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CONG BO THONG TIN BAT THUONG
EYTRAORDINARY INFORMATION DISCLOSURE

Kinh giri: UY BAN CHUNG KHOAN NHA NUOC

Ta: STATE SECURITIES COMMISSION OF VIETNAM
SO GIAQ DICH CHUNG KHOAN TP HO CHI MINH
HOCHIMINH STOCK EXCHANGE

1. Tén tb chire: TONG CONG TY CO PHAN BAO MINH
I. Nenne of organization: BAQO MINH INSURANCE CORPORATION
- Ma chirng khoian/Mi thinh vién: BMI
- Steck code/Braker code: GM!
Dia chi- S4 217 Nam K¥ Khéi Nghfa. phirong Xuin Hoa, Thanh phd HO Chi
Minh
- Address: 217 Nam Ky Khoi Neghia Street. Xuan Hoa Ward, Ho Chi Minh City
- Diénthogi lién h§: 028 3820 4180 Fax: 028 3820 4185
- Telephone: (128 3829 4181 Fax: 1258 3820 4183
- E-mail: marketing @baominh.com.vn
- Email: markeiingi@baominh.comg
2. Nii dung thing tin cong bd:
2 Condent of disclosure:
Tdng Cong tv ¢b phin Bao Minh ¢6ng bd théng tin vé viéc ban hanh Biéu 18 16 chire va
hogat ddng. sira déi bd sung nam 2026, cu the:
- Cip nhiit dia chi T'ry s& diing ky: 217 Nam K Khai Nghia, Phueong Xuin Hoa, Thinh
Pho Ho Chi Minh;
- Cip nhdt sé von diéu |& sau dot phit hinh cb phiu dé trd cd tre nim 2024 14
1.505.476.260.000 dong.



CONG BO THONG TIN BAT THUONG
EATRACRINNARY INFEORMATION IS EOSURE

{Bem fuel kem theo Qu_:mr ik st . .f{.ji.il- SGOFN ngdy . cia ]"u.rrg Gicur doe 5 Giao dich Chumye
Kb Vigt Net ve Oy ofid Cing b thing tin tai S Gioo dieh Chiong khodn Viée Nam)
{issued together with Decivion No./QB-SGOVN on... of the General Director of The Vietuam
Exchange on the Regulations on Information Disclosure av The Vietnam Exchange)

Bao Mink Instrance Corporation diseloses informeation vegarding the promulgation of
the 2026 Amended and Supplemented Charrer pn Organizedion and Operation of Boo
Min# fnsurance Corporation. with the following details,

- Updated the registered head office address: 217 Nam Ky Khoi Nehia Street, Xuan Hog
Ward, Ho Chi Minh City,

- Updated the charter capital to VND [ 305 476,260,000 following the issuance of shares
Jor payment of the 2024 dividend

3. Théng tin nay da duge cing bé trén trang thong tin dién W ca cong v van ngay
167092026 tai duimg din https:Awww. baominh, com, vi

3. This information was published on the comparny's website on September 16, 2026 in
the fink frsps:Awww, baowming com.vn.

Chiing t6i xin cam két cic thiing tin cdng béh trén diy 1a ding syr thiit vi hoan toan chiu
tréch nhigm trude phap ludt vé ndi dung cée théng tin di eéng bo,

We hereby ceriify that the information provided is true and correct and we bear the full
responsibility to the law.

Pai dién 16 chire

’;M: Clrganization Representative
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Tai figu dink kem:
Anached docimenis:

- Nghj qnyér 56 1 Q.?jﬁ{].?ﬁ-ﬂ;\-ﬂﬂﬂg? ngay 13092026 v.v sira ddi, bd sung Didu 1§ 1o
chrre va hogt ding ciia Ting cdng 1y o6 phin Bio Minh/ Resolution No. 1923/2026-
BM/HBOT dated September 15, 2026 on the Amendment and Supplementation of the
Charrer an Organization and Operation of Bao Minl Insirance Corporation

- Quye; dinh sa 1924/2026- HMHEQT rgay 130972026 v.v sira doi, he sung Bicu I¢ 1o
chitc va hoat dong cia Tong cong tv co phin Bdo Minh/ Decision No. 1924/2026-
BM/HDOT dated Seprember 135, 2026 on the Amendment and Supplementation of the
Charter on Organization and Operation of Bao Minh Insurance Corporation,
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NGHI QUYET

RESOLUTION

Vit Siba didi, bd sung Didw 1§ 16 chike vé hogt ding cila Téng cing ty cd phin Bin Mink

Regarding the Amendment and Supplemeniation of the Charter on Urganizalion
and Operation of Bao Minh Insurance Corparation

HO1 BONG QUAN TR]

BOARD OF DIRECTORS
TONG CONG TY CO PHAN BAO MINH
BAQ MINH INSURANCE CORPORATION

- Ciin car cde gy dink phdp gl cd fidn guan

= FPursuen ta refevant fepol regidaniong,

- Cén cut ﬂrfn I¢ 16 eluire v hogt ddng 1 c’i.lrg Cédng ty co pﬁun fda Minh ban hank kém
then Qu;r&: dinh o6 [366/2025-BMIDOT npay 1906/2023 cun Figi ding quin tri Tomg
Cidng by ed pl':r:in' Hero Mink;

- Pursuant to the Charter on Organizotion and Operation of Ban Minh lnsurance
Corporation isswed with Becision No. 1366/2023-BMRDQT dered June 19, 2023 by the
Board of Directors of Bao Minh Insurance Corporation;

- Can ik Quy ché ngi bg vé qudn i Tong Cdng ty od phdn Béio Minft ban fidinh kém
theo Qu}é.’ dinh g6 249F2022-BMTIDOT npdy 06771 202022 ciig Flail :ﬁ'ﬁug Guicin fri ]’c.mg
Clingr ty e phar:r Hao Minh:

- Pursuant to the internal governance regulations of Bao Minh Insurance Corporation
isxreed with Decision No. 2497/2022-BMAHDQT dated December 6, 2022 by the Board of
Rirectars of Boao Minh insurance Corporation;

- Cdn et Gidy phip dién ehinh x6 27/GPDCIGKDRI ngdy 24/12/2025 cria Bo 16
chinfy ;

- Purswant to Amended License Noo 270GPDCIGKDRH dated December 24, 2025
ixsree by the Ministry of Finance!

- Cdncd Nghi qur}-é:.r 26 GO0 I2026-BMDEHDCD npdy 0162026 ciia Dai hii déng
od dfdmy thudng nidn Bdo Minh ndm 20246,




- Purswcnt o the 2028 Annual General Meeting of Sharehiolders ' Resalution af Hoo
Mink Insurance Corporarion No. 0008/2026-BM/DITDCE dated June 1f, 2026:

- Cén cwr Cﬁﬂg Vil s MITRTC-QLBI cna BG Tar chinh npay 03/03°2026 v thay
ddii i diém Trw xcv chink:

= Lursnont fo Official Disparch No, 24T3BTC-0LBI of the Ministry of Finance dated
Maveh 03, 2026 regarding the change of the head office address,
- G erb Npfsf qu e a1 TY2026- BMYEIENI T ngay 202020 cua TG g girah

(i ?'dng Cidirrg ty cf pfi'fui.l'i‘ Beba Mink v.ov ofad treeomg thay 431 W ser efrfnh f&.ﬂg Clingr fy vé
Toa nhd Bao Minh — 217 Nam Ky Khoi Nehia,

- Purtuanst 1o Resolution No. O1172026-BMITRENIT dated Janwary 26, 2026 of the
Board of Directors of Boo Mink Insurence Corporation reparding the meinciple of

refecating the head affice of the Corporaiion o Bao Mink Buflding = 217 Nam Ky Khoi
Ngfig siveer:

- Cdn cur Tk trinth ngdye 17082028 ctia Ban Lidu hdnly vow Benr hénh 8idu 13 16 chire
viz hogt ding cua Tong cing tv 0o phan Bdo Minh sia 460, bé seng ndm 2026,
- Pursuant to the Proposal doted August 17, 2026 of e Executive Board regavding

the promedgation of the 2026 amended andd u.-p:,n!murme.rj Charier on Chrganizalion and
Cperation of Bao Minh lnsurance Corparation |

- Can ar ¥ kidn thing nhdt cig ede TV HDOT

- Purswant 1o the uranimons ggreement of the BOD mremibers;

QUYET NCGII)
BESOLVES

Didu 1. rh:‘nng nhit dé xudt coa Ban D!ﬂu hidmh tai J'E“r irinh nedy I'."."'I]E-"Eﬂ"ﬁ v vige

ban hinh Diéu 1& ) chie vé hoat ddng clia Todng cong Ly co phin Bao Minh sin dioi, b sure
mam 2026,

Arricle I To approve of the proposal of the Execwtive Qoard set onr i the Mropos
clated Awgusi 18, 2026 regarding the promuilgation aof the 2026 omended and supplemented
Charter on Chgantzutfor and Operaticn of Bau Mink Iyurance Corporation,

Pidu 2. Giao Chi tich I'h;ll dnng guEn irj ky QU}-Lﬂ dink ban harl Pidu 1& 18 chic vi
hoat d-l;mg cia Téng céng ty cb phin Bio Minh sim A, bd sung niim 2026 theo ndi dung
reéu taai Didu 1,

Artfcle 2. To assign the Chairman of the Beard of Directars to sign the Decision
promudgating the amended and supplemented Charter on Organizatinon ard Opdration of
Bae Minh Insurance Corporation in accordonce with the comtenis sei out in Articie .

Pifu 3. Nphj quydt co hidu lue ké tir ngay ky. Céc thanh vidn Hii déng quin 1], Ban
Kiém sodt, Ban Dicu hinh, cde Ban, Van Phong, Trung tdm Try s chinh, cde cang 1y thanh
vién true thude Thng cong ty chju trich nhidm thi hinh Nahj quyét niy./,
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Article 3. Thiz Resolution shall iake effect from the dine of signing. Memtbers of tihe
Board of Directars, the Supervivory Board, the Execwtive Hoard, departments, affices,
ceniers af the Head Cffice, and member companies of the Carpuration shall be responsible
for implementing this Resolution.d

T, HOT DONG QUAN TRI
O BEETALFOF TTHE BOARD OF DTRECTUIRN
CHUTICH

- Nhir Didy 3 [dé vhy;

- Az Articl 3 {for implememiotion),

- Liwz W0, VITHDOW, PC-QTRR-PP,
- drehived, (ffce afthe A0, Office of
Ife BN, Legal - Misk Mopapesnen

Aencariod Ihvigion

Dinh Fiet Toomg
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S6: 1404 12026 - BMAIDOT TP, HE Chi Mink, ngay IS thdng 08 ndm 2026
Nooha4/2026 - BMHDOT Ho Chi Mink City. 8 / 08 /2026

QUYET PINH CUA HQ1 PONG QUAN TR]
DECISION OF THE BOARD OF DIRECTORS
TONG CONG TY CO PHAN BAO MINH

BAQ MINH INSURANCE CORPORATION
Vv Sira dii, b6 sung Bitu .‘fﬁg chire va kogt dfng
ciia Téng céng ty cé phin Bido Minh

Regarding the Awendment and Supplementation of the Charter on Organization
and Operation of Bao Minh Insurance Corporation

HO1 PONG QUAN TRI
ROARD OF DIRECTORS

- Cdin etr cde quy dinh phdp fude od lidn guan

- Purswant o redevant legal regulations;

- Cdin exr Didu 1§ 16 chire va hogt dgng 1dng Cng ty e phin Bio dinh ban hink
ki theo Qupét dinh 56 1366/2025-BAGHDOT ngéy 1906/2023 ciia Hji ding qudn tri
Téng Cong iy 6 phdn Hdo Minh;

- Pursnant io the Charter on Organization and Operation of ao Minh Inturance
Curporation issued with Decision No. 1366/2023-BMAHDOT dated June 19, 2023 by
tha Board of Directors of Bao Hmh Insurance Corparation;

- Cdn ek Quy ehé ngi bi & gusn irf Tding Cdng ty co phﬁ'n Hdo Minh bar Sinh
kiém theo Quyét dinh 38 2497/2022-BMHBQT ngay 06/12/2022 cie i ding qudn tri
Ting Cing ty c6 phen Bdo Mink;

- Pursuant fo the internal governance regwlations of Bao Minh Insurance
Carporatton issued with Decision No, 2497/2022-BMHDOT doted December 6, 2022
by the Board of Directors of Rav Minh Insurance Corporation;

- Can cit Gidy phép diéu chink 58 2TGPDCIGKDRIT ngay 24/1 72025 cne 1
Vai chinh ;

- Purswant io Amended License Na, 27/ GPBRCT &K DB dated December 24, 2035
issued by the Mimixiry of Finance;

- Cdn cwr Nehi quybt 56 000172026-BM/DIDCE  ngdy 01/06/2026 cua Daf hoi
diveg of ddng thirdme nién Bao Minh nidm 20214;




- Pursuant to the 2026 Annual General Meeting of Shareholdare' Recalution of
Bao Mink Insurance Corporation No. 0001/2026-8ADIIDCD dated June 0f, 2026;

- F?Jrr cit Cdng vdn 56 24TIBTC-QLBH cia Bg 167 chink ngdy 03/03:2026 vy
thay dai dia diém Try 5o chinh:

- Prrswent to (fficial Dispatch No. 2473/81C-0LRIT of the Ministry of Finanee
dated Marel 03, 2026 regarding the change of the head vffice address;

- i cir Nghi guyds sd 04| 7/ 2026-BMADOT ngay 20:0072026 cua T dong
greie b Fdmg Cang v od phdn Bde Minh v.v chit irvang thay déi Try s chink Tdng
Cang oy wé Toa mid Ado Minf - 217 Nam Ky Khot Nehlo,

- Purstenat to Resoluiion No. (1 ] 7/2026-BMATROT dated January 26, 2026 of the
Baard of Directors of Bao Minh Insvrance Corporation regarding the principle of
relocating the head affice of the Corporation o Bag Minh Building - 217 Nam Ky Khoi
Nihia strect.

- Cén ext T wink ngdy 17/08/2026 cia Ban Didu hanh v.v Ban hanh Didw 1¢ o
chike v hogr ding cia Tong cang 1y of phan Bdo Minh sitg 667, ba sung nam 2026,

- Purswant fo the Proposal dated August 17, 2026 of the Executive Boord
reparding the promulgation of e 2036 amended and supplemented Chavier on
Chrganization and (peration of Ban Minh fesurance Corporation,

- Ciln etk Nght gt s0BI3 (2026-BMATEOT ngév 5 /08 /2006 v.v Sita ddi, bd sung
Diéw 18 ta chuie v hogt dgng ciia Ting cing iy ¢d phan Bdo Mink;

- Pursynf to Resolution No 481%  2026-BAHDOT doted Sepremberds, 2126
regarding the amendment and supplementation of the Charter on Organfzation and
Cmerarion of Bao Mink Insurance Corporation,

QUYET DINI
DECISION

Diéu 1. Ban hanh kém theo Quyét dinh ndy Didu 16 TH chire va hoat ding ciia
Téng cong ty cb phin Bao Mich {sim déi, bl sung nim 2026) di sira doi ndi dung tai
khodn 2 Bidu 1, T&n, tru sir, ngudi dai dién, hink thire 56 hitu, ¢dng 1y thanh vién, viin
phong dai dign va thii han hogl ding cia Bao Minh, Chueong I Nhilmg quy dinh chung
vi khodn 2 Dide 5. Vén Didu 18, Chuong 11, Vién Didu 16, ¢b phin, cé phigu, cu the nhu
L E LT

“PIEV | TEN, TRU S0, NGUOI DAl DIEN, HINH THUC 80 HOU, CONG
TY THANH VIEN, VAN PHONG BAI DIEN VA THOT HAN HOAT DONG CUA
BAO MINIH:

2, Fru scr ddnp ke :

- Dig chiz 217 Nam Kp Khdi Nghla, Phwing Xudn (oo, Thimh Phd 16 Ot Mink
= Dign thogl: (025) 3829 41 80

- Far: (028) 3829 41 85




- E-maily bovminkEbaominh.com.yn
- Weheite: www pgominlicom e
“HILL 5, VON BIET LE:

4, Vin didu 18 cia Bdo Mish igi thit didm ban hinh Diéy 1E niy I
1.505.475, 260,000 déng, duwe chia thank 130,347,626 cd phin phi thing vil ménh gid
la 1,000 dingco phin, ™

Article /. To promulgate logether with this Decision the Amendotent aned
Supplementation of the Charter on Organizalion and Operarion of Sac Mink frsurancs
Corparation in 2026, amending Clause 2 of Article 1 Name, Head Qffice. Legol
Representaiive, (hwnersinip Farnt, Member Companles, Represenfatve Offices, aird
Opereiing Term of Buo Mink, Chapter 7 - Gemeral Provisions, amd Clawse 2 of Arkicle
5 Charter Capital, Chapter I - Charier Capital, Shares, Share Cerlificaies, ay

follows:

CARTICLE [ NAME, HEAD QFFICE, LEGAL REPRESENTATIVE,
OWNERSITIP FORM, MEMBER COMPANIES, REPRESENTATIVE OFFI CES,
AND OPERATING TERM OF BAQ MINIT :

2, Registerad head office:
Address: 217 Wam Ky Kkol Nghic, Xuan [loa Ward, Ho Chi Mirelt

Cilny
- Phone: (FIIRF 3829 41 801
- P (KI2np 3820 47 85
- f-mail: huparinhtlbaominfcmnvn
- [Fefsine: wa e, boomindi. cont et

YARTICLE 5. CIHHARTER CAPITAL:

2, The charter copital of Bag Mink at the iime of issuing this Charter s VND
1 505,476, 260.000, divided into 139,547,626 common shares with a par valve of VND
T 0 shave.

Pidu 2. Giao Tong gidm déc 13 Dai dien theo phip ludl k§ Didu 18775 chite v FHoat
ddng cia Téng cong tv ¢b phia Béo Minh (sira 461, bd sung nim 2026) theo dung quy
dinh-coa phip lui.

Article 2, Te assign the Chief Eveewtive (lfficer, ar the Legal
Representarive, to sign the dmendmens and Suppfementation of the Charter on
Crganization and Operation of Bag Mink frsurance Corporation i 2026 in
aecordemes with the low




Diéu 3. _l::i-: ndi durg khac gitr nguyén theo ndi dung tai Dide 1@ TH chic va lloat
dfng cda long céng ty co phin Bao Minh duge ban hanh theo Quyvét dinh sd
1366/2025-BMIIDOT ngdy 1906/2025 cia 16 déng quén trj Tdng edng ty ¢b phin
Bio Minh.

Article 3. All ather contents of the Charter pa Orpanization and Operation
af Bao Mink Insurance Corporation issued under Dectsion No. 1366/2023-BMIEIDOT
dated June 19, 2025 gf the Board of Directors of Baa Mink Insurance Corporation shall
remain unchanged,

Di.é" 4. QuiyCt dinh cé higu lye ké 1ir ngay ky. 10i dhng quin trl, Ban Kitm sodr,
Ban Dicu hanh, cic Ban, Vin phing, Trung thm Tru s& chink, cic céng 1y thinh vién
trire thuiic Tong cing ty chiu trach nhifm thi hanh Quyét dish nay.Ji.

Article 4. Thiz Decivion yhall rake effect from the dare of signing  The Board
of Directors, the Boavd of Supervisors, the Executive Board, depariments, offices and
centers of e Head Office, and member companies of the Corporation shall be
respansifle for implementing this Decision./,

TM. HOI BPONG QUAN TiI

Nari whiind Recipiens: N AL O HJH_H{MH."J CHE DR ECTEIRS
- Mhu Pidu 4 (0 vhy; 'I'ICH

T L
ol 5l s A

- s Article 4 (i implementalion )

= Lt VT, VPN T, PC-CY TR TR0,
= dvehived: Cfce of the JICY Ot of
the ALY Fegal - Mivk Mamugement
Ao Tifeayion.

|
inh Vi@t Tang ' \
Dink Fiel Tung




TONG CONG TY CO PHAN BAO MINH
217 NAM KY KHOI NGHIA - PHUONG XUAN HOA - TP. HO CHI MINH

PIEU LE TO CHUC VA HOAT PONG
CUA TONG CONG TY CO PHAN BAO MINH

Ban hanh theo Quyét dinh s6 1924/2026-BM/HDOT
Neay 13 thdng 09 ndm 2026




MUC LUC

PHAN MO BAL o s et tnssarse 5 A e e T 4
BINH NGHIA CAC THUAT NGO TRONG BHEU LE 1oicoricumssom s srsssimssimssiiass sssisss s simamissasmsas 4
CHUONG | NHUNG QUY BJNH CHUNG ..o iarircricans Ee AR YR " i 7
PIEU L. TEN, TRU SO, NGUOT BAI DIEN, HINH THUC SO HOU, CONG TY THANH vEEN
VAN PHONG DAL DIEN VA TH HAN HOAT BONG CUA BAD MINH;. —]
BIEL 2, MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA BAO MINH : )
BIEDD,:  THOR HAN O AT B e o i oo ik s o i o i o 9
BIEU 4. TOCHUC CHINH TRI VA TO CHUC CHINH TR] XA HOI TAT BAO MINH: .......... ¥
CHUGNG 11 VON BIEU LE, CO PHAN, OO PHIED. ... T 9
MUGC 15 ¥ON.ormrmsrsrersismmsiem i s s s s sses e .9
PIFL 5. VONDIEU LE:.. e ey L S R L ]
B B, A A VN I o i o e i e e e e - 10
MUGZ:: COPHAN OO PHIRY G i i e s i s s i
BIEU 7. COFPHAN:. e T ~ 11
DIEU Y,  GIAY CH |,rr~.'u;. MNHAN c'; |=u||f'1| ..................... —— . N § |
BIEL Y. HINH THUC CO PHIEL: (oecccciccinciiness e iy R G 12
PIEU 10, CHUNG CHI CHENG KHOAN KHAC: ... i i s 12
BIEU 11, PHAT HANH CO PHANICO PHIBLF: (oo ioemisim isass i amivss s ssmssiamemsiss s ssmsfasmsases 12
BIEU 12. CHUYEN NHUGNG CO PHAN . .cov.cimrmrmrasarmis s ess e e e et i o e e i 13
BIEU 13, THU HOD OO PHAN: e eresmessereses 4 o N 13
BIEU 14. THUA KE OO PHANT woiirmiisisumismini s ssiinsimmassisins e
BIEL 15 MUA LATCO PHAN THEQO QUYET DPINH CUA BAD MINH: e 15
BIED 16, MUA LALCO PHAN THEO YEU CAU CUA CO BONG:. SRR 15
BIEL 17. PIEU KIEN THANH TOAN VA XIF LY CAC CO PHAN BUDC MUA LAL .o, 16
CHUDNG 1 CO CAU TO CHU'C, QUAN TRE VA KIEM SOAT .o rsssrecsssssres s semsrssses 16
BIEL 18, OO CAU TO CHUC, QUAN TRI YA KIEM SUA T iameroriams reessorecrsrans seeesmisasssiziis 16
DIEU 1%, NHIEM VI CUA THANK VIEN HO1 DONG QUAN TRJ, KIEM SOAT VIEN, TONG
GIAM DOC VA CAC NGUOT QUAN LY KHAC CUA BAD MINH: coommmmsssasssrerns 17
CHUONG 1V CO DONG YA DAT HOL BONG CO DONG ..o mrasissimsmsrs s 19
PIEU 28, QUY DINH CHUNG VE OO DONG cemermenisvnremiem esasns masrassssmsisis I e 19
PIEU 21, QUYEN CUA COBONG: e mrrsrmmsrsnes e e T b
DIEU 22, NGHIA VU CUA CAC CO BONG: c i s srmismisirans i S 13
PIEU 23, QUY DINH CHUNG VE DAL HOL DONG CO BONG: v - _— 13
DIEU 24. DATHOI PONG CO PONG THUGNG NIEN: s s s 4
BIEU 25. PAI HOI PONG OO DONG BAT THUTING: (v nssmmismisss s mrasm s s s s st 15
BV THAY BT A O BN o i i S 18

BIEL 27. TRIEU TAP BAIHOI BONG CO DONG, CHUONG TRINH HOPF, VA THONG BAO:23

Trag |
Diéw I¢ Té chire vé Hogt ding cia Tang Cing v Cd phdn Bdo Minh
Barr harh kém theo Quwdt dink sd: 1924/2026 - BMHDOT ngay 15 Phing 09 nim 2026

,ﬂ""



DIEU 28, THE THUC TIEN HANH HOP VA BIEU QUYET TAI DAL HO1 DONG CO DONG:38

PIED 29. BIEN BAN HOP DATHOT BONG CO BONG: s s ssmsats s seras sossseasons n
PIEU 30. CHI PHI TO CHITC DAL HOI BONG CODONG: oot sassssasaseasass 33
DIEU 31, UY QUYEN PAT DIEN THAM DI BHBICD: «.ooviommnisesm s sisrsismesiris s ssassssisns -33

PIEU 32, THONG QUA NGHE QUYET CUA BALHOI PONG COBONG TAI CUQC HOP: _ 34
BIEU 33, THONG QUA CAC NGHI QUYET BANG HINH THUC LAY ¥ KIEN DANG VAN

BAN: ... Pt b A ok gt L T b g e 4 e ki 2 b 36

PIEU 34, YEU CAUHUY BO NGH] QUYET BHBCD: rovvirrescomsemammnsissmmssmamrsssmsmsssssasisase 3
CHUGNG V HOH BONG QUAN TRI o G ey it e o i 3
DIEU 35, QUY BINH CHUNG VE HOI DONG QUAN TRE v sreissss s s i 1 s
BIEU 36, NHIEM KY CUA HOT BONG QUAN TRE: ciienismsisimian e iics s sesraserecsreeeasessaressmsrens 40
BIEU 37, CHU TICH, PHO CHU TICH VA THANH VIEN HOI BPONG QUAN TRI: v 40
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PHAN MO DAU

Diéu 1€ nay 14 co sér phap Iy cho viée td chirc va hoat dong cia Tufrng Céng
fy Co phiin Bao Minh (dudi diy goi 13 Bio Minh), duge thinh 13p va hoat ding
theo Ludt Doanh nghigp, Ludt Kinh doanh bio hiém va cdc didu ludt vin bin
khac I'umng dén thi hanh. Diéu 18, cdc quy dinh, cdc nghj qll}fﬁ cia Pai hoi dﬂng
co dong vi Hii dong quan uj cha Bao Minh di dwoc l]mng qua mét cich h-l:rp 1&

phit hgp v phap ot lién quan s€ 13 nhimng quy dinh réang budc trong qud trinh
hoat ding kinh doanh cia Bao Minh.

Bén diéu I¢ niy gum 16 chuong cé 72 Ditu, dwge Dai hoi ddng cb ding
Bao Minh théng qua va E]‘lap thuédn ioan b{ ngay 24 thang 11 nadm 2010, duge
sira doi bii Dai ho ﬂung co dong Rio Minh ngdy 29 thing 4 nam 2016, ngay 25
thang 4 ndm 2019, ngay 28 thing 4 nim 2022, boi Hoi ddng quin trj ngay 16
thang 10 nam 2024, ngdy 19 thang 06 nam 2025 v ngay 15 thang 09 nim 2026
{“Ngay Sira ddi Didu 187) theo chi dao ciia Dai hai ding cb dong.

PINH NGHIA CAC THUAT NGU TRONG DPIEU LE

I.  Trir trudtg hgp céc didu khoan hode ngT canh cia Didu 1é ndy quy dinh
khic, nhimg tir ngit sau diy s& co nghia nhir giai thich dwdi déy:

2. “Ban di¢u hinh” (BBH) bao gom Téng Gidm doc (TGD), Phé Tdng
Gidm dbc (PTGD) va K& toan trudng (KTT).

b.  “Ngwoi ditu hanh Bio Minh™ 12 Tung Gidm dbc, Phé Téng Gidm
déc, Ké todn tnrimg v cic ngui didu hanh khic trong Bae Minh
duge HBOT phé chudn

“Ngwdi quin 15" bao gém nhitng ngudi nhir sau:
+  Chil tich Hji dbng quan trj; Thanh vién Hoi déng quan tri;

+  Trudmg Ban kiém sodl; Truéng Ban kiém todn néi bo: kidm sodt
vien;

+  Thng Gidm déc; Pho Téng Gidm déc:

+  Truémg bd phin kiem sodt néi bd, kiém todn ndi bd; Ké toan
trwdng; Gidm déc Cong ty thanh vién; Trudng vin phnng dai

dién; Ngwoi dimg diu cac bi phin nghi¢p vu; Chuvén gia tinh
todn dur phong va kha nang thanh todn.

Trang
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“Cd dbng” 14 ca nhin, t6 chirc s& hitu it nhit mat cf phin da phit
hanh ciia Bao Minh

“Cd phﬁn Phi thing” 13 ¢d phin phn:b théng co ménh pia 10.000 VND
trong véin diéu 1¢ cia Bao Minh cling nhu hdL k¥ moi chimg khoan oo
ihe chuyen dm nogc doi thanh cd phén phn:: thong ¢6 ménh gia 10.000
VND trong von diéu 1é clia Bao Minh.

“Co phin Uu dai" 13 bat ki cd phin ndo nhir dirge dinh nghia tai
Piéu 114 cde Ludt Doanh Nghiép ma khéng phai 12 Cé phin Phi
thang ciia Bao M][]h ciing nhy mei chimg khodn cd thé chuyén dii
hode dbi thinh Cd phﬁn Phis thing nay.

“Ch phan la cic phan von diéu Ir: durore chia bing nhau, Ch phan bao
gﬁm Cd phﬁn Phi thing, Cé phin U da cling nhu bt ky moi loai
chimg khodn kbde cia Bio Minh cho cd nhiin, 10 chire s¢ hitu w phan
co qu}f&n biéu qu}fﬁt trong Bao Minh hodc cde lgi ich kinh & trong
von didu I cia Bao Minh.

“Hoat ding Kinh doanh” li hoat dong kinh doanh hi¢n tai coa Bao
Minh bao gém bao hiém phi nhén tho tai Viél Mam, hoat dong kinh
doanh chimg khoan va quén |y tai san nhu dinh nghia tai Ledt Chimg
khoan vé cac hoat dong kinh doanh khic phit sinh khdng trii vai quy
dinh phap ludt v cdc co quan ¢ thim quycn cho phép.

“Lujt Doanh nghiép” c6 nghia 13 Lujt Doanh nghiép so
59/2020/Q114 duge Quic hgi nude Chng hoa Xa héi Cha nghia Vil
Nam théng qua ngay 17 thiang 6 nim 2020 va cac vén ban hudng dan
thi hanh.

“Lujt Chimg khoin” ci nghia 14 Luit Chimg khoin sd
S42019/QH14 duge Quoce hoi nude Cong hda Xa hii Chi nghia Viét
Nam thong qua ngay 26 thang 11 nam 2019 vi ¢dc viin ban huimg din
thi hanh.

“Neay thﬁuj: lip™ 1& ngay Bao Minh duoc cap Gidy phép thinh Jap va
hoat dong s6 27 GR/KDBH ngay 08/09/2004.

“MNegwdi co lién quan™ 15 ¢d nhin, 16 chire durgre quy dinh tai khodn 23
Dieu ¢ Ludt Doanh nghi¢p v khoan 46 Bidu 4 Lugdt Chimg khoin.

“Phip ludt” co nghu ld cdc b luge, lut, phap lénh, nghi dinh, quy
ché, thong tir, quvét dinh va tit ¢ cic vin bdn phip ludt khic dugc co
quan Wha mréc Viét Nam ban hanh theo timg thén diém.

“Thanh vién Hji déng quin trj khéng diéu hinh” 13 thinh vién Hai
déng quan trj khong phai 13 Tdng Gidm déc, Pho Tong Giam déc, Ké
todn trudmg va nhirmg ngwdi quin ly.

= Trang §
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n. “Thanh vién dge 1ip Hai dong quin tri™: co che didu kién va tiéu
chuin sau day:

+  Khong phii 1a nguwiri dang lam viéc cho Béo Minh, céng ty con
cia Bao Minh; khong phai 14 nguéd di timg lam viée cho Bio
Minh, céing tv con cta Bao Minh it nhit trong 03 nam lidn trede
dis.

4 Khing phai 14 ngudi dang hudng luong, thi lao tir Bao Minh, trir
céc khodn phu cip ma thanh vién HRQT duee hudmg theo guy
dinh;

+  Khong phai 14 ngwiri c6 vo, ching, cha dé, cha nudi, me dé, me
nudl, con dé, con nudi, anh tudl, ch rudt, em rudt & b doéng ldn
cia Bao Minh; ld nguedi quan Iy cia Béo Minh hodc cong ty con
cia Bao Minh:

+ ]{hmlg phan la ngmﬂ trire T.H3]‘I hodic gian tiép s& hiru it nhit 1%
téng 50 e phin ¢ quyén bifu quyét cia Bao Minh;

+  Khéng phai la nguin da timg lam thanh vién HDQT, Ban kiém
sodt coa Bao Minh [t nhat trong 03 nam lién truge do, i lreimg
hop durge bo nhiém hén tuc 02 nhigm ki,

0. “Thii han hoat ﬂqng la thin han hoat déng cia Bao Minh duge quy
dinh ta EJ'I-L‘-'I.I ]n:: nay va thin gian gm han hodic {.him dirt (néu co) duyge
Bai hoi dong cd dong thong gua bang nghj quyét,

p.  “Von diéu 18" Ii la tdng gia rj ménh gi eb phin da ban cic loai hoge
di duge ding ly mua tai thin diém dang ky théanh 1ip doanh nghiép vi
duge ghi trong Biéu L& nay,

q- “C' ding lim™ 14 co ding sd hiru tnpe lll:EP hodc E,l.:tl.'l lu:p ir nam phﬂn
trdm (3%} tré 1én s0 ¢d phidu co quyén bigu quyvél cia Bao Minh.”

Trong Didu 1& na'_l.-', cac tham chidu 61 mot hodic mét b quy dinh hodic van
bémn khic 5& bao gom c& nhimg sira d6i hedic vin bin thay thé ching.

Céc tiéu de (chuong, didu cia Didu 18 nay) duge sir dung nhiim thudn tién
cho vige hifu ndi dung va khing anh hudng (61 ndi dung eda Didu & nay.

Cac tir hodc thudt ngﬂ' di duge dinh nghia trong Ludt Doanh nghiép (néu
khong mau thuin vii chil thé hofic ngit canh) sé cd nghia twong tir trong
Bidu I¢ nav,

“HIBOQT |2 viét tit clia 1151 ddng quan to.
“PHDCE™ 14 viét tit cia Dai hoi dong cd ding,

e S
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CHUONG I
NHUNG QUY PINH CHUNG

DPIEU 1. TEN, TRU SO, NGUOT BAI DIEN, HINH THUC SO HI,
CONG TY THANH VIEN, VAN PHONG BAI DIEN VA THOT
HAN HOAT BPONG CUA BAD MINH;

1.  Tén phép nhin cia Bao Minh bing tiéng Vit 1a:
TONG CONG TY CO PHAN BAO MINH
Tén giac dich ciia Bao Minh bing tiéng Anh 1a:
BACQ MINH INSURANCE CORPORATION
Tén vidt tht la:
BAO MINH, hay BAO MINH (khi viét titng Anh)

Bidu trong (lozo):

HALY SIENH

2. Ty st dang ky:

- Bijachi . 217 Nam Ky Khéi Nehfa, Phirdmg Xuin Hoa, Thanh
Phé Ho Chi Minh

- Biénthoai (028} 3582941 8D

- Fax . {028) 3829 41 85

- E-mail : baominhi@baominh.com.vn

- Website o www. baominh.com.vn

3. Thne Giam dbe 13 ngwii dai dién theo phap ludt ciia Bao Minh.
4. Hinh thirc sé hivu va ur cach phap nhan ;

a  Bao Minh li mét Téng céng ty & phin ¢6 trach nhiém hitu han va ¢o
tr céch phip nhin die 1dp pha hop vai phdp luft Viét Nam. Bao Minh
l4 doanh nghiép duge thanh 1ap dudi hinh thic ¢d phin héa doanh
nghiép Nha nirde thanh Tﬁng cong ty cd ph1ﬁn- Bao Minh durge té chirc
v hoat déng theo Luat Doanh nghi€p, Luit Kinh doanh bao hidm va

; : ey Trang 7
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cic quy dinh phip ludt khic ¢ lién quan, 6 phin cia Bao Minh
duge dang ky giao dich hodic niém yit trén thi tredmg chimg khoan.

b. Bac Minh thudc s& hitu cia céc cd dong va:

- C6 con diu rieng, doc 1ap vé tai san, duoc mé tai khodn tai cdc ngin
hang thuong mai tai Viét Nam va nirde ngodi theo guy dinh cia phip
Judt:

- Té chirc vi hoat déng tdn thi theo Piéu 18 ndy va cde quy dinh cia
phap lut;

- Chiu tréch nhi¢m i chinh hiru han ddi véri cac khoan no trong pham
vi von difu 1&;

- T chiu trich nhiém vé két qué kinh doanh, hach todn kinh t& dic l3p
vii tyr chi vé tal chinh;

- Co bang cin dbi tal chinh riéng. duoe lip cie gu¥ theo quy dinh cla
Ludt Doanh nghiép, Ludt Kinh doanh bao hiém vi Nghj quyvét cia
BHBCD.

5. Bao Minh cb thé thanh lip Cong ty thinh vién, Van phong dai dign tai cic
dja ban kinh doanh dé thire hién cdc muc tiéu kinh doanh cta Bdo Minh pht
hop vii nghi quyét cua HDOT va trong pham vi ludt phip cho phép.

DIEU 2. MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA
BAO MINH :

l.  Nganh, nghé kinh dosnh ciia Bio Minh:

Béo Minh tién hanh cac hoat dong kinh doanh céc ngdnh nghé theo Gidy
phép thanh [dp va hoat dong phu hep vai quy dinh cia phap ludt higén hanh.

2. Muc tiéu:
Thi da hoa cic khoan i nhufin cta Bae Minh;

- Ting lgi tite cho edc ¢b déng;
Béng gdp cho ngin sdch Nha Mudc;

Tao viée lim én dinh cho npuéi lao dong.

3.  Pham vi kinh doanh vi hoat déng

a.  Bao Minh duge phép 13p ké hoach va tién hanh tit ca cic hoat déng
kinh doanh theo Gidy phép thinh lip v hoat dang vi diéu 1& nay, phi
hop véi quy dinh cda phdp lugt hign hinh va thue hién cdc bién phip
thich hop dé dat duwee cde muc tiéu cia cong ty.

Dién 1§ 15 churc v Hogt ding cxia Toig Céng by OF phdn Bao Minh
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b.  Béo Minh cd the ticn hinh hoat dong kinh doanh trong cdc finh vye
khde duce phap ludt cho phép va duge Pai hii dﬁ-ng e dong thong
G,

BIEU 3. THOLHAN HOAT BONG:

Thii han hoat ding cha Bao Minh [ vi han, Viée chim dirt hoat ding cia
Bio Minh do PHPCE quyét dinh hodic theo quy dinh cia phadp ludt.

DIEU4. TO CHUC CHINH TRI VA TO CHUC CHINH TR] XA HOI
TAI BAO MINH:

. To chirc chinh tri, t6 chirc chinh tri x3 hoi tai Bao Minh hoat déng trong
khuéin khé Hién phép, phip luit vi theo Didy 16 ofa td chire minh phi hop
viri guy dinh ctia phap luat.

2. Baoe Minh co nghia v tdn trong, o diéu ki¢n thudn loi dé ngudi lao ding
thanh Ia|:- vii tham gia hoat dijng trong cdc 16 chirc guy dinh tai khodn ]
Biéu nay.

_ CHUONG II ‘
VON DIEU LE, CO PHAN, CO PHIEU

MUC 1: VON
PIEU 5. VON MEU LE:

. Véndiéu 1& duge gap bﬁng lu:n ding Viét Nam, ngoai t& hodic bing hién vit
nhung duge tinh todan bing dﬂng Viét Nam tai ngiy pop von va duge hach
todn, theo dii theo mat dom vi tién té duy nhit 14 ding Viét Nam.

2. Vén dién 1¢ cia Bao Minh tai théi didm ban hinh Biéu 1& nay 1
1.505.476.260.000 ding, duoe chia thanh 150.547.626 cd phin phi thing
viri ménh zid la 10,000 déng/ch phin.

3. Von diu 1¢ ctia Béo Minh duge thay dbi theo timp théi ki dé ddp img véu
ciu kinh doanh cia Bao Minh va dim bao quyén lgi ciia co déng. Vén didu
1¢ thay doi ducc cdp nhit va the hién 1ai Gidy phép thanh lip va hoat ding,
Gidy phép dieu chinh,

Viée ting von didu 1€ do PHPCD quvét dinh va phi hop véi cdc quy dinh
ctia phap luat

4. Vin diéu 1& duoc s dung cho cic mue dich theo quy dinh cia phap luit.

Tromg B
Bign f¢ Ta chirc v Hagr difng ciie Téng Cong ty €8 phan Bdo Mink
b hdet Bl then Chaeds dink s TORC2020 = SMUGROT mgde TF thereg 09 nddme 29248 ‘g'é_



Khéng duge sit dung vin diép 1¢ d& chia o nre, phin phii hodc phin tdn tai
sin cho cdc cf dong dudi bat ki hinh thire nio (wir treomg hgp BHPCD
quyet dinh khac ma kKhong trdl phiap ludt).

Béo Minh ¢6 thé thay ddi von diéu 1é khi duge BHDCD thong qua phi hgp
v cdc quy dinh cda phép luit,

Béo Minh co the thay dbi von difu & trong cée tniémg hop sau diy;

a. Theo quj.rei: dinh cta PHPCE, Ban Minh hodn trd mdt phin vin gép
cho co dong theo 1y 1 s& hitu cd phin cta ho treng Bao Minh néu Bao
Minh di hoat dong kinh doanh lién tuc trong hon 02 nam, ké tir ngiy
ding kv thanh lip va béo dam thanh toan di cac khoan ng va nghia vu
tai san khéc sau khi di hoin trd cho ¢ dong;

b.  Béo Minh mua lgi cd phéin da phdt hinh quy dinh tai Didu 15 v& Diéu
16 cla BDidu ¢ név;

¢, Vin didu 1¢ khing dirge che of dong thanh todn dy di vi ding han
theo quy dinh tai Biéu 113 coa Ludt Doanh nghigp.

BIEU 6, CAC LOAI VON KHAC:

I

Vin vay:

Béo Minh huy ding vin bén ngua:l bﬂng phuong thirc phat hanh wai phléu
vay von clia ngin hing, cia cac 16 chire 13i chinh trong va ngodi nwdc v
chc phuq:rng thirc khic theo quy dinh ciia phip lujt. Bao Minh duge quyén
st dung vin nay va eb trich nhiém hodn tré ding han cd »E-n lin 13i. Bao
Minh phai n;:hap hinh va tdn wrong cic gidi han khong nh& Vit mite huy ding,
dir teit 10 thidu bat budic va bién phap bao dam an toan vé vén,

Viin tich liy:

Viém tich iU}r cia Bao Minh duge hinh thanh tir két qui kinh doanh, {iung dé
mé réng vi phit trién hoal dgng kinh doanh ¢Ga Bao Minh, gdp von lién
doanh vii cac cd nhin, cic tH chire kinh 1é lrong va ngodi nire.

(e loai von khic:

Bao Minh dugc tidp nhan von dau or vi phi trién cha cde cd nhin va phip
nhin trong vi ngedi nude va cdc logi von khic theo ding phép luét hién
hanh dé bd sung cho von hoat ding.

. 3 e Trang 1
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MUC 2: €O PHAN - CO PHIEU
PIEU 7. CO PHAN:

Iz ‘b’-fm dién & duge chia lam nhidu phan I:r&ng, nhau goi 14 Co phén, Cic cd
phin ciing loai co gid tri ngang nhau vé moi mat.

2. Cic cb phin cia Bio Minh vao ngiy thong qua Diéu 1§ nay 1a ¢b phén phd
thing. Bde Minh ¢é thé phat hanh cic loai Cé phan U d3i khic nhan sau
khi ¢é sy chip thuin cia DPHDCD va phi hop vl quy dinh cia phip ludt.

3. Cb phan phd théng phii duge wu tién chio bin cho cic ¢é dong hién hitu
theo tv 12 twong img vai ty 1§ sir hivu ¢d phin phd théng cia ho trong Bao
Mlnh., Lrir Lru&mg hop DHDCD quy dinh khic. Bao Minh phéi thong bio
vige chdo ban ed phin, trong thing bao phai néu rd sé cd phjm duoe chao
hEm v thivi han dang ky mua phi hop t'tm thu:u hai muoi ngay lam viéc) dé
ca dong co the ding kv mua, ‘?ﬂ ¢ phan cd dq:nng khing da.ng ky mua hét sé
do HEQT cia Bao Minh guyvét dinh. IDQT co thé phin phii 56 1:11 phin dé
cho cée di wgng theo cée dnéu Kign va céch thire ma HDQT thiy li phi
hop, nhung klmng durge bin so cb phﬁn db theo cac diéu kién thudn g hon
50 vO1 nhimg dlEu kién di chao ban cho cic cd déng hign hiru, trir trrdmg
hop BHBCE ch&p thudin khac hode trong trwimg hop co pha:n dirge ban qua
5S¢ Giao dich Chimg khoan theo phuong thic diu gid.

4. Bao Minh c6 thé mua cé phin do chinh Bio Minh di phét hanh theo nhitng
céch thirc durge quy dinh trong Bicu I8 nay va phap lugt ién hanh.

5. Cd phin/Cd phidu eda Bdo Mink s& duge ding ky tip trung tai Tong cong
tv Iwu ky vé bl i chirng khodn Viét Nam. Bao Minh s& thuc hign ".f:u.r.
ding kY tai ]Gng chng ty s ky va bo tnr ching khodn Viét Nam cic Cé
phiin/cd phiéu do minh phat hanh, bao gom thing tin vé loai (& phin va tén

clia Co dimg.

6. Cd phin/Co phitu clia Bao Minh sé dirge luu ky tip trung @i Tong cong 1y
hna kv va b trir chibng khodn Viét Nam trude khi duge tr do giao dich,

7. Bao Minh ¢6 thé phat hinh cic loai chimg khoan khic khi duge DPHRCD
théng gua va phix hgp vai quy dinh coa phap ludt,

DPIEU 8. GIAY CHUNG NHAN CO PHIEU:

l. Cb déng ciia Bio Minh duge ¢ip ching nhin cd phicu twong tmg véi 5o co
phén va logi ¢i phén sé hin,

2. Cé phl.Eu lit logi chimg khodn xde nhin quym va lgi ich hop phap cla ngwdi
str hiu ddi vt mot phin vdn cb phin cia 16 ehire phat hanh. Cu phiéu phai
co diy dii ede ndi dung theo quy dinh tai khoin | Piéu 121 Ludt Doanh
nghiép.

Trang 11
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3. Trong thii han 90 ngay ké tir ngdy ndp diy di hb so dé nghj chuyén quyén
si¥ hitu co phén thee quy dinh cia Bao Minh hode reng thoi han 90 ngay
(hodc thii han khic theo diéu khoan phat hanh quy dinh) ké tir npay thanh
todn diy di tién mua cd phin theo nhu quy dinh tai phirong an phat hanh ::é!
phiéu clia Bao Minh. ngudi sé hiru 56 ¢d phin duge cip chimg nhin b
phiéu. Ngwai s6 hitu cd phin khing phéi ra cho Bao Minh chi phi in chimg
nhin co phicu.

PIET 0. HINH THUC CO PHIEU:

. Cd phiéu cia Bio Minh dugce phdt hinh theo hinh thitc quy dinh cla phap
Iudt.

2. Truémg hop o sai 561 trong ngi dung va hinh thirc co phigu do Bao Minh
phit hanh thi quyén va loi ich cla ngudi sé hitu né khang bi anh hudng.
Ngudi dai dién theo phdp ludt Bao Minh chiu trach nhigm vé thiét hai do
nhirng sai sot dé piy ra.

3. Truwimg hop chimg nhin cb phidu bi mit, bi hiy hoai hode bi he hong,
ngudi s& hivu cd phiéu do co thé dé nghi duge cip chimg nhin ¢o phitu méi
varl diéu kién phai dira ra l:-i"mg chirng vé vige st hitu of phfin va thanh todn
mq1 chi phi lién quan cho Bio Minh.

D& nghi cha ¢b ddng phai ¢ cae ndi dung sau diy;

a.  Thong tin vé cb phidu da bi mét, bi b hong hoac bi hiy hoai durdi
hinh thirc khic;

b. Cam két chiu trach nhiém vé nhitng tranh chip phat sinh nr viéc c:fp
fai cO phidu mdn,

PIEU 10, CHUNG CHI CHUNG KHOAN KHAC:

Chimg chi trdi ]}hiéu ho@c cac chimg chi chimg khoan khac cioa Bao Minh
(trir céc thur chio han, cac chimg chi tam thiri va cac tai ligu trong tir), s€ duge
phat hanh ¢b diu va chir ky miu cua dai dién theo phip luit cla Bao Minh, trir
tririmg hop ma cac dicu khodn va diéu Kién phat hanh gquy dinh khéc.

DIEU 11. PHAT HANH CO PHAN/CO PHIELU:

Viéc phat hanh thém Co phin/co phiéu phai dwge thye hign theo Luft
Doanh MNghiép v Ludt Chimg Khodn v do DHDCD quyét dinh.

_ . o Tramg 2
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PIEU 12. CHUYEN NHUQNG CO PHAN:

. Tat ca cic cd ]:-han dugre T.II dn:u chuvén nburgng trir khi Diéu 1& nay va phip
ludt b quy dinh khic, cir phu:u niém yét, ding ky giao dich trén 5o g;au
dich chimg khodn duoc chuyén nhegng theo cée quy dinh ctia phip luit vé
chimg khodn va thi triedmg chimg khoan.

Cé phin chua _duge thanh todn diy du khing dwoe n:hu}fcn nhugng va
hudmg cie quyén lgi lién quan nhu quyén nhin ¢d tre, quyén nhan ¢o phmu
phat hanh d¢ tang vin cd ph:m tir ngudn von chi s& hity, guyén mua co
]‘!hlEIJ mii chdo bin vi cic quyén loi khic thea quy dinh cla phép luat.

[ o]

Vige thay déi quyén s&r hita déi véi O phin da duge ding ky ta1 Téng céng
ty lua ky va bu trir chimg khodn Vigt Nam khi chuyén nhirgng phii duge
thwe hién théng qua Tong cdng ty hou kv va bl trlr chimg khodn Viét Nam.
Higu lwe cita vige thay d6i quyén si hiru nay duge xae dinh nhur sau:

- Néu C8 phén viin duge hru ky tip trung tai 'Ji'f::‘mg cong ty lru ky va b
trir chirng khodn Viét Nam, vide chuyén quyén si hira 5€ ¢d higu lyc
vao nedy thire hién bt 1odn ghi £6 trén tii khoan leu Ky chimg khodn
cd lién quan tai Tong cong tv huu ky vi bl trir chimg khodn Viét Nam;

- MNéu Cd phan chira duge luu Ky tip trung tai Tong cong ty luu ky vi
bi trir chirng kKhodn Vigél Nam, vige chuyén quven sd hiru s& co higu
lire vao ngay ghi st ding k§ chirng khodn do Téng cong ty lira ky vi
bii trir ching khoan Viét Nam quan by,

3. Cic quy dinh khic vé chio bén va chuyén nhugng C6 phén duge thye hién
theo Lual Doanh nghigp va Ludt Chimg Khoan.

PIEU 13. THU HOI CO PHAN:

1. Néu CE dong ndo khong thanh toan -I:F.ﬁ].f du va dﬂng han sd tién phai tra
mua -.:u ph:eu., HBQT théng bio va cb quyén yeu cdu C6 dong do thanh
todn sb tién con lai cing véi I3 sudt trén khodn tién d6 va nhimg chi phi
phat sinh do viéc khéng thanh todn diy di cho Bao Minh,

2. Thing biio néu trén s& phai dua ra mét lhm hen thanh toin m&i (161 ﬂ"l.l.él.i la
7 npay ké tir npay giri thong bao), dja diem lhanh lnfin vl phﬁl néu 1o ring
trong trirémg hop khong thanh todn ding yéu cu, 56 C4 phan con lai chua
thanh todn hét sé phai bi thu héi.

3. MNéu cde véu cdu -n::u& bilt ki mét thing béo nao néu trén khéng duge thue
hién thi HEQT ¢o thé thu hdi moi Co phﬁn da duge dé cip trong théng bao
vao it ki lie nao trirde khi thanh todn diy di tit cd cde khodn phéi ndp.
céc khoan 18i vi cdc chi phi lién quan. Vige thu héii nay sé bao gom tht ci
che ¢f tire diroe cing b ddi v Co phﬁn bi thu héi ma thuc té chua duge
chi trd cho dén thoi diém thu hdi. HDQT cb thé chip nhin viée giao ndp

Trang I3
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ede €6 phin bj thu héi theo quy dinh dedi diy va trong cic trrimg hop
khic dugc guy dinh fai Ditu 1€ nay.

Ch phan bi thu héi dm;ru., coi 14 cde cb phin duge quyén r:ha-u bin, tai phin
phai hoge gidl quyét cho nguéi da s&r hitu ma trude thon diém CH phin b
thu hdi hoge giao ndp 43 timg ndm gir Co phin d6 hodc cho bt ky ngwii
nio khie theo nhitng diéu kién va cach thire ma HDQT thiy 13 phit hgp.

Cé dong, niim gii 6 phan bj thu hbi phdi tie bd tu cich cd dong ddi voi
nhing cit phin dé, nhimg vin phii phai chiu rich phifm twong Gng v
tong ménh gid b phﬁn di dang ky mua dbi véi nghia vy tii chinh cia Bao
Minh phat sinh vao thdi :fhem thu héi theo quw—:t dinh ctia Hai ding quan tri
ké tir ngay thu hﬁ-: cho dén ngay thye hign thanh toan. Hji ding quan tri co
10dn quyen quyet dinh vigc cudng ché thanh todn todn bd gid i cb ]}hléu
vio thi diém thu héi.

Thong bio thu héi duge giri dén ngui ndm gift cd phin bj thu héi true
théri diéin thu Iu:u Vite thu hdi vin cé hiu hyc ké c trong truémg hop co

sai 501 hodc bat can trong viée g thong bao.

PIEU 14. THUA KE CO PHAN:

i

Truimg hop f‘ﬂ déng la thé nhin chét, Bao Minh cong nhin nhimg ngudi
sau diy co quyén sé hive mét phiin hay toan bd C& phiin cia nguin da ché:

a.  Mgwii thira k€ theo Judt dink;

b. Trmi‘rng hop co nhiéu ngui cung thira ki hf,‘l'p phap thi ho phai i da
dién s¢ hitu duy nhit bang tha tue ty quyén. Viée ty qu:.c.:n phal duce
|dp thanh vin ban va co xac nhan cia co quan cong chitng, chimg thue
theo quy quy dinh cia phip ludt. Bao Minh khing gidi quyct cdc
tromg hop co tranh chip quyén thira ké giira nhitmg ngudi cd quyén
thira ké& v nhau cho dm khi duge thoa thudn hodc duge gidd quyét
béi toa dn cd thim quyen

Sau khi xudt trinh ¢51r du cac gif;:r' tr chimg minh quyén thira ké hirp phip,
ngudn thira ké s& ding ky cac loal Co phin duge thira ké va trd thanh C6
dong cia Bio Minh.

Ngurdri thira ké hop phip ciia CO déng s& thira ké cie quyén va nghia vy ciia
Ci déng dd tai Bao Minh.

Khi C6 démg Ja phap nhén bj gidi thé, sdp nhip, chia, theh hode pha sén (hi
quyén thita ké lién quan dén Cd dong phdp nhin dé duoe gidi quyvét theo
quy dinh cua lugt phdp.

- : Trang 14
Bl 18 Td chire va Hom démg cda Tamg Cong ty Cd phan Bae Mink

B i ki thao Ouyede dlinh of: 10242026 - BAIHDOT ngéy 15 theing 00 nim 2026 Z

-
[




PIEU 15 MUA LAI CO PHAN THEO QUYET BINH CUA BAO MINH:

Bio Minh cé quyén mua lai khéng gua 30% lﬁng 80 Co phin Phé thong di

bin, mit phin hodic todn bé Cd phéin wu d3i e6 tre di ban theo quy dinh sau déy:

i

ra

Vice mua lai khong qua 10% tﬁng 56 Ch phiin di bén f:l.'m méi loai da duoc
chio ban trong moi murdi hai thang thi do HDQT quyét dinh. Trong trirdng
hgp khae, viée mua lai C6 phin do DHDCD quyét dinh.

HbBOT qu:fét dinh gid mua lai C& phin. D&i v CE& phfm Pha théng, giz
mua lai khong I:Im;w cao hom gid thi trodng tai thai diém mua lai, trr lrucrng
hop quy -‘.11[:]1 tal khoan 3 diéu nay. Béi vai CH ph.un loai khac, néu Bao
Minh va Cd dong cb lién quan khong cé thoa thudn nao khac thi gia mua lai
khong dirge thap hon gia thi trudmg.

Rao Minh cé thé mua lai Cd ph‘:'m ciia tirng £ dong tirong mg vl ty 18 (of
phin cla ho trong Bao Minh. Trong truémg hep ndy, quyét dinh mua lai €8
phﬁn cua Bao Minh ph.-!u duge thong bio dén it ca cde C6 dong trong thén
han 30 ngay ké tir ngay qlu:].rc*t dinh do duge théng qua. Thong bdo phai cd
tén va tru s&r Bao Minh, tong s6 Ci phan va loai Cd phan durge mua lgi, gid
muz lai hofic nguyén tic dinh gid mua lai, thi tge va thii han thanh todn,
thit tye va thid han dé Co déng chio ban cd phin cia ho cho Bao Minh. Cé
dong phai g chao ban Co phan cua minh dén Bao Minh trong thixi han 30
ngay ké tir ngay théng bdo. Bio Minh chi mua lai C& phéin durge chao ban
trong thid han noi trén,

Trinh ty, thil tye v cac tromg hgp khing duge thue hién viée mun lai ¢
phicu phai thue hién theo ding cac guy dinh cia phap luét,

PIEU 16. MUA LAI CO PHAN THEO YEU CAU CUA CO DONG:

s

[
b

Ci dong blé‘u quvéi phan dii qu:,'et dinh vé vide t& chirc i;:r Baoe Mmh hode
thay ddi quyén, nghia vy Gua Llfl ding quy dinh trong Biéu L& cd quw:n yéu
ciu Bio Minh mua lai Cé phﬁn cda minh. Yéu ciu nay phai ]ap I:-Eng vin
ban néu rd 5o lugng Ln phén timg loai, gid dy dinh bén, Iy do yéu ciu Bao
Mith mua lai. Yéu ciu phal durgre giri dén Bao Minh trong thii han mudi
(100 ngdy lam viéc ké tir ngay DHBCD théng qua quyét dinh vé che viin dé
néu tai khoan nay.

Cong ty phai mua lai ¢o phin theo yéu céu cia cb dong quy dinh tai khodn
1 Diéu nay viri gia thi trudmg hode gid dwge tinh theo nguyén tic quy dinh
tai Pitu 1€ ebng tv trong théi han 90 ng,av, ké tir ngay nhﬁn dugre yéu ::.au
Trubng hl:;Fp khong thia thudn duge vé gi thi céc bén cd thé yéu cﬁu midit m
chirc 1ham dinh gid chuyén nghiép dinh pia. Cong ty gio Ihu,:u it nhdt 03 th
chirc thiam dmh g_la chuyén nghiép dé ch dong hra chon va lua chon do i
quyét dinb cudi eing.

Traig 15
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PIEU 17. PIEU KIEN THANH TOAN VA XU LY CAC CO PHAN BUQC
MUA LAIL

I.  Béo Minh chi duwge quyén thanh todn C6 phin duge mua lai cho C6 déng
néu ngay sau khi thanh todn hét &6 Co phin duge mua lai, Bao Minh vin
dam bao thanh todn du cdc khodn ner vé cde nghia vy til san khac

Tt 4 cde ¢b phin diroc mua lai theo quy dinh tai Piéu 15 va Biéu 16 iéu
|& nay duge col la i plla.n chua ban (la cd phﬁn dm;rc qu‘-'en chao ban va
chira duge thanh tl.‘.ra]l]l Cong ty phai lam thi tuc dléu chinh gidm vin diéu
1é trromg (mg vdi tong gid trj ménh gid cde cd phin duge cong ty mua lgi
irong thé han 10 ngay, ké tir ngay hoan thinh vige thanh todn mua lai ¢6
phiin, trir trudmg hop phap ludt v chimg khodn cd quy dinh khac.

B2

3. Sau khi thanh toan hét 50 C6 phin mua lai, néu tong gia trj ta san duoe ghi
trong s6 ké todn cia Bao Minh gidm hon 10% thi Bio Minh phdi théng bae
diéu 36 cho tit ci chi no biét trong thai han 15 ngay, ké tir ngay thanh todn
hét Cé phé‘m mua lai.

4. Cd phiéu xac nhan L]U:r'él'l scr hitu cd phﬁn dd duge mua lai phai duge tiéu
iy ngay sau khi ¢d phdn wwong (g di duoc thanh todn di. Chi tch Héi
déng quan tri va Téng giam ddc phai lidn ddi chiu trich nhiém vé thiét hai
do khéng tiéu hiy hode chim titu hiy cd phiéu gy ra dbi vii cing ty.

CHUONG 111
CO CAU TO CHU'C, QUAN TRI VA KIEM SOAT
PIEU 18. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT:
Co ciu td chire, quan trj va kiém sodt ciia Bao Minh bao gdm:
a.  Dpi hii dong co dong;
b. Hai déung guan iri;
€. Térng_ Gidm dbe;

d. Bankifm soal.

= =
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PIEU 19 NHIEM YU CUA THANH VIEN HDT PONG QUAN TRI, KIEM

SOAT VIEN, TONG GIAM POC VA CAC NGUOI QUAN LY
KHAC CUA BAO MINH:

Hbi dbng quan trj, Tng Giam ddc, Ban kiém sodt va nguiri quén Iy khic
cia Bao Minh trong pham vi trdch nhiém va quyén han cia minh ¢ cac nhidm
W1 54010

1.  Trich nhi¢m edin trong:

Thanh vién Hoi déng quin tri, kiém sodt vien, Tong gidm déec va g
quén ¥ khéc cb frach nhiém thue hién cac nhiém vu cila minh, ké ¢4 nhimg
nhiém vy v&i tr cdeh thanh vién cac tieu ban cua ch -l:[n-ng quan trj, mét
cdch trung thue vi lgi ich cao nhit cia Bao Minh vd vii mire &0 cln trong
ma mot ngurdl thin trong phai co khi diam nhiém vi tri trong dueong va trong
hodan canh tuomg tr.

2. Trich ohi¢m trung thwe va (rinh cic xung dijt v ql}rén lgi

2.1 Thanh vién Hoi déng quin tri, Kiém soat vién, Tong giam doc vi
nguii quin by phai cong khai cdce bgi ich cd lién quan theo quy dinh tai
Diéu 164 Ludt Doanh nghiép va cac quy dinh phap ludt khic; khing
dirgre phép sit dung nhitmg co héi kinh doanh ¢é thé mang lai lod ich
cho Bao Minh vi muc dich ca nhin; dong théi khang duge sir dung
nhimg thong tin ¢4 duge nhi chic vu cla minh dé tu lgi cé nhin hay
dé phye vy lgi ich coa 16 chie hode cd nhin khic.

2.2 Thanh vién Hai ding quan tri, Kiém sodt vién, F;Jng gram dée vi
ngm:rl quan 1y co nghla Vil TJ'II'.'I-]'LE'_ bao cho HBEOQT tatL ca cac 1gt ich co
thé giy xung d6t voi loi ich cua Bao Minh ma ho co thé dugc hudng
thing gua cac phap nhin kinh té, cic giao dich hofic ca nhin khac.

2.3 Trir tredmg hop BHBCE cd -::[u:,'et dinh khic, Bao Minh I:hung 4::&]3 cac
lhodn vay hofie bio lanh che cic thanh vién Hii ding quan tri, Kiém
sodt vién, Tong giam doc, nguii quan Iy va cic cd nhin, to chire co
lién quan tdi cdc thanh vién néu trén hofc phap nhin ma nhimg nguin
ndy ¢b cdc lgi ich thi chinh.

24 Hop ding hodc giao dich E,:H:: Bao Minh vii mit hofic nhi¢u think
vién Hbi dﬂng quan iri, Kiém soat vién, T¢ nng Biam dbc, nguir quan 1y
vit gdc ca nhin, té chire ¢ lién guan dén ho hodc cdng tv, ddi tc, hlé]:r
héi, hodc t6 chirc ma thanh vién Hai dung quan tri, Kiém sodt vién,
Téng giam dic, nzuii quan Iy hodc nhimg ngwéd lién quan dén ho 13
thanh vién, hodc co lién quan loi ich tal chinh khdng bi vd hi¢u hod
trong cic truwdme hop sau déy:

Trang I7
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Déi voi hgp dong co E;La tr; nho hon hoje hﬂng hai muoi phan fram
{20%) thng gia tri 14] san duge ghi trong bde cio tit chinh gan nhit,
nhting N dung quan Lrong cla hop dnng hode gigo dich cling nhu cde
mai quan h¢ va lgi ich coa thanh vién Hii dbng quan trj, Kiém sodt
vién, ]u-ng gidm dic, ngudi quan ¥ di duge bio cdo tdi Hoi dnng
quan tri. Eu:mg thin, 61 dong quéin tri d3 cho pheép thye hién hgp dﬂlt‘lg
hodc giao dich do mdt each trung thye bing da s6 phidu tin thanh cia
nhitng thanh vién Hdi ding quan tr) khéng 6 lon ich lién quan;

E}m vii nhitng hop ding 6 gid i 1én hon hai muoi phan tram (20%)
mng gid trj t4i sdn duge ghi trong bdo cdo tai chinh gan nhiit, nhung
ndi dung quan trong cta hop ding hode ‘gino dich nay cing nhu mal
guan hé vi loi ich cia thanh vién F1i déng quan tr| Kiém sodL vién,
Téng giam dbc, ngwdi quin 1y da duge cong l:u:r cho cac co dong
khéng co lgi ich lién quan cd quyén hidu ql.:}uzt vt vin dé do, vi nhimg
co domg dé 33 théng qua hep dimg hodc giao dich nay;

Hop dﬁng hoac giao dich do duge mdt th chire W vin doc Idp cho la
cong bﬁng v hop [y ®ét (rén moi phucmg dién lién quan dén cic o
dong cita Bio Minh vao thai ditm giao dich hode hop dong nay duge
Héi déng quin tr hoje Dai hii dong ¢d ddng théng qua.

Thanh vién Héi déng quan irj, Kiém soat vién, Tong gidm déc, nguid
quan 1y va cde 16 chire, ea nhin co lidgn quan t4i cic thanh vién néu
trén khéing duoc si dung céc théng tin chua duge phép cing bé cha
Bao Minh hodc tié1 1§ cho nguéi khic dé thye hién cic giao dich cd
lién quan,

3. Trach nhi¢m vé thigt hai va bdi thwimg

A

Thanh vién [6i déng quan wj, kiém sodt vién, Tong gidm doc va
ngudi quan 1v khac vi pham nghia v, trach nhiém trung thie va cin
trong, khéng hoan thanh nghia vy cia minh voi sy man ein v nang
lre chuyén mdn phai chiu trdch nhiém v nhitng thiét hai do hanh vi
vi pham cua minh gy ra.

Bio Minh bdi thudng cho nhimg neudi d4, dang hode ¢6 thé 1 thanh
mit bén lién guan trong cdc vu khidu nai, kién, khai to ihao gnm CAC

vy vige din sy, hianh nhmh v khong phai 1a cdc vu kién do Bao Minh
ld nguér khai kién) néu nguii d6 di hojfic dang 1a thanh vién Hji dong
guan trj, ngudd guan v, nhin vién hofic 1a dai dién duge Bao Minh uy
qu}fén hofic ngudi 46 d hoje dang lam theo véu ciu cia Bao Minh
v tu cach thanh vién T déng quéan tri, ng quan ly, nhin vién
hode dai dién theo uy qu_*rfen cua Bau Minh vai diéu kién ngude do da
hanh diing trung thwe, cin trong, mén can vi lgi ich hodic khong chong
lgi loi ich cao nhit cia Bao Minh, trén co sy tudn thi ludit phap va
khong co bing chitng xdc nhin rén_g ngwin do di vi pham nhimg trich
nhiém cia minh. Khi thye hién chire nfing, nhiém vy hofc thue thi cc

Ean hénah kénr thea (hapit dinh sd: 19242026 - BMHPET ngdy 15 thdng 08 ndm 2024
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cbng vide theo fy quyén cita Bdo Minh, thanh vién Hoi déng quén tr,
kigm sodl vién, nguéi quan Iy, nhdn vién hodic 13 dai dién theo dy
quyén cia Bidoe Minh duge Dao Minh bbi thutmg khi tré thinh mét
bén lién quan trong cdc vy khidu nai, kién, khoi t6 (trir cde vy kién do
Bao Minh la nguii khéi kién) trong cac trirdmg hop sau:

a  Di hanh déng trung thyre, cdn trong, min can vi lgi ich va khong
miéu thufin vai lgi [ch ciia Bao Minh;

b, Tufin tha ludt phdp va khéng cé bing chirng xéc nhin da khong
thye hign trach nhiém cia minh.

Chi phi béi thudmg bao gom cac chi phi phat sinh (ké ¢a phi thué lugt
sir), chi phi phén quyet, cac khoan tién phat, ¢de khodn phii thanh
todn phit sinh trong thye t hofie dirge coi 14 miee hop 1Y khi gidi
quyét nhilng vu viée ndy trong khudn khd lufit phap cho phép. Bao
Minh co thé mua bao hidém cho nhing nguai do dé tranh nhimg trich
nhié¢m bbi thirdme néu trén.

Khi Bdo Minh roi vio tinh trang maét khi nang thanh toin theo dinh
nghia tai Ludt Kinh Doanh béo hiém thi:

a. Phai thﬁng bdo tinh hinh tai chinh cia Bao Minh cho tét ca céc
chi ng biét;

b.  Khéng duge tang tién lrong, khong duge tra tié_n thudémg cho cin
bé nhidn vién cla Bao Minh, ké ci cho Ban difu hanh va ngudi
quin Iy,

¢, Phai chiu trich nhiém ca nhén v& thigt hai xay ra déi voi chi ng
do Khong thire hién nghia vo gquy dinh tai cde didm a va b khoan
nay:

d. Kién nghi bién phip khic phuc khd khin vé tai chinh cla Bao
Minh.

e, Thire hién cée nghia vy khic theo quy dinh tai Ludt Kinh doanh
bdo hiém.

_CHUONG 1V
CO PONG VA PAI HOI PONG CO PONG

PIEU 20, QUY BINH CHUNG VE CO BONG:

L

Cd déng 1a nhime ngwdi chi s¢ hing cla Bao Minh, ¢6 cdc quyén vi nghia
vy romg g theo s6 C& phan va loal O6 phan ma ho s hivu, Co dbng chi
chiu trach nhiém vE& ng va cde nghia vy tai san khae cla Bao Minh trong
pham i 56 vin da ghp vao Bao Minh,

B hdnk kém dhea Qupdt dink sd: 1924:2026 - BAUTIDGT ngay 13 thdug 09 wdn 2026
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Mawdi dai dién hep phip cha Ch déng 131 PHDCD Bao Minh:

a.  Ngudi dai dién hop phip ciia C6 dong phép nhin tai PHRCD Bao
Mirth 1a ngudi dai dién theo phap luit cia phap nhin do theo quy dinh
hién hanh cda phap lujL

b. MNguai dai dién theo phip luit cia phip nhin néu tai diém a khﬂﬁ.q niy
cé thé eir ngudd khic co di nang hre phip ludt va ning luc hanh vi didn
sir lam dai digén tai DPHERCD Rio Minh,

¢. O déng la ¢a nhin oo thé ¢ npuéi khie cé di ndng lye phap Tudt va
nang luc hinh vi dan sy lam dai dién cho minh tai PHDCD Béoe Minh.

d.  CécCo ding co the ty nhom lai dé et mit ngudi dai dign. Trudmg hop
cir hofic thay doi ngudi dai dién cho mit nhom Cﬂ dong tai PHECD
Bio Minhk phii duoe sie chip thugn cia cic C6 ding nay bing vin
ban.

e. Cb d0ng hofic nhém Cé dbéng mudn thay dbi ngudd dai dién phai cd
vin bdn giri én HBQT eia Bao Minh.

f Wige e ngudi lam dai dign tai BPHPCE Bao Minh phin dige thirc
hién bang van ban,

2. MNgudi duge cir [am dai dign 1 cde didm b, ¢ va d cia khoin nay
khdng duge quyeén oif ngudi khic lam dai dign thay, trie wudng hop
Co ddng ién guan chip thun bang vin ban,

BIEU 21. QUYEN CUA CO DONG:

Cd dong phd théng ¢o cae quytn sau:

Tham dy va phit bidu trong ¢de cude hop DHDCD va thare hién quyén hidu
quyét trge tiep hode thing qua dai dién duge iy quvén hodc thire hi¢n bo
phiéu tir xa, hojc hinh thire khac do phap ludt quy dinh; moi Ca phan Pho
thing cb mdt phidu bidu quydt;

Phrge nhin cb tire vl mie theo quyét dinh eda DHBCH;

Buoc ru tién mua Cé phfm mal chao ban tuong ong voi ty 1€ Cib ph::in Phé
thing mé hg s¢ hitu,

Purge ur do chuydn nhugmg CO phiin dd duge thanh todn ddy di theo quy
dinh trong Biéu I€ niy vi phip luit hién hinh;

Aem xEL tra ciu va 1.l'll.‘:h IHL U1crng tin vé h,n vi ||EI:|3 chi Lién lac trong danh
sach co dong co qu:.fen hiéu qll}fEt YEu ciu sia déi thing tin khong chinh
xac cla minh; xem xét, tra ciry, trich lue hofc sao chup Bitu 1¢ Bao Minh,
bién bin hop BPHBCE va nghj quyét BHDUD;

T:l'mg M
Biu 13 Ta chuie wir Moot ding ca Tang Cang ty Cd phan Bao Mink
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Trong tnrimg hop Bao Minh gid lh-: dirgc nhin mit phin tai san con lai
tuong img vii s Cd phin gop von vao Bao Minh, sau khi Bao Minh d3
thanh todn cho chi ng vi cic C6 dong ndm giit loai b phﬁn khéc ciia Bao
Minh theo qui dinh cia phip ludt;

Brrge iy quyén bing viin bin che ngudi khic tham du hop PHRCD theo
quy dinh coa phap ludi;

Cé dﬂng can in hode phd sin ma vu viée khong lién quan tryc tiép dén Bao
Minh viin duge tidp e huing céac quyén lgi & Bido Minh twong mg vdi 50
Cd phin minh dugc s& hin:

Cd ding h:}a-: nhém cb dr_‘mg sir himu tor 05% mng 50 ¢ phﬁn phi thing trc
lén cd quyén img eir, dé cir ngudd vao Hii ding quan trj, Ban kiém sodt.
Vide d& cir ngudi vio Hoi dng quan 1rj va Ban kiém sodt thye hién nhu
S0

a.  Céc cb dong phd théng hop thanh nhém dé dé cir ngwdi vao Hoi ding
quén Irj Cé dﬂn,g hojc nhom e déng niim giff tir 5% dén duéi 10% 58
cd phin co quyén bh:u quvet diroe dé cir mdt (01) g oo vién: o 10%
dén dudi 30% duoc dé o hai (02) ng otr vién; tir 30% dén dwdi 40%
duge dé cir ba (03) (mg cit vién: ur 40% dén dirdi 50% durcre dé cir hén
(04) dmg e vién tir 50% dén dudi 60% duge d o 161 da nam (05)
(mg ¢l vién; tr 60% dén dudi 70% duge dé cir thi da sdo (06) (mg cir
vién; tir 70% dén B0% duee d& cir 161 da by (07) ng i vién: vi tir
&0% dén dirdd 90% durgre dé ot 18 da tam (OB) (mg ciif vién,

b. Cin cfr 56 lirong thanh vién Ban kiém sodt, cd dong hode nham ch

dong quy dinh tai khoan nay duge quyén dé o vao Pan kidm soat. Co

hodc nhém cd dong ndm piff tir 3% dén dudi 10% 86 ¢ phin co

quﬁgn hiéu qu‘#é: dirge dé cir mot (1) img e wen tir 10% dén dl..Tl.'.fI.

30% duoe dé or hai {'I]E} rng cir vién; tir 30% dén dudi 40% durcre dé

cir ba (03) img o vién; tir 20% dén dudi 50% duge dé o bin (04)

l.mg clr vién tir 50% dén dudi 60% ducc dé cir toi da ndm (05) ng cir
vién,

Ch dong hofie nhom CH dong sé hitu tir 5% tdng s6 CH phiin phd thing cda
Bio Minh tré Ién cé quyén sau;

2.  Yéu cau trigu tip BHBCD bét thuimg trong truing hop quy dinh tai
khedn 3 Biéu 115 Ludt Doanh nghiép;

b.  Kién nghj vai Nguii triéu tip hop PHECH vé cac vin d& dua vio
chuong trinh hop DPHDCD. Kién nghi phai bing vin ban va duoc Eui
dén cong ty chim nhm la 03 ngair lam viéc trudc nga:..' khai mac. Kién
ngh; ]:thél ghl ti3 1én cb déng. 50 luong time loai co phin cia b ding,
vin dé kién nghj dira vao chong trinh hop;

Trang 21
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¢ Burge xem xét, tra elu, wich lue cic :hu:rng, tin trong danh sach O
ddng co quyén biéu quyél va yéu ciu sia d6i, bd sung cic thong tin
khong chinh xdc:

4. Xem %€t va trich lyc 5O bién ban vi cic nghj quyét cia HDQT, bio
cho t4i chinh gita ndm vi hing nim theo miu cia hé thing ke toan
Viét Nam va cic bio cdo cia Ban Kiém sodt, giao dich phai thong qua
HBOQT va tai liée khac, trir tai liéu lién quan dén bi méi thuong mai, bi
mdt kinh doanh coa cong 1y;

e. Yéu ‘:ﬁu Ban kiém sodt kidm tra timg vin dé cy the lién quan dén quan
Iy, diéu hinh hoat dgng cia cong ty khi xét thiy cdn thiét. ¥éu ciu
phai bﬁng viin bén va pil&l b;m gﬁm cdc ndi dung sau diy: ho, tﬁn, dia
chi lién lac. quéic tich, s6 gily tir phap |y coa cé nhin a46i vii cb ding
14 ¢4 nhéin: tén, md 6 doank nghmp hode *m g_lﬂ:..' tér phap Iy cha 10
chire, dia chi triy sé chinh i vén cb dong Ia to chire; 30 lrgmg cél phin
va thid didm dang ky cb phﬁ:n cua timg cn dcung tﬂng st ¢b phin cia
cd nhim i dong va ty 1€ sir hitu trong téng s0 ci phin cla cong ty;
vin dé cin kiém tra, muc dich kiém tra.

l:ﬂ dﬂng heodic nhém co déng s& hitu it rlhal 01% {mdt phfm irfim) tdng st cb
phin pho théng cta Bao Minh co qu:,én khiri Kign trdch nhi¢m ca nhin,
trach nhigm lién dai doi vai thanh vién HROT, Téng Gidm déc dé véu ciu
hodn trd loi ich hode boi thudmg thigt hai trong cdc trdmg hop theo quy
dinh tai Pifu 166 Luat Doanh nghiép;

Quyén khéc theo quy dinh tai Didu 1& ndy va quy dinh phap ludr.

PIEU 22. NGHIA VU CUA CAC CO DONG:

15

Tuan thii Biéu & Bao Minh vi ede quy ché hoat dong cia Bao Minh, chip
hinh cic quyét dinh cia HDOQ'T va ciac Nghy qu}frs:T. cia PHBECH;

Chiu trich nhiém vé 53 18 va trich nhidm tai san clia Bio Minh trong pham
¥i 50 vin d3 pop vao Bao Minh:

Béo mit céc thing tin dugc Bao Minh cung cép theo quy dinh tai Diéu 1¢
ndy vi phip ludt; chi sir dung thing tin dwge cung cap dé thue hign va bao
vi quyén vi lgi ich hop phip cia minh; nghiém ciam phit tén hodic sao, gl
théng tin dugc cong ty cung cip cho th chire, cd nhan khéc;

Thanh todn tién mua Cd phin theo & lugng Co phan da ding ky mua theo
ding thd me quy dinh; Cung cap dia c¢hi chinh xic kh: ding ky mua el
phin;

Khong duge rit vén di EOp biing C6 phan Pho théng ra khoi Bao Minh

n:hn.‘n moi hinh thire, toir trvdmg hop Bao Minh hodic ngudi kKhic mua lai Ca
phiin;

: : : Lt Trang 27
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Truimg hop c6 e dong rat mdt phin hodc toan bé vén cb phin da gap tréi
viri quy dinh tai khodn niy thi ¢6 déng d6 va ngwdi c6 loi ich lién quan tai
Bao Minh phai cing lién ddi chiu trdch nhig¢m vé cac khoan ng va nghia vy
tii sin khac caa Bao Minh trong pham vi gid tri ¢b phan da bi rit va cédc
thiét hai xdy ra;

Tham dy cudc hop BPHBCE va thue hién quyén bidu quyét théng qua céc
hinh thirc sau:

a.  Tham dy va bié¢u quyé&t truc Liép 1ai cude hop;
b. Uy quyén cho ngudi khic tham du va bidu quyét tai cudc hop;

¢, Tham dir va bifu quyét thing qua hop e tuyén, bo phidu dién v
hotic hinh thite dién tir khac:

d.  Giri phiéu bitu quyét dén cude hop thing qua thu, fax, thir dién tir,

Chiu trich nhiém cé nhén khi nhin danh Bao Minh dudi moi hinh thire dé
thirc hién mét trong cdc hinh vi sau diy;

a. Vi pham phép ludt;

b, Tién hi‘in!‘l kKinh doanh va cac giao dich khac dé lod hoac phyc vy i
ich cla 16 chirc, ¢4 nhin khic;

¢, Thanh toan cic khodn no chua dén han trude cde mi ro 1ai chinh déi
viri Bao Minh.

(Céc nghia vy khdc ddi voi cic loai ¢b phin khic).

[loan thinh cic nghia vu khdc do phap ludt quy dinh.

DIEU 23, QUY BINH CHUNG VE DAI HOI PONG CO DONG:

L

DHBCE 14 cor quan ¢d thim quyén cao nhit cia Bdo Minh, gbm i ca cic
Céd dong o quyén bidy quy%t, hoat déng thing qua cude hop PHDCD
thuémg nién, PHRCD bit thiimg va thang qua vige ldy ¥ kién bing viin
bin tir cic Cb déng. Dja diém hop PIBCD duge xic dinh 13 noi chi toa
tham du hop va phai & rén 1anh thd Viét Nam,

Céc cufe hop BHPCD phai co du sf: lugng Cd dong tham dir toi thicu theo
quy dinh tai khoan 5 Biéu 27 cia Diéu 1 nay,

Nghi quyét cila DPHBCE chi c6 gid trj khi duge cac C6 dang hode dai dign
théng qua theo cde quy dinh tai Diéu 32 hofic Dicu 33 cia Digu 1€ niy.

: Traweg 23
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PIEU 24. BAI HOI DPONG CO DONG THUONG NIEN:

1. Cudc hpp DHDRCD thuong nién méi nim dirge té chire mit lin do HDQT
triéu tdp trong thol han i thing, ké tir ngay két thie ndm 1ai chinh
(31/12). HBQT quyét dinh gia han hop BHBCE thudmg nién trong trudng
hop cén thiét, nhumg khing qua 06 thing leé tir ngay két thite nfim tai chinh.

2. Quyén han vi nhigm vy ciia cude hop BPHPCE thudmg nién:

a.  Théng qua bdo cdo 1ai chinh kiém toin hiang ndm; phuong an phén
phii, sir dung lod nhudn; chia o toe va trich |ap, sir dung che qui theo
dé nghi clia HBOQT;

b. Théng qua bio cdo cia HDOT vé quin ] va két qua hoat ddng cia
HBQT vi timg thinh vién HDQT; Thing qua bio cao cia Ban kidm
sodt vé két qud kinh doanh cia Bao Minh, vé k&t qui hoat ding cia
HPOT, Téng gidm doc;

c. Thong qua dinh huémg phit trién vi muc tiéu chién lege kinh doanh
trung va dii han cia Bac Minh; Thing qua muyc tidu, ké hoach kinh
doanh va diu wr hing nidm cha Bao Minh.

d.  Quyél dinh sita dii va bd sung Bridu 1@ 1o chire va hoat dong cila Bao
Minh.

e, Lira chon cong ty kiém todn dic 1ap:

f.  Chip thujn vige k¢ k&t hop ding, giae djch véi cde ddi tremp duge
quy dinh i Khoan 1 Diéu 167 ciia Luit doanh nghidp véi gid tr] bang
hodc ldm hon 209 ting gid irj 12i san coa Biao Minh dugc ghi trong
bdo cio tai chinh gin nhi:

2. Chip thudn cée glao dich quy dinh tai khoan 4 Pitu 293 Nghi dinh s&
155/2020/NB-CP ngdy 31 thing 12 néim 2020 cia Chinh phi quy dinh
chi tiét thi hanh modt 56 diéu caa Ludt Ching khodn;

h.  Xem xét va xir I¥ céc vi pham cia HPQT, Ban kiém sodt giy thiét hai
cho Bao Minh vd Cb déng cia Bao Minh;

i.  An dinh mic thi lao va cac quyen loi cia ede thinh vién HRQT va
Ban kif¢m sodt Biu, miln nhidim, bdi nhiém thanh vién Hobi n:t&mg fuin
tri, Ban Kiem soat;

i Quyét dinh ban, thanh 1¢, chuyén nhueng sb 1ai san e6 gid tr 1 hon
1miLrn phﬁn wim (10%) tong gid in i san duge ghi trong bao cdo tii
chinh gin nhit cia Bao Minh {(“Giao Dich Han ChE"]n, loai i cac
trtomg hop ban, thanh Iy hodc chuyén nhwrgng e& lién guan dén cac
hoat ding déu tir 131 chinh va durge tién hanh trong khudn [-:hﬁmc:ic hoat
diéng kinh doanh binh thudng cia Bao Minh, BE thue thi difu khodn
nay, Bao Minh co thué mot chuyén gia dic lip do DPHBCE chi dinh

) " : ] Trang 24
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fu:hu:fén gia niy s€ 1 mét cong ty kidm todn quic 1) dé dua ra mnt ¥
kién khdch quan vE Giao Dich Han Ché dé va Bao Minh s khéng tién
hanh giao dich dé trong trutmg hop co sw khac biét co bin gitra y kidn
do Bao Minh dé xudt va v kién do chuyén gia dic lip 46 dua ra tnr khi
duge BHDCPH chap thudn:

k. Quyét dmh mua lai trén murod phan tram (10%) lﬁng st Cd phan di
hin cia mdi loai;

L. Quyét dinh té chie lai, giai thé Bao Minh;

m. Thdng qua viéc ban hanh, sk d'fli,l bé sung Quy ché i b vé quidn trf
cong ty, Quy che hogt djng Hji déng quén tri. Quy ché hoat ding Ban
kifm sodt,

n.  Quyét dinh diu tr o6 gid tri tir ba muai lm phin trim (35%) tdng gid
tri tai sdn trd lén duoc ghi trong bdo cdo tai chinh gin nhit cta Bio
Minh;

0. Quyét dinh cic vin dé khac thude thim quyén theo quy dinh cia phap
hudt.

Tat cé céc nghi quyét vé cdc vin dé da duge dua vio chuong trinh hop phai
dircre dira ra thao ludn va biéu guyét tai DHDCD.

Co déng khing duge tham gia bd phidu trong cée tnrimg hop sau déy;

e L hf:lng gua cde hop dﬁng_ qui dinh tai Bifu 52 khi cb ddng do hoge
ngudrt o Jién quan dén c6 dang dé 12 mét bén cia hop dong.

b, Vide mua lw cd phin eta co dong da hode cia ngudn o hén guan dén
ch déng do trir trl.mng hop 1.1:;:-:: mua lai ch phan dwge thyre hign theo t¥
¢ sdr hiftu cuia tit cd céc cb déng hodc vige mua lai dwge thire higén
thing qua khdp [€nh hodc chao mua cong Khai trén sd giao dich ching
khoan.

PIEU 25, DAL HOI PONG CO DONG BAT THUONG:

HDOQT phai tridu tip hop bit thirimg DPHDCD trong ede triéng hop sau:
a.  HBPQT xét thiy cin thidt vi loi ich ciia Bao Minh;

b. DBang cin doi ké toan ndm, cde bdo cin sdu {06} thang hodc guy hodc
bao cdo kidm todn clia nim tai chinh phin dnh wén chil sé hitu di bi
maét mot niea (1/2) so v s6 dau ki;

c.  Séthanh vién HBOT, Ban Kiém sodt con lai it hon s6 thanh vién theo
quy dinh cta phap ludt

Didu 18 T chare vi Hoor ddng cie Ting Cing tv Ca phen Bio Mirk
b hank kém cheo Chever divk so; 19322020 - BVMATBOT say 15 thang 0F ram 2024

Trang 25

#



Truimg hop Diéu 1§ Béo Minh khéng quy dinh khde, thi HBQT phai
tri¢u tap hop DHDCE trong thii han 3ﬂ nghy, ké tir ngiy s& thanh

vién HROT con lai theo quy dinh tai diém nay.

36 thanh vién HPQT bi giam qua mt phiin ba so vii g0 quy dinh tai
Diéu 1& Bao Minh, Truémg hop ndy, HBOQT pha trigu tip hop
BHPCE trong thisi han 60 ngay, ké tir ngiy 56 thanh vién b gidm qua
mét phan ba;

d.  Theo yéu chu bing vin ban ciia Co ddng hoje nhom Cd ding s hir
tir nm phin rim (5%) m c6 phin cia Bao Minh trér 1én, Yéu ciu
triéu 1p Dl hoi ddng cb dong phai néu rd Iy do va myc dich cuje
hop, ¢6 dit chir ky cia cac cb dong litn quan hofic vin bin yéu e
dm;rc lip thanh nhiéu ban, trong d6 moi ban phai cd chir k¥ cla toi
thiéu mét ¢ dong ed lién quan;

¢.  Theo yéu cau cia Ban kiém soit trong trudmg hop HBOT vi pham
nghiém trong nghia vy cia ngwoi quan Iy quy dinh @ ﬂIEu 19 cia
Picu 1& néy hodc HPOT di ra quyét dinh vuot qud thim quyvén duge
glan;

f.  Cac truong hep khic theo quy dinh cha phap lugt.

Thém quyén tri¢u tip hop bit thuing PHBCD:

a.  HBQT wiéu tip hop biit thuimg BHBCE trong cac truong hop quy
dinh tai Khoan 1 Diéu nay;

h.  Trutmg hep HPOQT khong tridu tip hop bit thirimg BHBCD theo quy
dinh thi trong thixi han ba mwoi (30) ngay ticp theo, Ban Kiém sodt
thay thé HPQT trigu tép hop bit thudmg DHDCD;

¢.  Trudmg hop Ban Kidém sodt khing triéu ép hop bit thuimg PHDCH
theo quy dinh thi ¢ déng hodc nhim cb dong quy dinh 1ai diem ¢ va d
khoan 1, Biéu ndy cd quyén thay theé HDOQT, Ban Kiém sodt triéu tip
hop bit thutmg PHDCD theo quy dinh,

Quyén han v& nhiém vy cia PHBECD trong phién hop bat thuirdmg:

a.  Quyét dinh cde chi tiuong, xir Iy cic van dé bat thuong va cic tranh
chip, 10 yng nghiém trong;

b. Bii mién, biu bé sung hofic thay thé thanh vién HPQT, Ban Kiém
s04t;

¢.  Thay déi vé sé lwong thinh vién H)i Bong Quan Tri (hién nay Hoi
Déng bao pdm biy (7) thanh vién) vi s lwgng cac thanh vién cia Ban
Kiém Sodt (hién nay s0 luong thinh vién la ndm (5));

d.  Sira d31 va bd sung Diéu 1& Bao Mink:
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Quyet dinh vé cde thay ddi quan trong vé tinh chit hode pham vi cia
Heoat dong Kinh dcrnnh cua Bao Minh hodc cde cong ty lién két clia
Bdo Minh, bao gom ca Cong ty Bao hiém Lién Hiép (UIC) cho dén
khi cong ty ndy con la céng ty lién két cla Bdo Minh;

Thong qua quyét dinh ket thic hogt ding eta Biao Minh ciing nhu mé
thu tyc pha san, gidi thé, tdi 1o chive, gidi tan hode thanh Iy Bao Minh;

Phit hinh bt ky C6 Phiin ndo cia Bio Minh hode cic loai :hung
khodn chu}'&n dbi hoge chuyén thanh Lu Phiin cia Bao Minh, va bat
k;l.r vigc Eh:cl lap ke hoach thurdmg quyén mua co phan (stock-option)
vi Co phin theo bit ki ké hoach thudmg quyén mua cb phin;

Quyét dinh vé vide hérl thanh Iy va ::hu:r{:n nhugng cic tai san oo gia
trj Iém hom mudi phﬁn triim (10%) 1ong gid tri tai san duge ghi trong
béo cdo tii chinh gin nhit cha Bao Minh (“Giao Dich Han Ché™): logi
trir cic trromg hop bin, thanh 1y hodic ch u:rrffn nhugmg ¢é lién quan dén
cac hogt ding diu t tai chinh Vi dirre ticn hanh trong khutn kho cic
hoat déng kinh doanh binh thuémg cioa Bao Minh, Pé Hll,xc thi dicu
khoan néy, s€ ap dung cdc thi tuc o Ju:n quan dén viée tham d;nh
Giao Dich Han Ché nhw duoc dé cép tai dl-E;t‘!'Lj khoan 2 Didu 24 Bidu
1Z nay;

Phat hinh Cb Phén ciia Bao Minh cho mt Cnng ty Bao hiém Qui.:m e
hodc ky kn::t bar kv hop déng hode thda thudn vdi bt ki Cong ty Bao
hidm Qum: té nio ma theo dé cho phép Cdng ty Bho hiém Qunr.: té do
trér thinh C& dong cia Bao Minh, diéu khoan nay khong dp dung dbi
voi vige phat hinh Co phiin cho cde C6 dong hién hiry wén co so
quyen wu tién mua binh thudimg phil hop vai quy dinh cia Khodn 3
Diéu 21 Piéu 1€ nay;

Chﬂp thudn viée Bao Minh tham g,m. diing ky mua hofic thiu tom céc
C6 phan tai Cong ty Bao hiém Qudc €, trir cic trudmg hop diu e tai
chinh thy ddng bao pdm diu [hﬁng qua thj trwomg chimg khoan,
theo dé vide dau tr tii chinh duge co la dﬁu tur i chinh thu dong neu
nhu Bao Minh si hitu khidng qué 10% cb phiin cha cong ty duge diu
fur;

Chip thujn viéc Bao Minh tham gia vdo bit cir lién doanh néo hojic
bat ki cong ty hop danh hedc tham gia vio cic hop déng hop tée v
it ky Cing ty Bao hiém Quu-: & no;

Chip thudn céc giao dich quy dinh 1ai kKhodn 4 Dién 293 Nghij dinh sd
155/2020/ND-CP ngay 31 thing 12 nam 2020 cia Chinh phu quy dinh
chi tiét thi hanh mjt 36 diéu cia Ludt Chirng khoan;

T“hnﬂg gua viéc ban hanh, sia dm, béi sung Chay ché ndi b vé quan tr
cong ty, Quy ché hoat déng Hoi déng quan (i, Quy ché hoat djng Ban
kiém sodt;
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n.  Quyét dinh dau tuw o6 gid tr tir ba muoi lim phin team (35%)] tong gid
trj t4i san trir lén duoc ghi trong béo cdo tid chinh gin nhit cia Bio

Minh;
o,  Xirly cde vin 42 khin cip khic.

HPOT phai tridu tip hop PHPCE bit thirémg trong thiv han ba muoi (30)
ngdy, ké tir ngay nhin duge yéu cdin quy dinh tai khoan 1 Didu nay.

BIEU 26. THAY POI CAC QUYEN:

Lia

Cie quyét dinh cia DHBCD (trong cic trudmg hgp quy dinh tai khoin 2
Bicu 24 vi khodn 3 I”Jleu 25 lién quan dén von eb phiin cita Bao Minh dugc
chia thinh cée logi cn phiin khac nhau) w: vige thay doi hodc huy bé céc
quyén dac biét gin lién voi timg loai cb phin co higu lye kii duge el dong
nim giit it nhit Hi% co phan phd Th{mg. tham du hop thing qua ding thei
durge o ddng ndm il it nhit 75% quyén héu guyét cia co phin o dii da
phat hinh.

Viee th chire mit cude hop nhe trén chi co gid trj khi ¢6 i Ihléll hai cf-
dﬁng {hﬂf,ll: dai d]s,m dum: u:, qu}ren eiia ho) va ndm gilr 1i thidu mit phan
ba gid tri ménh gia cia cdc cd phiin Icral dé da phat hanh. Trirdmg hop khong
et di 56 dad bidu nhu néu trén thi 58 14 chire hop lai trong vong ba musi
ngay sau dd va nhimg nguii nim giir ¢i phin thude leai do (khdng phy
thude vio sé lhogng gl vil 50 ¢ phanj cd mat tryuc tiép hofic thing gua
dai dién duge uy quyén déu duge coi 1a di sb lugng dai hjeu yéu céu. Tai
cag cudc hop r;u.,ug bidt néu trén, nhimg npudi n&mhilﬁ' e hnn thuge logi
dé cO mat trirc ucp hofic qua nguo dai rjlm déu co 1 yéu cdu bo h1Eu kin
vi mbi ngudri khi bo phidu kin déu cé mét 14 phicu cho mé el phan 507 hiru
thude loat do.

Thi tue tién hinh cdc cuiie hop riéng bidt nh viy duge thire hién trong tu
viri cde quy dinh 1ai Biéu 27 vi Dicn 28,

Trr khi cac dicu khoan phit hénh chh ph_an quy dinh khic, cac qu:rcn dfic
hidt gﬁn lidn v cdc logi e phan oo quyén wu dai ddi viri mdit s6 hodic tit cd
cac van dé lién quan dén chia sé lgi nhudin hodc tal san cua Bao Minh s
khing bi thay doi khi Bao Minh phat hanh thém céc i phﬁ:h clng logi.

DIEU 27. TRIEU TAP DAL HOI DONG CO DONG, CHUONG TRINH

HOP, VA THONG BAO:

Ngudi tri¢u tip DHDCD phai gin théng bdo trigu @p hop dén tht ca Cd
dong co guyen dir hop,
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2. Thong bdo tridu @p h-:;rp PHBCE phii duge giri cho céc Co ding hai muo
mat (2] ) ngay trude ngay khai mac,

3. Ngwwi trigu tdp DHECD phai thue hién nhimg nhiém vy sau day:

Lip danh sich co dong co quyén du hop va biéu qu:.rél tai cudc hop
Bai héi déng cb déng, Danh sich ¢f déng c6 quyén dw hop Pai hi
déng cd dﬂng duge Bip khong qua mudi (10) ngdy trude ngﬁ}' gl.n
théng béo miri hop Pai hii déng b dong. Bao Minh phii cong b
thdng tin vE vigc lip danh sach cd dong o gquyén tham dy hop Bai his
dﬂng co dong 101 thidu hai muoi (20) ngay trude ngdy ding ky cubi
clng;

Xae dinh thir gian va dia diém hop DPHDCD: vi

NE,I.IUI triéu t&[l hop Bai hai dong cd dong phii gii thdng bido mdi hop
dén tat ¢a cf dong trong danh séch o ding o6 quyén dw hop hang
phiromg thirc dé bao dim dén durge dja chi lién lac cia cd dl:rng_, :In:l-ng.
thiri cong bé trén trang thong tin dién o cla Bio Minh va Uy ban
Chimg khoan Nha mrde, S& giao dich chimg khodn nm_cﬁ phiéu cila
Biao Minh niém yét hodc ding ky giac dich chim nhit & 21 ngay
trude ngay khai mac. Thing bio méi hop phai co tén, dia chi tru s&
chinh, ma sé doanh nghiép; ln::n dia chi lign lac coa cb dong, thii gian,
dia di¢m hop va nhitng }’EU céu khac doi vai nguai dy hop.

Ehm:mg trinh hop Bai hii dﬂng co dong, cic tai lidu lién quan d&n che
vin dé s& duoc bicu quytt tai dai bl duge giri cho cde b dong

hodc/va ding win trang thdng tin dién 1r cia Bao Minh. Trong trudmg
hop tai ligéu khong dugc g.L'ri kéin lhmg bao hop Dai hoi dérng cé dong,
Ilmng bao mdi hop phai néu rd duimg din dén toan b tai lidu hop dé
cic ¢ ding b thé tiép can, bao gom:

- Chuong trinh hop, cée tai ligu sir dyng trong cude hop;

- Danh sich va théng tin chi fid coa cle (mg vién trong trueimg
hop béu thanh vién Hai déng quén i, thanh vién Ban kitm sodt;

- Phiéu bifu quyél;
- Dy thdo nghj quyét déi vai timg vin dé trong chuomg trinh hop.

Ngieo tridu tip DHBCD phéi chudn bj dy thio nghj quyét cho timg vin 4é

trong chuong trinh hop.

5. Ch _didng hodc nhom Cé dm‘Lg sir hilu 1 ndm ph.m trdmn (5%) s6 Ch phﬁu
phé théing cia Bao Minh co guy én dc xudt cac van dé cura vao chuong trinh
hop Bl hii dﬂng_ cil dong. Bé Xt phai dugc lam hiug vin ban va phai
duge gl che HRQT Bao Minh hodc Npudi triéu tdp hop DHBPCD it nhiit
ba (03) npay 1am viée irude ngdy khai mac Dai hoi dong cb dong, DE xudt
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phai bao gém ho va Lén b dong, 56 leong va logi ¢t phin ngudi do A
gilt, va ndi dung dé nghj dua vie chuomg trinh hop.

6.  Ngudi tru,eu tip hop Dai hji dong ed dﬁng ¢t quyen tir chéi nhitng d4é xXuit
lién quan dén khodn 5 Diéu 27 trong cac tradng hop sau:

a.  Dé xuit duge gii dén khéng ding théi han hodc khéng di, khing
ding ndi dung;

b Vio thid didm dé }iuéL, cid diing hojc nhom el ding khéng o di nim
phén tram (5%} ¢d phén phé théng theo quy dinh Diéu IE nay;

¢ Vin dé d& xudt khong thude pham vi thim quyén cia Dai hoi dong cd
déng bin bac va thdng qua.

7. Trwimg hop tét ca cb déng dai difn 100% 56 cb phan 6 quyven hléu quyét
trire tiep tham dit hode tham dy théng qua dai dign dugc uy quyén tai Dai
héi dong ¢é dong, nhilng quyét dinh duge Bai hii ding cd déng nhat tri
thing qua déu dirge coi 13 hop 18 k8 cd trong trudmg hop viée trigu tip Dai
héi déng b ding khiing theo ding trinh ty va thit tye hode ndi dung biéu
quyét khang o trong chuomg trinh,

8 Cufchop PHPCE 12 hop 1& néu cb sb Cd dong:

a. Bai dién cho it TI]'IH[ sdu murai [im phiin trim (65%) tong s6 C6 phin
6 guyin bidu quyét trong lin riéu 1ip lin déu;

b.  Dai dién cho it nbdt ndm muoi mit phin trim (51%) tdng sé €O phan
¢l quyén biéu guyel trong lan tri¢u 1ip lan thi hay;

¢.  Khang phu thude vio 6 Cd dang di hop trong lan triéu tip the ba trg
.

Trigu tip hop lin thir hai duge l:cn hinh trong thin han ba muoi (30}
ngdy ké tir ngay cudc hop tha nhit dir dinh khai mac; 1n¢u tép hop lin
thir ba dwoe tién hanh trong thid han hai mwot (20) ngiy ké tir ngdy
cude hop thir hai du dinh kha mae.

9. HBQT cb nhiém vy kiém tra xdc nhin tu cich ciia C6 dong hodc ngri dai
dién dén tham dy hop PHBCD, lip danh sich tham dw (ghi 16 Co philn s
hiru, Cd phin dai dign).

PIEU 28. THE THU'C TIEN HANH HOP VA BIEU QUYET TAI DAT HOI
PONG CO PONG:

1. Vao ngiy to chic DHBCB, Bao Minh plml thue h:éﬂ thu tue ﬂﬁhg ky cd
déng vi phii thie hign viée ding ky cho dén khi céc ¢b ding co quyén du
hop c& mit dang ky hét.

. T
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Khi tién hanh diang ky e déng, Bao Minh s& cap cho timg cid dong hodc dai
dién duge uy quyén co qu;.faa-. biu qu_'!.-'el phu:u higu quyeér, trén dé co ghi sﬁ
dang ky, hp va tén cia <o ddng, ho vi tén dai dién dugc uy quyén va 5o
plueu biéu quyét cla cd d-ﬁng da. Téng s phiéu ing hé, phin ddi tirng viln
dé hodc bé ]:'.Illlé'l.l trang, s& duge Chil toa thing bido ngay sau khi tién hinh
bidu quyét vén dé do. Dai hei s& tu chon trong 50 dai biéu nhimg ngudi chiu
trich nhiém kiém phicu hojc giam sat kiém phleu v néu dai hii F:h{mg
chon thi Chu tpa s& chon nhimg ngwin dé, S6 thanh vién cia ban kiém
phitu kKhdng qua ba nguin,

Cé dong dén dy DPHDCD mudn co quyen ding ky ngay va sau d6 co quyén
tham gia va biéu qm-'et ngay tai dai hii, Cha tog khong cd trach nhiém dirng
dgi hi;:l de cho cd déng dén mudn ding ky vi hidu lye cla cde don hidy
quyét da tién hanh trede khi ¢f déng dén mudn tham dir s& khong bi anh
hiurdmg,

BHDCD s& do Chi tich HBOT ch tri, truémg hop Chu tich HPQT ving
mat hode tam thii mit ﬁ;ha nang lam vigc thi cac thanh vien HBOQT con lai
bédu mit ngudi trong s ho lim chi toa ::.mn: hop: T.I!J.I"IJII“ I:mp kimng ed
g co thé Tam chil toa thi 'lrulﬂng Ban kiém sodt diéu khién dé BHBECH
bﬁu chi loa cudc hop trong s6 nhing ngudi du hop va ngua cd st phidu
biu cao nhit lim chi toa cue hop. Chi toa A olr mot thue k¥ dé lip bién
bain dai b,

Quyét dinh ciia Chu toa vé trinh t, thi tue hofic cdc sy kién phét sinh ngoi
chuong trinh cea DHBPCE 52 mang tinh phan quyét cao nhat,

Chii toa BIDCEH co lhn: hedn hop dai héi ngay cd rong tririmg hop di cé
di s6 dﬂi bicu cdn thiét dén mot thiv diém khic va tai mit dia diém dn ch
toa quyct dinh ma khéng cin 1dy ¥ kién n;ua dg:l hii néu rjhan tha:.r I.EJ'lg. ()
cée thanh vién tham dir khing thé cé chd nedi thudn tién o dia diém 1o chirc
dai hi, (b) Cée phirong tién thang tin tai dja diém hop khing bio dim cho
cic cd dimg dyr hop tham gia, thio lufn va biéu qu}féL, (€) hanh vi cla
nhifng ngudd ¢o mat Jam mat icdt o hode ©6 khd ning ldm mat it ur cos
cude bop hodic (d) sir tei hodin 12 céin thiét dé cic cong viée ciia dai hii durge
tién hanh mdt cdch hop 1¢. Ngodi ra, Chi tog dai hii 6 thé hodn dai hoi khi
co sir nhit tri hn:,h. vEu u’lu cilla PHDCD ¢3 ¢o 3 s lugmg d@l bidu dir hop
cén thigt, Thoi gian hodn tdi da khong gui ba ngay ké tr ngay dy dinh khai
mac dai hii. Bai héd hop lai s& chi xem xé1 cdc cong vide |8 ra dA duge gidi
quyét hop phép tai dai héi bj tri hoén trwde dé.

Truimg ha:rg chil tga hodn hoge ym dimg BPHBCD trdi vai guy dinh tai
khodn 6 Diéu niy, DHDCD biu mft ngiri khic trong sb nhimg thanh vién
tham dir dé thay thé chi toa didu hanh cude hop cho dén lhe két thiic va tér
cd cac nghj qu}El durgre thang qua tai cudie hop do déu co higu lye thi hanh.
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103,

Cha toa cia dm hii hode Thu ky dai hor eo the tién hanh céc hogt ding ma
ho thiy chn thiét dé dicu khién DHDCD mét cich hop 1§ v c6 1rdt w, holic
dé dai hii phan dnh duoc mong mudn cia da so tham dy.

HPQT cb thé yéu n:au che ¢o dong hodc dal dién duge uy quyen tham dy
PHDCD chiu sy kiém ira hofc céc bién phip an ninh ma HBQT cho 1a
thich hgp. Trudng hop co LEn déng hojc dai dign duge uy quyén khong chiu
tudn thu nhitng quy dinh vé kiém tra hojic cic bién phip an ninh néi trén,
HPOT sau khi xem x¢t mit cach cén trong c6 thé tir chdi hode tryc xuat b
déng hodc dai dién noi trén tham gia Dai hii

PHDCD thuémg nién khong dwge 16 chite dwdi hinh thie 13y § kifn bing
van ban.

BIEL 29. BIEN BAN HOP DA1 HQI BPONG CO DONG:

1.

Cudc hop BHDCD phii duge ghi bién bén vi ca the ghi dm hodc ghi vi
gitr dudi hinh thie dign wr khie. Bién ban phai lap hiing tlang Viét, ¢ thé
lap thém bing tiéng mude ngodi v phai cd cde ndi dung chi yeu sau diy:

a.  Tén, dia chi try s& chinh, 56, ngay ¢ap, noi cip Giy phép thanh lip va
hoat déng cia Bao Minh; Thér gian va dja diém hop DPHBECD;

b. Chuong trinh lam viéc:

¢,  Ch tpa va thir ky;

d.  Tom (it cic v kién phat bidu tai DHRCH;

e, Céac ‘l.-'ﬁl'l dé dugre thao ludn vi I:uéu qqu[ tai DHBCE, st phiéu chip
thudn, sb p]w:u chcrng_ vi 50 phidu tring; cae vin dé & duge thing qua
vil ty 1€ phiéu bicu quyél thing gua Wweng (g,

f. Tdng s6 phitu bitu quyét coa cae C6 ding di hop;

g.  Tong s phidu bidu quydt déi v limg vin 0 bidu quyét;

h. Mo tén, chi¥ k¥ clia chi toa va the ky.
Trurimg hep chlj toa, thr ky tir chii kv bién ban hop thi b#én han nay
cé hiéu lyc néu duge tit ci thinh vién khéc cia Hai dong quén trj

tham du hop kv va cd diy do ndi dung theo quy dinh tai khodn nay.
Bién ban hop ghi ré viée chi toa, thu ky tir chii ky bién bin hop.

Bién ban hop PHPCP phai lam xong va thang qua trude khi bé mge cudc
hop. Chi toa va thu ky cude hop hode nguini khide k¥ tén trong bién ban hop
phai lién d&i chiu trdch nhiém vé tinh trung thyre, chinh xéc cia ndi dung
bién bén,
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Nzwdi el i PHPCD chiu trich nhiém th chirc hru triv cac bién bin
PHPCE. Bién ban Pai hi dbng cd dong phii dugc cﬁrrtg b trén website
cua Bao Minh trong thin han hai murol !mn (24} gitr va giri cho tat cd cac cb
diing wrong vong 15 ngay khi PIHDCD két thic. Bién bin DHBCH dirge coi
la bang cl‘m‘ng xéc thire vé nhimg cing vige di duge tién hanh tai BHDCD
teir khi cé ¥ kién phan d6i v& noi dung bién ban duge dua ra theo ding thi
tuc quy dinh trong 'mng mudi ngay ké i khi gah bién ban. Bién ban dugc
lip theo quy dinh cia Lujt Doanh nghiép v tai Pitu 1& nay. Cic ban ghi
chép, bién bin, sb chir ky clia cdc cd du:rn,g dir hop v viin bin uy quyén
tham dy phai dwge luu gil i tru so chinh cia Bao Minh,

BIEU 30. CHI PHI TO CHUC DAl HOI PONG CO PONG:

Tat cd chi phi cin thiét dé tridu tip vi tién hinh DPHDCD s& do Béo Minh

chi tra: edc chi phi mang tinh ci nhin nhir chi phi di lai, 3n & do C8 dong s trang

trai.

PIEU 31. UY QUYEN PAI DIEN THAM DU PHBCD:

1.

Co diong hogc ngudi dai dicn hgp phip coa Ln domg tai Bao Minh quy dinh
ta1 khoan 2 B[r:u 20 cia Dicu 18 nay co qu:.-'cn truc tmp tham dy BHBRCD
hodic uy quyén cho ngudi khic tham dy. Dai dién dugc 0y quyveén khong
nhit thiét p-héu la Cé déng. Triromg hop cd 1'.hu:u I11.'n1 mdit ugu&n dai dign
theo dy quyén duge cir thi phai xac dinh cu thé st co phin va so phidu biu
cia mol nguind dat dién.

Viec ay qu:.-rén dai dién tham dy DPHDCE phat dugc l3p thanh vdn ban theo
miu chung hojc theo miu khic ma HPOQT chip thuin, nguéi duge dy
quy:l:n phai trinh van ban nay cho Ban to chirc PHBCD trude khi khai mac
Win ban Gy quyén phéi c6 chit ky theo quy dinh sau déy:

a.  Truémg hop cd dong cé nhin 14 ngudi uy quyén thi phai cd chit ky cia
ch déng d6 va nguad deoe vy quyén dy hop;

b.  Trudmg hyp nguoi dai dign theo wy quyén cia cb déng 14 td chire &
ngum uy quyen thi phai co chit ky n:ua ngum dar dign theo uy qu}mn
nguéi dai dién theo phap ludt coa co déng va nguoi dugc uy quyén di
hop,

¢, Trong truomg hop khae thi phii cb ehit ky cia nguii dai dién theo
phip luit cia cd dong va ngui duge ug quyén du hop.

Tn.r-.mg, hop ludt su thay mat cho ngudi u}r qu'_-.-'ﬁl,n ky gj.i;r chi dinh dai dign,
vige chi dinh dai dién trong ter'nE. hop nay chi duge cot la co hiéu luc néy
urla:-,' chi dinh dai dién do duge xuit trinh cling vl the vy qu:.-'En cho lufi su

= e e
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hoic bian sao hop 1@ cia thr oy quyén do (néu trude do chua ding k¥ vii
Bao Minh).

Trir tneimg hop quy dinh tai khodn 3 Diéu néy, phicu biéu quyét ciia nguin
durge uy quyén dy hop trong pham vi duge uy quyén vin co higu lye khi of
mt rong céc tredng hyp sau diy:

.

Maudr uf quyén dd chét, bj han ché ndng lye hinh vi din su hojc bj
m%t ning lwc hanh vi din siur;

Newivi uy quyén di huy bo viée chi dinh uy guyén;

Ngudi uj quyén da hug bo thim quyén cia nguoi thye hign vie uy
quyén.

Biéu khoan nay s& khéng ép dung trong trudng hop Bao Minh nhin duge
thing bdo vé mit rong cac sw Kign trén bon mwoi tdm giv trude gidr Khai
mac eude hop BHBCD hojic trude khi cude hop duge triéu tip lai.

PIEU 32. THONG QUA NGH] QUYET CUA BAI HO1 PONG CO PONG

l.

TAl CUQC HOP:

Thing qua Nghj quyét cia BHDCD tai cudc hop:

d.

Biéu quyét tai cuje hop phai cong khai va tryc tiep; ngoai nhimg
triedmg hop duge quy dinh trong Pidu I2 nay, PHEOCE co thé quyét
dinh bi phigu kin trong cie truimg hop khéc.

Mdi cd phin phé thong cd mot phifu bidu quyét.

Trir khi yéu cdy c6 1y 1& bifu quyét cao hon theo nhr khodn (d) dudi
diy va tuiin thy theo khoin (d} dudi diy, nghi quyét cia BHDCDH
duge thing gua khi ed 6 C6 ding dai daén it nhat séu muoi lam plmn
trim (65%) tong 50 phiéu biu cla che oo déng cod quj.-n:n bidu quyét cd
mit e HEp hodge thong qua dal dien duwge uy quyeén co mat i cude
hop Dai hii déng ci dong,

Nghy quvét i

(1) hidu qu}fél '-'E vige sira ddi vivholic bé sung Diéu 18 na:..' hodic
bidu quyét vé vide midn ap dung didu khoan cia Biéu Lé nay;

(2} thay ddi vé sd lugmg thanh vién 3[4 n:lﬁug quan trj (hién nay Hoi
dﬁng bao gﬁm bay (7) thinh vién) va sd ler;rng cac thanh vién
chia Ban Kidm sodt (hi¢n nay s0 hrgng thanh vién I ndgm (5));

(3) qu:,él. dinh bt ky sy thay déi quan trong nao vé ndi dung va

pham vi cac Hoat dong Kinh doanh cia Bao Minh hoge cac clng

tv litn két ciia Bao Minh, bap gdm cd Cong ty Bao Hiém Lién

e ——_—
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(4)

()

{6}

(7)

(&)

{9

(10}

Higp (UIC) cho dén khi cong ty ndy con la cong ty lién két cia
Rao Minh;

chap thudn cic quyét dinh vé viée chim dirt hoat déng cua Bio
Minh ciing nhur vigc pha san, giai the, 4 10 chire, gidi tan hode
thanh 1y Bao Minh;

phit hanh b.ul ky Co Phan nio cia Bao Minh h-:}ﬁc cilc loai chirng
khodn chu}én ddi hoac {‘.huycn thanh Ci Phan ciia Bao Minh, Vi
bt ki viéc phdt hanh thém Cé phin theo ké hosch thudmg quyén
mua o6 phin (stock-option);

]:-h:lt hinh Co phﬁn cla Bdo Minh cho mit Cong ty Bio hiém
Quic Té hodic ky két bit ky hip dong hoge théa thudn vai bt ky
Cdng ty Bao hiém Quédc 1é nao ma theo dé cho phep Cong ty
Bao hiém d-u trir thanh Cé dong cha Bao Minh trir trrdmg hop
pl'hil hanh bét ki Cé Phin nio che cie ¢é dﬂng hign hin vio
ngay phat hanh thém Ci phiin, rén co s& quyén wu lEén mua cia
¢ dong nay phi hop van cde quy dinh tai Khoian 3 Pitu 21 ciia
Didu |& nay:

chiip thudn 'n.-'u:c Bao Minh tham gia, ding ky mua hofic thiu
tom  cie ef pha.n tai Cong 1ty Bdo higm Quéc Té, trir cic
triimg  hop diu or t4i chinh thu déng bao gbm diu w
théng gua thi truong chimg khoan, theo do vige diu tr ti
chinh durge coi la déu tir 131 chinh thy déng néu nhir Bao Minh siv
hita khong qua 10% ed phfm cla eong ty duog diu tir;

chiip thudn viéc Bao Minh tham gia vio bit cir lign doanh nao
hodc bat ki cong ty hop danh hoac tham gia vao cac hgp ding
hop téc vai bét ki Céng ty Bao hiém Quéc Té;

quvét dinh v& vidc ban, thanh [y va chu}r::n nhurgng cac thi san o
gia tr lom hon muodni phﬂ.n trim fiﬂ%} lﬂlng gia trj ta1 san dwgc
ghi l,mng bdo cdo tai chinh gén nhat coa Bao Minh (“Giao Dich
Han Chr:’"} loqi trir céc lrl.r{rng hgp ban, thanh Iy hodc -:hu}'{.n
nhiremg o lién quan dén céc hoat déng diu tr tai chinh va duge
tién hanh rong khudn khé cic hoat dong kinh doanh binh
thudng coa Bao Minh, }]-E thue thi 4:I1E*u khodn nay, st 4p dung
cac thi tuc cd lién guan dén vide thim dinh Giao IJl,::h Han Ché
nhir duge dé cip tai diém j khoan 2 DPiéu 24 Diéu 1&;

Dy an diiu ti c6 gid trj tir ba muoi lim phiin trim (35%) IZEH'IIE, gid
tri tai san trdr 1€n duge ghi trong bdo céo thi chinh gan nhat cia
Bao Minh.

-:an phai ci su chip thuin cia Ch déng dai dign il rthit by muci Iﬁm
phin trim (75%) thng sb phiéu biu cia cie cb ddng 6 quyén biéu

—— e —
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et

e

quyét cé mat trye tiép hofic thing qua dai dién dwge uy quyén ¢6 mit
tai cude hop Bai h{i dong co ddng.

e.  Wigc bidu quyét hiu thanh vién I]BQT vi Ban Kl::m Sodt phai l.hl,l'c
hign theo phuong thire biu don phiéu, theo do moi CG dong co thng s6
Cé phin co quw:n bidu quyét biu trong img v ting s Ca phan S0
hitu nhan vai 50 thanh vién ﬂq.mrc biu cia HPQT hodc Ban Kiém Soat
va Co dong co quyén dén heét tong g6 phidu biu cda minh cho moi
hodc mdt 50 Gng ol vién,

MNghj quvét hop 1€ cla BHBEB o higu lue thi hinh 361 vii tat ¢ cde Co
déng ving mil hay kit déng ¥ kién.

Nghj quyét }ng hﬁu -:TDHE co déng duye thing qua bing 100% téng i cb
phin cé guyén bicu guyét cia Bao Minh 1a hgp phap va ¢6 hiéu luc ngay ¢i
khi noi dung, churomg trinh hop, thé thire tién hinh hop, trinh ty, thi we
triéu tip hop va thing qua nghi quyét d6 vi pham quy dinh etia Lult Doanh
nghiép v Bidu 1€ nay,

Mghj qu_‘rél, bi¢n ban kidm phi¢u va tai lidu kém bién ban trong trudmg hop
nghi quyét Dai hoi ddng ¢ dong thing qua 1ai cuge hop phai duge dang tai
Jén trang théng Un dién i ¢da Bio Minh va He rlltrng cong bé thing tin cua
Uy ban Chitng khodn Nhi nuweére trong thii han 24 gm ké tir thavi diém théng
qua. Trong trudmg hop ch dong ¢ yeu ikl cung cap, Bao Minh 52 gin dén
e ding trong thivi han 15 npay ké tir ngay két thic cude hop,

PIEU 33. THONG QUA CAC NGH] QUYET BANG HiNH THUC LAY Y

KIEN BANG VAN BAN:

HBQT c6 quyén lay ¥ kién i ding bing van bin di théng qua nghi quyét
Dai hii dong ¢ dong vE mgi vin d&, ké ca nhimg npi dung quy dinh tai
khodn 2, Biéu 147 Luft Doanh nghiép. I:hr xét thay can thiét vi boi ich cila
cong ty. Trudmg hop thing qua nghi quyét dirdi hinh thire ldy ¥ kién hﬁng
van ban thi n;glu quy ¢t DHDCD duge théng qua néu duge s cb d fmg 30
hitu tir 75% tong s0 phifu biu quyél cla tht ¢d b dong ¢6 quyén bidu
quyci tror [€n tan thanh.

HBQT phai chudn b phidu My ¢ kidn, dir thio quyét dinh cia DHPCD vi
céc thi ligu gidi rinh dy thio quyét dinh, Phida | Ly ¥ kidn kém theo du thao
quyrt dinh v 14 lidu gidi rinh phdi duge g bing Ehuwg thirc bao dam

dén dm;n;: dja chi thutmg i cda tang cd dong: Hai ddng quan tri phai dim
bao o, cﬂng b tii liéu cho cde cd d-ﬁng irong mot tho glzm hop 1y dé xem

€1 bicu qm'i.,l Vil phm gl it nhat mudi (10) ngdy tnrée npdy hét ]mn nhin
phidu l&y v kién,

Phiéu lay ¥ kién phai c6 cic noi dung chi veu sau déy:

- — - = —
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Tén, dja chi tru s¢ chinh, 56, ngdy cip, noi cap Gidy phép thanh lip va
hoat déng cia Bao Minh;

Muc dich lay ¥ kién;

Huy, tén, dja chi thuimg (i, qu{x tich, s0 Gidy chimg minh nhin din,
H¢ chiéu hofic chimg thure cd nhin hep phip khac ciia co dong 14 cd
nhan tén, dia chi thudng tr, qum: tich, sé quyét dinh thanh 1§ ht:ﬁc
sty diing ky L:mh doanh ctia cd déng hodc dai dién theo uy quy

ed déng la th chire; 50 lugng b phin cla tmg logi va sb phiéu i:m:u
quyét clia ¢b dong;

Vin dé cin iy ¥ kién dé thong qua quyét dinh:
Phirang an biéu quyét ban gém tan thanh, khing tan thanh va khéng

ed ¥ kién,
Thivi han phai giri vé Bao Minh phiéu Iy ¥ kién da duoc tra loi;

He, tén, chix ky cla Chi tich HPQT va nguid dai dién theo phap lugt
ciia Bao Minh.

Cd déng co thé g phitu My v kién da ra 16i dén edng ty biing hinh thirc
giri thur, fax hodc the dién tir theo quy dinh sau day:

Truomg hop gl thu, phidu My ¢ kitn di dioe wa lid plm ch chit ky
clia ¢o ddng 14 ¢d nhin, cia nguin dyi dign theo dy g én hoiic ngu‘m
dai di¢n theo phip ludt cia cd déng la 1d chire. Phiéu Ig y ¥ kién giri vé
cong ty phm diwge dymg trong phong bi dan kin va khong ai durge
quyén mé trirére khi kiém phiéu,

Trutmg hop gin fax holic thu dién ul, phinf'u _lui;-.f ¥ kién e v cing ty
phii ducre giir bi méat dén thid diém kiém phiéu;

Céac ]}hiéu Iﬁ} v kién giri vé cing ty sau thai han da xdc dinh tai ndi
dung phiéu ldy v kién hofic 43 bj mé trong truémg hop gui thu va bi
fidt In;- trong tnrong hop gini fax, the dién ur 1a khing hop [€. Phiéu I:w
¥ lufm khong duge giri vé dugc coi 14 pluéu khing tham gia bitu
quyet,

HPOT lip Ban kiém p]'m:u dé tién hinh kidm phidu va lép bién bian klém
phu:u drdvi sir chung kién cia Ban kiém sodt hode oia cd dﬂﬂg khu:ng. ném
giir chite vu quin Iy Bao Minh. Bién ban kiém phiéu phai ¢6 céc ndi dung
chi ;.-'f:u sau diy:

d.

b

Tén, dia chi tru s¢ chinh, s6 va ngay cap Giay phép thanh 1ip va hoat
déng cua Bao Minh;

Mue dich vi cac vin dé cin Iﬁy v kién dé thing qua quyf:t dinh;

Bidu I3 Té ehire vi Hoar dding ciia Tdng Cdng v OF phdn Bao Minh

ban hanh kim thes Q;._-,-E.: Sink sd- FO2452026 - EMHEOT mgane 15 thdng 09 ndor 2026

Trang 17

>



c.  Sbchding v lillllg s |.'.||'||ZL-|.I I:ul::u quyét da thim: gia lnc:u quyét, trong
dd phan bidt sé phiéy bicu qml herp 18 va si bigu quyE*T. khong hep 1€,
kém theo phu luc danh sach o6 dong tham gia biéu quyét;

d.  Thng sb phifu tin thinh, khong tin thinh va khng cd ¥ kién doi véi
g vin de;

e. Cécquyét dinh di dupc théng qua;

£ Ho, tén, chit ky cia Chu tich HBOQ'T, ngubi dai dién theo phap lugt
cita Bio Minh vi clia nguoi gidm sat kiém phiéu,

Cac thanh wén HBOQT va ngdi gmm sal kifm |:+h1éu phai lién dm chiu
trach nhiém v& tinh trung thue, chinh xdc cla bién i;:wan kicm phidu; lién déi
chiu trach nhiém vé cac thiét hai phit sinh 1ir cée quyét dinh duge théng qua
do kiém phiéu khéng trung thye, khing chinh xéc;

6. Bién hin l-:et qui Iuém ph]n;:u v Nehi quyét cia PHDCP théng qua bing
hinh thire 1y ¥ kién bang vin ban phédi duec ding 1ai 1én trang thing tin
dién ur coa Bao Minh va Hé théng cong bo tllﬂng tin ciia Uy ban Chimg
khoin Nhé nuwdc trong. thivi han 24 giir ké tir thivi diém tlmng qua. Trong
trudmg hop co dong cd ;.-'E*u chiu cung cap, Bio Mlnh 58 gini dén cb dong
trong thoi han 15 ngiy ké tir ngay thong qua Nghi qu:.--:t

7. Phiéu f-.hr ¥ Kién da duge ted 100, bién ban kigm phl:u toan van nghi qu:,.'ét
da duge théng qua v tai ligu oo lién quan goi kém theo phicu lay ¥ kién
déu phai duere by gilr tai try sdechinh cia Bao Minh.

8. Nghj quyét eda DHBCD phai duoe théng qua bang hinh thire 14y ¥ kién
bang van ban theo guy dinh 1ai khodn | cda Dicu nay co gia tri twong duong
viri cic Neghi quyét do DHBCD théng qua tai cude hop.

9. Nghi quyét hop 18 cia DHBPCH ¢6 hi¢u lyre thi hdnh déi vii tht ca cac oo
déng khong co ¥ kién hay béit dnng ¥ kién,

DIEU 34, YEU CAU HUY BO NGHI QUYET BPHPCD:

Trong thii han chin muwei (90) m__ay, ke tlr ngay nhin duge bién ban hop
BHPCD hofic bién ban két qua klem ]ahmu iy ¥ ku:n et dong bing vin bin,
thiinh vidn HB’Q] Kiém soat vién, I"nn;:_: gidm dic, cb ding hodc nhom cid dong
ndm il tir 5% ting s cd phan p]m lh-:mg i lén ¢o guy én yeu ciiu Toa an hoiie
Trong tai xem xét, hiy bé Nghi quyét hoge mét phin néi dung Nghj quyét cia
DHCD trong cac truomg hop sau day:

1. Trinh twr, thi tue triéu tip hop va ra qulg..'él dinh cia Pai hai df’ing b déng vi
pham nghiém trong quy dinh cda Diéu 1¢ nay va Ludt Doanh nghiép, trir
truémg hop quy dinh tai khoan 3 Ditu 32 Biéu 1¢ nay,

_ _ - Trang 33
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2. Noi dung Nghi quyét vi pham quy dinh ctia phap hut hode Didu 18 nay.

Truémg hop cé véu cdu Toa an hofc Trong téi hiy bo nghi quyét DHBCD
theo quy dinh tai Didu niy, nghj guyét dé viin ed hicu lre thi hanh cho dén khi
quyét dinh hily bo nghi quy 6t do caa Tda an. lmng 141 co higu lye, trir truimg
hop ap dung bién phdp khan cap tam thoi theo quyét dinh cia eo quan cé thim

quyen.

Truimg hﬂp Nehj quyét ciia Dai hii d-flng co ding bi huy bd thcﬂl quyét
dinh cia Toa an hodc Trong i, nguoi tridy t:ilp cude hop Pai hdi dong cd dl:r]lg
bi huy bo co thé xem xét 1o chic lai Pai hoi dong ¢b déng trong vong 30 ngdy
theo trinh fir, thi tye quy dinh tai Ludt Doanh aghiép va Pidu 1§ nay.

CHUONG V
HOI DONG QUAN TR]

DIEU 35. QUY BINH CHUNG VE HOI DONG QUAN TRI:

HBOQT 14 co quan quan Iy Biao Minh, cd todn q::y{‘:n nhin danh Bao Minh
dié qu:,él dinh. thuc hi¢n cic quyén vi nghia vu ciia Bao Minh khdng thude thim
quyén ena PIIBCH.

. HDQT ¢ 7 thanh vién, HPOQT cé quyén dé nghi DHDCD thay di 54 thanh
vién HEQT trong khoang tir § dén 11 thanh vién. Co cliu Hai ding quén tri
phai ddm bao cd toi thidu m-lf:t p]mn ba {1/3) u:rng s& thanh vién Héi dﬁnn
quén tri la thanh vién khang diéu hanh,

S04 hrong thinh vién doc lip Hoi déng quin tri phai dam bio quy dinh sau:

a.  Co i thién 01 thanh vién dc ldp trong lrimng hl;rp cong ty cd 5o
thanh vién F&i déng quén trj tir 03 dén 05 thanh vién;

b, Cd tdi thidu 02 thanh vién dic lip trong trudmg hop céng ty od 50
thinh vién Hoi dung quan trj tir 06 dén 08 thanh vién;

¢ Co i thiu 03 thanh vién déc 1dp trong triréng hop cong ty o b
thanh vién Hai ddng quan trj tir 09 dén 11 thanh vién.

2. Thanh vién HBQT co thé kiém nhiém cdc chire vy trong Ban diéu hanh cia
Bdo Minh.

3. Trubmg hep sd Im;mg cic tmg vién HBOQT théng qua d{: cir vi (mg clf viin
khﬂllg di Slfl hegng cin thiét, HDQT duong nhiém cé thé dié cir thém 1 mg cir
vién hofic to chire dé cir theo mit co ché do Bao Minh quy dinh. Co ché dé
cir hay cich thire HBOT duong nhiém dé cir (g cir vien HDOQT phai dwge
cong b rd ring va phai duge DPHBCD théng qua trwde khi tién hinh dé e,

Tr'drlg i
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4. HBOQT biu mdt Chu tich HBQT va mdt Pho Ch tich HDQT bang thé thirc
biu truc tiép va bo phicu kin.

5. Tiéu chuiin thinh vién HDOT:
a.  LaCd ddng hode nguin do CB diing dé ci;

b. Khéng thuje dbi trong quy dinh tzi khoén 2 Bien 17 Ludt Doanh
nghigp;

¢, Co winh 89 dai hoc o 1én, c6 kién thie chuyén nginh kinh té, co
ning lue kinh doanh va 1 chirc guan Iy doanh nghigp,

d.  Trudmg hop thinh vién HBOT 1 céng din nudée ngoai thi phi o6 kha
ndng noi, viét thanh thao tiéng Viét hode tigng Anh;

8. Cq strc khoe, cd phém chit dao dire tét, trung thwe liem khiéi. co hitu
biét ludt phap;

. Khong cd tién an tién su;

s, Thanh vién Hoi dong quan tri ¢o thé ddng thii 1a thanh vién Héi dong
quan tr] cia cong ty khéc i trerémg hop phap lugt c6 quy dinh khac;

h.  Cde tiéu chufn va didu kién khic theo quy dinh ctia phap ludt va Bigu
& niy.
6. Viée bi nhiém cic thanh vién HDQT phii dirge théng bao theo cie quy
dinh ctia phap ludt vé chimg khoan va thy truong chimg khodn.

7. Thanh vién HBOQT khéng nhit thiét phai la ngwdi ndm gir ob phin cia Bao
Minh.

BIEU 36. NHIEM KY CUA HOI PONG QUAN TRI:

I.  Nhiém ky ciia cic thanh vién trong HDQT 12 § nim vé cé thé dwge béu lai
vai 50 |dn khang han ché. Mét cd nhiln chi duge biu 1am thanh vién dde Iap
Hat dong quan tri cta Bao Minh khing qua 02 nhiém k¥ lién tyc,

2. Trong nhiém ki, DHPCD ¢ thé mién nhiém, bai nhiém va biu bd sung
thianh vién HDROT thay the.

DIEU 37. CHU TJCH, PHO CHU TJCH VA THANH VIEN HQ1 DONG
QUAN TRI:

l.  HPQT phai lya chon trong s6 cdc thanh vién cla minh dé biu ra mjt Cha
Ei:;h va mdl Phd cha tjch, Chi tieh HBOT khéng duge kigm Tong Gidm
die.

Trang 40
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Chi tich HROQT phai ri¢u tap, chi toa BHDCE va cic cufe hop cia
HDOQT, va ¢d nhilng quyén va trach nhiém khae quy dinh tai Didu 1& nay va
theo Ludt Doanh nghiép. Chi tich ¢6 thé Gy quyén cho Phé Chii tich thuc
hién cdng viée vai tr cach nhir 13 Chi tich trong truémg hep: ving mit, bit
kha khing nhung phéi théng bio cho HDQT bidt vie dy quyén nay.

Néu Chii tich khﬁng chi djnh Phd Chi tich hanh ddng nhur vy thi cde thinh
vién con lai cia HBQT 52 chi dinh Phé Cha tich. Trudng hyp ci Chil tich
vii Pho Cha tich tam thai Rhc:ng, thi thue hién nhiém yu cia hn vi 1y do Lot
khé khang thi HDOQT ¢d thé bo nhiém mot nzudi khac trong 50 hi dé thuc
hién nhiém vu cia Ch Heh.

Chui tich HPQT phéi o trach nhiém dam bao viée I-IFJII;IIT giri bao cao tai
-::hfnll nam, bao cao hoat dijnglr.im Bao Minh, bao cao kifm toan va bdo cao
Kiém tra ¢da HPQT cho cac ¢d déng tait DHBCD.

Chit tich F6i ddng quén trj co thé bj bii midn theo quyvét dinh eda Hi dong
quan tri.

Khi ¢a Chu tich va Phé Chid tich HBQT tir ehire hoiic bi bii mifn vi bt e
l¥ do nao thi HROQT phai biu nguii thay the trong than han 10 ngay.

PIEU 38, QUYEN YA NGHIA VU CUA HOI DONG QUAN TRI:

Quyeén han:

Hii Eit:lng Quan Tri sé co nhimg quyén han khong thuge thim qu:.r&n clia

1]:11 Héi Bang Co Déng nhu dtm'n: quy dinh tai Diéu L3 nay va tiy thuge vao sy
Lllﬁp thudin cla ]Ji_ill i I)ﬁng Ch Béng nhir dugc yéu ciu tai Pitu LE nay, cac
quyen han do cu thé nhur sau:

a.  Théng qua phuong hudng va muc tidu chién luge kinh doanh trung,
dai han v hang nam coa Bao Minh dé trinh DHDCD: Trigu tap
BHBCD bét thuimg &¢ trinh vige diéu chinh ké hoach kinh doanh
hang nam khi ¢6 cdc yéu (& bir thudmg ma HDQT xét thay hop 1y trén
co s& dé xuit cia TGD;

b, Qu}él. dinh mye llﬂl.l ké hoach kinh dmnh h’mg nam ciia Bao Minh;
Qu:,'l:t dinh ché df tién lromg va quy ché phén phm tién lueng 4p dung
thdng nhit trong 10an hé thong;

c.  Quyét dinh md hinh t0 chire hoat ding kinh doanh ciia Bao Minh, tir
Tru sir chinh dén cie dom vi thanh vién; thanh lap hay gian thét cie don
vi thianh vién, cdc chi nhéanh, vin phu’.‘mg dai dién trong, ngoal nudc;

cdc phong/ban clia Try sé chinh tén co 5o dé xust cioa TGH,

d.  Quvét dinh noi dit try s¢ chinh cia Bao Minh;
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HBQT quyét dinh biu, mién nhiém, bai nhiém Cha fch HPQT, Phé
Chil tich HDOT; bé nhiém, bdi nhiém, khen thudng va k:j' ludt, quyet
dinh mire luong v cic quyén loi khic co lién quan doi vdi: Tong
Gidm Déc, Pho Téng gidm dic, K& toan truimg, Trwdng Ban/bd phin
hay ci nhdn thue hién cong viéc kiém todn ndi b; cir nguid dai dién
theo (y quvén tham gia Héi déng thanh vién hofic Pai héi dong cd
déng & cong tv khac, qu;.frf:r. dinh mirc thir lao vi quyén loi khic cia
nhimg nguri doé;

Quyét dinh ban, thanh I, chuyén nhuwgng s6 tai sin ¢6 gid i bang
hode nho hon muedd phin trim (10%) tong gid tri tai sin duoc ghi
trong béo cdo tii chinh gin nhit cia Bio Minh (*Giao Dich Han
Ché"); loai trir cdc trudmg hop bdn, thanh ly hodc chuyén nhugng cd
lién quan dén cic hoat dong diu tr tai chinh vi duoe tién hanh trong
khudn khi ede hoat dong kinh doanh binh thuwémg cia Bao Minh;

Théng gua cdc hop déng mua, bén, vay, cho vay va cic hgp dong
khic ¢d gia tr] lom hom mudi trign EUR (ty gia quy doi 14 ty gia
chuyén khoan do Ngin Hang Ngoai Thuong Viél Nam cong bo tai
thiri diém ky két hop déng), ngoai irir cic hop ding bdo hiém/ti bao
hiém va ngogi trir ¢de Inrimg hop duge quy dinh tai diém f khoin |
Biéu ndy va Didu 52 Didu &

Dinh gid cic Lai sin pop vio Bao Minh khong phai bhang tién lién guan
dén viée phdt hanh cé phicu hoge trai phiéu cia Bdo Minh, bao gom
vang, quyén sir dung dil, gquyen sir hitu tri tué, cong nghé va bi quyét
cong nghé;

Bé xudt cac loai CO phin cb thé phat hanh va tdng sd Cb phiin phét
hénh theo Wing loai;

Quyét dinh mua lai khng qua 10% tang sb Cé phin cia time loai da
diroe chio bin trong mdi 12 thang ciia Bao Minh;

Xem xét, quyét dinh viée chuyén nhuong cac Cé phifu ghi danh cia
cde Co ding sang lip coa Bio Minh trong moi thivi han han ché hoge
chm chuyeén nhirong:

Quyét dinh mize gid mua lai hodic thu hbi eb phidu cha Bao Minh;

m. Quyét dinh gid phat hanh trdi phiéu, trai phiéu chuyén dbi thanh Cé
phin/cd phifu va cdc chimg quyén cho phép ngudi sé him mua cb
phin theo mat gia xac dinh trrdc:

Quyét dinh viée mua hode bin ¢& phin cia nhitng céng tv khic duoe
thinh ldp & Vidt Nam hay nude ngodi (ngoai trir cie trudmg hop duge
quy dinh tai diém j va dilm k khoan 3 Bidu 25 Didu 1€ ndy);
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Quyél djnh vé vige rich ldp cic quy thuge thdm quyén va cach thirc
sit dung cac qu¥ theo Nghj quvat cia BHRCH:

Cé thé dinh chi cac qu}r&t dinh clia Tong Gidm dic néu xét thiy trai
phap ludt, vi pham Bicu 1é ndy, Nghi quyét vi céc quy dinh cta

HEW)T;
Quyét dinh dinh hudmg phat trién thj treimg;

Quyét dinh chil trrong thay thé cac phin mém I8 kinh doeanh bao
hiém, tdi bao hiém ciia Bao Minh bao gbm: Phin mém Policy Asia
{Best), Premia hodc cac phin mém 18 trong tu;

s dyung con déu, b may té chitc va nhin sur cia Baoe Minh:

Ban hanh cac quy chi quan Iy ndi bé bao gfim Quy ché tai chinh, Quy
-::hr.: diu ti; Quy ché quan Iy rii ro; Quy ché kiém todn ndi b; Quy
ché cong b thing tin;

HPOQT ¢o trach nhiém gidm sat TGD va cde ngwdi quan 1y khéc trong
diéu hanh cong viéc kinh doanh hang ngay cia Bao Minh;

Hoi ding quan 1 e quyén thanh Wp cde téu ban ¢é hd g cho hoat
ding cia HDOQT vi guy dinh trich nhiim, quyén han cda cde tiéu ban
do;

6 thir kv vi mat sb chuyén vign gitip vige cho HDQT;
Quyén duge cung ciip thang tin eia thanh vién HGi dong quan tri:

- Thimh vién ITDQE et quyén yéu clu Ifﬁlllg Bidm I:Infu: Phé Téng
piam die, ngtrm gqudn 1y khéc trong chng Ly cung cip théng tin,
tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh ciia Bao
Minh vit cla dom vi trong Bae Minh.

- Mg guin I duoe véu chu phai cung cap kip thet, diy da va
chinh x4c thong tin, tai hiéu theo yéu cdu cla thanh vién HBQT.
Trinh ny, th tye véu ciu va cung cip théng tin theo Quy ché
quén trj cda Bao Minh.

Céc quyén han va nghia va khac theo quy dinh ciia phap ludt, Didu 1§
ciia Bao Minh va theo uy quyén ¢lia DHDCD.

BNhiém v

R

Béo cao cho PHDPCP vi chiu trich nhiém trude BHBCD vé hoat
dong ena minkh;

Quén tri Bio Minh theo ding phip ludt. Diéu 18 vi Nghj qu:.-'é_r_
DHPCD. Mai thinh vién trong HPQT phai chin trach nhigm wé
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nhitng vi pham phép luit, vi pham Dién 1é nay va nhimg sai pham do
minh gdy ra trong quan tri gdy thiét hai cho Bao Minh;

¢.  Chidgo, kiém tra, gidm st toan b hoat ddng ciia Ban diéu hanh 4
dim bao thwe hién céc Nghi quyet, quyét dinh cua HBQT va cia
BDHBCD:;

d.  Chuin bi chuong trinh, ndi dung tai ligu vi t6 chitc PHRCE thirémg,
nién va bét thutng. Trigu tip hop DPHECD, hode thue hién cac thi tuc
héi ¥ kién dé PHBCH thing qua quyét dinh;

¢ Trinh BPHDPCD quyét dinh cic vin dé:

- Ting gidm vén ditu 1¢ va siva ddi didu kifn chuyén nhugng C3
phin;

— Kidn nghi chién hroe huy déng vin;
- Dé xudt mic cb tie hiang nam va xde dinh mirc ch tire tam thii;

- Kidn nghi sis dbi, bd sung Diéu I¢ Bao Minh hofic by bé didu
khoan cua Dieu 1€;

- Xy dung Quy ché ndi bd vé quan tr] cong ty va Quy ché hoeat
déng cita HPOT trinh BPHBCD thing qua;

. Dé xudt vicc tai oo cdu, giai thé, giai tn, chdm dit. pha san, tai
té chitc Bao Minh,;

. Cac trach nhidm khde duge quy dinh oy thé theo Ludt Doanh nghigp
via Eneu 1€ nay.

PIEL 39, HOAT PONG CUA HOI PONG QUAN TRJ:

Id

Cude hop didu tidn cia nhiém ki HPQT dé biu Chi tich va ra cic quyét
dinh khéc thudc thdm quyén phai duge tién hinh trong thii han biy ngiy
lam vigc, ké tir ngay két thic biu o HRQT nhiém ky 46, Cudc hop nay do
thanh vién ¢d s6 phiéu biu cao nhét triéu tip. Trudmg hep co nhicu hon mt
thanh vién cd sb ?hiéu biu cao nhit vi ngang nhau thi ¢ée thinh vién dé
béu theo nguyén the da s mit ngudi trong sb ho trifu tip hop HPQT.

HEOT hop thuimg ki 3 thang 1 10, wong truimg hop cén thiét co thé hop
biit thuong.

Céc cude hop cha Hoi déng quan tri lan thir nhdt chi dwgc tién hanh cie
quyét dinh khi ¢6 it nhat ba phin tr (3/4) 56 thinh vién Hai ddng quan trj ¢
mat trye tiép hode thong qua ngudi dai dién (ngudi drge uy quyén).

Trurirng hop khing dd si thanh vién dy higp theo quy dinh, cudc hop phai

Trang 44
Enéu ¢ Td chire va Hogt ddng cila Tong Cong 1y C8 phdn Bio Mirk
B fedonht kibrer phea Quydt dieh s, J924/2026 « BMAHDOT ngdy 15 tdng 0% mdm 2026

= W



[}
'

10.

duge tridu tip lai trong thid han bay (7) ngay J-'.E: tir ngdy dy dinh hop Ian
thir nhéat. Cujc hop trigu Wp lai dm_n, tién hanh néu cd hom mot nira (1/2) 56
tharh vién Hoi dong quan tri du hop.

Chn tich Hai dl:!lng quan tr triéu tp edc cudc hop bit thuimg khi thiy cin
thiét vi lgi ich cta Bao Minh. Ngoai ra, Chi tich Hai dﬂng quan trj phai
trigu tip hop Hoi dnng quan tri, khéng duge tri hodn néu khq}ng co ly do
chinh dang, khi mét trong s6 cac doi tromg dudi diy dé nghi biing vin bin
trinh biy muc dich cude hop va cic vin d4é ein ban:

a.  Chi tich HROT:

b. It nhdtl hai (02) thanh vién HDOQT:

C Ban kiém s00At;

d. Thanh vién dic 1dp HDQT;

e.  Ting Gidm dbc hoge it nhdt nam (05) ngudi quan Iy khéc.

Chil tieh Héi dong quan tri phai triéu tdp hop Héi dong quéan trj trong thii
ban bay {{]?] ngay lam vigec ké tir ngdy nhin duge deé nghi quy dinh tai
khoan > Eneu nay. Trrémg hop Cha tich HBOQT khung, chap nhan trigu tﬂ'p
hop theo dé nghi thi Cha tich phai chiu trich nhiém ve nhimg thigt hai xay
ra déi v&i Bdo Minh; nhirng ngu'u'l dé nghi 1& chire cude hop duoc dé cip
dén & khodn § Didu nay ¢ thé iy minh tri¢u tip hop HROT.

Trrimg hop o6 véu cau cha kiém todn vidn dic lap, Chu tich Hji diing quan
tri phai tridu tip hop Hoi ddng quan tej dé ban v bdo céo kidm todn va tinh
hinh Bao Minh.

Cae cude hop Hoi dong quin tri duge tén hanh & dja chi ¢ ﬂﬁng ky Lﬁa
Céng 1y hode nhimg dja ".h!l khic & Vigt Nam hoge o & murdre ngoai 1.hl:au quyEt
dinh coa Cha tich Hi :Iung quin trj va duge sy nihidt iri cia Hiji dﬁng quin
tri.

Thong bao hop HDQT phai dwgc pii trwde cho cac thanh vién HDOT it
nlvit niim nga}r trwdre khi 16 chite hop, ede thanh vién HROQT cé thé tir ehbi
thimg bao mii Imp bing viin ban, Thing b..m hop HROQT phai duge am
biing vain ban tjeng Viét va phai thing bao diy da chumlg trinh, théi gian,
dia diém hop, kém theo nhitng tai li¢u ciin thiét vé nhimg van 4€ s& dugc
bin bac va bieu quyét tai eude hop HROT va cde phifu bdu cho nhimg
thanh vién HDQT khong thé dy hop.

Théng biao moi hop duge gin I::él_]g buu dign, fax, thu dién U hodc phuong
tien lkhae, nlimg phai bao dam dén dwge dia chi cia timg thanh vién HROT
duee ding kv tai Bao Minh.

HBOQT co qu:.fﬂn théng qua Mghi qu‘_l,-::l. I:nﬁng viée tién hﬂnh cudc hop hodc
bang hinh thirc 1dy ¥ kién théng qua thur tin hodic Fax, mién 13 ddm bao Chu
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Tich hofic ngudi duge Cha Tich uy quyen trong cing mdt ngay, s€ phat
thimg bido. nghi quyét duge dé xuat bang vin ban vi cic tAi lidu ¢b lién
quan khac dén tit ed cic thanh vién Hi Ddng Quan Tri it nhit ba (3) Ngay
Lim Vige trude ngdy da.: nghi cac thanh vién HPQT cho y kién. Cha Tich
5& théng bao két qua 1dv ¥ kién bing vin bin 16i tdt ca cic thanh vién Hi
Bong Quan Tri trong vong hai (2) Nedy Lam Vide ké tir théi han cudi clng
mi cdc thanh vién HPQT phai cho ¥ kién,

Biéu quyét.

a, Trir quy dinh tai myc b khchan L1 Biéu nay, mdi thanh vién HPQT
hoge ngwdi duge uy quyén frire 1]L:p O mit vél tu cich ca nhan i
cudc hop HBOT 58 co mit pl'nLu bicu qu}'l.l

b, Thank vién HROQT khéng dirge bifu quyét vé cdc hop dong, céc giao
dich hoje ¢é xuit ma thanh vién d6 hofe nguiri lién quan 16 thanh
vién do co lgi ich va loi ich dé mau thufin hede cd thé man thudn voi
Igi ich coa Bao Minh. Thinh vién HGi dun_g quﬁn 1r| s& khing duge

tinh vao ty 1§ 1hunh vién !,fn thiéu ¢ mit dé co thé t& chire mit cude
hop l'lDQT vé philng quyét dinh ma thinh vién 46 khing cd quyén
bigu quyét,

e, Theo quy dinh tai diém d khodn 11 Didu ndy, khi cé vin dé p]tat sinh
tai cubc hop lién quan dén loi ich hofic quyén biéu quyét cia thinh
vién HPOQT m& thanh vién do khong 1y nguyén tr bo qu:yén bicu
quyet, phan quyét cia chi toa L qu:.::l dinh cudi clng, trir trwdmg hip
tink chét hojc pham vi lgi {ch cia thanh vién HDQT lién quan chua
duge cong biy diiy di;

d. Thanh vién HROQT Iuru:mg loi tir mit hop déng dwge quy dinh tai diém
a v didém b khodn 2.4 Diéu 19 Bidu I niy duge coi 14 ¢ Igi ich dang
ke trong hop ding do;

e, Kitm sodt vién ed qu:..erl du cude hop HPDQT, cb qu:.'n?:n thao londn
nhung khéng duge bicu quyét,

Nghi quj_.t‘:l clla HRQT duge thing qua theo da 50 lhﬂnh vién du hop ding §
(theo thé thire qui ban - trén 30%), Trudng hop 50 phicu ngang nhau thi
quyét dinh cta Cha tich la quyél dinh cudi cing,

Truémg hop nghi quycl HBPQT !hung qua trdi v quy dinh cia phap ludt,
nghi quyét BHBCEH va Dicu 1€ nay, gily thigt hgi cho Béo Minh thi cdc
thanh vién tan thanh thong qru.'i nth, guyeét do phai cung lién ddi chiu tréch
nhiém cd nhin vé nghi quyet dé va phii dt.'n bir thi¢t hpi cho Bio Minh;
thanh vién phan déi l]u:rng qua ngh; quyét noi trén duge mién trir trdch
nhiém. Trudmg hop niy, cd dong caa Bao Minh cd quyén yéu ciiu Toa dn
dink chi thire hién hode hiry b nghi quyét ndi trén.
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13,

14.

15.

Hop trén dién thoai hofic cac hinh thire khic. Cufe hop cila HDQT ¢6 thé th
chire theo hinh thire nghj sy gifta céc thanh vién cia HDOT khi tat ca hodc
mit 56 thanh vién dang @ nhilng dia diém khic nhau vii didu kién 13 mdi
thanh vién tham gia hop déu co thé:

a.  Mghe tieng thank vién HDQT khéc cing tham gia phét bidu trong cudc
hop:

b.  Néu mudn, ngudi do co thé phat bicu voi tit ca cdc thanh vién tham
dur khae mét cach dong thi.

Vide tran doi glﬁa céc thinh vién ca thé thue hidn mdt cdch tnge l:r:p qua
dién thoai hodic L'J:mg phurong tign 1ién lac théng tin khac (ké ¢d vige sir dung
phuong tién nay dién ra vio thid diém thing gua Hleu 1& hay sau nay) hodc
14 két hop tat ca nhitng phuong thire nay. Theo Biéu 1& nav, thanh vién
HBT tham gia cue hop nhw vily duge coi 1d “cd mat" tai cuge hop do.
Bia diém cufe hop duge t6 chire theo quy dinh nay la dia didm mi nhdm
thinh vién HDROT dong rhit tip hyp lai, hode néu khéng cé mot nhéam nhur
vily, la dia diém ma Chu toa cude hop hién dién.

Cic quvét dinh dugc thing qua trong mdt cude hop qua dién thoai duge (o
chite va tién hinh mét cach hgp thirc 52 co higu lyc ngay khi két thiic cude
hop nhung phai duge khing dinh bang cdc chir k¥ trong bién ban cia til ca
thianh vién HBOT uham dir cufe hop ndy. Chi tich HRQT ¢6é trdch nhi¢m
g bién ban nay cho tat ¢i cae thanh vién HPOT trong vong nim (5) 1'|'E.3‘-'
lam vigc ke tir ngdy c6 diy di chit ky cia cée thanh vién HPQT tham gia
hop trén dién thoai.

Hii ding I:]uﬁtl irj €6 thé thanh lp tiéu ban irue thude dé phu iréch vit chinh
sach phat trién, nhén sy, lureng ‘thDm’!f_', kiém toan ndi bo. 86 hmng thanh
vién ciia tidu ban do Hi déng quan trj quw:l dinh, nhung nén ca it nhat ba
{03) ngudn bao gﬁm thanh vién cua Fgi dmlg quan tr} va thanh vién bén
ngodi. Cic thanh vién ddc lip Hoi dﬂlnfj gudn trif thanh vién Hoi dbing quén
tri khéng diéu hinh nén chiém da sd lrong tiéu ban va m{t trong 50 cac
thanh vién nay duoe bd nhiém lam Truomg ti¢u ban theo guyét dinh cha Hoi
dﬁng quin trj. Hoat diing cim tlcu ban phai tuén tha theo quy dinh cua Han
déng quan irj. Nghj quyél wia titu ban chi co higu lue khi co da 50 thanh
vién tham dy va hidu quy:":l théng qua tai cudc hop cia tiéu ban la thanh
vien Hod dong quan tr).

Truimg hop, khong thanh lip cac tidu ban nhin sy, tiéu ban lreng thedng,
HEBEQT e the phan cong thanh vién dc 1ap HPOT giop HPOQT trong cac
hoat Edng nhin su, luong thudmg.

Vige thue thi quyét dinh cia Hai déng quén tri, hode eda tiéu ban trye thuge
Hii dong quin tri, hode cla ngwin ¢d tr cach thinh vién tiéu ban Hi ddng
guén trj duge coi 1i co gid tr phap Iy ké ca trong trong trudmg hyp vige biu,
chi dinh thinh vién cda 1iéu ban hode Hii dong quan trj ¢ the ¢o sai si.
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PIEU 40, TRUONG HOP MAT TU CACH THANH VIEN HQI PONG

QUAN TRI:

1. Thanh vién hoi déne quén trj bi it fi cach rong cac trudng hop sau:

;e

Thanh vién da khing di tir cach 1am thanh vién Hoi dong quén tr.
Khéng dap img duge cée tiéu chudn quy dinh tai Biéu 1§ nay; theo quy
dinh cia Ludt Doanh nghiép hodc bi ludt phip cédm khing duec lim
thanh vién Hoi dong quan tri;

Thénh vién dé bi rdi loan tim than vi thanh vién khac cia Hgi déng
quén trj co nhimg bing chimg chuyén mdn chimg to ngoal dé khing
con ndng fuc hanh vi;

Thénh vién do giri don bing van ban Xin tir chire dén try sé chinh cia
Cong ty;

Thanh vién d6 bj bii nhiém theo quy dinh cia PHDCE;

La dai dién cia Cé déng phap nhin ma Co déng dé bj mét tr cich
phép nhin,

Co dong 14 phap nhan khong cir Thanh vién do lam dai dién nira;

Thanh vién do khong tham dy céc cude hop coz HPOQT lién tue trong
vong san (06) thing litn tue mad khding c¢d su chip thuin cia HBOT
(trix trurdmg hop bat kha khdng);

Bao Minh bj chdm dint hoat ding theo quy dinh cia phip hat,

Thanh vi#n d6 cung cdp thong tin ¢4 rnhin sai khi giri cho Bao Minh
wvon bir cach la ing vién HDOT;

Céc trimg hop khéc theo gquy dinh cia phap lndt va Piéu 1é nay,

2. Viée bo nhiém cic thinh vién Hai déng quan tri phai dwoc cong bd théng
tin theo cde quy dinh cia phap luit vé chimg khodn va thi trudbng chimg
kKhodn.

PIEU 41, TRUONG HOP KHUYET THANH VIEN HOI PONG QUAN

TRI:

1. E]ni tich, ph-.fr chit tich, thinh vién HPOQT muédn tir chirc hofic cic phap nhin
mudn thay ddi ngui dal dién cia minh dang gu;r chire Cha tich, pho chi
tich, thinh vién HDOT cha Bao Minh thi phii cd yéu ciu bing vin ban gl_rl
dén HBOQT. Trong thiri han 60 ngay ki tir ngdy nhén duge viin bin yéu ciu,
HBOQT s€ hop dd xem x& va quyét dinh.
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2. Tnrmg hop Chi tich HDQT duong nhiém mdt tr céch thanh vién HPOQT
thi phé chi tich lén thay, trong trudmg hop Cha tich va plm chi ur.:h ducmg
nhiém mdt tir cich thanh vién HBQT thi HBOT cir ngudi thay 1I1|3 vi dim
nhiém céng viée ciia Cha tich cho dén ki hop BHDCB gén nhit dé biu b
sung.

3, Trudng hep khuyét 1/3 sé thanh vién HPQT, thi HBQT phm irigu lmg

DHECE trong thivi han khing qua 60 ngay k& tr ngdy khuyét dé biu b
sung.

DIEU 42. PHAN CONG NHIEM VY QUYEN HAN GIUA CAC THANH
VIEN TRONG HOI DPONG QUAN TRI:

L. Chi tich HPQT cé cdc quyén v nghia vy sau diy:
a.  Lip chuong trinh, ké hoach hoal dang cia Hai dong quan tri;

b,  Chuiin bj chuong trinh, ndi dung, tai liéu phyc vy cude hop; tridu tip
vi cha toa cude hop HPOT dé thao ludn va bidu quyet cic van dé
thuge tham gquyén cua HBOQT;

e, Gidm sdt qud trinh t6 chire thue hién ede nghi quyét eta HDOT:
d.  Td chite viéc théng qua nghi quyét cia Héi ddng quan tri;

g.  Chi wa cude hop BPHBCB, cude hop HBQT;

f.  Duge ty quyén va chiu trach nhiém vé sy iy quyén clia minh;

2. Quyén va nghia vy khic theo quy dinh cua phap ludt va Digu l§ cong
iv.
2. Phd chi tich HBOT co trach nhi¢gm thye hién nhimg nhiém vig do Chia tich
phiin ebng, thay mit Cha tich thye thi edng vige dige Gy quyén trong thiri
gian Chi tich vang mat.

3.  Nhiém vy va quyén han ¢la thanh vién HBOQT:

a. Ng,luén i, danh gid tinh hinh, két qué hogt dn;ung va dong gop viao
victe xiy dung phiromg réng phat trién, két qua hoat déng kinh doanh
cuia Bao Minh trong timg thot ky;

b, Puoc quj.f;':n yéu céu cic can b, vién chire cha Bao Minh cun c:aip
déy di moi tai liéu co lién quan dén hoat dong cha Bao Minh dé thue
hién nhiém vy cta minh;

c.  Tham dy phién hop cia HPQT, thao luin va biéu quyét cde vin dé
thude ndi dung phién hop, chju trdch nhi¢m cd nhin trude phap luat,

. . ) ] Trang 49
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4.

trirdre DHPCE va trude HDOT vé vige thuee hién quyén han va nhiém
vu durore glao;

d. Nghiém tic thye hién Pifu 1 cia Bio Minh va Nghi quyét cia
BHBCP. Thye hién Nghi quyet coa HDOQT cb lién quan dén timg
thanh vién vi sir phan cing, phan nhig¢m cia HPOT,

e,  Nhing quy dinh khic vé quyén han trach nhiém trirde phip ludt,

Thénh vién HPOT trye tiép thire thi nhiém vu di duge HPOT phan céng.
khong dy quyén cho ngudi khic,

PIEU 43, QUYEN LOT CUA THANH VIEN HQI PONG QUAN TRI:

I3

13
i

Cac thanh vien HDQT s& nhin duge khoan tha lao va lién thudng cho cdng
viéc ciia minh vii wr cdch 14 thanh vién HDOT. Mirc thi lao va tién thudmg
cho cée thanh vién HPOQT s& do BHDCD quyét dinh.

Téng sb tién thi lao cho céc thinh vién HPQT vi s8 tién ma méi thinh
vién duge nhdn phai dwgc ghi chi tiét trong bdo cdo thudng nién cla
PBHBECD.

Cae thanh vién cua HBOT ¢b quyén duge thanh todn tal ci cic chi phi di
lai, &n & va cic khodn chi phi hgp Iy khac ma ho phii chi tra khi thye hign
triich nhi¢gm thanh vién HPQT cia minh, k€ ca moi c¢hi phi phat sinkh trong
vide toi tham dw cdc cude hop cia Héi déng, hoac cde tiéu ban cia HBQT
hoge BHBCD,

Mai chi phi hoat dgng cla HPQT dege tinh vao chi phi quin Iy cia Bée
Minh.

CHU UN G VI
BAN KIEM SOAT

PIEU 44. QUY DINH CHUNG VE BAN KIEM SOAT:

1.

Ban kifm sodt 14 co quan do DHDCH biu ra, thay mat co déng dé kiém
sodt mdt cich dic lip, khiach quan va trung thic mei hoat ding sin xuit,
kinh doznh, quan tri v difu hinh cia Bio Minh,

S6 legng Kicm soat vién coa Bao Minh 13 nam (05) ngudi. Nhiém ki cia
Kitém soat vién khong qud nam (05) nim va cd thé duge bau lai véi 50
nhiém ky khéng han ché.

Ban kiém soat phai ¢6 hon mét nira s6 thanh vién thuéng tri & Viét Nam.

Kigm sodt vién phai co tiéu chudn va didu kién sau diy:

- " Trang 50
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a. Lico dong hodc ngui duge cb dénp dé cir;

b.  Céd kinh nghiém va am hiéu k¥ thudt, nghiép vu kinh doanh ciia Bao
Minh:

¢.  Kifm soat vién phii 1 ké toan vién hodic kiém todn vién,

d.  Trutng hep kiém soat vién I cbng din nudc ngodi thi phii cb khi
nang néi, viét thanh thao tiéng Vigt hode tidng Anh;

e.  Cosire khée, cd phim chit dao dire tt, trung thue lidgm khiét, ¢o hidu
biét ludt phip;

£, Chua cd tién an tién BAT:

g, Kiém soat vién khong dugce 1a thanh vién 1IDQT, Téng Giam déc; Ké
tedn trudmg cua Bao Minh, Lhﬂng durge gitr cac chire v quin 1y cong
tv; b, me, vo ching hodc ngudn thin thude trgc hé 3 dii cla thinh
vién HBQT, Tong Giam die, K& todn trurdmg cua Bao Minh,

h.  Co nang lyc hinh vi din su dﬁ}«' di v khbng thude déi tirong bi ciim
thanh ldp v& quéan Iy doanh nghiép theo quy dinh cia Ludt Doanh
Nehiép:

i.  Khang phai la v hodic chong, cha dé, cha nudi, me dé, me nudi, con
dé, con nudi, anh rudt, chi rudt, em rudt cia thanh vién Hoi dﬁng quan
trj, Tong giam déc, K& 10an trudmg vi neuti giir chire vu guan ¥ khic
tai Bao Minh;

J. Khong lam vi¢e trong bd phén ké todn, tai chinh cna Bao Minh;

k. Khiong I4 thinh vién hay nhén vién cia cong ty kiém todn dée lip thye
hign kiém todn céc bdo cdo tai chinh cha Bao Minh trong (3 ndm lién
rrae di;

. Céc tiéu chuin va didu kién khic theo quy dinh cta phap huit va Diéu
& nay.

Céc E]"l:}]!l a0l :-fiEn béu mét (01} nguin trong s ho lam Trudng ban theo
nguyen tic da so.

BHBCD quyét dinh lung mitc Uén lwong, thi lao, thwrémg, loi ich khac,
ngan sich hoat dong h.:ll!IE, nim cia Ban kiém sodt vi tién hromg, thiv lao,
tharérng, ko ich khic cha Kiém sodt vién.

Kiém soit vién duge thanh todn chi phi én, &, di lai, chi phi sir dung djch vu
tur van doc Mp vl mire hp 19, Tdng mire thit lao va chi phi ndy khong viot
qui ting ngin sach hoat ddng hing ndm caa Ban kiém sodt di duoe Dai hoi
déing co ding chip thudn, trir taimg hop Dai hii ding cd déng ¢ quyd
dink khic.

Trang 51
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Tien luong v chi phi hoat ddng cua Ban ki¢m soat dwroe tinh vao chi phi
kinh doanh ciia Bao Minh theo quy dinh coa phap lndt vé thué thu nhip
doanh nghiép, quy dinh khic cia phip ludt ¢d lién quan va phai duge lip
thanh muc riéng trong bdo céo 1ai chinh hiing nim,

PIEU 45. THANH PHAN BAN KIEM SOAT:

l.  Ban kiém sodt cd 05 Kiém soat vién. Nhiém ky ciia Kiém sodt vién khéng
qua 05 nim va co thé duge biu lai vl s6 nhiém ky khing han ché.

2. Trong nhiém ki c6 khuyét Kidm sodt vién thi DHDCD gin nhit phai biu
b sung. Trudng hop Kiém sodt vién co cing thoi diém két thic nhiém k¥
ma Kiém sodt vién nhi¢m ki mdi chua duce biu thi Kiém sodt vién d3 hét
nhiém k¥ vin tiép tuc thuc hién quyén va nghia vu cho dén khi Kiém soat
vién nhigm k¥ mar duge hiu va nhin ohiém vy.

PIEU 46. TU CHU'C, TU NHIEM VA MIEN NHIEM BAN KIEM SOAT

ﬂﬁ.ﬂ: o Pt .

I. Trwdmg Ban kiém sodt mubn tir chirc phai duge sy nhit tri cda cdc kiém
sodt vién con lai.

2. Ngudi mudn tir nhidm chirc danh kiém sodt vién phai giri don dén HRQT
dé trinh DHDCD gan nhat.

3. Cb ddng mudn thay thé ngudi dai dién hodic ngudi duge dy quyén dai dién
cia minh dang ai chirc vy kiém sodt vién thi phai co vin ban g dén
HBOQT va Ban kiém soat dé xem xét gial quyet theo quy dinh cia phap hait
hign hinh.

4. Trong cic trrdmg hop khu}'ét chire danh Trurdng Ban kifm sodt, céc thanh
vién con lai coa Ban kiem sodt cir | npuéi tam thay thé. Truémg hop 50
lrgng cac img vién Ban kiém sodt thong qua dé o va img coir viin khang da
s6 lugng cén thiét, Ban kiém sodt dirong nhiém co the 42 e thém fmg el
vién hodic td chire dé cir theo co ché duge Bao Minh quy dinh tai Quy ché
ndi b vé quan tri cong ly. Co ché Ban kiém sodt duong nhigm & o img
vién Ban kiém sodt phai duge céng bi i rang va phai duge Bai hii ding
¢t déng théng qua trude khi tién hanh dé ¢t

5. Kicm sodt vién khéng con tr céch trong cdc truémg hop sau:

a.  Thanh vién do khong dap (ng dugc cac tiéu chudn gquy dinh trong
Bheu 1€ nay:

Trang 57
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b,

Thanh vién dé dang bi truy ctru trach nhigm hinh su; dang phai chap
hanh hinh phat t; hofic bi co quan ¢ thim qu:.-'én tudc gidy phép
hiinh nghé do vi pham phéap ludt;

Co don tir chire béing mit viin ban gii dén try 56 chinh cho Bio Minh
vi duoc chap thudn,

Bi mét hoéc bi han ché ning lue hanh vi din sy

Khing thuc hiénfqu}fén va nghia vu cia minh trong 06 thing lién tye,
trir trirérng hop bat kha khéng;

La dai dién coa cb déng phap nhéin méa co déng do bi mit tr cdch phap
nhdén;

Theo quyét dinh cia DHBCH:

Vi pham nghiém trong hodc vi pham nhidu ]i'inl nghia vu ciia Kiém
sodl vien quy dinh coa Luit Deanh Nghiép va Digu 1 chng ty,

Khing hodn thinh nhiém vy, cong viée duoe phéin cdng.

PIEL 47, QUYEN VA NGHIA VU CUA BAN KIEM SOAT:

1. Ban Kiém sodt 6 cdc quyén, nghia vy sau:

.

Ban ki¢m scdt thye hién gism sit HDQT, Tdng gidm ddc trong viéc
quan 1y va diéu hanh cong ty.

Kiém tra tinh hep Iy, hop phap, tinh trung thue va mie 46 cin trong
rong quan by, ditu hanh hoat dong kinh doanh; tinh hé théng, nhat
quan va phi hop cla. edng tic ké Loan, théng ké va 14p bdo cio tii
chinh.

Thim dinh tinh diy du, hop phap va trung thue cia bdo cdo tinh hinh
kinh doanh, bao cio tdi chinh hing nam v 06 thing cla Bao Minh,
bédo cio dinh gid cdng tac quin ly cia HDOQT va trinh bdo co tham
dinh tai cudc hop Dai héi déng eb déng thuomg mién. Ra sodt hep
dﬁng, giao dich vai nguwdi co lién quan thudc thim {.|1Jj.-'1:|1 phé duyél

cia HPQT hojic PHDCP va dua ra khuyén nghi vé hop dong, giao
dich cin co phé duyét coa HBOQT hodic BHBCD.

Ré sodt, kiém tra va danh gid hidu lee va hifu qua cia hé théng kiém
soat nii b, kiém (oén noi bd, guan 1¥ ndi ro va cinh bdo som cia
cong ty.

Xem xét s0 ké todn, ghi chép ké todn va i liéu khéc ctia Bao Minh,
cng viéc quin Iy, diéu hinh hoat dong ciia Bao Minh khi xét thiy cin
thiet hodc theo nghi quyét Dai hot ding cd dong hofic theo yéu ciin
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ciia b dong hosic nhom ed dong quy dinh tai khoin 2 Dido 115 cia
Lugt Poanh nghiép.

f. Khicd véu cdu clia ¢b dong hoic nhom cb dong quy dinh tai khoin 2
Pidu 115 eda Ludt doanh nghidép, Ban kiém sodt thye hign leibm tra
trong thoi han 07 ngay lam v:ﬁc ké tir ngiy nhin duge yéu cdu. Trong
thari han 13 ngay ke tir ngay ket thuc kiém tra, Ban ki¢m sodt phai bdo
cio vé nhitng vin d& duge yéu cdu kiém tra dén Hai dbng quan tri va
cd ddng hode nhom ¢ ding co yéu cau. Vige kifm tra cita Ban kiém
soat quy dinh tai khoin ndy khong duoe can tré hogt ding binh
thutmg cia Héi dong quian trf, khing gdy gidn doan diéu himh hoat
ding kinh doanh cua Bao Minh.

g. Kién nghi HROQT hodc DHBCE bién phip sira dii, bd sunp. cai tién
oo cdu 1 chite quan 1y, gidm sdt va diéu hanh hoat ding kinh deanh
clia Bao Minh.

h.  Khi phat hién ¢ thanh vién HBOQT, Téng gidm dic vi pham guy dinh
tai Picu 165 etia Luit doanh nghiép phai thﬁng bao ngay hﬂm*. vin ban
cho Hoi dbng quéan irj, yéu edu ngudn cd hdnh vi vi pham chim dirt
hanh vi vi pham va co gial phap khic phue hiu qua.

i.  Tham du va tham gia thao ludn tai cac cude hop DPHDCH, HDQT va
cac cufc hop khac cua Bao Minh.

§. Sirdyng tr viin doc lap, bo phan kiém todn ndi bo cia Bio Minh dé
thyre hién nhiém vy duge glao.

k. Bankiém soft ¢6 thé tham khio ¥ kién cia HDQT trude khi trinh bio
cio, két ludn va kién nghi lén BHBCD,

. Pé xudt, kién nghi BPHBRCE phé duygl danh sich th chire kiém todn
dirge chip thudn thye hign kiém todn Bédo cio 14 chinh cliia Bio Minh;
quyét dink to chire kicm man durgre chép thuéin thue hign kitm tra hoat
ding cia Biao Minh, bii mién kiém todn vién dge chip thuin khi xét
thdy ¢dn thiét.

m. Quyén va nghia vy khée theo quy dinh phap luat, quy dinh cia Diéu I¢
nay vi nghi quyét Pai hii dong ch ding,

Quyén duge cung edp thang tin cia Ban kiém sodt:

a.  Tai ligu va thong tin phii duge gir dén Kiém sodt vién cing thin diém
vii theo phwong thite nhu 460 véi thanh vién HDQT, bao gom:

- Thong bio méi hop, phiéu liy y kién thinh vién HDQT vi i
liéu kém theo;

- Nghiquyét, quyét dinh v bién ban hop cia PHBCD, HRQT;

e
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Béo cho cia Tong gidm dbc trinh HPOQT hodc tai ligu khic do
Bao Minh phit hanh.

b.  Kiém sodt vién co qu}..n llep cdn ho so, thi lide cia Bao Minh luu gii
1al tru si chinh, cong ty thanh vién va dia diém khdc; co quyen dén dia

diém lim vige cla ngudd quan ¥ va nhin vién ciz Bao Minh trong gidr
lam viée,

c.  HBQT, thanh vién HDOT, T(:nng giam doe, Pho Tl:lng Gigm doe, Ke
todn trirdmg phai cung cdp diay du, chinh xéc, kip théri thong tin, 1
lién vé cdng tac quén 1y, dmu hanh va hoat dong kinh doanh clia Bao
Minh thea yéu ciu cia Kidm sodt vién holic Ban kifm sodt.

: CHUONG VII : - .
TONG GIAM POC, NGUOT QUAN LY KHAC
VA NGUOI PHU TRACH QUAN TR] CONG TY
PIELU 48, BO NHIEM VA NHIEM KY TONG GIAM DOC;

1. I-I.EIQI' b nhn;-m maod {'L'll} thanh vién HBOQT hodc mot ngm:rl khac lam
T-:rng g1am déc; ky hop r_ic'ng u'ung, do quy dinh thi lao, tién lromg va lon
fch khéc. Thi lao, tién Irong v loi ich khac cia Tong pldm déc phai duce
bao cdo tai PHDCD thudme nién. duoe thé hién thanh mue riéng trong Bdo
cao tat chinh nim va dugce néu trong Bio cdo thudmg nién cia Bao Minh.

2. Nhiém k¥ cia Tong Gidm déc khong qué nam (05) ndm va ¢ thé dugc 14i
b nhiém. Viée bd nhiém cd the hét hiéu lwe ¢in cir vao cac quy dinh tai
hop déng lao dong. Tong Gidm déc khong phai 12 ngudi ma phap ludt cim
gifr chirc vy nay, khdng 14 nguini di bj phan quyét 12 d3 laim che edng ty ma
ho timg lanh dao trwde diy bj pha sin va phai dap ing céc tiéu chudn, didu
kién theo quy dinh cla phip ludt va Dilu 1& Bio Minh,

3. Tiéu chudn, diéu kién 1am Tong Giam dic:

a. Codinang luc hanh vi dan s va khing thude d6i twomg bi cdm quan
I doanh nghiép theo quy dinh ciia Ludt Doanh nghiép:

b.  Téng Giam dic Bio Minh khéng duge dbng thari lam Tong Gidm doc,
Gnam doc cia deanh nghi¢p khac.

BIEU 49. QUYEN HAN VA NHIEM VU CUA TONG GIAM POC;

Tong (Hiam doc la nguen true tép dicu hanh cong viéc kinh doanh hang
ngay cia Bao Minh theo nhitng théng 1€ guan ly 1t nhit; ed cdc qu}rﬁn han va
nhiém vy nhur sau:

: : = Trang 55
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Quyén han:

Thure hién cac Hg}n quyét u.ul HEQT va BHBRCD; thue hién ké hoach
kinh doanh vi ké hoach diu tw cia Bao Minh dd duge HPQT va
PHBCE thing qua;

Ban hinh cée quy ché vé diéu hanh hoat dong kinh doanh ngoai thim
quyén cia HPQT va DHDCD. céc quy tae, diéu khodn va bicu phi
ciia cac loai hinh bao hiém thee quy djnh cta phdp ludt;

Qu:.:‘:“l dinh tdt ca cac vin dé gom viée ky két cic hop di’mg tai chinh
va thuong mai, boi thuong trong nghiép vy bao hiém, 6 chie vil diéu
hinh hogt dgng kinh deanh thudmg nhat cia Bao Minh theo quy dinh
cia phip ludl va sy phin cip cia IIDQT [']lrmg, qua céc hop déng
mua, ban, vay, cho vay va cic hop dong khéc co Eia tr] hing hodc nhé
hen mudi trigu EUR (19 gid quy doi 13 1y pid chuyén khodn do Ngin
Hing Hgml Thuong Vigt Nam cing b tai thisi dlém ey kit hop
d-fmg} ngeai bl céc lruﬁmg herp duge quy dinh tai dicém T khoan 1
Diéu 38 va tai Didu 52 Dicu g

Trinh HPQT bd nhiém, bai nhiém, khen thuéng va ky ludt PTGD,
ETT ciing nhw dé xuit dé HPOT quyét dinh mie laong, thi lao, cac
lgi ich va cde didu khodn khic cla hgp diing lao déng voi cac can bé
da;

B nhiém, mién nhiém, cach chirc cic chirc danh quan Iy trong Bao
Minh, trir cde chire danh do HROT bd nhiém, mién nhiém, cich chire;

CQuyét dinh mise lrerng v phu cap (néu cd) dm vari ngudi lao déng
trong Bao Minh, ki ca ngirin quan |y thudc thim quyén bé nhié¢m cia
minh;

Phin cing hodc Gy quyen cho cac Phé Tong Giam déc, Giam dic cac
dom vi tnre thude Hao Minh hofc ngudi gquan 1y khac dai dién minh
thire hién mdt sb cong vide ciia 3o Minh;

Tir choi 1h|,n: hidn nhitng quyét dinh cia HBOQT néu Lhﬁ:r trai phap
fudt, trai Diéu 1& nay vi tril Nehi quyvét cia BHPCP dbng thii phai
¢t trich nhié¢m thoéng bao neay cho Ban kiém soat biét:

Purge quyét dinh cic bign phap vugt thim quyén cila minh trong
nhiing trudng hop khan c:ap nhur Ilur:n tat, dich hﬂ;ru, héa hoan, sy ¢o
khac va chiu trich nhiém v cac qu}el dinh nay, dﬂng thix bdo cado
ngay cho HDQT biét:

Kién nghi 6 luong va cic loai ngudi quan Iy ma Bao Minh cén tuven
dyng dé HEIQL kd nhiém Im&c micen nhiém nhim thm_': hién cdc huat
déng quan Iy tot theo dé xudt ciia HDOQT va tr vin dé HPQT quyét

_ _ : e Trang 36
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Im.

dinh mirc !u‘u:rng,, thil lao, cde o ich va cic didu khoan khéc cia hgp
déng lao ddng cia ngwdi qudn 1y;

Quyét dinh sb lugng ng:.rm lao ding, mirc luong, u'qu:ﬂp, I ich, vn?r:
bo nhiém mién nhiém va cac dién khoan khic lién quan dén hop ding
lao ding cla ho;

Tfmg aidm -cl-ﬁ-_a_: ¢d triich nhiém béo cio HPOT sau khi tién hinh viée
bo nhiém, mi€n nhi¢m cic chire danh cén b§ Bao Minh thuc thiim
quyén TGD dé HPOQT duge bigt trong cuge hop HEX)T gin nhat;

Pé xuiat nhimg bi¢n phap ning cao hoat dong vi quan I¥ cla Bao
Minh.

Quyét dinh cde gidi phip cong nghé 1hr.mg lin, trir truémg hop quy
dinih i diém g khodn 1 Diéu 38 i}u.u 1§ nay (chi truong thay thé céc
phan mém 1di kinh deanh bac hiém, tai bio hiém cia Bao Minh bao
gom: Phin mém Policy Asia (Best), Premia holic cic phin mém 13i
tromge tur thude thim quyén cia HROT);

Cac quyen khac theo quy dinh cua phap ludt, Didu 1é na:,r,, cac quy ché
néi b cia Bao Minh, cic nghi quyét cia Héi déng quan i, hop ding
lao déng kv vén Bao Minh.

Nhiém v

Trude 31/12 hing ndm, Téng Gidm dbc trinh HBPOT phé chuin ké
hoach kinh doanh chi tiét cho nam tai chinh fiép theo trén co sd df
img cic yéu ciu cta ngan sach phit hip. K& hoach kinh doanh chi Lt
cho nim tai chinh tiép theo phai phi hop voi k€ hoach tai chinh nam
(05} ndm &3 duge BHDCD phé duyét;

Chuén bi cic ban dir foan dai han va hang nim cua Bao Minh (sau dy
zoi la ban du toan) phuc vu hoat déng quan k¥ dai han va hang nam
ciia Bio Minh theo ke hogeh kinh doanh. Bén dy todn hang nim (bao
gom ca bang cin doi ké todn, hao -:acr ket qua hoat djng kinh doanh vi
bio cio luu chuan tién t¢ dy kién) cho tu‘ng ndm tai chinh s& pha
dircic trinh dé HPQT thﬂng gua va phai bac gom nhimg thing tm gquy
dinh tai cdc quy ché cia Bao Minh;

Thue hién ké hoach kinh doanh hing nim do HPOQT thing qua;

Thue hién nhimg bién phip ning cao hi¢u qua hoat déng va quan ly
cia Bio Minh;

Thure hién tiit -:;a cic hoat ddng khic theo quy dmh ciia Difu & nay,
cac MNghi qu}'ﬁ cia BHEPCD, HDQT, cac quy ché cia Bao Minh va
tudn thu cac quy dinh cua phap luat;

s ———
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f.  Chju wdach phiém trude HDOQT va PHBCD vé viée thye hién nhiém
Vi v guyén han duge mao va phai bio cio cho HRQT va PHDBCD
khi drgc yén ciu.

PIEU 50, T NHIEM VA DUONG NHIEN MAT TU CACH:

1. Khi Tﬁng Gidm die mudn tir nhiém phai co don giri HDQT. Trong thot ban
30 ngay ké tir ngdy nhin duge don, HPQT hop, xem xét va quyét dinh,

2. Téng Giam doc dwong nhién mdit tv cdch khi xay ra mdt rong céc trudmg
hop sau day:

a.  Chét, mét tri, mit quyén céng din, mat tich;

b. Khéng dip tmg céc tiéu chudn quy dinh tai Diéu |2 nay;

¢.  Vipham khoan 2 Bigu 17 cta Ludt Doanh nghiép;

d.  Trong triomg hop Bao Minh gidi thé.

g. Tam giam, két 4n 1, bi han ché hofic mit niing hre hanh vi dan su;

f  Ving mit tai Viél Nam qué 30 ngiy ma Khodng dy quyén cho ngudi
khéc thire hién cic quyén va nghia vy cia minh;

g.  Céc ruimg hop khdc theo quy dinh phap lujt.

Trong trurdmg hop Téng Giam doc bi mét tr cach, HPQT phai cang b bing
viin bén vé vide ndy vi dé o npaéi tam thay thé. Trong thiri han lﬁl da 30
ngdy ké tir ngiy cong bd, HEQT phai tién hanh céc thi tuc dé bd nhiém
Tong Giam doéc man.

d

4. Hai dong quan tri cé thé bai nhiém/ mién nhigm Tﬂng giam die khi da sé
thanh vién Héi déng quén tr e :]I.L}-é'n bidu quyét du hop tan thanh (irong
truong hop nay khéng tinh biéu guyel cila Téng Cidm dbc va bd nhitm
lﬁng gidm déc mai thay thé. Tdng Gidm dic bi béil nhiém/ mién nhidn cé
quyén phin ddi viée bai nhiém nay tai DHDCD tiép theo gin nhit.

BIEU 51. NGUOI PHU TRACH QUAN TRI CONG TY:

I; "DQ I chi dinh it nhdt mét {01) ngwoi Jam Hg.u'n:n'l phi trich quan tri cong ty
dé hd trg hﬂat dong quan tri cong ty duge ién hanh mdi cich ¢o hitu qué
Nhiém ki ciia Nguai phu trach quan tri cong tv do HDOT quyét dinh, toi da
14 nfim [03) nfim.

2. Newid phu trich quén tri céng ty phai ddp img ede tidu chulin sau:
a.  C6 hidu bidt vé phap luit:

— = ; . Trang 58
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Khéng duge ding thai lam viée cho cong ty kiém todn déc 1ip dang
thyre hign kiém todn cde bio cio tai chinh cia Bdo Minh;

Cac tiéu chuan khic theo quy dinh cia phép luat, Diéu 18 ndy v quyét
dinh cia HBOQT.

HBOT ¢ thé bai nhidm Nowir phy trich quin trj cong ty khi clin nhumg
khéng trdi vii cde quy dinh phip ludt hign hanh vE lao dong. HPQT cd thé
b nhiém Trg I¥ Netdi phu trach guan trj cong ty ty tme théi diém,

Nguin phu trach quén tei cdng ty 6 cdc quven vi nghia vy sau:

a.

h.

ITi.

T viin HDOT trong vige ti chire hop DHDCH theo quy dinh va cac
eling viée lién quan gitra Bao Minh va cb dong;

C_huﬁn bj céc cudc hop HDQT, Ban kiém sodt va DHDCD theo véu
ciu ca HPOQT hode Ban kiem sodt;

Tur vén vé th tue cia edc cudic hop,
Tham du cdc cudc hop;

Tir vén tha tue lip cac nphi quyét cia HDOT phit hop véi quy dinh
cira phap ludt;

Cung L:f:lp cac thong tin tdi chinh, bin sao bién ban hop HROQT va cic
théng tin khic cho thinh vién ctia HBOQT va Kiém soat vién;

(Gidm sdt va bdo cio HDOQT vé hoat déng cong bd théng tin cia Rao
Minh.

Bao mit thing tin theo cde quy dinh cia phip lndt va Didu 1§ Bio
Minh;

Lam bién ban ¢ac cude hop;

H& try thinh vién Hoi dbng quan tri trong viée thuc hién quyén va
nghfa vy dirge giao;

Hé trg Hai d&ng quan 1rj trong 4p dung va thyre hign nguyén tie quin
tri cong ty;

H trg Bao Minh trong xdy dung quan hé ¢b dong va bio vé quyén va
It ich hop phap cua eb déng;

Cdc quyén v nghia vy khdc theo quy dinh cia phap ludt va Diéda ¢
Bao Minh.

_ s : Tremg 59
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DIEU 52. CAC HOP DONG, GIAO DICH PHAL DUGC PAI HOL PONG

[

CO PONG HOAC HPQT CHAP THUAN;

Cac hop don £ (ngoai trir [-Iu;lp dnng bao hn:rn}, giao djch cua Bao Minh vii
thinh vién HPOQT:; T{ﬁ]g Giam dée; thanh vién Ban Elieu hanh. ngwi guan
ly, Kiém w:-fu vien; Ci dong, nguin dai dign oy qm-n:n ciia Cé ding s hiru
irén 10% tdng s6 Cd phin Phi himg cia Bao Minh va nhilng nguwéi 6 lign
quan cua hg hofic cong 1y, ddi tac, hiép hi, hode td chire ma mét hodc
nhiéu thanh vién HROT, ngudi quan 1Y hode nhing ngwdi lién quan thén ho
l4 thanh vién, hoge co lién quan lgi ich tai chinh chi duge ky két theo quy
dinh sau diy:

- Céc hop ddng, giao dich ¢6 pid trj bing hogc Won hon 20% tong gid tri
tai san dupe ghi trong bdo cdo tai chinh gin nhit coa Bao Minh thi
phai durge PHPCD chép thudn trude khi kv, diam bdo ring (i) nhimg
yéu td quan trong vé hop ddng hodc giao dich nay cung nhir mi quan
hé va lgi fch phai dwgc cong b cho cic b ding, vi (ii} nhimg e
ddng, trire ti€p hofic théng qua nguwdi lién quan co lgi ich tir hop diing
hode giao dich dé s& khdng duge phép bidu quyét

- Céc hop déng, giao dich 6 gia tri nhd hon 20% téng gid trj tai sin
dirge ghi trong bio céo tai chinh gin nhét ciig Bao Minh thi phdi duge
HEQT chap thuin trude khi ky. dim bio ring (i) nhing yéu & quan
trong vé hop dong hode giao dich n:urrg nhir cie mbi quan hé v loi
ichphai duge cong b cho HDQT va (i) cdc thanh vien HBOT trye
liép hoac thong qua ngun lién qu::ln oo loi ich tir hgp ding hode giao
dich do s& khdng duge phép bidu quyét

Thanh vién HDQT, Téng Giim dbc, ngudi qunn I¥ hay nguoi cd lién quan
cla ko khéng dwge phép mua hay ban hofic giao dich theo bét cir hinh thic
ndo khic cic cd ph:ﬁu cia Bao Minh hefic ¢ong tv con ciia Bao Minh vao
théi diém ho cf duge nhimg thong tin ma cic cb ding khic khéng hict val

chac chin nhitng théng tin niy sé giy anh huimg dén gid cia nhimg cd
phidu dé.

Truémg hgp hop déng quy dinh tai khoan 1 Pidu nay dwge ki mi chua
duge BHBCH hoge HPQT chip thudn thi hop dong d6 vo higu va duge xi
Iy theo quy dinh cua phip lugt. Nhimg nguoi ky va gay thiét bai cho Bao
Minh phai b x0 ¥ ky ludt va phéi boi thirimg che Bdo Minh

CHUONG VIII
QUYEN DIEU TRA SO SACH VA HO SO

PIEU 53. QUYEN BIEU TRA SO SACH VA HO SO

Cd dong phd thing ctin Bao Minh cd quyén xem xét, tra ¢iru hofe trich lye
thong tin vé tén va dja chi lién lac trong danh sdch co dong co quyén bidu

_ . Trang &4
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quyét, edc bign ban cia Pai hii dbng b déng trong gir 1am viée va tai Try
8¢ chinh clia Bao Minh.

Co ding hode nhém eb déng sér hiru tir 05% 1ong so cb phin phé thing e
lén hodic co quyen xem X¢L tra cir, trich luc 0 bién ban va nghj quyeét,
quyét dinh cda Hi dbng quan tr, bado cdo tai chinh gifta nim va hing nim,
bio cdo cia Ban kiém sodt, hep déng, giao dich phai théng gua Hi,'rl fj
quén tri va tai ligu khac, trir tai lidu lién guan dén bi mdt thwomg mai, bi ma:
kinh doanh cia Bao Minh

Thanh vién TII}QI Kiém sodt vién, Tang giam dic va ngudi quan ly cé
quyén Im:m tra so sach dang ky ¢ ding cia Bao Minh, danh sach ¢b dong
vih tthitng s6 sdch vi hé so khic cia Bao Minh vi nhirng myc dich lién quan
1 chire vu cia minh vai dién kién cic thdng tin ndy phai dirge bdo mit.

Béo Minh phai lru Biéu 18 nay va nhirng bén sira ddi b sung Biéu 1, L-!ﬁ‘-'
phép thanh lip va hoat dimg, cdc quy ché, chc 1ai lidu chimg minh quyén so
hire 1ai san, nghi quyét BHDCE va HDOT, hién bin hop DHECD vi
HBOQT, cac bio cao ciia HBOT, céc bo cdo ciia Ban kiém sodt, bio cio tai
chinh niim, s5 sach ké toan va cdc tai lidu khac theo quy dinh cla phap |udt
tai tru sér chinh hofic mot non khide véi didu kién 13 cie cé dong vi Co guan
dang ky kinh doanh dige théng bao vé dia diém i it cic tai liéu nay,

Pidu 1& Bio Minh phai dugc cong bé trén trang thdng tin dién 1 cia Bao
Minh.

_CHUONG IX ‘
CONG NHAN VIEN VA CONG POAN

PIEU 54. CONG NHAN VIEN VA CONG BPOAN:

1.

bt

Tong gidm dic quyét dinh cac vin @ lidn quan dén viée tuyén dung, lao
dong, bude thii viée, luong bong, bao hiém xa héi, phic lgi, khen thudng
va ky ludt dét vard nguin lao ddng cia Bao Minh.

Tfmg eidm dévc quyél dinh cdc vin dé lién guat dén mbi quan hé coa Bao
Minh vii cdc 1 chie cing dﬂau da.w:: cong nhin theo cic chudn muc,
thing 1¢ va chinh sach quan |y tot nhat, nhimg Ilmng |¢ va chinh sach quy
dinh tai Piéu 1& ndy, cde quy ché ciia Bao Minh v quy dinh phap ludt hién
hiinh.

Tenrig &7
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_ CHUONGX
PHAN CHIA LOT NHUAN

PIEU 55. LOT NHUAN:
Téng s6 lgi nhuin cua Bao Minh 1 sé ting cong lgi nhujn vé cic hoat
dong seu:
a.  Hoat dong kinh doanh bio hidm;
b, Hoat ddng kinh doanh vé diu tr von nhin rdi;
¢.  Hoat dong kinh deanh khéc.

PIEU 56. LAP QUY VA PHAN CHIA LOT NHUAN:

. Trong hogt déng kinh bdo hiém Bao Minh dugc thanh lap cac quy va dy
phong nghiép vu theo ding quy dinh hién hanh theo timg thai diém cia Ba
Tai chinh.

2. Hang rmm Bao Minh phai ¢d trdch nhiém trich ndp cdc Quj tir g1 nhudn
sau thué cia minh vai ty I¢ theo quy dinh cua phap luat. Dai vii cde Quy
phap ludt khing quy dmh tv 18 cu the, PHRCE sé ql.n.'el dinh theo dé nghj

cta HEHQT.

PIEU 57. COTUC:

1. Cd tire duge chia theo mitc DHDCD quyét dinh rén co s¢ dé nghj cia
HDQT, Cb tic phai duec thanh todn ddy di trong théi han 6 thing ké tir
ngay két thile hop BHDCD thrdmg nién.

2. Theo guy dinh cia Luit Doanh nghigp, HDQT co thé thanh todn cb tirc
gilra kv néu xét l;ha:,r vigc chi ra niy phi hop vai kha nang sinh 1éd cda Bao

Minh,

3. Trir trurdmg hop o6 céc quyén di kém thea bit ki C6 phén nio hodc céc diéu
khodn pht hioh eb phidu dé c6 quy dinh khae, mirc ¢b tire {c6 tinh dén
nhitng cb phifu chua duge thanh todn hét wrong thid gian ¢d e duge chi
trd) duge chi trd theo v 1§ trong img vii Khodn tién da thanh toan cho viée
mua cd phidu dé trong giai doan chi trd e tire.

4. Bio Minh s& khong rd 15 cho bt cir mdt khoan ob tic hay khodn tién ndo
khac ma C& dong chira nhan khi dén han.

Bidu 18 15 chibe va Hool ddmg ctia T-cmg Cihorg ty C4 phan Bdo Mink
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PIEU 58, PHAN PHOI LOT NHUAN:

Theo dé xudt cia HBQT, BHBCP quyéi dinh méc chi trd ¢b wic va hink
thire chi tré ¢0 (e hang nam tir lgi nhudn duge il lai cia Bao Minh.

HBPOT co thé kién nghi DHDCD thing qua viée thanh todn todn b0 hofic
mdt phin cd tire bing cd phidu va HBQT 13 co quan thic thi quyét dink
niy.

Truémg hop co tire hay nhimg khodn tién khac lién quan td1 mot logl b
phiéu dugce chi tra bang ticn mat, Bao Minh phii chi trd bing tifn dong Vigl
Nam.

Viée chi tra ci thé thue h1éﬂ trire tigp hodc théng qua cic ngin hing trén co
sér cdc théng tin chi tidt vé 14i khodn npin hing do cb déng cung cap
Traimg hop Ha{.} Minh i chuyén khodn theo ding cde thong tin chi lié1 wé
ngin hing do ¢ ding cung cdp mi cd dong do khing nhin duec tién, Bao
Minh khéng phai chiu wach nhiém v khodn tién Bao Minh da Ehug.rén cho
el dong nay.

Vige thanh toan 6 tirc dbi voi cde ¢d phicu niém yéu/ ding ky giao dich tai
Sit giao dich chimg khoan co the dupc tién hanh thong qua cong ty chimg
khodn hodc Tong céng tv luu k¥ va b trir chimg khoan Vit Nam Viét
mam

I'heo chap thudn cia cac Cd dnng_ i PHBCD, ITBOT 6 thé qu:,rct dinh va
thong bao ring _nhirng nguid so hit Ch Phan Phé thong duge qu;.u:*n Iy
chon dé nhin cd tire bing cac Cd phan Pho thong thay cho cd tire bang tién
mit. Nhitmg Ci phin bé sung nay 13 nhimg Cﬂ Ehun durre ghi 14 d3 thanh
todn hit tién mua trén co 5 gia tr] coa cc Cé ph;m Ph-u théng bé sung. thay
thé cho khoan cb tirc tién mit phai twong drong vai sb tién mat cia cb wie
theo sir tinh todn thire nhit.

Can or Ludt Doanh nghicf:p, [.u-.:_it Chirng khoan, HPQT théng quﬂ Mghi
quyét xde dinh mét ngay ey thé dé chi danh sach cih dong. Can o theo
ngdy do, nhimg ngudi dang ky vai tu cach cdi dbng hodc nguin sé i ce
chirng kKhoan khdac dugc quw:n nhan co tirc, 1di sudl, phan phm loi mhudn,
nhin cd phiéu, nhin thong bao hode i lidu khic.

Trurimg hop chi trd ¢b tire bing ¢b phin, Bio Minh khong phai 1dm thib tye
chio bén ¢d phén theo quy dinh tai céc E‘li:u 123, 124 va 125 cia Luﬁt
Doanh nghi¢p. Bao Minh phai dang I':j..r tang vin didy 18 wrong tng vii mllg
gid tri ménh gid cdc co phin ding d€ chi trd b tre trong thir han 10 ngay,
ké tir ngiy hodn thinh viée thanh 1odn ol tire,

Cac van dé khie lién quan dén phiin phﬁl I nhudn duge thire hién theo quy
dinh coa phap o

; ; v T Trurmg 63
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~ CHUONGXI
TAI KHOAN NGAN HANG =~
NAM TAI CHINH VA HE THONG KE TOAN

PIEU 59. TAI KHOAN NGAN HANG:

ad
i

Bio Minh duoe phép mi tai khodn tai cac Ngin hing Viét Nam hofc tal
ngin hang mréc ngodi duge phép hoat dong 1ai Vict Nam

Theo sy chip thudn trirdre cla ¢o quan ¢ thim quyén, trong tnsimg hep cin
thiét, Bao Minh ¢6 thé md 14 khodn ngdn hang & nude ngodi theo cde quy
dinh ciia phap luit.

Bao Minh tién hinh tit i cde khodn thanh todn vi giao dich ké todn thing

qua cdc tai khodn tién Viét Nam hofc ngoai @ tai edc ngdn hing ma Bao
Minh mdr tdi khoan,

BIEU 60. NAM TAI CHINH;

Nam tai chinh cia Bio Minh bit ddu tir ngdy diu tién cua thing Mjt hang

nim vi két thic vio ngdy 31 thang Muii hai cing ndm. Nim tai chinh dau tién
bt diu tir ngay cip gidy phép thanh lip va hoat ding vi két thite vio ngay thir 31
cua thing Mudi hai ngay sau ngay cép giay phép thanh 18p va hoat ding db.

BIEU 61. CHE DO KE TOAN:

¥

L]

HE thing ké todn Bao Minh sit dung Ii HE thong ké todn Viét Nam (VAS)
hodc bat kv hé thong nao khic duoc Bo Tai chinh chap thudn.

Bao Minh phai lip si sach Il:é todn hing tidng Viét va luu gitr ho so ke todn
theo quy dinh phip ludt vé ké toin vi phip lujt lién quan. Nhitng hd so ndy
phdi chinh xdc, cdp nhit, o6 hé théng vi phai dd dé chimg minh va giii
trinh céc giao dich cia Bao Minh.

Bao Minh sit dung don vj tién té trong k& toan Ia déng Viét Nam. Truomg
hgp Bao Minh b cac nghigp vy kinh 1é phat sinh chi yéu bing mot loai
ngoeai 1§ thi duge tw chon ngoai 1€ &6 lam dom vi tién t€ trong ki todn. chiu
trich nhiém vé lira chon 86 triedre phap luit va théng bao cho co guan quén
Iy thué tryre tiép.,

Trang 64
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CH U*{TN G XTI

BAO CAO THUONG NIEN VA CONG BO THONG TIN

BIEU 62. BAO CAO HANG NAM, SAU THANG VA HANG QUY:

L.

Bao Minh phai lip ban bao cdo tai chinh hing nim theo quy dinh cia phip
lugt cling nhu cac quy dinh eda Uy ban Chimg khoidn Nha mirde v bio cdo
phéi dioe kiém man_ theo quy dinh tai Dicu 65 cia Diéu 1¢ nay, va trong
thiri han 00 ngay ké tir khi lét thic mi nam tai chinh, phéi ndp bao cio Lal
chinh héng ndm dd ducc DHDCD thong gua cho cr quan thué ¢d thim
quyén, Uy ban Chimg khoan Nhi nude, S¢ Giao dich Chimg khoan/ Trung
tam (a0 dich Chirng khodn vi co quan dang ky kinh doanh.

Bio cdo tai chinh nAm phii bao gim bao cio két qua hoat déng san xudt
kinh doanh phan anh mdt cach trung thyc va khach quan tinh hinh vé 131 va
16 ¢lia Bio Minh trong nam tai chinh va ban cin ddi kE todn phan dnh mit
cach trung thuc va khich quan tinh hinh cic hoat ding cia Biao Minh cho
dén thivi ditm lip bio edo, bdo cho leu chuyén tidn 8 va thuyét minh bio
cao tai chinh. Truimg hop Bao Minh 13 mdt cdng tv me, ngodi bao cdo td
chinh nam con phai bao gbm bin can ddi ke todn tdng hop vé tinh hinh hoat
déng ciha Bao Minh va cic cfing ty con vao cudi mdi nidm tai chinh.

Bao Minh phai ldp cac bao cdo sdu thing va hang quy theo cic quy dinh
cia Uy ban Chimg khodn Nha nudc va ngp cho Uy ban Ching khoan Nhi
nude va S0 Giao dich Chimg khoan/ Trung tdm Giao dich Ching khoan va
cho co guan thué hiru quan va co quan ding ky kinh doanh theo cac quy
dinh cia Luit Doanh nghiép.

PIEU 63, CONG BO THONG TIN VA THONG BAO RA CONG CHUNG:

1.

Viéc chng bo thdng tin cia Bao Minh duge thye hién theo quy ché cong bo
thong tin do HPOT ban hanh va quy dinh phap luit.

Bio Minh cong hé trén trang théng tin dién tir {(néu cd) clia minh cic thing
tin sau diy:

a,  Diéu l€ chng ty;

b.  Soyéu Iy lich, trinh d9 hoc vén va kinh nghiém nghé nghigp coa ciic
thanh vién Hdi dong quan trj, Kiém sodt vién, Gidm doc hodc Tong
giam doc cong ty:

c.  Bao cho tai chinh hing nim di duge Pai hoi déng cd déng théng qua;

d. Béo cho ddnh gid két qua hoat ding hing nam cha Hai ding quan trj
vé Ban kiém sodt,

. ) Trang 45
B 1§ Td chite va Hoat ding cia Tdng Céng oy CF phur Bio Mink
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Bao Minh cd trach nhigm cong hit, cong khai théng tin theo quy dinh tai
Diéu 109 va Didu 110 Luit Doanh nghiép.

Bio Minh Elhﬂl ldp va cong bé Béo cdo thuémg nién theo cic quy dinh cia
phap ludt vé chirmg khodn va thi trwimg chimg khodn.

EHUD'NQ XHr
KIEM TOAN VA CON DAU

PIEU 64, KIEM TOAN:

L

BHBCE thubmg nién chi dinh mét cong ty kiém todn doc 1ip hojc thing
qua danh sdch cac cong ty kiém todn déc Lip va iy quy&n cho HEOQT quy et
dinh lya chon mét trong sé cde don v na.j.f tién hanh kiém todn bio cio i
chinh cia Céng ty cho nam téi chinh tiép theo dia trén nhimg dicu khodn
va di¢u kién thoa thuin véi HPQT. Cing ty phai chu:m bi v giri bao cdo
tdi chinh ndm cho cong ty kiém todn dgc 1ap sau khi két thae nam (ai chinh,

Ban sao cia bao cdo kiém toan duge dinh kém bdo ¢io tai chinh ndm cia
Cong ty.

Rao Minh 52 phai chudn bj v giri bio cdo i chinh hang ndm cho cong ty
kiém toan diyc lap sau khi két thic ndm tai chinh.

Cong ty kiém todn dic 1dp kiém tra. xdc nhin, @p bdo cdo kidm toén va

trinh bio cio do cho HEQT trong véng (03) thing ké tir ngay két thic nim
tai chinh.

Kiém todn vién dic lip thue hitn vide kiém toan Bao Minh duge phép tham
dir céc cudc hop PHECE vi ducc quyén nhén céc lhung bao vi cac thong
tin khac lién gquan dén cufc hop PHBCD ma céc r:c: clung duroe quy&n nhfn
vi dirge phat biéu ¥ kién tai dai hii vé cde vin dé cd lién quan dén vige
kiém toan béo cdo tai chinh cia Cang 1y,

Kiém todn vién doc lip thue hién vige kiém toan Bao Minh cé nghia v
tham dir cue hop Bai hoi dong co déng thuémg nién lién ké tiép theo trong
truomg hop trong Bao céo ktem todn bdo cdo tai chinh cia Bao Minh ¢6 cde
khoan ngoai trlr trong véu, ¥ kién kifm todn trdi nguge hofic tir chéi.

PIEU 65, CON DAU:

L.

HEXQT quyét dinh viée théng qua con dau chinh thic cda Bao Minh. Con
diu cia Bao Minh v cic don vi trygre thude duge khiic theo quy dinh cia
Bio Minh.

: ; : T Trang 66
Digu [§ Té chice va Hoar ding clia Tang Cong v Cd phdn Bdo Mind
ba fdech kéan theo Chayet divh so- [93422020 - BMATEXIT wpay 15 thamg 0% wiim 2026 ,-'Z'f":
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HBOT, Tong gidm doc st dung va quan 1y con diu theo quy dinh cia Bao
Minh v phap luat.

Bao Minh chi 6 duy nhat mét con ddu duge khic 1én cong ty mdt cach ro
rang, cic van ban do Bio Minh phat hdnh véi tr ¢dch phip nhin Bao Minh
(trir cdc thing diép dir ligu thng qua phuwong tién dién tir) chi c6 gid trf
phap 1y rang budc Bao Minh khi duge déng diu ding quy cach theo quy
dinh phép lujt.

~ CHUONG X1V
CHAM DUT HOAT PONG VA THANH LY

BIEU 66, CHAM DUT HOAT BONG:

L

Bao Minh co thé bi giai thé hoac chim dirt hoat ding trong nhirag tririmg
hop sau:

a.  Toa dn cd thim quyén cia Viét Nam tuyén bo Biao Minh phé sin theo
quy dinh coa phap ludt hién hanh;

b.  Theo quy dinh tai diém  Khoan 3 Diéu 25 va diem d (4) Khoan |
Biéu 32 cioa Bicu 1¢;
c.  Bithuhdi Gidy phép thanh lp va hogt ding;

d.  Bao Minh khéng con di s lugng cb déng tdi thiéu theo quy dinh cia
Lugt Doanh Nghiép trong thioi han 06 thang 1ién twe ma khong lam tha
tue chuyén doi loa: hinh doanh nghiép;

e.  Cée reimg hop khic theo guy dinh cia phip ludt.

Bit ki quyét dinh nio nhim giai thé Bao Minh déu phai dwge DHBCD
théng qua. Quyét dinh nay phdi duge Co quan nhi nude cb thim -:guj,-.'én
chéap thudn bing vén ban trudc khi tién hanh giai thé theo thit tue Lugt dinh.

PIEU #7. THANH LY:

It nhit siu (06) thang trrée khi két thic théi han hoat ding cia Bao Minh
hogie sau khi ¢ mit quydt dinh gidi thé Bio Minh, HDQT s& phai thanh lap
Ban thanh 1y gﬁm (03) thanh vién. Hai (02} thanh vién do Dai hi ﬂélig ch
ding chi dinh va mat (01) thanh vién do Hon dbng quén tri chi dinh tir mdt
cong ty kiém todn dic lap. Ban thanh ly s2 chudn bi cac quy ché hoat ding
cia minh. Cac thinh viln cla Ban thanh 1y cd thé duec lya chon trong s6
nhin vién Bao Minh hofic chuyén gia dic [dp. Tt ci cdc chi phi lién quan
dén thanh Iy s& duge Bio Minh wu tién thanh todn trnude cée khodn ng khic
etia Bao Minh.

T e

— Trang 67
Flidu 1§ To chibe v Hoat ding cia Tang Céng ty C8 phan Bdo Mink
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Ban thanh I¥ ¢d trich nhiém bdo cdo cho co quan ding kv kinh doanh vé
ngay duge thanh 13p va ngdy bat diu hoat déng. Ké tir thoi diém do, Ban
thanh Iy s& thay mal Bao Minh trong Git cé cée cdng viée lién quan dén
thanh Iy Bao Minh trude toa dn va cde co quan hinh chinh.

Tién thu duwoe tir viée thanh ¥ s duoe thanh todn theo thi tr sau -
a. Cac chi phi thanh ly;

b.  Céc khoan ng luomg, tro cip thii vide, bao hidm x3 hii v cic quyén
lgi khde cia ngudi lac ding theo théa wée lao ding tip thé vi hop
dbng lao dong di ky két;

¢. Ngithué;
d.  Céc khodn vay (néu cd);
e.  Céc khodn no khac ciia Bao Minh:

f. S0 du con lai sau khi da thank todn mei khodn no tir muc a dén e trén
diy s& dugre phin chia cho cdc C6 déng. CO dong Phé théng s& dugce
chia phin sau khi cdc C6 phin Uu dai dige thanh toan.

] CHUONG XV
GIAI QUYET TRANH CHAP NOI BO

PIEU 68. GIAT QUYET TRANH CHAP NOI BO:

2

L2

Khi pht sinh tranh chép hay khicu nai ca lién quan téi cong vidc cia Bio
Minh hay ti quyén vi nghia vu cia cac C6 dong phat sinh tir Didu Ié hay
tir bat cir quyen hodic nghia vy do Lufit doanh nghidp hay cde Tudt khic hodc
cac quy dinh hanh chinh quy dinh, giita:

. Mt Co dan g hay cie Co dong vai Bao Minh: hojce

b. Mt Cd ding hay cic CO dong vai HDQT, Ban kiém soat, Ting Gidm
doc hay nguwid quan 1y cao cip

thi cic bén lién quan s& cb ging gisl quyét tranh chip dé théng qua thirong
hegng vi hoa gidl. Trir trrémg hop tranh chiip lign quan té6i HPOQT hay Cha
tich HDQT, Chi tich HPQT s& chu tri vige gidi quyét tranh chap va s& yéu
cau mdi bén trinh biy cie yéu 16 thue tién lién quan dén tranh chiip trong
viing 10 ngay lam viée ké tir ngdy tranh chip phdt sinh. Néu tranh ¢hip lign
quan téi HDQT hay Cha tich HDQT, bit cir bén nio cling 6 thé yéu ciu
chi dinh mét chuyén pia doe lip dé hanh ding vdi tr cdch la trong tai cho
qua trinh giai quyét tranh chép.

Néu khing ca quyét dinh hoa gisi nao dat dugc trong vong sdu (6) tudin tir
khi bat ddu qui trinh hoa giai hodc néu quydt dinh cla trung gian hoa giai

Trang 68

Blidu 1§ T8 chibe vir Hoar ding cia Tdng Cong ty CF phdn Bebo Mirdy
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khéng due cdc bén chip nhin, bl o bén ndo ciing 6 thé dua tranh chip
dé ra Trong tai hofic Toa an theo Judt dinh.

3. MBi bén s& chiu chi phi cia minh o6 lidn quan 51 tha e theeng hgmg va
hoa giai. Cac chi phi cla Toa s€ do Toa phén quyét bén ndo phai chju.

) CHUONG XVI '
PIEU KHOAN THI HANH VA CAC QUY DINH KHAC

PIEU 69, KE THIA:

Bao Minh ké thira toan b cde quyén va nghia va php 1y phat sinh tir hogt
déng kinh doanh cua doanh nghigp duge ¢6 phan hoa,

DIEU 70. NHOUNG QUY DINH KHAC:

Trong truimg hop co nhilng quy dinh eda phap luit cé lién quan dén hogt ding
ciia Bao Minh chua duge dé cip trong bin Diku 1¢ niy hodic trong truong higp ci
nhimg quy dinh mai cua phap luit khic vii nhing diéu khodn trong Biéu 1€ nay
thi nhitg quy dinh cia phap ludl do duong nhién duge ip dung va diéu chinh
hoat di;ung cia Bao Minh. Nguyén tic niy cling duge ip dung déi vai cic diéu
e quéc té ma Viét Nam di kv két hode tham gia; ké ci cic thong 1¢ quéc té.

PIEU 71. BO SUNG VA SUA bOI BIEU LE:
Viée bi sung va sim d6i diéu 12 nay phéi duge DHDCD xem xét quyét dinh.

PIEU 72. HIEU LUC VA PANG KY BIEU LE:

1. Bin diu 1& nay gdm 16 chuong cé 72 Didu, duge Bai hdi dong cb dong
Bao Minh thing qua va chdp thufin todn bd ngay 24 thiang 11 nam 2010,
duce sira dbi béi Bai hii dong o6 déng Bao Minh ngdy 29 thing 4 nam
2016, ngay 25 thiang 4 nam 2019, ngdy 28 thing 4 nfim 2022, bai Hoi dr‘nng
quan trj ngay 16 thing 10 ndm 2024, ngay 19 thing 06 tﬂm 2025 va ngay
15 thing 09 nam 2026 theo chi dgo cda Dai hii dﬁn" ch déng va Dicu 1§
nay ¢d hi¢u hre tir ngay 13 thing 09 nadm 2026,

!_w-.a-

Sau khi duoe théng qua. Diéu & ny duge lip thinh murdi (10) bin; duge
danp kv, ndp tai co quan Nha nude ¢d thim quytn theo quy dinh phédp ludt
va lru gilr tai Try s& chinh cda Bao Minh nhu sau:

= MOt (01) ban nGp B Tai Chinh;

D 1 Th chie vit Hoat ding cia Tdng Céng ty Ca phdn Beo Minh
Fan hanh b theo Quyut dind sa: PEIA026 - BMEOOT rgdy 15 thang 09 ndm 2028
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- Mt{01) bin ndp $& Tai chinh Thinh phd H& Chi Minh;
- Tém (08) ban lvu tai Try s& chinh eda Bao Minh.
Didu 1& ndy 14 duy nhit va chinh thire cia Bao Minh.

Bao Minh s€ ndp ban chinh, ban sac hode trich lue Diéu 1§ cla Bac Minh
cho co quan Nha nurdc ¢ tham quvén khdc néu cdc co quan nay cé yéu céu
ding thim quyén,

Cac ban sao hofc trich luc Frifu 1& Bao Minh cd gia tri khi co chir k‘_v clla
Chit tich Hji ding quan tri hojc toi thicu nu:rt phén hai (1/2) tong s6 thanh
vién Héi ding quan tri hoae Téng Gidm dc.

NGU 31 ﬂu!tI DIEN THEO PHAP LUAT

Vi Anh Tudéin

Trang 70
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