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CAN CU PHAP LY

Luét Doanh nghiép s6 59/2020/QH14 duge Qudc hoi nude Cong hoa Xa hoi Chu nghia
Viét Nam théng qua ngay 17 thang 06 nam 2020 (“Luat Doanh nghiép”) va cac van
ban huéng dan thi hanh Luat Doanh nghiép;

Ludt Chiing khoén s6 54/2019/QH14 dugce Qudc hdi nude Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 26 thang 11 nadm 2019 (“Lu#t Chirng khoan™) va Luéat 56
56/2024/QH15 duoe Qudc hdi nude Cong hoa Xa hoi Chii nghia Viét Nam thong qua
ngay 29 thang 11 ndm 2024,

Nghi dinh s§ 155/2020/NP-CP ctia Chinh phi ngay 31 thang 12 nam 2020 quy dinh
chi tiét thi hanh mot s6 diéu ciia Luat Ching khoan (“Nghi dinh 155”) va Nghi dinh s6
245/2025/ND-CP ctia Chinh pha ngay 11 théang 09 nam 2025 sira dbi, bd sung mot sd
diéu ctia Nghi dinh 155;

Théng tu s& 99/2020/TT-BTC ctia B Tai chinh ngay 16 thang 11 nim 2020 huéng dan
v& hoat dong cua cong ty quan ly qui dau tu ching khodn; va

Céc van ban phéap luat khac ¢6 lién quan ctia nude Cong hoa X& hdi Chu nghia Viét
Nam.

Céc van ban phép luat néu trén ty dong dan chiéu dén vin ban sira dbi, bd sung twong
ung tuy ting thoi ky.
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Piéu 1.

L1

CHUONG 1. NHUNG DIEU KHOAN CHUNG

Dinh nghia

Trir trudng -hop céc didu khoan hoic ngir canh ctia Pidu 1§ nay quy dinh khéc, nhimng thuat
ngir sau day s€ c6 nghia nhu duoc quy dinh dudi day:

(a)

(b)

(©

(d)

(®)

)

(2)

(h)

(1)

)

(k)
0

“Cong ty” co nghia la Cong ty TNHH Mot Thanh Vién Quan Ly Quy Daiichi Life
Viét Nam;

“Diéu 18” c6 nghia 1a Didu 18 ctia Cong ty va cdc vin ban khéac dinh kém theo day
(néu c6) duoc xdy dung 1am co sd cho cac quy dinh va tiéu chudn ctia Cong ty, c6
thé dugc stra ddi hay bd sung tuy timg thoi ky, va duoc ky bai ngudi dai dién theo
phap luét ciia Chu s¢ hitu va nguoi dai dién theo phap luat cua Cong ty;

“V6n diéu 18” c6 nghia la tong gia tri tai san do Chu so hitu da gop vao Cong ty va
céc ngudn gép von khac phit hgp véi quy dinh Phap luat;

“Lu#t Chiing khoan” c6 nghia la Luat Chimg khoan sé 54/2019/QH14 da duge
Qudc hoi nude Cong hoa xad hdi chu nghia Viét Nam thong qua ngay 26 thang 11
ndm 2019 va (cac) Ludt cd lién quan;

“Luit Doanh nghiép” c6 nghia la Ludt Doanh nghiép sé 59/2020/QH14 da dugc
Qude hdi nude Cong hoa xa hoi chu nghia Viét Nam thong qua ngay 17 thang 06
ndm 2020 va (cac) Luat cé lién quan;

“Phap luit” c6 nghia la tit ca hién phap, bo ludt, lut, phap 1énh, nghi quyét, 1énh,
nghi dinh, quyét dinh, théng tu, quy dinh, va cac van ban phap ludt khac dwgc ban
hanh béi bt ky co quan Nha nude ¢ thdm quyén ciia Viét Nam ciing nhur cac thong
1& quéc té, hiép dinh, hiép ude va cac cam két ma Viét Nam 14 thanh vién (ciing
nhur céc sira ddi, b sung ciia cc vin ban nay tai timg thoi diém), 4p dung dbi vai
hogc lién quan dén viée té chire va hoat dong ctia Cong ty, bao gom nhung khong
gidgi han Luat Doanh nghiép, Luat Chirng khoén va cac van ban hudng dén thi hanh;
“Chii s& hitu” c6 nghia la chii s¢ hitu ctia Cong ty, la Cong ty TNHH Bao Hiém
Nhan Tho Daiichi Viét Nam véi thong tin chi tiét quy dinh tai Diéu 9 cta Diéu 18
nay;

“Thanh vién HPTV?” ¢6 nghia la (cac) thanh vién Hoi dong Thanh vién ctia Cong
ty do Chu s hitu bd nhiém, mién nhiém theo quy dinh tai Luat Doanh nghiép va
Diéu 1&;

“Hpi dong Thanh vién” hodc “HPTV” c6 nghia 1a Hoi dong Thanh vién ciia Cong
ty; ' 2 3 3 I3 ’
“Ban diéu hanh” c6 nghia 14 nhan sy quan ly bao gom Tong Gidm doc, Phé Tong
Giam doc, Giam dbc Tai chinh/Ké toan trudng, va cac Ngudi dimg dau phong ban
ctia Cong ty;

“Chii tich” c6 nghia la Chu tich HDTV ctia Cong ty;

“Kiém soat vién” c6 nghia 1a Kiém soét vién ctia Cong ty; .
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(m)
(n)
(0)

)

(@)
(r)
(s)

®
(u)

)

(W)

“Ngwdi c6 lién quan” 1a nhitg ngudi lién quan theo quy dinh tai Diéu 4.46 Lut
Chirng khodn;

“Viét Nam” cé nghia la nude Cong hoa xa hoi chi nghia Viét Nam,;

“UBCKNN” duoc hiéu la Uy ban Chimg khoén Nha nuéc, co quan Nha nuéce chiu
trach nhiém vé ching khoén va thi truong chimg khoan tryc thudc B Tai chinh
cua Viét Nam;

“Ngén hang Giam sat” [a ngan hang thuong mai cé Gidy chimg nhén ding ky hoat
dong luu ky ching khoan c6 chire nang thyc hién céc dich vu luu ky va giam sat
viée quan 1y quy dai chiing, cong ty dau tu chimg khoan;

“VND” hoic “Pdng Vigt Nam” c6 nghia la dong tién hop phdp ctia Viét Nam;
“USD” ¢6 nghia 1a ddng tién hop phap ctia Hop ching qudc Hoa Ky;

“Céng ty (Cac Cong ty) Pau tw Chitng khoan” c6 nghia 12 quy dau tu chimg
khoén dugce t6 chirc duéi dang cong ty cd phén theo quy dinh cta Phap ludt;
“TNHH?” c6 nghia la trach nhi¢m hiru han;

“Gifly phép” c6 nghia la Gidy phép thanh 1ap va hoat dong cong ty quan ly quy cla
Céng ty, hodc Gidy phép thanh 1ap va hoat dong kinh doanh chimg khoan hoc tai
lidu ¢6 gia tri trong duong cia Cong ty do UBCKNN cdp cho Cong ty quy dinh vé
viéc thanh 1ap va hoat dong ctia Cong ty theo quy dinh ctia Phédp ludt;

“Ngwoi dai dién theo ity quyén” c6 nghia la ngudi dai dién theo ty quyén ctia Chu
s& hiru, 12 ca nhan duogce Gy quyén bing van ban nhan danh Chu sé hitu thuc hién
quyén va nghia vy theo quy dinh ctia Diéu I& nay; va

“Ngudi dwoe ity quyén dw hop” 13 ngudi duge Thanh vién HDTV ty quyén hop
18 dé tham gia va biéu quyét tai cudc hop Hoi déng Thanh vién cta Cong ty.

1.2 Trir trudng hop ngit canh cua Didu 18 nay quy dinh khac, nhimg nguyén tic sau ddy sé
dugc ap dung:

(a)

(b)

(©)
(d)

Didu 2.

Viéc tham chieu téi bat ky dieu khoan hodc vin ban nao sé bao gom ca nhiing vén
ban stra doi, bo sung hodc van ban thay thé cta diéu khoan hodc vén ban do;

Céc tiéu dé cua céc didu khoan dua vao Piéu 1& ndy s& phuc vu cho muyc dich tham
khéo thudn tién va s& khong anh hudng dén viée giai thich cua Didu 1é nay. Bat ky
viée tham chiéu t6i mot diu khoan ctia Didu 1é nay s& dugc hiéu 14 tham chiéu dén
ndi dung cua diéu khoan do;

Ngay thang va thoi gian duge hidu 12 ngay thang va thoi gian & Viét Nam;

Céc tlr hogc thudt ngir dd duge dinh nghia trong Luédt Chirng khodn, Luat Doanh
nghidp s& cé nghia twong ty trong Didu 18 nay néu khong duge dinh nghia lai tai
Piéu 1¢ ndy va khong mau thuin véi chi thé hodic ngir canh 4p dung.

Tén Cong ty

2.1 Tén ddy du viét bing tiéng Viét:’
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Cong Ty TNHH Mot Thanh Vién Quan Ly Quy Daiichi Life Viét Nam

Tén déy du viét bang tiéng Anh:

Daiichi Life Vietnam Fund Management Company Limited

Tén giao dich:

Cong Ty Quan Ly Quy Daiichi Life Viét Nam

Tén viét tat:

DFVN

Viéc thay dbi tén ctia Cong ty do Chu s& hitu quyét dinh va phai dwoc UBCKNN diéu

chinh Gidy phép ctia Cong ty.

Hinh thirc sé hitu va pham vi trach nhi¢m

Hinh thirc s& hiru;

Céng ty dugc td chirc dudi hinh thirc cong ty TNHH mét thanh vién do td chirc [a
chu s¢ hitu, dugce thanh 14p, t6 chirc, quan Iy va hoat dong theo Phép luat c6 lién
quan dén nhiing diéu khoan va diéu kién néu trong Didu 18 nay.
Cong ty c6 thé chuyén thanh cdng ty cb phan trong tuong lai theo quyét dinh cua
Chui s& hitu, phai duge sy chdp thuan cia UBCKNN hodic cdc co quan Nha nude
c6 thdm quyén khéc tai Viét Nam theo quy dinh ctia Phép luét.

Pham vi trach nhiém:

Céng ty c6 tu cach phap nhén riéng, ¢6 con dau riéng, ddc l4p vé tai chinh véi Chu
so hitu véi tai khoan tach bigt doc lap, va ton tai, hoat dong theo Gidy phép va Phép
luat.

Chi s& hitu chi chju trach nhiém ddi véi cac khoan ng va nghia vu tai san ciia Cong
ty trong pham vi s& von gép ciia minh va khéng chiju trach nhiém duéi bat ky hinh
thitc nao khéc véi Cong ty hodc bat ky bén thir ba nao ngoai pham vi von gop cuia
minh.

Chu so hitu khéng gdp bat ky khoan tién nao vao Cong ty, ngoai trir:

2.2
2.3
2.4
2.5
Diéu 3.
3.1
(a)
(b)
3.2
(@)
(b)
33
(a)
(b)
34

Chu s& hitu quyét dinh gép von dé thanh lap Cong ty va/hodc ting Vén didu 1€ cia
Cong ty; hodc

Khi viéc gép von ctia Chu s& hitu vao Vén phap dinh khong du theo quy dinh cia
Phap luat.

Chu s¢ hitu khong chiu trach nhiém vé cac khoan ng, ton that, chi phi hodc cac chi phi lién
H v v ? 0 p
quan dén hodc phat sinh tir cdc hoat dong ciua Cong ty vugt qua so von Chu sé hiru gop

vao Cong ty.
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Pidu 4.
4.1

4.2

Pidu 5.
5.1

52

Diéu 6.

Dia chi tryu s& chinh, chi nhénh va viin phong dai dién tai Viét Nam
Tru sd& chinh ctia Cong ty:
Dia chi: Tang 11, 149-151 Nguy&n Vin Trdi, phuong Phit Nhuan, TP.HCM
Dién thoai: (028) 3810 0888
Fax: (028) 3844 9835
Dia chi website: htttp://www.dfvn.comvn

Tty theo nhu cdu ctia minh, Cong ty c6 thé thanh 1ap chi nhanh, vin phong dai dién, thay
dbi dia diém dat tru s& chinh, dia chi chi nhanh va dia chi vin phong dai dién. Viéc thanh
1ap hodc thay ddi néu trén s& phai dugc sy chz‘ip thuin b?mg van ban cua UBCKNN vé&/hoic
bdo céo cac co quan Nha nude ¢6 thdm quyén phi hop véi Phap lut.

Nghiép vu kinh doanh chitng khoan

Céng ty duge phép tién hanh cac hoat dong kinh doanh di ghi trong Gidy phép, bao gém
cac hoat dong sau:

(a) Quan ly quy dau tu chimg khoan;
(b) Quéan ly danh myc dau tu chimg khoén;
()  Tu vén dau tu ching khodn; va

(d) Céc nghiép vu khac theo quy dinh cua Phép ludt va duoc sy chdp thuan cua
UBCKNN.

Trong subt thoi gian hoat ddng, Cong ty c6 thé sira ddi hodc bd sung nghiép vy kinh doanh

theo quy dinh Phép ludt va sy chdp thuén cua Hoi dong Thanh vién va co quan Nha nuéce

c6 thdm quyén.

Théi han hoat dong

Thoi han hoat ddng ciia Cong ty nhu dugc ghi trong Gidy phép 1a ndm muoi (50) nam bét dau tir

ngay du

roc cap Gidy phép va c6 thé duge gia han theo quy dinh ctia Phép lut tai thoi diém hét han,

trlr trudng hop bi giai thé theo quyét dinh ctia Chu sé hiru hodic chdm dirt hoat dong theo quyét

dinh ci

Pidu 7.

7.1

1.2

a co quan Nha nuée cé tham quyén.
Ngwdi dai dién theo phap luit

Cong ty chi cé6 mot (01) nguoi dai dién theo phap luat. Tong Gidam doc 1a ngudi dai dién
theo phép ludt ciia Cong ty.

Trlr truong hgp Chu sé hitu va Hyi dong Thanh vién ¢6 quyét dinh khac, ngudi dai dién
theo phap ludt cia Cong ty s&€ c6 cac quyen va nghia vu sau, ngoai trir quyen va nghia vy
ctia Chu s¢ hitu va Hoi dong Thanh vién:
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7.3

7.4

(a)

(b)

(©

(d)

dai dién cho Cong ty dé ky tét ca céc tai liéu c6 lién quan dén va dé thuc hién cac
quyén va nghiia vu phét sinh tir cic giao dich ctia Cong ty véi bét ky bén thir ba nio
khac;

dai dién cho Cong ty véi tur cach ngudi yéu cau giai quyét viée dan sy, nguyén don,
bi don, ngudi ¢6 quyén loi, nghia vu lién quan trude Trong tai, Toa 4n va céc co
quan t& tung khac (néu c6) lién quan dén hoat dong ctia Cong ty theo quy dinh tai
Diéu 1 nay ciing nhu theo quyét dinh, nghi quyét cia Hoi dong Thanh vién va Cha
so hitu (néu cd);

dai dién cho Céng ty dé thuc hién cac quyén va nghia vu ctia Cong ty véi bat ky
bén thir ba ndo khéc, bao gdm ca cic co quan Nha nude tai Viét Nam; va

céc quyen va nghia vu khac khac theo quy dinh tai Diéu 1& nay va Phap luat Viét
Nam.

Ngudi dai dién theo phap luat clia Cong ty phai thudng trii tai Viét Nam. Truong hop ving
mit & Viét Nam trén ba muoi (30) ngdy thi phai iy quyén cho thanh vién Ban diéu hanh

khac cia Cong ty de thuc hién cac quyen va nghia vu ctia ngudi dai dién theo phap luat

Céng ty dugc quy dinh trong Diéu 18 nay va theo quy dinh ctia Phap luét.

Céc quy dinh khac vé& nguoi dai dién theo phap ludt ctia Cong ty s& duge thuc hién theo
Luat Doanh nghiép.
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Diéu 8.
8.1.

3.2.

8.3.

8.4.

8.5,

s A
Pieu 9.

CHUONGIL. VONDIEU LE VA CHU SO HU'U CONG TY
Vén diéu 18 va diéu chinh Vén didu 18

Vén didu 1¢ cua Cong ty 14 27.500.000.000 VND (Hai nuroi by t§ ndm trim triéu Pong
Viét Nam) do Chi s¢ hitu dong gép bing tién mit thong qua viée chuyén khoan vao (cac)
tai khoan ngan hang ctia Céng ty va tir cdc ngudn von chi so hitu khic ctia Cong ty theo
quy dinh cuia Phap luat.

Trong sudt thoi gian hoat dong ctia Cong ty, tily theo nhu cdu kinh doanh ctia Céng ty, néu
can thiét phai tang Von didu 18, Chii s hitu ¢6 thé sir dung mét hoiic cac phuong thirc sau
day:

(a) Tu gép thém vén;

(b) Tai ddu tu loi nhuan cia Cong ty;

(c) Huy dong thém vbn gop tir cac ca nhan, t6 chirc khic; va/hodc

(d)  Céc phuong thirc khéc, bao gdm nhung khong gidi han viée trich tir s6 du quy dy
trir bd sung vdn didu 1& vavhoic s6 du quy du phong tai chinh va rti ro nghiép vu
ctia Cong ty, theo quy dinh Phép luat.

Cong ty c6 thé giam Vén didu [& bing hinh thirc hoan tra mot phan von gép cho Chu sé
hiru Cong ty.

Bét ky viéc tang hodc giam Vén diéu 1§ nao déu phai duoc su chép thuédn cuia Chu s& hiru,
theo hinh thirc ting/giam va mirc ting/giam Von diéu 1¢ do Chu s& hitu quyét dinh, dap
tmg céc diéu kién cho viéc tang/giam Vén didu 18 theo quy dinh ctia Phap luat, tudn theo
quy dinh cua Phap luét,'phéi duoc su che‘ip thuan cua UBCKNN trudce khi thuc hién viéc
diéu chinh Vén diéu 1é va thyc hién tha tuc diéu chinh Gidy phép sau khi hoan tat viéc diéu
chinh Vén diéu 1é.

Chu s6 hitu ¢ quyen ban, chuyén nhugng, chuyén giao, thé chap hay cam co, hodc xu ly
toan bd hodc mot phan Von dicu 1¢ da gop vao Cong ty theo quy dinh cua Phap luat.

Chii s6 hitu ctia Cong ty

Thong tin chi tiét ciia Chu so hitu ctia Cong ty nhu sau va thong tin ctia Chu s¢ hitu ¢6 thé dugce

thay do
9.1
9.2
9.3
9.4.
9.5.

i thy timg thoi diém:
Tén . Cong ty TNHH Béo Hiém Nhéan Tho Daiichi Viét Nam
Dia chi 7 149-151 Nguyén Vin Trdi, phuong Phi Nhuan, TP.HCM

Gidy phép diu tr sb: 2134/GP dwoc cdp ngay 12/10/1999 boi Bd Ké hoach va Pau tu
Gidy phép diéu chinh s6: 14/GPDC10/KDBH cap ngay 18/01/2007 boi B Tai chinh,

Nganh nghé kinh doanh: Bao hiém nhan tho; Téi bao hiém; va cc hoat dong dau tu theo
quy dinh ctia Phap luat.
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Pieu 10. Quyen ciia Chii sé hitu ctia Cong ty

Chu sé hitu ctia Cong ty c6 cac quyen sau day:

10.1.
10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10:9.

10.10.
10.11.

10.12.
10.13.

10.14.

10.15.

Quyét dinh ndi dung Piéu 8, stra dbi, bd sung Diéu [¢ ciia Cong ty.

Quyét dinh chién lugc phat trién va ké hoach kinh doanh hing ndm, muc tiéu tai chinh,
chinh séch co ban ctuia Cong ty.

Quyét dinh co cau tb chirc quan 1y Cong ty, bd nhiém, mién nhiém, cach chirc Thanh vién
HPTV, Chu tich HDTV, Kiém soat vién, Ban diéu hanh va nhan vién bd phén kiém toan
ndi b ctia Cong ty.

Quyét dinh cic du 4n dau tu mang tinh chién luge cua Cong ty (khong phai la quan ly tai
san ctia khach hang hodic cdc quy dau tw) ma khong phai la cac hoat dong dau tu théng
thudng c6 gia tri bing hodc I6n hon ndm muoi phan tram (50%) téng gia tri tai san duoc
ghi trong béo céo tai chinh gin nhit ctia Cong ty (khong bao gdm tai san cua nha diu tu ay
thac va cac quy do Cong ty quan ly).

Quyét dinh cac giai phap phét trién thi trudng, tiép thi va cong nghé.

Théng qua hop ddng vay, cho vay va céc hop ddng khéc c6 gia tri bang hogc 16n hon ndm
muoi phan tram (50%) téng gié trj tai san dugc ghi trong bdo cdo tai chinh gan nhét cua
Céng ty (khong bao gdm tai san cua nha dau tu ty thac va cac qui do Cong ty quan 1y).
Quyét dinh ban tai san ctia Cong ty ¢6 gié tri bing hodic 16n hon nam muoi phin trdm (50%)
tong gié tri tai san dugc ghi trong bio céo tai chinh gin nhét cta Cong ty (khong bao gdm
tai san clia nha dau tu ty thac va cac quy do Cong ty quan ly).

Quyét dinh ting, giam Vén diéu 1& cua Cong ty; chuyén nhuong mdt phdn hodc toan bd
Vén didu 1é cia Cong ty cho tb chire, ca nhan khac; quyét dinh phét hanh trai phiéu.
Quyét dinh thanh 1ap cong ty con ctia Cong ty, gop vén vao cong ty khac.

T6 chire giam sét va danh gia hoat dong kinh doanh ctia Cong ty.

Quyét dinh viée str dung lgi nhuan sau khi da hoan thanh nghia vu thué va céc nghia vy tai
chinh khéc ctia Cong ty.

Quyét dinh tai co cau, giai thé va yéu cau pha san Cong ty.

Quyét dinh va chép thuan cac van dé kinh doanh quan trong vé dau tu von va bd tri ngudn
von.

Thu hoi toan bd gia tri tai san cia Cong ty sau khi Cong ty hoan thanh giai thé hogic pha
san,

Quyet dinh ban hanh quy ché quan ly ngi b ciia Cong ty thudc tham quyen ctia Chu sd
hiru, '
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10.16. Quyét dinh dy an dau tu phat trién ctia Cong ty; va

10.17. Cac quyén khéc theo quy dinh ctia Piéu 1& va Phép luat.

Picu 11. Nghia vu ciia Chii s& hitu ciia Cong ty

Chu so hiru cua Cong ty c6 cac nghia vy sau day:

11.1.
[1.2.
11.3.
11.4.

L5,

11.6.

11.7.

Gop Von diéu I€ vao Cong ty day da va ding han nhu dé cam ket.
Tuan thu Diéu [€.
Xac dinh va tach biét tai san ctia Chu sé hitu véi tai san ciia Cong ty.

Tuén tha quy dinh cta Phéap luét vé hop dong va Phap ludt c6 lién quan trong vigc mua,
ban, vay, cho vay, thug, cho thué va cac giao dich khac giita Cong ty va Chu s¢ hitu.

Chi dugc quyén rat von bang cach chuyén nhugng mot phan hodc toan by Von diéu 1€ cho
td chirc hodic c4 nhén khac; truong hop rat mdt phan hoéc toan bd von di gop ra khoi Cong
ty dudi hinh thirc khac thi Chu s¢ hitu s€ lién déi chiu trach nhi¢m veé cac khoan ng va
nghia vu tai san khac ciia Cong ty.

Khéng duge rit lgi nhudn khi Cong ty khong thanh toan du céc khoan ng va céc nghia vy

tai chinh khac dén han; va

Thue hién cac nghia vu khac theo quy dinh ctia Phap ludt va Dicu I€.

Piéu 12. Thuwe hién quyén ciia Chii s¢ hitu Cong ty trong mot sb trwomg hop diic bigt

12.1.

12.2.

Truong hop Chu sé hitu chuyén nhuong, ting cho mot phan Von didu & cho mét hogic
nhiéu té chirc, ¢4 nhan khéac thi Cong ty phai t6 chirc quan ly theo loai hinh doanh nghiép
twong (g va dang ky thay déi ndi dung dang ky doanh nghiép trong théi han mudi (10)
ngay k& tir ngay hoan thanh viéc chuyén nhugng, ting cho hogic két nap thanh vién méi.
Trudng hop Chu s hitu bi giai thé hodic pha san thi ngudi nhan chuyén nhugng phan vén
gbp ctia Chu s hitu trd thanh Chi s& hiru Céng ty. Cong ty phai t& chitc quan 1y theo loai
hinh doanh nghiép twong (mg va ding ky thay doi noi dung diing ky doanh nghiép trong
thdi han muoi (10) ngay ké tir ngay hoan thanh viéc chuyén nhuong.
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CHUONG III. CO CAU TO CHUC VA QUAN LY CONG TY

A A A - 5 2 s o A
Dicu 13. Co cau to chire va quén Iy cia Cong ty

13.1.
13.2,

Cong ty hoat dong theo hinh thirc cong ty TNHH mdt thanh vién.
Co cdu td chitc va quan Iy ctia Cong ty bao gdm:

(a)  Hoi dong Thanh vién;

(b)  Tong Giam déc; va

(c) Kiém soat vién.

Diéu 14. Hpi ddng Thanh vién

14.1.

14.2.

14.3.

14.4,

Hbi dong Thanh vién nhan danh Chu s& hitu, t& chirc thuc hién cac quyén va nghia vy clia
Chu s¢ hitu; ¢6 quyén nhan danh Cong ty thye hién céc quyén va nghia vy clia Cong ty;
chju trach nhig¢m trude Phap luat va Chu sd hitu vé viée thuc hién cac quyén va nhiém vy
duge giao theo quy dinh cta Diéu 1é nay va Phap ludt c6 lién quan.

Co cau to chire ciia Hoi dong Thanh vién

(a) Hoi dong Thanh vién gém céc Thanh vién HDTV, dugc bd nhiém va mién nhiém
hoan toan tly thudc va quyét dinh ciia Chii s¢ hitu. Thanh vién HDTV c6 thé 13
ngudi ¢ qudc tich Viét Nam hoiic ngudi ¢6 quéc tich nude ngoai, cu tri tai Vit
Nam hodc nude ngoai.

(b) ~ Chu sé hitu s& quyét dinh s6 Thanh vién HDTV, ¢6 thé thay ddi trong pham vi tir
ba (03) dén nam (05) Thanh vién HDTV, bing viin ban vao timg thai diém cy thé.

Thoi han nhiém ky ctia Thanh vién HPTV

Nhiém ky ciia Thanh vién HDTV 1a ba (03) nim, c¢6 thé dugc gia han véi tong thoi gian
thude mdi nhiém ky khong qué ndm (05) nam, va c6 thé dugce Chu so hiru tai bd nhiém véi
s0 nhi¢m ky khong han ché.

Quyeén ctia Hji dong Thanh vién

Trtr trwong hgp Chu s hitu c6 quyet dinh khac, Hi dong Thanh vién duge Chui sé hitu iy
quyen thye hién cac quyén sau day:

(a) Quyét dinh sira ddi va bd sung Diéu & cua Cong ty;

(b) Quyét dinh chién lugc phat trién, ké hoach kinh doanh va muc tidu tai chinh cua
Cong ty;

(c) Quyet dinh co cau to chitc va quan ly ctia Cong ty, quyét dinh bo nhiém va mién
nhi¢m Ban diéu hanh, va nhan vién bd phan kiém toan ndi clia Cong ty;

1
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14.5.

(d)

(€)
(H

(g

(h)

(M)

Q)
(k)

U]
(m)

(n)

(0)

]

Chép thuén céc dy 4n dau tu mang tinh chién lugc ctia Cong ty (khong phai la quan
Iy tai san ctia khach hang hodc céc quy dau tu) ma khong phai la céc hoat dong dau
tir thong thudng, c6 gid tri bing hogc 1én hon ndm muoi phan trim (50%) tong gia
tri tai san dugc ghi trong béo cdo tai chinh gan nhét ctia Cong ty (khéng bao gdm
tai san cta nha dau tu ty thac va cac qui do Cong ty quan ly);

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

Chap thuan céc hgp dong vay va céc hop ddng khac ¢6 gié tri bing hodc 16n hon
nam muoi phan trim (50%) tong gid tri tai san cua Cong ty dugc ghi trong béo céo
tai chinh gdn nhét cua Cong ty (khdng bao gbm tai san cua nha dau tu Gy thac va
céc quy do Cong ty quan ly);

Chép thuén giao dich ban tai san ctia Cong ty c6 gia tri bang hoic 16n hon nim
muoi phn trim (50%) téng gié tri tai san dugc ciia Cong ty ghi trong béo cdo tai
chinh gan nhét ctia Cong ty (khong bao gdm tai san ctia nha dau tu ty thac va cac
quy do Céng ty quan ly);

Quyét dinh ting, giam Vén didu 1& cta Cong ty; quyét dinh chuyén nhugng mot
phdn hoic toan bo Vén diéu 1& ciia Cong ty cho (céc) t6 chirc hodic (cac) ¢4 nhén
khac; quyét dinh phat hanh trai phiéu;

Quyét dinh thanh lap cac cong ty con ctia Cong ty, va viéc gop vén cta Cong Ty
vao cac doanh nghiép khéc;

Té chirc giam sat va danh gia hoat dong ctia Cong ty;

Quyét dinh viéc sir dung lgi nhugn sau khi dd hoan thanh cac nghia vu thué va cac
nghia vy tai chinh khac cua Cong ty;

Quyét dinh tai co cdu, giai thé va yéu cau tuyén bd pha san Cong ty;

Quyét dinh va chdp thuan nhitng van dé kinh doanh quan trong vé diu tu va dinh
doat von;

Quyét dinh ban hanh quy ché quan 1y ndi b ctia Cong ty thudc thdm quyén cua
Hoi dong Thanh vién; va

Chép thudn cac dy 4n dau tu phét trién cia Cong ty.

s A A ~ IS A A A A A . 5 At g A ~ “a
Noi dung cu thé vé nhiing van dé thudc tham quyén quyet dinh ctia Hoi dong Thanh vién

s& duoc quy dinh riéng bang vin ban.

Chu tich
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Chu sé hitu bd nhiém mdt Thanh vién HPTV la Chu tich. Nhiém ky ctia Chu tich 14 ba
(03) nam, c6 thé duge gia han voi tng thoi gian thude mdi nhiém ky khong qua nam (05)
nam, va cé thé duge Chu sé hiru tai bd nhiém véi sb nhiém ky khong han ché. Chu tich c6
céc quyén va nghia vu sau:

(a)

(b)

(©)

(d)

(e)

49

Chuan bi hodc to chirc viéc chuan bi chuong trinh, ké hoach hoat dong ctia Hoi dong
Thanh vién;

Chuan bi hodc to chirc viéc chuan bj chuong trinh, ndi dung, tai li¢u hop Hoi dong
Thanh vién hodc dé lay y kién cua cadc Thanh vién HDTV;

Triéu tap va chu tri cudc hop cia Hoi dong Thanh vién hodc to chirc viée lay y kién
ctia cac Thanh vién HPTV;

Gidm sat hodc to chirc giam sat viéc thyc hién cac nghi quyét, quyét dinh cia Hoi
dong Thanh vién;

Thay mat Hoi ddng Thanh vién ky cac quyét dinh Hai dong Thanh vién da thong qua;
va

Céc quyen va nhiém vy khac theo quy dinh ctia Phap ludt va Dicu I€ nay.

14.6. Véng mat Chu tich

Chu tich ving mat s& Gy quyén bang vin ban cho mdt Thanh vién HDTV thuc hién céc
quyén va nhiém vu ctia Chu tich. Trudng hop khdng ¢6 Thanh vién HPTV duoc uy quyén
hoic Chu tich khong 1am viée dugc, thi Chi s¢ hitu bd nhigm mdt ngudi tam thai thue hién
céc quyen va nhiém vu cta Chu tich theo quy dinh cua Phép ludt va Piéu 1é nay.

14.7.  Thu tyc triéu tap cude hop Hoi déng Thanh vién

(a)

(b)

Cudc hop Hoi dong Thanh vién thudng nién (thuong ky) duge td chire méi nim
mét lan va cude hop Hoi ddng Thanh vién bat thwong (dic biét) duge t6 chirc khi
can thiét theo quyét dinh ctia Chu tich hogic ngudi duge Cha tich Gy quyén cu thé
dé quyét dinh van dé nay. Cac cudc hop Hoi dong Thanh vién do Chu tich triéu tap
va lam chu toa. Chu tich chudn bj chuong trinh ciia m&i cudc hop va gui t6i mdi
Thanh vién HPTV nam (05) ngay trude khi dién ra cude hop trir khi dwge Thanh
vién HDTV va/hodc Ngudi duge ty quyén du hop d6 dong y bang van ban mot
cach thirc hodc ndi dung khac, hodc béng cach cé mat tai cudc hop do.

Tai ligu str dung lién quan dén cudc hop vé quyét dinh sira déi, bé sung Diéu 1§,
thong qua chién luge phat trién Cong ty, thong qua bao céo tai chinh hang nam, to
chire lai hogic giai thd Céng ty phai duoc chia sé cham nhat 1a bay (07) ngay lam
viée trude ngay hop Hoi ddng Thanh vién.

14.8. Uy quyén quyén du hop Hdi dong Thanh vién
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14.9.

14.10.

14.11.

Néu mot Thanh vién HPTV khong thé tham dy mot cude hop Hoi dong Thanh vién nao
d6, Thanh vién HDTV d6 ¢6 thé chi dinh mot ngudi trong s6 cac Thanh vién HDTV con
lai lam ngudi duogc Gy quyén dai dién cho minh tai cudc hop dé va biéu quyét thay mit
minh tai cude hop dé. Viée chi dinh ngudi dugc ty quyén phai duge 1ap thanh vin ban cé
chir ky ctia Thanh vién HPTV thyc hién viée iy quyén va chit ky ctia ngudi duge ty quyén,
ddng thoi duge giri hoiic giao cho Chu tich vao hoic trude khi bt ddu cude hop Hoi dong
Thanh vién d6. M&i Thanh vién HDTV khéng chi dinh nhidu hon mét (01) Ngudi duge ty
quyén du hop.

Diéu kién tién hanh hop Hoi déng Thanh vién

T6i thiéu hai phan ba (2/3) Thanh vién HDTV ho#ic Nguai duge iy quyén dy hop tham gia
hop.

Biéu quyét

(a) Cong viée tai cac cude hop cia Hoi dong Thanh vién duoc tién hanh theo chuong
trinh hop do Chu tich cung cdp theo Piéu 14.7, va mdi van dé phat sinh s& duoc
thao ludn va dua vao quyét dinh ciia Hoi dong Thanh vién duéi hinh thirc nghj
quyét.

(b) M3i Thanh vién HDTV (hoiic Ngudi duge uy quyén du hop, néu Thanh vién HPTV
vang mit) c6 mot (01) phiéu bidu quyét.

(c) Céc nghi quyét ciia Hoi ddng Thanh vién v& cac van dé quy dinh tai Piéu 14.4(a),
14.4(g), 14.4(h), va 14.4(1) chi dugc thong qua néu c6 s6 phiéu bidu quyét tan thanh
clia bay muoi [dm ph?m trdm (75%) toéng sé Thanh vién HDTV hodc Nguoi duge
ay quyén du hop tham duy tai cudc hop Hoi dong Thanh vién.

(d)  Tat ca cac nghi quyet khac ciia Hoi dong Thanh vién chi dugce chap thuin néu cd
A . A v A A ’ 4 > A r 3 A w 3 e
s0 phiéu bi€u quyet tan thanh cia da so cadc Thanh vién HDTV hodc Ngudi dugce
uy quyen du hop tham dy tai cude hop Hoi dong Thanh vién.
Bién ban hop Hgi dong Thanh vién
Bién ban cua tat ca cudc hop Hoi dong Thanh vién va ve céc ndi dung dugce tién hanh tai
tirng cudce hop duge luu gilr bang tieng Viét va tieng Anh, va co thé ghi am hodc ghi va luu
gitr dudi hinh thire dién tir khac. Ban sao Bién ban cua tat ca cac cudce hop Hoi dong Thanh
vién s& duge glri dén tirng Thanh vién HDTV va/hodc Ngudi duge ty quyén du hop ngay
trude cac cudc hop Hoi dong Thanh vién ke tiep va s€ duge xem xét, thong qua vdi bat ky
stra doi can thiét tai cudc hop Hoi dong Thanh vién ke ticp.
Bién ban phai bao gom cac ndi dung sau day:
(a) Thoi gian va dia diém cta cudc hop; chuong trinh hop;
(b) Tén day du ciia mdi Thanh vién HDTV va/hodc Ngudi duge Gy quyen dy hop;
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(c) Céc van dé dugc thao luan va bidu quyét; tém luge ¥ kién ctia Thanh vién HDTV
va/hodic Nguoi dugc ty quyén du hop doi véi mdi van dé duge thao ludn;

(d)  Tong so phicu bicu quyet chap thudn, phan doi va phieu trang doi vai tirng van de
bi¢u quy¢t;

i

(e) Céc nghi quyét, quyét dinh dugc théng qua va ty 1& bidu quyét twong img; va

>

(H Chit ky va ho tén ddy da cuatimg Thanh vién HDTV va/hoic Ngudi duge iy quyén

f

[

du hop. d

14.12. Hop Hoi ddng Thanh vién va du hop theo hinh thirc dién tir E
Cudce hop Hoi dong Thanh vién cé thé duge td chirc qua dién thoai hodc cac phuong tién ’1‘

?

dién tir khac, cling nhu dudi hinh thirc tham du truc tiép, mién 1 tit ca Thanh vién HDTV
hozic Ngudi dugce tiy quyén du hop tham gia cude hop dugce td chirc nhu vy déu cé thé
ling nghe, trao déi véi nhau cling mét lic. Viée du hop theo cach thirc dé duge xem nhur
st c6 mdt tai cudc hop dé hoic tai bt ky cudc hop Hoi déng Thanh vién thudng ky hodc
déc biét nao.

14.13. Dia diém hop Hoi dong Thanh vién
Hdi dong Thanh vién ¢6 thé hop tai tru s& chinh ctia Cong ty hoic & noi khéc. Truong hop
to chirc hop HDTYV tai noi khac, s& thong bao trude cho cac Thanh vién HDTV.

14.14. Lay y kién bing viin ban dé thong qua quyét dinh ciia Hoi ddng Thanh vién
Viée ldy v kién bing vin ban dé théng qua quyét dinh ctia Hoi ddng Thanh vién cé thé
duge thue hién bat cir lic nao néu xét thiy can thiét vi lgi ich cua Cong ty ma khong céan
t6 chirc mot cude hop Hoi dong Thanh vién, véi didu kién & Chu tich phai giri vin ban

théng béo cho tat ca cac Thanh vién HDTV va/hodc Nguoi dugce ty quyén du hop vé nghi
quyét du thao. Nghi quyét dugc tit ca cac Thanh vién HDTV va/hodic Ngudi dugce ty quyén
du hop nhat tri thong qua theo hinh thirc 14y ¥ kién bang vin ban c6 gia tri nhu nghj quyét
dugc théng qua bang hinh thirc biéu quyét tai cude hop Hoi ddng Thanh vién. Nghi quyét
d6 va moi nhat tri bing vin ban déi véi nghi quyét dé s& duoc luu trong sé bién ban cua
Cong ty.

14.15. Gia tri phép ly cta cac nghi quyét, quyét dinh ciia Hai dong Thanh vién

Céc nghi quyét, quyét dinh cua Hoi dong Thanh vién c6 gia tri phap 1y ké tir ngay duoc
théng qua hodc tir ngay ghi tai nghi quyét, quyét dinh, trlr khi duge quy dinh khéc di trong
nghi quyét, quyét dinh dé.

Piéu 15. Tdng Giam ddc
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Céng ty ¢6 mot (01) Téng Giam dbe. Téng Giam dbe duge bd nhiém hodc bai nhiém bdi Hoi dong
Thanh vién, 1a ngudi diéu hanh hoat dong kinh doanh hing ngay ctia Cong ty, thyc hién theo hudng
dan ctia Hoi dong Thanh vién va chju trdch nhiém trude Phap luat va Hoi ddng Thanh vién vé viéc
thie hién cac quyén va nghia vu ctia minh. Nhiém ky ctia Tong Giam déc 1a ba (03) niam, dugc
gia han theo quyét dinh cua Hoi dong Thanh vién,

A (s A + s A A \ A . A
bieu 16. Tiéu chuan va diéu kién laAm Tong Giam doc

Tong Giam doc phai ¢ cac tiéu chuan va dieu kién sau day:

16.1.

16.2.

16.3.
16.4.

C6 d nang lwe hanh vi dan si va khong thude déi tugng bi cam quan ly doanh nghiép theo
quy dinh ctia Luat Doanh nghiép.

Khéng phai la Nguai ¢6 lién quan ctia Thanh vién HDTV hodc ngudi c6 tham quyén trye
tiep bo nhiém Thanh vién cia HDTV.

C6 trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh ctia Cong ty.

Dap tmg duoc cac didu kién 1am Tong Giam ddc theo quy dinh ctia Phap lut.

A A \ oA » A Iy A
Pieu 17. Quyen va nhiém vu ciia Tong Giam doc

17:1:

Téng Giam ddc chiu trach nhiém thye hién cac quyét dinh, nghi quyét ctia Hoi dong Thanh
vién, quan ly va thyc hién tit ca quyén va nghia vy ctia minh lién quan dén cong viéc kinh
doanh hing ngay ctia Cong ty trong pham vi cic huéng dan, quyét dinh, nghi quyét do Hoi
ddng Thanh vién ban hanh, bao gdm nhu sau, ngoai trlr quyén va nghia vu ctia Hi dong
Thanh vién va Chu s hitu: |

(a) Té chie thyc hién cac quyét dinh, nghi quyét ctia Hoi dE“)llg Thanh vién;
(b) Quyét dinh cac van d lién quan dén hoat dong kinh doanh hing ngay ctia Cong ty;
(c) T4 chire thyc hién k& hoach kinh doanh va phuong 4n dau tu ctia Cong ty;

(d) Ban hanh quy ché quan Iy ndi bd Cong ty ngoai trlr quy ché thudce thdm quyén cua
Hoi ddng Thanh vién;

(e) Bo nhiém, mién nhiém, cach chirc céc chirc danh quan ly trong Cong ty, ngoai trir
céc chirec danh thugc tham quyén ctua Hoi dong Thanh vién;

§3) Ky két hop dong nhan danh Cong ty, trlr trudng hop thude thAm quyén cta Chu
tich;

(g)  Kién nghi phuong 4n co cdu td chitc quan Iy ctia Cong ty;
(h)  Nop bdo céo tai chinh hdng ndm 1én Hoi dong Thanh vién;

(i) Kién nghi lién quan dén ké hoach sir dung lgi nhuan hodc xtr ly 18 trong kinh doanh;
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(k)

M

(m)

Tuyén dung lao ddng, bao gdm: tuyén dung nhan vién/ngudi lao dong thdi vy, chinh
thirc toan thoi gian hoidic ban thoi gian cho Cong ty; tuyén dung hoc viée; ky két
hodc chdm dit, tam hodin hop dong lao dong; thuc hién cac bién phap ky luét lao
dong ké ca quyét dinh sa thai hay mién trdch nhiém; céc cong viéc khac lién quan
dén nhan sy theo Phap luat; ngoai trir cac chirc danh thudc tham quyén cua Hdi
déng Thanh vién;

Quyét dinh va xur ly tat ca cac van dé khac anh hudng dén hoat dong va lgi nhudn
cua Cong ty ma Dieu 1¢ nay khong quy dinh 16 rang thudc vé tham quyén quyeét
dinh ctia Hoi dong Thanh vién;

Céc quyén va nghia vu khéc theo quyét dinh ctia Hoi dong Thanh vién tiy timg thoi
diem; va

C6 quyén va nghia vu khéc theo quy dinh ctia Phép ludt tiy timg thai diém.

17.2. Hdi ddéng Thanh vién c6 thé giao cho Téng Gidm déc cic quyén va trach nhiém khéc dé
dat duoc loi ich ti da cho Cong ty. Céc quyén va trich nhiém nay cta Téng Giam ddc 6
thé bi thu hdi hodc thay déi boi Hoi déng Thanh vién.

Diéu 18.

Céc chire danh quan Iy khac

18.1. Phé Tong Giam dbc

(a)

(b)

Céng ty ¢6 thé c6 mdt (01) hoidc nhidu hon mdt (01) Phé Tdng Gidm dbe, néu duge
Phap luat yéu cau hoic theo quyét dinh ctia Hoi dong Thanh vién. Phé Téng Giam
déc duge bd nhiém va bai nhidém bai Hoi déng Thanh vién va chiu trach nhiém hd
tro Téng Giam ddc thyc hién cac quyén, nghia vy va trach nhi¢m cta Téng Giam
dée quy dinh tai Didu 1 nay. Ngudi duge chi dinh 1a Phé Tong Giam ddc phai cé
trinh d§ va kinh nghi¢m pha hgp theo quy dinh ctia Phap luat. Nhi¢m ky cua Phé
Téng Giam dbc 12 ba (03) ndm, va c6 thé duoc gia han theo quyét dinh cua Hoi
dong Thanh vién;

Tong Gidm doc xdc dinh nhiém vu ctia cdc Phé Tong Gidm doc theo sy chap thudn
ctia Hoi dong Thanh vién.

18.2. Giam doc Tai chinh va/hodc Ké toan trudng

(a)

(b)

Cong ty c6 mot (01) Giam ddc Tai chinh va/hodic Ké toan trudng dép tmg didu kién
ctia Phap ludt. Gidm ddc Tai chinh va/hoic K& toan trudng duoc bd nhiém va mién
nhiém béi Hoi ddng Thanh vién. Nhiém ky cta Gidm ddc Tai chinh vi/hoiic Ké
toan truong la ba (03) nim, gia han theo quyét dinh ctia Hoi dong Thanh vién;

Giam débc Tai chinh va/hoiic K& toan trudng hd trg Téng Gidm doc trong viée quan
ly tai chinh va ké toan, xem xét va thong qua ke hoach tai chinh, ké hoach tin dung
va bdo cdo ke toan ctia Cong ty;
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(¢)  Giam dbc Tai chinh vavhoiic Ké toan truong chudn bi béo cdo ké toan va bio cdo
tai chinh ctia Cong ty. Giam dbc Tai chinh va/hodc Ké todn trudng phai dam bao
cac do tin cdy va tinh chinh x4c ciia béo cdo, danh muc héa don thué gia trj gia ting,
ching tir thanh todn va céc van dé tai chinh khéc theo quy dinh ctia Diéu 1& nay va
dam bao cho cdc hoat dong tai chinh cia Cong ty dugce phan anh ding trong bao
céo.

A ~ A - + .. - b A ~ ‘A ’ A
Dieu 19. Th lao, tien lrong, thwdong va lgi ich khéc ciia Ban diéu hanh, Kiém soat vién

19:1.

19:2;

19.3

19.4.

Ban didu hanh duge huong tién luong, thi lao, thuéng va loi ich khéc theo két qua va hiéu
qua kinh doanh ctia Cong ty. Téng Giam ddc khéng dugc ting lrong, tra thuéng khi Cong
ty khéng c6 kha nang thanh todn du cc khoan ng dén han; trir khi c6 quyét dinh khac cua
Hoi dong Thanh vién.

Chinh sach ddi ngd ctia Ban diéu hanh va thi lao bao gom ca tién luong va tién thudng trd
cho Ban diéu hanh dugc quyét dinh béi Hoi dong Thanh vién.

Thu lao, tién luong va thudng ciia Ban diéu hanh dugc tinh vao chi phi kinh doanh theo
quy dinh ctia Phap luat vé thué thu nhap doanh nghiép va cdc quy dinh ctia Phap luét c6
lién quan. Cac khoan tha lao, tién luong nay phai duoc thé hién thanh myc riéng trong bao
céo tai chinh hang nam cta Cong ty.

Kiém soat vién do Chu s& hitu chi dinh. Do dé, Cong ty khéng chi tra cac khoan tién lwong,
tién thudng cho Kiém soat vién.

Pitu 20. Nguwdi dai dién theo ity quyén ciia Chii sé hitu

20.1.

20.2.

20.3.

20.4.

Nguoi dai dién theo tiy quyén nhan danh Chu sé hiru thue hién quyén va nghia vu theo quy
dinh ctia Diéu 1€ nay.

3 » 3 ~ 5 A 3 . ‘A - A 3 5 r . A
Truong hgp Chu sd hitu cir nhiéu Nguoi dai dién theo ty quyen thi phai xdc dinh cy thé
phan von gép cho mdi Ngudi dai dién theo tiy quyen. Truong hgp Chu s¢ hitu khong xac

. - A A r X v e v ogra 5 A 3 A A ’ ~ .
dinh rd phan von gop cho moi Nguoi dai dién theo tty quyen thi phan von gép s€ duge chia
déu cho tat ca cadc Ngudi dai dién theo uy quyen.

Vin ban cir Ngudi dai dién theo iy quyén phai duge thong bao cho Cong ty theo dia chi
try s& chinh ciia Cong ty quy dinh tai Di€u I€ nay, va chi ¢6 hiéu luc doi véi Cong ty ke tir
ngay Cong ty nhan dugc van ban.

Vin ban cir Nguoi dai dién theo iy quyén phai bao gom cac ndi dung chu yéu sau day:
(a) Tén, mi s6 doanh nghiép, dia chi try s& chinh ctia Chi s¢ hitu;

(b) SO lwgng Ngudi dai dién theo Gy quyén va ty & so hitu phan von gop tuong ing
ctia moi Nguoi dai dién theo iy quyén;
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20.5.

20.6

20.7

20.8

(c) Ho, tén, dia chi lién lac, quoc tich, so giay chirng minh nhan dan hoéc thé cén cudce
cong dan hodc h chicéu hodc chirng thye ca nhan hgp phéap khac cua ca nhén timg
Nguoi dai dién theo 0y quyén;

(d)  Thoi han uy quyén tuong (g cta timg Ngudi dai dién theo iy quyén; trong dé ghi
15 ngay bat ddu duoc dai dién;

(e) Ho, tén, chir ky ctia ngudi dai dién theo phap ludt ctia Chu s hitu va ctia Nguoi dai
dién theo uy quyén.

Ngudi dai dién theo Gy quyén phai c6 cdc tiéu chuan va diéu kién sau day:

(a) Khong thudc ddi twong bj cdm thanh 1ap va quan ly doanh nghiép theo quy dinh
ctia phap ludt vé doanh nghiép;

A A h A A , A a ‘ . A h 3
(b) Tiéu chuan va diéu kién khac do Biéu 1€ nay quy dinh (néu cd); va
(c) Tiéu chuan va diéu kién khic do Chu s& hitu quyét dinh tai timg thoi diém (néu c6).

Ngudi dai dién theo ty quyén nhén danh Chu sé hiru thue hién quyén va nghia vu clia
Chu s& hiru tai Hoi dong Thanh vién theo quy dinh ctia Phap luat va Diéu & ndy. Moi han
ché ctia Chu s hitu v6i Ngudi dai dién theo ay quyén trong viéc thuc hién quyén, nghia
vu ctia Chu so hitu twong g tai Hi ddng Thanh vién déu khéng c6 hiéu luc déi véi bén
thir ba.

Ngudi dai dién theo iy quyén cé trach nhiém tham dy day du cude hop Hoi dong Thanh
vién; thyc hién quyén va nghia vy dugc uy quyén mdt cach trung thyc, cén trong, t6t nhat,
bdo vé lgi ich hgp phap cia Chu sé hitu,

Ngudi dai dién theo ty quyén chiu trach nhiém truée Chu sé hiru do vi pham trach nhidm
quy dinh tai Diéu nay. Chu sé hitu chi chiu trach nhiém trude bén thir ba dbi véi trach
nhi¢m phat sinh lién quan dén quyén va nghia vu duoc thuce hién thong qua Ngudi dai dién
theo tiy quyén.
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Dieu 21. Kiém sodt ndi bo va cac hoat dong

21.1.  Cbng ty phai thiét 1ap hé théng kiém soat ndi bd phi hgp véi co cdu to chire, quan Iy cla
Cong ty, thanh lap Bo phan Kiém soat Noi bo truc thude Ban d iéu hanh va ban hanh céc
quy dinh v& kidm soat ndi bd bao gdm chinh sach, quy ché, quy trinh va cac quy dinh noi
bd khac.

212,

A A A - A A r ’ oa
B0 phéan Kiém soat Noi bd co trach nhiém:

(a)

(b)

(©)

(d)

Giam sat bao dam hoat dong cua tirng vi tri, by phan va ca Cong ty tuén tha cac
quy dinh Phap ludt, cac chinh sach, quy trinh nghiép vu, quy dinh ndi b cia Cong
ty;

Giam sat viée thye thi trach nhiém cua toan bd nhan vién trong Cong ty dbi véi cac
hoat déng da dugc phéan cép, iy quyén. Nguyén tic phan cép, Gy quyén trong Cong
ty phai bao dam:

(1) Co ché phan cép, uy quyén phai ro rang, cu thé, minh bach, dam béo tach
bach nhiém vy, quyén han ctia céc cé nhén, cac bd phan trong Céng ty. Quy
trinh nghiép vu phai bao dam tach biét gitta cac chirc nang, nhiém vy cla
tirng vi trf, bd phén tir hoat déng phan tich, tham dinh, chdp thuan hodc phé
duyét hogic quyét dinh thyc hién, td chire thuc hién, bdo cdo va giam sat sau
khi thue hién;

(i) M@t ca nhédn khong duge dam nhiém nhiéu vi tri, thuc hién céc nhiém vu ¢é
muc dich, loi ich méau thuin hoic chdng chéo. Nhan sy duge bd tri, bao dam
mdt ngudi khong thé dc lap, tu minh ra quyét dinh va thuc hién tir hai hoat
dong tré 18n trong toan bd quy trinh nghiép vy ma khéng can tham van cac
bo phén, cd nhan khac.

Tham gia xay dung, giam sat vi¢c td chire thue hién cac chinh sach, quy ché, quy
trinh, quy dinh ndi bd cia Cong ty nhdm ngan ngira xung dot loi ich; giam sat viéc
thue hién quy tic dao dirc nghé nghiép; tdng hop, luu trit, thong ké va giam sat hoat
ddng kinh doanh ctia Cong ty va cic giao dich ca nhén ctia nhan vién Cong ty;
Tham gia x4y dung quy trinh, t& chirc thyc hién cdng tac quan trj rii ro cho hoat
dong ctia Cong ty va cho tirng tirng khach hang uy thac; kip thoi nhén dién, danh
gid mirc do rui ro, thiét 14p han mirc du tu va cé bién phap ngin ngira, quan 1y cac
rii ro tiém 4n trong hoat dong diu tur ctia Cong ty va ctia khach hang Gy thac;

Trang 22



(e)

(M

(2

(h)

Gidm sat bao dam gia tri tai san rong cua danh myc Uy théc, quy dau tu ching
khoan, cong ty dau tu chimg khoan dugc dinh gid pht hop véi quy dinh cua Phép
luat va quy dinh ndi bg; tai san va céc ngudn lyc ctia Cong ty duge quan 1y an toan,
hig¢u qué; tai san khach hang duge quan ly tach biét, doc 14p; bdo céo tai chinh, bao
cao hoat dong, bao cao vé& c4c chi tiéu an toan tai chinh va cac béo co khac clia
Cong ty duge 1ap trung thye, chinh xéc, kip thoi, cap nhat ddy da theo quy dinh cua
Phap luat;

Giam sét, bao dam hé thong thong tin tai chinh va quan 1y trung thuce, day du, kip
thoi va chinh xéc; c6 hé thdng théng tin du phong dé kip thoi xir Iy nhitng su cd
phat sinh nhu thién tai, chy, nd, bao dam hoat dong lién tuc ctia Cong ty:

Dé xuit céc phuong 4n giai quyét, xir 1y tranh chép, xung dot lgi ich, khiéu kién tir
khach hang, ddi tac; cac phuong an du phong khic phuc hau qua khi sy ¢b xay ra;
Thye hién chirc ning kiém toan ndi b trong truong hop Cong ty khéng budc phai
thanh 14p B¢ phan Kiém toan Noi bd theo quy dinh cta Phap luat.

21.3. Nhén vién cta Bo phan Kiém soat Noi bo phai dap tmg ddy du céc didu kién theo quy dinh
clia Phép luat, Bidu 18 va quy ché 6 chire noi bd cua Cong ty (néu co).

21.4.  Cong ty bdo céo céc van de lién quan dén quan tri rti ro cho Chu sé hiru.

21.5. Cong ty thanh lap mot Uy ban két hop véi Chu s hiru dé trao dbi va xdy dyung ké hoach
quan ly dau tu.

s A R - As 1 A R - > 5 o ~
Dicu 22. Kiém toan ndi by va kiém todn ciia Chi sé hitu

22.1.  Cong ty la Cong ty dai ching hogc quan ly cac quy dai ching hodc Cong ty dau tu ching
khoan dai ching phai thanh l4p Bd phan Kiém toan Noi bé do Hai ddng Thanh vién chi
dinh va tryc thudc Hoi ddng Thanh vién.

Khi d6, B phan Kiém toan Noi bd phai dép (g cac quy dinh sau:

(a)

(b)

Nhén sy ctia Bo phan Kiém toan N§i by phai dap Gmg day da cac diéu kién theo
quy dinh ctia Phap ludt, Dicu & va quy ché t6 chirc ndi bd ctia Cong ty (néu co).

Trach nhiém ctia B§ phan Kiém toan Noi bo:

(1) Ki€m tra, ddnh gid co cau to chirc, hoat dong quan trj Cong ty, hoat dong
di€u hanh, phoi hop cta timg bd phén, tirmg vi tri cdng tdc nhdm ngin ngira
cac xung dot lgi ich, bao vé quyén lgi ctia khach hang;
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(©)

(i';)

(iii)

(iv)

v)

(vi)

Kiém tra, danh gid mic do dﬁy du, hiéu lyc, hi¢u qua, mirc do tudn thu cac
quy dinh cua Phap luat, quy dinh tai Piéu 1é; hé théng kiém soat ndi bd; céc
chinh sach, quy trinh néi bd, bao gdm quy tic vé dao dirc nghé nghiép, quy
trinh nghiép vu, quy trinh va hé¢ théng quan tri rai ro, hé théng cong nghé
thong tin, ké toan, quy trinh va hé théng bao céo, cong bd thong tin, quy
trinh tiép nhén va xu 1y té cdo, khiéu kién tir khach hang, va cic quy dinh
ndi b khac;

Kiém tra tinh hop 18, hop phép, tinh trung thue, mic do cén trong, tuan thu
cac quy trinh nghi€p vu va quan tri rui ro;

Thuec hién viéc kiém toan hoat dong theo ké hoach kiém toan ndi bd hang
nam. K& hoach kiém toan ndi bd hing nam phai duoc Hpi ddng Thanh vién
hodc Chu sé hiru Cong ty phé duyét trude khi trién khai thuc hién. Ké hoach
kiém toan ndi bd hiing nam phai dam bao céc nguyén tic sau:

- Kiém todn ndi bd duge thye hién hiang ndm va dot xuat;

- Céc hoat dong, quy trinh, bd phan phai dugc danh gia mirc do rui ro
theo quy dinh ndi b ctia Cong ty. Céc hoat dong, quy trinh, bd phén c6
mtre dd rui ro cao dugce tip trung nguon lye, uu tién thue hién kiem toan
trude va duge kiém todn toi thiéu mdi nam maot (01) lan;

- K& hoach kiém toan dinh ky hiang ndm phai dugc dic¢u chinh khi cé thay
doi vé mire dd i ro cua cac hoat dong, quy trinh, b phan;

Thuyc hién kiém toan toan bd hoat dong cua tat ca cac bo phan trong Cong

ty toi thiéu hai (02) ndm mot lan;

Kien nghi cac giai phap hoan thién nang cao hiu lue, hiéu qua hoat dong

cua Cong ty; theo ddi két qua thure hién cac kién nghi sau kiém toan da dugc

Hoi dong Thanh vién phé duyét.

Hoat dong kiém toan ndi bd phai bao dam cac nguyén téc sau:

(i)

(if)

(iii)

Doc lap: Bo phan Kiém toan Noi bd va hoat dong cua bd phan nay doc lap
v6i cac bd phan va hoat dong khac ciia Cong ty, khong chiu su quan ly cuia
Ban didu hanh Cong ty. Nhan vién Bo phan Kiém toan ndi bo khong duoc
kiém nhiém lam viéc tai cac bg phén khac cia Cong ty;

Khéch quan: kiém todn ndi bd phai khach quan, cong bing, khong dinh kién,
khong tdc dong, khong bi can thiép khi thye hién nhié¢m vy ctia minh;

Trung thyuc: cdng tac kiém toan ndi by phai duogc thuce hi¢n mot cach trung
thure, can trong va co6 trach nhiém;
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22.2,

,

(iv)  Phdi hop: Bé phan Kiém toan Noi bd duoc toan quyen tiép can khong han
ché céc thong tin, tai liéu ctia Cong ty. Ban diéu hanh va moi nhan vién cta
Cong ty ¢6 trach nhiém phdi hop, cung cép day du, kip thoi, trung thyec,
chinh xdc moi thdng tin, tai liéu lién quan, theo yéu cau ctia B phéan Kiém
toan N§i bo. Cac bd phén trong Cong ty c6 trach nhiém thong bao cho B
phéan Kiém toan Nbi bd khi phét hién nhiing yéu kém, ton tai, cac sai pham,
rtii ro hodic thét thoat Idn vé tai san ctia Cong ty hodc ctia khach hang;

) Bao mat: B phan Kiém toan Noi bd, nhan vién B6 phan Kiém todn Noi bo
khong duge tiét 16 céc thong tin c6 duge trong qué trinh kiém toan, trir
trwong hop phai cung cip cho UBCKNN va céc co quan Nha nuéce ¢6 tham
quyén khéc.

Chu s hitu ¢6 quyén kiém tra hodc kiém toan Cong ty va c6 quyén xem xét bat ky tai liéu
hodc gidy to ctia Cong ty tai try s& chinh hoic chi nhanh, vin phong dai dién ctia Cong ty.
Téng Gidm dbc va can b quan 1y khac c6 nghia vu cung cép thong tin day du, kip thoi vé
viéc thyc hién quyén so hitu va quan ly, didu hanh va kinh doanh ciia Cong ty theo yéu cau

cua Chu s¢ hiru.

Diéu 23.

A - A
Kiém soat vién

23.1.  Chu s hitu bd nhiém mét (01) Kiém soét vién v&i nhiém ky khong qua ba (03) nim. Kiém

232,

soat vién chiu trach nhiém trudce Phap ludt va Chua s hitu vé vige thuce hién cac quyen va
nhiém vu ctia minh.

Kiem sodt vién c6 cac quyén va nhiém vu sau day:

(a)

(b)

(c)

(d)

(©)

Kiém tra tinh hgp phap, trung thue, can trong ctia Hoi dong Thanh vién va Tong
Gidm doc trong to chire thye hién quyén ctia Chu s hitu va trong quan ly diéu hanh
cong viéc kinh doanh cua Cong ty;

Tham dinh bdo cdo tai chinh, bdo céo tinh hinh kinh doanh, bao cao danh gia cong

tac quan ly va cac bao cao khac trude khi trinh Chu s hitu hodic co quan Nha nudc
e A A A \ 1 » 2 ~ - . A .

¢6 tham quyen lién quan; va trinh Chu s¢ hitu bao cdo tham dinh;

Kién nghi Hai ddng Thanh vién céc giai phap stra dbi hogic b sung co chu td chire
quan 1y, didu hanh cong viée kinh doanh ctia Cong ty;

Xem xét bt ky hd so ndo ctia Cong ty tai tru sé chinh, chi nhdnh hoic van phong
dai dién cua Cong ty. Hoi dong Thanh vién va Ban Diéu hanh c6 nghia vy cung cép
day du va kip thoi cée thong tin vé thuc hién quyén Cha sé hitu, vé& quan 1y, didu
hanh va hoat dong kinh doanh ctia Céng ty theo yéu cau ctia Kiém soét vién;

Tham du va thao ludn tai cic cudc hop Hoi dong Thanh vién va cac cude hop khac
trong Cong ty; va
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23.3.

23.4.

(H Quyeén va nghia vu khac quy dinh tai Dicu 1€ nay hodc theo yéu cau, quyet dinh ctia
Chu sé hitu Cong ty.

Kiém sodt vién c6 quyén xem xét bit ky hd so, tai liéu nao ciia Cong ty tai tru s chinh
hozic chi nhénh hozic van phong dai dién ctia Cong ty. Hoi dong Thanh vién va Ban Piéu
hanh c6 nghia vu cung cap day du, kip thoi cac thong tin vé thuc hién quyén Cha sé hitu,
vé& quan ly, didu hanh va hoat dong kinh doanh cta Céng ty theo yéu ciu cia Kiém soat
vién.

Kiém soat vién phai ¢ céc tiéu chuan va didu kién sau day:

(a) C6 du nang lyc hanh vi dan sr va khéng thude déi tuong bi cdm quan ly doanh
nghi¢p theo quy dinh ctia Luédt Doanh nghiép;

(b) Khéng phai 1a Ngudi ¢6 lién quan cta Thanh vién HPTV, Téng Giam déc, hoic
ngudi c6 thim quyén truc tiép bd nhiém Kiém soat vién; va

()  Cotrinh dd chuyén mén hodc kinh nghiém nghé nghiép vé ké toan, kiém toan hoic
trinh dd chuyén mén, kinh nghiém thuc té trong linh vurc kinh doanh cta Céng ty,
hoic tiéu chudn hay didu kién khéc do Chu s¢ hitu quy dinh tai ting thoi diém.

A - A o M A s A “ + v A - A
Dieu 24. Trach nhiém ciia Thanh vién HDTV, Ban diéu hanh va Kiém soat vién

24.1.

24.2.

24.3.

24 4.

24.5.

Tuén tha Phap ludt, Diéu € va quyét dinh ctia Chu sd hiru va Hoi dong Thanh vién trong
viéc thyc hién cdc quyen va nhiém vy dugc giao;

Thyc hién cic quyén va nhiém vy duge giao mot cach trung thue, can trong, tot nhat nham
bao dam lgi ich hop phap toi da ctia Cong ty va Chu so hitu;

Trung thanh vdi lgi ich ctia Cong ty va Chu so hitu; khong stir dung thong tin, bi quyét, co
hoi kinh doanh cuia Cong ty, lam dyng dia vi, chirc vy va tai san cia Cong ty de tu loi hodc
phuc vu lgi ich ctia to chire, cd nhan khac;

Thong béao kip thoi, day da va chinh xac cho Cong ty vé cac doanh nghiép ma minh va
Ngudi cé lién quan ciia minh [am chu, cting s& hiru hodc s¢ hitu riéng phan von gop, ¢
phan chi phoi. Théng bao nay phai duge niém yét tai tru s& chinh ctia Cong ty; va

Cac trach nhiém khéc theo quy dinh ctia Phép ludt va Piéu I¢.

Pitu 25. Hop ddng va giao dich ciia Cong ty véi Ngudi ¢6 lién quan

23.1.

MJi Thanh vién HDTV, Téng Gidm ddc va Kiém soat vién cé mot (01) phiéu biéu quyét
ngang nhau trong viéc bidu quyét va quyét dinh theo nguyén tic da sb cac hop dong va
giao dich gitta Cong ty va:

(a) Chu so hitu va Nguoi ¢6 lién quan cia Chu so hitu;
(b) Thanh vién HPTV, Tong Giam doc va Kiém soat vién;

(¢)  Ngudicé lién quan cia nhiing nigudi quy dinh tai Diéu 25.1(b) néu trén;
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25.2.

25.3.

25.4.

25,3,

(d)  Ngudi quéan 1y cua Cha s hitu, va ngudi ¢6 tham quyén bd nhiém nhitng Ngudi
quan ly do; va
(e)  Ngudicé lién quan ctia nhitng ngudi quy dinh tai Diéu 25.1(d) néu trén.

Thanh vién HDTV, Téng Gidm déc hodc Kiém soat vién 1a mot bén trong hop dodng, giao
dich hogic 14 Ngudi ¢6 lién quan dén cac bén trong hop dong, giao dich khong c6 quyén
biéu quyét chap thuan cac hop dong va giao dich néu trén.

Ngudi nhan danh Cong ty ky két hop ddng va giao dich quy dinh tai Pigu 25.1 néu trén

phai thong béo cho Hoi ddng Thanh vién, Tong Giam déc va Kiém soat vién vé cac doi

twong cé lién quan va loi ich ¢6 lién quan ddi véi hop dong, giao dich d6; kém theo dy thao

hop dong hodc ndi dung chi yéu cua giao dich do.

Thanh vién HDTV, Tng Giam déc va Kidm soat vién phai quyét dinh vigc chap thuan hop

ddng, giao dich trong thoi han mudi (10) ngay ké tir ngay nhan duge thong béo.

Hop ddng va giao dich quy dinh tai Diéu nay chi duge chap thudn khi cé du cac didu kién

sau day:

(a) Cac bén ky két hop ddng hogc thuc hién giao dich 13 nhitng chu thé phép 1y doc
1ap, co quyén, nghia vy, tai san va lgi ich riéng biét;

(b) Gié str dung trong hop ddng hodc giao dich 12 gi thi truong tai thoi diém hop dong
duoc ky két hodc giao dich dwgc thuc hién; va

(c) Chu s& hiru tuan thu dung nghia vu quy dinh tai Pidu 11.4 cia Diéu 1é nay.

Hop dong hoic giao dich bi vo hiéu va xir Iy theo quy dinh cua Phap luat, néu viéc thi hanh

va thye hién ching khéng phtt hop v6i Didu ndy. Ngudi ky két hop dong, giao dich va

ngudi ¢6 lién quan la cac bén cua hop dong, giao dich lién déi chiu trach nhiém vé thiét

hai phat sinh va phai bdi thwong, hoan tra cho Cong ty cdc khoan lgi thu duge tir viée thuce

hién hop dong, giao dich dob.
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CHUONGIV. TRACH NHIEM, NGHIA VU VA HAN CHE TRONG HOAT PONG

NGHIEP VU CUA CONG TY

Diéu 26. Cic quy dinh vé trach nhiém va nghia vy ciia Céng ty

26,1

26.2.

26.3.

26.4.

26.5.

Cbng ty la dai dién theo tly quyén ctia khach hang Gy thac, thay mit cho khéch hang Gy
thac dé thyc hién quyén s& hitu déi véi tai san ciia khach hang tiy thdc mot cach trung thuc
va cén trong.

Céng ty phai ban hanh quy trinh quan 1y qu§ déu tu chimg khodn, quy trinh quan 1y danh
muc déu tu chimg khoan, quy trinh tu vAn dau tu chimg khoan va cac quy trinh nghiép vu
khac phit hop véi nghiép vu kinh doanh chimg khoan ctia cong ty; quy trinh kiém soat ndi
bo: sd tay dinh gid; quy trinh v& didu kién, trinh ty, tha tuc tridu tap, thé thire tién hanh hop
va thong qua quyét dinh tai Dai hdi nha dau tu 4p dung chung cho céc quy, Dai hoi ddng
¢d déng cong ty dau tu chimg khoan; quy tic dao dirc nghé nghiép chi tiét téi timg vi tri
cong tac. Trudng hop khach hang ty thac dau tu chimg khoan phai sinh dé phong ngtra rti
ro, quy trinh quan ly quy ddu tw chimg khoén phai cé quy dinh cu thé vé nguyén téc, phuong
phép str dung chig khoan phai sinh d& phong ngira riii ro cho quy, cong ty dau tu chimg
khoan; quy trinh quan Iy danh muc dau tu chimg khoan phai cé quy dinh cu thé v& nguyén
tic, phuong phép sir dung chimg khoan phai sinh dé phong ngira rii ro cho chiing khoén
co s& ma khach hang ty thac dang ndm gitt. Cac quy trinh duge trién khai 4p dung théng
nhét trong hoat dong Cong ty.

Céng ty phai tuan thu céc quy tic vé dao dirc nghé nghiép, tw nguyén, cong bing, trung
thue va vi loi ich cao nhét cua khéch hang uy thac. Quy dinh v& viée tudn thi quy tic dao
dirc nghé nghiép 13 diéu khoan bit budc ctia hop déng lao dong giita Cong ty va nhan vién.

Cong ty phai thiét 1ap hé théng quan tri rai ro va ban hanh chién lugc, chinh sich va quy
trinh quan tri rai ro phit hgp v6i mé hinh té chire, quy mé hoat dong ctia Cong ty, céc loai
hinh qu§ dau tu chimg khoén, céng ty dau tu ching khoan va khéch hang Gy thac do Cong
ty quan ly. Hé théng quan tri rii ro, chién lugc, chinh sach, quy trinh quan tri rii ro xay
dung dya theo céac thong 1¢ qude t& phi hop véi diéu kién thi truong Viét Nam va theo
huéng din ciia UBCKNN.

Khi quan ly tai san uy thac, Cong ty phai dam bao:

(a) Thue hién viée diu tu tai san uy thac theo cac quy dinh cua Phap luét, quy dinh tai
Piéu 1& quy ddu tu chimg khoan, Didu 16 cong ty dau tu chimg khoan va hop dong
ay thac dau tu;

(b) Ky hop ddng luu ky hodic hop ddng giam sat véi ngan hang hru ky déi véi quy
thanh vién, cong ty dau tu chimg khoén riéng 1&, danh myc dau tu ty thac; ky hop
ddng giam sat v6i ngan hang giam sat dbi véi quy dai ching, cong ty dau tu ching
khodan dai chiing;
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(©)

(d)

(e)

Thue hién luu ky toan bo tai san phét sinh trén lanh thd Viét Nam, luu trir day du,
kip thoi, chinh x4c thong tin dit liéu vé& s& hitu va luu ky ban gdc céc tai lidu phap
ly x4c minh quyén s hiru tai san tai ngan hang luu ky, ngan hang giam sat.

() Truong hop dau tu tién giri, chimg chi tién giri cho khéch hang uy théc:
Céng ty chi dugc gui tai cac t6 chirc tin dung trong danh séch duge khich
hang ty thac phé duyét; phai cung cép ddy du théng tin vé cac hop dong
tién guri, cdc tai khoan tidn guri cho ngén hang luu ky, ngan hang giam sat
dé céc té chiic nay di soat sé du tai khoan tién guri, gié tri cac hop dong
tién giri v6i to chiic tin dung nhan tién g, luu tri ban gbc cac hop dong
tién gtri va cung cdp cdc hop dong d6 theo yéu cau cia ngan hang luu ky,
ngan hang giam sét;

(i)  Trudng hop dau tw vao phan vén gbp tai cong ty TNHH, c¢b phidu chua
niém yét, chwa ding ky giao dich, trdi phidu chua niém yét cho khach hang
ty théc: Cong ty phai luu ky ban gde hodc ban sao hop 1& céc hop ddng giao
dich, chimg tir giao dich, hodc ban gdc sb dang ky ¢d dong hoic sb ding ky
thanh vién hoc tai liéu xdc nhén quyén s¢ hitu tai san tai ngan hang luu ky,
ngdn hang giam sat dé cac t& chic nay dinh ky ddi soat vai té chic tiép
nhan vén dau tu;

Xay dung hé thong thong tin quan 1y céc tai khoan ctia khach hang ty théc tai Cong
ty bao dam nguyén tic quan ly doc lap va tach biét tai san téi timg khach hang ay
théc; tach biét tai san Uy thac va tai san ciia chinh Cong ty; luu trit dy du, kip thoi
sd séch ké todn, chimg tir giao dich va cac tai lidu lién quan t6i giao dich va s hitu
tai san ctia khach hang Gy thac; tdng hop day du, chinh xéc, kip thoi théng tin vé
tai san cua tirng khach hang tiy thac va noi luu ky cac tai san do;

Thiét 14p co ché kiém tra, thuong xuyén di soat ba bén bao dam c6 sy thong nhit
vé dit lidu tai san cua khach hang ty thac trén hé thdng tai khoan khach hang ty
thac quan 1y tai Cong ty, hé théng luu ky tai san ctia khach hang Gy thac tai ngén
hang luu ky, ngan hang giam sat véi céc to chirc phat hanh, Tong cong ty luu ky va
bu trir chimg khoan Viét Nam, td chirc quan 1y s ding ky ¢6 déng, chu du an, td
chirc tiép nhan vén dau tu, td chirc nhan tién giri. Cong ty c6 trach nhiém thiét lap
co ché dé ngan hang luu ky, ngan hang giam sat chu déng, truc tiép dbi soat véi
céc to chirc néu trén nhim kiém tra, giam sét, tng hop ddy di va chinh xac thong
tin vé& viéc luu ky, ding ky s¢ hitu va quan 1y tai san uy thac;
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3] Phén cong tdi thiu hai (02) ngudi didu hanh quy dé quan 1y, didu hanh hoat dong
dAu tu cia mdi qu§ du tu chimg khoan, mdi cong ty dau tu chimg khoan. Nguoi
diéu hanh qu§ phai c6 ching chi hanh nghé quan 1y quy, c6 tdi thiéu hai (02) nam
kinh nghiém trong hoat ddng quan ly tai san va chua bi xtr phat vi pham hanh chinh
trong linh vuc chimg khoan va thi trudng ching khoan. Trudng hop quy dau tu
chirg khoan, cong ty dau tu chimg khoan do Cong ty quan ly dAu tu vao ching
khoan phai sinh chi nhdm muc dich phong ngira ri ro, ngudi diéu hanh quy phai
¢6 thém ching chi chuyén mén vé chiing khoan phéi sinh va thi trudng chimg
khoan phai sinh. Thong tin vé trinh do, chuyén mén, kinh nghiém quan 1y tai san
ctia ngudi diéu hanh quy phai duge cong khai tai Ban céo bach.,

26.6. Cong ty phai ban hanh quy trinh phan bd 1énh giao dich, phan bd tai san mét cach hop ly,

26.7.

cdng béang khi thyc hién giao dich cho khach hang tiy thac va cho ban than Céng ty. Quy
trinh phan bd tai san phai néu 5 nguyén tic thyc hién, phuong phép xédc dinh gia, khoi
lugng tai san phan bd cho timg dbi twong khach hang uy théc, bao dam phi hgp véi muc
tiéu dau tu, mac chdp nhan rdi ro ctia timg khach hang Gy thac. Quy trinh phan bd lénh
giao dich, phan bd tai san phai dugc cung cdp cho khach hang ty théc, ngan hang luu ky,
ngén hang giam sat va duoc 4p dung théng nhét.

Trudng hop trong ngay Cong ty mua hodc ban cting mét loai tai san cho nhiéu khach hang
ly théc va cho ban than cong ty, viéc phéan bo tai san, giao dich dugc thuc hién theo thir tw
uu tién sau:

(@) U tién phan bd tai san giao dich cho khéch hang tiy thac. Viée phan bd tai san gitta
cée khach hang uy thac phai cong bang, theo diing quy trinh phan bd tai san da ban
hanh. Trong hoat déng quan Iy danh muc ddu tu, truong hop khach hang uy thac
khong chi dinh gia giao dich, tai san dugc mua hodc ban tai cdc mire gid khac nhau,
Céng ty phai sir dung mirc gia binh quén gia quyén dé phin b tai san; truong hop
khach hang ty thac chi dinh gia giao dich, Céng ty phan b theo mirc gia khach
hang chi dinh;

(b) Viéc phan bo giao dich cho ban than Céng ty chi dugc thye hién sau khi dap (ng
diy du cac lénh giao dich cho khach hang ty thac. Trudng hop Cong ty biét thong
tin ndi bd hodc biét 1&nh giao dich tai san uy thac cé thé anh hudng 16n t&i gia cia
mot loai tai san, Cong ty khong duge giao dich cuing loai tai san dé hodc tiét 16 cho
bén thir ba giao dich tai san do;

(c) Viéc phan bd tai san phai duoc théng béo cho ngan hang luu ky, ngan hang gidm
sat dé thyc hién ngay trong ngay giao dich.

Khi thue hién giao dich tai san cho khach hang uy thac, Cong ty bao dam:

(a) Déi vé6i qui dai ching, cong ty dau tu chiig khodn dai chiing:
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26.8.

(b)

(1) Gia tri giao dich chirng khoén trong nam théng qua mdi gidi clia mot céng
ty ching khoén khong duge vurgt qua ndm muoi phan tram (50%) tong gia
tri giao dich chimg khoan trong nim cua quy dai ching, cong ty dau tu
chirng khoan dai chiing dé;

(ii) Gia trj giao dich ching khoan trong nam théng qua moi gidi ctia cong ty
ching khoan 1a ngudi ¢6 li€én quan ciia cong ty quan ly quy khong duogce
vurgt qua hai muoi phan tram (20%) tong gia tri giao dich chimg khoan trong
nidm ctia quy dai ching, cong ty dau tu chimg khoan dai chiing do;

Quy dinh tai diém nay khéng ap dung ddi véi: quy dai chiing, cong ty diu tr chimg
khoan dai chiing c6 thoi gian hoat dong chua du sau (06) thang tinh tir ngay dugc
cép Gidy chimg nhan dang ky 1ap qu§, Gidy phép thanh l4p va hoat dong dén hét
nim ma quy, cong ty dau tu chimg khoan dé dugc thanh lap; Qu§ mé trai phiéu c6
tong gia tri giao dich trong nam thip hon 300.000.000.000 VNP (Ba tram ty Pong
Viét Nam);

Déi véi cac khach hang ty théc khac, Cong ty phai tudn thu quy dinh tai diém (a)
khoan ndy, trir trudng hop cCng ty dd cung cép day du thong tin vé lgi ich ciia cong
ty quan ly quy véi cong ty chimg khoan va khach hang uy thac c¢é van ban chip
thuan cho phép khéng can ap dung quy dinh néu trén.

Trong hoat dong quan tri quy va hoat dong dai ly chuyén nhugng, Cong ty ¢é trach nhiém
bao dam: '

(a)

(b)

(©)

Thyc hién viéc xac dinh gia tri tai san rdng ctia danh muc dau tu cia khach hang
iy thac, gi4 tri tai san rong ctia quy, ééng ty dau tu chimg khoan, gia tri tai san rong
trén mot chimg chi quy, ¢d phiéu ciia cong ty ddu tu chimg khoan va cac hoat dong
quén trj qu§ khac theo quy dinh ctia Phap ludt vé& quy dau tu ching khoén, Diéu 18
quy, Diéu 1& cong ty dau tu ching khoén, hop ddng ty théc dau tu;

Lap, luu trit, cAp nhat kip thoi, ddy du, chinh xéc s6 dang ky nha déu tu, sb dang ky
cb déng. Noi dung sb dang ky nha ddu tu, sd ding ky ¢é dong thye hién theo quy
dinh ¢6 lién quan ctia Phap ludt vé qu§ du tu ching khoan, Didu [& quy, Piéu 1&
cong ty dau tu chimg khoan;

Cong ty dugc tiy quyén hoat dong quan trj qu§ va hoat dong dai Iy chuyén nhugng.
Viéc tiy quyén hoat dong tuan thii quy dinh ctia Phap luét va cac quy dinh tai Didu
1& quy, Piéu I& cong ty dau tu chiing khodn.

26.9. Khi thyc hién quan ly von dau tu ctia cong ty dau tu chimg khoén, Cong ty phai:
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26.10.

26.11.

(a)

(b)

(©)

(d)

(e)

®

(2

,
Bao dam chiu sy gidm sat ciia Dai hoi ddng ¢ déng, Hai dong quan trj cong ty dau
tu ching khoan, ngén hang gidm sat va chiu trach nhiém trude Dai hoi ddng cb
dong, Hoi ddng quan tri ciia cong ty dau tu chimg khoan vé viéc thyc hién cic
quyén va nhidm vu duge giao, cac quy dinh tai Diéu 18 cong ty dAu tu ching khoén,
hop ddng uy thac dau tu;

Bao dam thiét 1ap hé thong, xdy dung quy trinh va thyc hién viée quan trj rai ro phu
hgp vai chinh sach dau tu, loai tai san dau tu va béo cdo Dai hoi dong co dong va
Hoi dong quan tri ve cong tac quan trj rii ro;

Chi dua ra cdc quyét dinh ddu tu, thoai vén diu tu hing ngay cua cong ty dau tu
chiing khoén ma khong can phai cé nghi quyét ciia Pai hoi déng cb dong, Hoi dong
quan tri cta cong ty dau tu chimg khoan theo quy dinh tai Diéu 1& cong ty dau tu
chirng khoén, hop ddng ty thac dau tu;

Thuc hién cac chinh sach dau tu, nghi quyét ciia Pai hoi dong ¢ dong, Hoi dong
quan tri ctia cdng ty dau tu chimg khoén theo quy dinh tai Didu 1& cong ty dau tu
chirng khodn; thye hién cac giao dich tai san trong pham vi han mirc dau tu, loai tai
san duge phép dau tu, khdi lugng giao dich va dbi tugng giao dich di duge quy
dinh tai Diéu 1& cdng ty diu tu ching khoan, hgp ddng ty théc dau tu;

Kién nghi phuong an chi tra ¢6 tirc, phuong 4n diéu chinh tang, giam Von diéu 1¢;
phuong 4n téi cdu triic cong ty dau tu chimg khoan;

Ky céc hgp dong nhan danh cong ty dau tu chimg khoan theo thdm quyén quy dinh
tai Didu 18 cong ty dau tur chiing khodn, hop ddng ty thac dau tu;

Thye hién cac quyén va nhiém vu khac theo quy dinh ctia phéap ludt, Piéu I& cong
ty dAu tu chirng khodn, hop dong ty thac dau tu va nghi quyét ctia Dai hoi ddng ¢
dong, Hoi ddng quan tri cong ty dau tu chirng khoén.

Khi quan Iy qu§ huu trf bd sung ty nguyén, Cong ty phai dam bao tuan thi Phap luét vé
chuong trinh huu tri bd sung twr nguyén.

Céng ty c6 nghia vu cung cdp kip thoi, ddy du cac thong tin vé: khach hang ty théc, danh
muc tai san uy thac, giao dich tai san uy thac, t6 chirc tiép nhan vdn dau tu, ngusi c6 lién
quan cta cong ty quan ly quy, cac thong tin lién quan khac cho ngén hang luu ky, ngin
hang giam sat. Cong ty phai cung cp thong tin theo yéu cdu biang vin ban clia ngan hang

luu ky, ngdn hang gidm sat va tao diéu kién thuén loi dé cac td chire nay thuce hién day du
quyén va nghia vu theo Phéap ludt. T6i thiéu mét (01) thang mot lan, Cong ty c6 nghia vy
déi chiéu danh muyc tai san cta timg khach hang Uy thac véi ngan hang luu ky, ngan hang

giam sat.
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26.12.

26.13.

26.14.

26.15.

26.16.

Trong thoi han mudi lam (15) ngay ké tir ngdy ngan hang giam sat phat hién va thong béo
cho Céng ty vé cac giao dich tai san ly thac trai véi quy dinh ctia Phap luat hodc vuot qua
thdm quyén ctia Céng ty theo Phap luat, quy dinh tai Didu 1& quy, Didu 1& cong ty dau tu
chimg khoén, hop dong iy thac dau tu thi Cong ty phai huy bo giao dich hodc thyc hién
cic giao dich nhdm khoi phyc lai danh myc cho khich hang Gy thic. Céng ty phai chiu
toan bd chi phi phat sinh lién quan dén cac giao dich nay va cac ton that. Trudng hop cac
giao dich nay phat sinh lgi nhudn, toan bd khoan lgi nhuédn phai hach toan cho khach hang
uy thac.

Coéng ty chiu trach nhiém dén bi cac tén thit gdy ra cho khach hang uy thic do 15i cta
nhan vién, sur ¢6 hodic 13i cta hé théng k¥ thudt va quy trinh nghi¢p vy ctia cong ty hodc do
Cong ty khong thye hign dung nghia vu theo quy dinh cia Phap ludt, quy dinh tai Diéu 1&
quy, Diéu 1& cong ty dau tu chimg khodn va hop ddng ty thac dau tu. Viée bdi thuong cho
qu§ md, nha dau tu vao qu mé thyuc hién theo quy dinh ctia Phép ludt v& qui diu tu chimg
khoan va thoa thudn gitra cac bén lién quan. Viée bdi thudng cho quy dong, quy thanh vién,
cong ty dau tu chimg khoan, khach hang ty thac khac thuc hién theo thoa thuan gitra cac
bén lién quan.

Cong ty thyc hién mua bao hiém trach nhiém nghé nghi¢p cho nhan vién lam vigc tai bg
phan nghiép vu kinh doanh chiing khoan néu xét thdy can thiét hogc trich 1ap quy phong
ngira riii ro nghiép vu dé boi thudng thiét hai cho khach hang ty théc trong céc truong hop
quy dinh tai Diéu 26.13 néu trén.

Céng ty phai tuén thu céc quy dinh vé phong chdng rira tién theo quy dinh Phép ludt. Céng
ty c6 trach nhiém thyc hién, yéu cdu céc dai ly phan phdi xdy dyng, ban hanh va té chirc
thue hién quy dinh ndi bd vé phong, chdng rira tién.

Cong ty c6 trach nhiém thyc hién, yéu ciu céc dai ly phan phéi xdy dung, ban hanh va td
chirc thye hign quy trinh, thi tuc nhan biét khéach hang, xac minh va cdp nhat thong tin
khach hang theo quy dinh ctia Phép ludt vé chimg khoan, vé phong chdng rira tién va cac
quy dinh Phap luat c6 lién quan. Khi thue hién nhan biét khach hang, Céng ty, dai Iy phan
phdi duge quyét dinh giip mat truc tiép hodic khong gip mit truc tiép khach hang.

(a) Trudng hop khéng gap mat truce tiép khach hang, Cong ty, dai ly phan phdi phai
dam bao c6 céc bién phép, hinh thirc, cong nghé dé nhan biét, thu thap diy du théng
tin khach hang va xac minh chinh x4c khach hang theo quy dinh ctia Phap luét vé
chiing khoan, vé phong chdng rira tién, vé giao dich dién tir, va cac quy dinh Phap
ludt c6 lién quan vé dam bao an toan, bao mat thong tin khach hang;
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26.17.

26,:18.

26.19.

26.20.

(b)  Céng ty, dai Iy phan phdi phai lwu trir ddy du thong tin, dir liéu nhan biét khach
hang theo quy dinh ctia Phap ludt vé chimg khoén, vé phong chéng rira tién va quy
dinh Phép ludt c6 lién quan. Cac thong tin nhan biét khach hang phai duge luu trit
du phong, bio mét va cung cép theo yéu cdu ciia co quan quan ly Nha nude cé thim
quyén; .

(c) Trudc khi trién khai hoat dong nhan biét khdch hang béng phuong phap khong gip
mit truc tiép, Cong ty, dai ly phan phdi thong qua Cong ty phai théng bao toi
UBCKNN;

(d)  Trong trudng hop can thiét, UBCKNN yéu cau Cong ty, dai 1y phan phdi tam dimg
hogic chdm dirt viéc thie hién nhan biét khach hang bing phuong phap khong gip
mat truc tiép.

A ) ) ' A A e oo s r 3 5 - - - A A ; . T
Cong ty bao dam viéc dau tu tai san ciia khach hang uy thac 1a cd nhan, to chirc nwrdce ngoai
tudn thu ding cac quy dinh Phap ludt ve quan ly ngoai hoi, ty 1§ s hitu nudce ngoai tai céc
doanh nghiép Viét Nam.

Céng ty khi sir dung tai san ty thac huy dong tai Viét Nam dé dau tu gian tiép ra nude
ngoai phai tuan thu quy dinh cta phép luat vé dau tu gian tiép ra nudc ngoai, vé quan ly
ngoai hdi va cac quy dinh phép luat ¢6 lién quan khéac. Hoat dong dau tu gian tiép ra nudc
ngoai chi dugc thuc hién néu Pidu 18 quy, Didu 1 cong ty dau tu chimg khoén, hop dong
ty thac dau tu c6 diéu khoan cho phép thuc hién.

Cong ty c6 trach nhiém béo mét thong tin ctia khach hang, théng tin vé giao dich tai san,
danh muc dau tu cta khach hang va céc théng tin khic lién quan, ngoai trir trudng hop
cung cAp thong tin theo yéu cau cia UBCKNN va céc co quan quan 1y Nha nuée ¢6 thdm
quyen.

Cong ty phai bao dam:

(a) Tach biét vé tru s6, ha ting cong nghé thng tin véi cac tb chire khac. Trudng hop
Cong ty str dung ha ting cong nghé théng tin cua cong ty me, cdng ty con hoiic td
chire 12 Ngudi c6 lién quan thi phai sir dung co ché phan quyén va bao mat, bao
dam céc bd phan ciia cong ty me, cdng ty con hoiic td chirc 1a Ngudi ¢6 lién quan
khong truy cap dugc vio hé thdng méy tinh, co s& dit liéu ctia Cong ty;

(b) Téch biét v& co so vét chit, nhan su, co s& dit lidu giita cdc hoat dong nghiép vu
tiém an xung ddt loi ich trong Cong ty, trong d6 c6 su téch biét giita hoat dong quan
Iy tai san uy thac; hoat déng nghién ciru, phan tich dau tu; thue hién dau tu; hoat
dong tu van dau tr ching khoan. Hé thong may tinh va co s& dit liéu duoc phan
quyén tdi tirng ca nhan, bd phén, phtl hop véi vi trf cong tac theo quy dinh vé kiém
soat ndi bd;
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26.21.

26.22.

(©

Tach bigt vé co s& vat chat, nhan sy, co so dir li¢u gitta hoat dong dau tu tai chinh
ctia Cong ty vdi cac hoat dong quan ly quy dau tu chimg khoan, quan ly danh myc
dau tu chirng khodn, tur van dau tu chimg khoén.

Trong hoat ddng dau tu tai chinh tir von chu sé hitu, Cong ty bao dam:

(a)

(b)

(c)

(d)

(e)

®

(&)

Hoat dong dau tu tai chinh phai tir nguon von chu so hiru, khong phai la von vay
duéi moi hinh thirc;

Khong duge dau tu chirng khoan phai sinh tir nguon von ctia minh, tir nguon von
vay va cdc nguon von huy dong hop phap khac;

Khong duge cho vay, hodc giao von ctia Cong ty cho céc to chire, ca nhan dudi moi
hinh thirc, ngoai trir trudong hgp gilri tién tai to chire tin dung theo quy dinh ctia Phap
ludt ngdan hang, dau tu vao chimg chi tien guri, tin phiéu kho bac, trai phi¢u niém
yét dugce phat hanh theo quy dinh ctia Phap luat;

Hop dong kinh té, giao dich giita Cong ty v6i nhimg Ngudi ¢6 lién quan cia Cong
ty chi duoc thue hién sau khi duge HDTV, Tdng Giam déc va Kiém soat vién thong
qua theo quy dinh tai Piéu 18 va Phép luat vé doanh nghiép;

Pugc sir dung cac ngudn von huy dong hop phap, ké ca von vay, dé dau tr lam try
s& Cong ty. Truomg hop khéng sir dung hét tru s, Cong ty duge cho thué lai;

Cong ty 6 trach nhiém bao cdo UBCKNN vé cac khoan dau tw vao cong ty con,
cong ty lién doanh, cong ty lién két va tinh hinh ting, giam gia tri cic khoan dau tu
nay trong thoi han ba muoi (30) ngay ké tir ngay hoan tat viéc dau tu, thay ddi gia
tri khoan dau-tu, thodi vén dau tu theo mau quy dinh ctia Phép ludt;

Cong ty va Ngudi cé lién quan (ngoai trir Nguoi ¢d lién quan 1a cac quy, cong ty
dau tu chimg khoén do Cong ty quan 1y) chi duge dau tu khdng qua niam phan tram
(5%) sb cb phiéu c6 quyén biéu quyét dang luu hanh cua cong ty ching khoan da
dang ky giao dich, niém yét trén So giao dich chirg khoan.

Cong ty phai duoc UBCKNN chép thuan va phai dugc Ngan hang Nha nude Viét Nam cip
han muec trude khi thue hién dau tu gian tiép ra nudce ngoai. Hoat dong dau tu gian tiép ra
nude ngoai phai bao dam tuan thi quy dinh ctia Phap ludt ¢6 lién quan va céc nguyén tic

sau;

(a)

Céng ty duoc phép dau tu tbi da hai muoi phin trim (20%) vén Chi s¢ hiru tai béo
céo tai chinh ndm gan nhat da dugc kiém toén hoiic bdo céo tai chinh sdu (06) théng
gan nhat di duoc soat xét va béo cdo tai chinh quy gan nhét; dam bao khong vuot
quéa han mirc d3 duge Ngan hang Nha nuéc Viét Nam x4c nhan, Cong ty chi dau twr
gian tiép ra nudc ngoai vao cong cu dau tu do Ngan hang Nha nude Viét Nam quy
dinh; '
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26.23,

26.24.

26.25.

(b)

"

Trudng hop danh muc dau tu ciia Cong ty virot qua han mirc quy dinh do bién dong
gia trén thi trudng cua tai san dang ndm giit hodc do dugc hudng cac quyén c6 lién
quan dén tai san ndm giir, Cong ty phai thue hién cac bién phap diéu chinh can thiét
dé tuan thu han mire dau tu theo quy dinh tai Pidu 26.22(a) néu trén trong thoi han
ba (03) thang ké tir ngay dau tu vugt qua han mirc.

Khi cung cép dich vu giao dich chimg khoén tryc tuyén, Cong ty, dai Iy phan phdi cht’rng
chi quy phai tuén tht quy dinh Phap ludt vé giao dich chimg khoan dién tir.

Trong hoat dong bdo céo s& hitu, cong bd thong tin vé giao dich trén thi trudng ching
khoén, Cong ty co trach nhiém:

(a)

(b)

(©)

Cong ty ciing vai cac khach hang ty thac phai tuan thi cac quy dinh ctia Phap lugt
vé bdo cdo s¢ hitu va cong bd théng tin trén thi truong chiimg khoan 4p dung dbi
véi cd dong 16n clia cong ty dai ching, nha dau tu s¢ hiru tir nAm phan tram (5%)
trd 1én chirng chi quy cta quy déng, ngudi ndi bd, Ngudi 6 lién quan cta ngudi
noi bg;

Nghia vu bdo céo s& hitu, cong bd thong tin phét sinh ké tir thoi diém:

(i) S$6 ¢b phiéu, chimg chi qui do Cong ty va cac khach hang vy thac s& hiru
dat tir nam phdn tram (5%) trd 18n tdng sb ¢ phiéu cé quyén biéu quyét ctia
mdt cong ty dai chiing hodc dat tir ndm phén trim (5%) trd [én téng s6 chimg
chi quy ciia mdt quy déng, ngoai trir khach hang ty thac 1a quy hoén ddi
danh muc;

(ii) Cong ty la nguoi co lién quan clia nguoi ndi b theo quy dinh cua Phap luat,
ngoai trlr giao dich hoan doi ctia quy hodn doi danh myc va hoat dong tai
co ciu danh myc theo dinh ky ctia chi so tham chiéu;

(iii)  Nghia vu bdo cdo so hitu, cong bd thong tin, phuong thirc, thdi diém cong
bd thong tin, mau béo c4o s& hitu, cong bd théng tin thyre hién theo quy dinh
Phap ludt vé cong b thong tin trén thi trudng ching khoén;

Thuye hién cac nghia vu khéc v& béo céo so hitu va cong bd thong tin theo quy dinh
ctia Phap luat vé cong b thong tin trén thi truong chimg khodn. Trudng hep khach
hang iy thac danh muc déu tu dimg tén chii s hitu tai san ty thac, khach hang ty
théc ¢6 trach nhiém thuc hién nghia vu béo céo s hitu, cong bd thong tin theo quy
dinh cua Phap luat.

Cong ty c6 trach nhiém hing nam to chirc dao tao, tip hudn cho nhan vién, cir ngudi hanh
nghé chimg khoan tham gia céc khoa tip hudn do UBCKNN t6 chirc (néu cé), bao dam doi
ngll nhin vién duge cdp nhat k§ ning, chuyén mon, nghié¢p vu, kién thirc vé phap luat.
Théng tin vé& cic hoat dong niy ctia Cong ty phai duoc giri kém trong bdo cdo hoat dong
hing nam giri UBCKNN.
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26.26. Cong ty phai cap nhat day du, kip thoi céc thay ddi vé td chirc va hoat ddng ctua Cong ty

vao co s¢ dir li¢u cong ty quan ly quy cia UBCKNN.

s A A A ,e A - A ~ A oA 3\ on . Y
biéu 27. Han ché doi véi hoat dong ciia Cong ty va nhéin vién lam viée tai Cong ty

27.1.

27.2,

21.3.

274.

275

21.6,

Cong ty khong dugce la Nguoi o lién quan hodc ¢6 quan hé so hitu, vay hodc cho vay véi
ngdn hang gidm sét, ngan hang luu ky cta quy dau tu chimg khoan, cong ty diu tu chimg
khodn ma Cong ty dang quan ly. Thanh vién HDTV, nhan vién B phin Kiém toén Noi
bd, Kiém soét vién, Ban didu hanh, va nhan vién cua Cong ty khong dugce lam viée & cac
bd phan cung cép dich vu luu ky, gidm sat, quan tri quy tai cac ngan hang nay va nguoc
lai.

Cong ty, Ngudi c6 lién quan ctia Cong ty duge tham gia gép von thanh 1ap, dau tu vao quy,
cong ty dau tu chimg khodn ma Céng ty dang quan 1y néu Diéu 18 quy, Diéu 18 cong ty dau
tu chirng khoén cho phép, ngoai trlr nhiing hoat dgng khong dugce phép thuc hién quy dinh
tai Didu 27.6(b) dudi ddy.

Cong ty, cong ty me, cong ty con, cong ty lién doanh, cong ty lién két, Thanh vién HDTV,
Kiém soét vién, Ban di¢u hanh, va nhan vién cua Cong ty chi dugc la doi tic mua, ban tai
san trong danh muc tai san 0y thac ma Cong ty dang quan ly theo nguyén téc sau:

(a) Giao dich duge thyce hién theo phuong thirc khap 1€nh tap trung tai S& giao dich
chimg khoan;

(b) Trudng hop giao dich khong theo phuong thire khép I€nh tap trung, giao dich dugc
thye hién khi ¢6 vin ban chap thuan cua khach hang ty thac hodc dai dién cua
khéach hang ty thac. Van ban chap thuan ctia khach hang ty thac phai thé hién: loai
tai san giao dich, ddi tac giao dich hoic tiéu chi xdc dinh déi tac giao dich, gia giao
dich hodic nguyén tic xac dinh gia giao dich, thoi diém thue hién giao dich.

Tét ca céc giao dich chimng khodn ctia thanh vién Ban diéu hanh, nhan vién cta Cong ty
phai bdo cdo Bj phan Kiém soat Noi bd trude va ngay sau khi giao dich. Bao cdo giao dich
clia céc ca nhan trén phai bao gdm: tén chig khoan giao dich, sé lugng, gi4 giao dich,
tong gia tri giao dich, thoi gian thyc hién, phuwong thire thye hién, sé tai khoan giao dich,
cong ty chirng khoan noi mé tai khoan giao dich. Béo cdo giao dich ciia cac ca nhdn phai
duoc luu trit va quan 1y tai Bo phan Kiém soat Noi bd va cung cip cho UBCKNN khi ¢6
yéu cau.

Thanh vién HPTV, Ban diéu hanh, va nhan vién cua Cong ty khong dwge phép yéu ciu,
doi hoi hodc tiép nhan, dudi danh nghia ca nhan hogic danh nghia Céng ty, bat ky khoan
th lao, loi nhudn hay loi ich nao, ngoai trir cac loai gia dich vy, thudng theo quy dinh tai
biéu 27.9 dudi day duge quy dinh tai Didu 1& quy, Didu 1¢ cong ty dau tu ching khoan,
hop dong uy théc dau tu.

Trong hoat dong quan ly tai san uy thac, Cong ty bao dam:
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(a)

(b)

(©)

(d)

(e)

.
Khong dugce str dung tai san cua quy, cong ty dau tu ching khoan dé dau tu vao
chinh quy, cong ty dau tu chirng khodn do;

Khong duge sir dung tai san cua khach hang uy thac quan ly danh myc, quy, cong
ty dau tu chimg khoan do minh quan ly dé ddu tu vao quy, cong ty dau tu chimg
khoén khac do minh quan ly, ngoai trir khach hang ty thac quan ly danh muc chi
dinh dau tu, khach hang ty thac 1a ca nhan nude ngoai, to chiic dugc thanh 1ap theo
phép ludt nudc ngoai, doanh nghiép mot tram phan trim (100%) vbn nude ngoai,
quy huu tri bd sung ty nguyén va cac khich hang nay da chap thuan cho phép thuc
hién cac giao dich néu trén;

Khéng dugc sir dung tai san ctia quy dai ching, cong ty dau tu chimg khoan dai
chiing dé ddu tu vao chinh Céng ty; khdng ddu tu vio td chire 1a Ngudi ¢6 lién quan
cua Cong ty trlr trudng hop sir dung tai san clia qu§ hoan ddi danh muc dé dau tu
vao chimg khoén ndm trong danh muc chirmg khoan co ciu ctia chi s0 tham chiéu;
khong dau tu vao td chirc ma Thanh vién HPTV, thanh vién Ban didu hanh, va
nhéan vién ciia Cong ty 1a cd dong hodc thanh vién s& hiru trén mudi phan trim
(10%) Vén didu 18.

Cong ty c6 thé sir dung vén ctia quy thanh vién, cong ty dau tu ching khodn riéng
&, tai san cua khach hang ty thac quan 1y danh muc dé dau tu vao cée t chirc néu
trén trong trudng hop Diéu 16 quy, Didu 1¢ cong ty dau tu ching khoén riéng I¢,
hop dong ty théc dau tu, bién ban thoa thuan gép von ¢6 quy dinh cho phép Cong
ty thue hién viéc dau tu nay véi mirc gia dich vy quan 1y phii hop va dam béo tudn
thi quy dinh tai Diéu 27.6(b) nay.

Khong duge st dung tai san Uy thac dé cho vay dudi moi hinh thirc, bao lanh cho
cac khoan vay dudi moi hinh thirc hodc thanh toan cac nghia vy ng ctia Cong ty,
ngudi ¢o lién quan cia Cong ty, to chirc, ¢4 nhan khac.

Quy dinh nay khong ap dung déi véi: khich hang 1y théc 1a ca nhan nude ngoai, td
chirc thanh 1ap theo phap ludt nude ngoai va da chép thuan cho phép thue hién cac
giao dich néu trén; hodc trong truong hop khach hang uy thac quan ly danh muc
ding tén chi s& hitu tai san Gy thac;

Chi sir dung tai san ctia khach hang ty thac quan ly danh myc dé dau tu vao chiing
khoan phai sinh niém yét tai S& giao dich chimg khoén véi muc dich phong ngira
rti ro cho chimg khoan co s ma khach hang uy théc dang nim giit. Viéc dAu tu tai
san clia quy, cong ty dau tu chimg khodn vao chiimg khoén phéi sinh phai tuan thu
quy dinh cua Phap luat vé& quy dau tu chiimg khoan;
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27.7.

27.8.

27,9,

)

(g

v

Khong dugce dua ra nhan dinh hogic bao dam véi khéch hang uy thac vé mic thu
nhdp hodc lgi nhudn dat duge trén khoan déu tu hodic bao dam khéch hang ty thac
khong bi thua 13, trir tewdng hop dau tu vao chiing khoan ¢6 thu nhép cb dinh; khong
duoc ky céc hop ddng nhan Gy thac diu tu vao trai phiéu véi Iai sudt khong phi
hop véi thuc té thi truong va két qua phén tich diu tu cia Cong ty; khong true tiép
hay gidn tiép, bu dfip mot phan hodc toan b cic khoan thua 18 ciia khach hang uy
thac do hoat dong dau tu;

Khong duoc thue hién céc giao dich nham lam giam loi nhuan cia mot khach hang
ty thac dé lam ting lgi nhuan cua moét khach hang ty thac khac; khong dugce giao
két hgp ddng, thuc hién giao dich véi cac didu khoan bt loi cho khach hang ty
thac.

Céng ty chi dugc sir dung von Chu sd hitu va von cta cac khach hang ty thac dé mua va

s¢ hitu (khong tinh so co phiéu trong danh myc ctia khach hang uy théc 1a quy hoan doi

danh muc) tr hai muoi ldm phén trim (25%) trd 1€én so ¢d phiéu cd quyén bicu quyét cua
L p

mot cong ty dai ching, chirng chi quy dong dang luu hanh ctia mdt quy dong khi dam bao:

(a)

(b)

Bugc sy chap thudn bang van ban cua cac khach hang uy thac hodc dai dién cua
khach hang uy thac vé viéc chao mua cong khai, marc gia chao mua, khoi lugng tai
san dy kién chao mua, phuong thirc phan phoi tai san sau khi thuc hién chao mua;

Cong ty thuc hién chao mua cong khai theo quy dinh chao mua cong khai cua phap
ludt ve chirng khoan. '

Cong ty khdng duoc ty quyén, thué ngoai cdc td chirc tai Viét Nam dé cung cép dich vu

quan ly quy dau tu ching khoan, quan ly danh myc dau tu chimg khoan, tr van dau tu

chirng khoan.

Ngoai trir quj md, Cong ty duge nhan thudng hoat dong theo quy dinh tai Didu 1& quy,

Didu 18 cong ty dau tu chimg khodn, hop dong uy thdc dau tu. Mic thuong bao dam tudn

thu nguyén tdc sau:

(a)

(b)

Duoc tinh trén co sé phan loi nhuén hing nam cua quy dau tu chimg khoén, céng
ty dau tu chimg khodn vuot trdi so véi lgi nhudn tham chiéu dugce xéc dinh dua vao
ty 18 tang truong chi sb thi trudng, co cu danh myc dau tu va cdc chi tidu khac quy
dinh tai Didu 1& qu¥, Diéu 1¢ cong ty dau tu chimg khoan, hop dong tiy thac dau tu;

Phai tinh giam trir, hodc khong dugc thanh todn néu hoat dong dau tu tai cdc nam
lién trudce bi thua 16 va mirc 10 ndy chua dugc bu dap.

biéu 28. Uy quyén hoat dong
Trong qué trinh thyc hién nghié¢p vy kinh doanh, Cong ty dugc:

28.1.
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28.2.

28.3.

(a) Uy quyén cho ngén hang luu ky, ngan hang giam sat, Tong cong ty luu ky va bu
trir chirng khoan Viét Nam thuc hién céc hoat dong quan trj quy, dai ly chuyén
nhuong cho quy dau tu chimg khoan, cong ty dau tu chiing khon;

& A A - e 4 e A . A > Pt o A £t
(b) Uy quyén cho t0 chirc nudce ngoai cung cap dich vu tu van, quan ly tai san doi voi
tai san cua khach hang ty thac dau tu tai nude ngoai.

Khi thue hién Gy quyén cac hoat ddng quy dinh tai Didu 28.1 nhu trén, Cong ty phai bao
dam:

(a)  Didu 18 quy, Piéu 1& cong ty dAu tu chimg khoan, hop dong ty théc dau tu ¢ quy
dinh cho phép Céng ty dugc ty quyén céc hoat dong nay. Truong hop Uy quyén
hoat dong theo quy dinh tai Diéu 28.1(b) néu trén, t& chirc nudc ngodi phai dugce
co quan quan ly trong linh vire ching khoan nude ngoai cap phép hoat déng nhén
ty quyén va chiu su quan ly, thanh tra, gidm st ctia co quan nay;

(b) Cac thong tin co ban ctia bén nhan ty quyén, pham vi hoat déng, chirc nang, nhiém
vu ctia bén nhén Gy quyén phai dwgc cong bd tai Ban cdo bach, cung cp cho khach
hang uy théc. Dai hoi nha dau tu ciia quy du tu chimg khoan, Pai hoi dong cb
dong cong ty ddu tu ching khodn, khach hang ty thic c6 quyén yéu cau Cong ty
thay ddi td chirc nhan Gy quyén néu xét thiy can thiét;

(©) Bén nhén iy quyén phai ¢ du ning lyc, h¢ thong, nhan sy, kinh nghiém dé thye
hién hoat dong dugce Gy quyen;

(d) B phén cung cap dich vy ciia bén nhan Gy quyén phai tach biét vdi céc bd phan
con lai ciia bén nhén uy quyen ve to chirc nhan sy, hé thong quy trinh nghig¢p vu,
h¢ thong bao cao va phé duyét bdo cdo;

(e) Bén nhan ty quyén c6 trach nhiém cung cip cho Cong ty bao cdo kiém toan doc
lap dbi véi hoat dong ty quyén, cée tai liéu phuc vu cho hoat dong kiém tra, gidm
st cia Cong ty theo quy dinh tai Diéu 28.3(c) va 28.4; va

(H Viée uy quyén hoat dong va bén nhén ty quyén hoat dong theo quy dinh tai Diéu
28.1(a) néu trén phai dugc néu 1d tai Didu 18 quy, Diéu 1& cong ty dau tur ching
khoan. Viéc ty quyén hoat dong va bén nhan iy quyén theo quy dinh tai Piéu
28.1(b) néu trén phai dugc Pai hoi nha diu tu quy dau tu chimg khoan, Dai hoi
ddng ¢ déng cong ty ddu tu ching khoén, khéch hang ty thac chdp thuan bing
vin ban.

Déi vé6i hoat dong iy quyén, Cong ty c6 trach nhiém:

(a) Trude khi ky két hop déng sir dung dich vu ctia bén nhan ty quyén, Cong ty phai
thdm dinh va 1ap bién ban danh gia ning luc va co s vét chit bao dam bén nhan

Uy quyén cé du trang thiét bi co s& vat chat, giai phap k¥ thuat, quy trinh nghiép

vu, nhan sy ¢6 kinh nghiém va trinh d¢ chuyén mon pht hgp dé thye hién cac hoat
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(b)

(©)

(d)

(e)

(B

(@

(h)

(i)

dong dugc uy quyeén;

Ky hop dng ty quyén véi bén nhén ty quyén. Hop ddng ty quyén bao gdm céc
ndi dung téi thiéu theo quy dinh ctia Phép ludt;

Thudng xuyén kiém tra, giam sat bao dam hoat déng dd uy quyén duge thuc hién
than trong, an toan, phit hop véi quy dinh cua Phap ludt, quy dinh tai diéu 1& quy,
Piéu 18 cong ty diu tu chimg khoan, hop ddng ty thac dau tu, bao dam chét lugng
dich vu cung cép phi hgp véi tidu chi va yéu cau ctia Cong ty va ctia khach hang
ty thac. Cong ty duge str dung tu van doc lap, dich vu cung cdp béi céc to chire
chuyén nghiép, hoat dong hop phap khac dé thuc hién trach nhiém quy dinh tai
diém nay. Dinh ky hang thang, Cong ty phai lap bao cio tdng hop vé két qua kiém
tra, giam sat cac hoat dong d Gy quyén;

Duy tri nhan sy ¢6 kinh nghiém, chuyén mén, nghié¢p vu pht hop dé giam sat, nhdn
dién va quan ly hiéu qua cac rui ro phat sinh tir hoat dong da ty quyen;

Thiét lap hé thdng, xay dung quy trinh bio dam tai moi thai diém, Cong ty, to chirc
kiém toan doc lap, UBCKNN c6 thé tiép can cac thong tin can thiét dé kiém tra,
gidm sat cac hoat dong 1y quyén, danh gia va quan 1y céc rui ro phét sinh tir hoat
dong ty quyén;

Viée iy quyén khéng lam giam trach nhiém hodc thay ddi trach nhiém ctia Cong ty
ddi v6i khach hang ty théc. Cong ty phai chiu hoan toan trach nhiém vé tii chinh
va phép ly phat sinh tir viée iy quyén, trir cdc nghia vu phép 1y, cac khoan phi ma
khach hang truc tiép thoa thudn, thanh toan cho bén nhan ty quyén trén co s hop
dong ty thac dau tu, hop dong giam sat, hop dong luu ky, quy dinh tai diéu 18 quy,
Piéu 1& cong ty dau tu ching khoan va phit hgp véi quy dinh cta Phép luat lién
quan. Cong ty phai bao dam tinh lién tuc ddi véi cac hoat dong di iy quyén, khong
gian doan va giy anh huéng t6i hoat dong dau tu va dich vu cung cap cho khéch
hang uy thac;

Cung cap déy du, kip thoi, chinh xéc cac thong tin lién quan cho bén nhén ty quyén
c6 thé thuc thi day du, kip thoi moi quyén, nghia vu, trach nhiém trong hoat dong
uy quyén;

Luu trir déy du, kip thoi, chinh xac céc chi thi, yéu cflu, vén ban giri cho bén nhan
Uy quyén dé thuc hién cac hoat déng ty quyén; hop ddng ty quyén, bién ban dnh
gia nang luc va co s vat chat. Cac tai lidu nay phai duge cung cdp cho UBCKNN
theo yéu cau;

Trong thai han mudi (10) ngay, ké tir ngay ky hop dong véi bén nhan ty quyén doi
véi céc hoat dong ty quyén quy dinh tai Diéu 28.3(b) néu trén, Cong ty théng bao
cho UBCKNN vé viéc tiy quyén niy v giri kém theo cac tai liéu xac nhan bén nhén
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28.4.

ty quyén dap tmg quy dinh tai Pidu 28.2 néu trén.

Céc bao céo v& vide kiém tra, giam sét thuc hién theo quy dinh tai Piéu 28.3(c) va cAc tai
liéu lién quan khéc phai cung cap cho Hoi ddng Thanh vién hodc Chu sé hitu cia Cong ty,
ban dai dién qu¥, hdi ddng quan tri céng ty dau tu chimg khoan, ngan hang gidm st lién
quan va UBCKNN trong thoi han ba muoi (30) ngay, ké tir ngay béo cdo dugc tong hop.

Pidu29. ChAm ditt quyén va nghia vy ddi véi khach hang iy thac va thay thé cong ty

29.1.

29.2.

29.3,

294.

quan ly quy khae

Cong ty cham dirt quyéen va nghia vy ctia minh doi véi khach hang ty thac trong cac truong
hgp sau:

(a) Ty nguyén cham dit quyén, nghia vy cta minh doi v6i khach hang ty thac theo
céc quy dinh cua diéu ¢ quy, Dicu 1€ cong ty dau tu chirg khodn, hgp dong uy
thac dau tu;

(b) Theo yéu cau cua dai hoi nha dau tu quy dau tu chimg khoan, dai hoi dong ¢6 dong
cong ty dau tu ching khoén, khach hang iy thac quan ly danh myc;

(c) Bi thu hdi Gidy phép thanh I4p va hoat dong theo quy dinh tai Diéu 95 Luat Chimng
khoan;

(d) Té chirc lai Cong ty; hodic

(e) Quyf diu tu chirng khoan, cong ty dau tu chimg khoan, hét thoi gian hoat dong, hop
ddng uy thac dau tu hét hiéu lyc.

Céng ty phai td chirc hop dai hoi nha dau tu quy dau tu chirmg khoan, dai hoi ddng cb dong
cong ty dau tu chimg khodn, khach hang ty thac dé 1dy ¥ kién vé phuong 4n xir Iy tai san
va cong ty quan 1y quy thay thé trong truong hop quy dinh tai Diéu 29.1(a), 29.1(c) va
29.1(d) néu trén.

Quyén va nghia vu ddi v6i khach hang ty thac ctia Cong ty chi chdm durt tir thoi diém hoan
t4t viée ding ky, chuyén quyén s hiru dbi véi tai san ty théc, ban giao ddy du tai san, tai
liéu chimg minh quyén so hitu, chig tir, sd sach, thong tin vé tai san Gy thac, quyén va
nghia vu ddi v6i khach hang ty thac cho cong ty quan ly quy thay thé. Viéc chuyén giao
tai san phai duoc hoan tat trong thoi han sdu (06) théang ké tir ngdy khach hang uy thac
thong qua quyét dinh thay thé cong ty quan Iy quy.

Cong ty phai hoan toan chiju trach nhiém dbi v&i cdc nghia vu no, tai san ddi véi khach
hang ty thac ma chua ban giao day du cho cong ty quan Iy quy thay thé. Trong truwomg hop
ndy, Cong ty chiu trach nhiém giai quyét va khic phuc nhitng hé qua phat sinh trong thoi
han nam (05) nam, ké tir khi hoan tat viéc ban giao tai san cho cong ty quan Iy quy thay
thé,
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Diéu 30. Nguyén tic giai quyét tranh chip

30.1.  Moi tranh chdp giita Céng ty v&i nha dau tu ty thac trude hét phai duoc giai quyét théng
qua thuong lugng va hoa giai.

30.2. Trudng hop cdc bén khong tu thoa thuan dwoc véi nhau, tranh chdp s& dugce dua ra toa 4n
c6 tham quyén tai Viét Nam hoc trong tai dé xét xur. Quyét dinh ctia Toa 4n hogic trong tai
14 quyét dinh cudi cling ma cac bén tranh chdp phai tun theo.
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CHUONG V. TAI CHINH - KE TOAN, PHAN PHOI LI NHUAN VA CHE PQ

BAO CAO, CONG BO THONG TIN CUA CONG TY

Pidu 31. He thong ké todn

31.1.
31.2.

Cong ty phai l4p va luu trir s6 sach k& todn theo quy dinh Phép luét vé ké toén.

Cong ty phai stir dung mét hé théng ké toan ndi bd dugc thiét 1ap theo phuong phép Ké
todn don tich, vai phuong thiic ké toan ghi no/tin dung phu hop véi thong 1é quc té;
chuén bi sd sach ké toan hop 18, chinh xé4c va ddy du va ghi chép cho Hoi dong Thanh
vién va Chu s& hitu theo quy dinh ctia Phap luat Viét Nam ciing nhu dép ting yéu cau
ctia Chut s& hitu vé hé théng tai chinh ké toan.

DPiéu 32. Nim tai chinh

321,

32.2.

Nam tai chinh ctia cng ty bét dau tir ngay 01/01 va két thic vao ngay 31/12 mdi nim
duong lich. Naim tai chinh dAu tién bét ddu tir ngay duoc cap Gidy phép va két thiic vao
ngay 31/12 cia nam do.

Nam tai chinh cudi cing ctia Cong ty 1 nim khi Cong ty chim dirt hoat dong nhu néu
tai Didu 18, va ngay cudi cling twong tng cta nim tai chinh cudi ciing dwgc cham dit
theo quy dinh ctia Phap ludt lién quan. Hoi ddng Thanh vién ¢ thé thay ddi nam tai
chinh khi dugc co quan Nha nude cé tham quyén chdp thusn.

A A - « A e K
Dieu 33. Keé toan, kiém todn, thue

33.1.

33.4.

33.3.

Cong ty thuc hién ché do ké toan, thong ké va thyc hién cac nghia vu vé thué theo quy
dinh ctua Phéap ludt hién hanh.

Hoi d(‘“)ng Thanh vién chi dinh mét tb chirc kiém todn ddc lap tai Viét Nam hodic cong
ty kiém toan duge tin nhiém duge cho phép hoat dong hop phép tai Viét Nam, duge
UBCKNN chép thudn, 6 chire dé co kha nang thure hién hoat dong ké toan — kiém toan
dép g ca tiéu chudn ké toan Viét Nam va qudc té. Ban bdo céo tai chinh hang nam
ctia Cong ty phai dugce kiém toan bai té chire kiém toan néu trén trude khi ndp cho Hoi
ddng Thanh vién xem xét thong qua.

Trong thoi han chin muoi (90) ngay ké tir ngay két thiic ndm tai chinh, béo cdo tai chinh
nim c6 kiém toan ctia Cong ty phai dwoc giri dén UBCKNN va co quan thué ¢ tham
quyeén.

Piéu 34. Phén phoi lgi nhuin

34.1.

34.2.

Trude khi thue hién phan chia lgi nhudn cho Chu sé hitu, lgi nhudn sau thué trong nam
tai chinh dwoc dung dé trich ldp qui du phong theo quy- dinh Phap ludt, va trong trudng
hop Phép luat khong quy dinh ty 1€ trich 1ap thi ty 1€ trich lap duge quyét dinh boi Hoi
ddng Thanh vién hodc Chu sé hitu.

Hoi ddng Thanh vién ¢6 thé quyét dinh phan phédi phan loi nhuan thuan con lai dya trén
céc nguyeén tic sau: ' '
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34.3.

(a) Céng ty kinh doanh c6 14i va da hoan thanh nghia vu thué va cac nghia vu tai
chinh khac theo quy dinh cta Phép luat;

(b) Cong ty phai co kha nang thanh toan tit ca cac khoan ng va céc nghia vy tai san
khéc sau khi phan phdi lgi nhuén, tirc 13 khéng c6 ng qué han hoéé nghia vy tai
san khac di qua han ma chua thanh toan dugce va khong ddo ng hodc dung von
vay méi dé thanh todn céc khoan ng va nghia vy tai san khéc dén han thanh
toan;

(c) Cong ty c6 di ngudn tai chinh tai thoi diém phan chia dé thyc hién phan chia
loi nhuén cho Chu s& hitu, dam bao viéc phan chia lgi nhudn khong lam anh
huwong dén hoat dong kinh doanh ctia Cong ty.

Khi kinh doanh thua 13, Céng ty dugc chuyén 18 sang nam tiép theo dé dugc khau trir

vao thu nhép chiu thué, tuy nhién thoi gian chuyén 15 khong vuot qué thoi gian t6i da

cho phép duge chuyén 16 theo quy dinh ctia Phap luat.

Pitu 35. Ché dp bo cfo va cong b thong tin

35.1.

382,

353,

354.

Cong ty ¢6 nghia vy thyue hién ché do bao cdo cia UBCKNN va céc co quan Nha nude
¢6 thdm quyén, bao gdm nhung khong han ché: (i) cac bao céo dinh ky vé hoat dong
cua Cong ty, (ii) bdo cdo céc sy kién theo quy dinh cia UBCKNN, va (iii) céc béo cdo
khéc theo yéu cdu cia UBCKNN va quy dinh ctia Phap luét (néu co).

Cong ty ¢6 trach nhiém cung cép thong tin cho cac nha dau tu theo quy dinh ctia Phép
luat va Diéu 18 nay. Cong ty phai dam bao c6 du cdc tai li¢u sau ddy tai tru so chinh,
vian phong dai dién, chi nhanh, dai ly phan phéi cling nhu tai trang thong tin dién tur
(website) ctia Cong ty dé nha dau tu tham khao:

(a) Diéu 1€ qu¥, Diéu 18 cong ty dau tu chimg khoan, Ban cdo bach, Ban cdo bach
tom tat, cac tai liéu, bao cdo, hop déng dan chiéu trong Ban céo bach, Ban cdo
bach tém tit ctia quy, cong ty dau tu chimg khoén;

(b) Céc bdo cdo tai chinh nam da dugc kiém toén ciia quy, cong ty dau tw chimg
khoan cta tdi thidu ndm (05) nam gan nhét; bdo cdo tai chinh séu (06) thang,
céc bo cdo tai chinh quy t6i quy gan nhét cta quy, cong ty dau tu chimg khodn;

() Béo céo hoat ddng dinh ky ctia quy, cdng ty dau tur chimg khodn theo quy dinh
ctia Phéap ludt vé& quy dau tu ching khoan cua toi thidu nam (05) nim gan nhét;

(d) Bdo cdo vé gia tri tai san rong cta quy, cdng ty dau tu chimg khoén theo quy
dinh ctia Phap luat vé quy dau tw ching khoan;

(e) Déi v6i nha dau tu ay thac: hop ddng quan 1y danh muc dau tu véi cac thong
tin cn thiét phai c6 trong hop dong.

Cong ty phai cong bd thong tin bat thuong trong thoi han 24 (hai muoi bdn) gid, ké tir

khi x4y ra vé cac sy kién theo quy dinh ctia Phép lut.

Thong tin quy dinh tai Diéu 35.2 néu trén duge cung cap mién phi trén trang thong tin

dién tir (website) ctia Cong ty.
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CHUONG VI. GIAI THE, PHA SAN, TAI CO CAU CONG TY

Piéu 36. Giai thé Cong ty

36.1.

36.2.

36.3.

36.4.

365,

Cong ty bi giai thé boi quyét dinh ciia HDTV khi c6 mot trong bat ky trudng hop nao sau

day:

(a) Két thic thoi han hoat dong cuia Cong ty theo quy dinh tai Diéu 1é nay ma khong
gia han hoat dong (néu ap dung);

(b) Chii sé hiru quyét dinh giai thé Cong ty; hoiic

()  Bithu hdi Gidy phép.

Céng ty chi dugc giai thé khi dam bao thanh toan hét cac khoan ng va nghia vu tai san

khéc. Trudng hop hét kha niang thanh toan cac khoan ng va nghia vu tai chinh, viéc giai

thé thuc hién theo quy dinh Phap ludt vé pha san.

Néu, dia vao dé xudt giai thé ctia Cong ty, Chu s& hitu khéng mudn tiép tuc hoat dong kinh

doanh ctia Cong ty, Hoi ddng Thanh vién s& thong qua nghi quyét giai thé Cong ty va xay

dung céc thu tuc va nguyén tic giai thé phi hop véi Phép luat.

Sau khi Hoi ddng Thanh vién quyét dinh giai thé Céng ty theo quy dinh ctia Diéu 18 nay,

Cong ty s& dé nghi UBCKNN va céc co quan Nha nude ¢ thim quyén phé duyét viée giai

thé. Thu tuc gidi thé s& thyc hién theo quy dinh ctia Phap luat.

Ké tir khi dugc UBCKNN chép thun giai thé, Chu so hitu hodc Hoi ddng Thanh vién

khong duge thuc hién cac hoat dong bi cAm theo quy dinh ctia Phap luat vé giai thé doanh

nghiép, ddng thoi true tiép td chirc thanh 1y tai san Cong ty, trir truong hop Didu 18 nay ¢6

quy dinh khéc.

Pi¢u 37. Pha sin Cong ty

Viée phé san Cong ty dugc tién hanh theo cac quy dinh ctia Phap luat vé pha san.

Pitu 38. T4i co ciiu Cong ty

38.1.

Viéc hop nhat, sdp nhédp phai bao dam cac nguyén tic sau:

(a) Phwong 4n hop nhat, sap nhap, hop dong hop nhat, sap nhap phéi duge Chi s& hitu
va Hoi dong Thanh vién théng qua theo quy dinh tai Diéu 1¢ nay;

(b) Quyén loi, nghia vu duge giai quyét theo thoa thuan giira cac bén c6 lién quan theo
nguyén tic tu nguyén va phit hop véi quy dinh ctia Phap luét;
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(c) Khong anh hudng den quyen lgi ciia khach hang va cac chi ng, ké ca trai chu;

(d)  Théng tin vé qué trinh hop nhat, sip nhap phai duge cung cap cho thanh vién gép
von clia Cong ty mdt cach déy du, kip thoi, chinh xac;

(e) Cd phiéu quy cua cong ty bi hop nht, bi sap nhap phai dugc huy bo; va
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() Cong ty quan ly quy dugc thanh lap sau khi hop nhat, sap nhap phai dap tng diéu
kién quy dinh cta Phap luat.

38.2. Trong qua trinh hop nhit, sap nhap, Cong ty, Hoi ddng Thanh vién, Ban diéu hanh phai:

(a) Bao dam an toan tai san ctia Cong ty, khong duoc cét gidu, tAu tan tai san cia Cong
ty dudi moi hinh thite va chju trach nhiém truéc Phap luét ddi v6i cac van dé ngoai
s6 sach khong dugce ban giao;

(b) Cac cong ty tham gia td chirc lai ¢6 quyén, trach nhiém ddi véi toan b quyén loi
va nghia vu ctiia minh cho dén khi Céng Ty hodc cong ty hinh thanh sau t6 chre lai
duoc cép, didu chinh Gidy phép hodc gidy phép thanh 1ap va hoat dong kinh doanh
chirng khoan khac pht hop véi quy dinh cua Phap luét;

(c) Tuén thu céc quy dinh ciia Phép ludt vé viée cong bd thong tin trén thi truong chimg
khoan.

38.3. Trinh ty, thu tyc hgp nhét, sap nhap thuc hién theo quy dinh cua Phap luét.
Pidu 39. Chuyén dbi loai hinh Céng ty

Céng ty khi thue hién viée chuyén dbi loai hinh doanh nghiép phai duge UBCKNN chép thudn.
Trinh tu, thu tuc chuyén dbi loai hinh doanh nghiép ctia Céng ty thuc hién theo quy dinh ctia Phap
luat.

Trang 47



CHUGNG VII. QUY PINH VE LAO PONG VA BAO HIEM

Digu 40. Quan ly lao déng

40.1.
40.2.

40.3.

40.4.

40.5.

Cong ty tuyén dung nhan vién dép rng du trinh d§ chuyén mon de lam vigc.

Theo y kién ciia Téng Giam ddc, tai bit ky thai diém nao néu Cong ty du thira nhan vién
va ngudi lao dong, hodc néu cé nhan vién van khong thé dap g yéu cau cia Cong ty sau
khi dao tao va khong thé sir dung nhén vién trong cong viée khéc, hodic néu ¢6 nhan vién
vi pham ky ludt lao dong, hoidc cac quy dinh ctia Cong ty, theo d6 Cong ty c¢6 thé xem xét
chdm dirt Hop dong lao ddng theo thoa udc lao dong tap thé va hgp ddng lao dong c nhan
va theo quy dinh Phap ludt vé lao dong va cac quy dinh khac, nhung s& bdi thuong trong
pham vi theo quy dinh Phép luat.

Nhan vién nude ngoai dwge chuyen thu nhép ra khoi Viét Nam sau khi thuce hién nghia vy
ndp thué thu nhdp theo cac quy dinh ctia Phap ludt vé thué va quan ly ngoai hoi tai Viét
Nam.

Cong ty ky hop dong véi mdi nhan vién ctia Cong ty ¢6 tinh dén céc quy dinh tai Didu 1&
ndy va cac quy dinh ctia Phap luat vé lao déng.

Cong ty ¢ thé ky mot thoa ude lao dong tap thé vdi dai dién cua ngudi lao dong theo quy
dinh cta Phép ludt Viét Nam.

Piéu 41. Bio hiém

41.1.

41.2.

Tét ca céc loai bao hiém cho Cong ty dugc mua theo quy dinh cua Phap luat tir cac cong
ty bao hiém ctia Viét Nam va/hodc céc cong ty bao hiém qudc té phi hop, 1a nhiing cong
ty c6 kha niing cung cip bao hiém cho Cong ty & mirc phit hop. Cac loai bao hiém, gia tri
bao hiém, thdi han bao hiém va céc van dé khac vé& bao hiém, ngoai trir Pidu 41.2 dudi
day, s& dugc Tong Giam dbc quyét dinh.

- X A qra A 5 v A - A A " A A A \ A
Céc van dé lién quan dén bao hiém trach nhiém nghé nghiép dugc Hoi dong Thanh vién
thdo ludn va quyet dinh dya trén cac dé xuat cua Tong Giam doc.
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CHUONG VIIL DIEU KHOAN THI HANH

Piéu 42. Hiéu lyc ciia Didu 1§

42.1. Didu I8 nay c6 hiéu luc ké tir ngay nhu trong quyét dinh ctia Hoi dong Thanh vién va Chu
so hitu va duoc néu tai trang dau tién ciia Diéu 18, ngoai trir cdc ndi dung duge quy dinh
tai Khoan 42.2 Piéu nay.

422, Trong trudng hop bit ky ndi dung ndo ctia Diéu & ndy can ¢6 sy chip thuén ctia co quan
¢6 tham quyén, céc ndi dung d6 chi ¢ hidu luc sau khi di duge co quan cé tham quyén
chdp thuan va cé hiéu lyc theo ngay hiéu luc do Cong ty thong bo (néu co).

42.3. Diéu I& nay s& thay thé ban Diéu 18 c6 hiéu lyc ké tir ngay 21 thang 12 nam 2022.

Didu 43. Sira dbi, bd sung Pidu 1¢

~43.1. Céc didu khoan nay c6 thé dugc stra ddi, bd sung theo quyét dinh ctia Hoi ddng Thanh vién
va Chu so hiru. Viée stra ddi, bd sung Diéu 1 phai dugc thong bao dén UBCKNN.

43.2. Néu bt ky didu khoan nao cua Didu [é nay dugc két luan boi co quan Nha nudce co tham
quyén 1a khong hop 18, v hiéu, bt hop phép, khong thé thi hanh bai bat ky ly do nao, diéu
khoan dé s& dugc hiy bo hoac mdt didu khoan tuong ty s& duge thay thé bai quyét dinh
ctia Chui s¢ hitu va Hoi ddng Thanh vién. Cac didu khoan con lai van c6 gid tri hidu lyc day
du.

43.3. Trong trudng hop ¢ nhiing quy dinh ctia Phép ludt c6 lién quan dén hoat dong cia Cong
ty chua duoc dé cép trong ban Diéu 1& nay hoic trong trudng hgp ¢é nhiing quy dinh méi
ctia Phap ludt khéc vé6i nhitng diéu khoan trong Diéu 1& nay thi ap dung quy dinh ctia Phép
ludt do.

Didu 44. Vin bén tiéng Vit va tiéng Anh

44.1. Bidu 1¢ duge 1ap thanh sau (06) ban gde, ba (03) ban bing tiéng Viét va ba (03) bin bing
tiéng Anh. Chu so hitu gitt mot (01) ban tiéng Viét va mot (01) ban tiéng Anh; mdt (01)
ban tiéng Viét va mot (01) ban tiéng Anh duge ndp cho UBCKNN; mét (01) ban tiéng Viét
va mét (01) ban tiéng Anh do Cong ty luu trit.

44.2.  Céc ban tiéng Viét va tiéng Anh c6 gia tri va hiéu luc phap 1y nhu nhau. Trong trudng hop
¢6 su khéc biét giira ban tiéng Anh va ban tiéng Viét, ¥ kién nguyén gbc ctia Chu sé hiru
s& duoc dién giai trong ngir canh ctia Didu 1§ nhu mot tong thé.

Didu 45. Ngon ngit lam viée

Tiéng Viét va tiéng Anh duge xem 1a ngdn ngit lam viée ndi bd cua Cong ty.

Pidu 46. Didu khoan tir bd

Piéu khoan tir bo trong Piéu 18 ndy s& dugc thuc hién béi Chu sd hitu theo quy dinh Phép lut hién

hanh c6 lién quan va Gidy phép thanh ldp va hoat dong ctia Cong ty.

Piéu 47. Luit diéu chinh

Piéu 18 nay duoc xdy dung va diéu chinh béi Phap ludt Viét Nam.

Pidu 48. Ding ky Piéu 18 va chir ky

Pidu 1& nay duge ky bai nguai dai dién theo phap luat ctia Chu sé hitu va Téng Giam ddc.
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LEGAL BASICS

Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of the Socialist
Republic of Vietnam on 17 June 2020 (“Law on Enterprises™) and its statutory guidelines;

Law on Securities No. 54/2019/QH14 passed by the National Assembly of the Socialist
Republic of Vietham on 26 November 2019 (“Law on Securities”) and Law
No.56/2024/QH15 passed by the National Assembly of the Socialist Republic of Vietnam
on 29 November 2024;

Decree No. 155/2020/ND-CP of Government dated 31 December 2020 on detailing and
providing guidance for the implementation of articles from the Law on Securities (“Decree
155) and Decree No. 245/2025/ND-CP of Government dated 11 September 2025 on
amendments to some articles of Decree 155;

Circular No. 99/2020/TT-BTC of Ministry of Finance dated 16 November 2020 guiding
the operation of securities investment fund management company; and

Other relevant Law(s), statutes, and regulations of the Socialist Republic of Vietnam.

The above legal instruments will also be included into their corresponding revisions or
amendments from time to time.
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Article 1.

[.1

CHAPTER L. GENERAL PROVISIONS

Definitions

Unless otherwise defined by the articles or context of this Charter, the following terms shall
have the meanings as defined below:

(a)
(b)

(c)

(d

(e)

®

(2)

(h)

(i)
)

k)

“Company” means Daiichi Life Vietnam Fund Management Company Limited;

“Charter” means the Charter of the Company and other documents attached hereto
(if any) prepared as a basis of regulations and standards of the Company, which
may be amended or supplemented from time to time, and signed by the Owner’s
legal representative and the Company’s legal representative;

“Charter Capital” means the total of asset value contributed by the Owner to the
Company and other capital contributions in accordance with the Laws;

“Law on Securities” means Law on Securities No. 54/2019/QH14 passed by the
National Assembly of the Socialist Republic of Vietnam on 26 November 2019 and
relevant Law(s);

“Law on Enterprises” means Law on Enterprises No. 59/2020/QH14 passed by
the National Assembly of the Socialist Republic of Vietnam on 17 June 2020 and
relevant Law(s);

“Law(s)” means any and all constitution, codes, law(s), ordinance, resolution,
orders, decrees, decisions, circulars, regulations, and other legal documents
promulgated by any competent State Authority of Vietnam as well as international
conventions, treaties, accords and commitments to which Vietnam is a member (as
well as the amendments and supplements of these documents from time to time),
applicable to or relevant to the organization, operation of the Company, including
but not limited to Law on Enterprises, Law on Securities and their guiding
documents;

“Owner” means the owner of the Company which is Daiichi Life Insurance
Company of Vietnam, Limited with its details provided in Article 9 of this Charter;

“Member of the MC” means member(s) of the Member’s Council of the Company
as appointed and removed by the Owner in accordance with the Law on Enterprises
and the Charter;

“Member’s Council” or “MC” means the Member’s Council of the Company;

“Management Executives” means the managerial positions including the Chief
Executive Officer, Deputy Chief Executive Officer, Chief Financial Officer/Chief
Accountant, and the division head of the Company;

“Chairman” means the Chairman of the MC;
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1.2

) “Inspector” means the Inspector of the Company;

(m) “Related Person(s)” means a related person as set forth in Article 4.46 of the Law
on Securities;

(n) “Vietnam” means the Socialist Republic of Vietnam;

(0) “SSC” means the State Securities Commission, the State authority in charge of
securities and securities market under the Ministry of Finance of Vietnam;

(p) “Supervisory Bank” means a commercial bank with a certificate of registration of
securities depository activities which provides depository services and supervises
the management of public funds and securities investment companies;

(q) “YND” or “Vietnamese dong” means the lawful currency of Vietnam;
(1) “USD” means the lawful currency of the United States of America;

(s) “Securities Investment Company (Companies)” means the securities investment
fund organized in the form of a joint stock company as stipulated by the Law;

() “Ltd.” means limited liability;

(u) “License” means the Company’s [License of establishment and operation of a fund
management company, or the License of establishment and operation of a securities
business company or an equivalent document of the Company] granted by the SSC
in relation to the establishment and operation of the Company under Law;

v) “Authorized representative” means the authorized representative of the Owner,
who is authorized in writing by the Owner to perform the rights and obligations as
stipulated in this Charter; and

(w)  “Authorized attendants in the meeting” means the person authorized by a
Member of the MC to attend and vote at the meeting of the Member’s Council.

Unless otherwise provided in the context of this Charter, the following shall apply:

(a) Reference to any article or legal document shall include its amendments,
supplements, and replacements in force from time to time.

(b)  The headings of the Articles inserted in this Charter shall serve the purpose of
convenient reference and shall not affect the interpretation of this Charter. Any
reference to a provision of this Charter shall be construed as a reference to the
contents of such provision.

(c) References to dates and times are references to dates and times in Vietnam.

(d) The terms or expressions which have been defined in the Law on Securities and
Law on Enterprises shall have similar meanings herein unless they are re-defined
in this Charter and are not contradictory to the subject or context.
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Article 2.

(a)

(b)

Name of the Company

2.1 Full name in Vietnamese:
Cong Ty TNHH Mot Thanh Vién Quan Ly Quy Daiichi Life Viét Nam
2.2 Full name in English:
Daiichi Life Vietnam Fund Management Company Limited
2.3 Trading name:
Cong Ty Quéan Ly Qu§ Daiichi Life Viét Nam
2.4 Abbreviation name:
DFVN
2.5 Any amendments to the Company’s name shall be decided by the Owner and approved by
the SSC in the Company’s License.
Article 3. Form of Ownership and Scope of Liability
3.1 Form of ownership:

(a) The Company is incorporated in the form of a one-member limited liability company,
owned by a corporate, which is established, managed and operates under the Laws
relevant to the terms and conditions set forth herein.

(b) The Company may be converted into a joint stock company in the future at the
Owner’s discretion, which is subject to the approval of the SSC or other competent

_ Vietnamese authorities in accordance with the provisions of the Law(s).
3.2 Scope of liability:

(a) The Company has its own legal status and seal, being financially independent from
the Owner with an independent account, and existing and operating under its License
and the Law(s).

(b) The Owner of the Company shall be liable to the Company only up to the amount of
its capital contribution and shall have no liability to the Company or to any third party
in any way other than to the form of its capital contribution.

3.3 The Owner shall not contribute any further amount to the Company, except:

the Owner has own discretion to contribute the capital to establish the Company
and/or increase the Legal Capital of the Company; or

when the contribution of the Owner to the Legal Capital is not sufficient enough as
required by the Law(s).
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3.4 The Owner shall not be held liable for any debts, losses, costs or expenses relating to or arising
from the operations of the Company that exceed the amount of their capital contribution to
the Company.

Article 4. Head Office, Branch and Representative Office in Vietnam
4.1 Registered head office of the Company:
Address: Floor 11, 149-151, Nguyen Van Troi Street, Phu Nhuan Ward, HCMC
Telephone: (028) 3810 0888
Fax: (028) 3844 9835
Website address: htttp://www.dfvn.com.vn

4.2 Based on its needs, the Company may open branches and representative offices, and change
the location of its head office, branches, and representative offices. The establishments or
changes as aforementioned shall be subject to the written approval of the SSC and/or report
to the competent authorities in accordance with the Law(s).

Aurticle 5. Sceurities-related Business Activities

5.1 The Company conducts, as stated in the Licenses, the following business activities:
(a) managing securities investment funds;
(b) managing securities investment portfolios;
(c) advising on investments in securities; and

(d) other activities in accordance with the Law(s) and subject to the approval of the
SSC.

5.2 During its operation, the Company may amend or supplement its scope of business subject to
the Law(s) and the approval of the Member’s Council and competent State authorities.
Article 6. Term of Operation

The term of operation of the Company as stated in the License is fifty (50) years from the date of
issuance of the License, which may be extended under the Laws upon its expiration, except for the
case of dissolution as decided by the Owner or pursuant to a decision on termination of operation
issued by a competent State authority.

Article 7. Legal Representative

7.1 The Company has only (01) legal representative. The Chief Executive Officer is the legal
representative of the Company.

7.2 Unless otherwise decided by the Owner and the Member’s Council, the legal representative
shall have the following rights and obligations, except for the rights and obligations of the
Owner and Member’s Council:

Page 8



1.3

7.4

(a) represent the Company to sign all documents related to, and to perform the rights and
obligations arising from, the Company’s transactions with any other third parties;

(b) represent the Company to act as the plaintiff, defendant or person with related interests
and obligations in courts, arbitration or other legal proceedings (if any) relating to the
Company’s operations as prescribed in this Charter as well as in accordance with the
decisions, resolutions by the Member’s Council and the Owner (if any).

(c) represent the Company to fulfil its rights and obligations to any other third parties,
including State authorities in Vietnam; and

(d) other the rights and obligations as stipulated in this Charter and by the Vietnamese Law.

The legal representative of the Company shall reside in Vietnam; in case of more than thirty
(30) days absent from Vietnam, the legal representative shall authorize to another member of
the Management Executives of the Company to exercise his/her rights and obligations in
accordance with the provisions of this Charter and the Law(s).

Other regulations about the legal representative of the Company shall be implemented in
accordance with the Law on Enterprises.
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CHAPTER II. CHARTER CAPITAL AND THE OWNER OF THE COMPANY

Article 8. Charter Capital and Adjustment of Charter Capital

3.1

8.2

8.4

8.5

The Charter Capital of the Company is VND27,500,000,000 (fwenty-seven billion five
hundred million Vietnamese Dong) contributed in cash by the Owner via the method of bank
transfer to the Company’s account(s) and from other funds under owner’s equity of the
Company in accordance with the Law(s).

If, during the term of operation of the Company, it is necessary to increase the Charter
Capital due to the Company’s business demands, the Owner may do so using one or more
of the following methods:

(a) making additional contributions of the capital by itself;
(b) re-investing the profit of the Company;
(c) calling for additional contributions from other individuals and organizations; and/or

(d) Other methods, including but not limited to the usage of balance of additional
reserve fund of charter capital and/or balance of operational risk and financial
reserve funds in accordance with the Law(s).

The Company may decrease the Charter Capital by re-paying part of the contributed capital
to the Owner.

Any such increase or decrease in the Charter Capital shall be approved by the Owner, and be

made in the form and at the rate as decided by the Owner, and subject to the conditions on
increase/decrease of Charter Capital as stipulated by the Law(s), and must be approved by the
SSC prior to the adjustment of the Charter Capital and the procedure for amending the
License must be carried out following the adjustment of the Charter Capital.

The Owner shall be entitled to sell, assign, transfer, pledge, mortgage or otherwise dispose of,
all or part of the Charter Capital contributed to the Company, in accordance with the Law(s).

Article 9. The Owner of the Company

Details of the Owner of the Company are as follows and the information of Owner can be changed
from time to time:

9.1
9.2
9.3

9.4

Name ; Daiichi Life Insurance Company of Vietnam, Limited
Address : 149-151 Nguyen Van Troi, Phu Nhuan Ward, HCMC
Investment License No : 2134/GP issued on: 12 October 1999 by the Ministry

of Planning and Investment

Amendment of Investment License No i 14/GPDC10/KDBH issued on: 18
January 2007 by the Ministry of Finance.
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9.5

Business line: Life Insurance; Re-insurance; and Investment activities as permitted by the
Law(s).

Article 10. Rights of the Owner of the Company

The Owner of the Company shall have the following rights:

10.1
10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10
10.11

10.12
10.13

To decide on the contents of, amendments of, and additions to the Company’s Charter.

To decide on the Company’s annual business plans and development strategies, financial
targets, and basic policies.

To decide on the organization and management structure of the Company, and to appoint,
remove or dismiss the Members of the MC, the Chairman of the MC, the Inspector, the
Management Executives and employees of the internal audit division of the Company.

To approve strategic investment projects of the Company (which are not the asset
management of its client or investment funds) other than ordinary investment activities, the
value of which is equal to or exceeds fifty percent (50%) of the total value of the
Company’s assets as specified in its most recent financial statement (excluding assets
entrustment and investment funds).

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

To approve loan agreements and other contracts, the value of which is equal to or exceeds
fifty percent (50%) of the total value of the Company’s assets as specified in its most recent
financial statement (excluding assets entrustment and investment funds).

To approve sales of the Company’s assets, the value of which is equal to or exceeds fifty
percent (50%) of the total value of the Company’s assets as specified in its most recent
financial statement (excluding assets entrustment and investment funds).

To decide on increasing, decreasing the Charter Capital of the Company; on transferring
all or part of the Charter Capital to other organization(s) or individual(s); to decide on the
issuance of bonds.

To decide on establishment of the Company’s subsidiaries and the capital contribution by
the Company to other enterprises.

To organize the supervision and assessment of the Company’s operations.

To decide on the use of profits after fulfilment of tax obligations and other financial
obligations of the Company.

To decide on the restructuring, dissolution and filing for bankruptcy of the Company.

To decide and approve the important business matters on capital investments and
dispositions.

Page 11



10.14

10.15
10.16
10.17

To recover all of the value of assets of the Company after the Company completes
dissolution or bankruptcy.

To issue the rules on internal management under the authority of the Owner.
To develop investment projects of the Company; and

Other rights in accordance with the Charter and the Laws.

Article 11. Obligations of the Owner of the Company

The Owner of the Company shall have the following obligations:

11.1  To contribute the Charter Capital to the Company in full and on time as undertaken.

11.2  To comply with the Charter.

11.3  To identify and separate the assets of the Owner from the assets of the Company.

11.4  To comply with the provisions of Law(s) on contracts and relevant Law(s) with respect to
any purchase, sale, borrowing, lending, lease, rent, and other transactions between the
Company and the Owner.

11.5 To only withdraw capital by transferring part or all of the Charter Capital to another
organization or individual; if the capital is withdrawn from the Company in other forms,
the Owner and relevant organizations and individuals shall be jointly responsible for the
Company’s debts and other liabilities.

11.6  Not to withdraw profits when the Company is unable to fully pay its debts and fulfil other
financial obligations as they are due; and

11.7  To perform other obligations in accordance with the provisions of Law(s) and the Charter.

Article 12. Exercising the Owner’s rights in special cases

12.1 If the Owner transfers or gives away part of the Charter Capital to one or more
organizations and individuals, the Company shall be converted to the corresponding type
of enterprise and must apply for amending the enterprise registration information within
ten (10) days from the date of completion of the transfer or give-away, or admission of a
new member.

12.2  If the Owner is dissolved or goes bankrupt, the person that receives the contributed capital

from the Owner shall become the Owner of the Company. The Company shall be converted
accordingly and apply for amending the enterprise registration information within ten (10)
days from the date of completion of the transfer.
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CHAPTERIIL ORGANIZATION STRUCTURE AND MANAGEMENT OF THE

COMPANY

Article 13, Organization Structure and Management

13.1
13.2

The Company shall be operated in the form of a one-member limited liability company.
The organization structure and management of the Company shall include:

(a) Member’s Council;

(b) Chief Executive Officer; and

(c) Inspector.

Article 14. Member’s Council

14.1

14.2

14.3

14.4

The Member’s Council shall, in the name of the Owner, organize the implementation of
rights and obligations of the Owner; has the right to implement rights and obligations of
the Company in the name of the Company; shall be responsible before the law and to the
Owner for the implementation of delegated rights and obligations in accordance with the
this Charter and relevant Law(s).

Organization structure of the Member’s Council

(a) The Member’s Council shall comprise of the Member of the MC, who shall be
appointed and dismissed by the Owner at its sole discretion. The Member of MC
may be Vietnamese nationals or foreign nationals, residing in Vietnam or abroad.

(b)  The Owner shall determine the number of the Member of the MC which may vary
from three (03) to five (05) persons by its written decision from tinie to time.

Term of office of the Member of the MC

The term of office of the Member of the MC shall be 3 (three) years, renewable to a maximum
of five (05) years for each term, and may upon reappointment by the Owner for an unlimited
number of terms.

Rights of the Member’s Council

Unless otherwise decided by the Owner, the Member’s Council shall be authorized by the
Owner to have the following rights:

(a) To decide on the contents of the Charter, and on the amendments of and
supplements to the Charter;

(b)  To decide on the Company annual business plans, and development strategies,
financial targets, and principle policies;
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(©)

(d)

(e)
(

(2

(h)

Q)
(k)

(D
(m)

(n)

(0)

To decide on the organization structure of the Company, and to decide on the
appointment, removal, or dismissal of the Management Executives, and employees
of internal audit division of the Company;

To approve strategic investment projects of the Company (which are not the asset
management of its clients or investment funds) other than ordinary investment
activities, the value of which is equal to or exceeds fifty percent (50%) of the total
value of the Company’s assets as specified in its most recent financial statement
(excluded assets entrustment and investment funds);

To decide on solutions of market development, marketing and technology;

To approve loan agreements and other contracts, the value of which is equal to or
exceeds fifty percent (50%) of the total value of the Company’s assets as specified
in its most recent financial statement (excluded assets entrustment and investment
funds);

To approve sales of the Company’s assets, the value of which is equal to or exceeds
fifty percent (50%) of the total value of the Company’s assets as specified in its

most recent financial statement (excluded assets entrustment and investment
funds);

To decide on increasing, decreasing the Charter Capital of the Company, and to
decide on transferring all or part of the Company’s Charter Capital to other
organization(s) or individual(s); to decide on the issuance of bonds;

To decide on the establishment of the Company’s subsidiaries and the capital
contribution by the Company to other enterprises;

To organize the supervision and assessment of the Company’s operations;

To decide on the use of profits after fulfilment of tax obligations and other financial
obligations of the Company;

To decide on restructuring, dissolving and filing for bankruptcy of the Company;

To decide and approve the important business matters on capital investments and
dispositions;

To issue the rules on internal management of the Company under the authority of
the Member’s Council; and

To develop investment projects of the Company.

Specific details of items to be decided by the Member’s Council shall be provided in writing.

Chairman

L WL S



14.6

14.7

The Owner shall appoint a Member of the MC to be the Chairman. The term of office of the
Chairman shall be three (03) years, renewable to a maximum of five (05) years for each term,
and may upon reappointment by the Owner for an unlimited number of terms. The Chairman
shall have the following rights and obligations:

(a)

(b)

(©

(d)

(e)

(®

To prepare or organize the preparation of operational programs and plans of the
MC;

To prepare or organize the preparation of programs, agenda and documents for the
meetings of the Member’s Council or for collecting opinions of the Member of the
MC;

To convene and chair the meetings of the Member’s Council or organize the
collection of opinions of the Member of the MC;

To supervise or organize the supervision of the implementation of the decisions of
the Member’s Council;

To sign the decisions approved by the Member’s Council, on behalf of the
Member’s Council.

To have other rights and obligations as provided by the Laws and the Charter.

In the Absence of the Chairman

The Chairman, in his/her absence, shall authorize in writing a Member of the MC to
perform the rights and obligations of the Chairman. Where no Member of the MC is

authorized or the Chairman is unable to work, the Owner shall appoint one person to

temporarily perform the rights and obligations of the Chairman, in accordance with the
Laws and this Charter.

Procedures for Convening Member’s Council Meeting

(@)

(b)

Regular Member’s Council Meeting shall be held once a year and special Member’s
Council Meeting shall be held according to necessity as determined by the Chairman or
a person specifically authorized by the Chairman to determine this issue. Member’s
Council Meeting shall be convened and presided over by the Chairman. The agenda for
each Meeting shall be prepared by the Chairman and, unless otherwise agreed or waived
by a majority of the Members of the MC, shall be provided to each Member of the MC
five (05) days prior to such Meeting unless otherwise waived by such Member of the
MC in writing or by showing up at such Meeting.

The material related to the meeting to make the decision on amendment, supplement of
the Charter, the development strategy of the Company, the annual financial statements,
and re-organization or dissolution of the Company must be shared at least seven (07)
working days before the meeting date of the MC. |
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)

the custody, the registration of the ownership and management of the entrusted
assets;

Assign at least 2 (two) fund managers to manage each fund and each Securities
Investment Company. The above-mentioned fund managers must have practical
experience in asset management activities for at least 2 (two) years and must not
have been fined for administrative violations in the field of securities and securities
markets. In case the securities investment fund or the securities investment
company managed by the Company invests in derivatives for the purpose of risk
prevention, the fund manager is also required to have professional certificate in
derivatives and derivatives market. The information on qualifications and
experience of managing assets of the fund managers must be disclosed in the
prospectus.

The Company shall set up a process for allocating transaction orders and transacted assets
reasonably and fairly when conducting the transactions for the entrusting customers and for
the Company itself. Asset allocation procedures must clearly state about the allocation

principles, valuation method and volumes of assets allocated to each category of entrusting
customer which must be consistent with investment objectives and level of risks accepted by
each entrusting customer. This process shall be provided for the entrusting customers, the
Supervisory Bank and the custodian bank and be applied uniformly.

Where the Company buys or sells the same asset at the same day for many entrusting -

customers and for the Company itself, the allocation of transacted assets shall be compliance
with the following priority order:

(a)

(b)

Prioritize the allocation of transacted assets for the entrusting customers. The asset
allocation between the entrusting customers must be fair and consistent with the
asset allocation procedure which has been issued. In the operation of investment
portfolio management, where if transaction prices are not pre-determined by
entrusting customers and the assets are bought or sold at different prices, the
Company must use the weighted average price level to allocate the assets; if
transaction prices are pre-determined by entrusting customers, the Company shall
allocate assets according to such pre-determined prices by entrusting customers;

The asset allocation for the Company itself shall be made only after fully meeting
the orders for the transacted asset of the entrusting customers. Where the Company
knows internal information, or knows that the transaction orders of the entrusted
asset may create a major influence on the price of a type of the asset, the Company
is not allowed to make transaction of the same type of such asset or disclose to a
«third party for the transaction of such asset; and
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The asset allocation shall be informed to the Supervisory Bank and the custodian
bank for the immediate implementation within the transacting day.

26.7  When making transactions of assets for entrusting customers, the Company shall ensure that:

26.8

(a)

(b)

For the public funds, public Securities Investment Company:

(i) The volume or value of the transactions during the year through a securities
company shall not exceed fifty percent (50%) of the total volume or value of
transactions in the year of the public funds, public Securities Investment
Companies;

(ii) The volume or value of the transactions during the year through a securities
company to be the Related Person(s) of the Company shall not exceed 20
(twenty)% of the total volume or value of transactions in the year of the public
funds, public Securities Investment Companies;

The regulations in this Point shall not apply to the public fund or public securities
investment company whose operating period is less than six (06) months counting
from the issue date of the certificate of fund registration or the establishment and
operation license to the end of the year in which that fund or securities investment
company is established, and open-ended bond fund whose total intra-year trading
value is less than VND300,000,000,000 (Three hundred billion Vietnamese Dong);

For other entrusting customers: The Company must comply with the provisions of
point (a) of this Clause, unless the Company has provided full information on the
interest of the Company with related securities company and entrusting customers
have written consent to waive the application of the above provisions.

With respect to the fund administration, transfer agency, the Company is responsible for:

(a)

(b)

(c)

Determining the net asset value of the entrusting customers’ portfolio; the net asset
value of the fund, securities investment companies, the net asset value of a fund
certificate, the shares of the securities investment companies under the provisions
of the Law(s) on the securities investment fund, the fund charter, the charter of
securities investment companies, and the fiduciary investment contracts;

Making, keeping and updating timely, fully and accurately the register of investors
and the register of shareholders. Contents of the register of investors and the register
of shareholders shall comply with the relevant Law on the securities investment
funds, the fund charter, the charter of securities investment companies;

The Company may authorize the fund administration and operations of transfer
agencies. Such authorization must comply with the Laws and the fund charter, the
charter of securities investment companies.
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26.9  When managing investment capital of Securities Investment Companies, the Company must
ensure:

(a) the supervision by the General Meeting of Shareholders, Board of Management of
Securities Investment Company and the Supervisory Bank, and take responsibility
before the shareholders' general meeting and management board of Securities
Investment Company on the implementation of the assigned rights and duties,
under the charter of Securities Investment Company and and investment
management contracts;

(b) Setting up a system, building a process, implementing the risk management in
accordance with the investment policy and type of investment asset and report to
the General Meeting of Shareholders and Management Executives on the risk
management;

(c) Making investment decisions, withdrawing the daily investment capital of

Securities Investment Company without obtaining a decision of the General
Meeting of Shareholders or the Board of Management of the Securities Investment
Company under the charter of the Securities Investment Company and investment
management contract;

(d)  Implementing the investment policies, resolutions of the General Meeting of
Shareholders and the Board of Management of Securities Investment Company in
accordance with the charter of Securities Investment Company; carrying out asset
transactions within the limit of investment, type of assets permitted to invest,
transaction volume and transaction objects (if any) specified in the charter of the
Securities Investment Company and the investment management contract;

()  Proposing the plan of dividend payment, plan of the Charter Capital increase or
decrease, restructuring plan of Securities Investment Company;

'
1
E
7]
E
A

(H) Signing the contracts in the name of Securities Investment Company under the
authority specified in the charter of the Securities Investment Company and
investment management contract;

(2) Exercising other rights and duties as prescribed by the Law(s), the charter of the
Securities Investment Company, investment management contracts, the decision of
the General Meeting of Shareholders and the Board of Management of the
Securities Investment Company.

26.10 When managing voluntary pension funds, the Company must comply with the Laws on
voluntary pension.

26:11 The Company shall provide timely, fully the information of: the entrusting customers, the
entrusted asset transactions, the organization receiving the investment capital, the related
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26.12

26.13

26.14

26.15

26.16

¥

persons of the fund management company and other concerned information (if any) to the
Supervisory Bank and the custodian bank. The Company shall request the information,
when the Supervisory Bank and the custodian bank request in writing for them to fulfil
their rights and responsibilities to the entrusting customers in accordance with the Law. At
least once a month, the Company is obliged to compare the portfolio of the assets of each
entrusting customer with the Supervisory Bank and the custodian bank.

Within fifteen (15) days from the date when the Supervisory Bank detects and informs the
Company about the entrusted asset transactions contrary to the Laws or beyond the
competence of the Company under the Law(s), the fund charter, the charter of Securities
Investment Company and the investment management contract, the Company must cancel
the transactions, or perform the transactions in order to restore the position for the
entrusting customers. The Company shall bear all costs and losses (if any) related to these
transactions. In case the transactions generate profits, all profits shall be accounted for the
entrusting customers.

The Company is responsible for compensating for the losses caused to the entrusting
customers due to the employee's fault, break-down or error of technical system and
professional processes of the Company or the Company’s failure to perform its obligations
under the Law(s), the fund charter, the charter of the Securities Investment Company and
the investment management contracts. For the compensation for the open-ended fund, the
investors who invest in the open-ended fund shall be subject to the Law(s) on the securities
investment fund and the agreement between the related parties. For the compensation for
the closed-ended fund, the member fund, the Securities Investment Companies and other
entrusting customers shall comply with the agreement between the two related parties.

The Company may purchase professional liability insurance for their staff working at the
professional securities business departments, if necessary, or set up a risk reserve fund for
operational risk to compensate for entrusting customers in the cases specified in Article
26.13 of this Charter.

The Company shall comply with the regulations on anti-money laundering under the
prevailing Laws. The Company shall have responsibility to implement or request the
distribution agent to establish, issue, organize the internal regulation about anti-money
laundering.

The Company shall implement and request its distribution agents to formulate, promulgate
and implement procedures for identifying clients, verifying and updating information about
clients in accordance with regulations of the Law on securities, the Law on anti-money
laundering and relevant laws. When identifying clients, the Company and its distribution
agents shall decide whether to meet clients in person or not. ‘
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26.17

26.18

26.19

26.20

(a) If the Company and its distribution agents decide not to meet their clients in person,
they must adopt measures, methods and technologics for identifying clients,
adequately collecting clients’ information and verifying clients in accordance with
regulations of the Law on securities, the Law on anti-money laundering, the Law on
electronic transactions and relevant laws on security and confidentiality of clients’
information;

(b) The Company and its distribution agents must adequately retain information and data
about their clients in accordance with regulations of the Law on securities, the Law
on anti-money laundering and relevant laws. Client identification information must be
retained, protected and provided at the request of competent authorities;

(c) Before identifying clients without meeting them in person, the Company and its
distribution agents must give a notification to SSC;

(d) If necessary, SSC may request the fund management company and its distribution
agents to suspend or terminate their identification of clients without meeting
them in person.

The Company shall ensure the investment of assets of foreign entrusting customers being
the foreign individuals, organization complies with the Law on foreign exchange
management and ownership percentage in the Vietnamese Enterprises.

The use of entrusted assets mobilized in Vietnam to have indirect investment abroad shall
comply with the provisions of the Law on investment abroad, foreign exchange
management and the other relevant Law(s). This investment is made only if the charter of
fund, charter of Securities Investment Company or investment management contract has
terms and conditions to allow implementation.

The Company shall be responsible for keeping confidential the information of the
customer, the transacted asset, the customers’ portfolio and other relevant information,
except that it is required to disclose by the SSC or the competent authorities.

The Company shall ensure:

(a) Separating its headquarter and information technology infrastructure from the other
organizations. If the Company uses the information technology infrastructure of its
parent company, subsidiary or the other organizations which are the Related
Persons, it shall apply the mechanism of decentralization and confidentiality to
make sure that the departments of the parent company, the subsidiary or such
organizations as the Related Persons have no access to the computer system,
database of the Company;

(b) Separating material facilities, personnel, database among the professional functions
which have potential conflicts of interest in the Company, including the entrusted
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assets management function, the function of research, investment analysis,
investment implementing function, and securities investment consultancy.
Computer system and databases shall be decentralized to each individual, function,
in accordance with the working position and the rules on internal control;

Separating material facilities, personnel and database among its financial
investments and management of securities investment funds, management of
securities portfolios and securities investment consulting.

26.21 Inits financial investment from the shareholder capital, the Company shall ensure:

(a)

(b)

(©)

(d)

(e)

)

€9)

Financial investment activities must be from the equity capital, not from loans in
any forms;

Non-use of the equity capital, loans and other lawful funding sources to make
investments in derivatives;

The Company shall not loan or entrust its capital to other organizations and
individuals in any forms, except for depositing at credit institutions in accordance
with the Law on banking, investment in certificate of deposits, treasury bills, listed
bonds issued under the Law(s);

Economic contracts and transactions (if any) between the Company and Related
Persons are made only after agreement of the Member’s Council, Chief Executive
Officer and Inspector in writing and in accordance with this Charter and the Laws
on Enterprises;

The Company shall have the right to use the legally mobilized capital, including
loans, to invest in real estate for the purpose of use as office building. In case of not
using all areas of the building, the Company may sublease it;

Within 30 (thirty) days of completion of investments, amending their value and
divesture thereof in the subsidiaries, joint ventures or affiliated companies
according to the prescribed form, the Company has the responsibility to inform the
SSC of such investment and increases and impairments thereof;

The Company together with the Related Persons (excluding related persons that are
securities investment funds or companies it manage), may invest not more than five
percent (5%) of the outstanding voting shares of the fund management companies
or securities companies which have registered their transactions and listed on the
stock exchange.

26.22 The Company must obtain an approval from SSC and have the investment limit set by the
State Bank of Vietnam (SBV) before making any indirect outward investments. Indirect
outward investment must comply with the related Laws and the following rules:
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26.23

26.24

(a)

(b)

The investment made by the fund management company shall not exceed twenty
percent (20%) of its owner's equity recorded on the latest audited annual financial
statements, reviewed semi-annual financial statements and quarterly financial
statements and the investment limit confirmed by SBV. The Company shall only
make indirect outward investments in investment vehicles prescribed by SBV; and

If the investment portfolio of the Company exceeds the prescribed limit due to the
price fluctuation of assets or inheritance of asset-related rights, the Company shall
take appropriate corrective measures to ensure its compliance with the investment
limit prescribed in Article 26.22(a) above within three (03) months of the
occurrence of such excess.

When providing online securities trading services, the Company and its fund certificate
distribution agents shall comply with the Law on electronic securities transactions.

In the activity of investment holding report and information disclosure of transactions on stock
market, the Company is responsible for:

(a)

(b)

(©)

The Company together with the entrusting customer comply with the provisions of
the Law(s) on investment holding report and information disclosure on the stock
market applied to the major shareholder of public company, the investor owning
five percent (5%) of fund certificates of close-ended fund, internal person, the
Related Persons of internal person;

Reporting the investment holding and disclosing of information right after the
following circumstance happens:

(i) Number of shares owned by the Company and the entrusting customers is
five percent (5%) or more of the total number of outstanding shares of an
issuer ; or

(ii)  The Company is the related person of an insider in accordance with the Law,
except for the swap transaction of the exchange-traded fund and the periodic
restructuring of the portfolio of the reference index;

(iii)  The obligation to report investment ownership, disclose information,
method and time of information disclosure, the investment ownership report
form and information disclosure shall comply with the Laws on information
disclosure on the stock market

Performing other duties on investment holding report and disclosure of information
under the provisions of the Law on disclosure of information in the stock market.
In case entrusting customers register the ownership name for entrusted assets,
customers are responsible for investment holding reports and disclosure ‘of
information under the Laws.

Page 36



26.25

26.26

The Company is responsible for organizing annual training, retraining for staff or
requesting professional employees to participate in training courses held by the SSC (if
applicable), to ensure the staff shall have updated skills, expertise and professional
knowledge of the Law. Information on the activities of the Company must be included in
the annual report on activities sent to the SSC.

The Company shall promptly and adequately update changes in its organizational structure
and operation in the fund management company database managed by SSC.

Article 27. Restrictions on Activities of the Company and Staff Working in the Company

271

272

273

274

The Company shall not be a Related Person of or have ownership relationship with, borrow
and loan relationship with Supervisory Banks or custodian banks of the fund, Securities
Investment Company managed by the Company. Members of the Member’s Council,
Management Executives, internal auditors, Inspector of the Company and employees of the
Company are not allowed to be employees/staff of custody service function/departments,
supervisor function/departments, management function/departments of aforementioned
banks and vice versa.

The Company, Related Persons of the Company may deal the certificates in a public fund
and shares of Securities Investment Companies which are managed by the Company, if the
fund’s Charter or the Charter of Securities Investment Companies have regulations on

allowance on doing such deals, except for the disallowed activities as stated in Article
27.6(b) below.

The Company, the parent company, subsidiaries, joint ventures, affiliated companies,
Member of the Member’s Council, Inspector, Management Executives and employees of
the Company may only purchase the assets in the entrusted asset portfolio or sell to the
portfolio of entrusting customers that are managed by the Company in accordance with the
following principles:

(a) Transactions are by centralized matching method conducted through transaction
systems at Stock Exchange;

(b) Ifit is an agreed transaction or the traded assets are not listed securities, registering
the transactions on the Stock Exchange must be approved in writing by the
entrusting customers or their authorized person. The approval must show the type
of traded assets, transaction partners or the criteria for determining the transaction
fees, transaction partners or rules for determining valuation methods, transaction
implementation time.

All security transactions of Management Executives and employees of the Company have to
be reported to the internal control division prior to and after such transaction. Report of
individual transactions must include information of type (code) of securities, the quantity,
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27.6

transaction prices, total transaction value, conduction period, performance method,

transaction account number and securities company where opening the transaction accounts.

Reports of individual transactions must be recorded and managed at the internal control
division and provided to SSC upon being requested.

Member’s Council, Management Executives and employees of the Company are not

allowed to request, require or receive, in the name of individual or the Company, any

remuneration, profits or benefits, from any third parties, except for the fees stipulated in

Article 27.9 below of the Charter of the fund and Securities Investment Company or in the

investment management contract.

In its activities of managing entrusted assets, the Company ensures:

(a)

(b)

(c)

(d)

Non-use of the assets of funds and Securities Investment Companies in order to
invest in such fund or such Securities Investment Company;

Non-use of the assets of the customers entrusting management of the portfolio, the
fund and other securities investment companies to the Company to invest in the
other public funds or public Securities [nvestment Companies that are managed by
itself. This provision is not applicable to customers entrusting management of the
appointed portfolio, the entrusting customers who are foreigners, organizations
established under foreign law, enterprises with one hundred percent (100%) foreign
capital and voluntary pension funds and these customers have agreed to implement
the above transactions;

Non-use of public funds and public Securities Investment Companies in order to
invest in the Company itself; failure to invest in the organizations as the Company’s
Related Persons except for use of the assets of the exchange-traded funds to invest
in the securities of the structured securities portfolio of the reference index; failure
to invest in the organizations in which Members of the MC, Management
Executives and employees of the Company have hold more than 10 (ten) % of the
Charter Capital. The Company may use the capital of the member fund, the
individual Securities Investment Company, the assets of the customers entrusting
portfolio management to invest in the said organizations If the Charter of fund, the
Charter of individual Securities Investment Company, investment management
contract, capital contribution agreement provide that the Company is allowed to
conduct the aforementioned investments at the reasonable management fee and
ensures compliance with Article 27.6(b);

Non-use of entrusted assets to lend in any forms, guarantee for the loans in any
forms or make payment for the debt of Company, the Company’s Related Persons
or other organizations and individuals;

Page 38

20N == e W) v

i



27.7

27.8

27.9

This provision shall not apply where entrusting customers are foreigners or
organizations established under foreign law and they have agreed the above
transactions;

(e) Only using assets of portfolio management entrusting customers to invest in
derivative securities listed on the Stock Exchange for the purpose of hedging the
risk of underlying securities held by the entrusting. The investment of the assets of
the fund, securities investment companies in derivatives must comply with the law
on securities investment funds;

6] Failure to give a judgment or guarantee to an entrusting customer about the income
or profit achieved on an investment or to ensure that the entrusting customer will
not suffer a loss, except in the case of an investment in securities with fixed income;
failure to sign contracts to receive entrustment to invest in bonds with interest rates
that are inconsistent with market realities and investment analysis results of the
company; failure to directly or indirectly, partially or completely offset the losses
of entrusting customers due to investment activities;

(g) Failure to conduct transactions to reduce the profit of one entrusting customer in
order to increase the profit of another entrusting customer; failure to enter into
contracts, conduct transactions with unfavourable terms for entrusting customers.

The Company only use the owner’s capital and assets of entrusting customers for
purchasing and owning (excluding shares in the portfolio of entrusting customers as
portfolio swap fund) twenty five percent (25%) or more of the total number of voting shares
of a public company, outstanding closed-ended certificates if the Company ensures:.

(a) Such purchasing and owing is approved in writing by the entrusting customers or
their representatives for tender offers, offer prices, intended quantity of assets to be
purchased and distribution method of assets after tender offer;

(b)  The Company makes the public offers for such purchasing and owing in accordance
with the Law.

The Company is not permitted to authorize or request the other organizations in Vietnam
to provide securities investment consultancy services, securities investment fund
management services, securities portfolio management services.

Except for open-ended funds, the Company may receive performance bonus as prescribed
in the fund’s charter, charter of the securities investment company and investment
management agreement. The performance bonus shall comply with the following rules:

(a) Tt is calculated on the basis of the annual profit of the securities investment fund or
securities investment company in excess of the reference profit determined according

Page 39



to the market growth rate, structure of the investment portfolio and other criteria
defined in the fund’s charter, charter of the securities investment company and
investment management agreement;

(b) It must be used to offset or not be paid if there are losses on investments in previous
years which are not yet offset.

Article 28. Authorization for Operation
28.1  During its business, the Company may:
(a) Authorize the custodian bank supervisory bank, and VSDCC to provide fund

management services or act as transfer agent for securities investment funds and
securities investment companies: =

e r\i_\
. . o , . . i~
(b) Authorize the foreign organizations to provide services of the consultancy and GTY N\
: — “IHH
manage assets abroad of trustors. ANH VIEN
28.2  When giving authorization as prescribed in Article 28.1 as above, the Company must ;\; Sgg
ensure that: T NAM o
(a) The fund management company is allowed to give authorization as prescribed in =

the fund’s charter, charter of the securities investment company and investment
management agreement. In case of authorization prescribed in Article 28.1(b) as
above, the foreign organization must be licensed by the foreign securities authority
to perform authorized operations and bear the supervision and inspection of this
authority;

(b)  The background about the authorized party, scope of operations, functions and tasks
of the authorized party must be specified in the prospectus and provided for trustors.
The General Meeting of Investors of the securities investment fund, the General
Meeting of Sharecholders of the securities investment company, and trustors are
entitled to request the fund management company to replace the authorized party
where necessary;

(c) The authorized party must be capable and have appropriate system, personnel and
experience to perform authorized operations;

(d) The personnel, operational procedures, reporting and report approving system of
the department in charge of providing relevant authorized services of the authorized
party must be separated from those of its other departments;

(e) The authorized party shall provide the Company with independent audit reports on
authorized operations and documents to serve the inspection by the Company as
prescribed in Articles 28.3(c) and 28.4; and
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28.3

®

The operational authorization and authorized parties in Article 28.1(a) must be
specified in the fund’s charter/charter of securities investment company. The
operational authorization and authorized parties in Article 28.1(b) above must be
approved in writing by the General Meeting of Investors of the securities
investment fund, the General Meeting of Shareholders of the securities investment
company, and trustors.

For the authorized activities, the Company has the following responsibilities:

(a)

(b)

(©)

(d)

(€)

(M

Before signing contract to use service of the authorized party, the Company shall
appraise and make record to evaluate the capacity and material facilities, in order
to ensure that the authorized party is equipped with material facilities, technical
solution, professional process, and human resources having experience and
appropriate professional qualification to carry out the authorized activities;

Enter into the authorization contract with the authorized party. The authorization
contract shall consist of the minimum contents in accordance with the Laws;

The Company shall make regular inspection and supervision to ensure the
authorized activities to be carried out carefully, safely, consistently with Law(s),
the provisions in the charter of fund, charter of Securities Investment Company and
investment entrusted contract to ensure the quality of service provided in
accordance with the criteria and requirements of the Company and the entrusting
customers. The Company may use independent consultant, services provided by
the professional organizations, other legal activities to carry out the responsibilities
specified in this point; the Company is required to prepare monthly summarizing
report on inspection and supervision of authorized operations;

The Company shall maintain personnel having the experience, expertise and
appropriate professional skill to monitor, identify and effectively manage risks
arising from the authorized activities;

The Company shall set up a system, build a process to ensure that at all times, the
Company, independent audit organization and the SSC may access to the necessary
information to inspect and supervise authorized activities, assess and manage the
risks arising from authorized activities;

The authorization shall not reduce or change the responsibilities of the Company
for entrusting customers. The Company must take full financial and legal
responsibility arising from the authorization, except for the legal obligations and
fees that the entrusting customers directly agree and make payment to the
authorized party on the basis of fiduciary investment contract, supervision contract,
custody contract, the provisions of the fund charter or the charter of the Securities
Investment Cémpany, and in accordance with the provisions of relevant Law(s).
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(h)

The Company must ensure the continuity for the authorized activities, do not
interrupt and affect the investment and services providing for entrusting customers;

The Company shall provide adequately, timely and accurately the related
information to the authorized party for such party to be able to fully and timely
implement all the rights, obligations and responsibilities in the authorized activities;

The Company shall archive fully, timely and accurately the instructions,
requirements and documents sent to the authorized party to carry out the
authorization; authorization contract together with a record of evaluating the
capacity and material facilities. Such documents must be provided to the SSC as
required; and

Within 10 (ten) days from the date of signing the contract with the authorized party
for the authorization specified at Article 28.3(b), the Company shall report to the
SSC on such authorization, together with the documents certifying that the
authorized party met the provisions of Article 28.2 above.

[nspection reports prescribed in Article 28.3 (c) and other relevant documents must be

provided for the Member’s Council or owner of the Company, the fund’s representative

board, Board of Directors of the securities investment company, relevant supervisory bank
and SSC within thirty (30) days from the reporting date.

Termination of the Rights and Obligations for Entrusting customers and Replacing Fund
Management Company

The Company may terminate its rights and obligations for entrusting customers in the

following cases:

28.4
Article 29.
29.1
(a)
(b)
()
(d)
(e)
29.2

Voluntary termination of its rights and obligations for entrusting customers under
the provisions of the fund charter, the charter of the Securities Investment Company
or fiduciary investment contracts;

At the request of the investors’ general meeting of the securities investment fund,
the general meeting of shareholders of Securities Investment Company or
entrusting customers;

License of establishment and operation to be revoked in accordance with the
provisions of Article 95 of the Law on Securities;

The Company is re-structured; or

Operation term of Funds or Securities Investment Companies is expired;
Investment management contract is terminated.

The Company must organize the general meeting of investors of the securities investment

fund or general meeting of shareholders of Securities Investment Company and entrusting
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customers to consult on the plan to handle assets and replacing the fund management
company in cases specified at Article 29.1 (a), 29.1 (c) and 29.1 (d) as above.

The Company’s rights and obligations to a trustor shall be terminated from the time of
completion of registration or transfer of ownership of trust assets, or when assets,
ownership certifications, supporting documents, books and information about trust assets,
rights and obligations to the trustor are fully transferred to the alternative fund management
company. Transfer of assets must be completed within six (06) months of the date on which
the decision on replacement of the fund management company is approved by the trustor.

The Company must take entire responsibility for the liabilities and assets toward entrusting
customers that have not been handed fully to the replacing fund management company. In
this case, the Company shall resolve and overcome the consequences arising within five
(05) years from the completion of the transfer of assets to the replacing management
company.

Article 30. Principles of Dispute Settlement

30.1

30.2

Any disputes arising from and/or in connection with the Company and entrusting
customers shall be settled by amicable negotiation.

In failure to reach settlement through negotiation, either party might refer the dispute/
case to the competent court of Vietnam or arbitration. The decision of the court or
arbitration is the final decision.

Page 43



CHAPTER V. FINANCES, ACCOUNTING, REPORTING REGIME AND

DISCLOSING INFORMATION OF THE COMPANY

Article 31. Accounting System

3L1

312

The Company shall set up and maintain its accounting books in accordance with the Law(s)
about accounting.

The Company shall use an internal accounting system established on an accrual basis, with
debit/credit accounting methods in compliance with international practices; prepare proper,
accurate and adequate accounting books and records for the Member’s Council and the
Owner in accordance with the Law(s) of Vietnam as well as meeting the Owner’s
requirements on finance and accounting systems.

Article 32, Fiscal Year

32.1

32.2

The fiscal year of the Company shall begin on 01* of January and end on 31* of December
of each calendar year. The first fiscal year shall begin on the date on which the License is
granted and end on 31 December of the same calendar year.

The final fiscal year of the Company shall be the year when the Company ceases its
operation as stipulated in this Charter, and the respective last day of such fiscal year shall
be determined in accordance with the provisions of relevant Law(s). The Member’s Council
may alter the fiscal year upon approval of competent authorities.

Article 33. Accounting, Auditing, and Taxes

33.1

33.2

333

The Company shall observe the accminting and statistical regime and fulfil its tax liabilities
in accordance with the Law(s).

The Member’s Council shall appoint an independent auditing company in Vietnam or an
internationally recognized auditing company legally permitted to operate in Vietnam,
approved by SSC, that is capable of performing accounting and auditing work meeting
both Vietnamese domestic accounting standards and international standards. Annual
financial statements of the Company shall be audited by such auditing company before
submission for consideration and passing by the Member’s Council.

Within ninety (90) days from the end of the fiscal year, the Company’s audited financial
statements must be sent to the SSC and competent tax authority.

Article 34, Distribution of Profits

34.1

Before distributing the profit for the Owner, profit after tax at the end of the fiscal year
shall be used to set aside reserves in accordance with the Law(s), and where the Law(s)
does not stipulate a ratio then such ratio shall be decided by the Member’s Council or the
Owner .
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342 The Member’s Council may decide to distribute the remaining net profits based on the
following principles:

34.3
Article 35.
35.1

any).
35.2

(a)

(b)

(c)

The Company makes profits and has fulfilled its tax liabilities and other financial
obligations in accordance with the Law(s);

The Company must be able to settle all of its due debts and other property
obligations after distributing profits, i.e. no overdue debts or property obligations
and not refunding or using new loans to pay due debts and other property
obligations;

The Company must have enough financial sources to distribute profits to the Owner
and ensure there is no impact on business activities of the Company after
distributing profits.

In case of loss making, the loss shall be carried over to the next fiscal year and subject to
be tax-deductible, however the loss carry-over period shall be in line with the Law(s).

Reporting Regime and Information Disclosure

The Company shall comply with the reporting regime of the SSC and other relevant
authorities included but not limited of: (i) periodically operation reports; (ii) reports upon
events as stipulated by SSC; and (iii) other reports up on SSC’s request and the Laws (if

The Company shall be responsible for providing the investors with information in
accordance with provisions of the Law(s) and this Charter. The Company must ensure the
following documents to be kept at its head office, branches and representative offices,
distribution agents’ offices as well as on the website of the Company for the investors’
reference:

(a)

(b)

(©)

(D)

The charter of the fund, charter of the Securities Investment Companies, and the
prospectus, summary prospectus, documents, reports and contracts for referencing
in the prospectus, summary prospectus of the Fund, Securities Investment
Company;

The annual audited financial report and annual report of the fund and the Securities
Investment Company for the latest 5 (five) years at least, nearest semi-annual
financial statements, and quarterly financial statements of the Fund, Securities
Investment Company;

Periodic operation report of the Fund, Securities Investment Company in
accordance with the law on the Securities Investment Fund for the latest 5 (five)
years or longer;

Report on net asset value of the Fund, securities investment companies in
accordance with the law on securities investment funds
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(¢)  To the customers entrusting investment: investment management contracts with
required information therein.

The Company shall be obliged to disclose irregular information within 24 (twenty-four)
hours since events happened in accordance with the Laws.

Information as stipulated in Article 35.2 shall be provided free of charge on the website of
the Company.
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CHAPTER VI DISSOLUTION AND BANKRUPTCY OF THE COMPANY

Article 36. Dissolution of the Company

36.1

The Company may be dissolved by the resolution of the Member’s Council in any of the
following circumstances:

(a) At the end of the operation duration of the Company in accordance with this Charter
without extension of operation duration (if applicable);

(b)  The Owner decides to dissolve the Company; or

(©) The License is revoked.

36.2 The dissolution of the Company is only effective when the Company pays up all the debts
and other liabilities. In case of lacking funding for the repayment of debts and liabilities,
the Company shall apply for the bankruptcy under the Law(s) instead.

36.3 If, based on any proposed dissolution of the Company, the Owner does not wish to continue
the Company’s business, the Member’s Council shall adopt a resolution to dissolve the
Company and formulate dissolution procedures and principles in accordance with the
Law(s).

36.4  After the Member’s Council resolves to dissolve the Company in accordance with this
Charter, the Company shall apply to the SSC and any other relevant authorities for approval
of such dissolution.  Procedures for the dissolution shall comply with the Law(s).

36.5 Since the approval for dissolution by the State Securities Commission, the Owner or the
Member’s Council must not conduct prohibited activities according to the Law on
Enterprise dissolution, and directly organize the liquidation of corporate assets, unless
otherwise provided by this Charter.

Article 37, Bankruptey

The bankruptcy of the Company shall be implemented in accordance with the Law(s) on

bankruptcy.

Article 38, Restructuring the Company

38.1  Consolidation or merger must meet the following principles:

(a) The plan of consolidation or merger and the contract of consolidation or merger
must be adopted by the Owner and the Member’s Council according to the
provisions of this Charter;

(b) The rights and obligations are settled by the agreement between the concerned
parties according to the voluntary principle in accordance with the Law(s);

(c) Without prejudice to the interests of customers and creditors including bond
creditors;

Page 47



(d)

(€)
)

Information on the process of consolidation or merger must be provided to
Company’s member contributing capital in a complete, timely and accurate
manner;

Treasury stock of the merged and consolidated company must be destroyed; and

The fund management company established after the consolidation or merger must
meet the conditions specified in the Law(s).

38.2 In the process of consolidation or merger, the Company, the Member’s Council and the
Management Executives shall:

(a)

(b)

(c)

Ensure the safety to the Company's assets, not hide or disperse assets of the
Company in any form and take responsibility for the problems outside of the
accounting book which were not be handed over;

The organizations involved in the restructuring have the right and responsibility for
all their rights and obligations until the company or company formed after the
restructuring was granted and amended for the license or another license for
establishing and operating securities business in accordance with the Law(s).

Comply with the Laws on the disclosure of information on the stock market.

38.3  Procedures and orders of consolidation or merger must comply with the Law(s).

Article 39,

Conversion of the Company Type

The conversion of type of company must be approved by the -SSC.

Procedures and orders of conversation must comply with the Law(s).
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CHAPTER VIL REGULATIONS ON LABOR AND INSURANCE

Article 40. Labour Management

40.1
40.2

40.4

40.5

The Company shall recruit employees sufficiently qualified for employment.

If, in the view of the Chief Executive Officer, the Company at any time has an excess of
staff and workers, or if any employees are still not able to meet the requirements of the
Company after training and it is not possible to employ them in another type of work, or if
any employees violate labour discipline or the rules of the Company, then the Company
may terminate the labour contract with them in accordance with the collective labour
contract and individual employment contracts and the Laws about labour and regulations,
but shall provide compensation to the extent required by such law.

Foreign personnel shall be entitled to transfer their income out of Vietnam at the time after
fulfilment of their income tax payment obligations in accordance with the regulations of
the Laws on taxation and foreign exchange control in Vietnam.

The Company shall sign an individual contract with each of its employees taking into
consideration the provisions of this Charter and the Laws about labour.

The Company may sign a collective labour agreement with a representative of employees
in accordance with the Law(s) of Vietnam.

Article 41. Insurance

41.1 All types of insurance for the Company shall be purchased in compliance with the Law(s) of

Vietnam from appropriate Vietnamese and/or international insurance companies which are
in a position to offer sufficient capacities to the Company. The types of insurance, the
insurance value, the insurance duration and other insurance matters except for Article 41.2
below shall be decided by the Chief Executive Ofticer.

41.2 Any matter of directors and officers liability insurance shall be discussed and decided by the

Member’s Council on the recommendations of the Chief Executive Officer.
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CHAPTER VIII. ENFORCEMENT PROVISIONS

Article 42. Effectiveness of the Charter

42.1 This Charter shall take effect from the date as decision of Member’s Council and the

Owner and as stated in the first page of this Charter, except for the contents as stipulated
in Article 42.2.

42.2  Incase where any contents of this Charter require the approval of competent authorities,
such contents shall only become etfective upon obtaining such approval of competent
authorities and take effect in accordance with the effective date as notified by the
Company (if any).

42.3  This Charter shall replace the Charter effective from 21* December 2022.
Article 43. Amendment of and Supplement to the Charter

43.1 The provisions of this Charter may be amended, supplemented subject to decision of the
Member’s Council and the Owner. Any amendments, supplements to this Charter must
be reported to the SSC.

43.2  If any provision of this Charter is concluded by a competent authority as invalid, void,
illegal or unenforceable for any reasons, then the same shall be amended or removed by
the decision of the Owner and Member’s Council. The remaining provisions shall
remain fully valid.

43.3  In case there are regulations related to the operation of the Company not mentioned in
this Charter or in case there are new regulations different from the provisions of this
Charter, those regulations will be applied.

Article 44. Vietnamese and English Texts

44,1 The Charter is executed in six (06) originals, three (03) in Vietnamese and three (03) in
English. One (01) set of each language text shall be retained by the Owner and one set of
each language text shall be submitted to the SSC and one (01) set of each language text
shall be retained by the Company.

44.2 The two (02) language texts shall have equal validity and legal effect. In the event of any
discrepancy between the English and Vietnamese version, the underlying intention of the
Owner shall be interpreted in the context of the Charter as a whole.

Article 45. Working Languages
Vietnamese and English shall be the internal working language of the Company.
Article 46. Omitted Terms

Omitted terms in this Charter shall be implemented by the Owner according to
prevailing stipulations in relation to the Law(s) and the Company's license for
establishment and operation.

Article 47. Governing Law(s) ‘

The Charter shall be construed and governed by the Law(s) of Vietnam.
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Article 48. Registration of the Charter and Signature

The Charter is signed by the legal representative of the Owner and the Chief Executive
Officer.
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Signed by:

. on. behalf of\the Owner =) ﬁ'p @&

Name
Position

DANG HONG HAI
General Director of Daiichi Life Insurance Company of Vietnam, Limited

Name

Position

TRAN CHAU DANH

Chief LIxecutive Officer of Daiichi Life Vietnam Fund Management
Company Limited
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