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REPORT

ON THE PERFORMANCE OF INDEPENDENT BOARD MEMBER

Kinh giti: Dai hoi dong cb dong Cong ty C6 phan ROX Key Holdings
To: General Meeting of Shareholders of ROX Key Holdings Joint Stock Company

Thuc hién quy dinh tai Luat Doanh nghi¢p 2020; Luét Chimg khoén 2019; Diéu le Céng
ty C6 phdn ROX Key Holdings (“Céng ty”), Quy ché hoat dong cua Uy ban Kiém toan
("UBKT"), t6i xin béo c4o Pai hoi ddng cb dong (“DHDCH ") vé két qua hoat déng trong nim
2025 va ké hoach hoat dong trong tdm trong nam 2026. Cu thé nhu sau:

Pursuant to the provisions of the Law on Enterprises 2020; Law on Securities 2019
Charter of ROX Key Holdings Joint Stock Company (“Company”), Regulations on the
operation of the Audit Committee (“AC"), I would like to report to the General Meeting of
Shareholders (“AGM”) on the results of operations in 2025 and the key operational plan in
2026. Specifically as follows:

A. Bio cdo dinh gia ciia thanh vién Hoi déng quan trj doc Iip (HPQT) vé hoat dgng

cua HPQT trong nam 2025/ Assessment Report of the Independent Member of the Board of

Directors on the Activities of the Board of Directors in 2025

L. Hoat dfng cua thanh vién HPQT doc 1ap trong nim 2025/ Activities of the
Independent Member of the Board of Directors in 2025

Thue hién quyén han va nghia vu cia minh theo quy dinh cia phap luat, Piéu 1¢ Cong ty, trong

nam 2025, thanh vién HDQT doc lap da thyc hién:

In the exercise of his rights and obligations in accordance with applicable laws and the

Companv’s Charter, in 2023, the Independent Member of the Board of Directors carried out

the following activities:

- Tham dy day du cac cuoe hop cua HPQT: dua ra cac quyét dinh doc lap, khach quan.
Attended all meetings of the Board of Directors and made independent and objective
decisions.

- Tham gia cic hoat ddng ctia Uy ban kiém todn véi tw cach la Chu tich Uy ban kiém toan.
Thyc hign cac nhiém vu cua Cha tich Uy ban kiém toan theo quy dinh,

Participated in the activities of the Audit Committee in the capacity of Chairman of the
Audit Committee, and performed the duties of the Chairman of the Audit Committee in
accordance with applicable regulations.
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Il Panh gia caa thanh vién HPQT doc lap vé hoat dong ciia HDQT trong nim 2025/
Assessment by the Independent Member of the Board of Directors of the Activities of
the Board of Directors in 2025,

Danh gia chung vé hoat dong cua HDQT tr ong nam 7025_ thanh vién HPQT doc 1ap nhan thay

hoat (10n5 cua HBQT trong nim 2025 duoc to chirc, trién khai tudn tha cac quy dinh ctia phap

luat, Piéu 1& va Quy ché 6 chire hoat dong cuia HDQT. Céac thanh vién HDQT thé hién dugc

vai tro, trach nhiém cua minh trong viée xay dung dinh hudng. ké hoach phat trién cling nhu

quan tri rui ro cua Cong ty.

Overall assessment of the activities of the Board of Directors in 2025 the Independent Member

of the Board of Directors considers that the activities of the Board of Directors in 2025 were

organized and implemented in compliance with applicable laws, the Company s Charter, and

the Regulations on the Organization and Operation of the Board of Directors. The members of

the Board of Directors demonstrated their roles and responsibilities in establishing the

Company's strategic direction and development plans, as well as in overseeing the Company’s

risk management

B. Bio cao hoat dong cua thanh vien HPQT dgc lap trong Uy ban kiém toan trong
nam 2025/ Report on the Activities of the Independent Member of the Board of
Directors in the Audit Committee in 2025.

I Hoat dong ciia UBKT trong nim 2025/ Performance of the AC in 2025

1. Co chu tb chire cia UBKT/ Organizational structure of the AC
Trong nam 2025, nhan sy UBKT goém 02 thanh vién: 01 Chu tich va 01 thanh vién, cu
thé:
In 2025, the AC comprised 02 members: 01 chairperson anh (01 member, as follows:
STT Uy ban Kiém to4n Chire vu Ngay bt ﬂ%ll_! la | Ngay khong con
No. Audit Committee Title thanh vién Uy | la thanh vién Uy
ban Kiém toan | ban Kiém toan
Date of Date of ceasing to
commencement | be a member of
as a member of the Audit
the Audit Committee
Committee
Nguyén Thi Yén — Chﬁ tich Uy ban B6 nhiém ngay
1 Thanh vién déc lap kiém toén 04/06/2021
HDBQT/ BOD Chairman of Appointed on
Independent Member Audit Committee 04/06/2021
) . Thanh vién Uy B6 nhiém ngay
Phan Khanh Toan - ban kiém toan 22/11/2024
3 Thanh vién HPQT/ ) ) )
BOD Member Audit Committee Appointed on
member 22/11/2024

2. Thu lao, chi phi hoat djng va cac lgi ich khac cua UBKT/ Remuneration, operating

expenses and other benefits of the AC

Trong ndm 2025, cac thanh vién ciia UBKT hoat dong khong co6 thu lao, khong chi phl
va khong cé cac loi ich lién quan khac, ngoai trir cac khoan thil lao ciia Thanh vién Hoi dong
quan tri.

In 2025, the AC members shall operate without remuneration, without expenses and



without other related benefits, except for the remuneration of the Board of Directors.

3. Cudc hop cia UBKT/ The AC meeting
STT | Thanh vién Uy ban Chiie vu S6 budi |Ty I¢ tham| Ty1é | Ly do
No. Kiém todn Title hop tham | duhop | biéu khong
A
Audit Committee du | Attendance|quyet | tham dy
member Number rate Voting hop
of rate |Reason for
meetings absence
attended
. ) : Chu tich Uy
?E;g;n ‘g}u d‘}’en I'“ ban kiém toan
V1 Cc d
U | mpoT/ g » Chairman of | 212 100% | 100%
Independent Member A“d‘f:
Committee
Thanh vién Uy
Phan Khanh Toan - |ban kiém toan
2 | Thanh vién HBQT/ Audit 272 100% 100%
BOD Member Committee
Member
4. Két qua giam sat dbi véi viée 14p Bdo cdo tai chinh, dich vu Kiém todn doc lap, tinh
hinh hoat dong, tinh hinh tai chinh ctia Cong ty/ Results of supervision of the
preparation of Financial Statements, Independent Auditing services, operational
situation, and financial situation of the Company
a. Két qua giam sat dbi véi viée 1dp Bdo cdo tai chinh/ Results of supervision of the

preparation of financial statements
UBKT kiém soat thuc hién viéc xem xét Bao cao tai chinh riéng va bdo céo tai chinh

hop nhét tu 1ap hang ky, bao c4o tai chinh soét xét. Cong tac thAm dinh dua trén qué trinh kiém
soat trong ndm va sd liéu bao cao tai chinh trugc khi Téng Giam déc (“TGP”) trinh HDQT,
PHDCDP hoic cong bd ra bén ngoai theo quy dinh cua Phép luat. Két qua giam sat cho thy:

The Audit Committee reviews the separate financial statements and consolidated

financial statements prepared periodically and the audited financial statements. The appraisal
is based on the annual control process and financial reporting data before the General Director
(“CEQ") submits it to the BOD, the AGM or publicly announces it in accordance with the
provisions of the Law. The monitoring results show that:

Cac BCTC quy, bén nién va ndm 2025 dugc 1ap va cong bd tudn thu, phi hop véi cac
chuan muc va ché dé ké toan, cac quy dinh ctia Phap luat hién hanh;

Quarterly, semi-annual and 2025 financial statements are prepared and published in
compliance with accounting standards and regimes, and current legal regulations;
Bao cao tai chinh hgp nhét cia Cong ty duoc lap trén co s¢ hop nhat cac Béo cdo tai
chinh ctia cong ty me va c4c cong ty con va duge don vi kiém toan la Cong ty kiém toén
Ernst & Young Viét Nam thuc hién dam bao d tin cdy, trung thyc, ddc lap va khach
quan;

The Company's consolidated financial statements are prepared on the basis of
consolidating the financial statements of the parent company and its subsidiaries and
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are audited by Ernst & Young Vietnam Auditing Company to ensure reliability, honesty,
independence and objectivity;

Cong tac ké toan nhwr ghi chép, lru trir chimg tir va lap 50 sédch ké toan dugc thuc hién
phtt hop véi cac chuin muc ké toan, ché do ké toan doanh nghiép Viét Nam va céc quy
dinh phép 1y c6 lién quan;

Accounting work such as recording, storing documents and preparing accounting books
are performed in accordance with accounting standards, Vietnamese business
accounting regime and relevant legal regulations;

Céng ty da 1ap va cong bd Béo céo tai chinh dinh ky phtthop véi cc quy dinh cta phap
ludt d6i vai cong ty dai chiing quy mé lém.

The Company has prepared and published periodic financial reports in accordance with
legal regulations for large-scale public companies.

Két qua giam sat dich vu kiém toan dgc 1ap/ Results of monitoring independent audit
services

Céng ty da Iya chon don vi kiém toan 1a Cong ty kiém toan Ernst & Young Viét Nam —
hing dich vu kiém toan chuyén nghiép da Qudc gia va dugc xép vio nhom Bigd, mét
trong bén hang dich vu kiém toan 16n nhit trén thé giéi dé dua ra nhing bao cdo, nhan
xét va khuyén nghij khach quan, trung thuc, chuyén siu va hiru ich cho cong ty;

The company has selected Ernst & Young Vietnam Auditing Company as its auditor - a
multinational professional auditing service firm and ranked in the Big4 group, one of
the four largest auditing service firms in the world to provide objective, honest, in-depth
and useful reports, comments and recommendations for the company,

Trong nam 2025, Pon vi kiém toan doc lap da thuc hién céc cude kiém toan bao cao
ban

nién va bao céo ndm cho Cong ty. Pham vi, ndi dung, phuong phép, thoi gian kiém toan
di duge don vi kiém todn doc 1ap thyc hién theo ding thoa thuan hop dong.

In 2025, the Independent Auditor conducted the audits of the Company's semi-annual
and annual reports. The scope, content, method, and time of the audit were performed
by the Independent Auditor in accordance with the contract agreement.

UBKT dénh gia cao vé tinh doc lap ciing nhu chat lugng cua cude kiém toan tai Cong
ty.

The Audit Committee highly appreciates the independence and quality of the audit at
the Company.

Két qua giam sit tinh hinh hoat djng, tinh hinh tii chinh ciia Cong ty/ Results of
monitoring the Company's operations and financial situation

Mot s6 chi tiéu tai chinh hop nhat dat dugc trong nam 2025 nhu sau:

Some consolidated financial targets achieved in 2025 are as follows:

Chi tiéu Nam 2025 Niam 2024 Tang/Gidm
Item 2025 2024 Increase/Decrease
(ty VND) (ty VND) (ty VND) (ty VND) o
(billion VND) (billion VND) | (billion VND) | (billion VND) ’
Doanh thu thuin / Net revenue 1.032,22 965,47 66,75 6,91




Lot nhudn tir hoat dong kinh 196,07 70,10 125.97 179,68
doanh/ Profit from operating
activities
Loi nhuan sau thué TNDN/ Profit 267,38 52,01 215,37 414.10
after corporate income tax

5, B#o cdo ddnh gid vé cdc giao dich giira Cong ty va nguoi lién quan/ Report on the

assessment of transactions between the Company and related parties

Giao dich gitra Cong ty, cong ty con, cong ty khac do Cong ty nim quyén kiém soat trén
50% tror 1én vén diéu 18 véi thanh vién HPQT, TGD, ngudi diéu hanh hanh khéc ctia Cong ty
va nhitng ngudi ¢6 lién quan cua ddi tugng d6; giao dich gitta Cong ty voi cong ty trong do
thanh vién HPQT, TGD, ngudi diéu hanh khac ctia Cong ty la thanh vién séng 14p hodc la nguoi
quan ly doanh nghiép trong thoi gian 03 nam gan nhét truée thoi diém giao dich déu dugc
UBKT gidm sat. UBKT ciing dua ra khuyén nghi vé nhiing giao dich cén c6 phé duyét cia
HBPQT, PHDCD.

Transactions between the Company, its subsidiaries, other companies in which the
Company controls 50% or more of the charter capital and members of the BOD, CEO, other
executives of the Company and related persons of such entities; transactions between the
Company and companies in which members of the BOD, CEO, other executives of the Company
are founding members or business managers in the last 3 years before the transaction are all
monitored by the AC. The Audit Committee also makes recommendations on transactions that
require approval from the BOD and the AGM.

6. Két qua d4nh gia vé hé thong kiém soat ndi b va quan ly rii ro cia Cong ty/
Results of assessment of the Company's internal control and risk management
system.

Nhan thitrc dugc sy phire tap va bién dong trong hoat dong kinh doanh ngay nay, HDQT
di xay dung va trién khai h¢ théng kiém soat ndi bd va quéan 1y rui ro ciia Cong ty, xdy dung
mdt b phan trye thude 1a Hoi ddng quan 1y rdi ro (‘HPQLRR”).

Recognizing the complexity and volatility in today's business operations, the Board of
Directors has built and implemented the Company's internal control and risk management
system, and established a division, the Risk Management Council (“Risk Management
Council”).

Trong nam 2025, hé thong kiém sot ndi bd va quan 1y rai ro da duge van hanh hiéu qua
theo dung quy dinh cua Phap luat va Diéu 1é cua Cong ty dé giam thiéu cac rui ro, ngan ngira
nhitng su ¢6 khong mong mudn xdy ra anh huéng dén muc tiéu ctia Doanh nghiép. HDQLRR
di thuc hién tét vai trd 1a don vi gitp viée Hoi ddng quan tri Cong ty Cb phin ROX Key
Holdings trong vicc:

In 2025, the internal control and risk management system has been effectively operated
in accordance with the provisions of the Law and the Company's Charter to minimize risks and
prevent unwanted incidents from occurring that affect the Company's goals. The Risk
Management Board has performed well its role as an assisting unit for the Board of Directors
of ROX Key Holdings Joint Stock Company in:

- R sodt cac bdo cdo rii ro, ra quyét dinh lién quan dén quan Iy rili ro theo tham quyén
va dam bao thyue hién céc chi dao khac tr HDQT.

Review risk reports, make decisions related to risk management within authority and

ensure implementation of other instructions from the BOD.
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Quan 1y, kiém soét va ra quyét dinh xir Iy cac vén dé trong yéu lién quan téi quan 1y rui
ro tai ROX Key va céac cong ty con, cong ty thanh vién cia ROX Key.

Manage, control and make decisions on handling important issues related to risk
management at ROX Key and its subsidiaries and member companies.

Tiép nhan céc chi dao tr HDQT dé trién khai quan Iy rii ro xudng céc don vi, cong ty
con, cong ty thanh vién. Chu tich HDQLRR chiju trich nhiém bdo cdo HDQT vé cic
cong viée, quyét dinh thudc thim quyf":n, hoat dong va hiéu qua hoat dong cua
HDQLRR.

Receive instructions from the BOD to deploy risk management to units, subsidiaries,
and member companies. The Chairman of the Risk Management Board is responsible
for reporting to the BOD on tasks, decisions within the authority, activities, and
performance of the Risk Management Board.

Tham muu cho HDQT ROX Key dé ban hanh céc chinh sich quan Iy rai ro va ra quyét
dinh lién quan tGi quan tri rai ro doanh nghiép

Advise the Board of Directors of ROX Key to issue risk management policies and make
decisions related to enterprise risk management.

Giam sat va danh gia hiéu qua viéc thuc thi cac chinh sach quan ly rui ro tai cdc don vi,
cong ty con, cong ty thanh vién.

Monitor and evaluate the effectiveness of implementing risk management policies at
units, subsidiaries and member companies.

Ném bt tinh hinh rui ro tai cong ty thong qua cudc hop HDQLRR dinh ky, chi dao thuc
hién céc ké hoach hanh dong giam thiéu rti ro

Grasp the risk situation at the company through regular risk management board
meetings, direct the implementation of risk mitigation action plans.

Bao c4o HDQT ROX Key cac riii ro trong yéu va khuyén nghi hanh dong.

Report to the ROX Key Board of Directors material risks and recommend actions.

Thanh vién Héi ddng quén Iy rii ro/ Risk Management Board Members:

STT | Tén thanh vién Chirc vu
No. Name of member Title
| | Nguyén Thi Yén Chu tich/ Chairman
2 Nguyén Vin Hiép Pho chu tich/ Vice Chairman
3 Tran Thi Thanh Huong Thanh vién/ Member
4 Triéu Thu Trang Thanh vién/ Member
5 | L& Thi Tuyét Nhung Thanh vién/ Member
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T Két qua giam sat doi véi HDQT, Ban TGD/ Results of supervision of the BOD and
the Board of General Directors
Trong nam 2025, UBKT hoat dong mét cach chu dong theo quy dinh cua phap luat,

Dicu 1¢ Cong ty. Doi véi cong tac giam séat hoat dong cua HPQT va Ban TGD trong nam 2025,

UBKT ghi nhén cic két qua sau:

In 2025, the AC will operate proactively in accordance with the provisions of law and
the Company's Charter. Regarding the supervision of the activities of the BOD and the Board
of General Directors in 2025, the AC recorded the following results:

- Céc hoat dong cua Cong ty phi hop véi ndi dung trong Gidy chimg nhan ding k¥ doanh
nghiép, Piéu 1¢ Cong ty va tuan thu dung quy dinh cia Phap luat, ché do quan ly cua
Nha nudc.

The Company's activities are consistent with the contents of the Business Registration

Certificate, the Company Charter and comply with the provisions of the Law and the

State's management policy.

- HDQT va Ban TGP da trién khai day du, linh hoat cAc ndi dung trong Nghi Quyét
DHDCP thudng nién nam 2025, dong thdi dira ra nhimg quyét sach kip thai, thude thim
quyén trudc tinh hinh kho khan, nhidu bién dong ctia nén kinh té Vi mo.

The BOD and the Board of General Directors have fully and flexibly implemented the

contents of the Resolution of the 2025 AGM, and at the same time made timely decisions

within their authority in the face of the difficult and volatile situation of the macro
economy.

a. DPoi véi HPQT/ For the BOD:

- Trong nam 2025, bén canh trién khai, thuc hién dﬁy du cac muc tiéu, nhiém vu theo
Nghi quyet PHPCD thuong nién 2025, HPQT da dua ra nhimg dinh huéng phat trién
kinh doanh mang tinh chién lwoc, linh hoat trirée béi canh khé khan chung ciia nén kinh
té;

In 2025, in addition to fully implementing the goals and tasks according to the

Resolution of the 2025 AGM, the BOD has proposed strategic and flexible business

development orientations in the context of general economic difficulties;

z Hoat dong quan tri cia HDQT dam bao tinh cong khai, minh bach. Céc phién hop cua
HPQT dugc t6 chirc, trao doi thao luan va biéu quyét théng qua cac ndi dung phi hop
voi quy dinh Phap luat va dang tham quyeén ctia HPQT;

The management activities of the BOD ensure publicity and transparency. The meetings
of the BOD are organized, discussed and voted on contents in accordance with the
provisions of the Law and within the authority of the BOD;

- HPQT luén bam sat cac hoat dong ciia Ban Piéu hanh, kip thoi dwa ra cac dinh huéng
va chi dao néng cao hi¢u qua hoat dong cua Cong ty, dic biét la trong cong tac kién toan
doi ngti lanh dao cao cép;

The BOD always closely follows the activities of the Executive Board, promptly provides
directions and instructions to improve the Company's operational efficiency, especially
in the work of perfecting the senior leadership team;

- Pa cir ngudi dai dién phan von cia Cong ty tai céc cong ty con, giao nhiém vu vi c6
quy ché quan ly, gidm st hoat dong ctia ngudi dai dién;

Appointed representatives of the Company's capital at subsidiaries, assigned tasks and
had regulations to manage and supervise the activities of the representatives;
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- Céc thanh vién HI—)QT thuc hién ding vai tro trach nhiém, tham dy day du c4c budi hop
va cac ¥ kién biéu quyét gop phan xdy dung vé phat trién hoat dng va dinh huéng phat
trién cia Cong ty.

The Board members properly perform their roles and responsibilities, Sully attend
meetings and vote to contribute to the construction and development of the Company's
activities and development orientation.

b.  Ddi véi Ban TGD/ For the Board of Managers:

" Ban TGD da trién khai kip thoi cac Nghj quyét, Quyét dinh cia HDQT:

The Board of Managers has promptly implemented the Resolutions and Decisions of the
BOD;

- Ban Téng glam dbc da c6 nhiéu su nd le trong viée dam bao duy tri hoat dong san xuat
kinh doanh, dong thoi phét huy t6i da cac ngudn lye vé vén, tai sin va lao dong hién co
cua Cong ty, thue hién nghia vu véi nha nurée va cac ché do chinh sach cho nguoi lao
déng.

The Board of Managers has made many efforts to ensure the maintenance of production
and business activities, while maximizing the Company's existing capital, asset and
labor resources, fulfilling obligations to the State and policies for employees.

8. Két qua danh gia sy phdi hop hoat dong giira UBKT véi HDPQT, Ban TGDH/
Evaluation results of coordination between the AC and the BOD and the Board of
Muanagers

UBKT, HPQT va ban TGD da c6 sy phdi hop thong suét va thuomg xuyén. Cac bén
déu nd lye dé phét huy t6i da vai tro, hidu qua ciia minh dé cong huéng téi muc tiéu chung 13
loi ich cia Céng ty va cc C6 dong trong khuén kho quy dinh ctia Phap Luat va Diéu 1¢ cong
ty.

The AC, BOD and the Board of Managers have coordinated smoothly and regularly. All
parties have made efforts to maximize their roles and effectiveness to work towards the
common goal of the interests of the Company and its Shareholders within the framework of the
Law and the Company's Charter.

1I. K& hoach hoat ddng trong tam niam 2026/ Key action plan for 2026

Dé tiép tuc hoan thanh nhiém vu kiém tra, gidm st theo quy dinh ciia Pidu 1¢ Cong ty
va PHPCPD giao phé, UBKT dé ra ké hoach cbng tac trong nam 2026 trong tam nhu sau:

To continue to complete the inspection and supervision tasks as prescribed by the
Company Charter and assigned by the AGM, the AC has set out the following key work plan
for 2026:

- Tiép tuc thuc hién chirc ning kiém tra tinh hop 1€ - hop phép. Dinh ky va thucrng xuyén
giam sat, danh gia viéc thuc hién, chap hanh cac quy dinh ciia Phép Luat, Diéu 1é Cong
ty, Nghi quyet cua PHDPCD va HDQT;

Continue to perform the function of checking validity and legality. Periodically and
regularly monitor and evaluate the implementation and compliance with the provisions
of the Law, the Company's Charter, the Resolutions of the AGM and the BOD:;

- Ho trg HPQT trong viée bao dam cong tac quan tri doanh nghiép phu hop véi quy dinh
cta Phap luat va Diéu 1 Cong ty;
Support the BOD in ensuring corporate governance in accordance with the provisions
of the Law and the Company Charter;



G6p phéan hoan thién hé théng quan tri rii ro doanh nghi¢p phut hop vai tinh hinh hoat
dong

Cong ty thong qua Hoi déng quan 1y rii ro dugc t6 chire hop dinh ky hang thang, cac
hanh dong duoc trién khai va giam sat xuyén subt, dit diém:;

Contribute to perfecting the enterprise risk management system in accordance with the
Company's operating situation through the Risk Management Council which holds
regular monthly meetings, actions are implemented and monitored throughout and
thoroughly;

Gidm sat viée ap dung céc tiéu chuin ké toan trong qua trinh hoat dong va lap céc bao
c4o tai chinh; Tu van lua chon va danh gia chét lugng cong viéc ctia don vi kiém toan
déc 1ap;

Supervise the application of accounting standards in the process of operation and
preparation of financial reports; Advise on the selection and evaluation of the quality
of work of independent auditors;

Thuc hién cac cong tac theo yéu ciu cia PHDCD, HPQT trong pham vi chitc nang cua
UBKT theo quy dinh;

Carry out tasks as required by the AGM and the BOD within the scope of functions of
the AC as prescribed;

Trén co s6 kiém tra hoat dong ctia toan Cong ty, UBKT sé kién nghi vai HDQT va Ban
Tong Giam déc dé c6 cac didu chinh, bd sung cac gidi phap nhdm dam bao cho cong
tac quan 1y duge chat ché, ding quy tic, tranh duge cée i ro phép ly trong qua trinh
hoat dong.

Based on the inspection of the entire Company's operations, the AC will make
recommendations to the BOD and the Board of Managers to make adjustments and
supplement solutions to ensure strict and proper management, avoiding legal risks
during operations.

Kinh trinh PHDPCD xem xét va thong qua.

Respectfully submit to the AGM for consideration and approval.

Xin tran trong cam on./,

Thank you!

Sincerely,
Noi nhin/Recipients: M/TH‘ANH VIEN PQC LAP HQI PONG QUAN TRI
- Nhu Kinh gui/ds “To” field, CHU TICH UY BAN KIEM TOAN )
- Lwu: HC/Filed: Admin. INDEPENDENT MEMBER OF BOARD OF

DIRECTORS




CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Doc ldp - Tu do - Hanh phic

ROX KEY HOLDINGS SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 03/2026/TTr-DHDCD Ha Ngi, ngay 30 thang 03 nam 2026

Hanoli, date 30 March 2026
TO TRINH
SUBMISSION FOR APPROVAL
(V/v: Théng qua Bdo cdo tai chinh nam 2025 duoc kiém todn)
(Re: Approval of the audited 2025 Financial Statements)
Kinh trinh: Dai hdi dong c6 dong thwdng nién nim 2026 Céng ty CP ROX Key Holdings

To: 2026 Annual General Meeting of Shareholders of ROX Key Holdings Joint
Stock Company

- Can cir cac quy dinh phdp ludt Viét Nam hién hanh/ Pursuant to current Vietnamese laws;

- Cdn cir Diéu I¢ té chire va hoat dong ciia Céng ty C6 phan ROX Key Holdings (“Céng
ty”)/ Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company").

H6i dong Quén tri kinh trinh Pai hé'i dong cb dong Cong ty xem xét thong qua Béo cdo tai
chinh nam 2025 cua Cong ty dugc kiém toan bai Cong ty TNHH Ernst & Young Viét Nam.

The Board of Directors respectfully submits to the Company's General Meeting of Shareholders
for consideration and approval on the Company's 2025 Financial Statements audited by Ernst
& Young Vietnam Co., Lid.

Chi tiét n6i dung Béo céo tai chinh kiém toan nim 2025 néi trén da duoc ding tai trén website
ctiia Cong ty tai duong dan: https://roxkey.vn/quan-he-co-dong.

Detailed content of the above 2025 Audited Financial Statement has been posted on the
Company's website at the link: https://roxkey.va/quan-he-co-dong.

Kinh trinh Pai hoi ddng c6 dong xem xét thong qua.

Respectfully submit to the General Meeting of Shareholders for consideration and approval.

T.M HOI PONG QUAN TRI
w/cHiJ TICH HOI PONG QUAN TRI 4~
ON BEHALF OF BOARD OF DIRECTORS

PHAM TH] VAN HA



CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Doc lap - Tu do - Hanh phiic

ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 04/2026/TTr-DHDCD Ha Néi, ngay 30 thang 03 nam 2026

Hanoi, date 30 March 2026

TO TRINH
SUBMISSION FOR APPROVAL
(V/v: Thong qua Phuong dn phdn phoi loi nhudn nam 2025 va
ké hoach chi tra cé tirc nam 2026)
(Re: Approval of the 2025 profit distribution plan and 2026 dividend payment plan)

Kinh trinh: Dai hoi dﬁng cd dong thudng nién nim 2026 Cong ty CP ROX Key

Holdings
To: 2026 Annual General Meeting of ROX Key Holdings Joint Stock
Company

- Can cir cdc quy dinh phap ludt Viét Nam hién hanh;
Pursuant to current Vietnamese laws;

. Cén cir Diéu I¢ 16 chike va hoat dgng ciia Cong ty Cé phan ROX Key Holdings (“Cong
).
Pursuant to the Charter of organization and operation of ROX Key Holdings Joint Stock
Company ("Company").

Hoi dong Quan tr kinh trinh Pai hoi dong cb dong Cong ty xem xét thong qua Phuong
an phan phm loi nhudn nam 2025 va Ké hoach chi tra ¢ tirc nim 2026. Cu thé nhu sau:

The Board of Directors respectfully submits to the Company's General Meeting for
consideration and approval of the 2025 Profit Distribution Plan and the 2026 Dividend
Payment Plan. Details are as follows:

1. Phwong #n phén phdi lgi nhuin nim 2025/ Profit distribution plan for 2025:

Cin ctt B4o c4o tai chinh hop nhat nam 2025, phuong 4n phan phéi lgi nhudn nim 2025/
Based on the 2025 Consolidated Financial Statements, 2025 profit distribution plan:

(1) Loi nhudn sau thué chua phin phéi cua nam 2025 la: 266.914.386.785 déng
Undistributed profit after tax for 2025 is: 266,914.386.785 VND

(i) Lginhudn sau thué chua phan phéi dén nim 2024 13: 34.785.714.780 déng
Undistributed profit after tax up to 2024 is: 34.785.714.780 VND

(iii)  Tong lgi nhudn sau thué duge phép phan phoi 1: 301.700.101.565 déng

Total after-tax profit allowed to be distributed is: 301.700.101.565 VND



(iv)  Loi nhuan du kién phan phéi: 90.143.220.000 dong. Trong do:
Expected profit distribution 90.143.220.000 VND. Of which:
- Loi nhufn str dung dé chi tra ¢6 tie cho ¢b dong: 90.143.220.000 dong
Profit used to pay dividends to shareholders: 90.143.220.000 VND
- Loi nhuan dé trich cho quy dau tur phat trién: 0 dong
Profit to be allocated to development investment fund: 0 VND
- Loi nhun dé trich quy khen thudng, phtc 1gi: 0 dong
Profit to allocate to bonus and welfare fund: 0 VND
y Phuwong an chia c6 tire nim 2025
Dividend payment plan for 2025
(i)  Hinh thirc chi tra ¢b tirc ndm 2025: Tra bing cb phiéu va tién mat
Form of dividend payment in 2025: Payment in shares and cash
(i)  Murc/ty 1€ chi tra: 15%, trong do:
Payment level/rate: 15%, of which:
+10% biing cb phiéu (100:10) (C6 dong s6 hiru 100 ¢b phiéu dugce nhan 10 ¢6 phiéu
moi).
10% in shares (100:10) (Shareholders owning 100 shares will receive 10 new shares).
+ 5% béng tién mit (C6 dong nhan duge 500 dong trén 01 ¢ phiéu dang s& hiru)
5% in cash (Shareholders receive 500 VND per 01 share owned)
(iii)  Ngudn von thyc hién chi tra: Nguon lgi nhuan sau thué chura phén phdi ciia Cong Ty
Source of capital for payment: Undistributed profit afier tax of the Company
(iv)  Phwong 4n chia cd tirc bing tién mat
Cash dividend payment plan

Giao cho HPQT quyét dinh cac ndi dung co lién quan dé dam bao viéc hoan thanh viéc chi tra
cd tire bang tién mit theo quy dinh ctia phép luat va diéu I¢.

Assign the Board of Directors to decide on relevant maiters to ensure the completion of cash
dividend payment in accordance with the provisions of law and the charter.

(v)  Phuong an chia cd tirc bing cb phiéu
Plan to pay dividends by shares
. Phuong 4n xtr 1y s6 phiéu 1é: Giao cho Hoi dong Quan tri quyét dinh.
Plan for handling odd number of votes: To be decided by the Board of Directors.

: Niém yét: S6 ¢6 phiéu phat hanh thém dé& thyc hién chi tra 6 tirc duge niém yét bo sung
ngay sau khi hoan thanh viéc chi tra theo quy dinh cia phap luét.

Listing: The number of additional shares issued to pay dividends will be listed
immediately after completing the payment in accordance with the provisions of law.

(vi)  Giao nhiém vu thuc hién:

Assign tasks to perform:

2=



Giao cho Hoi dong quan tri Cong ty xem xét, quyét dinh thoi gian tra cd tirc bang ¢
phiéu va cac ndi dung chi tiét khac, td chire thue hién viée phat hanh ¢6 phiéu dé chi tra
¢ tire va tit ca céc cong viée, thi tuc khéc dé hoan thanh viéc chi tra, dang ky, luu ky,
niém yét bd sung c¢b phiéu trén S& giao dich chirng khoan Thanh phd H6 Chi Minh, ting
von didu 1é cia Cong ty twong tmg véi sb lugng ¢d phidu duge phat hanh trén co s¢ tuin
thu diing va diy du céc quy dinh cua phép ludt va Didu 1¢ Cong ty.

Assign the Company's Board of Directors to consider and decide on the time for paying
dividends in shares and other detailed contents, organize the issuance of shares to pay
dividends and all other tasks and procedures to complete the payment, registration,
depository, and additional listing of shares on the Ho Chi Minh City Stock Exchange,
and increase the Company's charter capital corresponding to the number of shares
issued on the basis of proper and full compliance with the provisions of law and the
Company's Charter.

Giao cho Hoi dong quan trj hoic Ngudi Dai dién phép luat Cong ty k¥, ban hanh Phy
luc Diéu 1é Cong ty dé ghi nhan von diéu 16 méi cua Cong ty twong (mg véi két qua phat
hanh ¢6 phiéu dé chi tra cd tirc.

Assign the Board of Directors or the Company's Legal Representative to sign and issue
the Company's Charter Appendix to record the Company's new charter capital
corresponding to the results of issuing shares to pay dividends.

K& hoach chi tré ¢b tirc nim 2026
Dividend payment plan for 2026
Ty 1¢ chi tra C6 tirc du kién cho ¢d dong: 15%

Expected dividend payout ratio to shareholders: 15%
Dai hoi ddng cd dong giao cho Hoi dong Quan tri cong ty tinh todn phuong an vé_-)‘lE)‘H'(..j \)\.‘;%* /

diém phu hop theo két qua kinh doanh va nhu cdu vén ciia Cong ty theo quy din
phép luit.

The General Meeting of Shareholders assigns the Board of Directors to calculate the
appropriate plan and timing based on the Company's business results and capital needs

in accordance with the provisions of law.
Kinh trinh Dai hoi déng c¢b dong xem xét thong qua.

Respectfully submit to the General Meeting for consideration and approval.

,V‘/ T.M HQI PONG QUAN TRI _
CHU TICH HQI PONG QUAN TRI I
EHALFOFBQARD OF DIRECTORS
CHATRWAN OF-BONRD OF DIRECTORS

¥




CONG TY CO PHAN ROX CONG HOA XA HQI CHU NGHIA VIET NAM

KEY HOLDINGS Doe 1ap - T do - Hanh phie
ROX KEY HOLDINGS JOINT THE SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 05/2026/TT-HPQT Ha Ng¢i, ngay 30 thdng 03 nam 2026

Hanoi, 30 March, 2026

TO TRINH
SUBMISSION FOR APPROVAL

(V/v: Théng qua thu lao cua thanh vién HDQT, UBKT nam 2025 va
ké hoach thir lao ctia thanh vién HPQOT, UBKT nam 2026)

(Re: Approval of remuneration of BOD members and Audit Committee in 2025 and
remuneration plan of BOD and AC members in 2026)

Kinh trinh:  Dai hdi ddng c6 dong thudng nién nim 2026 Coéng ty CP ROX Key Holdings

To: 2026 Annual General Meeting of Shareholders (“GMOS”) of ROX Key
Holdings Joint Stock Company

- Can cir cac quy dinh phap ludt Viét Nam hién hanh;
Pursuant to current Vietnamese laws;

. Cdn cir Piéu I¢ t6 chire va hoat dong ciia Cong ty CP ROX Key Holdings (“Cong ty”).
Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company").

Hoi ddng quan trj kinh trinh Pai hoi dong c6 dong thuomg nién nim 2026 cla Cong ty
xem xét thong qua ndi dung sau:

The Board of Directors respectfully submits to the Company's 2026 Annual GMOS for

consideration and approval of the following:
1. Thu lao thanh vién Hi ddng Quan trj, Uy ban kiém todn nim 2025
Remuneration of the Board of Directors and Audit Committee members in 2025

Thu lao thue

Ho tén Chire danh Thai gian hién nim 2025 S::
Full name Title Term (VND) Note
Net, 2025 (VND)
Hi dong Quan tri/ Board of Directors
R N Chu tich HBQT 18/04/2025 -
Pham Thi Vin a | g B PR 31/12/2025 0
Standing vice 18/04/2025 - 0

Nguyen Van Hilp | oyairman of BOD | 31/12/2025

N Thanh vién HDQT | 01/01/2025 -
Bui Quoc Khanh BOD Member 31/12/2025 207.692.303

x i ok Thanh vién doc lap | 01/01/2025 -
Nguyén Thi Yén HDQT 31/12/2025 192.857.139




Thil lao thue Ghi
Ho tén Chire danh Thoi gian hién nim 2025 ot
Full name Title Term (VND) Noté
Net, 2025 (VND)
Independent BOD
Member
: g Thanh vien HBQT | 01/01/2025 -
Phanibioh 108 | mon sssnser 31/12/2025 ¢
X A - Chu tich HBQT 01/01/2025 —
Tran Xudn Quang Chanoman 17/4/2025 84.615.383
Uy ban Kiém to4n: khong ap dung chi thi lao (do 14 nhan sy ciia HDQT kiém nhi¢m)
Audit Committee: no remuneration applicable (due to BOD concurrent member)

2, K& hoach Thii lao thanh vién Hji ddng Quan tri, Uy ban Kiém to4n niim 2026
Remuneration Plan for Board of Directors and Audit Committee Members in 2026
Tdng s6 thu lao duy kién chi tra cho HDQT Céng ty trong ndm 2026 nhu sau:
The total remuneration expected to be paid to the Company's BOD in 2026 are as below:
Héi ddng Quan tri: 1.500.000.000 VNP
Board of Directors: 1.500.000.000 VND
Uy ban Kiém toan: khong 4p dung chi thu lao
Audit Committee: no remuneration applicable

Pai hoi dong cb dong giao cho Hoi dong Quan tri quyét dinh muc thi lao chi tra cu thé
cho ting thanh vién Hoi dong Quan tri theo dting quy dinh clia Phap luét, Pidu 1¢ Cong ty.

The General Meeting assigns the Board of Directors to decide on the specific
remuneration level for each member of the Board of Directors in accordance with the
provisions of the Law and the Company's Charter.

Kinh trinh Pai hoi ddng c6 déng xem xét théng qua.
Respectfully submit to the General Meeting of Shareholders for consideration and
approval.
/ T.M HQI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI

ON BEHALF OF BOARD OF DIRECTORS
Y BOARD OF DIRECTORS




sau:

CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Poc lap - Tu do - Hanh phic

ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 06/2026/TTr-DHDCP Ha N¢i, ngay 30 thang 03 nam 2026

Hanoi, date 30 March 2026

TO TRINH
SUBMISSION FOR APPROVAL
(V/v: Théng qua Ké hoach kinh doanh nam 2026)
(Re: Approval of the 2026 Business Plan)

Kinh trinh:  Dai hdi dong c6 dong thwomg nién nim 2026 Cong ty CP ROX Key
Holdings

To: 2026 Annual General Meeting of Shareholders of ROX Key Holdings
Joint Stock Company

Can cir cdc quy dinh phdp ludt Viét Nam hién hanh
Pursuant to current Vietnamese laws;
Cén cir Piéu Ié 18 chire va hoat dong ciia Céng ty C6 phan ROX Key Holdings (“Cong

)
Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company").

Hoi déng quan trj kinh trinh Pai hoi ddng c6 dong Cong ty xem xét thong qua ndi dung

The Board of Directors respectfully submits to the Company's General Meeting for

consideration and approval of the following:

1.

Thong qua Ké hoach kinh doanh nim 2026, cu thé/ Approve the 2026 Business Plan,
specifically:

Chi tiéu/Item K& hoach 2026 (ty dong)
2026 plan (billion dong)
Doanh thu thudn/ Net revenue 1.100
Lgi nhuan sau thué/ Profit after tax 55

Trén co s& cac chi tidu chinh cia K& hoach kinh doanh 2026 noi trén, giao Hoi dong
Quan tri va Téng Gidm ddc xdy dung, quyét dinh chi tiét, 16 chic trién khai va thuc hign
ké hoach kinh doanh nam 2026 ctia Cong ty.

Based on the main targets of the 2026 Business Plan mentioned above, the Board of

Directors and the General Director are assigned to develop, decide in detail, organize

and implement the Company's 2026 business plan.



Kinh trinh Dai hoi dong ¢b dong xem xét thong qua.

Respectfully submit to the General Meeting for consideration and approval.

T.MHOQI PONG QUANTRI |
CHU TICH HQT PONG QUAN TRI




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Péc lap - Ty do - Hanh phuc
ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S&/No.: 07/2026/TTr-DPHDCD Ha Néi, ngay 30 thang 03 nam 2026

Hanoi, date 30 March 2026

TO TRINH
SUBMISSION FOR APPROVAL

(V/v: Théng qua phuong dn lwa chon Bon vi kiém toan Bdo cdo tai chinh nam 2026)

(Re: Approval of the plan to select Auditor for the 2026 Financial Statements)

Kinh trinh:  Dai hji ddng c6 dong thudng nién nim 2026 Céng ty CP ROX Key Holdings

To:

sau:

2026 Annual General Meeting of Shareholders of ROX Key Holdings Joint
Stock Company
Can cir cde quy dinh phdp ludt Viét Nam hién hanh;
Pursuant to current Vietnamese laws;
Cén ci Diéu Ié cuia Cong ty Co pk.{fn ROX Key Holdings (“Cong ty”).
Pursuant to the Charter of ROX Key Holdings Joint Stock Company (“Company”).
Hoi ddng Quan trj kinh trinh Dai hoi ddng c6 dong Cong ty xem xét thong qua noi dung

The Board of Directors respectfully submits 1o the Company's General Meeting for

consideration and approval of the following content:

1.

Théng qua viéc lya chon mdt trong chc don vi kiém toan thugc nhom Bigd la don vi
kiém toan doc lap dé kiém toan cac Bao céo tai chinh cho nam tai chinh 2026 cua Cong
ty theo quy dinh ctia phép luat, cu thé danh sach nhu sau:
Through the selection of one of the Big4 auditing units as an independent auditing unit
to audit the Company's Financial Statements for the 2026 fiscal year in accordance with
the provisions of law. Details are as below:

- Céng ty TNHH Deloitte Viét Nam / Deloitte Vietnam Audit Company Limited

- Cbdngty TNHH Ermnst & Young Viét Nam | Ernst & Young Viet Nam Limited

- Céng ty TNHH KPMG Viét Nam / KPMG Limited

- Congty TNHH PWC Viét Nam / PWC (Vietnam) Limited
Giao cho Tong Gidm dbc - Nguoi dai dién theo phap lugt cia Cong ty dam phan, lva
chon, phé duyét, ky hop dbng dich vu kidm toan véi don vi kiém toan dugc lya chon dé

thuc hign viéc kidm toan cac Bdo céo tai chinh cho ndm tai chinh 2026 ctia Cong ty.



Assign the General Director - Legal Representative of the Company to negotiate, select,
approve, and sign an audit service contract with the selected audit unit to audit the
Company's Financial Statements for the 2026 fiscal year.

Kinh trinh Pai hoi dong cd dong xem xét thong qua.

Respectfully submit to the General Meeting for consideration and approval.

T.M HQI PONG QUAN TRI
,w/ CHU TICH HOQI PONG QUAN TRI
ON BEHAEE-QE BOARD OF DIRECTORS




CONG TY CO PHAN
ROX KEY HOLDINGS
ROX KEY HOLDINGS

JOINT STOCK COMPANY

S6/No.: 08/2026/TTr-DPHDCH

CONG HOA XA HOI CHU NGHIA VIET NAM
Poc 1dp - Tw do - Hanh phiic
THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Ha Néi, ngay 30 thang 03 nam 2026

TO TRINH
PROPOSAL

Hanoi, date 30 March 2026

(V/v: Théng qua sira doi Piéu I¢ cong ty)

(Re: Approving the amendment of the Company Charter)

Kinh giri: Pai hi dong c6 dong Cong ty Co phin ROX Key Holdings
To: General Meeting of Shareholders of ROX Key Holdings Joint Stock Company

- Can cir Ludt Doanh nghiép 50 59/2020/QH14, Ludt Chirng khodn 56 54/2019/QH14 va
cac van ban swa doi, bo sung, hwong dan thi hanh,

Pursuant to the Enterprise Law No. 59/2020/QH14, Securities Law No. 54/2019/QH14
and documents revising and guiding their implementation;

- Can cie Diéu 1é Cong ty Co phan ROX Key Holdings ("Céng Ty")

Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company")

- Cén cir yéu cdu quan tri, diéu hanh thiee té cua Cong Ty.

Pursuant to the actual management and operation requirements of the Company.
Hoi dong quan trj Cong Ty (“HPQT™) kinh trinh Pai hoi dong c6 dong Cong Ty

(“PHDPCD”) xem x¢ét viéc sua doi Picu 1€ Cong Ty nhur sau:

The Company's Board of Directors (“BOD") respectfully submits to the General
Meeting of Shareholders (“GMOS") for the consideration of the proposed amendments to the
Company Charter as follows:

1. Sira ddi Pidu 1¢/ Amendment of the Charter
STT | Diéu N¢i dung truée | Noi dung sau Ly do
khoan khi sira ddi Kkhi sira doi
No. ow Reason
SeEgy Content before Content after
Amended amendment amendment
clause

1 Khoan 2.3
Picu 2
Clause 2.3
Article 2

2.3. Truso dang
ky cua
Céng Ty:
Registered
address  of
the
Company:

2.3. Tru s¢ dang
ky cua Cong
Ty:
Registered
address
the
Company:

of

Cép nhat dia chi sau sap nhéip
dia giéi hanh chinh/ Update
address after administrative
boundary merger




Pia chi tru 50
chinh: Tang 25,
Toa thap A, 54 A

Pia chi tru o
chinh: Tang 25,
Toa thap A, 54 A

Nguyén Chi
Thanh, Phuong
Lang, Thanh phd
Ha Néi, Viét Nam
Floor 25, Tower
A, 54 A Nguyén
Chi Thanh street,
Lang ward,
Hanoi, Vietnam

Nguyén Chi
Thanh, Phuong
Lang  Thuong,
Quan Béng Da,
Thanh pho Ha
N1, Viét Nam
Floor 25, Tower
A, 54 A Nguyen
Chi Thanh street,
Lang Thuong
ward, Dong Da
district,  Hanoi,
Vietham

Kh\oén 4.1
biéu 4
Clause 4.1
Article 4

Cép nhét danh sach nganh, nghé
kinh doanh cua Cong Ty theo
Quyét dinh sb 36/2025/QD-
TTg cua Thu tuéng Chinh phu
vé hé théng nganh kinh té Viét
Nam / Update the Company s
business lines in accordance

with Decision No. 36/2025/0D-

4.1. Nganh, nghé kinh doanh cua
Céng Ty

4.1. Business lines of the Company
Chi tiét noi dung truede va sau khi sira
d6i néu tai Bang dinh kém T trinh
nay.

The detailed contents before and after

the amendments are set out in the table | 118 issued by the Prime
attached to this Proposal. Minister —on  the  Vietnam
Standard Industrial

Classification system.

Dy thao toan vin Piéu 1¢ Cong Ty sira d6i duoc dinh kém To trinh nay.
The entire draft of the amended Company Charter is attached to this Proposal.

Cac ndi dung khac cua Piéu 1é Céng Ty khong duge sira doi thi giit nguyén noi dung va
hiéu luc.

Other contents of the Company Charter that are not amended shall remain unchanged
in content and validity.

Piéu 1é sau sua déi cua Cong Ty c6 hiéu luc ké tur ngay duge DPHPCD théng qua va
dugc Nguoi dai dién theo phap luat cia Cong Ty ky ban hanh.

The amended Company Charter shall take effect from the date of approval by the
General Meeting of Shareholders and signed by the Company's Legal Representative.

Giao nhi¢m vu thuce hién/ Assigning duties to be performed:

Giao cho Nguoi dai dién theo phap luat cua Cong Ty ky ban hanh Diéu 18 stra doi theo
n61 dung dugc DPHDCD thong qua.

Assign the Company's Legal Representative to sign for issuing the amended Charter
according to the content adopted by the General Meeting of Shareholders.

Giao cho Nguoi dai dién theo phap Iuét va/hodc Nguoi phu trach quan tri Cong Ty thuc
hién viéc cong bd thong tin theo quy dinh cia phép luat.



Assign the Company's Legal Representative and/or the Person in charge of corporate

governance to disclose information in accordance with legal regulations.

Kinh trinh PHPCD xem xét va thong qua toan van Diéu 1¢ sau stra doi.

Respectfully submit to the General Meeting of Shareholders for consideration and
approval of the full text of the amended Charter.

Xin trdn trong cam on./.

Best regards./.
T.M HQI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI !l/
QF BOARD OF DIRECTORS

To7955
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OX KEY
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CHI TIET NGANH, NGHE KINH DOANH CAP NHAT THEO QUYET PINH 36/2025/TT-BTC CUA THU TUGNG CHINH PHU

NGANH, NGHE HIEN TAI

NGANH, NGHE SAU KHI CAP NHAT

(ma nganh in dém la mé@ nganh bi thay déi)

Tén nganh cii Ma3 nganh ci Tén nganh méi Ma nganh méi
Kho bai va luu giir hang hoa 5210 Kho bai va luu gitr hang héa 5210
(Trlr kinh doanh bit déng san) (Trtr kinh doanh bit dong sén)
Dich yu luu tri ngan ngay 5510 Khach san va dich vu luu tri tvong tu 5510
th tiet: - Khéf:h s%n; - IN‘Ihé khth, nha n%hi lfmh iioa:nh Dich vy lwu trd ngén ngay khéc 5520
%16k vy hiaw tru nigdin xigaly; - Bifr thyr hioe oin 1 kitih Chi tiét: - Biét thie hodc cin hé kinh doanh dich vy he tri
doanh dich vy luu tr ngan ngay. ngan ngay, - Nha khach, nha nghi kinh doanh dich vu leu
trit ugffn ngay; - Nha tro, phong tro va cdc co so luu tri
ngdn ngay twong tu
Ban budn vat liéu, thiét b lé'ip dat khac trong xdy dung 4663 Ban buén vat ligu, thiét bj lép dat khac trong xdy dung 4673
Ban buén téng hop 4690 Ban buén téng hop 4690
(Trir loai Nha nuéce cdm va han ché kinh doanh) (Trir loai Nha nuéc cadm va han ché kinh doanh)
Nha hang va cac dich vy an udng phuc vu lwu dong 5610 Nha hang va céc dich vu an ubng phuc vu luu déng 5610
(Khéng bao gom kinh doanh quan bar, phong hat (Khéng bao gdbm kinh doanh quén bar, phong hat
Karaoke, vi trudng) Karaoke, vii trudng)
Dich vu &n ubng khéc 5629 Dich vu an ubng khac 5629
(Khéng bao gdém cung cép suét an cho hang khong) (Khéng bao gdbm cung cap suit an cho hang khong)
Dich vu phuc vu dd uéng 5630 Dich vu phuc vu dd uéng 5630
(Khéng bao gdm kinh doanh quén bar) (Khdng bao goém kinh doanh quén bar)
Lap trinh may vi tinh 6201 Phaét trién tro choi dién tir, phdn mém trd choi dién tir va 6211
céc cong cu phan mém tro choi dién tir
Lép trinh may tinh khac 6219




Tu vin mdy vi tinh va quan tri hé théng may vi tinh 6202 Tu van mdy tinh va quan 1y co s& ha tang may tinh 6220
Hoat dong dich vu cong nghé théng tin va dich vu khéc 6209 Hoat dong dich vu may tinh va cong nghé théng tin khac 6290
lién quan dén may vi tinh
Céng thong tin 6312 Co s ha ting céng ngh¢ thong tin, xir Iy dir liéu, luu trir 6310
(Trir hoat dong béo chi) va cac hoat dong lién quan
Hoat ddng cong tim kiém web va cc dich vu thong tin 6390
khac
Kinh doanh bét déng sén, quyén sir dung dét thudc chu 6810 Kinh doanh bét dong san, quyén sir dung dét thude chi s& 6810
s hitu, chi str dung hodc di thué hiru, chu st dung hodc di thué
Tu vén méi giéi, déu gia bit dong san, ddu gia quyén sir 6820 Dich vu trung gian cho hoat dong bat dong sén 6821
dung dac S . (Chinh) |1y 0t dong bat dong san khac trén co sé phi hodc hop déng 6829
C'hl tzfat: -"I.—io.a’t .dong i Céc daily km{l doank bfﬁ dmfg Chi tiét: - Hoat d6ng tu van va quan ly nha ¢ va quyén st (chinh)
dal Vit n:101£g101, ) le.mg Aglan trq}ng \':lf-:c fnua, ban: hodc dung dit &; - Hoat dong tu vén va quan 1y nha va quyén
chou thu,e bf“ df_mg Sfm tr:en i Sf} ph} ho?c a9 dc:ng, B sir dung dét khong @& &; - Hoat dong bét dong sin khac
(Juan .ly ba_lt dor}g san trén ¢¢ s phi hoac hop dong; - chua duoc phan vao dau trén co sé phi hodc hop dbng.
San giao dich bat dong san.
Hoat ddng kién tric; kiém tra va phan tich ky thudt 7110 Hoat dong kién triic; kiém tra va phan tich ky thuat 7110
Ban bubn 6 t& va xe co dong co khac 4511 Béan budn 6 t6 va xe c¢6 déng co khac 4661
Ban Ié 6 t6 con (loai 9 chd ngdi tro xubng) 4512 Bén 1€ 6 t6 va xe c6 dong co khéc 4781
Chi tiét: Ban 1¢ 6 to con (loai 9 chd ngdi tré xudng)
Pai 1y 6 t6 va xe co dong co khac 4513 Pai ly, méi giéi, dau gia hang hoa 4610
Chi tiét: Khéng bao gom hoat déng d4u gi4 hang hoa
Bén buén db udng 4633 Bén budn db ubng 4633
Bé4n budn may mac, thiét bi va phu ting may khac 4659 Bén buén may mac, thiét bi va phu ting may khac 4659
Té chirc gi6i thidu va xuc tién thuong mai 8230 Td chirc gidi thidu va xtic tién thuong mai 8230
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Hoat dong dich vu hd tro kinh doanh khac con lai chua 3299 Hoat dong dich vu hé tro kinh doanh khac con lai chua 8299
dugce phan vao dau duoc phan vao dau

Chi tiét: - Xuat nhap khiu cic mit hang Céng ty kinh Chi tiét: - Xudt nhap khdu cic mit hang Céng ty kinh

doanh. doanh.

Hoat dong hé trg dich vu tai chinh chua duoc phén vao 6619 Hoat dong hé tro dich vu tai chinh chwa dugc phan vao 6619
déu dau

Chi tiét: - Tu vén dau tu (Khéng bao gom tu van phap Chi tiét: - Tu van diu tu (Khéng bao gdm tu van phap

luat, tai chinh, kiém toan, chimg khoén, bao hiém) luat, tai chinh, kiém toan, chimg khoén, bao hiém)

Kiém tra va phén tich k§ thuat 7120 Kiém tra va phan tich k¥ thuat 7120
Quang cao 7310 Quang céo 7310
Nghién ciru thi truong va thim do du ludn 7320 Nghién ctru thi treomg va thim do du ludn 7320

Chi tiét: Khéng bao gbm hoat dong diéu tra thu thap ¥
kién clia c6ng ching vé nhiing sy kién chinh tri, kinh té
va xa héi, bao gdm két qua phan tich théng ke.

Chi tiét: Khong bao gdm hoat dong diéu tra thu thap y
kién clia cong chimg vé nhiing sy kién chinh tri, kinh té
va xa hoi, bao gdm két qua phén tich théng ké.




CONG HOA XA HQI CHU NGHIA VIET NAM
Djc lap — Ty do — Hanh phic

: CONG TY
By T'?f/%( cO PHAN

DIEU LE
Y CO PHAN ROX KEY HOLDINGS

Cin cu:
- Ludit Chiing khodn va cac van ban sita doi, b sung, huomg dan thi hanh,
- Ludt Doanh nghiép va cac van ban sia doi, bé sung, hwémg dan thi hanh,

- Nghi quyét s6 _ /2026/NQ-DHDCD ngay __/__/ ciia Bai héi dong cé dong
Cong ty Co phan ROX Key Holdings.

Didu 1¢ ciia Cong ty Cb phin ROX Key Holdings dwgc thong qua va cé higu lyc ké tir
ngay [/ [/

PHAN MO DAU
I. PINH NGHIA CAC THUAT NGU TRONG DIEU LE
Pidul.  Giai thich thuat ngir

1.1. Trong Diéu 1é nay, nhilng thuat ngit dudi day duge hiéu nhur sau:

a) "Cong Ty" 1a Cong ty C6 phan ROX Key Holdings, ma s6 doanh nghiép 0106673358.

b) "Vén diéu 18" 1a tdng ménh gi4 cd phan da ban va quy dinh tai Diéu 6 Diéu 1¢ nay.

c) "Luét Doanh nghi¢p" 1a Ludt Doanh nghiép s6 59/2020/QH14 do Quéc hoi Viét Nam
théng qua ngay 17 thang 06 nam 2020 va cac van ban stra doi, bo sung, hudng dan thi
hanh.

d) "Luét Chirng khoan" 1a Luét chimg khoan 56 54/2019/QH14 do Quéc hdi Viét Nam
thong qua ngay 26 thang 11 nam 2019 va cac van ban sira doi, bo sung, hudéng dan thi
hanh.

e) "Viét Nam" 14 nudc Cong hoa Xa hoi Chu nghia Viét Nam.

) "Phap luat" 1a phap luat Viét Nam.

g) "Nguoi diéu hanh Céng Ty" la TGD, Phé TGD, Ké toén truong, va ngudi diéu hanh
khac do PHPCBD/HDQT bo nhiém.

h) "Ngudi quan Iy Cong Ty" la ngudi quan ly Cong Ty, bao gdm Chu tich HDQT, thanh
vien HPQT, TGD, Pho TGD, Ké toan truong va nguoi quan ly khac do
DHDPCD/HDQT b6 nhiém.

1) "Ngudi b lién quan' 1a ca nhan, t6 chirc duge quy dinh ctia Ludt Chimg khoan.

i) "C$ dong" 1a ca nhan, t6 chirc s& hitu it nhit mét ¢6 phan cia Céng Ty.

k) "C$ dong sang 1ap" 1a ¢ dong s& hitu it nhat mot cb phin phé thong va ky tén trong

danh sé&ch c6 dong sang 1ap Cong Ty.
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1.3.

I1.

"C dong 16m" 1a ¢ dong s& hitu tir 5% trés 1én sé ¢ phn cé quyén bidu quyét cia
Cong Ty.

"PHDPCP" 1a Pai hoi dong cb dong cua Cong Ty.

"HDQT" 1a Hoi d(‘"mg quan tri cua Cong Ty.

"UBKT" 12 Uy ban kiém toén truc thuoec HBQT.

"TGP" 1a Téng Giam ddc Cong Ty.

"UBCKNN" la Uy ban chitng kho4n nha nuae Viét Nam.

"VSDC" 1a Téng cong ty lwu ky va bu trix chimg khoan Viét Nam va cac cong ty con.
"SGDCK" la S¢ giao dich ching khoan Viét Nam vi cic cong ty con.

Trong Dicu 18 ndy, cac tham chiéu tGi mot hodc mot s quy dinh hodc vin ban khac
bao gébm ca nhing stra d6i hodc van ban thay theé.

Céc tiéu dé (chuong, diéu, muc cua Diéu 1€ nay) dugc s dung nham thufn tién cho
viéc hiéu noi dung va khong anh hudng téi ndi dung cia Piéu 18 nay.

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DIA

DIEM KINH DOANH, THOI HAN HOAT PONG VA NGU'OI PAI DIEN THEO PHAP
LUAT CUA CONG TY

Pidu 2.

Tén, hinh thire, tru sé, chi nhanh, viin phong dai dién, dia diém kinh doanh va

thoi han hoat djng cia Cong Ty

2.1,

22

2.3.

2.4.

Pitu 3.

3.2.

Tén Cong Ty

Tén Cong Ty viét bang tiéng Viét: CONG TY CO PHAN ROX KEY HOLDINGS
Tén Céng Ty viét bang tiéng nudc ngoai: ROX KEY HOLDINGS JOINT STOCK
COMPANY

Tén Cong Ty viét tit: ROX KEY

Cong Ty la cong ty ¢d phan c6 tu cach phap nhan phi hop véi phap luat hién hanh cua
Viét Nam.

Tru s¢ dang ky cua Cong Ty:

Dia chi tru so chinh: Tang 25, Toa thap A, 54 A Nguyén Chi Thanh, Phuong Lang,
Thanh phé Ha Noi, Viét Nam

Dién thoai: 024 730 73099
E-mail: vanphongtnl@roxkey.vn
Website: https://roxkey.vn/

Cong Ty c6 thé thanh 1ap chi nhanh, vin phong dai dién, dia diém kinh doanh dé thuc
hién cac muc tiéu hoat dong cua Cong Ty phu hop véi quyét dinh ctia HDQT va trong
pham vi phap luat cho phép.

Nguwoi dai dién theo phéip luit ciia Cong Ty

Céng Ty c6 01 nguoi dai dién theo phap luat. TGD la ngudi dai dién theo phap luat
cia Cong Ty.
Nguoi dai dién theo phap luat dai dién cho doanh nghiép thuce hién cic quyén v nghia

vu phat sinh tir giao dich cua doanh nghiép (bao gom nhumg khong gigi han bai quyén
dai dién Cong Ty giao két, ky va thuc hién cac hop déng, giao dich, thoa thudn vaéi cac



bén thit ba), dai di¢n cho doanh nghiép v&i tir cach nguroi yéu céu giai quyét viéc dan
su, nguyén don, bi don, ngudi cé quyén loi, nghia vu lién quan truée Trong tai, Toa

an va cac quyeén, nghia vu khéac theo quy dinh cua phap luat.

3.3. Ngudi dai dién theo phap luét co thé iy quyén bang vin ban cho ca nhan khéc dé thuc
hién quyén va nghia vu clia nguoi dai dién theo phap ludt. Truong hgp nay, ngudi dai
dién theo phap luét van phai chiu trach nhiém vé viéc thuc hién quyén va nghia vu da
ay quyén.

I11. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Pitud.  Muc tiéu hoat dong cia Cong Ty

4.1. Nganh, nghé kinh doanh ctia Cong Ty:

STT Tén nganh Ma nganh
1 |Kho bai va luu gitr hang hoa 5210
(Trir kinh doanh bét dong san)
2 |Khach san va dich vu luu tri tuong tu 5510
3 |Dich vu luu tri ngén ngay khac 5520
Chi tiét: - Biét thu hodc can hé kinh doanh dich vu haw trit ngan ngay; -
Nha khdch, nha nghi kinh doanh dich vu lwu tri ngan ngay; - Nha tro,
phong tro va cdc co so luu tru ngan ngay tiwong ty
4 | Bén budn vt liéu, thiét b lap dat khac trong xay dyng 4673
5 |Bén buén téng hop 4690
(Trix loai Nha nuéc cdm va han ché kinh doanh)
6 | Nha hang va cac dich vu dn uéng phuc vu luu dong 5610
(Khong bao gdbm kinh doanh quan bar, phong hat Karaoke, vii truomg)
7 | Dich vu an ubng khac 5629
(Khéng bao gdbm cung cép suat an cho hang khong)
8 | Dich vu phuc vu do uéng 5630
(Khong bao gom kinh doanh quan bar)
9  |Phat trién trd choi dién tir, phan mém tro choi dién tir va céc cong cu 6211
phén mém tro choi dién tir
10 | Lap trinh may tinh khac 6219
11 | Tw vin méy tinh va quéan 1y co s& ha ting may tinh 6220

LTS A o T 5,
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12 |Hoat dong dich vu may tinh va cong nghé thong tin khac 6290
13 |Co s& ha tang cong nghe thong tin, xir Iy dir liéu, hru trit va cac hoat 6310
dong lién quan
14 |Hoat dong cong tim kiém web va cac dich vu thong tin khac 6390
15 |Kinh doanh bét dong san, quyén st dung dét thudc chi s& hiru, chu sit | 6810
dung hoac di thué
16 |Dich vu trung gian cho hoat dong bat dong san 6821
17 | Hoat dong bit dong san khac trén co 56 phi hodc hop dong 6829
Chi tiét: - Hoat d‘ong tie van va quan Iy nha ¢ va quyén sir dung dit o; - (chinh)
Hoat dong tw van va quan Iy nha va quyén sir dung ddt khéng dé o; -
Hoat déng bdt dgng san khdc chiea dige phdn vao ddu trén co so phi
hodc hop dong.
18 |Hoat dong kién tric; kiém tra va phan tich k¥ thuat 7110
19 | Ban budn 6 t6 va xe c6 dong co khéac 4661
20 |Bén I¢ 0 t6 va xe c6 dong co khéc 4781
Chi tiét: Ban 1é 6 16 con (loai 9 ché ngoi tré xuci;ng)
21 | Paily, moi gisi, ddu gia hang hoa 4610
Chi tiét: Khong bao gém hoat dong ddu gi¢ hang héa
22 |Ban buén do ubng 4633
23 | Ban budn may moéc, thiét bi va phu ting may khac 4659
24 | To chirc gi¢i thigu va xic tién thuong mai 8230
25  |Hoat dong dich vu hé trg kinh doanh khac con lai chwa duoc phén vao 8299
dau
Chi tiét: - Xudt nhdp khdu cac mat hang Cong ty kinh doanh.
26 | Hoat dong ho tro dich vu tai chinh chua duge phan vao dau 6619
Chi tiét: - Tur vin dau tu (Khong bao g6m tu van phap lugt, tai chinh,
kiém todn, chitng khodn, béo hiém)
27 |Kiém tra va phén tich k¥ thuat 7120




28

Quéng c4o 7310

29

Nghién ciru thi trrong va tham do du luan 7320

Chi tiét: Khong bao gom hoat dong diéu tra thu thip y kzen cua coug
ching vé nhung sy kién chinh tri, kinh té va xa hoi, bao gom két qud
phin tich thong ké.

4.2,

a)

b)
Piéu 5.

IV.

Pidu 6.

6.1.

6.2,

6.3.

6.4.

Mugc tiéu hoat dong cua Cong Ty

Phét trién Céng Ty tré thanh mdt doanh nghiép vimg manh va nang dong, liy hoat
dong dau tu, kinh doanh quan ly bét dong san, nhan sir, cong nghé, dau tur tai chinh,
thong mai dich vu lam trong diém.

Dé thuye hién duge muc tiéu nay Cong Ty tap trung dau tur phat trién céc linh vyc thé
manh, chi dong trong céac linh vuc nganh nghe ¢6 co hdi tang trurong da dang, tan dung
loi thé ctia cac don vi thanh vién; cung cap cac dich vu khac hoan héo, d4p tmg nhu
cAu cia cac ca nhan, to chiic trong nuéc va nude ngoai; xiy dung nguon nhan luc
thong qua vi¢c xdy dung, hoan thién méi truong lam viéc nang dong, chuyén nghiép
dat nén tang cho su nghiép phat trién bén viing;

Céc muc tiéu khac dugc PHPCD thong qua tai timg thoi diém.
Pham vi kinh doanh va hoat dong ciia Cong Ty

Cong Ty duge phép tién hanh hoat dong kinh doanh theo cac nganh nghé quy dinh tai
Piéu 1& nay da dugc dang ky, thong bao thay d6i noi dung dang ky véi co quan dang
ky kinh doanh va da cong bé trén Cong thong tin dang ky doanh nghiép quoc gia; va
cac hoat dong khac ma phap luit khong cam. Truong hgp Cong Ty kinh doanh nganh
nghe d&u tu kinh doanh ¢6 diéu kién, Cong Ty chi thuc hién sau khi da dap uing du
diéu kién kinh doanh theo quy dinh ctia phap luat.

VON PIEU LE, CO PHAN, CO PONG SANG LAP
Vén diéu 18, cb phén, c¢d dong sang lap

Vén diéu 1& cua Cong Ty la: 546.323.480.000 ddng (Bang chit: Nam tram bon mieoi
sau ty, ba tram hai miroi ba triéu, bon trdm tam muoi nghin dong Viét Nam)

Vén diéu 1é ciia Cong Ty dugc chia thanh: 54.632.348 cb phan (Bang chir: Nam mioi
twe triéu, sau tram ba muoi hai nghin, ba tram bén muoi tam c6 phan) vl ménh gia la
10.000 ddng/cd phén (Bang chit: Mieoi nghin dong Viét Nam mot c6 phan).

Cong Ty co thé thay ddi von diéu 1¢ khi duge PHPCD thong qua va phi hop véi céc
quy dinh cua phap luat.

Céc cb phan cua Cong Ty vao ngay thong qua Diéu 1& nay chi bao gom cd phan pho
théng. Cong Ty co thé phat hanh cac loai co phan khac sau khi c¢o su chép thuan ciia
PHDCD va phu hgp vai cac quy dinh cua phap luat.

Tén, dia chi, s6 luong cb phin va cac thong tin khac vé ¢6 dong sang lap theo quy dinh
ciia Ludt Doanh nghiép dugc néu tai Phu luc 01 dinhkém biéu Ié nay. Phu luc nay 1a
mdt phan khong tach roi ciia Didu 18 nay.

Cb phan pho thong phai dugc wu tién chao ban cho cac cd dong hién hiru theo ty 18
tuong g voi ty 1€ so hiru c6 phan pho thong cua ho trong Cong Ty, trir trudng hop
PHDCD quyét dinh khac. S6 ¢o phan ma c6 dong hién hitu khong dang ky mua hét
sé do HPQT quyét dinh. HPQT ¢6 thé phén phdi s6 cd phan khong duge ding ky mua
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6.5.

6.6.
Piéu 7.
7.1.

T2,

g)

Tedi

7.4.

7.6.

7.7.

d6 cho cb dong hién hitu va c4 nhén, t6 chire khac véi diéu kién khong thuén lgi hon
50 v&i nhimg diéu kién da chao ban cho cac c¢d ddéng hién hitu trir truong hop PHPCD
¢6 chép thuan khac.

Coéng Ty c6 thé mua c6 phéan do chinh Cdng Ty da phat hanh theo nhitng céch thic
dugc quy dinh trong Piéu 18 nay va phap ludt hién hanh.

Céng Ty co thé phat hanh cac loai chimg khoan khac theo quy dinh cua phap luit.
Chiimg nhan c6 phiéu va S6 diing ky cé dong

ch 6ong chua thye hién huu ky ¢6 phiéu cua Cong ty do minh s6 hitu duoge cap chimg
nhén ¢6 phiéu (gidy chimg nhan so hiru cb pham’co phleu hodc tén goi khic theo quy
dinh ctia Cong Ty) tuong tmg véi s6 ¢6 phéan va loai co phén ma ¢6 dong so hiru tai
Céng Ty.

C6 phiéu 14 loai chimg khoan xé4c nhén quyen va loi ich hop phap ctia nguoi s hiru
doi vai mot phén v6n ¢é phén ctia Coéng Ty. C6 phiéu phai c6 day du cac noi dung sau
day:

Tén, ma s6 doanh nghiép, dia chi tru s& chinh cia Cong Ty:
S6 lrong ¢6 phan va loai cb phi‘m;
Ménh gia mdi ¢6 phan va tong ménh gi4 s6 ¢b phan ghi trén cb phiéu;

Ho, tén, dia chi lién lac, quée tich, s6 glay to phép 1y ciia cé nhén d6i véi cd dong la
ca nhéan; tén, ma s6 doanh nghiép hoac s6 gidy to phap 1y cua 6 chire, dia chi tru so
chinh déi véi cé dong 14 té chirc;

Chur ky clia nguoi dai dién theo phéap luat ciia Cong Ty;

Ma s6 cb dong/SH ding ky tai s6 dang ky cé dong cia Céng Ty va ngay phat hanh co
phiéu;

Noi dung khéc theo quy dinh tai cac Diéu 116, 117 va 118 ciia Luat Doanh nghiép doi
v6i ¢6 phiéu ciia cd phan wu dai.

Trong thoi han 30 ngay ke tir ngay nop day du hd so dé nghi chuyén quyen s¢ hiru cb
phan theo quy dinh/yéu cau cua Cong Ty hodac trong thoi han 60 ngay ké tir ngay thanh
todn dy du tién mua cd phén theo quy dinh tai phuong én phat hanh cé phiéu cua
Cong Ty (hoac thot han khéc theo diéu khoan phat hanh quy dinh), ngudi s¢ hitu 50
¢b phan duoc cap ) phleu Ngudi s& hitu ¢6 phéan khong phai tra cho Céng Ty chi phi
in chirg nhan cb phiéu.

Trudng hop ¢6 phiéu bi mét, bi hu hong hoéc bi huy hoai duéi hinh thire khac thi co
dong duge Cong Ty cap lai c6 phiéu theo dé nghi bang vin ban cia cd dong. Pé nghi
cua c6 dong phai bao gém cac ndi dung sau day:

Théng tin vé cd phiéu da bi mét, bi hu hong hoéc bi hity hoai duéi hinh thiic khéc:
Cam két chiu trach nhiém vé nhitng tranh chp phét sinh tir viéc cap lai ¢b phiéu mai.

Trudng hop c6 sai s6t trong ndi dung va hinh thirc ¢ phiéu do Cong Ty phat hanh thi
quyén va loi ich cia co dong khong bi anh huong. Ngudi dai dién theo phap ludt Cong
Ty chiu trach nhiém vé thiét hai do nhimg sai sot do gy ra.

Cong Ty lap sb dang ky ) dong Cong Ty tlr ngay duge cip Gidy chimg nhan dang ky
doanh nghiép. So dang ky cb dong co thé la van ban va/hodc tap dir ligu dién tir ghi
nhan thong tin vé s¢ hitu cd phan cia cac cb dong.

S6 déing ky c¢b déng phai bao gom céc noi dung chu yéu sau day:

6



¢)

7.8.

79

7.10.

7.11.

Piéu 8.

Diéu 9.
9.1.

9.2,

9.3.

V.

Piéu 10.

Tén, dia chi tru s¢ chinh ciia Cong Ty;

Tong so6 co phan duge quyén chao ban, loai co6 phan duge quyén chao ban va so co
phan dugc quyén chao ban cua timg loai;

Téng s6 cd phan da ban cua timg loai va gié trj von co phan da gop;
Ho, tén, dia chi lién lac, qube tich, sb glay to phap Iy cua ca nhan d6i véi co dong la

ca nhan; tén, ma s6 doanh nghiép hoac s6 gidy to phap 1y cia t6 chire, dia chi tru s&
chinh d6i v6i ¢b dong la té chirc;

S6 lugng cb phan timg loai ctia mdi ¢ dong, ngay ding ky c6 phén.

S6 dang ky b dong dugce hru giit tai tru s& chinh Cong Ty. C6 dong cb quyen k1e1'n
tra, tra ciru, trich luc, sao chép tén va dia chi lién lac cua co dong trong S6 dang ky )
dong.

Trudng hop cb dong thay déi dia chi lién lac thi phai thong bao kip thoi véi Cong Ty
dé cap nhat vao S6 dang ky c¢o dong. Cong Ty khong chiu trach nhiém vé viée khong
lién lac dugc véi cé dong do khong duge thong bao thay ddi dia chi lién lac cua co
dong.

Cong Ty phai cap nhat kip thoi viéc thay déi ¢ déng trong S6 dang ky c6 dong theo
yéu cau cua cb déng co lién quan dong thoi véi viée cap chimg nhén cb phiéu theo quy
dinh tai Piéu 7.3 clia Piéu 1¢ nay.

Trudng hop ¢b phén ciia Cong Ty dwoc hrn ky tap trung tai VSDC thi S6 dang ky cd
déng duoc lap, quan 1y, cap nhat theo quy dinh cua Luat Chitng khoan ké tir thoi diém
cb phan ciia Cong Ty duge luu ky tap trung tai VSDC.

Chirng chi chirng khodn khéc
Chimg chi trai phiéu hoac chimg chi chimg khoan khac ciia Cong Ty dugc phét hanh
¢6 chir ky cua nguoi dai dién theo phap luét va dau cua Cong Ty.

Chuyén nhugng c6 phin

Tit ca cac ¢d phan duge ty do chuyén nhuong trir khi bi han ché chuyén nhugng theo
ndi dung phuong an phét hanh ¢ phin dugc PHPCD théng qua (truong hop nay viéc
han ché chuyen nhuong phai dugc néu 16 trong chimg nhén ¢6 phiéu tuong (ing), hoic
bi han ché theo quy dinh cta Piéu 1& nay vi/hodc quy dinh khac ctia phap luat.

Cb phiéu niém yét, ding ky giao dich trén SGDCK duoc chuyén nhuong theo cac quy
dinh ctia Luat Ching khoan va thj truong chitg khoan.

Cb phan chua dugc thanh toan day du khong dugce chuyen nhuong va khéng duoc
hudng cic quyen lgi lién quan nhu quyén nhan b tirc, quyén nhén o phiéu phat hanh

dé tang von ¢6 phan tir ngudn von chii s& hitu, quyén mua cb phin méi chao ban va
céc quyén loi khac theo quy dinh cua phap luat.

CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Co cau to chire, quan tri va kiém soat

Co céu té chire quan 1y, quéan tri va kiém soat ciia Cong Ty bao gdm:

10.1.
10.2,
10.3.

DPHDCD
HDQT, UBKT

Téng Giam dbc

L. 1.

v

-
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VI

Piéu 11.

11.1.

a)

b)
c)

d)

e)

g)

h)

3)

k)

m)
11.2.

b)

c)

CO PONG VA PHDCP
Quyén ciia cb dong
Co dong pho théng cé cac quyén sau:

Tham duy, phét biéu trong cudc hop DPHPCD va thyc hién quyen blBU quyct tryc tiép,
b6 phiéu dién tir hodc thong qua ngudi dai dién theo oy quyén. MGi ¢ phan phd thong
¢6 mot phiéu biéu quyét;

Nhan ¢6 tirc véi mitc theo quyét dinh cia PHPCD;

Uu tién mua cb phan méi tuong tmg véi ty 18 sé him ¢d phan phd théng ca timg cd
dong trong Cong Ty;

Tu do chuyén nhuong ¢6 phan ciia minh cho nguoi khac, trir truong hop quy dinh tai
Piéu 9.1 cua Didu 1€ nay;

Xem xeét, tra ctru va trich lyc céc thong tin vé tén va dia chi lién lac trong S6 dang ky
c6 dong va yéu ciu stra ddi céc thong tin khong chinh xéc cua minh;

Xem xét, tra ciru, trich luc hodc sao chup Diéu 16 Cong Ty, bién ban hop DHDCD vi
nghi quyét PHPCD;

Khi Cong Ty giai Fhe hodc pha san, dugc nhan mot phan tai san con lai trong img voi
ty 1€ s& hiru c6 phan tai Cong Ty ;

Yéu cau Cong Ty mua lai cd phén cua ho trong céc truomg hop quy dinh tai Luat Doanh
nghiép;

Dugce 601 xir binh dang. M3i cb phén clia cling mét loai déu tao cho cd dong s¢ hiru
cac quyén, nghia vu va loi ich ngang nhau. Truong hop Cong ty co cdc loai c6 phin

uru dai, cac quyén va nghla VU gan ]1f:n v6i céc loai c6 phan vu dai phai dugc BPHPCD
théng qua va cdéng bd diy di cho ¢ dong;

Puoc tiép cin diy du thong tin dinh ky va thong tin bit thuong do Coéng Ty cong bd
theo quy dinh cua phap luét;

Duoc bao vé cac quyén, loi ich hop phép clia minh; dé nghi dinh chi, huy bo nghi
quyét, quyét dinh cia PHPCD, HDQT theo quy dinh ctia phap luat;

Thue hién viéc bo phleu tir xa trong cudc hop PHPCD (néu c6)
Céc quyén khac theo quy dinh cia phap luat va Diéu 18 nay.

C6 d6ng hoac nhém cb dong ném giit tir 05% tdng s6 ¢& phan phé théng 16 1én ¢6 cc
quyén sau:

Yéu cau HPQT thuc hién viée triéu tap hop PHDCD theo quy dinh ctia phép lut va
biéu 1 nay;

Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh cuia HDQT, bao cao
tai chinh ban nién va hang nam, hop dong,, giao dich phai théng qua HDQT va tai liéu
khac, trir tai liéu lién quan dén bi mat thwong mai, bi mét kinh doanh ctia Cong Ty;

Yéu cau HPQT kiém tra timg van dé cu the lién quan dén quan ly, diéu hanh hoat déng
cua Cong Ty khi xét thay can thiét. Yéu cau phai bang van ban va phai bao gom céc
noi dung sau day: ho, tén, dia chi lién lac, quéc tich, sb g:ay tcr phap 1y cua ca nhén doi
vl co dong 14 ca nhén; tén, ma 56 doanh nghiép hodic s6 glay t& phap 1y cia to chre,
dia chi tru s¢ chinh dm vOi co dong Ia to chirc; s6 luong co phén va thi diém dang ky
co phan cua tirng co dong, tong 50 cb phan ctia ca nhém cb dbng va ty 1€ so hitu trong
tong s6 cd phan ctia Cong Ty; van dé can kiém tra, muc dich kiém tra;



d)

e)

11.3.

a)

b)

a)

b)

Kién nghi vén dé dwa vio chuong trinh hop PHBCD. Kién nghi phai bang van ban va
duoc giri dén Cong Ty cham nhét 12 03 ngay lam viéc tnrcc ngay khal mac. Kién nghi
phai ghi 16 tén cd déng, s6 lugng timg loai ¢ phén ciia cb dong, van dé kién nghi dua
vao chuong trinh hop.

Cac quyén khac theo quy dinh ciia phap lut va Diéu 1& nay.

Cé dong hodc nhém cd dong so hiru tir 10% tong s6 ¢b phan phd thong trér 1én co
quyén dé cir ngudi vao HPQT. Viée dé cur nguoi vao HDQT néu tai khoan nay thuc
hién nhur sau:

Céc cb dong pho thong hop thinh nhém dé dé cir ngudi vao HDQT phai thong bdo vé
viéc hop nhom cho céac c6 déng du hop biét trirge khi khai mac PHDPCD;

Can cir s6 lvong thanh vién HPQT, cd dong hodc nhoém c6 dong quy dinh tai khoan
nay duoc quyén dé ctr mdt hoac mot sb nguoi theo quyét dinh cia PHPCD lam tng
ctr vién HDQT. Trudng hop sb tmg cir vién dugc cd dong hodc nhom co dong dé cir
thép hon s6 (mg ctr vién ma ho dugc quyén dé cir theo quyét dinh cia PHPCD thi s6
{mg cir vién con lai do HPQT va céc c6 dong khac dé cu.

Nguoi dai dién theo iy quyén ciia ¢b dong Cong Ty la t6 chic:

Ngudi dai dién theo uy quyén cia c6 dong Cong Ty la to chirc phai 1a ca nhan duoc
lly quyén bang vin ban dé nhén danh c¢6 dong d6 thuc hién quyén va nghia vu theo
quy dinh cta Piéu 1& nay va phap luat. Viéc cir ngudi dai dién theo tty quyén thuc hién
theo quy dinh sau day:

(1) Co dong la t6 chirc s hiru duéi 10% tcmg s6 ¢b phan phé théng c6 thé uy
quyén t6i da 02 nguoi dai dlen theo ty quyén;

(i1) C dong la to chire s¢ hiru tir 10% dén dudi 20% tong s6 6 phén pho thong
c6 thé iy quyén toi da 04 ngudi dai dién theo Uiy quyén;

(111) Co dong 1a to chire s¢ hiru tir 20% dén dudi 40% tong s6 ¢ phan phd théng
¢6 thé iy quyén t6i da 06 nguoi dai dién theo tty quyén;

(iv) C6 dong 1a t6 chirc s¢ hiru tir 40% tong s6 o phan phé thong c6 thé cir khong
gidi han s6 lugng ngudi dai dién theo ty quyén.

Truong hop cir nhiéu nguoi dai dién theo uy quyén thi bén uy quycn phéi x4c dinh cu
thé b co phén dugc ty quyén cho mdi ngudi dai dién theo 1y quyén. Truong hop bén
uy quycn khong xéc dinh s6 c6 phan twong mg cho méi ngudi dai dién theo uy quyén
thi s6 ¢6 phan sé dugc chia déu cho tat ca nguoi dai dién theo ty quyén.

Vin ban ctr nguoi dai dién theo uy quyén phai dugc théng bio cho Cong Ty va chi ¢o

hiéu luc do6i voi Cong Ty ké tir ngay Cong Ty nhén duge van ban. Van ban cir nguoi

dai dién theo uy quyén phai bao gom cac ndi dung chu yéu sau day:

(1) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh cia cd dong;

(i1) S6 ]ucmg nguoi dai dién theo uy quyén va ty 1& s¢ hiru ¢d phan trong img cia
mdi ngudi dai dién theo iy quyén;

(111) Ho, tén, dia chi lién lac, qudc tich, s6 gidy to phap 1y cia cé nhén timg nguoi
dai dién theo 1y quyén;

(i) Thoi han iy quyen tuong img clia timg ngudi dai dién theo iy quyeén; trong
do ghi 1o ngay bat déu dugc dai dién;

(v) Ho, tén, chir ky ctia ngudi dai dién theo phép luat ciia ¢é dong va cua ngudi
dai dién theo uy quyen.
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d) Nguoi dai dién theo 1y quyén phai co céc tiéu chuan va diéu kién theo quy dinh cua
phép ludt va quy dinh ctia bén ty quyén.

Piéu 12. Nghia vu cita ¢b dong
Cd dong co cac nghia vy sau:
12.1.  Thanh toén du va ding thoi han s6 c6 phin cam két mua.

12.2.  Khéng duoc rit von da gop bang cd phan phé thong ra khoi Cong Ty du6i moi hinh
thire, trir trrong hop duoc Cong Ty hodc nguoi khac mua lai c6 phén. Truong hop co
ch dong rat mot phan hodc toan bo vén cb phén di gop trai v6i quy dinh tai khoan nay
thi c6 dong do6 va ngudi c6 loi ich lién quan trong Cong Ty phai cing lién déi chiu
‘rrach nhiém vé c4c khoan ng va nghia vu tai san khac ctia Cong Ty trong pham vi gia
tri cd phan da bi rat va céc thiét hai Xay ra.

12.3.  Tuan thu Piéu 18 nay va Quy ché quén 1y ndi b cua Cong Ty.
12.4.  Chép hanh Nghj quyét, quyét dinh ciia PHPCD, HPQT.

12.5.  Bao mét cac thong tin dwoc Céng Ty cung cap theo quy dinh tai Bleu 1¢ nay va phap
ludt; chi str dung théng tin duge cung cap @é thurc hién va béo vé quyén va loi ich hop
phap cua minh; nghiém cam phat tan hodc sao, gui théng tin duge Cong Ty cung cap
cho t6 chirc, ca nhan khéc.

12.6.  Tham dy cudc hop PHDCD va thuc hién quyén biéu quyét thong qua céc hinh thirc

sau:

a) Tham dur va biéu quyét truc tiép tai cude hop;

b) Uy quyén cho ¢4 nhan, t6 chire khic tham du va biéu quyét tai cude hop;

c) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tr hoac hinh thirc
dién tir khac;

d) Giri phiéu bidu quyét dén cudce hop thoéng qua thur, fax, thu dién tir;

€) Gui phiéu y kién trong trudng hop lay ¢ kién ¢ dong bang vin ban theo quy dinh cua

biéu 1€ nay.

12.7. Chiu trach nhi¢m cd nhan khi nhan danh Céng Ty dudi moi hinh thitc dé thuc hién
mot trong céc hanh vi sau day:

a) Vi pham phap luét;

b) Tién hanh kinh doanh va céc giao dich khéc dé tu loi hodc phuc vu loi ich cia b chirc,
ca nhan khac;

c) Thanh toén cc khoan ng chua dén han trudc cac rii ro tai chinh dbi véi Cong Ty.

12.8.  Céc nghia vu khac theo quy dinh ctia Diéu 1¢ nay va phap luat.

Piéu 13. DPHDCD

13.1.  DHDCPD gdm tit ca cb dong c6 quyen bicu quyét, 14 co quan quyét dinh cao nhét ciia
Cong Ty. PHDCD hop thuong nién moi ndm mot 1an va trong thoi han bén (04) thang
ké tir ngay két thuc nam tai chinh. HDQT quyét dinh gia han hop BPHDPCD thuéng nién
trong truong hop can thiét, nhung khéng qué 06 thang ké tir ngay két thic nim tai
chinh. Ngoai cudc hop thuong nién, PHDCP c6 thé hop bét thuong. Dia diém hop
dugc xéac dinh 1a noi chu toa tham dy hop va phai ¢ trén lanh thé Viét Nam.

13.2.  HDQT triéu tdp hop PHDCD thudng nién va lya chon dia diém phu hop. PHBCD
thudng nién quyét dinh nhitg véan dé theo quy dinh cia phép ludt va Diéu Ié cong ty,
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133,

b)

¢)

d)

13.4.

b)

13.5.

Diéu 14.
14.1.

a)

b)

dac biét thong qua béo cdo tai chinh nam dwoc kiém toan. Truong hgp Béo cdo kiém
toan bao cao tai chinh nam cua Coéng Ty c6 cac khoan ngoai trir trong yéu, ¥ kién kiém
toan trai nguoc hodc tir chdi, Cong Ty phai moi dai dién t6 chire kiém toan dugc chap
thuan thyue hién kiém toén bdo céo tai chinh ciia Céng ty dur hop PHDCD thuémg nién
va dai dién té chitc kiém toan duoc chép thuan néu trén c6 trach nhiém tham du hop
PHDCD thudng nién cia Cong Ty.

DHBCDP c6 thé duge t6 chirc theo hinh thirc hop true tiép hodc hop truc tuyén hodc
két hop hop truc ‘uep vé truc tuyén. C6 dong co thé dang ky tham du DPHDCD va thuc
hién quyén biéu quyét cia minh déi vai cac van dé tai cudc hop mot cach thudn tién

va hiéu qua théng qua du hop truc tiép, tiy quyén du hop, giri thu, giri email, bo phiéu
dién tir. ..

HDQT phai triéu tap hop PHPCD bét thudmg trong cac trudong hop sau:

HDQT xét thay can thiét vi loi ich cua Cong Ty;

S6 thanh vién HDQT, thanh vién doc 1ap HPQT it hon s6 thanh vién theo quy dinh
cua phap luat;

Theo yéu ciu cia cb dong hoac nhém cd c‘téﬂ}g quy Qinh tai Piéu 11.2 cuia Diéu Ié nay;
yéu cau tri¢u tdp hop DPHPCD phai dugce thé hién bang van ban, trong d6 néu 1o 1y do
va muc dich cudc hop, c6 du chir ky cua cac co dong lién quan hodc vdn ban yéu ciu
dugc lap thanh nhiéu ban va tap hop du chir ky cua cac ¢6 déng c6 lién quan;

Cac truong hop khac theo quy dinh cua phép luat va Piéu 1¢ nay.

Triéu tap hop DPHPCD bét thuomg

HDQT phai triéu tap hop PHDPCD trong thoi han 30 ngay ké tir ngay 54‘6 thanh vién
HDQT, thanh vién doc lap HPQT con lai nhur quy dinh tai khoan (b) Biéu 13.3 Diéu
1€ nay hodc nhan dugc yéu cau quy dinh tai khoan (c) hoac khoan (d) Diéu 13.3 Diéu
1€ nay;

Truong hop HPQT khéng triéu tap hop PHDPCD theo quy dinh thi Chu tich HDQT
va cac thanh vién HDQT phai chiu trach nhiém trude phéap ludt va phai boi thuong
thiét hai phat sinh cho Céng Ty.

Tmcmg hop HDQT khong triéu tap hop PHDCD theo quy dinh tai khoan (a) Bleu 13.4
Diéu lé nay thi trong théi han ba muoi (30) ngay hep theo, cb déng hodc nhom ¢b dong

co yéu cau quy dinh tai khoan (c) Piéu 13.3 Picéu 1& ndy c6 quyén dai dién Cong Ty,
thay thé HPQT triéu tap hop PHPCP theo quy dinh tai Piéu ¢ nay.

Trong truomg hop nay, nguoi triéu tap hop BHDC!? ¢6 thé dé nghi Co quan dang ky
kinh doanh giam sat trinh tu, thu tuc triéu tap, ti€n hanh hop va ra quyét dinh cua
DHDCD.

Thu tuc dé t& chirc hop DPHDCP thue hién theo quy dinh tai Diéu 1& nay va quy dinh
cua phap luat.

Tit ca chi phi cho viée tri¢u tap va tién hanh hop PHDCP quy dinh tai Diéu 13.4 Biéu
1é nay sé duogc Cong Ty hoan lai. Chi phi nay 'khc"mg bao gébm nhiing chi phi do ¢
dong chi tiéu khi tham du cudc hop PHDCD, ké ca chi phi an ¢ va di lai.

Quyén va nghia vu cia PHDCD
DPHDCD ¢6 cac quyén va nghia vu sau:
Théng qua dinh hudng phat trién Céng Ty;

Quyét dinh loai cb phan va tong s6 ¢b phan cia ting loai dugc quyén chio ban; quyét
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d)

€)

g)
h)

)
k)
h)

m)

n)

0)

14.2.

d)
€)
f)
g)

h)

14.3.

Piéu 15.
15.1.

dinh mtrc ¢6 tirc hang nam cua timg loai ¢ phén;

Béau, mién nhiém, bai nhiém thanh vién HDQT;

Quyét dinh, thong qua viéc hop téc, dau tu, mua, ban, cdm cd, thé chap (hoac céc hoat
dong khac c6 tinh chat tuong fur) tai san, vigc vay, cho vay va cic hop dong, giao dlch

khéc c6 gia trj tir 50% tong gia tri tai san tré 1én duoc ghi trong béo cdo tai chinh gin
nhét ctia Cong Ty

Quyét dinh stra ddi, bd sung Piéu 1¢ Cong Ty;
Thong qua bao céo tai chinh hang niam ciia Cong Ty;
Quyét dinh mua lai trén 10% téng s6 ¢d phf?m da ban ctia mdi loai;

Xem xeét va xu 1y ce vi pham cua HDQT gay thiét hai cho Cong Ty va c¢d dong Cong
Ty

Quyét dinh viéc t6 chirc lai, chia, tach, hop nhét, sap nhip, gii thé, pha san Cong Ty:
Quyét dinh ngan sach hodc tén g muec thu lao, thudng va lgi ich khac cho HDQT;
Phé duyét Quy ché ndi bd vé quan tri Cong Ty; Quy ché hoat dong HDQT;

Phé duy¢t danh sach cong ty kiém toan duoc chap thuin; quyét dinh cong ty kiém toan
dugc chap thudn thyc hién klem tra hoat dong ctia Cong ty, bai mién kiém toan vién
duge chip thuan khi xét thiy céan thiét;

Quyét dinh, théng qua viéc phat hanh trai phiéu cua Cong Ty;

Quyct dinh viéc Cong Ty ky két hop dong, giao dich theo quy dinh tai Piéu 40.6 va
Piéu 40.7 Diéu 1 nay;

Quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1€ nay.
DHDCD thuong nién thao ludn va thong qua cac van dé sau:

Ké hoach kinh doanh hang nam cta Cong Ty;

B4o cdo tai chinh hang nam cua Cong Ty da duoc kiém toan:

Béo cdo ctia HDQT vé quan trj va két qua hoat doéng cua HDPQT va timg thanh vién
HDQT,;

Béo céo ctia thanh vién doc 1ap HDQT trong UBKT;
Miic 6 tirc d6i véi mdi ¢d phén cua timg loai;
Quyét dinh ngan sach hodc tdng mirc thi lao, thuong va lgi ich khie déi véi HDQT;

Phé duyét danh sach cong ty kiém toan dirgc chap thuan; quyét dinh cong ty kiém toén
duoc chap thuan thue hign kiém toan cac bao cdo tai chinh cia cia Céng Ty;

Cac van dé khac theo quy dinh cua phéap luat va Diéu 1é ndy.

Tt ca cac nghi quyét va cac vin dé da duoc dua vio chuong trinh hop;’lay v kién
DHDCD phai dugce dua ra thao luan va biéu quyét tai cude hop/lay ¥ kién PHDCD.

Uy quyén tham du hop PHDCD

Co dong, nguoi dal dién theo uy quyén cua cb dong la td chirc c6 thé truc tiép tham dur
hop hoiic tiy quyén cho mét hodic mét sé ca nhan, tb chic khac du hop hodc du hop
thong qua mot trong cac hinh thire sau day:

Tham dy va biéu quyét truc tiép tai cuée hop;



b)
c)

d)

15.2,

15.3.

Piéu 16.
16.1,

16.2.

16.3.

Uy quyén cho c4 nhén, t& chirc khac tham du va bidu quyét tai cude hop;

Tham du va biéu quyét thdng qua hoi nghi trye tuyén, bo phiéu dién tir hogc hinh thire
dién tir khac;

Giri phiéu biéu quyét dén cude hop théng qua giri thu, fax, thu dién tir;

Gui phiéu biéu quyét bing phuong ti¢n khéc dugc chap thuan theo quy dinh tai Quy
ché t6 chirc cude hop PHDCD.

Viéc uy. quyén cho c4 nhan, tb chirc dai dién du hop DHDCD theo quy dinh tai biéu
15.1 Piéu l¢ nay phai lap thanh van ban. Van ban uy quyen dugce lap theo quy dinh
cta phap luét v€ dan sy va pha.l néu 1o tén co d6ng ury quyen, tén ca nhén, t6 chirc duoc
iy quyén, sb lugng ¢6 phan duge uy quyen noi dung y quyen pham vi iy quyen,
thoi han uy quyén, chit ky ctia bén uy quyén va bén duoc uy quyén.

Ngudi duge uy quyen du hop DPHDCD phai nép van ban uy quyén khi dang ky du hop.
Trudng hop ty quyén lai thi nguoi tham du hop phai xuat trinh thém vén ban uy quyén
ban dAu ctia ¢d dong, nguoi dai dién theo ity quyén cia cd dong l1a t6 chirc (néu trude
do chua dang ky voi Cong Ty).

Phiéu biéu quyét cua ngudi duge iy quyén dy hop trong pham vi duge y quyén van
c6 higu lue khi xay ra mot trong cac truong hop sau day:

Ngudi iy quyén da chét, bi han ché ning luc hanh vi dan su hodc bi mét ning lyc hanh
vi déan su;

Ngudi iy quyén da hiry bo viéc chi dinh uy quyén;
Ngudi iy quyén da huy bo tham quyén ctia ngudi thye hién viée ty quyén.

Diéu khoan nay khong p dung trong truémg hop Céng Ty nhan duge thong béo bfing
van ban vé mot trong cac su kién trén trude gio khai mac cude hop PHDPCD hodc trude
khi cudc hop dugc triéu tap lai.

Thay dbi cac quyén

Nghi quyet PHPCP vé néi dung lam thay d01 bit loi quyen va nghia vu cua cb dong
s& hitu ¢ phan wu dai chi dugc thong qua néu duoc s6 ¢6 dong vu dai cing loai du
hop s¢ hiru tir 75% téng s6 cb phan wu dai loai d6 tro Ién tan thanh hodc dwgc cac b
dong wu dai cung loai s¢ hiru tir 75% tong s6 ¢ phan wu dai loai do tre 1én tan thanh
trong trudmg hop thong qua nghi quyét dudi hinh thic 1ay y kién bang van ban.

Viée td chirc cude hops’léy y kién béng van ban cua cac ) dong nam gilt mot loai )
phan wu dai dé thong qua v1ec thay déi quycn néu trén chi c6 gid tri khi c6 sy tham du
hop;’ ot phiéu lay y kién ve Cong Ty cua t6i thiéu 02 cd déng (hoac dai dién theo uy
quyén ctia ho) va nam gitr toi thiéu 1/3 gia tri ménh gid cua céc co phan loai d6 da phat
hanh. Truéng hop khong c6 du s6 dai b;eufphleu lay ¥ kién nhu néu trén thi cude
hop/viée lay v klen bang van ban duge t6 chire lai trong thoi han 30 ngay tiép theo va
nhirng nguoi nam giir ¢o phan thudc loai d6 (khong phu thude vao s lugng nguoi va
s6 co phan) ¢6 mat truc tiép hodc thong qua dai dién theo ny quyen hoic giri phiéu lay
klen ve Cong Ty deu dugc coi la du s6 lugng dai biéu yéu cau. Tai cac cuge hop cua
¢6 ddng nam glu cd phan ru dai néu trén, nhung nguoi nam git cb phan thude loai do
c6 mat tnre tiép hoac qua ngum dai dién c6 thé yéu ciu bo plucu kin. Mdi cb phan
ciing loai c6 quyén biéu quyét ngang bang nhau tai cc cudc hop néu trén.

Thi tuc tién hanh caq cudc hop néu tai Khoan 1 Diéu nay thuc hién theo quy dinh tai
Piéu 17, Diéu 18, Picu 19, Piéu 20 va Dieu 21 Dicu 1 nay.
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16.4.

Piéu 17.
L

17.2.

a)

b)

c)
d)

17.3:

17.4.

Trir khi cac dreu khoan phat hanh b phan quy dmh khac, cac quyén dac biét gan lién
voi céc loai ¢b phan c6 quyén wu dai ddi véi mot sé hoac tht ca céc van dé lién quan
dén viéc phéan phdi lgi nhu@n hodc tai sin cua Céng ty khong bi thay ddi khi Cong ty
phat hanh thém cac ¢ phén cing loai.

Triéu tip hop, chwong trinh hop va théng bio moi hop PHPCP

HDQT triéu tap hop PHDCD thuong nién va bat thuémg. HDQT tri¢u tap hop PHDCD
bat thudmg theo céc truong hop quy dinh tai Piéu 13.4 Biéu 16 nay.

Nguoi trigu tap hop PHPCD phai thuc hién céc cong viée sau déy:

Chuén bj danh sich cb dong du diéu kién tham gia va biéu quyét tai cude hop PHDCD.
Danh sach ¢6 déng c6 quyén du hop DPHDCPD duoc lap khong qua 10 ngay trude ngay
gui thong bdo moi hop PHDCD. Cong Ty pha1 cong b6 thong tin vé viée lap danh
sach 6 déng co quyén tham dy hop PHDCD t61 thiéu 20 ngay trudc ngy dang ky
cudi cing (ngdy chdt danh séch ¢ dong dé thuc hién quyén du hop DPHDCD);

Chuén bj chwong trinh, néi dung dai hoi;

Chuan bj tai liéu cho dai héi:

Du thao nghi quyét DHDCD theo néi dung du kién cia cude hop;

Xac dinh thoi gian va dia diém td chirc dai hoi;

Théng bao va giri thong bao mdi hop PHPCD cho tat ca céc cb dong c6 quyén du
hop;

Chuan bj va ban hanh Quy ché t6 chirc hop BPHDCD phu hop véi quy dinh cua phép

lut, Diéu 18 nay va cach thirc hop (truc tiép, trnre tuyén hoic truc tlep két hop tre
tuyen),

Cac cong viéc khac phuc vu dai hoi.

Théng bao moi hop PHDPCD dugc gm cho tét ca céc cb déng bang phuong thirc dé
bao dam dén duoc dia chi lién lac cua c6 dong (it nhat phai giri bang dich vu buu chinh
va c6 thé két hop email, tin nhan, dién thoai ¢ x4c nhan cua cé dong...), dong thoi
cong bd trén trang thong tin dién tr cia Céng Ty va UBCKNN, SGDCK noi ¢ phzeu
cua Cong Ty niém yet hodc dang ky giao dich. Ngudi trigu tip hop DHDCD phii gui
théng bao moi hop dén tét ca cac cb dong trong Danh sach ¢6 dong c6 quyén du hop
cham nhit 21 ngay trude ngay khai mac cue hop (tinh tir ngdy ma thong bo dwoc
gui hodc chuyen di mot cach hop 1€). Chwong trinh hop PHDCP, céc tai ligu lién quan
dén cac van dé sé dugce biéu quyét tai dai hoi duoc giri cho cac cb dong hodc/va dang
trén trang thong tin dién tir cia Cong Ty. Trong truong hop tai lidu khong dugce g
kém thong bao hop BPHDPCD, thong bdo moi hop phai néu rd dudmg dan dén toan bo
tai liéu hop dé cac ¢d déng co thé fiép can, bao gom:

Chwong trinh hop, céc tai liéu sir dung trong cudc hop;

Danh séch va thong tin chi tiét cuia cac ing vién trong trudng hop bau thanh vién
HPQT;

Mau Gidy tiy quyén du hop;
Phiéu biéu quyét;
Duy thao nghi quyét dbi véi fimg van dé trong chuong trinh hop.

Cé dong hodc nhom ¢6 dong theo quy dinh tai Diéu 11.2 Pidu 1& ndy c6 quyén kién
nghi vén dé dva vao chuong trinh hop PHDCD. Kién nghi phai bing van ban va phai



dugc giri dén Cong Ty cham nhit 03 ngay lam vigc true ngay khai mac cudc hop.
Kién nghi phai ghi 15 tén c6 dong, sb lugng timg loai ¢ phan cta ¢ dong, van dé kién
nghi dua vao chuong trinh hop.

17.5. Nguoi triéu tip hop PHDCP c6 quyén tir chéi kién nghi quy dinh tai Diéu 17.4 Diéu
1 nay néu thude mot trong céc truong hop sau:

a) Kién nghi dwoc glri dén khong diing quy dinh tai Piéu 17.4 Piéu 1¢ nay;

b) Vo thoi diém kién nghi, cb déng hodc nhom cd dong khong nam gitr du tir 5% cb
phén phd thong trés 1én theo quy dinh tai Piéu 11.2 Didu lé nay;

c) Vén dé kién nghi khéng thudc pham vi thim quyén quyét dinh cia PHPCD:

d) Céc truémg hop khac theo quy dinh cua phap luat va Dicu 1¢ nay.

17.6. Nguoi triéu tip hop PHDCD phai chép nhan va dua kién nghi quy dinh tai Diéu 17.4
Piéu 1¢ nay vao du kién chuong trinh va ndi dung cugc hop, trir truémg hop quy dinh
tai Diéu 17.5 Dleu 1& nay; kién nghi dugc chinh thire bd sung vao chuong trinh va noi
dung cudc hop néu dugec PHDCD chap thuan.

17.7.  C6 dong c6 quyén klem tra, tra ctru, trich luc, sao chép tén va dia chi lién lac cua cd
dong trong danh sach c6 dong co quycn du hop PHDCD; yéu chu sua d6i thong tin sai
1éch hogc bo sung théng tin can thiét vé minh trong danh sach c6 dong co quycn du
hop BPHBCD. Nguoi quan ly Cong Ty phai cung céap kip thai thong tin trong s ding
ky cd dong, stra ddi, bd sung théng tin sai 1éch theo yéu ciu ciia c6 dong; chiu trach
nhiém bdi thuong thiét hai phat sinh do khong cung cap hodc cung cép khong kip thoi,
khong chinh xac thong tin s0 dang ky c6 dong theo yéu cau. Trinh ty, thu tuc yéu cau
cung cap thong tin trong sb dang ky cb dong thuc hién theo quy dinh va yéu céu cia
Cong Ty.

Piéu 18. Cac diéu kién tién hanh hop PHPCD

18.1.  Cudc hop PHDCD dugc tién hanh khi ¢6 s6 ¢d dong dy hop dai dién trén 50% tong
56 phiéu biéu quyét.

18.2.  Trudng hop cudc hop lan thir nhét khong du diéu kién tién hanh theo quy dinh tai Piu
18.1 Diéu 1 nay thi thong bao mai hop lan thir hai dwoc gui trong thoi han 30 ngay,
ké tir ngay du dinh hop 1an thir nhit. Cude hop BPHBCD lan thir hai dugc tién hanh khi
c6 s6 cd déng du hop dai dién tir 33% tong s6 phiéu biéu quyét tré 1én.

18.3.  Trudng hop cude hop 1an tht hai khéng du diéu kién tién hanh theo quy dinh tai Diéu
18.2 Piéu 1é nay thi thong bao moi hop lan thir ba phai duge gui trong thoi han 20
ngay ké tir ngay du dinh hop lan thir hai. Cudc hop PHDCD lan thir ba dugc tién hanh
khong phu thuge vao tong sb phiéu biéu quyét cia cic cb dong du hop.

Pitu 19. Thé thirc tién hanh hop va biéu quyét tai cude hop PHDCD

19.1.  Trudc khi khai mac cude hop, Cong Ty phai tién hanh thu tuc dang ky cb dong va phai
thyc hién viéc diang ky cho dén khi cac ¢b dong c6 quyén du hop c6 mat ding ky hét
theo trinh tur sau:

a) Khi ‘uen hanh 6a1]g ky co dong, Cong ly Lap cho timg cb dong hodc dai dién theo uy
quyen ¢6 quyén biéu quyét mot the biéu quyet trén do ghi so dang ky, ho va tén ciia
co dong, ho va tén dai dién theo uy quyen va s6 phiéu biéu quyét ctia ¢6 dong do.
DHDCDP thio luan va biéu quyct theo timg van dé trong nodi dung chuong trinh. Viée
biéu quyct dugec tién hanh bang biéu quyét tan thanh, khéng tan thanh va khoéng co y
kién. Két qua kiém phiéu dwoce Chu toa cong bd ngay truoc khi bé mac cude hop. Pai
héi bau nhirng nguoi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo dé
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b)

19.2.

a)

b)

c)
d)

19.3.

19.4.

a)
b)

19.5.

nghi cua Cht toa. S6 thanh vién ciia ban kiém phiéu do PHPCD quyét dinh cin cir dé
nghi cia Chu toa cudce hop;

Cb dong, nguoi dai dién theo uy quyén cia cb dong la t6 chirc hodc ngudi duge uy
quyén dén sau khi cugc hop da khai mac ¢6 quyén dang ky ngay va sau do c6 quyén
tham gia va biéu quyet tai dai hdi ngay sau khi dang ky. Chu toa khong c6 trach nhiém
dirng dai hoéi dc cho ¢ déng dén mudn dang ky va hiéu lyc cua nhimg néi dung da
dugc biéu quyét truée dé khong thay ddi.

Co déng duge coi 1a tham du va biéu quyet tai cugc hop DPHDCD thudc mot trong cac
truong hop sau day:

- Tham dy va biéu quyét tai cudc hop;

- Uy quyén cho mot ngudi khac tham dyr va biéu quyét tai cue hop;

- Tham dy va biéu quyét thong qua héi nghi trire tuyén;

- BO phiéu dién tir hodic hinh thtrc dién tir khac;

- Giri phiéu biéu quyét dén cude hop théng qua gui thu, thu dién tir trong thoi gian

cho phép va theo Quy ché cia PHPCP.

Déi véi tat ca cac truong hop, PHDCD ty quyen cho HPQT ban hanh quy dinh/quy
ché/huéng dan riéng vé céch thire t chirc va trién khai.

Viéc bau chu toa, thu ky va ban kiém phieu duoc quy dinh nhu sau:

Chu tich HPQT lam chu toa hodc iy quyén cho thanh vién HDQT khéc lam chu toa
cude hop PHPCD do HPQT tri¢u tap. Truong hop Chu tich HDQT véing mat hodc
tam thoi mét kha nang lam viéc thi cac thanh vién HDQT con lai bau mot nguoi trong
s6 ho 1am chi toa cude hop theo nguyén tac da sb. Trwong hep khong bau duoc nguoi
1am chi toa, Chi tich UBKT diéu hanh d&¢ PHDCP hiu chi toa cude hop trong so
nhiing ngudi du hop va ngudi cod phleu bau cao nhat lam chi toa cudce hop;

Trir truong hop quy dinh tai khoan (a) Pitu 19.2 Piu 1¢ nay, nguoi ky tén tridu tép
hop PHPCP diéu hanh dé PHPCP biu chi toa cube hop va ngudi ¢ s6 phiéu béu
cao nhét 1am chu toa cude hop;

Chii toa ¢t ;not hodc mot s6 ngudi 1am thu ky cubc hop;

DHPCP biu mét hodc mot ) nguoi vao ban kiém phiéu theo dé nghi cua chi toa cude
hop.

Chuong trinh va néi dung cudc hop phai dugc BPHDPCD thong qua trong phién khai
mac. Chuong trinh phai x4c dinh 18 va chi tiét thoi gian dbi véi timg vén dé trong noi
dung chuong trinh hop.

Chii toa dai hoi c6 quyén thuc hién cac bién phap can thiét va hop 1y sau day dé diéu
hanh cu¢c hop PHPCD mot cach c6 trat tu, ding theo chuong trinh da duge thong
qua va phan anh dugc mong muén cia da s6 ngudi dir hop.

B6 tri chd ngol tai dia diém hop PHPCD;
Bao dam an toan cho moi ngudi co mat tai cac dia diém hop;

Tao diéu kién cho ¢ dong tham du (hodc tiép tuc tham du) dai hoi. Nguoi tri¢u tap
hop BPHBCD ¢6 toan quyén thay d6i nhimg bién phip néu trén va ap dung tht ca cac
bi¢n phap can thiét. Cac bién phap 4p dung cé thé la cap gidy vao cilra hodic sir dung
nhirng hinh thire lva chon khéc.

PHDCP thao luan va biéu quyét theo timg vén dé trong ndi dung chuong trinh. Viée



biéu quyet duoc tién hanh bang biéu quyet tdn thanh, khéng tan thanh va khong co ¥
kién, Két qua kiém phiéu duoc chi toa cong bd ngay trude khi bé mac cude hop.

19.6. Cb déng hoic nguoi CTIEO’C uy quyan du hop dén sau khi cudc hop da khai mac van
dugce dang ky va c6 quyén tham gia biéu quyét ngay sau khi dang ky; trong truong hop
nay, hiéu luc cua nhimg ndi dung da dugc biéu quyet trude dé khong thay doi.

19.7.  Ngudi triéu tap hop hodc chu toa cuée hop PHPCD ¢6 quyén sau day:

a) Yéu cdu tat ca nguoi du hop chiu sy kiém tra hodc cac bién phéap an ninh hop phap,
hop 1y khac;
b) Yéu cau co quan c6 thim quyén duy tri trat tu cude hop, truc xudt nhirng ngum khong

tuan thu quyén diéu hanh cua chu toa, ¢b v gy r01 trat fy, ngan can tién trién binh
thuong ciia cude hop hodc khéng tuan thi cac yéu cau vé kiém tra an ninh ra khéi cudc
hop PHDCPD.

19.8.  Chu toa c6 quyén hofin cudc hop PHDCP di c6 dit sé nguoi ding ky dy hop téi da
khong qué 03 ngay lam viéc k€ tir ngay cudc hop du dinh khai mac va chi dugc hodn
cudc hop hoac thay doi dia diém hop trong truong hop sau day:

a) Pia diém hop khong c6 di chd ngdi thuan tién cho tt ca ngudi du hop:

b) Phuong tién thong tin tai dia diém hop khong bao dam cho cé déng dr hop tham gia,
thao luédn va biéu quyeét;

c) C6 nguoi dy hop can trg, gy 16i trat tr, c6 nguy co lam cho cude hop khong duoc tién
hanh mét cach cong bang va hop phap.

19.9.  Truong hop chu toa hodn hodc tam dimg hop BPHDCD tréi véi quy dinh tai bicu 19.8
Piéu 18 nay, DHDCD biu mjt ngu'm khéac trong so nhtmg nguoi dy hop dé thay thé

chu toa diéu hanh cude hop cho dén lac két thuc; thtca n ghi quyét dugc thong qua tai
cuge hop doé déu co hiéu luc thi hanh,

19.10. Trudng ho‘p Cong Ty ap dung cong nghé hién dai de t6 chirc PHDCD thong qua hop
truc tuyén, Cong Ty co trach nhiém dam bao dé c6 dong tham dy, biéu quyet bang
hinh thirc bo phiéu dién tir hodc hinh thire dién tir khac theo quy dinh tai Piéu 15.1
Diéu 18 nay va Quy ché ndi bé vé quan trj ciia Cong Ty.

Didu 20. Piéu kién dé Nghi quyét cia PHPCP dwgce thong qua

20.1.  DHDCD thong qua nghi quyét thude thim quyén bang hinh thirc biéu quyét tai cude
hop hoac 14y ¥ kién bang van ban.

20.2.  Tét ca cac van dé khac thudc tham quyén cia PHPCD déu c6 thé dugc quyét dinh
bang hinh thirc 1y y kién bang van ban, trir cc vén dé phai théng qua tai cudc hop
PHDCP thudmg nién hodc cac vin dé phai thong qua tai cude hop DPHDCD thuong
nién nhung chua dugc thong qua thi khéng dugc quyét dinh bang lay ¥ kién bing van
ban.

20.3.  Trudmg hop t6 chirc cudc hop PHPCP:

a) Nghi quyet bHDCDH vé cac ndi dung sau day dugc thong qua néu dugce s6 cd dong dai
dién tir 65% tong s6 phiéu biéu quyét tro 1én cia tat ca cé dong du hop tan thanh:

(1) Loai co phan va tong s6 ¢o phan cua tirng loai;
(11) Thay déi nganh, nghé va linh vuc kinh doanh;
(1i1) Thay d6i co cau 16 chirc quan 1y Cong Ty;

(iv) Viéc hop tac, déau tu, mua, ban, cam c6, thé chap (hodc cac hoat dong khéc co
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b)

20.4.

20.5.

20.6.

20.7.

a)

b)

c)

d)

tinh chat trong ) tai san, viéc vay, cho vay va cac hgp dong, giao dich khac
co gi4 tri tir 50% tong gia tri tai san tro 1én durge ghi trong bao cdo tai chinh
gan nhét ctia Cong Ty;

(v) Té chic lai, giai thé Cong ty.

Nghi quyet bHDCD vé cac vin de khac dugc thong qua néu dugc s6 cb dong s& hitu
trén 50% tong s6 phiéu biéu quyét cua tat ca cd dong du hop tan thanh.

Nghi quyet DHDCD vé noi dung lam thay déi bat lgi quyen va nghia vy ciia ¢ dong
s& hiru ¢ phan wru dai duge théng qua theo quy dinh tai Diéu 16 cta Diéu 18 nay.

Nghi quyét PHPCP duoc thong qua (tai cude hop PHBCD hodc lay y kién bang vén
ban) véi ty 16 100% tong sb cd phan c6 quyén biéu quyét la hop phap va 6 hiéu luc
ngay ca khi trinh tu, thi tuc triéu tap hop v théng qua nghi quyét do6 vi pham quy dinh
ctia phap luat va Diéu 18 nay.

Nghi quyct DHDCP phai duoc théng béo dén cd déng ¢ quyén biéu quyét trong thoi
han 15 ngay ke tir ngay thong qua; truong hop Cong Ty c6 trang thong tin dién tir, viée
giri Nghi quyét PHPCD c6 thé thay thé bang viéc ding tai lén trang thong tin dién tir
cua Cong Ty.

Viéc bau thanh vién HPQT thuc hién theo mot trong sb céc phwong thire sau:

Truomg hop thuc hién theo phuong thirc bau don phiéu, cac cb dong tién hanh bau
thanh vién HPQT trén co S0 bo phicu cho céc umg vién trong danh sach cac ing vlen
thanh vién HDQT cua IDDI lan bau Mai cb ddng hodc nguoi dai dién theo uy quycn
cua co dong du hop co tong sb phlcu biéu quyét tuong lmg Vol tong s6 ¢b phan c6
quyén biéu quyét ma cd dong/ngudi dai dién theo ty quyén cua co dong du hop d6 so
htru/dai dién nhan vdi so thanh vién duge bau cia HDQT. CH dong/Ngudi dai dién
theo ty quyen clia ¢b dong co quyen ddn hét hodc mét phén tong s6 phiéu bau cuia
minh cho mét hodc mdt s6 ung vién.

Truomg hop khong thyc hién theo phuong thire bau don phleu vai m01 umng vién thanh
vién HPQT, moi co dong hoac nguoi dai dién theo iy quyén cua c6 dong dur hop ¢6
50 phleu biéu quyét bang véi so cd phan ¢6 quyén biéu quyet ma cb dong so hiru/ngudi
dai dién theo uy quyén cua cb déng du hop duoc uy quyén. C6 dong/ngudi dai dién
theo y quycn cla co dong dur hop tién hanh bauf’khong bau cho firg tmg vién bang
toan bd so phleu biéu quyét ciia minh.

Déi véi ca 02 phuong thire bau néu tai Diéu nay, ngudi tring cir thanh vién HbQT
duoc xac dinh theo so phlcu bau tinh tir cao xubng thap, bat dau tir img vién c6 s0
phiéu bau cao nhét cho dén khi du sé lugng thanh vién HDQT can bau, nhung ung
vién khong nhan dugc phiéu bau nao khong dugc coi 1a c6 6 phiéu bau thap nhat.
Trudng hop c6 tir 02 img vién tro 1én dat clng so phiéu bau nhu nhau cho thanh vién
HDQT cudi cung thi s& tién hanh bau lai trong s6 céc g vién c6 so phleu bau ngang
nhau do hoac theo tiéu chi khac quy dmh tai quy ché bau cir cia m01 lan bau. Trudng
hop s6 lrong ngu‘crl trung ctr it hon s6 lugng thanh vién HPQT cén béu thi tién hanh
viée tmg cir, bau cir bo sung theo quy dinh tai Khoan nay.

Phuong thirc bau thanh vién HPQT cua timg 1dn bau do HPQT quyét dinh lya chon
va quy dinh tai Quy ché bau cir tuong img.

Didu 21. Tham quyén va thé thirc liy y kién cd dong bing vin ban dé thong qua Nghij
quyét ciia PHDCD

Tham quyén va thé thirc 14y y kién ¢6 dong bing vin ban dé thong qua Nghi quyét cia
DPHDCD duogc thue hién theo quy dinh sau day:



21.1.

21.2.

21.3.

a)
b)

f)
g)

21.4.

b)

c)

21.5,

HDQT c6 quyén lay y kién cd dong bang van ban dé thong qua Nghi quyét clia
DHDCD khi xét thay cén thiét vi loi ich cua Cong Ty.

HPQT phai chuén bj phleu liy ¥ klen du thao Nghi quyet PHDCD, cac tai ligu giai
trinh du théo nghi quyét va giri dén tat ca co dong co quyén biéu quyet cham nht 10
ngay trude thoi han phai giri lai phiéu ldy y y kién. Viéc 1ap danh sach cb dong c6 quyén
biéu quyét, yéu cau va cach thirc gm phiéu liy y kién va tai liéu kém theo dugc thuc
hién theo quy dinh tai khoan (a) Piéu 17.2 va Diéu 17.3 Diéu 1¢ nay.

Phiéu lay y kién phai c6 cac ndi dung chu yéu sau diy:
Tén, dia chi tru s& chinh, ma s6 doanh nghi¢p cua Cong Ty;
Muc dich ldy ¥ kién;

Ho, tén, dia chi lién lac, qudc tich, s6 glay to phép 1y cua ca nhan d6i véi ¢b dong la
ca nhén; tén, ma s6 doanh nghi€p hodac s6 gidy t& phap Iy cua 0 chuc, dia chi tru s6
chinh déi véi cb déng la t6 chirc hodc ho, tén, dia chi llen lac, quoc tich, qo gidy to
phép ly cua ca nhén dbi véi nguoi dai dién theo uy quyen ctia ¢b déng 13 td chirc; sb
lugng c6 phin cua timg loai va s6 phiéu biéu quyét ciia ¢b dong;

Vian dé can lay v kién dé thong qua quyet dinh;

Phwong an biéu quyet bao gém tan thanh, khong tan thanh va khéng c6 ¥ kién dbi vai
timg van dé lay y kién;

Théi han phai giri vé Cong Ty phiéu lay ¥ kién da duoc tra 1oi;

Ho, tén, chit ky cua Cha tich HPQT.

Cé dong c6 thé giri phiéu iy ¥ kién da tra 151 dén Cong Ty bing hinh thite giri thu, fax
hodc thu dién tir theo quy dinh sau day:

Truong hop gui thu, phiéu lay ¥ kJen da dwoc tra 10 phai co chit ky cia ¢b dong la ca
nhén, cua nguoi dai dién theo uy quycn hodc ngudi dai dién theo phép luat ctia c6 dong
14 t6 chirc. Phiéu lay ¥ kién giri vé Cong Ty phai dugc dung trong phong bi dan kin va
khong ai dugc quyén ma trude khi kiém phiéu;

Truong hop g fax hodc thw dién tu, phiéu l4y y kién giri vé Cong Ty phai dugc giit
bi mét dén thoi diem kiém phi€u;

Céc phiéu lay ¥ kién giri vé Cong Ty sau thoi han da xéc dinh tai noi dung phiéu lay y
kién hodc da bi mé trong trudmg ‘hop gui thu va b tiét16 trong truomg hop gm fax, thu

dién tir 1a khong hop €. Phiéu 14y v kién khong duge gui vé duge coi la phiéu khéng
tham gia biéu quyét.

HDQT kiém phiéu va lap bién ban kiém phiéu dudi sw ching kién ciia c6 dong khéng
nam gitt chirc vu quan ly Cong Ty. Bién ban kiém phiéu phai c6 cac noi dung chii yéu
sau day:

Tén, dia chi tru s chinh, ma s6 doanh nghiép cua Céng Ty;
Muc dich va cac vin dé cAn iy y kién dé thong qua nghi quyét;

S6 ¢o dong voi ’rong s6 phlcu biéu quyel da tham gia biéu quyét, trong d6 phén biét so
phlcu bidu quyét hop 1& va so biéu quyet khong hop I¢ va phuong thirc giri phiéu biéu
quyét, kém theo phu luc danh sach c6 déng tham gia biéu quyét;

Téng sb phiéu tan thanh, khong tan thanh va khéng c6 y kién dbi voi timg van dé;
Vén dé da dugc théng qua va ty 1é biéu quyét thong qua trong \meg;

Y PS5 m

ol



f) HQ,,tén, chir ky ctia cac thanh vién HPQT, ngudi kiém phiéu va ngudi gidm sat kiém
phiéu.

21.6.  Cac thanh vién HDPQT, nguoi kiém phiéu va nguoi giam sat kiém phleu phai lién doi
chiu trach nhiém v¢ tinh trung thuc, chinh xac cta bién ban kiém phiéu; lién déi chiu

trach nhiém vé cac thiét hai phat sinh tir cac quyet dinh dwge théng qua do kiém phiéu
khéng trung thuc, khéng chinh xac.

217, Blen ban kiém phiéu va Nghi quyet DHBCD duoc thong qua phai dwoc gt dén cac
co dong trong thoi han 15 ngay, ké tir ngay két thiic kiém phiéu. Viéc guri bién ban
kiém phiéu va Nghi quyét PHPCPD c6 thé thay thé bang viéc dang tai trén trang thong
tin dién tir cia Cong ty trong thoi han 24 gid, ké tir thoi diém két thic kiém phiéu.

21.8.  Phiéu ldy y kién dd duoc tra 161, bién ban kiém phleu nghi quyét di dugc théng qua
va tai liéu c6 lién quan gii kém theo phiéu ldy ¥ kién déu phai duoc luu giir tai try s¢
chinh cua Cong Ty.

21.9.  Nghi quyel DHDBCD dugce théng qua theo hinh thire lay ¥ kién cb dong bang van ban
néu duoc 56 cb dong so hiru trén 50% tong s6 phiéu b1eu quyét ciia tit ca co dong co
quyén biéu quyét tan thanh va cé gia trj nhu nghi quyét duge théng qua tai cugc hop
PHDCD.

21.10. Truong hop Iay v kién cd d6ng bang vin bdl'l thi cac Quy ché phuc vu cho viéc liy y
kién c6 dong bang vin ban do HBQT quye‘r dinh, ban hanh va cong b ciing véi tai
liéu kém theo viée ldy y kién cd dong bing van ban theo Diéu 24.1 Diéu 1¢ nay.

Truomg hop ]ay ¥ kién c6 dong bang vin ban dé thong qua viée bau thanh vién HDQT,
hodc nhém c6 dong quy dinh tai Diéu 11 3 Piéu 18 ndy co quycn dé cu, ung cir thanh
vién HPQT théng qua viée gui thong tin vé tmg vién do minh daé cu/itng cir theo hudng
dan tai quy dinh tai Quy ché d& cw, img cir do HbQT quyet dinh, ban hanh va cong
bo Truomg hop nay, Phleu lay ¥ klen phai dam bao c6 san ndi dung dé cir/img cur dé
cb dong thuc hién quyén bidu quyét cho cac g vién do ¢6 dong do dé cu/irng cur.

21.11.  Viéc c6 dong 1y quyén cho ca nhan, phap nhén khéc thuc hign quyén biéu quyét bang
viin ban thuc hién theo quy dinh tai Piéu 15 Diéu 1€ nay.

Diéu 22. Nghi quyét, Bién bén hop PHDCP

22.1.  Cudc hop PHDCD phai dugc ghi bién ban va cé thé gh1 am hoac ghi va luu gitr dudi
hinh thirc dién tir khic. Bién ban phai dugc lap bang tiéng Viét, c6 thé lap thém bang
tiéng nudce ngoai va ¢ cac ndi dung chu yeu sau day:

a) Tén, dia chi try s6 chinh, mé sé doanh nghi¢p cna Cong Ty;

b) Thoi gian va dia diém hop PHDCD;

c) Chuong trinh hop va ndi dung cudc hop;

d) Ho, tén chu toa va thu ky;

e) Tém tat dién bién cude hop va cac y kién phét biéu tai cude hop PHDCP vé timg vén

dé trong chuong trinh hop;

f) S6 ¢ déng va tong s6 phleu biéu quyét ciia cic co dong dy hop, phu luc danh sach
ding ky c6 dong, dai dién o dong dw hop vdi s6 cd phan va sé phiéu bau tuong ung;

2) Tong s6 phleu bleu quyet ddi voi timg vén dé biéu quyét, trong d6 ghi 16 phuong thire
biéu quyet tong s6 phiéu hop 18, khéng hop 1¢, tan thanh, khong tan thanh va khéong
c6 ¥ kién; ty 18 twong tmg trén tong sb phiéu biéu quyét cia co dong du hop;

h) Céc van dé da duoc thong qua va ty 1¢ phiéu biéu quyét théng qua tuong mg;

20



1) Ho, tén va chir ky cua chu toa va thu ky. Truong hop chu toa, thu ky tir chéi k¥ bién
ban hop thi bién ban nay c6 hiéu luc néu duoc tit ca thanh vién khac cia HDQT tham
du hop ky va c6 day di ndi dung theo quy dinh tai khoan ndy. Bién ban hop ghi rd viée
cht toa, thu ky tir chdi ky bién ban hop.

22.2.  Bién ban hop PHDCD phii dugc lap xong va thong qua truée khi két thic cuge hop.
Chn toa va thu ky cude hop hodc ngudi khac ky tén trong bién ban hop phai lién daoi
chiu trach nhiém vé tinh trung thyc, chinh xac ctia ngi dung bién ban.

22.3.  Bién ban duogc lap bang tiéng Viét va tiéng nudc ngoai déu co hiéu luc phap 1y nhu
nhau. Truong hop c6 su khac nhau vé noi dung giita bién ban bang tiéng Viét va bang
tiéng nurde ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.

22.4.  Bién ban hop, nghi quyét cia PHDCD va tét ca cac tai liéu dinh kém Bién ban hop,
nghi quyét PHPCPD phai dugc céng bo thong tin theo quy dinh phap ludt ve cong bo
théng tin trén thi truomg chimng khoan va phai dugc luu gitr tai tru s¢ chinh cua Coéng
Ty.

Pidu 23.  Yéu cAu hity b6 va Hiéu lwe cic Nghi quyét PHPCD
23.1.  Yéu ciu hity bé cic Nghi quyét PHPCD

Trong thoi han chin muoi (90) ngay, ké tir ngay nhén durge bién ban hop PHPCD hoic
bién ban két qua kiém phiéu ]ay y klen DHDCD, ¢6 dong, nhém co dong quy dinh tai
Piéu 11.2 Piéu 1¢ nay c6 quyén yéu cau Tda an xem xét, hity bé nghi quyét hodc mot
phan ndi dung nghi quyét cia PHPCD trong céc truong hop sau day:

a) Trinh ty, thu tuc triéu tdp hop va ra quyét dinh cia PHPCP vi pham nghiém trong
quy dinh cuia phap luat va Diéu 1¢ nay, trir truomg hop quy dinh tai Diéu 20.5 Diéu 1&
nay.

b) N6i dung nghi quyét vi pham phép luat hodc Piéu 18 nay.

23.2.  Hiéu lwc ciac Nghi quyét PHPCD

a) Céc nghi quyét cia PHPCD c6 higu luc ké tir ngay dugc thong qua hodc tir thoi diém
hiéu luc ghi tai nghi quyét do.

b) Trudng hop co cb déng, nhém cd dong yéu céu Toa an hoic Trong tai huy b6 nghi
quyet ctia PHPCP theo quy dinh tai diém a khoan ndy thi cac nghi quyét d6 van co
hiéu luc thi hanh cho den khi Toa an, Trong tai co quyét dinh khac, trir truong hop ép
dung bién phép khin cap tam thoi theo quyét dinh clia co quan cé thim quyén,

VIL.  HDQT
Pitu24. Ung cir, dé cir thanh viéen HPQT

24.1.  Truong hep da xac dinh dugc tng cir viéen HPQT, Cong Ty phai cong bd thong tin
lién quan dén céc (g ctr vién t6i thiéu 10 ngay truge ngay khai mac hop PHBCD
(hodc trude thoi han phai giri lai phleu ldy y kién) trén trang thong tin dién tr cia Cong
Ty dé c6 dong c6 thé tim hiéu vé cac ung cu vién nay trude khi bo phiu. Ung cir vién
HDPQT phai c¢6 cam két bang van ban vé tinh trung thuc, chinh xac ctia cac thong tin
ca nhan dugc cong bd va phai cam két thue hién nhiém vu mét cach trung thue, cén
trong va vi loi ich cao nhét ciia Cong Ty néu duge bau 1am thanh vién HPQT. Théng
tin lién quan dén (mg cir vien HPQT duoc cong bo bao gom:

a) Ho tén, ngay, thang, nam sinh;
b) Trinh d6 chuyén mon;

c) Qua trinh cong tac;

=)
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d)
e)
f)

g)

24.2,

24.3,

24.4,

a)

b)

c)

d)

¢)

Céc chire danh quan 1y khac (bao gdm ca chirc danh HPQT ctia cong ty khéc);
Loi ich c6 lién quan téi Cong Ty va cac bén co lién quan cuia Céng Ty;

Céc thong tin, tai liéu khéc (néu c6) theo mau So yéu Iy lich va yéu ciu cua Cong Ty
cuta tirng lan to chirc bau HDQT;

Céng Ty phai c6 trach nhi¢m cong bd théng tin vé cic cong ty ma tmg cir vién dang
nam gitt chirc vu thanh vién HPQT, céac chirc danh quan ly khac va cac lgi ich ¢6 lién
quan tdi cong ty cua tng cir vién HPQT (néu co).

Cé dong hodc nhom cé dong quy dinh tai Pidu 11.3 ciia Piéu 1 nay c6 quyén dé cir
ung cir vién HDQT theo quy dinh cua phap luat va Diéu I¢ nay. S6 lugng ng cir vién
ma c6 dong hodc nhom cb déng nay duge quyén dé cir nh sau:

C6 déng hodc nhom cd dong nam giir tir 10% dén dudi 20% tong s6 cb phan co quyén
biéu quyét duoc dé cir mét (01) img vién; nam gitr tir 20% dén dudi 30% duoc dé cuir
t6i da hal (02) ting vién; nim giir tir 30% dén du6i 40% dwgc dé cir ti da ba (03) tng
vién; ndm giit tir 40% dén dudi 50% dugc dé cir téi da bén (04) ing vién; ndm gitr tir
50% dén dudi 60% dugc dé cir toi da nam {05) {mg vién; nam giit tir 60% dén dudi
70% duge @& cur t6i da sau (06) tmg vi€n; ndm giit tir 70% dén dudi 80% dugc dé cur
t6i da bay (07) tng vién; va nam giir tir 80% tro 1én duge dé cir toi da tam (08) ung
vién.

Truong hop s6 lirgng tmg cir vién HDQT thong qua dé cir va tmg cir van khong du 56
lugng can thiét, HDQT duong nhiém glm thiéu them {rng cir vién hodc t6 chirc dé cur
theo quy dinh tai Didu 1é nay, Quy ché noi b vé quan tri Cong Ty va Quy ché hoat
dong cua HDQT. Viéc HDQT duwong nhiém gidi thi¢u thém g ctr vién phai duoc
cong bo 16 rang trude khi PHPCPD biéu quyét bau thinh vién HDQT.

Thanh vién HDQT phai dap tmg cac tiéu chudn va diéu kién sau day:

Khong thude d6i tugng khong c¢6 quyén thanh lap va quan ly doanh nghiép tai Viét
Nam theo quy dinh cua phép luat;

Co trinh dé‘chuyén mon, kinh nghiém trong quan tri kinh doanh hodéc trong linh vuc,
nganh, nghé kinh doanh cua Céng Ty;

Thanh vién HDQT c6 thé dong thoi 1a thanh vién hoi déng quan tri tai t6i da 05 cong
ty khac.

Thanh vién déc 1ap HPQT phai dép (g cac tiéu chuan va diéu kién sau day:
Cac tiéu chuan va diéu kién néu tai Diéu 24.4 Diéu 18 nay;

Khong phdi 14 nguoi dang lam viéc cho Coéng Ty, cong ty me hoac cong ty con cia
Cong Ty; khong phai la nguoi da timg lam vi€e cho Cong Ty, cong ty me hodc cong
ty con ctia Cong Ty it nhit trong 03 nam lién trude do;

Khéng phai la nguoi dang huong luong, thii lao tir Cong Ty, trir céc khoan phu cép,
thu lao ma thanh vién HDQT dugce hudng theo quy dinh;

Khéng phai 1a ngudi co6 vo hoac chf“m‘.g, bd de, bo nuéi, me dé, me nudi, con dé, con
nubi, anh rudt, chi rudt, em rudt la c6 déng lom cua Cong Ty; 1a ngudi quan Iy cia
Cong Ty hoédc cong ty con cua Cong Ty;

Khoéng phai la nguoi trye tiép hodc gian tiép s hiru it nhat 01% tong s6 cb phan co
quyén biéu quyét cua Cong Ty;

Khéng phai 12 ngudi da timg 1am thanh vién HDQT clia Cong Ty it nhét trong 05 nidm
lién trude do, trir truomg hop duoc bo nhiém lién tuc 02 nhiém ky.
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Piéu 25.

25.1.
25.2.

25.3.

b)

25.4.

a)

b)

d)

Thanh phan va nhi¢m ky ciia thanh vién HDQT
S6 lwong thanh vién HDQT la 04 (b6n) thanh vién.
Nhiém ky cua thanh vién HDQT khong qué 05 ndm va c6 thé dugc bau lai véi 50
nhiém ky khéng han ché. Mot c4 nhan chi dugc bau 1am thanh vién doc lap HDPQT
khong qua 02 nhiém ky lién tuc. Trudng hop tat ca thanh vién HDQT cung két thiic

nhiém ky thi cac thanh vién do tiép tuc 14 thanh vién HDQT cho dén khi c6 thanh vién
méi duge bau thay thé va tiép quan cong viéc.

Co cAu thanh vién HPQT nhu sau:

Co ciu HDQT phai dam béo t6i thléu 1/3 téng s6 thanh vién HPQT la thanh vién
khong diéu hanh. Cong Ty han ché t6i da thanh vién HPQT kiém nhiém chirc danh
didu hanh ciia Cong Ty dé dam bao tinh doc 1ap cua HDQT.

Trudmg hop cb phiéu cua Cong Ty da niém yét va giao dich trén SGDCK, tong sb
thanh vién doc 1ap HPQT phai dam bao quy dinh sau:

(1) C6 tdi thiéu 01 thanh vién doc lap trong trudmg hop tong s6 thanh vién HPQT
tir 03 dén 05 thanh vién;

(ii) Co6 t6i thiéu 02 thanh vién doc lap trong trudmg hop tong s6 thanh vién HDQT
tir 06 dén 08 thanh vién;

(iii) C6 tbi ti}iéu 03 thanh vién ddc lap trong trudng hop tong s6 thanh vién HDQT
tir 09 dén 11 thanh vién.

Trudng hop cb phiéu cia Cong Ty khong niém yét va giao dich trén SGDCK, co cau
thanh vién HPQT, thanh vién doc lap HDQT thuc hién theo quy dinh cna phép luat.

Thanh vién HDQT khong con tu cach thanh vién HDPQT trong truomg hop bi PHDCD
mién nhiém, bai nhiém, thay thé trong céc trudng hop sau:

DHDCP mién nhiém thanh vién HDQT trong trudmg hop sau day:

(i) Khéng c6 dit tiéu chuan va diéu kién theo quy dinh ctia phap ludt va Piéu 18
nay;
(ii) C6 don tir chirc/tir nhiém va dugc chép thuan.

DHDCD bai nhiém thanh vién HDQT trong truong hop thanh vién HDQT khong tham

gia cac hoat ddng ciia HDQT trong 06 thang lién tuc, trir truong hop bat kha khang.

Khi xét thay can thiét, PHPCD quyét dinh thay thé thanh vién HDQT; mién nhiém,

bai nhiém thanh vién HDQT ngoai cac trudmg hop quy dinh tai khoén (a) va khoan (b)

Diéu 25.4 Diéu ¢ nay.

HDQT phai tridu tap hop/liy y kién DHDCD dé bau b6 sung thanh vién HPQT trong

truong hop sau day:

(1) S6 thanh vién HPQT bi giam qua mét phin ba so voi tong s6 thanh vién
HDQT da dugc DPHPCD thong qua. Truong hop nay, HBQT phai triéu tap

hop/lay ¥ kién DPHDCD trong thoi han 60 ngay ké tir ngay s6 thanh vién bj
giam qua mot phén ba;

(11) S6 lugng thanh vién doc lap HDQT giam xudng, khéng bao dam ty 1¢ theo
quy dinh tai Diéu 25.3 Diéu I¢ nay;

(i) T truong hop quy dinh tai diém (i) va diém (ii) khoan (d) Dicu 25 .4 Dicu
1€ nay, PHDCD bau thanh vlen mai thay thé thanh vién HPQT da bi mién
nhiém, bai nhiém tai cudc hop gan nhit.
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255,

25.6,

25.7.

Diéu 26.
26.1.

26.2.

a)

b)

c)

d)

g)
h)

J)

k)

Viéc bé nhiém, mién nhiém, bai nhigm, thay thé thanh vién HDQT phai dugc cong bo
théng tin theo quy dinh phép ludt vé cong bo thong tin trén thi trudng chimg khoan.

Thanh vién HDQT khong nhét thiét phai la ¢b dong ciia Cong Ty hoic nguoi dai dién
theo ny quyén cua c6 déng Cong Ty 14 t6 chic.

Thanh vién doc lap HDQT phai thong bao véi HBQT vé vide khong con dap ting du
céc tiéu chuén va didu kién quy dinh tai Diéu 24.5 Pidu & nay va dirong nhién khéng
con 1a thanh vién déc 1ap HDQT ké tir ngay khong dap tmg dii cc tiéu chuin v diéu
kién. HPQT phai théng béo truong hop thanh vién doc lap HDQT khong con dap img
du céc tiéu chudn va diéu kién tai cude hop PHPCP gan nhat hoic tridu tap hop
DHPCP dé bau bd sung hoic thay thé thanh vién doc lap HDPQT trong théi han 06
théang ké tir ngay nhan duoc thong bao cua thanh vién ddc 14p HDQT c6 lién quan.

Quyén han va nghia vu ciia HPQT

HDQT la co quan quan Iy Cong Ty, c6 toan quyén nhin danh Cong Ty dé quyét dinh,
thue hién cac quyen va nghia vu cua Cong Ty, trir céc quyén va nghia vu thudc thim
quyén ciia PHPCD.

HDQT c6 nhitng quyén han va nghia vu sau:

Quyét dinh chién luge, ké hoach phit trién trung han va ké hoach kinh doanh hang
nam cua Cong Ty;

Kién nghi loai cé phan, trai phiéu hoac chimg khoan khdc va tong s6 cb phan, trai
phieu hodc chirg khoan khac duge quyén chao ban cia tirng loai;

Quyét dinh ban cd phan chua ban trong pham vi s6 ¢ phan dugc quyén chao bén cia
timg loai; quyét dinh huy dong thém von theo hinh thirc khéc;

Quyét dinh gia ban cd phén, trai phidu hodc chimg khoan khac cia Céng Ty trong
truomg hop dugec PHPCD chip thuan;

Quyét dinh mua lai ¢é phan Cong Ty da phat hanh theo quy dinh cua phép luat;

Quyét dinh, thong qua viéc hop tac, dAu tu, mua, ban, cAm cb, thé chip (hoac cac hoat
déng khac co tinh chit twong ty) tai san, viéc vay, cho vay va cac hop dong, glao dich
khéc c6 gia tri dudi S0% téng gia tri tai san duge ghitrong béo cdo tai chinh gan nhat
ctia Céng Ty, trir céc trudng hop thude thim quyén cua TGD;

Quyét dinh giai phap phét trién thi truomg, tiép thi va cdng nghé;

Béu, mién nhiém, bai nhiém Chu tich HDQT; bd nhiém, mién nhiém, ky hop dong,
chédm dut hop dong déi véi TGD, Phé TGP, Ké toan trudng, ngudi quan ly va nguoi
diéu hanh khac cua Cong Ty, trir cac chire danh thuge tham quyén cia PHPCD; quyét
dinh tién luong va quyén loi khac cia nhimg ngudi quan 1y, ngudi diéu hanh do;

Quyet dinh viéc quéan 1y, thuc hién quyén va nghia vu cia Cong Ty twong tng vai phan
von gop, ¢6 phan thudc sé hitu ctia Cong Ty tai doanh nghigp khéc; lua chon, iy quyen,
thay thé nguoi dai dién theo ty quyén cua Cong Ty dé quan 1y phan vén g0p, co phan
dai dién Cong Ty dé thuc hién cac quyén, nghia vy ‘twong img voi phén vén gop, cb
phén ciia Céng Ty tai cic doanh nghiép khac, quyét dinh mic thd lao va quyen loi
khac cua nhimg nguaoi do;

Giam sét, chi dao Téng Giam déc va ngudi quan 1y, ngudi diéu hanh khac trong didu
hanh cong viée kinh doanh hang ngay cla Cong Ty;

Quyét dinh co céu to chire, quy ché quan Iy ndi bd ciia Cong Ty, quyét dinh viéc thanh
lap, hoat dong, chdm dirt hoat dong cong ty con, chi nhanh, van phong dai dién, dia
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p)

Q)

26.3.

26.4.

b)
c)
d)

26.5.

Piéu 27.
27.1.

27.2.

273

27.4.

diém kinh doanh ctia Céng Ty va viéc gop von, mua cd phan cia doanh nghiép khac;
Duyét chuong trinh, n6i dung tai liéu phuc vu cube hop PHDCD, triéu tap hop
DHDBCD hoac lay y kién dé PHDCD thong qua nghi quyét;

Trinh bao cdo tai chinh hang nam da dugc kiém toan lén DHDCD;

Igién nghi vé mirc ¢d tire duoc tra; quyét dinh thoi han va thu tuc tra ¢b tire hoac xir Iy
10 phat sinh trong qua trinh kinh doanh;

Kién nghi viéc t6 chirc lai, chia, tach, sap nhép, hop nhat, giai thé, yéu cau pha san
Cong Ty;

Quyét dinh ban hanh Quy ché hoat dong HDQT, Quy ché noi b vé quan tri Cong Ty
sau khi dugc DPHDCD thong qua; quyet dinh ban hanh Quy ché hoat dong cua Uy ban
kiém toéan truc thugec HDQT, Quy ché vé cong bo théng tin cua Cong Ty,

Quyét dinh viée Céng Ty ky két hop déng, giao dich theo quy dinh tai Diéu 40.6 va
Diéu 40.7 Diéu 1€ nay;

Céc quyén va nghia vu khac theo quy dinh cta phap luét, Diéu 1¢ nay va cac quy ché
cua Cong Ty.

HDQT phai bdo cao PHPCD thudng nién vé két qua hoat dong cia HPQT theo quy
dinh cua phép luat va Piéu 1€ nay.

Két thiic nam tai chinh, HPQT phai trinh DHDPCD cac bao cdo sau day:
Bao céo két qua kinh doanh cua Céng Ty;

Bao céo tai chinh;

Béo cao danh gia cong tac quan ly, diéu hanh Céng Ty;

Béo cao cua thanh vién ddc lap HPQT trong UBKT.

Céc bao cao néu tai Khoan nay dugc giri dong thoi voi thoi diém g tai liéu, cong bd
théng tin téi cac ¢d déng c6 quyén du hop.

Bio cio quy dinh tai cac Diéu 26.4 Diéu 18 nay phai dugc luu giit tai try s¢ chinh cia
cong ty cham nhat 1a 10 ngay trude ngady khai mac cuge hop PHDCD thuong nién. Co
déng so hitu ¢6 phan cia cong ty lién tuc it nhat 01 nim c6 quyen tw minh hogc cung
véi Tuat su, ké toan vién, kiém toan vién c6 chimg chi hanh nghé tryc tiép xem xét bao
cao quy dinh tai Diéu nay.

Thi lao, thwdéng va lgi ich khac cia thanh vien HPQT

Cong Ty co quyén tra thit lao cho thanh vién HPQT theo két qua va hiéu qua kinh
doanh.

Thanh vién HPQT dwoc huong thu lao céng viée va tién thuong, Thu lao cong viée
duoc tinh theo s6 ngay cong can thiét hoan thanh nhiém vy cta thanh vien HPQT va
mirc thi lao moi ngay. HDQT dy tinh muc thu lao cho timg thanh vién theo nguyén
tAc nhat tri. Téng murc th lao va thuong cia HPQT do PHPCD quyét dinh tai cude
hop thudng nién;

Thu lao cta ting thanh vién HPQT dugc tinh vao chi phi kinh doanh cna Cong Ty
theo quy dinh cua phép lut vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc
riéng trong bao cao tai chinh hang nam cua Cong Ty va phai bao cdo PHDCD tai cude
hop thudng nién.

Thanh vién HDQT nim giir chirc vu diéu hanh hodc thanh vién HDQT lam viéc tai céc
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27.5.

27.6.

Ditu 28.
28.1.
28.2.
28.3.

a)
b)

28.4.

28.5,

28.6.

b)
¢)
d)

tiéu ban cua HDQT hodc thuc hién nhimng cong viéc khac ngoai pham vi nhiém vu
théng thuong cua mét thanh vién HDQT, c6 thé duoc tra thém th lao dudi dang mot
khoan tién céng tron goi theo timg lan, luong, hoa hong, phén trim lgi nhudn hodc
dudi hinh thire khac theo quyét dinh ciia HDQT.

Thanh vién HPQT c6 quyén dugc thanh toan tat ci céc chi phi di lai, an, & va céc
khodn chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién
HDQT cuia minh, bao gdm ca céc chi phi phat sinh trong viéc t6i tham du cac cude
hop PHDPCD, HPQT hoic cac tidu ban cia HPQT.

Thanh vién HDQT c6 thé dugc Cong Ty mua bao hiém trach nhi¢m sau khi c6 su chap

thuan cua PHPCD. Bao hiém nay khéng bao gom bao hiém cho ‘nhﬁ'ng trach nhiém

cua thanh vién HPQT lién quan dén viéc vi pham phép luat va Diéu 1é Cong Ty.
Cha tich HPQT

Chu tich HDQT do HPQT bau, mién nhiém, bai nhiém trong sb céc thanh vién HDQT.

Chu tich HDQT khong duge kiém TGD.

Chi tich HDQT c¢6 quyén va nghia vu sau day:

Lép chuong trinh, ké hoach hoat dong cua HDQT;

Chuén bi chuong trinh, néi dung, tai liéu phuc vu cube hop, tri¢u tap, chu tri va lam
chit toa cude hop HPQT, ky ban hanh nghi quyét, quyét dinh ciia HDQT theo ding
cac ndi dung da duge HPQT thong qua;

T6 chire viée thong qua nghi quyét, quyét dinh cia HPQT;

Giam sat qua trinh t6 chire thuc hién cic nghi quyét, quyét dinh cia HPQT;

Chu toa cudéc hop DPHPCD, ky ban hanh nghi quyét, quyét dinh cua PHDCD theo

dung cac noi dung da dugc DPHDPCD thong qua;

Quyén va nghia vu khac theo quy dinh cua phép ludt va Diéu 18 nay.

Truomg hop Chua tich HBQT c6 don tir chire/tir nhiem hodc bi mién nhiém, bai nhiém,

HPQT phai bau ngudi thay thé trong thai han 10 ngay ké tir ngay nhan don tir chire/tir

nhiém hodc bi mién nhiém, bai nhiém.

Truong hop Chu tich HDQT vang mat hodc khong thé thuc hién duge nhiém vu cua

minh thi phai iy quyén bang van ban cho mot thanh vién HDQT khac thyc hié én quyén

va nghia vu cua Chu tich HDQT. Trudng hop khong c6 ngudi duge uy quyén hodc

Chu tich HPQT chét, mét tich, bi tam giam, dang chap hanh hinh phat tu, dang chép
hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bat budc, co s& gido duc bit bude,

trén khoi noi cur trit, bi han ché hoac rnat nang luc hanh vi dan sy, ¢0 kho khan trong

nhén thirc, 1am chu hanh vi, bi Toa an cdm dam nhiém chirc vu, ¢im hanh nghe hoic

lam céng viéc nhat dinh thi cac thanh vién con lai bau mot ngudi trong s6 cac thanh

vién gitr chirc Chu tich HDQT theo nguyén tic da s6 thanh vién con lai tan thanh cho
dén khi co quyét dinh méi cua HDQT.

Khi xét thay can thiét, HDQT quyét dinh bé nhiém thu ky Céng Ty. Thu ky Cong Ty
¢6 quyén va nghia vu sau day:

HG tro to chie triéu tap hop PHDCD, HDQT; ghi chép cac bién ban hop;

Hb trg thanh vién HDQT trong viéc thuc hién quyén va nghia vu duoc glao;

H6 trg HDQT trong 4p dung va thuc hién nguyén tic quan trj Cong Ty;

Hé trg Cong Ty trong xdy dung quan hé ¢d dong va bao vé quyén, loi ich hop phap
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¢)

Diéu 29.
29.1.

29.2,
29.3.

a)
b)
c)

29.4.

29.5.

29.6.

29.7.

29.8.

clia cb dong; viéc tuan thu nghia vu cung Cé:lp thong tin, cong khai hoa thong tin va thu
tuc hanh chinh:

Quyén va nghia vu khac theo quy dinh tai Diéu 1é Cong Ty.
Cudc hop cuia HDQT

Chu tich HDQT duge bau trong cugc hop dau tién cia HPQT trong thdi han 07 ngay
1am viéc ké tir ngay két thic bau cur HDPQT do. Cude hop nay do thanh vién c6 sb phleu
bau cao nhat hodc ty 1¢ phlcu bau cao nhat triéu tap va‘ chi tri. Trudng hop c6 nhiéu
hon mot thanh v%én c6 s6 phiéu bau hodc ty 1€ phiéu bau cao nhat \:"21 ngang nhau thi
cac thanh vién bau theo nguyén tac da so dé chon 01 nguoi trong s6 ho triéu tp hop
HDQT.

HDQT phai hop it nhat mdi quy 01 1an va c6 thé hop bat thudmg,

Chu tich HPQT triéu tdp hop HPQT trong truomg hop sau day:

Co dé nghi cua thanh vién doc lap HPQT;

C6 dé nghi cua TGP hodc it nhat 05 ngudi quan 1y khac;

C6 d& nghi cta it nhit 02 thanh vién HPQT.

Pé nghi quy dinh tai Piéu 29.3 Diéu l& nay phai dugc 1ap thanh van ban, trong d6 néu
10 muc dich, van dé can thao luan va quyét dinh thude thaim quyén cuia HPQT.

Chu tich HPQT phai triéu tap hop HPQT trong thdi han 07 ngay lam vige ké tir ngay
nhéan duoc dé nghi quy dinh tai Diéu 29.3 Diéu Ié nay. Truong hop khéng triéu tap hop
HDQT theo dé nghi thi Chu tich HDQT phai chiu trach nhiém vé nhimng thiét hai xay
ra dbi véi Cong Ty; ngudi dé nghi ¢ quyén thay thé Chu tich HDQT triéu tap hop
HDQT.

Chu tich HPQT hoac nguoi triéu tap hop HPQT phai gui théng bao moi hop cham
nhét 1a 03 ngay lam viée trude ngay hop. Thong bao mdi hop phai xac dinh cu thé thoi
gian va dia diém hop, chuong trinh, cac van dé thao luan va quyét dinh. Thong béo
mdi hop phai kém theo tai liéu sir dung tai cude hop va phiéu biéu quyét cua thanh
vién.

Thong bao mdi hop HDQT c6 thé giri bang gidy moi, dién thoai, fax, phuong tién dién
tir hodac phuong thire khac do Diéu 1é Cong Ty quy dinh va bao dam dén duoc dia chi
lién lac cia tung thanh vién HDQT dugc dang ky tai Cong Ty.

Cude hop HDQT dugce tién hanh khi c¢6 tir 3/4 tong so thanh vién tro 1én du hop.
Truong hop cude hop dugc tri¢u tép lan dau khong di so thanh vién du hop theo quy
dinh thi dugc triéu tap lan thir hai trong thoi han 07 ngay ke tir ngay du dinh hop lan
thir nhat. Truomg hop nay, cudc hop duoc tien hanh néu c6 hon mdt nura so thanh vién
HDBQT du hop.

Thanh vién HDQT dugc coi 14 tham du va biéu quyét tai cude hop trong truwong hop
sau day:

Tham du va biéu quyét true tiép tai cudc hop;

Uy quyén cho ngudi khac dén dy hop va biéu quyét theo quy dinh tai Diéu 29.10 Diéu
1¢ nay;

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

Giri phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién tu.
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29.9.

29.10.

29.11.

29.12.
29.13.

Piéu 30.

30.1.

30.2.

Piéu 31.

31.1.

31,2,

31.3.
a)

b)

d)
€)

g)

Trudmg hop giri phiéu bidu quyét dén cude hop théng qua thu, phiéu biéu quyét phai
dung trong phong bi dan kin va phai dugc chuyén dén Chu tich HDQT cham nhit 1a
01 gi¢r truge khi khai mac. Phiéu biéu quyét chi durge mé truée sw chimg kién cua tét
ca nhitg ngudi du hop.

Thanh vién phai tham dy déy du céc cude hop HDQT. Thanh vién dugc iy quyén bang
van ban cho nguoi khac dv hop va biéu quyét néu dugc da sb thanh vién HDQT chép

thuén. Van béan iy quyén trong trudmg hop nay phai c6 ndi dung, hinh thirc twong tu
nhu van ban uy quyén du hop PHDCD.

Nghi quyét, quyét dinh cua HPQT dugc thong qua néu duge da s6 thanh vién du hop
tan thanh; truomg hop s6 phiéu ngang nhau thi quyét dinh cudi cing thugc vé phia cé
¥ kién ctia Chu tich HPQT.

HDQT hop tai tru s& chinh cta Cong Ty hodc & noi khac trén lanh thé Viét Nam.

Cudc hop HBQT co thé dugc thay thé bang viéc ldy ¥ kién céc thanh vién HDQT bang
van ban. Diéu kién, trinh ty, thi tuc ldy y kién thanh vién HDQT bang van ban thuc
hién theo quy dinh tai Quy ché hoat dong cua HPQT.

Cic tiéu ban thupe HPQT
HDPQT c6 thé thanh lap tiéu ban true thudce dé phu tréqh vé chinh sach phat n'ién_, nhéan
su, lrong thuong, kiém tqém n@i b, quan Iy rii ro. So lugng thanh vién cia tiéu ban
do HPQT quyét dinh co6 toi1 thieu 1a 03 ngudi bao gom thanh vién cia HPQT va thanh
vién bén ngoai. Mot thanh vién doc 1ap HDQ' I/thanh vién HDQT khong dicu hanh sé
dugc bo nhiém 1am Truéng tiéu ban theo quyét dinh cua HDQT. Hoat dong ciia tiéu
ban phai tuan thu theo quy dinh cua HDQT. Nghi quyét ctia tiéu ban chi ¢é hiéu luc
khi c6 da s6 thanh vién tham du va biéu quyet théng qua tai cudc hop cua tiéu ban,
Viéc thuc thi quyét dinh cia HPQT, hodc cua tidu ban truc thude HDQT phai phu hgp
voi cac quy dinh phap luét hién hanh va quy dinh tai Dicu 1¢ cong ty, Quy ché ndi bg
vé quan tri cong ty.

Nguoi phu trach quan tri Cong Ty
HDQT phai b6 nhigm it nhdt 01 ngusi phu trach quan trj Céng Ty dé hd tro cong tac
quan tri Cong Ty. Nguoi phuy trach quan tri Cong Ty c6 the kiém nhiém lam Thu ky
Cong Ty.
Ngudi phu trach quan tri Cong Ty khong duge dong thér 1am viée cho td chire kiém
toan dugc chap thuan dang thuc hién kiém toan cac bio céo tai chinh ctia Cong Ty.
Ngudi phu trach quan tri Cong Ty ¢6 quyen va nghia vu sau:
Tu van HPQT trong viée t6 chirc hop PHPCD theo quy dinh va cac cong viée lién
quan gitta Cong Ty va c6 dong;
Chuén bi cac cudc hop HDQT, UBKT va PHDCD theo yéu ciu ciia HDQT hoic
UBKT;
Tu vén vé thi tuc ctia cac cude hop;
Tham du cac cudce hop;
Tu van thu tuc 1ap cac nghi quyét cia HDQT pht hop véi quy dinh cua phap Juat;
Cung cap cac théng tin tai chinh, ban sao bién ban hop HDQT va céc thong tin khac
cho thanh vién HBQT;

Giam sat va bao cao HDQT vé hoat dong cong bo thong tin cia Céng Ty;
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h)
)
VIII

Piéu 32.

Pidu 33.

33.1.

33.2,

33.3.
33.4.

Diéu 34.

34.1.

34.2.

34.3.

34.4.
a)

g
h)

La dau méi lién lac véi cac bén c6 quyén loi lién quan;
Béio mat thong tin theo céc quy dinh cua phap luat va Diéu I& Cong Ty.
TGD VA NGUOI PIEU HANH KHAC

T6 chire bd may quan ly

Hé théng quan 1y ciia Cong Ty phai dim bao bé may quan 1Y, didu hanh chiu trich
nhiém truée HDQT va chiu sy giam sat, chi dao cua HDQT trong cdng viéc kinh doanh
hang ngay cua Cong Ty. Ngudi diéu hanh Cong Ty c6 TGD, cac Pho TGD, Ké toan
truémg va ngudi didu hanh khac do HDQT bé nhiém. Viéc bd nhiém, mién nhiém, bai
nhiém céc chitc danh néu trén phai dwgc théng qua bang nghi quyét HDQT.

Ngwdi didu hanh Cong Ty

Nguoi diéu hanh Cong Ty bao gdbm TGD, Phé TGD, K& toan truong va ngudi diéu
hanh khéc theo quy dinh cua Piéu 1é Cong Ty.

Theo dé nghi cua TGD va dugc su chap thuan cia HDQT, Cong Ty dugc tuyen dung
ngudi diéu hanh khéc véi sé lwong va tidu chuén phi hop véi co ciu va quy ché quan
Iy ciia Cong Ty do HDQT quy dinh. Nguoi diéu hanh Céng Ty phai ¢ trach nhi¢m dé
hd trg Cong Ty dat duoc cac muc tiéu dé ra trong hoat dong va t6 chirc.

TGD duoe tra luong va thuong. Tién luong v thudng cua TGD do HPQT quyét dinh.

Tién luong ciia ngudi dleu hanh duge tinh véao chi phi kinh doanh ctia Cong Ty theo
quy dinh cua phap ludt vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng
trong bdo céo tai chinh hang nam cua Cong Ty va phai bio cho PHPCD tai cudc hop
thuong nién.

Bo6 nhiém, mién nhiém, nhi¢m vu va quyén han ciia Tdng gidm déc
HDQT bé nhiém 01 thanh vién HDQT hodc thué nguoi khéc lam TGD.

TGP la nguoi diéu hanh cong viée kinh doanh hing ngay cia Cong Ty; chiu sy gidm
sat cua HDQT; chiu trach nhiém trude HDQT va trude phép luat vé viée thuc hién cc
quyén va nghia vu duoc giao.

Nhiém ky cua TQD khong qua nim (05) nam va c6 thé duoc bd nhiém lai véi sb nhiém
ky khong han ché.

TGP cb cac quyén va nghia vu sau day:

Quyet dlnh cac van dé lién quan dén céng viée kinh doanh hang ngay ma khoéng thuge
tham quyén ctia HDQT; céc hoat dong thude céc nganh nghé kinh doanh da dang ky
ctia Cong Ty va cac hoat dong khac phu trg, hd tro cic hoat dong noi trén;

Té chitc thue hién cac nghi quyét, quyét dinh cua HBQT;
T chire thuc hién ké hoach kinh doanh va phuong 4n dau tu cua Cong Ty;
Kién nghi phuong an co céu to chic, quy ché quan 1y ndi bd cua Céng Ty;

B& nhiém, mién nhlem bai nhiém cac chirc danh quan 1y trong Cong ty, trir cac chirc
danh thudc thim quyén cia HPQT;

Quyét dinh tién luong va loi ich khac d6i véi ngudi lao dong trong Cong ty, ké ca
ngudi quan 1y thude thdm quyén bé nhiém coa TGD;

Tuyén dung lao dong;

Kién nghi phuong én tra ¢d tirc hodc xir 1y 15 trong kinh doanh;
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i) Quy{én va nghia vu khéc theo quy dinh ctia phép luat, Diéu 1¢ Cong Ty va nghi quyét,
quyét dinh cua HDQT.

34.5.  TGD phai diéu hanh cong viéc kinh doanh hing ngay ctia Cong Ty theo dung quy dinh
cua phap luat, Diéu 18 Céng Ty, hop dong lao dong ky vai Cong Ty va nghi quyét,
quyét dinh cia HPQT. Trudng hop diéu hanh trai véi quy dinh tai khoan nay ma gy
thi¢t hai cho Cong Ty thi TGP phai chiu trach nhiém truéc phap luat va phai bdi
thuong thi¢t hai cho Cong Ty.

IX.  UY BAN KIEM TOAN TRUC THUQC HPQT

Pitu 35. Ung cir, dé cir thanh vién UBKT

35.1.  Chu tich UBKT va céc thanh vién khac cua UBKT do HDQT d& cir va khong phai 1a
nguoi diéu hanh Cong Ty.

35.2.  Viéc bd nhiém Chu tich UBKT va cac thanh vién khéc trong UBKT phai duge HDQT
thong qua tai cude hop HPQT.

Diéu 36. Thanh phian UBKT

36.1.  UBKT c6 tir 02 thanh vién tr¢ 1én. Chu tich UBKT phai la thanh vién dgc lap HDQT.
Cac thanh vién khac cua UBKT phai 1a cac thanh vién HDQT khong di¢u hanh.

36.2.  Thanh vién UBKT phai cé kién thirc vé ké toan, kiém toan, c6 hiéu biét chung vé phap
ludt va hoat dong cua Cong Ty va khong thude cac truomg hop sau:

a) Lam viéc trong bd phén ké toan, tai chinh ctia Cong Ty;

b) La thanh vién hay nhén vién ctia t6 chirc kiém toan duoc chip thuan thuc hién kiém
toan cac bao cao tai chinh ctia Cong Ty trong 03 ndm lién trude do.

36.3.  Chu tich UBKT phai c6 bang t6t nghiép dai hoc tré 1én thudc mét trong céc chuyén
nganh kinh t€, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh.

Pi¢u37. Quyén va nghia vu ciia UBKT

37.1.  Giam sat tinh trung thuc ctia béo céo tai chinh ctia Céng Ty va cong bé chinh thirc lién
quan den ket qua tai chinh cua Cong Ty.

37.2.  Rasoat hé thong kiém soat ndi bo va quan 1y i ro.

37.3.  Rasoét giao dich v6i ngudi c6 lién quan thude tham quyen phé duyét cua HDQT hoac
PHDCP va dua ra khuyén nghi vé nhimg giao dich cin c6 phé duyét cia HDQT hodc
DHDCD.

37.4.  Giam sat bd phan kiém toan ndi bo ciia Cong Ty;

37.5.  Kién nghi cong ty kiém toan déc lap, mirc thi lao va diéu khoan lién quan trong hop
ddng véi cong ty kiém toan dé HPQT thong qua trude khi trinh 1én DPHPCD thuong
nién phé duyét.

37.6.  Theo doi va danh gia su doc lap, khach quan ciia cong ty kiém toan va hiéu qua ctia
qua trinh kiém todn, déc bit trong trrdng hop cong ty c6 sir dung cac dich vu phi kiém
toan cta bén kiém toan.

37.7.  Gidm sat nham bao dam cong ty tuan thi quy dinh clia phap luat, yéu ciu cia co quan
quan ly va quy dinh ndi bé khac cua Céng Ty.

37.8. Duoc quyén tiép cn céc tai liéu lién quan dén tinh hinh hoat dong cua Cong Ty, trao
d6i véi cac thanh viéen HDQT khéac, TGD, K& toan trrdmng va can b quan 1y khac dé
thu thip thong tin phuc vu hoat dong ctia UBKT.
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279,

37.10.
37.11.

37.12.

37.13.
Pidu 38.

38.1.

38.2,

Diéu 39.

Co quyen yéu cau dai dién td chirc kiém toan duoc chap thuan tham du va tra 1o cac
van dé lién quan bao c4o tai chinh kiém toén tai céc cudc hop ciia UBKT.

Str dung dich vu tu van phép luit, ké toan hodc cac tu vin khac bén ngoai khi can thiét.

Xay dung va trinh HDQT céc chinh sach phat hién va quén 1y rii ro; dé xuét véi HDQT
cac giai phap xir ly ri ro phat sinh trong hoat dong cia Céng Ty.

Lap bao cao bang van ban giri dén HDQT khi phat hién thanh vién HPQT, TGD va
nguoi quan Iy, diéu hanh khac khéng thye hién day da trach nhiém theo quy dinh tai
Luat Doanh nghiép va Diéu 1& nay.
Xay dung Quy ché hoat dong ctia UBKT va trinh HPQT théng qua.

Cugc hop caa UBKT

UBKT phai hop it nhit 02 1in trong m§t ndm. Bién ban hop dugc 1ap chi tiét, ro rang

va phai dugc hwu giir ddy di. Ngudi ghi bién ban va céc thinh vién UBKT tham du
hop phai ky tén vao bién ban cudc hop.

UBKT thong qua quyét dinh bang biéu quyét tai cude hop, lay v kién bang van ban
hodc hinh thire khac quy dinh tai Diéu & nay hodc Quy ché hoat dong UBKT. Moi
thanh vién UBKT c6 mét phiéu biéu quyét. Quyét dinh ciia UBKT duoc théng qua néu
dugc da s6 thanh vién du hop tan thanh; truong hop s6 phiéu ngang nhau thi quyét
dinh cubi cung thude vé phiaco y kién cua Chu tich UBKT.

Bdo cdo hoat dong cua thanh vién doc 1ap HPQT trong UBKT tai cudc hop

PHDCD thwong nién

39.1.

39.2.

a)

b)
c)

d)

¢)
f)

£)
X.

Thanh vién doc lap HPQT trong UBKT c6 trach nhiém béo cao hoat dong tai cude
hop DPHBPCD thuong nién.

Bao cao hoat dong cua thanh vién doc lap HPQT trong UBKT tai cudc hop PHDPCD
thuong nién phai dam bao c6 cac ndi dung sau:

Thu lao, chi phi hoat dong va cac loi ich khéc cua UBKT va tirng thanh vién UBKT
theo quy dinh tai Luat Doanh nghiép va quy dinh ctua Cong Ty;

Tdng két cac cude hop cia UBKT va céc két ludn, kién nghi cua UBKT;

Két qua giam sat ddi véi bao céo tai chinh, tinh hinh hoat ddng, tinh hinh tai chinh cta
Cong Ty;

Béo cdo danh gia vé giao dich giita Cong Ty, cong ty con, cong ty khéc do Cong Ty
nim quyen kiém soat trén 50% tré 1én von diéu 1¢ véi thanh vién HPQT, TGD, nguoi
quan ly, diéu hanh khac ctia Cong Ty va nhitng nguoi cé lién quan cia d6i twgng do;
giao dich gitra Cong Ty voi cong ty trong d6 thanh viéen HDQT, TGP, nguéi quan ly,
didu hanh khac cia Cong Ty la thanh vién séng 18p hodc 14 ngudi quan ly cong ty d6
trong thai gian 03 nam gan nhét truée thoi diém giao dich;

Két qua danh gia vé hé thong kiém soat néi b va quan 1y rii ro ctia Coéng Ty;

Két qua giam sat d6i véi HDQT, TGP va ngudi quan ly, didu hanh khac ctia Cong Ty:
Két qua danh gia sy phdi hop hoat dong giira UBKT véi HDQT, TGP va céc ¢b dong.
TRACH NHIEM CUA THANH VIEN HPQT, TGP VA NGUOI QUAN LY,

NGUOI PIEU HANH KHAC

Diéu 40.

40.1.

Trach nhiém trung thye va tranh cac xung ddt vé loi ich

Thanh vién HPQT, TGD, ngudi quan 1y va ngudi diéu hanh khéc phai cong khai cac
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40.2.

40.3.

40.4.

40.5.

40.6.

a)

b)

loi ich 6 lién quan theo quy dinh cua phap ludt va cac van ban phap luét lién quan.

Thanh vién HDQT, TGP, ngudi quan ly, ngudi diéu hanh khac va nhitng ngudi 6 lién
quan cua cdc thanh vién nay chi dwuoc sir dung nhitng thong tin c6 duge nho chire vu
cua minh dé phuc vu loi ich cua Cong Ty.

Thanh vién HPQT, TGP, nguoi quan 1y va ngudi diéu hanh khac ¢6 nghia vu thong
bao bang van ban cho HPQT vé cac giao dich gitra Cong Ty, cong ty con, cong ty
khac do Cong Ty nim quyén kiém soat trén 50% vén diéu 1é véi chinh ddi twong d6
hodc véi nhimg ngudi ¢6 lién quan cia dbi tugng doé theo quy dinh ciia phap luat. Do
véi cée giao dich néu trén do PHPCP hoac HPQT chép thuan, Cong Ty phai thuc
hién cong bd thong tin vé cac nghi quyét nay theo quy dinh ciia phap luét chimg khoan
vé cong bd théng tin.

Thanh vién HDQT khéng dugc biéu quyét d6i vai giao dich mang lai i ich cho thanh
vién d6 hoac nguoi c6 lién quan cua thanh vién dé theo quy dinh cua phap luat.

Thanh vién HDQT, TGD, ngudi quan ly, ngudi didu hanh khac va nhimg nguoi c6 lién
quan ctia cc doi tugng nay khong duoc sir dung hodc tiét 16 cho ngudi khac céc thong
tin noi bd dé thuc hién cac giao dich cé lién quan.

Chap thuan hop dong, giao dich giira Cong Ty vl ngudi co lién quan:

DPHBCP hoac HDQT chip thuan hop déng, giao dich giita cong ty véi ngudi c6 lién
quan sau day:

(i) C6 dong, ngudi dai dién theo ty quyén ciia cd dong 1a t6 chire s hitu trén
10% tong s6 c6 phéan pho thong cia Cong Ty va nguoi co lién quan cua ho;

(i1) Théanh vién HDQT, TGP va nguoi co lién quan cta ho;

(ii1) Doanh nghi¢p ma thanh vién HDPQT, TGD va ngudi quan Iy khéc cua Cong
Ty phai ké khai theo quy dinh tai Diéu 40.8 Diéu 1¢ nay.

HPQT chip thudn cac hgp dong, giao dich theo quy dinh khoan (a) Diéu 40.6 Piéu 1
ndy va c6 gia tri nho hon 35% tdng gi tri tai san cia Cong Ty ghi trong béo céo tai
chinh gén nhat. Truomg hop ndy, ngudi dai dién Cong Ty ky hop dong, giao dich phai
théng bao cho thanh vién HPQT vé cac déi twong c6 lién quan dbi voi hop ddng, giao
dich do va giri kém theo du thao hop déng hogc ndi dung chii yéu cia giao dich. HDQT
quyét dinh viéc ch?tp thuan hop déng, giao dich trong thdi han 15 ngay ké tir ngay nhén
duge thong bao; thanh vién HDQT c¢6 lgi ich lién quan dén cac bén trong hop dong,
giao dich khéng c6 quyén biéu quyét.

DHDCD chip thuén hop dong, giao dich sau day:

(1) Hop dong, gi?o dich khac ngoai hop déng, giao dich quy dinh tai khoan (b)
biéu 40.6 Diéu 1€ nay;

(i1) Hop ddng, giao dich vay, cho vay, ban tai san cé gia tr1 16n hon 10% téng gia
trl tai san cua Cong Ty ghl trong bao cao tai chlnh gin nhét gitta Cong Ty va

) déng s¢ htru tr 51% tong s6 ¢b phan c6 quyén biéu quyét tro 1én hodc
ngudi ¢6 lién quan cia c6 dong do.

Trwdng hop nay, nguoi dai dién Cong Ty ky hop dong, giao dich phai théng béo cho
HDQT vé dbi tugng co lién quan doi véi hop dong, giao dich do va guri kém theo dy
thao hop ddng hodc théng bao noi dung chu yeu cua giao dich. HDQT trinh dy thdo
hop déng, giao dich hodc giai trinh vé noi dung chu yéu cua hop ddng, giao dich tai
cude hop PHPCP hoic 14y v kién b déng bang van ban. Truong hop nay, cd dong
¢6 loi ich lién quan dén cac bén trong hop ddng, giao dich khéng co quyén biéu quyét;
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d)

40.7.

a)

b)

¢)

d)

hop dong, giao dich dwoc chéap thuan theo quy dinh tai Piéu 20 va Piéu 21 cta Picu
1€ nay.

Hop dong, giao dich bi v6 hiéu theo quyét dinh ctia Toa an va xir 1 theo quy dinh cta
phép luat khi dugc ky két khéng dang véi quy dinh tai Diéu nay; nguoi ky két hop
dong, giao dich, cb dong, thanh vién HDQT, TGP va nguoi quan ly khac c6 lién quan
phai lién d6i boi thuomg thiét hai phat sinh, hoan tra cho Cong Ty khoan lgi thu dwoc
tlr viéc thuc hién hop dong, giao dich do.

Giao dich v6i ¢6 dong, ngudi quan ly Cong Ty va ngudi ¢ lién quan ctia céc ddi tuong
nay:

Coéng Ty khong dugc cung cép khoan vay hodc bao lanh cho cé dong 14 cé nhan va
nguoi co lién quan cua cé dong do 1a ca nhan.

Cong Ty khong duge cung cap khoan vay hodc bao 1anh cho co dong 1a to chirc va
nguoi o lién quan cua c6 déng do 1a ca nhan, trir truong hop ) dong la cong ty con
trong treong hop cong ty con la cong ty khong c6 ¢o phén, phan vén gop nha nude

nam gitr va da thyc hién gop von, mua cd phéan ciia Cong Ty trude ngdy 01 théng 7
nam 2015.

Cong Ty khong duge cung cép khoan vay hodc bao lanh cho ngudi c6 lién quan cuia
¢b déng la td chirc, trir cac truong hop sau day:

(1) Céng Ty dai chiing va té chire 1a ngudi ¢ lién quan cta c6 dong 1a cac cong
ty trong cing tdp doan hodc cac cong ty hoat dong theo nhom cong ty, bao
gom cong ty me - cong ty con, tap doan kinh té va giao dich nay phai duge
DHBCD hodc HPQT théng qua theo quy dinh tai Diéu 1& cong ty;

(i1) Truong hop phap luat ¢6 quy dinh khac.
Cong Ty chi dugc thuc hién cac giao dich sau day khi da dugc PHDCD chép thuén:

(1) Cap cac khodan vay hoac bao lanh cho thanh vien HBQT, ngudi quan ly, ngudi
diéu hanh khac khong phai 13 ¢6 dong va nhitng c4 nhan, td chire c6 lién quan
clia cac ddi tugng nay;

Trudmg hop cap cac khoan vay hodc bao lanh cho td chirc ¢6 lién quan cua
thanh vién HPQT, TGD, nguoi quan 1y, ngueri diéu hanh khac ma Céng Ty
va tb chirc d6 13 cAc cong ty trong cung tap doan hodc cac cong ty hoat dong
theo nhom cong ty, bao gdm cong ty me - cong ty con, tdp doan kinh té,
DHPCP hodc HPQT théng qua theo quy dinh tai Diéu I& nay;

(11) Giao dich c6 gia tri tir 35% tro' 1én hodc giao dich din dén tong gié tr giao
dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién ¢
gi4 tri tir 35% trd 1én tong gia tri tai san Cong Ty ghi trén béo céo tai chinh
gAn nhét giira Céng Ty vai mot trong cac dbi tugng sau:

° Thanh vién HDQT, TGD, ngudi quan 1y, ngudi diéu hanh khéc va ngudi co
lién quan cia cac dbi tugng nay;

o Cb dong, nguoi dai dién iy quyén ctia cd dong s hiru trén 10% tong von co
phf?m phf} thong ciia Coéng Ty va nhirng ngudi c6 lién quan cua ho;

o Doanh nghiép ¢6 lién quan dén cac déi twong quy dinh tai khoan (b) Diéu

40.8 Dicu 1& nay;

(i)  Hop dong, giao dich vay, ban tai san c6 gia tri 16n hon 10% tong gi4 tri tai
san ghi trén bao céo tai chinh gan nhat giira cong ty va cd dong s huru tir 51%
téng s ¢d phan ¢6 quyeén biéu quyét trér 18n hodc ngudi ¢b lién quan cia cb
déng do.
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40.8.

a)

b)

d)

Didu 41.
41.1.

HDQT chip thuén cac hop déng, giao dich tai diém (iii) khoan (d) Diéu 40.7 Diéu 1¢
nay co gia tri nho hon 35% tong gia tri tai san cia Céng Ty ghi trén bio céo tai chinh
gan nhat.

Viée cong khai héa loi ich va nguoi ¢6 lién quan ciua Cong Ty thyc hién theo quy dinh
sau day:

Cong Ty phai tap hop va cap nhat danh sach nhirng nguoi co lién quan cia Cong Ty
theo quy dinh ctia phap luat va cac hgp dong, giao dich twong tmg cua ho véi cong ty;

Thanh vién HPQT, TGB nguoi quan ly va nguoi diéu hanh khac cua Cong Ty phai
ké khai cho Céong Ty vé cac lgi ich lién quan ciia minh, bao gom:

(1) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, ngénh nghe kmh doanh cua
doanh nghlep ma ho lam chu hoac s¢ hiru phan von gop hodc ¢ phan; ty 1é
va thoi diém lam chu, s& hitu phan vén gép hode ¢d phan dé;

(ii) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua
doanh nghi€p ma nhing ngudi c6 lién quan cua ho lam chu, cting s¢ hiru hodc
s hiru riéng phan vén gop hodc ¢d phan trén 10% von diéu 1é;

Viéc ké khai quy dinh tai khoan (b) Piéu 40.8 Piéu 1§ nay phai dugc thuc hién trong
thai han 07 ngay 1am viéc ké tir ngay phat sinh loi ich lién quan; viéc sira ddi, bé sung
phal duge thong béo véi Céng Ty trong thdi han 07 ngay 1am viée ké tir ngay ¢6 sira
ddi, bo sung tirong img;

Viée luu gitr, cong khai, xem xét, trich luc, sao chép danh sach ngudi c6 lién quan va
loi ich c6 lién quan dugce ké khai quy dinh tai khoan (a) va khoan (b) Diéu 40.8 Diéu
1€ nay dugc thuc hién nhu sau:

(1) Cong Ty phai thong bao danh sach ngudi co lién quan va lgi ich co lién quan
cho DPHDCD tai cuc hop thuong nién;

(i1) Danh sach nguoi c6 lién quan va lgi ich ¢6 lién quan duge hru gitr tai tru s
chinh ctia Cong Ty: truéng hop can thiét ¢ thé Juu gitt mot phan hoac toan
bd ndi dung danh sach noi trén tai cac chi nhanh ctuia Cong Ty;

(1i1) C6 déng, dai dién theo ty quyen clia ¢b dong, thanh vién HPQT, TGD, ngudi
quan ly va nguoi diéu hanh khéac c6 quyén xem xét, trich luc va sao chép mot
phan hoac toan bo ndi dung ké khai;

(1v) Cong Ty phal tao diéu kJen dé nhimg ngudi quy dinh tai diém (iii) khoan (d)
Diéu 40.8 Diéu 18 nay tiép can, xem xét, trich luc, sao chép danh sach nguoi
¢6 lién quan va loi ich c6 lién quan mot cach nhanh nhét, thuan loi nhat; khong
dugce ngan can, gy khé khan ddi véi ho trong thyc hién quyén nay. Trinh tu,
thi tuc xem xét, trich luc, sao chép ndi dung ké khai nguoi 6 lién quan va loi
ich c6 lién quan dugc thuc hién theo quy dinh va yéu ciu ciia Cong Ty.

Thanh vién HDQT, TGP nhén danh c4 nhén hodc nhin danh ngudi khac dé thue hién
cong viée dudi moi hinh thirc trong pham vi cong viée kinh doanh ctia Cong Ty déu
phai giai trinh ban chit, noi dung ctia cong viée do trude HDQT va chi duge thuc hién
khi dwoc da s6 thanh vién con lai cia HDQT chép thudn; néu thuc hién ma khong khai
bao hodc khong duge sy chdp thuin cia HDQT thi tit ca thu nhép c6 duge tir hoat
déng do thude vé Cong Ty.

Trach nhiém vé thi¢t hai va bdi thuong

Thanh vién HDQT, TGD, ngudi quan 1y va nguoi didu hanh khac vi pham nghia vy,
trach nhiém trung thuc va can trong, khong hoan thanh nghia vu ctia minh phai chiu
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41.2.

41.3.

XI.

Piéu 42.
42.1.

a)

b)

42.2.

42.3.

42.4.

42.5.

XII.

Pitu 43.
43.1.

43.2,

trach nhiém vé nhirng thiét hai do hanh vi vi pham cva minh gay ra.

Cong Ty bdi thuong cho nhimg nguoi da, dang hodc co thé tré thanh mot bén lién quan
trong cac vu khiéu nai, kién, khéi té (bao g{“}m cac vuviéc dan su, hanh chinh va khong
phai la cac vu ki¢n do Cong Ty 1a ngudi khai kién) néu nguoi do da hodc dang 1a thanh
vién HPQT, TG, ngudi quan ly, nguai didu hanh khac, nhan vién hodc dai dién duge
Coéng Ty ity quyén da hodc dang thuc hién nhiém vu theo ity quyén ciia Cong Ty, hanh
dong trung thuec, can trong vi loi ich cua Cong Ty trén co s¢ tuan tho luat phép va
khéng c6 bang chimg xac nhan rang ngudi d6 da vi pham trach nhiém clia minh.

Chi phi bdi thudong bao gom chi phi phan quyét, cac khoan tién phat, cac khoan phai
thanh toan phat sinh trong thuc té (ké ca phi thué lut su) khi giai quyét nhimg vu viéc
nay trong khubn khé luat phép cho phép. Cong Ty c6 thé mua bao hiém cho nhimg
ngudi nay dé trdnh nhimg trach nhiém boi thudng néu trén

QUYEN TRA CUU SO SACH VA HO SO CONG TY
Quyén tra ciru s6 sach va ho so
Cb dong phd théng co quyén tra ciru s6 sach va hd so, cu thé nhu sau:

Cb déng phd théng co quyén xem xét, tra ciru va trich luc thong tin vé tén va dia chi
lién lac trong danh sach c6 déng c6 quyén biéu quyét; yéu cau sira doi thong tin khong
chinh xac ciua minh; xem xét, tra ciru, trich luc hoéc sao chup Diéu 1¢ Cong Ty, bién
ban hop PHDCD va nghi quyét PHDCD;

Co dong hodc nhom co dong s& hiru tir 05% tong sb c6 phan phd thong tré 1én co
quyén xem xet, tra curu, trich luc s6 sach va ho so Cong Ty theo quy dinh tai Diéu 11.2
Diéu 1& nay.

Trudng hop dai dién duoc uy quyen ctia ¢b dong va nhom cb dong yéu cau tra ciru sO
sach va ho so thi phai kém theo giay iy quyen cua cd d6ng va nhom c6 dong ma nguoi
d6 dai dién hoac ban sao cong chimg cua giay iy quyén nay.

Thanh vién HPQT, TGP, ngudi quan 1y va ngudi diéu hanh khac c¢6 quyén tra ciru s6
dang ky cb dong cta Cong Ty, danh sach cb dong, so sach va ho so khac cia Cong Ty
vi nhitng muc dich lién quan tdi chitc vu cua minh véi diéu kién cac théng tin nay phai
duoc bao mat.

Céng Ty phai luu giir Diéu I& ndy va nhig ban sira d6i bd sung Diéu 18, Gidy chimg
nhan dang ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén s& hiru tai san,
nghi quyét PHPCP va HPQT, bién ban hop PHPCPD va HPQT, céc bao cdo cia
HDQT, cac bao cao cua UBKT, béo cao tai chinh nam, sb sach ké toan va cac tai liéu
khac theo quy dinh cua phép ludt tai tru s¢ chinh hodc mot nm khac véi diéu kién 1a
céc ¢b dong va Co quan ding ky kinh doanh dugc théng bao vé dia diém luu trit cac
tai liéu nay.

Diéu 1é Cong Ty phai dugc céng b6 trén trang thong tin dién tir cua Cong Ty.
CONG NHAN VIEN VA CONG POAN
Cong nhan vién va cong doan

TGD phai lap ké hoach dé HBQ'I: théng qua céac \{én dé lién quan dén viéc tuyén dung,
cho ngudi lao dong nghi viéc, ticn hrong, bao hiem xa hoi, phuc lgi, khen thudng va
ky luét d6i vai nguoi lao dong, ngudi quan 1y va ngudi diéu hanh doanh nghiép.

TGD phai lap ké hoach dé HPQT théng qua céc van dé lién quan dén quan hé cta
Cong Ty voi cac t6 chite cong doan theo cac chuan muc, thong 1¢ va chinh sach quan
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Iy tot nhat, nhitng théng 1& va chinh sach quy dinh tai Diéu 1é nay, cac quy ché cua
Cong Ty va quy dinh phap luat hién hanh

XIII. PHAN PHOI LQI NHUAN

Pidu 44. Phan phdi lgi nhuin

44.1.  DHDCD quyét dinh murc chi tra ¢ tirc va hinh thic chi tra ¢d tirc hang nam tir lgi -
nhuan dugc giir lai cua Coéng Ty.

44.2.  Cong Ty khong thanh todn 1ai cho khoan tién tra c6 tic hay khoan tién chi tra lién quan
to1 mot loai o phicu.

443.  HDQT c6 thé kién nghi DHDCP thong qua viéc thanh toan toan b hodc mét phan cb
tirc bang c6 phiéu va HDQT 1a co quan thuc thi quyét dinh nay.

44.4.  Truong hop cb tirc hay nhitng khoan tién khac lién quan téi mot loai cd phiéu duge
chi tra bang tién mét, Cong Ty phai chi tra bang tien dong Viét Nam. Viéc chi tra co
the thue hién tryc tlep hoac thong qua cac ngan hang trén co so cac théng tin chi tiét
vé tai khoan ngan hang do c¢6 dong cung cap. Trudng hop Cong Tyda chuyen khoan
theo ding cac thong tin chi tiét vé ngan hang do c6 déng cung cap ma c6 dong do
khong nhan dugc tién, Cong Ty khong phai chiu trach nhiém vé khoan tién Cong Ty
da chuyen cho ¢6 dong nay. Viéc thanh toan ¢ tire déi véi che cd phleu niém yeta’dang

ky giao dich tai SGDCK cé thé duge tién hanh théng qua cong ty chirng khoén hodac
VSDC.

44.5.  Can clr cac quy dinh phap luat, HDQT thong qua nghi quyét xdc dinh mot ngay cu thé
dé chét danh sach c6 dong. Can ctr theo ngay do, nhimg ngudi dang ky voi tu cach cb
dong hodc nguoi so huu c4c chimg khoan khéac dugc quyén nhan 6 tirc, 1ai sudt, phan
phéi loi nhuén, nhan cd phiéu, nhan théng bao hodc ti liéu khac.

44.6.  Cac vén dé khac lién quan dén phéan phéi loi nhuén duoe thuc hign theo quy dinh cua
phap luat.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN
Diéu 45. Tai khoan ngin hang

45.1.  Cong Ty mo tai khoan tai cac ngan hang Viét Nam hodc tai cac ngdn hang nude ngoai
duoc phép hoat dong tai Viét Nam.

45.2. Theosu chép thuén truéce cua co quan co tham quyén, trong truomg hop can thiét, Céng
Ty c6 thé mo tai khoan ngin hang ¢ nude ngoai theo cac quy dinh cua phap ludt.

45.3.  Cong Ty tién hanh tit ca cic khoan thanh toan va giao dich ké toén thong qua céc tai
khoan tién Viét Nam hodc ngoai t€ tai cac ngan hang ma Coéng Ty mo tai khoan.

Piéu 46. Nim tai chinh
Nim tai chinh ciia Céng Ty bit dau tr ngdy 01 théng 01 hing nim va két thic vao ngay
31 thang 12 hang nam.
Didu 47. Ché do ké toan
47.1.  Ché do ké toan Cong Ty sir dung la Ché do ké toan doanh nghiép theo quy dinh cia
phap luat.

472.  Cong Ty lap sb séch ké toan bang tiéng Viét va luu giit hé so ké toan theo quy dinh
phép luat vé ké toan va phép ludt lién quan. Nhimg ho so nay phai chinh xac, cap nhit,
¢6 h¢ thong va phai du dé chimg minh va giai trinh céc giao dich cua Céng Ty.

47.3.  Cong Ty sir dung don vi tién 1¢ trong ké toan 1 ddng Viét Nam. Truong hop Cong Ty
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c6 cac nghiép vu kinh té phat sinh chii yéu bang mét loai ngoai té thi dugc tu chon
ngoai t& d6 lam don vj tién ¢ trong ké toan, chiu trach nhigm vé lya chon d6 trudc
phap luét va thong bao cho co quan quan ly thué trc tiép.

XV.  BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

Piéu 48. Bio c4o tai chinh nim, ban nién va quy

48.1.  Cong Ty phai 1ap bao céo tai chinh ndm va bao cdo tai chinh ndm phai dugc kiém todn
theo quy dinh cua phap luat. Cong Ty cong b6 béo cdo tai chinh ndm da dwoc kiém
toan theo quy dinh cua phap Iuat vé cong b6 thong tin trén thi truomg chimg khoan va
ndp cho co quan nha nuée cé thim quyén.

48.2.  Béo cdo tai chinh ndm phai bao gdm diy di cac bao cdo, phu lyc, thuyét minh theo
quy dinh phap luat vé ké toan doanh nghiép. Bao céo tai chinh nam phai phan anh mét
cach trung thuc va khach quan tinh hinh hoat dong cua Cong Ty.

48.3.  Cong Ty phai lap va cong b cac béo cdo tai chinh bin nién da soat xét va bio céo tai
chinh quy theo quy dinh phap ludt vé cong bd théng tin trén thi truong chirng khoan
va ndp cho co quan nha nude c6 tham quyen.

Piéu 49. Bdo c4o thuwdng nién

Cong Ty phai 1dp va cong bé Béo céo thuomg nién theo cac quy dinh ctia phép ludt
vé chirg khoén va thi truomg chimg khoan.

XVI. KIEM TOAN CONG TY

Pitu50. Kiém todn

50.1. DHDBCD chi dinh mgt cong ty klem toan doc lap hoac thong qua danh sach cac cong
ty kiém toan doc lap va uy quyén cho HDQT quyét dinh lya chon mot trong s6 céc

don vi nay tién hanh kiém toan bao cdo tai chinh ctia Céng Ty cho nim tai chinh tiép
theo dya trén nhimg diéu khoan va diéu kién thoa thuan véi HDQT.

50.2. Bao cdo kiém toan duoc dinh kém béo cao tai chinh nam cua Céng Ty.

50.3.  Kiém todn vién doc 1ap thuc hién viéc kiém toan bao cao tai chinh cua Cong Ty dugc
tham du cac cudc hop PHPCD va dugc quyen nhan céac thong bao va cac thong tm
khéc lién quan dén cude hop PHDCD va duge phat biéu ¥ kién tai dai hoi vé cac vin
dé c6 lién quan dén viéc kiém toan bao cdo tai chinh ctia Cong Ty.

XVII. DAU CUA DOANH NGHIEP
Pidu 51. Déau cha doanh nghiép

51.1.  Cong Ty chi sir dung mot (01) con ddu véi mau con dau duoe dong tai trang cubi cuia
Diéu 1é nay.

51.2.  HDQT quyét dinh loai dau, s6 lugng, hinh thirc va ndi dung déu cia Céng Ty, chi
nhanh, van phong dai dién cua Cong Ty.

51.3.  Viéc quan ly, str dung va luu gitt con dau Cong Ty dugc giao cho Ngudi dai dién theo
phap ludt cua Cong Ty.

51.4. Noi dung con ddu Cong Ty luén phai thé hién t6i thidu cac ni dung sau:
a) Tén tiéng viét cua Cong Ty;

b) Ma s6 doanh nghiép cua Cong Ty.

XVIIl. CHAM DUT HOAT PONG VA THANH LY
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Didu52.  Giii thé cong ty
Cong Ty c6 thé bj giai thé trong nhirng trudng hop sau:

52.1.  Theo nghj quyét, quyét dinh ctia PHDCD:;

52.2.  Bj thu hdi Gidy chimg nhan dang ky doanh nghiép, trir truong hop phap luat co quy
dinh khéc;

52.3.  Cac trwong hop khac theo quy dinh cia phép luat.

Diéu53. Thanh ly

53.1.  Sau khi cé quyét dinh giai thé Cong Ty, HDQT phai thanh 1ap Ban thanh Iy gdm 03
thanh vién. Ban thanh 1y chuan bi cac quy che hoat déng cuia minh. Céc thanh vién cia
Ban thanh ly ¢6 thé dugc lra chon trong s6 nhan vién cia Cong Ty hodc chuyén gia
doc 1ap. Tét ca cac chi phi lién quan dén thanh ly dugc Cong Ty wu tién thanh toan
truge cac khoan no khac ctia Céng Ty.

53.2.  Ban thanh ly c6 trach nhiém béo céo cho Co quan dang ky kinh doanh vé ngay thanh
lap va ngay bt dau hoat dong, Ké tir thoi diém do, Ban thanh ly thay mat Céng Ty
trong tat ca cc cong viéc lién quan dén thanh ly Cong Ty trude Toa an va céc co quan
hanh chinh.

53.3.  Tién thu duoe tir viéc thanh ly dugc thanh toan theo thir tu sau:
a) Céc chi phi thanh 1y;

b) Cac khoan no luong, tro cép thoi viée, bao hiém xi hg}i va céc quyén loi khac cua
nguoi lao dong theo thoa ude lao dong tap thé va hop dong lao dong di ky két;

c) No thué;

d) Céc khoan ng¢ khac cua Céng Ty;

e) Phén con lai sau khi da thanh toan tAt ca cac khoan ng tir khodn (a) dén khoan (d) Diéu
53.3 Picu 1& nay duoc chia cho cac cd dong. Céc cd phan wu dai duge wu tién thanh
toan trudc.

XIX. GIAI QUYET TRANH CHAP NOI BO
Piéu 54. Giai quyét tranh chip ndi bd

54.1.  Truong hop phat sinh tranh chép, khiéu nai lién quan t6i hoat dong ctia Cong Ty, quyén
va nghia vu ctia cac c6 dong theo quy dinh phép luat, Diéu 1é nay hoic théa thuan gilra:

a) C dong véi Cong Ty:
b) Co6 déng voi HPQT, TGD, ngudi quéan 1y hay nguai didu hanh khac:

54.2.  Céc bén lién quan c¢6 ging giai quyet tranh chap do thong qua thuong luong. Truong
hop khong dat dugc thoa thuén ve viéc giai quyét tranh chap, bt ky bén ndo ciing c6
quyén dua tranh chip d6 ra giai quyét tai Toa 4n c6 thim quyén tai Viét Nam.

54.3.  Céc bén ty chiu chi phi phét sinh lién quan téi tha tue thuong lugng va t6 tung, Viée
thanh toan céac chi phi cua Toa an duge thuc hién theo phan quyét cua Toa 4n.

XX. BO SUNG VA SUA POI PIEU LE
Piéu 55. Piéu 1¢ Cong Ty
55.1.  Viéc sira ddi, b sung Diéu 1¢ nay phai dugc PHPCD xem xét, quyét dinh.

5§5.2.  Trudomg hop phép luat c6 quy dinh lién quan dén hoat dong cia Céng Ty chua duoc dé
cap trong ban Dicu 1€ nay hoac trudng hop c6 quy dinh phap luat méi khéc voi diéu



khoan trong Diéu 1 nay thi 4p dung nhimg quy dinh do6 dé diéu chinh hoat dong cua
Cong Ty.

XXI. NGAY HIEU LUC
Pifu 56. Ngay hiéu luc

56.1. Diéu & nay gom 56 didu duoc DHDCD nhat tri thong qua vacing chép thugn hiéu luc
toan vin cta Piéu 1é nay vao ngay thang ghi tai phan dau cua Pidu 1¢.

56.2. Diéu 1& duoc lap thanh 03 ban gbc bang tiéng Viét, ¢ gia tri nhu nhau va dugc luu
gitr tai tru s¢ chinh cua Céng Ty.

56.3. Diéu I& nay la duy nhét va chinh thirc cia Céng Ty.

56.4.  Cac ban sao hodc trich luc Bleu 16 Cong Ty c6 gia tri khi c6 chir ky ciia Chu tich
HPQT hoic t6i thiéu 1/2 téng s6 thanh vién HPQT duong nhi¢m tai thon diém trich
luc.

CONG TY CO PHAN ROX KEY HOLDINGS
NGUOI DAI DIEN THEO PHAP LUAT
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PHU LUC 01

CO PONG SANG LAP CONG TY CO PHAN ROX KEY HOLDINGS

STT | Tén ¢b dong sang lap Quoc tich Dia chi lién lac véi ¢4 nhan/ Tong s6 ¢d phin
Dia chi try s¢ chinh v6i t6 chire | g4 Loai ¢ phin Ménh gi4
lugng (VND/cd phén)
1 | Congty TNHH Mét thanh |  Viét Nam 86 115, phé Trin Hung Pao, 0 C6 phén phé théng 10.000
vién Pau tu Sao Hoa phuong Cira Nam, quan Hoan
Kiém, thanh phé Ha Nai, Viét
Nam
2 | Nguyén Ngoc Long Viét Nam S6 24, ngd 176, t6 77 Truong 0 C6 phan phé théng 10.000
Binh, phuémg Truong Pinh, quin
Hai Ba Trung, thanh phé Ha Noi,
Viét Nam
3 | Téng Thanh Nguyén Viét Nam S6 35 duomg Lang, t6 1C, 0 Cb phan phd théng 10.000
phudng Nga Tu S¢, quan Péng
Da, thanh phé Ha Néi, Viét Nam
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