbng Quan trifthinh vién Hii ddng Quin
tri khéng diéu hanh.

Hoat ding cim tiéu ban phai tuin thi quy ché hoat ding cua tigu ban do Hji dong Quin
irj han hanh, quy ché hoat ding Hi dﬁng Quan iri, Quy ché nay, Pifu I Cang tv va
Phap ludt cd lign quan.

Biéu 39, Tiéu ban Kiém todn ndi bj

Tiéu ban Kiém toan ndi b li co quan gitp viéc cho Hoi déng Quan trj thue hién mat
st quyén han va nhigm vy lién quan dén cong tac kiém 1odn ndi b cia Hi ding Quin
trj. Tieu ban Kiém todn ndi b khong thue hién cac nhiém vu lién quan dén bdo cdo ti
chinh thude tham quyén cia Tdng Gidm déc vi kidm todn de lap, va khing thue hién

“‘
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céic nhigm vy cia b phin kiém todn ndi bé kiém twén ndi b9 thuje Ban Diéu hanh,
So hegmg thanh vién Tiéu ban Kiém todn nii bi do Hii ding Quan tri quyét dinh. Cac
thanh vién co the 14 thanh vigén Hoa dr’mg Qrsan tri va thanh vién bén ngn&{, [:-I'mi dap
{mg cde yéu cau vé kinh nghiém va chuyén mén. Hi dong Quin tri bau hodic chi dinh
cac thanh vién Tiéu ban Kiém todn néi bd va lya chon trong sb cée thinh vién mt
ngwin lam Troomg ban,

Trir truimg hq:g Hi dnng Juan trj co quwt dinh khic, nhigm Il.'.} coa Tiéu ban Kiém
todn ndi bd giong vai nhigm ki Hoi Fan trj. Khi Hoi dong Quan m ket thic
nhiém k¥, Tiéu han Kmm toan ngi b tiep tue thire hign nhi¢m vy cho dén khi Hii
déng Quin tri mai biu thinh vién thay the.

Uu}'én han v nhigm vy cun Tiéu han Kiém todan ndi bd do Hi dong Quan trj quy dinh
thdng qua quy ché hopt &ng cua Ticu ban miy.

Biéu 40, Tiéu ban Quén trj rii ro

L.

i

Tn‘.‘u ban Cuuin trj rii ro L co guan i;,u.tp vige cho Hi dung{‘{uan tri thyre hién mdt 56
quw:n har va rhidém vy lién guan dén cong tic quan trj rii ro coa Hai df’mg l'.:ll.:an tri.
Tiéu ban Chudn tri rii ro khdng thue hién cde nhiém vu lién quan ddnh gid va quin trj
rili o thudie thim quyén cia Ban diéu hinh Rai ro thuje Ban Biéu hanh. Tong Giam
doc va Gidm déc quan tri nii ro.

S Im;mg thanh vién Tiéu ban Quan tr} rai ro do Hin d'r.nng Chuzan trj qu:r'ét dinh, Cac
thinh vién ¢o the la thanh vién H'l,'l'I dmg Quu:n tri va thanh vién bén ngoai, phai dap
tng cac yéu ciu vé kinh nghi¢m va chuyén mon. Héi ding {}uan trj biu hofic chi dinh
céic thanh vién Tiéu ban {Juan trj rui ro va lga chon trong st cdc thimh vién miH ngid
lim Trirdmg ban.

Trir Lrl.n.’:rng hop H:;u d-nng Quin tri ¢o quvet dinh khig, nhi¢m k¥ cua Tiéu ban Quan
tri rai ro gidng voi nhidgm kv H:;u ddng Quan tri. Khi Hi d::nng i}unn trj ket thuc nhiém
kv, Tiéu ban Quan tri rii ro uup tuc thyre hign nhigm vu cho dén khi Hai dﬁng Juan
tr miri béu thanh vién thay thé.

Qu}-én han va nhigm vy cua Tidu ban Quan trj nii ro do Hoi dong Quan trj quy dinh
théng qua quy ché hoat ding cda Tidu ban ndy.

Piéu 41. Tiéu ban luong, thwimg

I,

Tléu bun lwomg, thudmg [ co quan JI_.:,II;IFI viée cho Hx dﬁmg Quin l:rp thyre hién mot =6
qu'_-,'::n han va nhiém vy lién quan dén mng tac nhan sir :ap cao, tien lrong, thwrdng va
phic lgi nhan vién cla HOi ddng Qudn tri. Ticu ban loomg, ﬂ'mﬂng khiing thue hign
cic edng tae nhin sur hing ngay cia b phin nhin sy v Ban Diéu hanh,

S0 Iur;rng thanh vién Tiéu ban hoomg, thuomg do Hi ddmg Quian tri qu'n‘:l dinh. Cac
thinh vién co the 1a thanh vién Hin diing Quin trj vi thianh vién bén ngodi, phii dap
{mg céc yéu chu vé kinh nghiém va chuvén man, HJi déng Quin trj bdu hodic chi dinh
chc thinh vign lnome, thudmg va lya chon trong s6 céc thanh vién mdt ngwdi lm
Trumg han.
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Trir trurémg hop Hi dong Quan i e6 quyét dinh khie, nhigm kv cua Tidu ban hrong,
thumg gidng vai ahiém kv Héi dong Quan tri. Khi Hai déng Quén tri két thie nhig¢m
ky, Tiéu ban luomg, thirimg tiep tuc thye hién nhiém vy cho dén khi Hi déng Quan tri
min bau thanh vién thay the.

Quyén han va nhiém vy i Ticu ban luong, thuimg do Hei déng Quin trf quy dinh
thong qua quy ché hogt ddng cia Tiéu ban niy.

Diéu 42. Ngwrivi phy trich quin trj Céng ty

Hgi déng Quén trj phai bo nhiém it nhét 01 nguén phu trach quan trj Cong ty dé ha trg
cing thc quan i Cong ty. Ngudi phy tréch quan trj Cong tv ¢o thé kiém nhiém Iam
thar ky Cang ty.

MNgurin phy trach quan tri Cong ty phai dip (mg cée tiéu chuan theo quyét dinh coa Hai
dong Quan trj phit hgp vin quy dinh cua phap lugt

Vige bo nhi¢m, mién nhiém, bdi nhi¢m vi thay thé nguin phy trich quin trj Cong tv
do Hi dong Quin tri quyét dinh va phii dwoc cong bé thong tin theo quy dinh ciia
Phép hujt,

Nguriri phy tréch quan iri Céng ty khéng duge dong thai lim vige cho 16 chire kiém
todn disge chiip thudn dang thire hién kiém win che béo cio tii chinh cia Coing 1.

Ngudi phy trich quan trj Cong ty cé quyen va nghia vy sau;

o Tuvan Hgi doing Quan trj trong vie 1 chire hap Biai hii dong Co ddng theo quy
dinh vil ciic edng viée lién quan gilta Cdng tv va C4 dong;

b. Chuin bj cic cube hop Héi diing Quan trj. Ban Kiém soat va Dai hii dong Co
dimg theo yvéu ciu cla Hai l.!:'ing Quan tr] hofic Ban Ki#m sodat:

Tur vin vé thii tue cha céc cude hop:
d.  Tham du ede cude hop;

e.  Tuw viin thi tye lip cac nghj quyét cua Hii dong Quan i phi hop vai quy dinh
ciia Phip lujt

f.  Cung cip cac théng tin tii chinh, ban sao bién ban hop Hi dong Quan trj va cic
théing tin khéc cho thinh vién Hoi ddng Quén trj vé thanh vién Ban Kiém soat

o

g Tiépnhin, quan 1y vige cong khai lgi ich vi cée hop déng, giao dich tir céc thinh
vién Hoi ddng Quan trj, thinh vién Ban Kiém soat, Téng Giam dic:

h, Giam it v bdo cao Hﬁri.dﬁngﬂmnh‘ihmldﬁ-ng:ﬁnghﬂﬂlﬁngl.intuafﬁng Iy
i Ladiu mdi lign lnc voi ede bén ed quyén i lign quan;
j-  Bao mét thing tin theo cac quy dinh cia Phip ludt va chinh sich cin Cong tv:

k- Céec quyén vi nghla vy khic theo sir phin edng cia Héi déng Quin tri hode theo
quy dinh cia Phap ludt,

e ————————————————
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CHUONG IV
BAN KIEM SOAT

Diéu 43, Quyén va nghia vy cia Ban Kiém sosit

10.

Ban Kiém soat thue hign giam sét Hoi dong Quén tr, Téng Gidm d6e trong vide quan
Iy v dieu hinh Cang ty.

Kigm tra tink hop 1%, hop phip. tinh trung thue va moe do can tring trong quan 1y,
dieu hinh hoat dong kinh doanh, trong 10 chirc cong téc ké todn, thong ké va lip bao
¢ao tdi chinh

Thim dinh tinh ddy dii, hop phéip vi trung thyre cha bao cdo tinh hinh kinh doanh, bao
edo tii chinh hing nam va 06 thing cua Cong 1y, béo cao danh gid cing the quan ly
cua Hii dong Quan rj va trinh bdo cde tham dinh tai cugc hop B hgi ding Co ddng
thuomg nién; ra sodt hop ddng, gino dich vai ngum e lien uan thuic thim qwén phé
du#qﬁ cua Hpi dnng Quan tri hode Bai hii dong Co dong v duara khj.m‘.n nghj vé hop
dnng, giao dich cén ¢ phé duvét cha Hpi dong Quan tri hode Dai hii dong C5 dong,

Ra sodt. kiém tra va danh gid hiéu lye va hiéu qua cua h¢ thing kidm sodt ndi b, kiém
todn ndi bd, quan Iy nii ro va cinh bao som cua Cong by,

Xem xét so ké todn, ghi chép ké todn va tai lidu Lh.nn. cua Cong ty, cong vige quan [y,
diu hinh hoat ding cua Comy ty khi xét thiv cin thiét hojic theo nghi qmr:l Dyi hii
dﬁng Co dong hode theo véu ciu el Céd dnng hodic nhdm Ci ddng sd hine tlr 05% tong
sih ¢d phin 1rd 1én theo quy dinh tai Pigu 17 Diéu & Cong ty.

khi ¢o yeu ciu cus C0 dong hoje nhom Co déng quy dinh tsi Diéu 17 EI:iéu Ié Cong
tyv, Ban Kiem soat thye hién kiém tra tr.:nng thavi hagn I::a:, (07 ngéy lam vige ke tir ngay
nhin durge véu can Trung Ihul'u h.‘,m 13 ngay kc tr ngay két Lhw; kt:m tra, Ban Kiem
soat phai bido cao v nhing vin dé dwc :rl:'LF cau Kiem tra dén Hpi dnng Juan tr] va
€6 dong hode nhom C6 dong co yéu cau, Vige kiém tra ciia Ban Kiém sodt quy dinh
tai khodan nay k.hnn;: duge cin tré hogt ddng binh thuimg ein Hii ding Qudn tri, khing
@ity gidn doan didu hianh hoat ding kinh doanh eia Cong tv.

Kién nghj Hai dong Quén 1ri hode Dai hii dong C6 déng bién phap sira dfi, b sung.
cal tien co cdu t chire quan 1V, giam sat va didu hinh hoat ddng kinh doanh eda Cong
.

Khi phit hi¢n cd thanh vién Hgi dong quan tri, Giam doc hta:lr: Téng Giam doc vi pham
quy :I;nh trach nhi¢m ngwii quan 1y doanh nghiép theo Dieu I{ni Ludt doanh nghigép
phii thdng bdo ngay hﬁng vin ban cho Hai dnng Quan tri. yéu edu ngwdi ¢o hanh vi vi
pham chiim dirt hinh vi vi pham va eé giai phap khic phuc hiu qua.

Tham dy v tham gia thao ludn @i cée cude hop Dai hii dong Co dong, Hii dong Quan
tr} v cidc cude hop khac cin Cong ty.

Sir dyng tir viin dde Bip, bo phin kidém twdn ndi b cda Coing tv de thye hién nhigm vy
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dingre: gino.

Ban Ki¢m soat ¢d the tham khio ¥ kien eia Hpi déng Quan trj trade khi trinh béo cdo,

két ludn va kién nghi lén Dai hoi dong C6 dong.

Kiém tra timg vin dé cy thé lién quan dén quan 1, diéu hinh hogt dfng cia Céng ty

theo dé nghj coa Co dong.

Yéu cau Hoi ding Quin tri phai triéu tip hop bt thuimg Dyi hi déng Cb dong.

Thay the Hiji dong Quan trj trigu tip hop Dai hi ding C4 ding trong thii han 30 ngay

trong truéng hop Hei dong Quan tri khéng triéu tip hop Dai hii ding C6 diang theo

quy dinh @i diém b khodn 4 Biéu 6 Quy ché nay.

B nghj Chi tich Héi déng Quén 1ri phai triéu tp hop Hai ding Quan i,

Xem xét, trich lye, sao chép mét phin hodic todn b ndi dung ké khai danh séch nguir

o fign quan v lgi ich €0 Tién quan duge ké khai quy djnh cua Phap lugt

B xuit, kien nghj Dai hi ding C6 dong phé duyét danh sich 16 chire kidm toan duoe

chip thudn thue hign kiém toin Béo cao tii chinh cua Céng ty; quyét dinh 14 chire

kiem toan duge chip thugn thire hign kiém tra hogt déng cia Cong ty, bai mign kidm

todin vién duge chip thudn khi xét thiy cin thid,

Chiu triich nhigm trude C6 dng vé howt ddng gidm sdt eda minh,

Gidm st tinh hinh tai chinh cia Cong ty, vige twin tho Phap lujit rong hoat ddng cua

thitnh vién Hi dong Quin tri, Téng Gidm dde, Ngwiri quan I khac.

Bam bio phoi hop hogt dong vai Hai déng Quan trj, Tong Gidm dc va Cb dong.

Truimg h:rpphétlhién hanh vi vi pham Phap udt hodic vi pham Diéu [§ Cang ty ciia

thanh vién Hgi dong Quan tri. Tong Gidm doc va ngudi digu hinh khée cia Cong ty,

Ban Kiém sodt phai thong bdo biing vn ban cho Hii déng Quin tr trong vong 48 gid,

yéu cdu ngudi co hanh vi vi pham chim dint vi pham v ¢6 giai phap khic phuc hiu

qui. BGi v cée vi pham phip ludt, Ban Kiém soat phai bio cdo bang van ban cho

UBCK trong thai han 07 ngay lam vige ké tir ngay phat hién vi pham.

Xy dyng Quy ché hogt dgng cua Ban Kiém soit vé trinh Dai hii déng C5 déng thing

L.

Bao céo 1gi Bai hji dong C6 déng thuimg nién vé nhing ni dung sau diy;

. Thii lao, chi phi hogt déng vi ede lgi ich khic cia Ban Kiém sodt va timg thanh
vién Ban Kiém soat:

b.  Tong ket cie cude hop clia Ban Kidm sodt va cée két lugn, kién nghi cia Ban
Kiém sodt:

¢ Kéiqua gidm sit tinh hinh hoat ding va tai chinh cus Céng ty;

d.  Bdo cdo dinh gid vé giao dich gifta Cang ty, edng ty con (néu cd), edng ty do
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l.’_nnjh tv nim quvén kigm soat trén 30% triv lén von dieu 1§ (néu co) vai thanh
vién H:iu déng Quan tri. Tong Gidm doc va nhitmg ngudi oo lidn quan cim dbi
nrgmg d6; giao dich gita Cong ty v cong ty trong dob thanh vién Hi dong Quan
tri. Tong Giam doc, ngwii dicu hanh khic coa Cong ty |a thanh vién sing ldp
hodie 1a nguei quan K doanh nghidp trong thii gian 03 ndm gin nhat trsde théi
diém giao djch:

e Kétqud gism sat dbi voi Hoi dong Quan trl, Tong Giam doc va ngudi dicu hanh
khde cia Cong tv;

f.  Kétqua dinh gia sy phéi hop hogt dong gt Ban Kiém sodt vii Hji ding Quin
trj, Tong Giam doc v cae Co dong.

Chirng kien Hoi dong Quan Iri to chire kiém phu}u vt ldp bién ban kicm phigu néu

dwge Hoi dong Quin tri yéu cdu tromg trustmg hop by ¥ kién ¢d déng bing van bin dé
thong qua nghj qm:t cua Pai hii dung{,ﬂr dong.

Irm:mg Ban Kiém sodt db:u hinh d¢ Dai hi dnng L"n dong bau chii toa cude hop dii
virl fromg hop Chu tich viing mit hoje tam thin mit kha ning lam vigc mi cac thinh
vién liq: d&ng l}l.mn trj con h;u khéng béu dirre ngudi lam chi toa. Trimg hop nay,
ngwin co 50 phidu biu cao nhat lam chi toa cude hop,

Tiep cin hd ser, tai ligu cua Cong ty hru gitr tgi try s chinh, chi nhanh va dja diém
khdc: dén dia diém lam viéc cia Ngudi quan Iy va nhin vién eia Céng ty trong gidr
T vide.

Yéu ciu Hi ddng Quan tri, thanh vién Hi ddng Quan i, Tdng Gidm doc vi Nguin
quan I¥ khiic cung cap ddy du, chinh xic, kip thii théng tin, i ligu vé cong tic quan
Iv. dicu hanh va hogt ddng kinh doanh cta Cong ty.

Céc quyvén va nghia v khéc theo quy dinh cia Phap ludt va Dicu 1€ Cing ty,

Piéu 44. Thinh phin vi nhi¢m ki Ban Kiém sodt

.

I

Su lugng thanh vién Ban Kiém sodt latirba (03) dén nitm (03} thinh vién, s8 heong cy
thé trong timg nhiém k¥ do Bgi hiji dong C6 dong quvét dinh,

th.gm ky cua thanh vién Ban Kiem soat lﬂ ndm (05} ndm va co thé dugre biu lai v
S0 nh.t&m kv I:h:mg han ché. Truromg hep tit ca thanh vién Ban Kigm soat cung ket thiic
nhigm kv thi cac thinh vién d6 uép m:: la thanh vién Ban Kiém sodt cho dén khi cf
thanh vién mi durge bitu thay the va tidp quin edng vide.

Diéu 45, Tiéu chudn va diéu kién thanh vitn Ban Kiém sodt

Khbng thude ddi trgmg khing duge quan Iy doanh nghiép tai Vigt Nam theo quy dinh
cua Lugt Doanh nghigp.

Puge dio tao mot trong cic chuyvén nginh vé kinh ¢, 1ai chinh, ké todn, kiem todn,
ludit, guan trj kinh doanh hofic chuyén nganh phu hgp visi hogt ding kinh doanh cua
Cong ty.
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3. Khong phii la Ngwii c6 quan he gia dinh cia thinh vién Héi déng Quan tri, Tdng
Gidm doe va Ngwii quan 1v khéc.
4. Khdng phai la Nguin quan Iy cua Cing ty v khong nhat thiét phai li C6 déng hoic
nguii lao ding ela Clng ty.

3. Khong duge dang lam vige rang b phan ke todn, tai chinh cua Cong .

6. Khong phai la thanh vién hay nhin vién cia Cong ty kiém todn déc 1p thye hign kidm
todn ¢ bio cio tai chinh cia Ciing ty wong 03 nitm lign trude do,

Diéu 46. PE cir, ing cir thinh vién Ban Kiém sodt (Kiém soit vién)
I Vige dé eir, img cir thanh vién Ban Kiém soat dige thye hign nhur sau:
a.  Chdéng holie nhém Co déng ndm gilt tr muini phin trim (10%) dén dudi hai

i phan trlim (20%) trén tong sé eb phiin c6 quyén bidu quyvét duge dé oir 16
da mdt (01) émg eir vién vio Ban Kiém soat;

b. €6 dng hofic nhom Cé déng ndm gitr tir hai muoi phiin trim (20%) dén dudi ba
mueri phin trim (30%) irén ting s6 cd phin c6 quyén biéu quyét duge dé cir 1di
da hai (02} {mg cir vién vio Ban Kiém sodt;

c.  Cd ding hoje nhom C& dong nim gitr tir ba muoi phin teim (30%) dén dudi bn
munri phin trim (40%) trén tong s6 cd phin c6 quyén bidu quyét dige dé cir tdi
da ba (03) rng cir vién vio Ban Kiém soat;

d Cd dong hode nham Co ding nim gl tir bin mu phiin tram (40%) dén dudi
i mivrer phin trilm (50%) trén tong s0 cd phin c6 quyén bidu quyet duge dé cur
toi da bon (04) img eir vién vio Ban Kiém sodt:

. Cdding hoge nhom Cd dang nim giif tir nfim muei phén trim (50%) tr 1én trén
tong sf:_:.:ér phitn co quyén bifu quyét dirge dé cir tdi da ndm (05) img cir vién vao
Ban Kiem soat.

2. Truimg hop i xéc dinh duge img cir vién Ban Kiém soat, Cang ty phai cong bé thing
tin lién quan dén cde img i vién i thidu 10 ngay trure ngiy khai mac hop Brai hi
déng C6 dong wén trang thing tin dién tr cia Cong ty d& Co ding cd thé tim hidy vé
che dng cir vién ndy trude khi bo phicu. Ung eir vién Ban Kidm soét phii co cam két

béng van ban vé tinh trung thye, chinh xic con cic théng tin cd nhan dwge cong b va

phai cam két thire hign nhiém vy mt cach trung thre, can trong va vi lgi ich cao nhéit
ciia Cong ty néu duge biu lim thanh vién Ban Kiém sodt. Thing tin lién quan dén img
cir vién Ban Kicm soit duge edng bd bao gém

a.  Hotén, ngay, thang, nim sinh;
b. Trinhdd chuyeén min:
€. Che trinh edng tic;

d. Cae chire danh quan 1y khéc (bao gom ci chire danh Ban Kidm sodt cia Cong tv
I ——— e e
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khac);
e. Loiich ¢d lién quan tdi Cong ty va cic bén cd lién quan cia Cong ty.

Trutmg hop 545 lugmg img cir vién Bun Rue-rn sodit thimg qua:ié eir, img ¢ thea khoan
| Diéu niy van khnng dis sb Iu-:mg can thiét theo quy dinh cua Phap lodt, Ban Kiém
soat diemg nhigm gion thigu them mg cir vien theo trinh ty, thi tue quy dinh twm Cuy
ché nay va Quy ché hot dimg con Ban Kiém soit. Yiéc Ban Kiem soit L‘Ll'l.‘!‘l.’l'._. nhigm
E!IL'IT ﬂll;u thém tmg cir vign phai durge cong bo r ring trude khi Dai hii ding C6 ding
bidu quyét hiu thinh vién Ban Kigm scdt.

Piéu 47. Cich thire biu thanh vién Ban Kiém soat

Phicu bau .':“ thanh vién Ban Kiém soat dupe Ban to chire in sdn véi danh sach cac
Ung vién sdp xép theo thir tir bang chir cdi tieng Viét va duoe dong diu Cong ty.

Viée biey qu'.ér. hiiu thinh vién Ban I{u'm sodl phai thyre hign theo phumg thirc bnu
déin phueu theo db moi cr:n dang ed tong so piuﬂu bieu quyet trong III'IE.' vcn tong st co
ph&n s hiru nhén vai s6 thinh vién duge bdu coa Ban Kiém sodt va o dong co the
dém hét hofic mot phnn mng_ S0 phIEIJ hau cia minh dé hﬁu cho mit (01) hodc mit 5-:1
img eir vién. Tuy nhién. Co dﬂng hodc ngutﬂ I:Iu-l:,m oy qul.cn dy hop chi dl.:w: hiius 1o
da 50 img vién Ban Kiém sodt ma Céng ty véu cu trén ting sb img cir vién Ban Kiém
SOL.

Wi tring cur thanh v ién Ban Kiém s0at durgre wac dlﬂhﬂ'ﬂ!’ﬂ 50 pl'ueu biu tin.h tir coo
xudng thip, biit diu tir g cir vién cd 36 phiéu bdu cao nhit cho dén khi di 85 thanh
vien theo quy dinh,

Tr‘m.‘mg h-.'.rp ::3 tir hai (02) dng ¢ir vién tror 18n dat cing s6 phu:u bhéiu nhie nhnu cho
thanh 1..|r:n cudi ciing ciia Ban hll:m soal thr Pan hon dﬂng Cd ding s& tién hinh bau lai
trong sb chc g cif v ién co s plhjru b ngang nhau hode lya chon theo tidu chi cia
quy ché biu cir do Dai hii ddng CO ddag dn dinh tnede do,

Piéu 48, Trromg Ban Kiém sodt

1.

)
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Tn.lﬂmg Ban h:m soft do Ban Kiém sodt biau trong so ca: thinh vién Ban Kiém soit;
viée héu, midn nhiém. bii nhiém theo nguvén the da 6. Ban Kiem soat phai cd hon
mét nim s6 thanh vién thudmg trid é Viét Nam. Triimg Ban Kiém soat phai co biing tot
nghigp dm hoe trd 1En thude mdt trong che chuyén nganh kinh 12, tal chinh, ké todn,
kifm toan, ludt, quin trj kinh doanh hode chuyén nginh cd lién quan dén hoat dong
kinh doanh cia doanh nghiép.

Quven vi nghia vy cos Tromg Ban Kidém sodl:

a.  Triéu tdp cude hop Ban Kiem soat:

b, Yéu ciu Hai :I:l}ng (Juan tri, 'I'Eng (idm r!_:‘:a: va nguri dieu hanh khac cung cﬁp
cac thong tin lién quan dé bao cho Ban Kiem soin:

c.  Liip va ky hio cio cia Ban Kiém sodt sau khi di tham khio ¥ kién cin Hi dong
Quin tri dé trinh Dai hii ding Co dong.

p—
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Diéu 49. Mién nhi¢m, bii nhiém thinh vién Ban Kiém sodt

I.  Thanh vién Ban Kiém sodt bj mién nhi¢m trong cic trutmg hop sauw:

a,  Khing con &0 tiéu chusn va diéu kién lam thanh vién Ban Kifm sodt theo guy
dinh tai Dieu 45 Quy che nay;

b.  Cddom tir chire va duge chip thuin,
2. Thanh vién Ban Kiém sodt bj bai nhiém rrong cée truomg hop sau:
4. Khing hoan thanh nhi¢m vy, cong viée duge phin cong;

b, Khing thye hi¢n quyén va nghia vy cia minh trong 06 thing lién tuc. trit tnrimg
hop biét kha khang:

.  Vipham nhiéu lin, vi pham nghiém trong nghia vy et thimh vién Ban Kiém soat
theo quy dinh cia Phip lujt, Diéu 1 Cong ty, Quy ché niy va Quy ché hoat ding
Ban Kiém soat;

d.  Trutmg hop khic theo nghj quyét Dai hii dong Cb déng.

3. Ban Kiém soat hofic Hji dong Quin trj phai trigu tip hop Bai hoi déng C dong dé
biiu bi sung thanh vién Ban Kiém sodt trong trutmg hop sau day:

2 80 thanh vién Ban Kiém sodt bj gidm qua mit phén ha (1/3) 50 voi s6 lugng
thinh vién duge bau truse do. Trong trudmg hop nay. Hi déng Quén wj phai
phai tri¢u Wp hop Bai hdi dong C6 dong trong thiri han ba muoi (30) ngiy ke
tir ngdy s6 thanh vién bi gidm qué mét phin ba (1/3). Trutmg hop Hai déng
quin trj khéing trigu tip hop Bai hii ddng cd ding theo quy dinh ndy thi trong
thii han 30 ngdy ticp theo, Ban kiém sodt thay thé Hgi domg quan trj tridu tip
hop Dai hji ding co déng theo quy dinh eoa Quy che nay va Dicu 1§ Cong tv,

b. Trudmg hop khic, g0 cude hop gan nhit, Pgi hoi ddng C6 déng biu thanh vién
mési thay the thinh vién Ban Kiém sodt di bj mi®n nhiém, bii nhiém.

4. Thing béo vé thay doi, bé nhiém mai, bd nhi¢m lai, biu, miln nhiém, bii nhigm, nhin
durgre dom xin tir chire cia thanh vién Ban Kigm sodt phai bio cao co quan quin 1Y nha
nue, edng bd thing tin trong thed han hai muei ban (24) giér ké tir ngiy co théng hao
vé hau, mién nhiém, bai nhigm, nhin dwee dom xin tir chire cia thanh vién Ban Kiém
S04l

Piéu 50. Cufe hyp cita Ban Kiém sodt

1. Ban Kiém soit phii hop it nhét 02 lin trong mét ndm, s6 lwgng thinh vién tham dy
hop it nhdt 1 2/3 sd thinh vién Ban Kiém sodt. Bién ban hop Ban Kiém sodt duoe lip
chi tiét v& 0 rang. Ngudi ghi bién ban va cic thinh vién Ban Kiém soat tham dy hop
phii ky tén vio bién bin cude hop. Céc bién ban hop cia Ban Kiém sodt phi duge heo
il nham xac dinh trach nhi¢m cis timg thanh vién Ban Kiém sodt.

2. BanKiém soit c6 quyén yéu cdu thanh vién Hgi déng Quan tri, Téng Gidm dée vi dai

h
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dién tb chire kiém toan dupe chip thuén tham dir va 1 Wi cde vin dé cin duge lam
Fol.

Piéu 51. Tién lrong, thi lao, thwimg va lgi ich khic can thinh vién Ban Kiém

sodt

Tu:m;; mire thil lao, luong, thirmg vi quven lgi khac cla Ban Kigm soat duge Dai hid
ding C& dong thing qua tai cude hop thudmg nién va duge ligt ke ddy i trong Thuyét
minh bio cao i chinh duoe kiém todn hing ndm. Thi lao v cde khodn ler ich khdc
cing nhwr chi phi ma Cang ty 43 thanh toan ¢ho Ban Kidm soat vi timg Kiém sodt vién
dugic cong bo trong Bao cio thimg nién cua Cong ty va Bio cao hoat dong cua Ban
Kitm sodt tai cude hop Pai hji dong co dong thuimg nién.

Thinh vién Ban Kiém sodt durge ira tien lromg, tha lao, Hﬂuﬂnb va b ich khac theo
quyét dinh cia Dai hi dong CH dong. Dai hii dang Ch dbng qm-'r:t dinh ting mirc tién
lisemng, thil lao, :hun'ng_ lgri ich khac va ngan sach hoat ding hﬁng mim cia Ban Kiem
sodl ciin eif vao s0 ngay lam viée dis tinh, 50 luwgmg v tinh chiit cua cing viée v mite
this lao hinh quén hang ngay cia thimh vien.

Thinh vién Ban Kiém soat dirge thanh todn chi phi fn, &, di lai, chi phi sir dyng djch
vty viin dde lip voi mire hop 1y khi ho tham gin cdc cude hop cla Ban Kiém sodt
hobc thue thi cée hoat ding khée cua Ban Llem soat. Tong mirc thu lao va chi phi nay
khing vugt qua Lnng ngin sach hoat dong hﬁm_. médm cun Ban Klem soat di duge Dai
hoi dong Cd ding chip thugn, trir truimg hgp Dai hi dong C6 ding e6 quyét dinh
khac.

Tién lwomg va chi phi hoat ddng cia Ban Kiém soat duge tinh vio chi phi kinh doanh
cim Cong tv theo quy djnh cla phap lugt ve thué thu nhip doanh nghiép. quy dinh khie
ciia phap ludt cd lign quan va phai duge 1§p thanh myc riéng trong bio cdo i chinh
hing ndm cua Cing ty.

"-.-up: mua bao higm trich nhiém quin I}‘ khéng nhim mye dich mang lai lgi ich vt
chit hay thu nhip cho thinh vién Ban Kigm sodt do Hei dong Quan trf auyét dinh hang
ndm, Vige mua cic logi bdo hiém khae cho thanh vién Ban Kiém sodt phai duge Bai
héi dang Co déng fhﬁp thuan.

CHUONG V
TONG GIAM BOC

Didu 52. Vai trd, nhigm k¥ cia Ting Giam doe

]
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Hoi ddng Quan trj b nhiém 01 thanh vién H{i dong Quin trj hodie thué ngudi khic
lam Tong Giam doc.

Tong Gidm dbc 13 nguoi dieu hianh cong vige kinh doanh hang ngay cua Cdng ty; chiu
syt gidm sl cia i ding Quan tri; chiu trich nhigm truede H dong Quan trj va trude
Phap lugt vé viéc thyre hi¢n quyvén han v nhidm vy duge giao,




“‘

3.

Nhig¢m ki cia Tong Gidm dic khing qui ndm (05) niim va ¢6 thé duge bd nhiém lai
vi¥i 50 nhiém ki khing han ché,

Diéu 53. Quyén han vi nhi¢m vy ciia Téng Gidm déc

it

A S

Quyet dinh cac vitn d€ lién quan dén cdng vige kinh doanh hing ngdy cis Céng ty ma
khing thude tham quyén cia Hoi dong Quan tr,

T chire thye hign cie nghi quvét, quyét dinh coa Hoi domg Quin tr,
Té chire the hién ké hoach kinh doanh vi phuong dn diu fr cia Céng 1y,
Kién nghj phuong an e ciu t6 chire, quy ché quin I ndi bd ciia Céng 1y,

Ba nhigém., mién nhiém, bii nhigm cde chire danh quin ¥ trong Cdng tv, trir cde chir
danh thude thim quyén cia Hii dong Quan tri,

Quyet dinh tién luong vi loi ich khic d6i véi nguoi lao déng wong Cong ty, ké ca
Mgt quan Iy thudc thim qug.-'én bd nhiém coa Tong Giam doe.

Tuyén dung lao ddng.
Kién nghi phuong dn trd ¢d tire hojic xir I¥ 19 trong kinh doanh.

Quyen vii nghia v khiic theo quy dinh cisa Phap ludt, Diéu 1¢ Cong ty. Quy ché nay
vé nghj quyét, quyét dinh ciin Hi dong Quen tri.

Diéu 54. Tiéu chudin vi didu kign Tong Gidm abe

[

Khiing thude doi urgmg khéng duge quan 1 doanh nghiép tai Viét Nam theo quy
dinh ctia Lugt Doanh nghiép

Khang thuge trutmg hop dang bi truy ein trich nhi¢m hinh sy hode cliép hanh dn phat
tis hode bj cdm hanh nghé chimg khodn theo quy dinh ctia phdp lugs,

Ca 10 thidu 02 nam kinh nghiém lim vige tai by phin nghiép vy ciin edc 16 chin

linh vute i chinh, chimg khodn, ngin hang, bio hidm hodc tai b phin ti chinh, ké
todn, diu tu trong cac doanh nghigp khic.

Co chirng chi hanh nghe phin tich 1di chinh hofic chimg chi hanh nghé quan ¥ quy.

Tai thér diém bd nhigm, khdng bi xir phat vi pham hinh chinh trong linh vye chimg
khodn v thi trneimg chimg khodn trong thivi han 06 thing gén nhét,

Khéng dugc 4 thinh vién h{i dong quan iri, thinh vién hdi dong thanh vién cia cng
ty chimg khodn khic.

Khong duge 14 nguén eo quan hé gia dinh cia Ngwni quan Iy Cong ty khée hodic Kiém
soat vieén cia Cong tv.

Co trinh dé chuyén mén, kinh nghiém trong quén tr] kinh doankh.

ﬁ
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Ditu 55, Dé eir, bi nhigm, mitn nhifm, biii nhiém Tfmg Giam e

1. Décirvd bd nhigm Tong Giam dde duge thye hién theo thi we sau:

Cha tich va thanh vién Hﬂ.'.llilﬂ'él‘lg Quan trj dwong nhiém cd quyé-nldé clr cic img
eir vién lam Tong Gidm doe khi xét thiy img cur vién co da diéu kign va tiéu
chuan theo quy dinh:

Vige d@ cir céc img cir ﬂén duroe thye I'.uf,n bing van ban theo miu cla E'ung ty

va giri cho Cha tjich Hii d-nng I;]Lum tri chim nhét 13 bay (07) nghy trude ngay
hop Hoi déng Quan tri. HO sor dé cir img cir vién Tong Giam doc gbm:

i Win bin dé ¢ir €0 néu rd nhan xét ‘L'El.'mg elr vien cua ngurin dé eir;

il Sevéuly lich con img eir vién (ty khai) néu 1@ nhan thin, trinh 46 hoe vin,
kinh nghiém va trinh d¢ chuyén min, qua trinh cong tac;

i Tén céc chng ty ma img cir vién dang ndm giir chirc vy thanh vién Hii dong
quin tr va cac chire danh quan [y khac;

iv, Ban k& khai lgi ich lign quan dén Cing ty (néu co);

v, Cam két cia img oif vién trong truémg hop dirge bd nhigm lam Tong Gidm
dic,

Ch tich Hi dong Quan tri e trich nhiémrgiﬁ théing tin vé cac (mg cir vién cho

cidc thanh vién Hi dong Quan tri chim nheit nim (05) ngay lam vige trude ngay

hq:pde ciic thanh vién Hai J.I:sng {;!uan i co the Hm higu thing tin cdc ing oo
vien truoe khi qmcl dinh bo phr:u bau Tong Gidm dic.

Trong T.nmng hop cd nhigu (mg cur vién cho vi tri Téng Giam doc thi Hji domg
quan trj phai p]mng viin ¢ ddnh gid nding lye cua tat ca cac img o vien, Sau do,
Hi dnn,g Qruan tri thire hién hidu guyét chon I::mg Giam dde.

2. Mién nhi¢m, bii nhi¢gm Tong Gidm dbe duge thyre hién theo thii we sau:

a,

Chi tich Hoi ding Quan trj chuan bj hé so mién nhiém, bai nhiém Téng Giam

doc bao gom:

i Vin ban d¢ nghi mién nhiém, bdi nhi¢gm Téng Gidm dée el Chu tieh HH
dﬁug (Juan trj.

it  Chimng -:u gum tir chimg minh Tong Giam dbc khdng dap ing cac tidu
chuén, didu kién quy dinh @i Diéu 54 Quy che nay.

Chu m:h Héi dong Quan tri cé trich nhu;m wiri hid so midn nhu;n‘l_ bdi nhiém Tong
Gidgm dde cho cie thanh vién Hii :.h.mg Qi 17 chiim nhit nﬁm (05) ngay lam
ue.{: trude ngay hop dé cac thanh vién Hdi dong I:;luan trj €0 thé tim h1éu hé so
mien nhieém. bii nhiém Tnng Giam doe truoe khi ql.wet dinh viée mién nhiém,
bai nhiém Tong Giam dée.

HSC QUY CHE MO BOY QUAN TR| CONG TY
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3. Héi dong Quan trj thye hién bidu quyét bé nhi¢m. midn nhiém, bii nhigm, thay thé
Tang Giam doc khi da s thanh vién Hoi ddng Quin tri tin thanh, Vige bo nhigm, micn
nhigm, bii nhi¢m, thay the Tong Gidm doe duge thyre hign théng qua nghj quyér. quyét
dinh el H{i déng Quan tri,

Piéu 56. Tién lwomg v thuidng ciia Tong Gidm dic

I.  Tong Giam disc duge tra leong vi thuimg. Tién luomg va thirimg cua Tong Giam dic
do Hoi ddng Quan tri quyét dinh,

2. Tién luong cim Tdng Gism dic duge tinh vao chi phi kinh doanh cita Cong ty theo
quy dinh cua phip Jufit v thue thu nhip doanh nghiép, durgic thé hién thinh myc riéng
trong béo cdo tdi chinh hing nim cta Clng ty vi phii bao cio Bai héi dong CH dong
t cude hop thuimg nién.

3. Vige mua bdo hiém trich nhiém quan Iy cho Téng Gidm dbe do Hai ddng Quan tri
quyet dinh hang nim.

CHUONG V1
PHOI HOP HOAT PONG GIUA HOI BONG QUAN TR, BAN
KIEM SOAT VA TONG GIAM bOC
Ditu 57. Trao dbi théng tin, tham dy hop va G nghj hop
1. Taitarchede cupe hop Hii dong Quin tri, Chis tich Hii ddng Quan trj mivi thimh vién
Ban Kiem sodt (Trwomg Ban Kiém sodt vi‘hodc Kiém sodt vién) tham diyr vi cb thé
mai Tong Gidm doe, thanh vién Ban Diéu hinh tham dy.

L

Tai ¢dc cude hop cua Ban Kiém sodt, Treémg Ban Kiém sodt ¢6 thé méi mét sb thénh

vién Hi dong Quan trj, thinh vién Ban Diéu hianh v thinh vién cia ede Tidu ban,

3. Tai cic cufe hop quan trong cia Ban Diéu hinh, Téng Giam ddc c6 thé miri mat sé
thanh vién Hai ddng Quan tri, thanh vién Ban Kiém sodt va thanh vién cia céc Tidu
ban.

4. Thing bdo mai hop cla HGi dong Quan trj va Ban I‘luém soit phai oo thivi gian, dja
digm, ndi dung hop va giri kém theo @i ligu hop it nhit 1a ba (03) ngay lam vide trude
ngay hop.

5. Bién ban va Nghj quyvét hop duge g cho 1t ci ehe thinh vién tham dye trong vong
niim ((15) ngay keé tir nghy két thic hop.

6. Tong Ciidm dbc, Ban Kiém sodt ¢ quyén dé nghi trigu tp hop Hoi dong Quan tri khi

can thiét hode khi phat sinh cdc sy kién dnh huong nhiéu dén hoat ding cia Cong 1v

vil cde truimg hop theo quy dinh tai Diu 1¢ Cong ty vit quy dinh phép lujt,

“
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TDH.'E, (Giam dde. Ban Kiém sodt cdn xin v I-nel:l Héi déng Quan trj khi cin thiét hode
khi phat sinh cic sy iua:n inh huomg nl':li:u dén hoat déng cua Cong tv va cdc tnromg
hep theo quy dinh tal Bidu 18 Ca ong tv vi guy dinh phép lujt.

Piéu 8. Théng bdo nghj quvét Hji ddng Quin trj cho Ban Kiém sodt, Ting

Gidm die

Tat ci céc nghj quyeét, quy é1 dinh coa Hai dung Quan trj va ¢éc van ban co tinh chat
quan trj chung do Hor dong Chadn iry ban hiinh déu durge gumn dEﬁ Ban Kiém soat, Tung
Giam déde trong thé han nim (05) ngay ké tir ngdy nghi quyét, quyét dinh va céc viin
ban duge ban hanh.

Bitu 59. Bio cdo cia Ting Gidm diec vii Hjl ddng Quén tr

S

[

Tong Giam dbc la nguini chiu trach nhiém xdy dymg ké hoach kinh doanh trinh HGi
dong Chuim tri xem xét va phé LhLEIlI'I.. w chire thyre hidn cie nghj quyét cia Hi dong
Quan trj, Khi phit hi¢n nhirmg viin &E anh hudimg EIE!'J. i ich cia Cong ty, Tﬂnh {7iam
doe ¢o trach nhigm bao cao viri Hi qu; Cuan tr dé Hai dnng Quan trj ¢cd quw: dinh
diéu chinh.

["nnE Gidam dic 14 ngum diéu hanh cong vige kinh doanh hang ngay cua Cong ty: chiu
sir gidm sat cua Hei dnng Quan try, chiu trach nhigm trude Hjt dong Quan try va trnde
phap lugt veé viée thye hién nhigm vy duge giao,

Tong Gidm dic cd quyén tir :Tﬁt thi hianh va bao luu ¥ kién eta minh d&i viri cac quyét
dinh cia Hi dong Quan trj néu thiy trii v phip ludt va bio cao ngay vii HGi diing
@.mn tri va Ban hpl:m s0at bﬁng vin ban, Hod dunh_ Quan i ch thé dirh chi hode hiy
b 'ﬂen: thi hanh quyét dinh cua Tong Gidm dide néu |h:h i vai phip ludt vi ph.am
Biéu 1§ Cong tv, nghj quvcl vil cde guy &t dinh ciia Hoi dﬂng Quin tri.

T n-ng Gidm die co quy én quyet dinh vizot thim qumén cua minh trong tnromg hu']:: khin
cap nhur thién L, hu.'ra hoan nhumg phai bao cao truoe Hij dong Quan trj va Dai hdi
ding Ci ddng gin nhit vé cac quvét dinh nay.

Trong tuomg hop hoat dong kinh doanh cua Cong ty h| thuz 1 hofe kem higu qua
trong timg thi ky, Tang Gigm doc phai héo cdo va eb ké hogeh khiic phuc trinh H{i
ding Quan tr], Trrimg hop thua I6 lign tue va khing x8y dung dwge phuaong dn tich
cye khie phyc tinh trang thua 15, HGi démg Quin tr] o6 quyén bai nhigm Tong Giam
doc.

Pitu 60. Cie van dé Tong Giam ddc phai bio cdo Hji ddng Quan tri, Ban Kiém

.I'I-

2.

3,

S0t
Bao ¢io két qua hoot ding kinh doanh dinh k¥ hing quy, 06 thing vi hang nim.,
Ké hogch kinh doanh hang nim.,

Nhimg vin dé khac thude thaim quyen phé duyt cis Hi dong Quan irj

Piéu 61. Phii hgp hogt djng gitm cic thanh vién H§i ding Quan trj, cic Kiém
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sodt vién vi Thng Gidam dic

Cic thinh vién Hgi dong Quan tri, Ban Kiém sodt va Tang Giam déc phii hop chit
ché, thudmg xuvén trao doi trong céng vife va cung edp thing tin trén tinh thin hep
téc, hd tro vt tao dicu kign thugn leri de thye hign cac quyeén va nhiém vy cia cde thinh
vién theo quy dinh i Di¢u I¢ Cong ty va phap ludt hign hanh. Trong gua trinh thye
hién chirc nfing quan i, Hji dong Quin trj va Ban Kigm soat tao dieu kién d¢ Tong
Gidm doc va cic Giam ddc didu hinh thye hién 16t chire niing cia minh. Téng Giam
die 1go didu kign cin thiét dé cée thanh vién Hi dong Quan trj va Ban Kiém soit thye
hign 16t nhi¢m vy duge phin cong,

Khi phat hi¢n cdc van dé ciip bich thude trich nhiém cis Téng Giam déc. ce thinh
vién Hoi dong Quan trj co thé trao 45 e riEp. qua dién thoai hay thu dién wr v
Tang Gigm dic hofe cic Gidm dbe didu hanh dé giai quvét kip this,

Tong Giam doc chiu tréch nhigm trién khai thure hién cde nghj quyvét, quyét dinh cia
H{i ding Quén tr; Hoi dong Quan trj ¢o tréch nhiém kiém tra, giam sat viée thye hig¢n
naay.

Trong qué trinh thye hién cée nghi ?uyél vt quyét dinh caa Héi ddng Quan tri. néu
Téng Gidm doc phat hign thiy ¢o vin d khéng o6 lgi cho Cdng ty thi phai bio kip
thiri cho Chu tich Héi dong Quin tri bict dé cang nhau giai quyét,

Khi Ban Kiém sot d¢ xuiit lya chon cong ty kiém wdn di 1p, Hoi ding Quin :;I;rm
co ¥ kién phin hii d2 cling dim ra quyét djnh chon céng tv kiém todn phis hop nhat,
Sau cic cude kigm tra dinh ky hay ddt xudt, Ban Kiém sodt phii g két luin kidm tra
biing viin bén cho Hii dong Quan tri dé Hi déng Quan trj ndm rd tinh hinh Cong tv.
Thy mire df va ket qua cim cube kidm tra, Ban Kiém sodt phai trao doi v Hi ddng
Quin tri v Tong Giam dbc trude khi quyét dinh bao eéo trisie Dai hji dbng C6 déng.

CHUONG VII

DANH GIA HANG NAM POI VOI THANH VIEN HQI PONG
QUAN TRIL, KIEM SOAT VIEN VA TONG GIAM POC

Diéu 62. Pinh gid hogt djng ddi véi thanh vién Hji déng Quan tri, Kiém sost

1

3.

vién vii Ting Gidm dde

Hang niim cfin cir vio chite ning va nhigm va duge phin cong, thanh vién Hoi dong
Quan tri. Kiém sodt vién, Tng Gidm doc phai lip bao céo ket qua hoat dong trong
nim trinh nguwdi co thim quyén bo nhigm xem xét, dénh gia va phé duvér

Qua trinh dénh gid phai khdch quan. trung thye v dya trén cic tiéu chi can thiét va
phi hop vii nhi¢m vy cia timg thinh vién. Keét qua danh gid Fn rede phai dirge hro
lgi va lam co st cho lan danh gia tiép theo,

Tiéu chi dinh gia hogt dfing i thiéu gdm cae ndi dung nhr sau;

%
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o D3i voi thinh vign Hol dong Quan tri/ Kidm sodt vién
i. 50 ln tham dy ciic kY hop chinh thite va bt thuimg;
1. Mirc d0 hoan thanh chng viéc duge giao:
i, S lan vi pham kv lujl

b. i v thanh vién Tong Giam dis
i.  Khé nang diéu hinh vi quin tri;
n. Higu qua kinh doanh:
i, 80 lin vi pham kv ludt

Pieu 63. Khen thwimg

|, Ngwdi eb thim guyén bd nhiém ed thim quyén xem xét khen thuémg nguir duge b
nhiém theo thu tye phap ludt vé lao ding. Diéu 12 Cong ty, ndi quy Cong ty vi cde thda
thugn trong hop dong luo ding.

Hinh thire khen thusmg bao gom:
a.  Bing khen:
b. Bing tién;

[

[ Bﬁng ¢ ph'te"u thieo churomg trinh lua chon cho ngum lao démg Cong ty;
d, Hinh thirc khac.

3. ngﬁn khen thuong duge trich tir Quf khen thudong Cong ty hay ngudn hop phap khac
theo quy dinh cia phap fuat.

4. Mix khen thucmg cy thé duge xac dinh can cir vao kit qua hogt ding kinh doanh thye
1 ciia fimg n&m,

Piéu 64. Xir Iy vi pham v ky ludt

I. Hangnam. Cong ty cén cur vao ket qu&dﬂnh gia hogt dong dé xae dinh mirc 46 va hinh
thue ky hegt theo quy dinh cun phap lujt va Guy ché ndi hiy Cong ty. Thanh vién H§i
dimg Quan tri, Kiém sodt vien, Toang Guam & v n!,mfu diéu hanh doanh nghigp khac
khing hoan thanh nhiém vy cis minh véi sy thigu can trong, méin cin va ning lre
chuvén mén yéu kém s& phai chju wrach nhidm vé nhimg thiét hai do minh gdy ra.

It

Mt s vi pham kb hugit chi véu bao gom:
a.  Vipham nghiém trong nghia vy va trdch nhi¢m cla minh;

b.  Lam dyng quyén hanh, ra quvét dinh vurgt qué thim quyén gy thigt hgi cho Céng
by

HRC_QUY CHE NOTBO QUAN TR] CONG TY 3
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e. Vi phgm nghia vu cOng b théng tin theo quy dinh hién hanh vé cong b thang
tin trén thi trudmg chimyg khoan;

d.  Cie truomg hep khie theo quy dinh.
Céc cach thire ky ludt bao gom:
a.  Micn nhiém, bdi nhiém, sa thai:

b.  Cichinh thie khic theo quy dinh phap luft vé lao ding, Biéu 18 Cong ty, ndi quy
Comg ty va cée thoa thudn trong hop dong lao ding.

Ngoai ra, céc thinh vién bi xir Iy kv ludt phai hoan tra lai cho Cong ty khoan lgi ich

ma thanh vién d6 huong Igi tir hanh vi vugt qué thim quyén ma minh da thye hién

vidhofc hinh vi vi pham phap ludr

CHUONG VI
SUA POI QUY CHE VA PIEU KHOAN THI HANH

Diéu 65, Sira ddi Quy ché

Vige sira doi. bd sung, thay thé Quy ché niy phii duge Dai hai ddng C6 déng phé
duyét va Hai dong Quén trj ban hanh.

Trong tneimg hop oo nhimg quy dinh cia phép luit co lién quan dén hoat déng cia
Cdng ty chum duge dé cdp hodic o6 nhimg quy dinh méi cua phap ludt khic voi nhimg
dicu khoan trong Quy ché ndy thi nhimg quy dinh cda phap ludt do dirong nhién dugc
ap dung va diéu chinh hogt dgng cua Cong ty.

Dicu 66. Diéu khoan thi hinh

1. Quy ché niy gom 8 chuong 66 diéu do Pai hji ding C ding thing qua ngay 08 thing
08 niim 2022, co higu lye ke tir ngdy théng qua.

2. Quy ché niy la duy nhid1 va chinh thirc cia Céng ty, thay the cic quy ché ndi b vé
quén trj Cong ty triede 46,

3. Cée ban sao hoiic trich lye Quy ché phai co chit ky cua Chi tich Hai déng Quan tri
hode it nhat mgt phin hai (1/2) tong s6 thinh vién Hi déng Quén trj méi eb gid tri,

4. Hgi dong Quin tri, céc tiéu ban trse thude HEi dbng Quan tri, Téng Gidm dée, nguir
dieu hanh khac, cac 16 chire, ¢4 nhin, nhin vién co lién quan chiu rdch nhig¢m thue
hign Quy ché nay.

e e e e
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LEGAL BASIS

Law on Enterprises No, 5%2020/0H14 adopted by the National Assembly of the
Socialist Republic of Vietnam on 17 June 2020 and amended, supplemented on | |
January 2022;

Law on Securities No. 542019/0H14 adopted by the National Assembly of the
Socialist Republic of Vietnam on 26 November 2019,

Decree No. 1352020/KD-CP promulgated by the Government on 3| December
2020 detailing the implementation of a number of articles of Law on Securities;

Circular No. 12120200TT-BTC promulgated by the Ministry of Finance on 31
December 2020 regulating the operations of securities companies;

Circular No. 11620207 TT-BTC dated 31 December 2020 of the Minister of Ministry
of Finance guiding 8 number of articles on corporate governance applicable 1o public
companies under the Government's [Decree No. 15352020/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 1o 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 Hoard of Directors of the Company issues the Internal Regulations on Corporate
Governance (hereafier referred to as “this Regulation™), including the following
contents:

_— —_—
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CHAPTER |
GENERAL PROVISIONS

Article 1, Governing scope

I, This Regulstion provides the fundamental principles of imernal govemance of the
Company. Maters that are novt provided in this Regulation shall be subject to the
provisions of the Company Charter. Terms that are capitalired in this Regulation shall
have the same meaning as provided in the Company Charter.

[

.

b.

This Ragulation set1s oul the following contents:

Principles of Corpomte Governance:

Role, rights and obligations of the General Assembly of Shareholders, power to
convene meetings, meeting procedures, program, agends, suthorization for
attendance at meetings, conditions, procedures for conducting meetings of the
General Assembly of Sharcholders, as well as methods for voting, passing
resolutions of the General Assembly of Shareholders, meeting vin onling
conference and collecting written opinions of the General Assembly of
Shareholders:

Role, rights and duties of the Board of Directors, composition, term of office,
stundards, conditions, procedures for nomination, eandidacy, election, removal,
dismissal of members of the Board of Directors. conditions for meetings,
procedures for voting. issuing resolutions, decisions of the Board of Directors,
comimittees of the Board of Directors:

Rights and duties of the Board of Supervision, composition, term of oflice,
standards, conditions. procedures for nomination, candidacy, slection, 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 1. 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

. Reasonable, effective governance structure.

2. 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 sharcholders, the equal treatment for all Shareholders,

Ensuring the roles of investors, stock market and intermediate mstitutions in
supporiting the govermance 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 1o information of all
Shareholders,

CHAFTER 1l
GENERAL ASSEMBLY OF SHAREHOLDERS

Article 4. Role of the General Assembly of Shareholders

The General Assembly of Sharcholders, consisting of all Shareholders with voling
rights, is the highest decision-making body of the Company. The General Assembly
of Shareholders shall hold one annual meeting per vear and within four (04) months
from the end of the fiscal vear, 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 Sharcholders 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

I'he General Assembly of Sharcholders shall have the following rights and obligations:
a.  Toapprove the Company's development orientation:
b.  Te decide on the increase or decrease of the Charter Capital:

¢.  Todecide on the class of shares and the towl number of shares of each tvpe which
may be offerred for sale: decide on the annual dividend raie of each type of shares;

d.  To elect. remove, dismiss members of the Board of Directors, members of the
Board of Supervision;

e.  Todecide 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 smendment, supplement of the Charter:

h
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To approve annual [inancial statements;

To decide on the redemption of 10% to 30% of the wtal 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 tw 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 Intemal Regulations on Corporate Governance: the Regulations
on Operations of the Board of Directors, Repulations on Operations of the Board
of Supervision;

Toapprove 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,

The General Assembly of Sharcholders shall discass and approve the following issues:

Annual business plan of the Company:

Audited annual fnaneial statements:

Repont of the Board of Dhirectors on the govemance and performance of the Board
of Directors ond 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 rute 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
MECEssary.
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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 1o
increase the charter capital, and concurrently assigning the Board of Directors to
conduct procedures to register the increase in chaner capital afier closing of each
tranche of share sale. which case shall be approved by the Board of Directors;

Type and number of new shares issued for each tvpe of shares:
Division, separation, consolidation, merger or conversion of the Company;

Reorganization and dissolution (liquidation) of the Company and appointment of
liguidator;

Decision on the investment or selling of assets with a value equal 1o or greater
than 35% of the total value of assets recorded in the latest financial statements of
the Company;

The Company redeeming more than 10% to 30% of the toial number of sold
shares in the Company:

The Company entering into contracts, transactions with a value of 35% or more
or transactions which cause the total value of transsctions arising within 12
months from the date of performing the first transaction to be 33% 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 Chiel’ Executive Officer and other Managers of
the Company must disclose pursuant to the Law on Enterprises,

The Company entering into contracts, transsetions 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 Sharcholder owning 51% or
more of the total number of shares with voting rights or related persons of such
Shareholder.

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

Chther matters as provided by the Laws and the Charter,

h
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Article 6. Power to convene meetings of the General Assembly of Shareholders

L

i

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 Sharcholders 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.

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

d.  Atthe request of the Board of Supervision.
e. (ther 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
ordinury shares having the right 1o 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 specifyving the following contents:

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

€.  Grounds and reasons for the request 1o convene a meeting of the General
Assembly of Shareholders:

d  Enclosed with the request o convene meeting, there must be documents and
evidences about violations ol the Board of Directors, the seriousness of violations
or degisions beyond the competence.

The request to convene 4 meeting of the General Assembly of Shareholders and the
enclosed documents, evidence must be sent 1o 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
Sharcholders 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
¢ and d clause 2 of this Aricle. 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 Sharcholders as provided in point a this clause, within thirty (30)
days thereafier, the Board of Supervision shall in replacement of the Board of
Directors convene the meeting of the General Assembly of Sharcholders. Tf the
Board of Supervision fuils to convene the meeting of the General Assembly of
Sharcholders as provided, the Board of Supervision must compensate for any
damage mcurred o the Company.

¢ 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 1o
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.

3. 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 Sharcholders, whether they are sccommodation 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 mus: provide valid invoices and documents that sutficiently
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 Sharcholders must perform
the following tasks:

a.  Preparing a list of Shareholders cligible 1o attend and vote at the meeting of the
General Assembly of Shareholders. The list of Share¢holders entitled to attending
the meeting of the General Assembly of Shareholders shall be made in
sccordance with clause 4 Article 7 of this Regulation.

e = e e o ———
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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 meetmg.

g.  Determining the time and venue of the meeting.

f.  Sending notice of invitation 1o the meeting 1o all Shareholders entitled 1o
attending the meeting.

g.  Diher tasks which serve the meeting.

Article 7, Preparation of list of Sharcholders entitled to attending the meeting

1.

[

The time when nghts, obligations of Shareholders arise shall be determined as follows:

a. For a Sharcholder having deposited husher secunities. the time when its nights,
nhligations arise shall be the time its securities depository account openned with
a securities depository member is credited with the shares of the Company.

b. Fora Shareholder who has not deposited ils securities, the time when s nghts,
obligations arise shall be the tme its name and information are recorded i the
Shareholder Registration Book of the Company.

The Shareholder Registration Book of the Company shall be the list of
Shareholders provided by the Vietnam Secunties Depository o the Company.
This shall be the sole basis 1o determine the status, rights and obligations of the
Shareholders.

The list of Shareholders entitled 10 atending 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 Sharcholders 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.

Shareholders may review. look up, make extruct or copy name and contact address of
Sharcholder in the list of Shareholders entitled w0 attending meeting of the General
Assembly of Shareholders; reguest comrection of incomeet information or add
necessary nformation about themselves w the list of Sharcholders entitled 1o attending
mecting of the General Assembly of Sharehaolders.

The list of Shareholders entitled to attending meeting of the General Assembly of
Sharcholders shall be prepared no earlier than ten (10} days prior to the date on which
the notice of invitation 1o the meeting of the General Assembly of Sharcholders 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 Generil 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

. Notice of meeting of the General Assembly of Shareholders shall be sent to all
Shareholders in the list of Sharcholders entitled to atending 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 beng listed or
registered for trading),

2. The notice of meeting of the General Assembly of Shareholders must be senit ar least
twenty one (21) days before the date of the meeting of the Generul 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 Sharcholders as provided in

Article 6 of this Regulation must prepare the program, agenda and documents of the
meeting.

2. The agenda of the meeting of General Assembly of Shareholders. documents relating
1o the issues to be voted on at the meeting shall be sent 10 the Shareholders oriand
posted on the website of the Company, In case the documents are not attached 10 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
Sharcholders can access, including:

. Mecting agenda. documents used in the mecting:

b. List and details of candidates in case of election of members of the Board of
Directors, members of the Board of Supervision:

¢ Voting slips;
d. Draft resolutions for each issue in the meeting ngenda,

3. A Shareholder or group of Shareholders holding 05% or more of the total number of
ordinary shares shall have the right to propose issues 1o be included in the agenda of
the meeting of the General Assembly of Shareholders in nccordance with the following
Provisions:

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

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

ii. Full name, comtact address. nationality, number of legnl document of
mdividual in respect of Shareholder being an individual: name, enterprise

e —— —
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code or number of legal document of organization. head office address in
respect of Sharcholder being organization: number of shares owned and
time of registration of shares of each Sharcholder. 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 1o 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.

¢.  The Board of Directors shall review the proposal on issues o 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 Sharcholder or proup 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 1o the agenda once the General Assembly of Sharcholders has so
agreed.

e.  Incase the Board of Directors disapproves the proposal, the Board of Directors
must respond in writing to the Sharcholder 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.

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

iii. The proposed issues, contents are not within the scope of competence and
tusks of the General Assembly of Sharcholders.

iv, Chher 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 1ssues 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
Shurcholders

. Sharcholders, authorized representatives of Sharcholders being organization may
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directly atrend the meeting or authorize ane or more other individuals, organizations

o attend the meeting In case a Shareholder has more than one authorized

representative, it must specify the number of shares and the number of voles authorized
to each representative,

13

The authorization for a representutive 1o attend the meeting of the General Assembly
of Sharcholders must be made in writing. The authorization document may be made
m 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 suthorized shares. the comtents of autharization, the scope of
authorization. the period of authorization and must have sigrature in accordance with
the following provisions:

8. In case the Sharcholder beng 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 Sharcholder being crganization 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 10 anend the meating,

3, 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:

¢.  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 ahove
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 Sharcholders, 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.

2. In case of awhorization for a representative to atiend the meeting of the General
Assembly of Shareholders, the authorized person must additionally submit the written

‘h
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authorization document before the siart of the meeting. In case of re-authorization. the
meeting attiendee must also present the ongmal authonzation 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 représentative authorized to attend the
meeting of the General Assembly of Sharcholders shall register to attend the meeting
following the mstructions provided in the Meeting Invitation Notice and present the
following documenis:

a, Shareholder being individual: Meeting invitation letter, 1D card/Citizen [dentity
Card or Passport and Authorization document (in case of authorization ),

b. Shareholder being legal entity: Meeting invifation letter, Copyv of enterprise
registration certificate {or equivalent documents), Awthorization document and
ID card/ Citizen Identity Card or Passport of the authorized person,

Article 12, Conditions for conducting the meeting of the General Assembly of
Sharcholders

1.

I

The mecting 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 voles.

In case the guorum is not met within thirty (30) minutes from the time at which the
opening of the meeting s 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 shull be conducted
when the number of attending members being the Sharecholders and the authorized
representatives represent at least 33% of the total number of voles.

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 Genernl Assembly of Shareholders shall be conducted
regardbess of the number of votes of the Shareholders or the authonzed 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 congidered as attending and voting at the meeting of the General
Aszsembly of Shareholders in the tollowing cases:

a.  Attending and voting directly at the meeting.

b. Awhorizing one or more other individuals, organizations to atend and voie at the
meeting.

¢.  Amending and voting via online conference. electronic voting or other electronic
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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
Sharcholders

Before opening the meeting, the Company must carry out procedures for registration
of Shareholders and must carry out the registration until all Sharsholders 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 Sharcholders, the Company shall provide s
voting slip to each Shareholder or authorized representative with voting right,
which shall specify the registration number, full name of the Sharcholder, full
name of the authorized representative and number of votes of such Sharcholder.

Shareholders, authorized representatives of Sharcholders being organization or
authorized persons who arrive afier the opening of the meeting may be registered
immediately and then may atiend and vole at the meeting immediately after
registration. The chairman has no cbligation 10 stop the meeting for registration
of the latecomers and the validity of previous voting shall not change,

The election of the Chairman, Secretary and Vote Counting Committee of the meeting
of the General Assembly of Shareholders shall be as follows:

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 o 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 o elect the
meeting chairmman 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 Scerctary, 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.

h
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3. The agends and contents of the meeting must be approved by the General Assembly
of Shareholders in the opening session. The agenda must define in a ¢lear and detailed
muanner the time for each issue in the meeting agenda.

4,  The chairman may take necessary and reasonable measures 10 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 caretul consideration, may take
appropriate measures to:

a. Arrange seats at the venue of the meeting of the General Assembly of
Shareholders:

b. Ensure the satety of everyone present at the meeting places:
€. Facilitate the Shareholders to attend (or continue to attend) the meeting.

The convenar of the meeting of the General Assembly of Shareholders may at hisher
sole discretion change the above measures and apply all measures if the Board of
Directors considers necessanily, The applied measures may include issuance of a pass
for entrv or use of other options.

A, The convenor orthe Chairman of the meeting of the General Assembly of Shareholders
shall have the following rights:

a.  Torequire all meeting anlendess 1o undérgo a security check or comply with other
SECUTTlY 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 1o 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.  Itcannot be ensured that the means of communication at the meeting venue shall
facilitate the Sharehoklers atending the meeting to participate, discuss and vote.,

€. There are attendees who obstruct, disrupt order, threaten to prevent the meeting
trom being conducted in a fair ond lawful manner,

7. In case the Chairman postpones or temporanly suspends the meeting of the General
Assembly of Shareholders contrary 1o 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.

HSC_INTERNAL REGLLATIONS O CORPORATE GOYVERNAMCE 18



-hsc
ﬁ
Article 14. Methods of voting and vote-counting

1. The General Assembly of Sharcholders shall discuss and vote on each issue in the
agends. Voting must be done right at the meeting and conducted by voting in one of
three oplions: agreement, disagreement and abstention. Sharehalders’ opinions other
than the above voting options shall be invalid,

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

4. The Shareholders or the persons authorized to attend the mecting shall vote by
showing the voting slips as instructed by the Chairman. the Vole Counting
Committee shall record the number of votes of agreement, disagreement, and
abstentions 10 announce the voting results to the General Assembly of
Sharcholders; or

b, The Sharcholders or the persons authorized 1o attend the meeting shall vote by
choosing among the options of agreement. disagreement or abstentions for each
issue 1o 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 shstentions to announce the voting resulis to the General
Assembly of Shareholders.

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

@ The Vole Countmg Committee shall check the voting box under the witness of
the Sharcholders.

b.  Voting process shall start upon the command of the head of the Vote Counting
Committee and end when the last Shareholder drops hisher voting slip in the
voling box or after 30 minutes from the starting time, whichever ocours 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 1o 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 immedintely after the voting process ends
and the voting boxes are sealed,

% The Vote Counting Commitiee shall conduct vote counting in accordance with
tollowing provisions:

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

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

L)

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

ﬁ
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d.  Tocheck each Voting slip. Election ballot and record the vote counting result.

¢.  After counting the votes. the Vote Counting Committee shall seal all the Voting
slips/Election ballots and hand over the same 1o the Chairman,

3, To prepare and publish the vote counting minutes:

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

i.  Tmme, place of vote counfing:

i, Composition of the Vote Counting Commitice;

1il.  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 mvalid;

¥i.  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.

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

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

Article 15, Conditions for passing Hesolutions of the General Assembly of
Sharcholders

. Except for the case provided mn clawse 2 this Article. clanse 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 Sharcholders attending and voting at the meeting.

2. A resolution on the following contents shall be approved if it is agreed by the mumber
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,  Tyvpe ofshares and total number of shares of each type.
b. Change to business lines and fields,
¢.  Change to the Company's structure of organization and management.

4 Project of investment or sale of assets valued at 35% or more of the total value of
assets of the Company recorded in the lotest audited financial statements,
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c.  Reorganization, dissolution of the Company.

Resolutions approved by the General Assembly of Sharcholders at the ratio of 100%
of the total voting shares shall be legal and effective even if the order and procedures
for spproving such resolutions violate the Law on Emterprise and the Charter.,

Article 16. Organization of the meeting of the General Assembly of Shareholders in

)

the form of online conference

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 & combination of both phyvsical meeting and cnline conference in the
same meeting of the General Assembly of Sharcholders to approve decisions of the
General Assembly of Sharcholders on all issues within the competence of the General
Assembly of Shareholders.

The Company shall widely use information technology for meeting in the form of
online conference to create favorable conditions for Sharcholders to aitend the mesting
ol the General Assembly of Sharcholders.

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

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 phvsical
meeting. In case the Shareholders provide their information to another Person o use
for registration of attending the meeting, such Shareholders shall be deemed 1o directly
attend the meeting,

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 caleulating the number of
Sharcholders attending the meeting shall be the number of Shareholders having
completed regisiration 1o attend the online conference. In case of combining both
physical meeting and online conference in the same meeting, the number of meeting
atiendees shall be the total number of Sharcholders attending physically and
Shareholders registering to attend the online conference.

Meetings via online conference shall apply clectronic voling and votes shall be cast
electronically.

The Organization Team may use wchnology w count and check the votes
electronically. The Organization Team may decide to make the eounting process
public or only make the vote counting results public. Vote counting resulis must be
announced before the closing of the meeting of the General Assembly of Shareholders,
except that the Chairman may decide otherwise for objective reasons.

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

“
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have the same wvalidity as those spproved at a physical meeting of the General
Assembly ol Shareholders.

Article 17. Organization of the collection of Shareholders' writien opinions to approve

| B9 ]

Resolution of the General Assembly of Shareholders

Based on the actual situation and if it 18 deemed necessary for the benefit of the
Company, the Board of Directors may decide to collect writtem opinions of
Shareholders to approve the decision of the General Assembly of Sharcholders on all
issues falling within the competence of the General Assembly of Sharcholders.

The Board of Directors shall prepare the opinion collection form, drafl resolution of
the General Assembly of Sharcholders, documents explaining the draft resolution and
send the same 1o all Sharcholders with voting rights no later than 10 days before the
deadling to return the opinion collection Tormm. The requln:menls 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.

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 arganization, kesd 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 tvpe and number of votes of Shareholder,

d. Issues on which opinion needs to be collected w approve the decision,

¢.  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 torm to the Company.
g.  Full name, signature of the Chairman of the Board of Directors.

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:
ngreement, disagreement and abstention.

Sharcholders may send the completed opinion collection form to the Company by
mail, fix, email or other means of communication as follows:

a.  The completed opinion collection form must be signed by the Shareholder being
mdividual, the legal representative of the authorized organization or the legal
represeniative of the Sharcholder being organization.

b. Incase of mailing, the opinion collection form sent 1o the Company shall be put
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n 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.

Fi

Opinion eollection 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 colleetion forms sent 1o the Company after the end of the opinion
collection (including the case of writien 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 witmess 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, emerprise code of the Company;

b. Purpose and issues on which opinion needs to be collecied to approve the
resolution;

i

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
voles must be distinguished, together with an appendix specifving the list of
Shareholders participating in the voting;

d.  Total number of votes of agreement, disagreement and abstention for each issue:
. Issues having been approved and the corresponding ratio of votes of approval;

£ 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 damapes arising from
decwsions approved due to dishonest, inaceurate 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
ﬁ
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opimons if it is agreed by the number of Sharcholders owning more than 50% of the
wial voles of all Shareholders; resolutions for selection of member of the Board of
Directors shall be approved in sccordance with clause 2 Article 24 and selection of
member of the Board of Directors shall be approved in sccordance 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
gpproved at & meeting of the General Assembly of Sharcholders.

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

=2

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

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.  MName, head office address, enterprise code of the Company:

b.  Time and venue of the meeting of the General Assembly of Sharcholders;
€.  Meeting apenda and meeting contents;

d. Full name of the chairman and the secretary;

¢.  Summary of the meeting progress and opinions expressed at the meeting of the
Generul Assembly of Sharcholders on each issue in the agenda;

f.  Number of Sharcholders and total number of votes of Shareholders attending the
meeting, appendix specifyving the list of registered Sharcholders, representatives
of Sharcholders attending the meeting with the corresponding number of shares
and votes;

g. Towal number of votes for each issue to be voted on, clearly stating the voting
method, total number of walid and invalid votes, votes of agreement.
disagreement nnd abstention: the respective ratio over the total number of votes
of the Shareholders anending the meeting;

h.  Issues having been approved and the respective ratio of votes of approval:

.  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 1o sign the meeting minutes.
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The meeting minutes of the General Assembly of Shareholders must be finalized and
spproved before the closing of the meeting. The Chairman and the secretary of the
meeting or ancther person signing the meeting minutes shall be jointly responsible for
the truthfulness and accuracy of the minmes' 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 1o 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 1o 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 meer at least once a quarter and may hold
extraordinary meetings.

Article 20. Rights and obligations of the Board of Directors

ta

lo decide on the strategy, medium-term development plan and annual business plan
of the Compary.

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 cach 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 otal 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 1tal value
of assets recorded in the latest financial statements of the Company with the following
related persons:
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10,

1.

13.

14,

i3,

16.

17.
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a. Sharcholders, suthorized representatives of Sharcholders being organization
owning more than 10%a of the .l 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 Manogers and their Related Persons;

c. Emerprises which members of the Board of Directors, members of the Board of
Supervision. the Chiel Executive Officer and other Manangers 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 33% 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 Asﬂtmhb’ 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 imporant 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 execcutives; appoint authorized representatives to participate in the
members’ council or the general assembly of sharcholders of other companies. decide
on the remuneration and other benefits of such persons.

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

To decide on the organizational structure, internal manpgement regulations of the
Company, decide on the egtablishment 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 o approve
resolutions.

To submit the audited annua! finoncial statements o the Genernl Assembly of
Sharcholders.

To propose the mte 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 bankruptey 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

HRC_INTERMNAL REGULATIONS O CORPORA TE GOYERMANCE %



.hsc

General Assembly of Shareholders; decide on the issuance of regulations on operations
of the Audit Committee, the Risk Management Committee, the Salary and Bonus
Commitiee under the Board of Directors, decide on the issuance of regulations on
information disclosure of the Company and other internal regulations of the Company.

I8. To take responsibilities before Sharchoiders for the Company's operations,

19. To treat all Sharcholders equally and respect the interests of the persons having
milerests related to the Company.

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

21. 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 sbuse of transactions with
related party.

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

23, To organize training courses on corporate governance and necessary skills for
members of the Board of Directors, the Chiefl Executive Officer and other Managers
of the Company.

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

23. 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.

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

27. To procure management liability insurance, which is not intended 10 bring material
benefits or income to the Managers and Supervisors.

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

Article 21, Composition and term of office of members of the Board of Directors

I. The number of members of the Board of Directors shall be at Jeast five (05) persons
und 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
mare than 02 consecutive terms. In case all members of the Board of Directors have
thewr terms ended at the same time, those members shall continue 1o be members of the

]
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Board of Directors unt] 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 i respect of the number of independent members of the Board
of Directors in each term, it must be ensured that:

g. There shall be 6t least 01 independent member v case the Board of Directors
comprises 03 members;

b.  There shafl 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 reguired to be Sharcholders of the
Company.

Article 22, Stundards 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 categeries of entities who are not permitted to manage
enterprises in Vietnam pursuant to the Law on Enterprises;

b. Having qualifications, experiences in business management or in one of the
sectors of securities, finance, banking, law and nol required to be 8 Sharcholder
of the Company;

€. Mot being the chief executive officer, director, member of the Board of Directors,
members of Members” Council of other securities companics,

d. Mot used w be g member of the Board of Directors or the legal representative of
a company that was bankrupl or prohibited from operations due to material
breaches of the laws,

2, Swmndards and conditions for independent members of the Board of Directors:

a, Mot 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 ot least 03 preceding vears;

b. Not being a person who is currently entitled 1o salary, remunemtion from the
Company, except for allowances 1o 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 4 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;

€. Mot being a person who used o be a member of the Board of Directors or the
Board of Supervision of the Company for at least 05 preceding vears, except for
the case of being appointed for 02 consecutive terms of office.

An independent member of the Board of Directors must notify the Boand 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 satisfving 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 conduet additional
etection 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

Ia.

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 voling shares may nominate up 10 one (1) 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;

¢. A Sharcholder or group of Shareholders owning 30% to less than 40% of the total

number of voting shares may nominate up 1o three (03) candidates for the Board
of Directors:

d. A Sharcholder 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 Sharchalders owning 50% 1o less than 60% of the total
number of voting shares may nominate up 1o five (05) candidates for the Board
of Directors;

. ASharcholder or group of Sharcholders owning 0% to less than 70% of the total
number of voting shares may nominate up to six (06) candidates for the Board of
Diirectors:

2. A Sharcholder or group of Shareholders owning 70% to less than 80% of the total

e e
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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 Sharehelders 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;

L A Shareholder or group of Sharcholders owning 90%4 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 apening
date of the meeting of the General Assembly of Shareholders on the website of the
Company s0 that Sharcholders may leam about these candidates before voling.
Candidates for the Board of Directors must have a written commitment regarding the
truthfulness and accuracy of the personal information disclosed and must commit 1o
perform their duties in an honest and prudent manner and for the best interests of the
Company if being elected as member of the Boand of Directors. Information related w0
candidates for the Board of Directors to be published shall include:

a  Full name, date of birth:

b, Qualifications;

¢, Work expenience;

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 candidstes 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 (1) candidate
who then must be agreed by at least more than 50% of the wial 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 1o elect
members of the Board of Directors.

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

(¥
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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
Viemamese alphabetical order and affixed with the Company’s seal.

Voting 1o elect members of the Board of Directors must be done by cumulative voting.
whereby each shareholder shall have the wotal number of votes corresponding 1o the
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wtal number of shares owned multiplied by the sumber of members of the Board of
Directors 0 be elected and such sharcholder may cumulate all or a part of its rotal
votes in favour of one or more candidates. However, Sharcholders 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.

The persons who are successfully elected as members of the Board of Directors <hall
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.

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 Sharcholders shall
conduct a re-election among such candidates receiving the same number of voles or a
selection in accordance with the criteria under the election regulations approved by the
Gieneral Assembly of Sharcholders,

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

-3

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

a. To be provided with information ond 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;

€. Toatiend all meetings of the Board of Directors and give opinions on the issues
rased for discussion:

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

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

. Other rights and obligations in accordance with the laws and Company Charter,
The Chairman of the Board of Directors shall have the following powers and duties:
8. To prepare the programs and plans of sctivities 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:

¢.  Toorganize the approval of decisions of the Board of Directors:

d.  To supervise the process of organization of implementation of the Board of
Directors’ decisions;

ﬁ
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e.  To chair the meetings of the General Assembly of Shareholders, 1o 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. Toschedule meetings of the Board of Directors and divisions under the Board of
Directors;

L Te prepare agenda for meetings of the Board of Directors;

i Te regularly meet the Chuef 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 Chatrman of the Board of Dineefors:

L T ersure the eMicient communication and coniact with Shareholders, 1o handle
requests of Shareholders for extracts, provision of documents and information
and supervise the provision of documents and information to Shareholders;

m. [e 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. o create favorable conditions for the efficiemt 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.  Toexercise other duties and responsibilities as required by the General Assembly
of Sharcholders and the Board of Direciors based on the actual demand and
sitsation;

p.  (hher rights and duties as provided by the General Assembly of Sharcholders in
nccordance with the Laws,

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

a. The Vige Chairman of the Board of Direciors shall assist the Chairman of the
Board of Directors in implementation of rights and obligations as assigned or
nuthorized by the Chairman of the Board of Directors,

b,  Incase the Chairman of the Board of Directors is absent or unable to perform
his'her duties, the Yice Chairman of the Board of Directors (if anv) 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, dismissul, replacement and sdditional 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 Arnticle 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.  Hefshe submitied the resignation letter which is approved:

d.  There is evidence that a8 member of the Board of Directors has lost his’ her
capacity for civil acts;

e.  Other cases as provided by applicahle 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

Sharcholders within a period of sixty (60) davs 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:

€. Inother cases. at the nearest meeting, the General Assembly of Shareholders shall
¢lect 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
dawe of notice of election, removal, dismissal, receipt of resignation letter of the
mermber of the Board of Directors,

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

I.  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.

h
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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 Viee Chairman of the Board of
Directors shall be implemented in accordance with clause 4 Aricle 26 of this
Regulation,

In case the Chairman of the Board of Directors s absent or unable to perform his’her
duties, the Vice Chairman of the Board of Directors (if any ) shall sutomatically act on
behalf of the Chairman of the Board of Directors w perform the powers and duties of
the Chatrman of the Board of Directors. If the Chairman of the Beard of Directors and
the Viee Chairman of the Board of Directors are concurrently absent, the Chairman of
the Board of Directors must authorize in writing another member of the Board of
Directors to perform his'her powers and duties.

In case there is no Vice Chairman of the Board of Directors or there is no ather 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 resideniial place, has his'her civil act capacity limited or
lost, has difficulty in percelving 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 1o 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.

Artiele 28, Remuneration, bonus and other benefiis of members of the Board of

(]

Directors

The Company may pav remuneration and bonuses o members of the Board of
Directors including the Chatrman and Vice Chairman of the Board of Directors based
on the business results and efficiency.

Members of the Board of Directors shall be entitled to work remuneration and bonus,
The Board of Directors shall estimate the remuneration for each member on the

principle of consensus. The total remuneration and bonus for the Board of Directors
shall be decided by the General Assembly of Shareholders at the annual meeting.

The remuneration of each member of the Board of Directors shall be meluded m the
Company's business costs pursuant (o the Laws on corporate income ax, shown imma
separate section in the Compuny's annual financial statements and must be reported to
the Greneral Assembly of Shareholders at the annual meeting.

Members of the Board of Directors working in committees of the Board of Directors
or performing other works outside the scope of normal duties of a member of the Board
of Directors may be paid additional remuneration in the form of a lump-sum
allowance, salary, commission, profit percentage or other form as decided by the Board
of Directors.
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3. Members of the Board of Directors shall be entitled to reimbusement of all travel,
accommodation, meals and other reasonable expenses which they have had 1o pay
when performing their duties as a member of the Board of Directors, including
expenscs incurred in attending meetings of the General Assembly of Shareholders, the
Board of Directors or the Committees of the Boord of Directors.

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

1. The Chairman of the Board of Directors, the person being suthorized 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
o 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.

2. 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.

3. 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 accordince 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 addreszes in Vietnam or
abroad as decided by the Chairman of the Board of Directors. subject to the consensus
of the Board of Directors.

2. The Chairman of the Board of Directors shall be clected 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.

3. The Chairman of the Board of Directors shall convene & 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
tssues to be discussed:

a. At the request of the Board of Supervision or independent members of the Board
ﬂfl]it‘ﬂr_tui';;

b.  Atthe request of the Chief Executive Officer or at least five (05) other Managers:

“
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e, Atthe request of at least two (02) members of the Board of Directors;

The request shall be made in writing, clearly stating the purposes, issues o be
discussed and decided that fall within the competence of the Board of Directors.

The Charman of the Board of Dhrectors 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
1w 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
Drirectors.

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 Boand of
Directors must convene a meeting of the Board of Directors 1o discuss the audit repont
and the situation of the Company.

A meeting of the Board of Directors shall be conducted when three quarniers (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 mecting.
Ins this case, the meeting shall be conducted if more than half {1/2) of the members of
the Boerd of Directors attend the meeting.

The meeting of the Board of Directors may be conducted in the form of o 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 ¢ach 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 shatl be the location where the majority of members of the Board of
Directors gathers opgether or, i 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

-

&)
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A member of the Board of Diréctors mcluding 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 Direciors 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 mectings of the Board of Directors

I-d
H

Except as provided in clause 2 this Article and clause | 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)
vole.

A member of the Board of Directors shall not vole 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 oceurs 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 himselherself is the person having interests in such contract or transaction,
shall be responsible for disclosing the nature and contents of such inerests in the
meeting where the Board of Directors considers the signing of such contruet or
iransaction for the first time. In case a member of the Board of Directors is not aware
that such member himselfherself 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 hefshe 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.  Aftending and voting directly at the meeting;

b.  Authorizing another person te attend the meeting in accordance with Article 31
of this Regulation;

e Afttending 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

ﬁ
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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 opemng. Voling slips may only be opened in the
presence of all attendees.

Artiele 33, Passing resolutions, decisions of the Board of Directors

(=]

Resolutions, decisions of the Board of Directors shall be approved if agreed by a
majority of the attending members; In case of tie votes, the final decision shall belong
to the side possessing the opinion of the Chairman of the Board of Directors.

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
o 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 exempied from liahility. 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 8 foreign language, and must include the following main contents:

8. Name, head office address, enterprise code of the Company;
b. Purpose, program and agenda of meeting:
¢.  Time, venue of meeting:

d.  Full name of each member atending the meeting or persons autherized 1o atiend
the meeting and method of attending the meeting: full names of members not
attending the meeting and reasons for not attending:

e, lssues discussed and voted on in the meeting:

f.  Summary of opinions of ¢ach member snending the meeting in eccordance with
the progress of the meeting:

g Result of votmg, indicating members who agree, who do not agree and who
abstain from voting:

h.  Approved maners and cormesponding 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
contam all the contents provided in points & 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 (o 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,

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.

The Chairman of the Board of Directory shall be responsible for sending the meeting
minutes of the Board of Directors 1o the members and such minutes thall be authentic
evidence of the works carried out in those meetings. The meeting minutes may be
made in multiple copies and cach copy shall be signed by at least one (01) member of
the Board of Directors attending in the meeting,

Meeting minutes of the Board of Directors and documents used in the meetings must
be retained at the head office of the Company,

Minutes shall be made in Vietmamese and may also be made in a foreign language.
Minutes made in Viemamese 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

The Chairman of the Board of Directors shall decide on the collection of writien
opinions in arder 1o 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 extrasedinary meetings as provided in Article 19 of
this Regulation.

The Chairman of the Beard of Directors upon deciding 1o 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 10 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.

The opmion collection form must contain the following key details:
i Name, head office address, enterprise code of the Company;

Issues on which opinion needs 10 be collected 1o approve the resolution, decision.
reasons and purposes of collecting opinions;

€. Voting options including agreement, disagreement and abstention for each issue
on which opinion needs 1o be collected:

d,  Time limit for members of the Board of Director to return opinion.

“
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In case of collecting opimions 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 Direciors 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 replving clectronic 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
colllection 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 retumed within the required time limit but failing 1o
comply with clause 4 and clause 3 this Arnticle shall be invalid. The opinion collection
forms which are not retumed 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 totdl members provide their opinion. In case the number
of members providing their opinions are insufficient as reguired, the collection of
written opiniens 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
opimions 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 10 the side possessing the opinion of the Chairman of the Board
of Directors.

A reselution, decision passed by the Board of Directors shall take effect immediately
upen 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 Chairmun of the Board of Directors shall be responsible for signing the
resolutions, decisions on behalf of the Board of Directors.

The summary of resull 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 Chaarman of the Board of Directors and the secretary. The minutes on summary of
result, the opmion collection forms and the opinions of members of the Board of
Directars must be retained pursuant to zeneral regulations,

Article 36, Resolution of the Board of Directors

HSC PTERMAL REGULATIONS O COORPORATE GOVERNANCT

Resolutions of the Board of Directors must be sent 1o all members of the Board of
Directors, members of the Board of Supervision and the Chief Execcutive 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 lows 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 Viemamese and
foreign language. the contents in the Vietnamese resalution shall prevail,

Article 37. Working conditions of the Board of Directors

-4

The Board of Directors shall perform its function of governance of the Company
through the operational apparatus and scal of the Company,

The Office of the Company shall be responsible for receiving and transfering
carrespondence 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 employvee of the
Company o perform their assigned dutics, 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 he 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

[

The Board of Directors may establish committees under the Board of Directors to take
charge of development policies, persomnel, compensation, benefits, internal audit and
riskmanagement as provided in Articles 39, 40 and 41 of this Regulation.

The number of members of cach commitee shall be decided by the Board of Directors
but it should be ensured that each commitiee has at least three (03) members. One of
these members shall be selected as the Hend 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 commitiee shall have ut least one independent
member of the Board of Director/mon-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 Committes

b

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 intermal 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 gualifications. The Board
of Directors shall elect or appoint members of the Intemnal Audit Committee and select
one of them to be the Head of the commitiee.

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, Lipon 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 Commitiee 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 Commitiee 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
Commitice under the Executive Board, the Cheel Executive Officer and Risk
Management Director.

The number of members of the Risk Mapagement 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 expenences and qualifications. The
Board of Directors shall elect or appoint members of the Risk Management Committee
and selzct 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 Committes shall
continue o 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 Committes

1.

The Salary, Bonus Commitiee 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 end 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 gualifications. The Board
of Directors shall elect or appoint members of the Salary, Bonus Commitice and
choose one of them 10 be the Head of the comminee,

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
Dhirectors under the regulations on operations of this Committec.

Article 42. Person in charge of Company's governance

The Board of Directors shall appeint at least 01 person in charge of Company's
governance 1o 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 Taws,

The appointment, removal, dismissal and replacement of the person in charge of
Company’s govemance 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 aud:t organization which is auditing the Company’s financial statements,

The person in charge of Company's governance shall have the followings rights and
obligations:

8. To provide advices 1o 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 Sharcholders:

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 Superyision;

¢.  To provide advices on procedures of the meetings;
d.  To atend the meetings;

e. To provide advices on procedures for making resolutions of the Board of
Directors in accordance with the Laws;

. Te provide members of the Board of Directors and members of the Board of

h
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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 bepefits and contracts,
transactions from members of the Board of Directors, the Board of Supervision,
the Chiel 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 nights
and interests;

j- To keep confidentiahity of information in accordance with the Laws and the
Company's policies;

k. Orher rights and obligations a5 assigned by the Board of Directors or os provided
by the Laws.

CHAFPTER IV
BOARD OF SUPERVISION

Article 43, Rizhts and obligations of Board of Supervision

1.

b

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 predence in the management,
operation of business activities, in organization of accounting and statistical work, and
in preparation of fnancial 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,
tansactions 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, fransactions requiring approval of the Board of Directors or the
General Assembly of Sharcholders.

[o review, inspect and evaluate the effect and efficiency of intermal control., internal
audit, nsk management and early waming systems of the Company.

To review accmunting books, acenunting entries and other documenis of the Company,
the management and opemtion of the Company's activities if deemed necessary or
pursisant 1o a resolution of the General Assembly of Sharcholders or requested by a
Shareholder or a group of Shareholders holding 05% or more of otal shares as
provided in clause | Article 17 of the Company Charter.
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12.

13,

14,

16,

17,

Al the request of a Shareholder or a group of Sharehokders as provided in clause |
Article 17 of the Company Charter, the Board of Supervision shall carTy out an
mspection within seven (07) working davs afier receiving the request. Within 13 days
after completing the inspection, the Board of Supervision must submit & report on the
issues requested for inspection o the Beard of Directors and the Sharcholder or group
of Sharcholders 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 Sharcholders 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 1o 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 mdipendent consultants, internal audit depariment 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 ot 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 &
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 1o the General Assembly of Shareholders for
approving of the list of spproved 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

ﬁ
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NECESSATY .
To take responsibility before the Shareholders for its performance of supervision msks.

To supervise the Company™s financizl situation, the compliance with the Laws by
members of the Board of Directors, the Chiel’ Executive Officer and other Manangers
regarding their activitics.

To ensure the coordimation of aetivities 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 writen notice o the Board of Directors within 48
hours, requesting the violating person to cense the violation and take remedial
measures. With regards 10 the violations of the laws, the Board of Supervision must
report in writing to the S5C within 07 working dayvs from the date of discovery of the
violation.

To develop the Regulations on Operations of the Board of Supervision and submit it
w the General Assembly of Shareholders for approval.

To report the following at the annual General Meeting of Shareholders:

g, Remunerations, operating costs and other benefits of the Board of Superivision
and each of 11s members;

b, Summares of meetings of the Board of Supérvision and the conclusions and
recommnedations of the Board of Supervision:

¢, Result of monitoring the Company”s financial situation and business operation;

d. Repons on evaluation of transactions between the Company, its subsidiaries {if
any). companies of which the Company controls more than 50% of charer capital
(if any} and members of the Board of Directors, the Chief Executive (fficer and
their Related Persons. transactions between the Company and companies in
which members of the Board of Directors, the Chiel Executive Officer. other
Executives of the Company are founding members or enterprise managers within
the lastest 03 years prior to the tansaction tme;

¢, 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 writien opinions of shareholders for approving resolutions of the General
Assembly of Shareholders.

HEC INTEEMAL RECGLLATHNS O8N OORPOREATE GOVERNANCE %



“

26,

28,

The Head of the Board of Supervision shall direct the General Assembly of
Sharcholders to elect the meeting chairman in case the Chairman is absend or
temporarily subject 1o loss of working ability while the remaining members of the
Board of Directors fail to elect a person 1o 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 ot the head office, branches
and other locations; to enter the workplaces of Managers and emplovees 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 o fully, sceurtely and promptly provide
mformation 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. Compaosition and term of office of the Board of Supervision

I

The number of members of the Board of Supervision shall be from three (03) to five
(03) persons, the specific number of members in cach term shall be decided by the
Geneal Assembly of Sharcholders.

The term of office of members of the Board of Supervision shall be 5 (five) vears and
a member may be re-clected for an unlimited number of terms. In case all members of
the Board of Supervision have their term of office ended st the same time, those
members shall continue 1o 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 eategories 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 1o 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 1o be & 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 vears,

ﬁ_
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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
tmplemented as follow:

a. A Sharcholder ora group of Shareholders holding from ten percent (1 0%) to less
than twenty percent (20%) of the iotal 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%) 1o less
than thirty percent {30%) of the total number of voting shares may nominale up
to two (02) candidates 1w the Board of Supervision;

¢. A Sharcholder or a group of Sharcholders holding thirty percent (30%) (o less
than forty percent (40%) of the total number of vioting shares may nominate up
tor three (03) candidates o the Board of Supervision;

d. A Shareholder or a group of Sharcholders holding forty percent (40™a) to less
than fifty percent (50%) of the 1otal number of voting shares may nominate up 1o
four ((4) candidates to the Board of Supervision;

e. A Shareholder ora group of Sharcholders holding fifty percent { 30%) 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 websile so that Sharcholders may leam about these candidates before
voting. Candidates for Board of Supervision musit have a written commitment
reganrding the truthfulness and accuracy of the personal information disclosed and must
commil to perform their duties in an honest and prudent manner and for the best
interesis 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. Fall name. date of birth;
b, Qualifications;
€. Working expenience;

d. Other management titles {including titles in the Board of Supervision of other
gompanies);

g, 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 aecordance with the order. procedures provided in this Regulstion 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 Geperal 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.

Ballogs 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 armanged in
Vietnamese alphabetical order and affixed with the Company s seal.

Vating 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 pan 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.

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, stanting from the
candidate receiving the highest number of votes until the full number of members as
required have been reached.

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 Sharcholders shall
conduct a re-clection 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

b-a

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 voie, More than half of the members of the Board of Supervision
musi permanently reside in Viemam. The Head of the Board of Supervision must have
a bachelor's degree or higher in one of the following majors: economics, finance,
accounting, suditing, law, business administration or another major relevant to the
enterprise’s business operation.

Rights and obligations of the Head of the Board of Supervision:
a. To convenc meetings of the Board of Supervision;

b.  To request the Board of Directors, the Chief Executive Officer and other
Executives 10 provide relevant information for reporting to the Board of

Supervision;

e e ——— e =
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¢. To prepare and sign reports of the Board of Supervision afler consulting the
Board of Directors Tor submassion to the General Assembly of Shareholders.

Article 49, Removal, dismissal of members of Board of Supervision

I

(&)

Members of the Board of Supervision shall be removed in the following cases:

a.  No longer satisfving the siandards 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 wo fulfil their assigned duties, works;

b.  Failure to exercise their rights and perform their obligations for (6 consecutive
months, except for cases of force majeure;

¢. Committing repeated or serious violanons 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
CGeneral 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 previcusly clected. In this case. the Board of Directors must
comvene a meeting of the General Assembly of Shareholders within thirty (30)
davs 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
Greneral Assembly of Shareholders pursuant 1o this provision. within the next
30 days, the Board of Supervision shall in replacement of the Board of Directors
comvene the meeting of the General Assembly of Sharcholders as provided in
this Regulation and the Compamy’s Charter.

b. In other cases at the nearest meeting. the General Assembly of Shareholders
shall elect pew members for replacement of the members of the Board of
Supervision who have been removed, dismissed.

Notiee of changes, new appointment, re-appointment, election, removal, dismissal,
receipt of resignation letter from a member of the Board of Supervision must be
reported o the State admmistrative 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

Meeting of the Board of Supervision shall be conducted at least twice a vear, each
meeting must be attended by at least 23 of members of the Board of Supervision.
Meeting minutes of the Board of Supervision shall be made in a detailed and clear
minner. 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 retined 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 1o the isswes thal need to be clarified.

Article S1. Salary, remuneration, bonus, and other henefits 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 Compuny 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 a1 the annusl 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
Gieneral 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 shal]
not exceed the total annual operating budget of the Board of Supervision as approved
by the General Assembly of Sharcholders. 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 1o 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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Creneral Assembly of Shareholders,

CHAPTER V
CHIEF EXECUTIVE OFFICER

Article 52. Roles, term of office of the Chiefl E xecutive Officer

i

I

The Board of Directors shall appoint (1 member of the Board of Directors or employ
another person (o be the Chiel 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 Chicf Executive Officer shall have the term of office of not exceeding five (05)
vears and may be re-appointed for an unlimited number of terms.

Article 53, Powers and duties of the Chief Executive Officer

-

e

To decide on isswes related to the daily business operations of the Company which are
not subject to the power of the Board of Directors.

To orgamize 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 intermal
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 emplovees, including
the Mamagers under appointment power of the Chief Executive Officer.

To recruit emplovess,

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, decisiens of the Board of Directors.

Article 54. Standards and conditions for the Chiefl Executive (MTicer

Not falling within the categories of entitics who are not permitted to manage
enterprises in Vietnam pursuant to the Laws on Emerprises.
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B.

Not being the person who is currently accused of criminal liability or serving
imprisonment penalty or prohibited from securities practicing pursuant to the laws,

Having experience of at least 02 years working in fields of finance, securities, hanking,
insurance or in departments of (inance, accounting. investment of other enterprises.

Having financial analysis practising certificate or fund management practising
certificate,

At the time of appointment, not being subject to penalty against administrative
violation in the securities sector and stock market within the latest (6 months.

Not being a member of the board of directors, members® council of other security
COmMpanics.

Not being the person with family relationship of other Managers of other companies
or supervisors of the Company.

Having qualifications, experiences in business administration,

Article 55. Nomination, appointment, removal, dismissal of the Chief Exccutive
Officer

The nomination and appointment of the Chief Executive Officer shall be implemented
in accordance with the following procedures:

4. 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 Fxecutive
Officer shall include:

1. The nomination document clearly stating comments of the nominating
persons on the candidate;

. The candidate’s curriculum vitse (self-declared) clearly stating his‘her
identity, level of education, experiences and professional qualifications, and
working history;

iti. MName of the companies where the candidaic is holding the titles of member
of the Board of Directors and other management titles:

iv. Declaration of interests related w the Company (if any)

v. Commiment of the candidate in case of being appointed as the Chief
Executive Officer.

ﬁ
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¢, T'he 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 1o the meeting date so that members of the Board of
Directors can review the information about the candidates before making
decision on voting o appoint the Chief Executive Officer.

d. Incase there are several candidates for the position of Chief Executive Officer.
the Board of Directors must conduct the imerview 10 ¢valuate the capacity of all
candidates. After that, the Board of Directors shall vote o select the Chiel
Executive Officer,

Removal, dismissal of the Chiet Executive Officer shall be performed in accordance
with the following procedures:

g. The Chairman of the Board of Directors shall prepare a dossier for removal,
dismissal of the Chief Executive Othicer, including:

i.  The written request of the Chairman of the Board of Directors for removal.
dismissal of the Chiel Executive Officer.

i.  Evidence and documents proving the Chief Executive Officer fails 1o satisfy
the standards. conditions as provided in Article 34 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 davs pnior to the meeting date so
that the members of the Board of Directors can review the dossier for emoval,

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 Chiel Executive Officer if agreed by the majority of the members
of the Board of Directors. The appointment, removal, dismissal, replacement of the
Chiefl Executive Oflicer shall be made m the Torm of resolution, decision of the Board
of Directors.

Article 56, Salary and bonus of Chief Executive (MTicer

2.

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 Sharcholders 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 V1

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

L. Atall 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.

(B

At all meetings of the Board of Supervision, the Head of the Board of Supervision may
mvite certain members of the Board of Directors, members of the Executive Board and
members of the Committeas.

3. 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 § upervision
and members of the Comminees.

4. 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 1o the meeting date,

3. Minutes and resolutions of the meeting shall be sent 1 all attending members within
five (U5) days from the end of the meeting.

6. The Chiel Executive Officer. the Board of Supervision may requesi W 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,

7. The Chief Executive Officer, the Board of Supervision shall consuli 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 Chiel 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) davs from the issuance date
of such resolutions, decisions and documents,

Article 539. Report of the Chief Executive Officer to the Board of Directors

. 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

ﬁ

HSC_INTERNAL REGULATIONS ON CORPORATE GOVERNANCE 33

L i e il

—_a



el

for reporting 1o 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; 15 subject to the supervision of the Bodrd 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 o the Board of Directors and the Board of
Supervision in writing. The Bourd of Directors may terminate or cancel the
implementation of the decisions of the Chief Executive Officer if the Board of
Directors finds that thev are contrary o the laws, violate the Company's Charter.
resolutions and decisions of the Board of Directors.

The Chief Executive Officer may make decisions bevond his‘her power in case of
emerpency such as natural disaster, fire, but must make report to the Board of Directors
and the latest General Assembly of Sharcholders 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 1o develop a positive
plan © 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

-

5, B

Directors, the Board of Supervision
Reporting quarter, semi-annsal and annual reports on business resulis.
Annual business plan.

Other issues umder 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 Bouard 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 Chiel Executive Officer and the Managing Directors to
well perform thelr 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.

LUpon diseovery 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 Chiel Executive Officer shall be responsible for implementing the resolutions,
decisions of the Board of Directors; the Board of Directors shall be responsible for
mspecting, supervising such implementstion,

4. During the implementation of the resolutions and decision of the Board of Directors,
if the Chief Executive Officer discovers any matters that are nol beneficial 1o the
Company, the Chief Executive Officer must promptly keep the Chairman of the Board
of Direciors informed in order to settle the matter together.

3. When the Board of Supervision proposes the selection of an independent audit
company, the Board of Directors must give feedback in order 1o jointly make a decision
on selecting the most suitable audit company

6. After periodical or extraordinary inspections, the Board of Supervision must send the
mspection 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 Sharcholders.

CHAPTER VIl

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 Execative (Mficer

I, 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.

[

The evaluation process must be objective, honest and based an criteria necessary and
suitable to the duties of each member. The results of the previous evalustion must be
saved and used as a basis for the next evaluation.

3. The minimum criteria for the evaluntion of performance shall at Jeast 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;
iii. Number of times of violation of diseipline.

“
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b.  For the Chief Executive Officer
L. Ability of operation and governance,
it. Business efficiency;

lit. Number of times of vielation of discipline,

Article 63, Commendation and honus

b

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
coniracs,

Types of commendation and bonus shall include:
Certificate of ment;
b. Money reward;
c. Shares under the employee stock option plan of the Company;
d. Orher types.

Commendation and bonus shall be sourced from the Company's Commendation and
Bonus Fund or other lawtul sources pursuant to the Laws,

The specific rate of commendation and bonus shall be determined based on the actual
business results of each vear.

Article 64. Settlement of violations and imposition of disciplinary actions

1.

Annually, the Company shall hase on the results of the evaluation of performance 1o
determne 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 1o fulfill their duties
due to their carelessness, lack of diligénce and poor professional capacity shall be
hable for damage caused by them.

Key violations of discipline shall include:
g.  Serious violations of their obligations and duties;

b. Abuse of power, making decisions beyond power causing damage to the
Company:

e.  Violation of the obligation to disclose information aceording 1o the applicable
regulations on information disclosure on the stock market;

d.  Cxher cases as reguiated.
Forms of disciplinary actions shall include:
a. Remowval, dismissal, fire:

b. Other forms pursumnt o the laws on labour, the Company's Charter, the
Company’s rules, and agreements in the labour contracts.
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In addition, members who are subject o disciplinary actionhs must retum o the
Company th¢ benefits that such members have camed from their acts that were
conducted beyvond their power and/or in breach of the laws,

CHAPTER VI

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.

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 avtomatically
be applicable and govem the operations of the Company.

Article 66. Implementation provision

[

HEC INTERNAL REGULATIONS O CORPORATE GOVERMNANCI

This Regulation consists of 8 chapters and 66 articles, is approved by the General
Assembly of Sharcholders on 08 August 2022, with effect from the date of approval.

This Regulation is the sole and officlal regulation of the Company, replacing all
previous mternal regulations on governance of the Company.

Copies or extracts of the Regulation must be signed by either the Chairman of the
Board of Directors or at least one hall (1/2) of the total number of members of the
Board of Directors 1o be vahid.

The Board of Directors, the Committees directly under the Board of Directors, the
Chief Executive Officer, other executives, relevant organizations, individuals,
emplovees shall be responsible for the implementation of this Regulation,

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

CHAIRMAN ==

OHAN NYVENE
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