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

CHUNG KHOAN TP. HO CHiI MINH Déc lip - Ty do - Hanh phiic
HO CHI MINH CITY SECURITIES THE SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom — Happiness
Si/ No.t 52/2022/CV-CBTT TP.Ho Chi Minh, ngay (9 thang 08 nidm 2022

Ho Chil Mink Clry, 09 Augusy 2022

CONG BO THONG TIN DINH KY
PERIODIC INFORMATION DISCLOSURE

Kinh giri'To: - Uy ban Chimg khodn Nhi nude

The State Securiries Commission

- 50 Giao djch Chimg khodn Viét Nam
Fietrom Stock Exchanse

- S& Giao dich Chimg khodn TP. Hé Chi Minh
Hochiminh Stock Exchange

- 5& Giao dich Chimg khodn Ha Ni
Hanoi Stock Exchange
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2. Niji dung thing tin cing bo: Biéu 1§ Céng ty va cac Quy ché
Contents of disclosure: The Company’s Charter and the Regulations

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

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

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

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

Ching tdi xin cam két cac thong tin cong bo trén d‘a}r la ding sir thiit va hodn toan chiu trach
nhi§¢m trude phap ludt vé nii dung cac thong tin da cong bo.
We herelry certify that the information provided is oue and correct; we bear the full responsible 1o the

fenw,
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h'guﬁl r.'Il.n;lI: uy quyén cong bé thing tin
) L& Anh Quin
Ciidm doc Biéu hanh Phét trién Quan hé hop tic
Chief Partnership Officer
T ligu dinh kém
Arsached documenis
- Briéu & Cong tv;

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

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

- Luéit Doanh nghiép s6 59/2020/QH 14 do Quée hii nude Cong hda Xi hdi Chi nghia
Viét Nam thing qua ngly | 7/062020 v dupe sim d6i, bo sung neay 11/01/2022;

- Lujt Chimg khodn s 54201 %0QH 14 do Quaoe hii nude Cdng hoa X&hdi Chi nghia
Viét Nam thong qua ngay 26/1 1/2019;

= Nphj dinh s | 55/ 2020/ND-CP do Chinh pho ban hanh ngay 31/12/2020 quy dinh
chi tiet thi hanh mit 56 didu eta Ludt Chimg khoan;

- Théng tusd 1212020/ TT-BTL do Bd Tai chinh ban hanh ngiy 31/12/2020 quy dinh
Vi hoat ddng cua edng tv chimg khodn:

- Théng tuse 1162020/ TT-BTC ngay 3 11272020 coa Bg tremg Bg Tai chinh huomg
diln mdt 50 didu vé quin tri cong tv ap dung d6i voi cang ty dai ching tgi Nghj dinh
155/ 2020/ND-CP ngdy 31/12/2020 eua Chinh pha quy dinh chi tiét thi hanh mét 50
digu cum Luit Chimg khodn;

- Pidu 1¢ coa Céng tv Co phﬁn (himg khoan Thinh phd Ha Chi Minh (sau diy goi 13
“Chngty ™k

- Mghj quvét Pgi hii ding CH dang cia Cong ty sb 01/2022NQ-DHBCH nghy
(R/08/2022 phé duyét Quy ché hogt ddng Hai dong Quan trj cia Cong tv;

- Hai ddng Quin trj ban hinh Quy ché Hoat ddng Hdi déng Quin tri cia Cing ty {sau
iy gpi 13 "Quy ché nay™), bao gém cac ndi dung sau:
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CHUONG |
QUY DINH CHUNG

Piéu 1. Phym vi diéu chinh va ddi twgng 4p dung

1.

Qruy ché nay quy dinh cor céu td chine nhn sy, nguyén tic ho dong, quyen han, nghia
v cua Héi dgng Cuan trj va cac thanh vién Hji dng Quén trj nham hoat ding theo
quy dinh tai Ludt Doanh nghi¢p, Dieu I§ Cang ty v cde quy dinh khic cin phdp lugt
e lién quan. Nhimg ni dung khong duge quy dinh tai Quy ché ndy thi dp dung quy
dinh ciia Diéu 1§ Cong ty vt Quy ché Niji b vé Quan trj Cong ty. Cac thulit ngir vidt
hoa trong Quy ché nay co nghia duoc quy dinh i Digu 1§ Cong ty.

Quy ché niy duge dp dung cho Hi ddng Quan tri vi cdc thinh vitn Hoi déng Quan
tri.

Piéu 2. Nguyén tic hoat djng ciia Hpi ding Quan trj

1.

Hi déng Quin trj lim viée theo nguyén thc tip thé. Cac thanh vién cia Hii déng Quan
trj chju tréch nhiém ci nhin vé phin viée clia minh va cing chiu trich nhigm e
Pai hii dong C6 dong, trnede phap luit vé cde nghi quyét, quyét dinh coa Hoi déng
Quadin tri ddd véi sur phit trién cla Cong ty,

Hii ddng Quan tr giao trdch nhi¢m cho Tong Giam doc 10 chire didu hanh thire hién
cdc nghj quyvér, quyét dinh cim Hii dong Quin 1ri.

CHUONG 11
THANH VIEN HOI PONG QUAN TRI

Piéu 3. Quyén va nghia vy cia thinh vién Héi ddng Quan tri

L

Thanh vién Hpi dong Quan tri c6 dity dii cdc quyén theo quy dinh cia Lufl Chimg
khoan, phap lujt lién quan, Biéu [¢ Cong tv v& Quy cheé Nai bo vé Quén tr Cang ty,
trong d6 cb quyén dinge cung cip cae thing tin, i liéu vé tinh hinh i chinh, hogt
dtng kinh doanh cua Cong ty va ca cde dom vi trong Cong ty,

Thanh vién Hi dong Quin tri €6 nghia vu theo quy dinh tai Bidu 18 Céng tv, Quy ché

Ngi b Quan tri Cong ty vh edc nghia vi sau:

a.  Thye hién cée nhigm vy cia minh mdt cach tmung thare, can trong vi kg ich cao
nhat cua co dong vib cia Cong 1y,

b.  Tham dy diy di cac cude hop coa Hoi diing Quan trj vi cd ¥ kidn vé cde vin dé
duge dwa ra thao lugn;

e.  Bio cdo kip thivi, diy dit visi Hji ddng Quén trj cde khoan thi lao nhin duge tis
cde cdng ty con, cong ty lién két va cie tb chire khde;

HSC QUY CHE HOAT BONG HOT DONG QUAN TR CONG 1Y 3
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d.  Bdo cao Hbi démr_ Quan tr| tal cude hgp AN n]':al cac gino dich giia Cong t"-

cdng ty con. cong ty khac do Cong ty nim qu:.-:n Kidm sodt trén 50% ini lén von
didu I:} viri thitinh vién Hei dﬂng Cuan ] va nhitmg ngudoi co hien quan cua thank
vidn dd; giao dich gilta Cong tv vii cong ty trong do thanh vién He ding Quin
i la li'umh '.-mn ging lip hodce 1 ngwdd quan |V doanh nghigp wong thad gian 03
ndnt gan nhit trude thiv didgm giao dich;

e, Thie hién cding b théng tin khi thye hién giso dich cd phiéu cua Cong ty theo
quy dinh cua phap lugde

Thanh vién [—[qu dong Quan tri dde 1..Lp i eing 1y nié dg'él phii lip bio cdo danh gia
hang nam ve hngt dgmg cua Hi duﬂh I:?'Llﬂ.l'.l. trj dﬁ Hii ng Quian trj lﬂ'!'l.g |'H;I'|:I' va hao
céo Pai hii dong C6 ddng theo quy dinh tai khodn 5 Bieu 32 Picu 1¢ Cong ty.

Pitu 4. Quyén dwge cung cip thing tin cua thanh vién HHi ddng Quan tri

L.

I

Thanh vién Hoi dong Quan trj ¢o quyén véu ciu Téng giam dbc. Pho Tong giam doc,
Newoi quan by khac trong Cong ty cung cap thang tin, tdi li¢u vé tinh hinh tai chinh,
hoat ddng kinh doanh cos Cang ty vit clia dom vi trong Cong ty.

N quﬁn by dm;n:' viu cdu |:‘I|'IEI cung cap kip thiri, day diva chinh xae Ihung tin, tai
t:».:u theo yéu chu rua thanh vien Hoi dung Quan try. Trinh tyr. thi fuc yvéu cau va cung
cap thimg tin do Biéu ¢ Cong tv quy dinh.

Diéu 5. Nhiém k¥ vi sb lwgng thanh vién Hdi ding Quin tri

S6 lrong thanh vién Hai ﬂﬁng Chudn tri it nhdt 14 nam (05) N va nhieu nhat la ML
mét (11) nguwiri, s lrgmg cu thé trong timg nhigm kv do Dai hii ddng C6 dong quyét
dinh,

Nhiém ky cua thanh vien Hgi dl:lrlg Quidn trj Rhung qud ndm (03) nim va co thi durere
béu b v st nhiém ki khéng han ché. Mt ca nhin chi dupe biu lm thanh vién e
lip Hi dnmg, Quan tri cia Cong ty khong qua 02 nhigm ki lén e,

Truimg hyp il ca thanh vien Hoi déng Qugn trj cung két thie nhiém kv thi cic thanh
vién do hEp fue l& thinh vién Ilq;r: déng Quan trj cho dén khi co thinh vién méi duoe
hiu thay the vi m:p qua.n. cong vite. Nhigm kv cua Ithamh vién dirge bau bé sung hode
thay thé thinh vién bj mat tu cach thanh vién, bj mién nhi¢m. bii nhigm trong thin han
n.hu:m kv l& thoi han cdn lal cua nhigm kv Hoi déng Quan trj.

Piéu 6. Tiéu chudn va diéu kién thanh vién Hji ddng Quién trj

HSC QLY CHE HOAT BONG HOU PONG QLAN TR CONG TY

Tiéu ¢hudn vi didu kién chung cia cac thanh vién Héi dong Quan tri:
a.  Khong thujc ddi tugmg khing duwge quan Iy doanh nghiép tai Viét Nam theo quy
dinh cua Lugt Doanh nghigp.

b.  Cbwinh df chuvén mon, kinh nghi¢m trong quan trj kinh doanh hofc mét trong
cdc |inh vire vé chimg khodn, t4i chinh, ngén hing, phip lufit va khéng nhir thiét
phai la Co dong cua Cong ty,
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c.  Khing phai li tong gidm doc, gidm doe, thinh vién hiji ding quan trj, thanh vién
héi dong thanh vién cie cong tv chimg khodn khic.

d.  Khing dugc timg la thinh vién hdi dong quén tr hodc dai dign theo phap luat cia
mit edng ty bj pha sin hode bi cam hoat ding do nhimg vi pham phip lut nghigm
trong.

Tigu chuan vil diéu kign cia cdc thinh vign dac lip Hoi déng Quan tri:

8. Khing phai ld nguii dang lim vige tai Cang ty, cdng ty mg hodic céng tv con clia
Céong tv; khong phai la nguiri di wmg lam viée cho Cong ty, cing tv m¢ hodc
cong ty con cha ¢ong tv it nhat trong 03 ndm lidn trede do;

b.  Khing phai la ngurt dang huomg luomg, thit lao tir Céng ty, trir cie khoan phy
elip ma thinh vién Hai diing Quan tri duge hudmg theo quy dinh:

c.  Khing phai la nguii cd v hodie ching, b dé, bé nudi, me dé, me nudi, con dé,
con nudl, anh rud, chi redt, em rudt 1 cd ddng Iom cia Cang tv; 1 Ngudi quan
Iy cta Cdng ty hodc cdng 1y con cua Cong tv;

d. Khing phii 14 ngwiri trye tiép hosic gidn tiép so hiru it nhit mot phin trim (1%)
tong s0 cd phitn c6 quyen bidu quvét cia Cong ty;

.  Khong phai la nguti di timg lam thinh vién Hii ding Quan trj, Ban Kiém sodt
cia Cdng ty it nhit trong 05 nam lién trude 46, tnr tneimg hgp duoe bé nhigm
lién tye 02 nhigm ky.

Thanh vién die ldp Hi dong Quan tri phii thang bdo vai Hoi dong Quan trj vé vide
khong con dip g di céc tiéu chudn va didu kién quy dinh tai khodn 2 Biéu nay va
duomg nhién khdng con |8 thanh vién ddc lap Hi dbng Quin tri ké tr ngay khong dip
tmg dhi cae tiéu chuin v didu kign. Hoi ddng Quin irj phai thong bao trudng hop thinh
vién dje lap HOi ding Quan trj khong cin dip dng di céc tidu chudn va diéu kién i
cuge hop Bai hji dong Ca ding gan nhat hode trigu tip hop Bai hii ding Co dong dé
biiu bd sung hofic thay thé thinh vién die lip Hoi dong Quan tri trong théd han 06
thing ke tir ngay nhin duge thing bao coa thinh vién dic lp Hoi ddng Quan trj co
l#n quan.

Pitu 7. Cha tich Hgi dbng Quin tri

1.

s

Chit tich Hpi dong Quin tri do Hji dong Quin tri biu ra trong sé cac thanh vién Hoi
domg Quén trj,

Chi tich Hi dong Quan tri khong duge kiém nhiém Téng Giam déc.
Chi tich Hoi ding Quén tri c6 cac quyén han vé nhigm vy sau déy:
8. Lip chuong trinh, ké hogeh hoat ddng cia Hii ddng Quén tri:

b, Chuin bj chirong trinh, ndi dung, ¢éc tal liéu phyuc v cude hop; tridu tip va chia
toa cude hop Higi dong Quin tr;

¢, To chire viée thing qua quyét dinh cia Hai déng Quan tri;

“‘
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6.

d.  Gidm sét qud trinh 1o chire thyre hién cde quyé*t dinh caa Hji -:h:':rng Quan tri;

e Chitoa cie cude hop Dy hi dbng CO ding, kv thay mat Pai hji ddng €6 ding
trong céc nghj quyét di duge Dai hdi ding CO ddng thing qua;

f,  Linh dao va dam bio sy hogt ding 6 hidu qua cia Hai ddng Quin tri;

g Xy dymg. thyre hign va ra sodt cac thu tye chi phoi hoat déng coa Hoi dﬁng Juan
trj;

h.  Lén lich bop Hoi ding Quin tri vi cée b phin trye thuge HOi dong Quin w;

i, Chuin bj chuomg trinh nghj sy cho cde cude hop Hii dong Quin tr;

§+ Thuimg xuvén ggp g& Tong Gidgm doe va dong vai tro & nguird lién lge gita Hji
dong Quan tr véi Tong Giam doe:

k. Pdm bao viéce trao doi thong tin dﬂ}f di. kip thii, chinh xac va rd rang gilta cde
thanh vién Hdi dong Quan trj vai Cha tich Héi dmg Quan trj;

L DPdm biéo viée T.m\-'én thing va lién lpe higu qua v cac Co dong, xir Iy wu ciiu
trich lypc, cung La.p tai liéu, thing tin cia Co diing va gidm sat vifc cung cap tai
ligu. thing tin cho Co dong:

m. Té chirc ddnh gid dinh ky cong tac cua Hid dung Cuan trj, cac bd phan tnre thuge
Hoi ddng Quin tri va timg thanh vién HOi déng Quin tri;

n.  Tac didu kién thudn loi dé cac thanh vién H-l;l-: dnng Chudn trj khing dicu hanh.
dic 1dp hoat dong mot cach e hidu qua va thiet lip maoi quan hé m‘r tinh chét xay
dymg glﬂra cic thanh vién di¢u hanh va nhimg thinh vién khing dicu hinh trong
Héi dong Quan tri:

o Thuc thi nhiém vu va trach nhl-;m khic theo véu cau cua Bl hin dong Cé
ding va Hoi dong Quan trj theo nhu cau va hodn canh thyre t&;

p.  Cie quvén vi nhidgm vu khic do Bai hdi ddng Cb ding quy dinh phi hop vii quy
dinh cua Phap ludt.

rme:mg hop Chi uch Hii ding Qmm tri tir chire hode bj mién nhiém, bii nhiém, Hai
dong Quan tri phai bdu ngufn thay thé rong thin han mudi (10) ngé}r ké tir ngay :rll'hun
dom tir chire hodie bj mién nhigm, b nhigm. Vige bao cao va cong bé théng tin mién
nhi¢m, bdi nhiém va bau ngudi thay the Chu tieh Hi dong Quan trj duge thire hign
theo quy dinh tal khodn 4 Dicu 26 Quy che N&i bd ve Quan trj Cong ty,

Trong tredmg hop Cha tich HOi J::mg {}u.nn iry \Eng miit hur&c k.'hung thé thye hi¢n dwee
nhiém vy ctia minh, Phd Cha tich Héi dﬂng Cuan rj (néu co) diremg nhién thay mit
Chu tich Hu.,1| dnng Chuin trj thyre hign cac qm:n hgn va nhigm vy Cha tich Hi;lll du-ng
E;'Iu.an trf. Néu Chu tich Hoi dnng Quan trj va Pho Chu tich Hei d::rng. Quan trj nmg
viing mit thi Cha tich Hoi dong Quan tri phai uy quyen béng van ban cho thanh vién
Hoi ding Quan tri khic thue hign quvén han va nhiém vu.

Trudmg hgp khéng cé Phd Chi tjich Hai dong Quan trj hofic khing uy quyén cho thanh

HRC QUY CHE HOAT BONG HOL BONG QUAN TR CONG TY '
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vign khic hofie Chia tich Hi dong Quén tr chét, mat tich, bj tam giam, dang chip hinh
hinh phat tii, dang ciﬁp hanh bi¢n phap xir ¥ hanh chinh i cor s¢r cai nghign bt bude,
co s& gido dye bit buge, tron khéi noi cur i, bi han ché hoic mét ning lye hanh vi
din s\t ¢0 kho Khiin trong nhin thire, lam chi hanh vi, bj Toa dn cam dim nhiém chire
vy, cam hinh nghe hode lim céng vige nhit dinh thi cac thanh vién con lai biu mét
ngui trong s edc thinh vién gitt chire Chi tich Hi ddng Quén trf theo nguyén tic da
50 thanh vién con lai tdn thank cho dén khi co quyét dinh mdi coa Hi déng Quén trj.

Bitu 8. Phé Chi tich Hi ddng Quin tri

1.

¥
-

HGi dong Quan 1rj ¢ the biw mat thank vién lam Phé Chi tich Hoi déng Quén 1,
Phé Chis tich Hi ddng Quan trj oo cée quyen hyn vi nhigm vy sau diy:

a. Phé Cho tich Hji dong Quin trf gitp Cho tich Hi déng Quén trj thue hién céc
quyén han va nhigm vis theo sy phin eong hodie ty quyén cia Ch tich Hii ding
Quiin tri.

b, Trong truémg hop Chi tich Hoi d6ng Quan tri viing mit hofic khing the thye hién
durge nhigm vy clia minh, Pho Chu tich Hoi déng Quan trj duong nhién thay mat
Cha tich Héi dong Quan tri thyre hign cée quyén han va nhiém vy Chi tich Hai
diing Quan tr.

Truwdmg hop Phé Chia tich Héi dong Quian te tir chire hojie bj midn nhidm, béi nhigm,
HGi dong Quin trj phii bdu nguir thay thé trong thii han mubi (10) ngdy ké tir ngay
nhin dom tr chire hode bj mién nhiém, bai nhi¢m. Vi¢e bdo cao va chng bé thing tin
mién nhi¢m, bii nhidgm va biu ngui thay thé Phd Cha tich Hét dong Quan trj duge
thye hign twong tr nhar Cha tich Hai ddng Quén i,

Piéu 9. Mién nhiém, bai nhigm, thay thé va biu bb sung thanh vién Hii diing

3,

Quiin trj
Thénh vién Hoi déng Quan trj bj mién nhigm trong cde triimg hop sau diy:
& Khing 6 di tiéu chuan va diéu kién theo quy dinh tai Dicu 6 cim Quy ché niy:

b.  Khong tham gia cac hogt déng cia Hji ddng Quén tri trong siu (06) thing lién
tyc, trir truémyg hop bit kha khing:

c.. Co den tir chire va dirge chip thugn;

d. €6 bing chimg chimg to thinh vién Hi ddng Quin tri bi mét ndng lye hinh vi;

e.  Khi xét thily cin thir, Pai hji dong C6 ddng quyét dinh miln nhiém thanh vién
Héi dong Quan tr:

. Cac truomg hep khie theo quy dinh cia Phap lugt.

Thinh vién Hji dong Quin tri ¢6 thé bj bai nhiém, thay thé theo nghi quyét cia Dai
hiji ding Co dong.

Hji dbng Quan trj phai tridu tip hop Dai hii ddng Cb ddng 42 béu bé sung thanh vién

e —
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Hoi ding Quiin trf trong trurdmg hop sau diy:

S5 thanh vién Hai ddng Quén tri bi giam qui mt phin ba | 1/13) s0 véi 58 luomg
thinh vién duge bin [ru:n.'n. dé. Trong trudmg hop mqr Hoi ding 'Dufm trj phin
tru:u tap h-up B hii dcrng. Ch domg trong théin han sau mum (60) ngay ke i ngay
so thanh vién bj gidm qua mot phan ba {1/3 )

50 lugmg thanh vién die lap Hi dong Quin tri gidm xudng, khing bio dim oy 1
13 thicu theo quy dinh cba phip lujt;

Truimg hop khie, tai cude hop gin nhit, Dgi hji dong C6 dong bdu thinh vién
mai thay the thimb vién Hoi dong Quan tri d& bi mién nhiém, bii nhidm.

Thong bao ve thay doi, bo nhiém moi. bo nhigm lai. biu, mifn nhlr;m béi nhi¢m, nhqln

dupe dom xin i chire coa thanh vién Hoi dong Quan trj phat bao cao co quan quan Iy
nha nuoe, mm_. bé thang tin trong thisi hgn hai muoi bén (24) ity ke tir ngav ¢d thong
bao ve bau, mien nhiém, bii nhi¢m, nhan dwge dom xin i ¢hie coa thanh vién Hoi
dong Quan trj,

Piéu 10, Cich thire biu, mién nhiém, bai nhiém thanh vién Hii dbng Quén tri

1. S Juwgmg:uuenthmﬂwaml-h;-t I:Iung Ul-lﬂﬂil'l ma mod nhom :nqmenﬁénuphu
thudbe vae so luegmg trng cir vién do Dai hai dnn.g__{n dong qmél dinh va tv |¢ s& hitu
cd phin cia méi nhim, cy thé nhur sau:

i,

l!ll'.'..

Ci ditng hode nhim U6 ddng sér hiru il 10% dén dudi 20% wén wing so ¢o phan
et quvén bidu quyét dirge dé oir toi da mdt (01) {me cir vién vao Hoi dong Quan
Cé dimg hofie nhim Cd déng s hitu tir 209 dén dudi 30% trén 1ng 6 ¢d phin
et quyen biku quyvét duge d€ e t6i da hai (02) (g cir vign Hi ddng Quén tri;
Cih dﬁl? hofe nhom C6 dong so hin tir 30% dén dudi 40% trén tong 50 ¢6 phan
ed quven hitu quyvet dige de cir t6i da ba (03) img eir vién Hai dong Quan tri;
Co dong hofic nhum Co n:k:lng s i tir 40""1 dén durdri 50% trén tung st 0 phan
e0 quyen bicu quyet due dé cir 1i da ban (04) tmg e vién Hai dnn.g Cuan try;

Cé du:ung hodic nhim Ca diing sd hita 1ir 50% dén dundi 60% trén tung 560 €0 pl‘mn
ed quyen bidu qu;urét duge  de cir thi da nam (05) irng cir vien Hoi dong Quan trj;

Co dong hoje nhﬁm Ci dimg s& i 1ir 6F% dén durdi T0% trén téng s0 € phan
e quyven bidu quw:t dure dé cir i da siu (06) img cir vién Hii ddng Qudn trj

: hofic nhém C 6 déng so hita tir 70% dén duwdi 80% trén tong s ¢o phin
m qu bitu quvét duge  d8 ciri6i da bay (07) img o vién Hji dong Quan 1rj;
(6 ding hodc nhém Co ding sa hira tir 80% dén dudi 90% trén tong s6 ¢o phin
o quven bigu quyvet duoe dé eir 1 da tam (08) (mg eir vién Hi dong Quan trj;
Co dong hoge nbm Cir dmgw i tir 0% tror [én trén tong 56 6 phin cé quyén
higu quvet durgre dé e di 5o tmg eur vién Hijn dm;g CQuan trj.
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2. Truimg hop 50 lugmg img cir vién Hii déng Quan tri thing s dé eir vil img cir vin
Ichrmg dii s0 lugmg cin thiét, Hi dﬁng (}uan tri duromg nhidm gidi 'rhu;u thém (g cir
vién, Co ché dé cir hay cach thire Hi dong (Quan tri dunng nhigm 8¢ cir img cir -.ru:n
phii dugc cong b rd rang va duge Pai hii dong C6 ding thong qua truée khi tien
hanh dé cir,

3. Phiéu biu cir thanh vién Hiji dong Quan trj duoe Ban 8 chire in sn véi danh sich céc
img vién sip xép theo thir ur bing chi cdi téng Viét vi duge dong diu Cang 1y,

4. ‘-’1&: I:lmu qm*ﬁt bau thanh vién Hoi dnn% l'..}um uri phai thyre hign theo Pl'llJ'Ll'I'IE Lhut'
h-nu dén phiéu, theo d6 mii Co dong co tong ﬂ;jfﬂl:u biéu qu}ct tuong (ng vai 1ng
mcuphﬂnsﬁhﬂunhnnmmmﬂwm»ﬂnm o cha Hmdangﬂuanuiwﬁﬂudu-ng
o quyen don hét hode mit phin tong s6 phifu bu cia minh chu mt (01) hodc mot
mf'r ung cir viér. Tuy nhién, Co dong hode ngudi duge Oy quyén dy hop chi duge biu
15 da il 0 (mg vién Hoi déng Quan tr ma Cong ty ;.Eucium:nlﬁngmungcuvmn Hai
ding Quan ri.

5. Ngudi ing ek thanh vién Hii dong Chadn tr duge xéc dinh theo 56 phiu b tinh ru'
cao xuong thap, bit ddu Hr tmg cir vién cb b phifu béu cao nhit cho dén khi di sb
thanh vién theo quy dnh.

6. Trudmg hop cd tir hai (02) -.mg our vién ted 1én dat r.'u.ng 50 ]:lhIF.':II biu nhur nhau cho
thénh vién tuﬁl cung cua Hoi dnnjf, Quan trj thi Dai i dong Co dong s& tién hinh bag
lai trong s0 cde dmg clr vién o 56 |:I-|:L1E|.I baw ngang nhau hodc lra chon theo tigu chi
cu quy ché bdu ¢ir do Pai hii dong Co ding én dinh tnndc do.

7.  Viée hity, mién nhigm, bii nhu}m ﬂ'luinh vien Hd dﬂ-ng Quan tri do Brai hiii dﬂug Cd
déng quyét dinh theo nguyén tic ba phiéu,

Biéu 11. Thing bio vé biu, mién nhi¢m, bii nhiém thanh vién Hji ding Quin
tr

1. Trutmg hip d8 xée d|uh dupe irng cir vién Hu;u diong Quan trj, Céng ty phii cong bd
thing tin lién quan dén cdc img eir vién i thiéu 10 ngay e ngdy khai mac hop Dai
hi dmg(‘ndungtrén trang thing tin dién tr cua Cang ty aé C ding co the tim hiéu
vé cic ng eir vién nay trude khi bo phigu, Ung i vién Hii dong Quan trj phai cé
cam I:E't biing viin ban 1-: tinh trung thyc, chinh xde cia cac thing tin cd nhdn duge
cong bé v phai cam két thire hign nhiém vy mit cich trung thyre, cén wong vi vi lgi
ich cao nhét cla Cong ty néu drre béu Jam thanh vién Hi da!':ng Cruan tri. Théng tin
lién quan dén (mg cir vien Hai ddng Quan trj duoc cong bd bao gom;

g, Hown, ngay, thing, nim sinh;

b, Trinh d¢ chuyeén mon;

¢, Qui trinh cong the:

d. ca;;::m danh quan 1y khic (beo gém ca chirc danh Héi dédng Quin tri cda Cong
tv khac);

IIIIIIIIIII---IIIIIIII--IIIIIIIIIIIIIII--IIIIIIIIIIIII-IIIIIIIIIIII---IIIIIIIIIIIIIIIIIII---
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2.

Loi ich ¢b lién quan & Cong tv v cdc bén ¢b lién quan cia Cong ty,

2, Cong ty co trich ohié¢m r:fmg.h-ﬁ thing tin vé cdc cong tv ma img ol vién dang nim
gilr chire vy thanh vién H§i dong Quan tri. céc chine danh quan Iv khic vi cac lgi ich
o lien gquan toi Cong tv cia img cur vién HOl dong Chuan trj (néu cd).

3. Viéc théng bao ve két qua hiu, mién nhiém, bii nhiém thanh vién Hi dong Quan trj
thye hign theo cic quy dinh vé cang b thing tin.

CHUONG I
HOI PONG QUAN TR]

Diéu 12. Quyén han vi nghia vy cia Hji dong Quéin tri

. Hoi du:nng (Quin tr la co quan quan 1y coa Cong ty, ¢o todin quven nhiin d;m]'t Cong tv
dé ql.r}'et dinh. thye hign cie quyven va nghia vy cua Cong ty, trir cac -:['u'ren va nghia
vy ciia Dai hoi dong Cd déng,

!'\I_I

i,

Hii d:lmg CJuan tri cd nhitng qu:r'én han va nzhia vy sau:

Quyét dinh chién luge, ké hoach phadt tridn trung han vit ké hoach kinh doanh
hang ndm cua Cong ty;

Kién nghi logi ¢é phin va tong si co phin duwe quyén chio bin cia timg loai:

Quyét dinh bén cd phin chua bin wrong pham vi 6 ¢ phin duge quyén chio bin
s timg loai: guvét dinh huy dong them vin theo hinh thire Khic:

Quyét dinh gid ban co phiin ¥4 tréi phiéu cia Cang ty;
lJum dinh mua lai khiong qua 10% Et’.’mg 500 a:-;} phm cua mg logt da ban trong

thai han 12 thang va quyet dinh gia mua lg e pha.n theo quyv dinh tai Picu 14
Picu l§ Cing ty;

Quyét dinh phuong dn ddu tr v dy dn ddu tr rong thim quyén va gidi han theo
guy dinh cia Luit Doanh nghidp, Ludt Chimg khodn va Diéu 1§ Cong ty;

Quyét dinh gidi phap phat trién thi tritmg. (iép thi va cong nghé:

Bau, mién nhi¢m, bai nhiém Chi tich Hgi ddng Quan wj: b nhiém, min nhigm,
cach chire, kv hop dong. chnm dirt hgp ding d&i vod Téng Giam die, cie Pho
Témg Gidm dbc vA ngudi diéu Kanh quan trong cla Cang ty dige quy dinh ta
Quy ché my: quyét dinh mirc luomg va lgi ich khae cia cic nguoi dieu hanh do:
el nguni dai dién theo uy quyen tham gia hi dﬁn_g thianh vién hofc dai hjn hoi
diing cb ddng & cong tv khie, quyvét dinh mirc thi lao va quyén lgi khac ¢la nhimg
ngurin do;

Gidm sdt, chi dao Tong Giam doe v Npuwdi quan Iy khde ciia Cong ty trong diéu
hinh cdng viée kinh doanh hang ngay cia Cong 1y:

HSC QLY CHE HOAT HONG HOL BNG QUAN TH]CONG TY
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Quyét dinh co ciu 6 chire, quy ché quan Iy ndi bé cia Céng tv. quyét dinh thanh
lgp Cong ty con, chi nhanh, phing giao dich, vin phong dai dién va hoat ding
mua ban, sdp nhip vai doanh nghi¢p khic ma khéng phai hoar dong diu wr ur
doanh vi kinh doanh hang ngiy cia Céng ty;

Dy ét chuomg trinh, ngi dung tai ligu phue vy hop Pai hii dﬁmj._: C_& ding, 1rigu
tép hop Dgi hii dong C6 dang hoje 1ay ¥ kién dé Dai hoi ding Cé ding thing
qua nghj quyét;

Trinh béo ¢do tii chinh hing niim d3 duge kiém todn 1én Dai hoi ding C4 dong:

Kién nghi mirc tra ¢6 nire duge tra. quyét dinh thivi han vi thi tye i cb e hodic
xir ¥ 16 phat sinh trong qua trinh kinh doanh:

Kién nghi viée 16 chix lpi, gidi thé Cong ty; yéu ciu pha san Cong ty:

Quyét dinh ban hanh Quy ché hogt ddng Hoi déng Quén tri, Quy ché nii b vé
quan trj Cong ty sau khi duge Dgi hii dong C6 ddng thing qua; quyet dinh ban
hanh quy ché hoat dgng cia Tiéu ban kiém todn, Tiéu ban quan trj rai ro, Tiéu
ban hrong thirimg trire thude Hii ddng Quan tri, quyét dinh ban hinh quy ché vé
cing bit thimg tin cOa Cong ty vii cie quy che ni b§ khac cia Cong tv;

Chju trich nhig¢m tnede C6 dong v hoat ding cin Cong ty;

DXl xit binh ding dbi véi tit ca C4 déng v ton trong li ich cia i ¢6 quyvén
Igri lién quan dén Cing tv;

Bam bao hogt dong cia Cong ty tuin thi cde quy dinh cia Phap lugt, Didu ig
Cong ty vak guy djnh ndi bd cda Céng ty;

Gridmn it v ngéin ngim xung dét lei ich cua cac thinh vign Hoi dong CJuan try,
thinh vién Ban Kiém sodt, Tong Giam ddc va Ngudi quin 1¥ khée, bao g0m vige
sir dung tai san Cong ty sai myc dich va lpm dyng cée giao dich vai bén lign quan:
Bé nhigm Neuoi phy trach quin tr Cang ty;

T chire dio tgo, tip hudn vé quin irj cong ty v cée kv ning cln thiét cho thanh
vién H{i déng Quan trf, Tong Gidm doe va Ngwoi quan Iy khic ciia Cdng ty:
Thiét lgp cdc bd phin hodic cur nguli thye hign nhigm v quan trj mi ro va kiém
sodt nji b dip img véu cdu coa Phip Juit;

Giidi quyét cde khigu ngi ciia Cang ty dbi vii nguii didu hinh doanh nghiép ciing
nh quyét dinh lga chon dai dién cia Céing ty dé giai quvét cdc vin de lien quan
tdi cde thi tye phap Iy dé véi ngudi digu banh da;

Phi quyét quyét dinh cia Tong Gidm doc rong viée tién hanh bét ki mat hoat
dang quy chuiin ndo, vai didu kign phi quyet do la co co so

Mua bio hiém trich nhigm quan I¥ khing nhiim muc dich mang lgi lgi ich vt
chat hay thu nhip cho Ngui quan i vi Kiém sodt vién

'ﬁ_—_
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£ f_'.le:l dinh ciac van dé khic theo quy dinh cia Phap luit va theo oy |'.|I.I.:|-l.'ri el
Pai hep dﬁng Cd dong.

Hgi dﬂng Quan tri thong gua nghi quyel, quyér dinh bing biéu quvet 1 cude hop, Ly
v kién Hﬂp_. vin ban hoge hinh thire khac theo quy dinh i Bigu 18 Cung v va Quy e
H'I;I'I b v Quan tri Cong tv. M0Oi thanh vién Héi dnng {Juan trj od mot ph[r:u biéu
ql_nn::l_

T]'l.l'l;_'rIiE hgp nghj qqu! quw. et dinh do Hdn L‘I:]I‘IL l:]-u.un tr thing qua tréi vii guy dinh
cus phap lugt, nghi u:.fl:l Dai hai ding Cb déng, Diéu 1§ Cong ty giy thigt hai cho
E‘nng tv thi cac thanh vién tan thanh thing qua nghi quyét, quyét dinh dé phai cling

lién ddi chiu trach nhiém cd nhin ve nghi qmét |.|u1.E-I dinh dd v phai dén b thidg ha:
cho Céng tv; thanh vién phan dai thu:nngqua nghj quyét. quvet dlnh nii rrén dure mién
trir trdch nhiém. Trurimg hop nay, E‘n ding cua E‘-::mg ty o quven véu cau Toa an dinh
chi thire hién hode hiy bo nghj quwt guvet dinh noi rén.

Piéu 13. Nhiém vu v quyén hgn cia Hji dong Quin tri trong vige phé duyt,

I

ky két hygp ddng, giao djch

Hai dong Quén tri chip thuin hop ding, I:’IEH“‘ r]i:l‘l edy gid tri nhd hon 35% thng gid tr
i san duge ghi trong bido cdo i chinh gan nhat cia Cang ty vl ngudd cd Hén quan
sau diy;

a. b déng. ngwoi dgi dién theo iy quyén cua Co déng 13 i chire so hiru trén 10%
tdng s cé phin phd thing cia Céng ty va Ngwdd cd lién quan cia ho;

b, Thanh vién Héi ding Quan tr, thanh vién Ban Kiém sodt, Tong Gidm dbe, Nguii
guzan Iy khic va Ngudd cd 1ién quan cla ho;

. Doanh n@]qp ma thinh vién Hdi dnng Quian tri, thinh vién Ban Kigm sodt. Tong
Giam dic va Npudi gquin W khdc cia Cong v phai ké khai theo quy dinh cia
Luat Doanh nghigp.

Hi dﬂng, (Judn tri thong qua hop dnng mug, ban. vay, cho vay va hop dnﬂg giao dich
}:hn: ¢O gid trj tir 35% trd lén tong gia [T'l tai san duge ghi trong bdo ::a::- tai chmJ'L g&n
nhit ¢l Cén trir triimg hop hop dnng glaﬂ dich thude tham quyen quyvet dinh
cua Bai hii dEng Cé dong theo quy dinh tai Biéu 1& Cong tv hofic Ludit Doanh nghiép
co gquy dinh khac.

Nguwin doi dién Cong ty ky hop d:lmg, geae dich phai thong bio cho thanh vién Hi
dong Quin trf, thimh vién Ban kidm sodt vé cic ddi noong ed lién quan di:i-t vir hf.,rp
ding, giao dich va gui kém theo dy thao hgp domg ]wﬁf: nipi dl.mg chii yéu clia giao
dich, Hji ddng Quin tr} quyvét dinh vige chip thudn hop dumg_ gizo djch trong thivi han
7 ngay ké tir ngdy nhin duree thing bdo: thinh vién Hii déng Quin trj ed lori deh lién
quan dén cac bén trong hop déng, giao dich quy dinh tai khodn 1 Diéu nav khong cé
quv::n bidu guy &,

HSC_QUY CHE HOAT BONG HOD PONG QUAN TR CONG TY ”
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Diéu 14, Trich nhi¢m cia Hji ddng Quan tri trong vie triéu tip hop Dai hji
diing cd déng bit thwimg

L. Hoi ddng Quin trj phii trigu tip hop Bai hii ding C& déng bit thunimg trong cde trimg
hop saw:

s Héi ding Quan tr xét thay can thiét vi loi ich eia Cong ty.

b, S6 hromg thanh vién Hoi dimg Quin tri, Ban Kiém soft con lgi it hon sb lugng
thinh vién tdi thiéu theo quy dinh ctia Phip ludt,

€.  Theo yéu ciu cua Co dimg hode nhim C6 ding 5o hiru rr 05% tﬁ‘mg 80 Co phﬂn
phd thmg trir [én trong trmg hop Hgi dong Quan trj w pham nghiém trong
qm*en ci Cd déng, ngghfa vy clia ngunisi quén 1Y hodic ra quyét dinh vurot qus thim
guyén dupe giao,

d,  Theo véu ciu cia Ban Kiém sodt.
e.  Cic mmrmg hgp khic theo quy dinh cia Phap lugt v Didu 1§ Cong tv,

2. Ca dang hnﬁ: nhim Cd dang 56 hitu i (5% tong s6 cb phin pho théng tror lén cd
quyén véu ciu trigu tﬂp hop Bai hii ding Cd ding theo quy dinh tai diém e khodn |
Bieu niy phii ¢6 yéu cdu bang vin bin néu rd thing tin sau diy:

a. Hg, ten, dja chi licn iw: qum: tich, sb gidy ln'phap Iy cia ¢d nhin déi véi Ch déng
ld e nhiin; tén, mi st doanh nghi¢p hodc s0 gifly wr phap Iy cia 16 chire, dia chi
tru sér chinh ddi viai Cb dong 14 10 chine;

b. "-éluangcﬁ;ﬂﬁnxéﬂwldlémmkbLuﬂmcmtm b dong, thng 56 b
[ﬂuﬁnzuanarﬂ'pﬁmﬂndﬁngmwl&mhﬂu[mngtﬁngsﬁmphanuuafﬂngﬁ

c.  Céneirva Iy do véu cdu trida thp hop Dai hoi dong Co déng:

d.  Kémtheo yéu ciu tri¢u tip hop phai cd cic i ligu, l:hm,gi:uwuacnphamcua
Hﬂldﬂngﬂuinm,mmdquphﬂmhnntvtqmﬁ dinh vurot qua thim quyén,

Yéu cau tm;'u tap hop B |'H,Ii dﬁng Co dong va cac ai lige, chimg ¢ kém theo phai
dirgre gin dén Chi tich Hii ddng Quan trj theo dja chi try siv chinh eir Cong ty. Trﬂrq:,
thiri hgn bay (07) ngay lam viée ké tirngiy n]'tandum yeu cau, Hoi ddng Quan tri phai
tra l&ri biing viin bén cho €5 ding hodc nhém Co dong vé viéc c6 hay khong trigu tip
hop Bai hin dﬁng Cé ding.

3. Hbi dﬁng Quan trj phai trigu Gip hop Bai hii ddng Cd déng trong théd hgn 30 ngay ke
tir ngay so thinh vién Hoi dén l;}unn trj hoje thanh vién E-um Kiem sodt cbn lai rhu
quy dinh tai diém b khoin | Diéu niy hofic nhin durge yéu ciu quy dinh tai diém ¢ va
diem d khoan | Diéu nay. Truimg hop Hn;ndnng{:rm‘-n tri khéng I:ru;u tap hop Bai hii
dung 6 dang theo guy dinh thi Chi tich Héi déng Quan trj va céc thinh vién Hi
dong Quan trj phai boi thuomg thigt hai phat sinh cho Céng tv.

4. Nguini trifu tip hop Bai hii dbng C5 déng phai thie hién nhimg nhiém vy sau div:

e R e
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2. Chuiin bj danh sich Cé ddng du diéu Kién tham gia va biéu qmétta: Bral hbi dong
Cd dong. Danh sich C6 dong co quyén du hup Dai hii dong C6 déng duoc Tip
khing sim hon murdi (10) nga}- trondre ngdy giri lhﬂng bio mdi hop Pai hdi dong
Co dong, HGi délng CJugin tri cung b lhung, tm vé vige chét danh sich Ch dong
cir quyen tham dy hop Bai hji déng C6 dong 1061 ﬂt:éuhm miLrcr (200 nghy e
ngay dang ky cudi cimg. Thing bio niy duge cing b thing tin cho cde co quan
chirc ndng va diang trén trang thong tin dign tr cua Cong ty.

b,  Cung ciip thong tin v giai quyét khiéu nai lién quan dén danh sich C6 ding.
¢, Chuin bj chuemg trinh va ndi dung cude hop.
d.  Chuin bj cac i ligu lién quan dén nii dung cudc hop

¢, Chuin bj dir thio nghi quyvét Bai hoi d{:-ng Cé dﬂ-ng theo nii dung dy kién cin
::u:;n: hop, danh siach va thong tin chi tiét cua cie g ¢ vién trong truimg hop
bau thanh vién Héi dong Quan tri, thanh vién Ban Kiém scat.

f.  Xic dinh thivi gian va dia diem cude hop.
g. (nn thong bao min hop cho i1 ca cde O ding co qu}-‘én dir hop.
h. Céc cdng vige khac phue v cuge hop.

Diéu 15, Gie tiéu ban thude Hii ddng Quan tri

-

Lad

Hii :m-ng Quan trj e thé thinh ldp ticu ban true thude dé phu trich vé chinh sach phat
trién, nhin su, luomg thurimg, kiém todn ndi b, guan [¥ rid ro theo quy dinh tai Quy
ché i bd ve quan try Cong tv.

S0 lirgmg thanh w::n ¢l mdi ticu han do Hai ding Quan trj qujr-éi dinh thy nimg thiv
diém. Mt trong s0 cdc thanh vién nay dm:n: lyra chon lam Trudmg ticéu ban theo qm-':l
dinh cua Hoi dong Ouan trj. Thanh vién teu ban c.n the drmg thin la thanh vién cua
Héi ding Quén trj va thianh vién bén ngodi. Mai ticu ban ed 16§ thu.-u mdt thanh vién
dée lap Hoi dvung Quan trj/thanh vién Hii l:lfing Quan tr] khdng diéu hanh.

Hoat ding cia ticu ban phai tudn thu quy ché hoat dgng cua tigu ban do Hél dong Quan
tr| ban hinh, Quy ché nay, Quy ché Néi by vé Quan trj Cong ty, Bieu & Céng ty va
Phap lut cd lién quan.

CHUONG IV
CUOC HQOP HOT PONG QUAN TR]

Diéu 16. Cuje hgp HHi ding Quan tri

1

Cha tich Hai df.ml, Quiin trf dugre bdu trong cude b diiu tién cha Hai dﬁnng Judn tri
trong thén han bay (07) ngly lam vige l:E tr ngay ket thic I cul[ﬁl d‘nng (Juin 1.11
dé. Cufic hop nay do thanh vién co %) phIE."LI. bau cao nhit hode 5 1§ plueu biu cao nhat
triéu tip va chu tri. Trirome hop eo nhicu hom mét thanh vién o6 so phleu hau hojc tv

HEC QLY CHE HOAT BONG HOEBONG QUAN TR CONG TY
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1& phiéu kéu cao nhit v ngang nhau thi cde thanh vién biu theo nguveén tic da s dé
chon 01 nguwid trong 50 ho trigu tip hop Hi dong Quan 1ri.

Hi dong Quan tri phai hop it nhat mdi quy 01 lin vi ¢6 thé hiop bét thuimg,

Chu tich Hoi déng Quan tr phai triéu tip hop Hi dbng Quén tri. khing duge tri hodn
néu khing ¢6 1y do chinh déng. khi mdt trong sé cic déi teomg dudi diy dé nghi bing
viin bén trinh by myc dich cude hop va cdc van dé cin ban:

& Cdde nghj cia Ban kiém sodt hodic thanh vién dic lip Héi déng Quan irj;
b.  Cd dé nghj cin Tong gidm dbc hode it nhét nim (05) Newiri quan I khac:
€. Cd d& nghj cia it nhit hai (02) thash vién cia Hoi dong Quan tri;

Dé nghj phai dige lap thinh viin han. Lrung do6 néu rd myc dich, vin dé cin thao luin
va quyet dinh thude thim quyén coa Hii dbng Quan tri.

Chii tich Hi ddng Quin trj phai trigu tép hop Héi déng Quan tr trong thivi han bay
(07) ngiy lim vige, ke wr ngay nhin dige dé nghi quy dinh tai khoan 3 Dieu niy.
Truimg hop Chi tich khong trigu tip hop Hgi dong Quan tri theo d& nghi thi Chi tich
phai chiu trdch nhiém vé nhimg thigt hai xay ra doi voi cong ty; nguwiri dé nghj cd quyén
thay the Chi tich Héi ddng Quan tri tridu tip hop Hai dong Quan tri.

Chu tich Hji dong Quan trj hode nguir trigu thp hop Hoi ddng Quan tri phai giri thing
bao mixi hop cham nhat 1a 03 ngay lam viée trude ngay hop. Thing bao méri hop phii
xac dinh ey the thiri gian va dia diem hop, chuong trinh, cdc vin 48 thao ludn va quyet
dinh. Thing ko méi hop phai kém theo ti ligu sir dyng wi cufe hop va phidu bidu
quyét cia thanh vién,

Thing bao mixi hop Hi dbng Quan trj co thé giri bang gidy min, dign thogd, fax. thu
dién ur hode hinh thire lién lae khie, nhimg phai béo dim &;n duge dja chi lén lac cia
timg thanh vién Héi dong Quan trj dwoe dang ky tai Céng ty,

Cha tich Hi dong Quan trj hofic nguisi triéu tip giri théng bio mai hop va cac tai figu
kém theo dén cic thinh vién Ban Kiém sot, Tong Gism dbc nhur d8i vai cac thanh
vién Hoi dong Quin tri. Kiém sodt vién, Tong Giam dic cé quyen dy céc cude hop
cua Hii déng Quan ir; co quyén thio luin nhumg khing duoe biéu quyvét.

Truimg hgp o6 véu cdu cia kidm 1odn vién doe lip, Cha tich Hoi dong Quan trj pha
trigu tip hop Hii dong Quin wi dé bin vé bdo cdo kiém todn va tinh hinh Cang ty,

Cudic hyp Hoi dong Quan trj duoc tién hanh khi e6 tir ba phin t (3/4) ting s thinh
vién tra E'i dir hop. Truimg hop cupe bop duge trigu tp theo quy dinh khoan nay

khing di 56 thanh vién dy hop theo quy dinh thi duye triéu tip Lin thir hai trong thix

han bay (07) ngay, ké tir ngéy dyr dinh hop in thir nhit. Trwémg hyp niy, cude hop
durgre tién hanh néu cd hon mdt mira (1/2) sb thinh vién Hgi dong Quan trj dy hop.

Cude hop cua Hoi dong Quedn tri ¢d thé 10 chire theo hinh thire hop trre tiép, héi nghj
tryre: tuyin, qua dign thogi, hinh thic nghi sy khac hode 1a két hap tat ca nhimg phuong
thirc niy véi digu kién la khi cé thanh vién dang & nhitng dja diém khac nhau thi mai
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thinh vién tham gin hop déu oo the:

4. Nghe timg thanh vién Hoi ddng Quin tri khae ciing tham gia phit bidy trong cufc
hiop:

b, Phat bicu vin tt eh che thinh vign tham die khic mén cieh dong thin,

Thanh vién Hai ching Quan tr] tham gia cude hop nhar vigy duge coi 13 oo m@n™ i

cupe hq;lp do, f}qu diém cude hop duge to chire theo quy d:nh nav la dm diém ma nhom

thanh vién Hoi dong Quan tri ddng nhat tip hop lai, hodie néu khéng cd mdt nhom nhw
vily, I dia didm ma Chil 1oa cube hop hién dién

. Thanh vién Hoi dl'ﬁ-ng Quan trj duoe coi la tham dir va biéu qu:.'ét tal cude hop trong

truimg hop sau diy;
a.  Tham dy va biéu quvet trye tiep tpi cude hop:

b. Uy quvén cho ngudi khic dén di hop theo quy dinh 1ai Diéu 31 Quy ché nii b
Quan trj Cong 1y nay,

¢, Tham dir v bidu quyét thong qua hiji nghj trige tuven, bo phicu dign b hode hinh
thire dign tir khac;

d.  Gini phicu bigu quvét dén cude hop théng qua th, fax, thu dién tir hodic hinh thire
lien lac khac:

¢. Gin phicu biéu quyét bing phurmg tién khic theo quyét dinh trunde d6 con Hai
dﬁng (Judn try.

Trutmg hop giri phigu bidu quyét dén cude hop thing qua thu, phicu hidu quyét phai

dimg wong phong bi kin vi phai duge chuyén den Chu tich Hoi déng Quan 1ri chim

nhm mét (01) gicr trrire khi khai mae. Phidu hidu quy &t chi duge mé tnsde s chimg
kién ¢t w1 ca nhimg ngwdi dy hop.

Ihanh vién phai tham dyr div dii cae cude hop Hii dmgll}qmn In Thanh vién dl.m: uy
quw:n cho ngudt khae dy hop va bi¢u quvét theo quy dinh tai Dieu 31 Quy ché ndi b
vé quan trj Cong tv

Nghi quyét, quyét dinh ctia HHi dong Quan trj duge thing qua néu duge da si thinh
w:n duhu;:p tin thanh; tneémg hgp s6 phiéu ngang nhau thi quyét dinh cudi clng thusic
v phiaco ¥ kidn caa Chi tich Hoi dong Quéan tri,

Diéu 17, Bién ban hop Hi ding Quin tri

Ciic cude hop coa Hi dﬂlng Cuan trj phai duspe ghi bién han il cO thé ghi dm. ghi va
luru gilr durdri hinh thire dign tr khic. Bién ban phai lip bing tiéng Vit va co the lip
thém bing tiéng nuoe ngodi, cd cic ndi dung chi véu sau diy:

a.  Tén, dia chi try ¢ chinh, mi s6 Cing ty;

b. M dich, chueng trinh va ngi dung hop:
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¢.  Thii gian, dia diém hop;

d.  Hp, tén timg thinh vién du hop hodlc ngirin duge iy quyén dis hop va cdch thire
du hop: ho, tén cac thanh vién khdng du hop va Iy do;

¢, Cigvin dé dirgre thao ludn va bicu l.;uyéi tat cude hop;

f.  Tém vt phat biéu ¥ kién cia tirng thinh vién dir hop theo trinh tr dign bidn cia
cude hop;

2. Keét qui biéu quyét trong da ghi 1o nhimg thanh vién tin think, khing tén thanh
va khong eo ¥ kien:

h.  Cie vin dé d3 duge thong qua v 1y 1§ bidu quyét théng qua trong ime;

L Hg, tén v chir ky cua chi ta vi ngudi ghi bién ban, Inrémg hop chi tpa, ngui
ghi bién ban tir chéi kv bién bin hop nhimg néu duoe tat ca thanh vién khic cim
Héi dong Quan tri tham dy va déng ¥ théng qua hién ban hop kv va co diy da
ndi dung tir diém a dén h cua khoan nay thi bién ban nay cd hidu lye. Bién ban
hop ghi 6 vige chil 1oa, ngué ghi bién ban tir chéi ky bién bin hop. Nguin ky
bién ban hop chiu trach nhi¢m lién doi ve tinh chinh xdc v trung thie cia noi
dung bién ban hop H3i dong Quan tri, Chi toa, nguiri ghi bién ban chju trich
nhi¢m cd nhin vé thiét hgi xdy ra d8i véi Cong ty da tir chéi kv bién ban hop theo
quy dinh cta Phip ludt

2. Chi wa, ngudvi ghi bién hiin vi nhimg nguéd kv tén trong bién bin phai chju trich
nhigm ve tinh trung thye va chinh xée cla ndi dung bién ban hop Hi dong Quan tri.

3. Chu tich HGi déng Quan tri ¢6 trach nhigm chuyén bién ban hop Hoi déng Quin tri
cho cie thinh vién va bién bin d6 1a bfﬁng chimg xac thyre vé cong vige di droe tien
hinh trong cac cufe hop do. Bién ban hop oo the duge 13p thinh nhiéu ban v mdi bin
¢ chir ky cua it nhat mt (01) thanh vién Hisi déng Quan trj tham gia cudc hop,

4. Bién han hop H{i dong Quan tri va tai ligu sir dung trong cudc hop phii duge hu gifr
tai try s chinh cis Cang ty,

5. Bién han lip bing tieng Viét va co thé ldp thém bing ting nude ngoai. Bién ban lip
béing tiéng Vi@t va tiéng nude ngoai cb hidu lue ngang nhau. Trisimg hop ¢ sy khic
nhau vé ndi dung Bién ban tidng Viét v tiéng nude ngodi thi ngi ding trong Bién ban
tiéng Viét dirore ap dyng.

Diéu 18. Té chirc Iy ¥ kién bing vin bin d thong qua nghj quyét, quyét djnh
cia Hji ddng Quin tr

1. Chil tich Hi d6ng Quan tri qu}-él dinh vife ky ¥ kién bing vin ban dé thong qua nghj
quyét. quyet dinh cia Hi ding Quén tri. Van ban Iy ¥ kién bao gom viin ban gidy
hojic thu dién tir, Tha tye nay :IuTc ap dung doi vai ed hop dinh kv hode hit thurdmg
theo quy dinh tgi Didu 16 Quy cheé nay.

2. Chd tich Hai dong Quin Iri quyét dinh vige lay ¥ kién bing vin ban phai gii véin ban
lay ¥ kien kém theo dw thao nghj quyét, quyér dinh eie Hoi déng Qudan trj vA cac ti

h
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1igu lién quan dén 18t ca cdc thanh vién H§i dong Quan irj chiim nhit 07 ru,li} e
khi két thue théri han phai g lai ¥ kién. Thiri diém ket thic thé han phai g lai ¥ kitn
phmdumghjrﬂmng\anhanlm ¥ kién

Vin ban lay ¥ kién phai ¢o cée ndi dung chu yeu sau diy:
a.  Tén, dja chi tru s& chinh, ma s6 Cong ty:

b, Vin d& cin lay ¥ kién dé thong aua nghi quyét, quyét dinh. I¥ do, mye dich cua
vide ly ¥ kién;

¢ Phuong an h:eu quvét bao %ﬂm tan thanh, khiing tan thanh va khing ¢é ¥ kién
ddi viri timg van dé lay v kien:

d. Thiri han thanh vién Hoi dong Quan tri phai gui lai ¥ kicn.

Truimg hop Lﬁ? ¥ kién bing viin ban giay, vin han lay ¥ kién phai duge tra ke v lya
chon bidu quyét theo mot trong ba phurmg an: tan thanh, khéng tin thanh hojic khong
et ¥ kién, phai b chir ky clia thanh vién Hoi dong Quin trj va giri 1 Chi tich Hi
ﬂung, (Quan tri trong phnng bi dan kin.

Trutma hop 1dy ¥ kien bing van ban qua thu dién tir. van ban cho ¥ kién cia thanh
vién Hii dong Quin tr] dugre xac dinh nhu spu:

a.  Thu dign or tra Ioi rong do ghi quvet dinh tin thinh, khang tin thanh hoje
khing co v kien: hodic

b. Thur Lﬁn;-n tr trid lxi dinh kém ban chyp vin ban 1u:r} kién dm.!t tria b vim ha
chon bidu quyét tin thinh, khung tan thanh hodic khéng e6 ¥ kién ¢6 chir ky cia
thanh vién Hoi dong Quan trj.

Viin ban 1&y v kidn dueoe giri v trong thiri han yéu ciu nhung khnng tudin thii quy dinh
tai khodn 4 vé khoan 3 Diéu niy la khong hop 1§, Viin ban lay ¥ kien khong duge gid

ve va vin Mn liy ¥ h'.uen giri vé Cdng ty sau Ihm dmm két thic vide liy v kién (ké ca
trrirng hop lay ¥ kién h&u[.l, vin ban glm va lay ¥ kién bing vin ban qua th dign tn
duge coi la khing tham gia bidu quyer

Viée lay ¥ 1-:;1::1 biing vin bin cia Hi dung Cuan tr duroe thare hién khi eo tir ha phan
tu ( 1;4]. mng s thanh vién 1o 180 ¢ ¥ kidn trd lin. 1 m&m& herp vige khong du so thanh
vign ¢ ¥ kién tra bivi theo quy dinh [hJ vide lm ¥ kién b:&n,g vAn bin co thé duge thre
hlgn lin thir hai wong thai han bay (07} ngay, ké tir ngiy ket thixe thivi han phai gui lgi
v kién. Truimg !wp niy, vige liy ¥ Im}n I:wan}_. vin ban chi cin hon mot nira (1/2) =8
thanh vién Hai dung Juan trjco ¥ kién tra liri.

‘\Ig‘ru qu'-.réL qm'et dinb cua Hi dﬂ-ng Cuan tr] duoc thong qua neu duge da 50 thinh
u::n cO ¥ kién tr bivi tan thinh: meimg hop v kien tra loi ngang nhau thi quyé1 dinh
cudi ciing thudc v phiaco v kien cua Chi tich Hoi dung Quan 1.

Cic nghj quyét, qm.lE‘[ dinh Hji d-nnh Qraan 1rj duge thong qua o higu lye ngay tai thei
diém duoe da so thinh vién ¢o y kién tra 1 tin thanh va co gid trj nhe nghi quyét,
quydt dinh duoe thing qua tai cude hop Hii déng Quan trj. Chi tich Hdi dong Quan
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trj €6 trich nhigm ki ban hinh nghi quyét. quyét dinh nhan danh Hi déng Quan tr.
Vige 10ng hop két qua lay ¥ kién biing van ban dé théng qua nghi quyét, quyét dinh
ciin Hoi ddng Quan tri p]:.a: lgp thinh bién ban vi co chit ky cim Chu l;ch Hoi ding

quin trj va thar I-r} Bién ban tong hop ket qua, viin ban iy ¥ kifn va ¥ kifn cia cdc
thanh vién Héi déng Quan trj phai durge lrw trit theo quy dijnh chung.

CHUONG ¥
BAO CAO, CONG KHAI CAC LOI iCH

Piéu 19. Trinh bdo céo hiing nam

Két thise nam tai chinh, Hai dong Quan tri phai trinh Pai hii déng C4 déng héo cdo
sau dav:

& Bio cio két qua kinh doanh cia Céang ty;

b. Bio cdo thi chinh;

. Béo cio dinh gid cong tée quan 1. didu hanh Cong ty;
d.  Bao cdo thim djnh ciia Ban Kiem soit

Bao cao quy dinh i cic diém a. b vi ¢ khodn | Didu ndy phai duge giri dén Ban I'-.mm
sodt dé tham dinh Ehﬂm nhit 13 30 nghy trnde ngéy khai mae cude hop Pai hii ding

Co dong thudmg nién,

Biéo cdo quy dinh i cde khoan 1. 2 Dicu nay. bao cao thim dinh cia Ban Kiém sodr
vi bdo cdo kiém toan phai duqc leru giir tai try sév chinh cia Cang ty chim nhét Ja 10
ngiy tnrd'r: nga:rr khai mae cude hop I:'J-m hdi déng C4 ding thu:mg nién. O ding so
b n:r phin ctia Céng ty lién we it nhit 01 nkm c6 quyén ty minh holic ciing voi lugt
sir, ké toin vién, kifm todn vién o chimg chi hinh nghi trire tiép xem xét bio cdo quy
dinh tgi Bicu niy.

Biéu 20. Thil lno, thwdmg vi lpi ich Khic ciia thanh vién Hji ddng Quin tr

Cdng ty ¢6 quyén tra thit lao, theémg cho thanh vién Hei ding Quan trj theo kér qua
vi hh:u quit kinh doanh.

Tl‘nmh vien Hai da."mg Quan try duge huomg thin leo cdng vige v thuing. Thi lao cing
H;ﬁ: duge tinh theo sb ngay cong cin th hoan thanh nhi¢m vy cia thanh vién Hoi
dung Quan tri v mire thi lao moi ngdy. Hii ddng Quan trj dyr tinh mire thi lac -;hu
timg thanh vién theo n,guw.n the nhit l:ri Tong mire thi Jao va thudmg cua Hi -.'umg
Quin trj do Pai hii dung Cd dong quyet dinh tai cude hop thinmg nién,

Thi lao cua timg thanh vién Hii dong Lal.:an lr1 dugre tinh vao chi phi kinh doanh cia
Céng ty theo quy dinh cia Phap Juit vé thué thu nhidp doanh nghlép, durere the hign
thanh myc riéng trong bao cdo thi chinh hing niim efia Cong tv va phii bdo cao Pai

“_
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hii ding C& déng tai cude hop thutmg nién,

Thinh vién Hoi dong Quan tri lim vige @i cde tiéu ban cin Hbi dong Quin tri hode
lh'l,l'li'. hign :ﬂ'tung cong vege khae ngoai pham vi nhiém vy théng thuiomg cia mgt thanh
vién Hdi dong (Juan tri, co the dugre tra thém tha lao dudi dang mdt khoan tién cong

tron goi ThEu tirng lin, lremg, hon h:!ng. phein triim lgi nhudin hode dudi hinh thire khac
then qmei dinh cha Hbi dunH, Qudn tri.

Thanh vien Hoi dong Quan trj o quyen dupe thanh oan 1al cd cac chi phi di lai, an. &
vi cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyre hién trach nhiém thanh
vién Hii dong Quan 1 cua minh, bao gim ea ciic chi phi phat sinh trong vige t&i tham
dir e cude hop Pai hdi dong C4 ding, HEi dong Quin trj hoge cde tidu ban cua HGi
ddng Quin tri.

Piéu 21. Ciang khai eac lgi ich lién quan

v

Thanh vién Hoi dong Quén trj coa Cong ty phai ké khai cho Cng ty vé cée Igd ich lién
guan cua minh, bao gom:

a Tin, mﬁmdmnhnnh:ﬁ.'p dmn:hltn,lscr:hmh ngn.nh.n,g]‘uelﬁ.nhdmnh:mdumm
np_hilrp mi ho ¢o s hin phﬂn van gop hode co pl'mm tv |€ va thi diém sé hitu
plﬁﬂ von gop hojic ¢ phan do;

b. Im. mi so doanh nglu;—p-. dja chi try s chinh, nginh, nghé kinh doanh cta doanh
ié‘p Tl nhﬂ'ng mguiri ¢ lién quan ¢ ho cing s& hiru hodc sd hifu néng p]'r.in
vin gop hodic co ph:m trén 10% von dicu 18,

Vigc ké khai quy dinh tai khoan | Dicu nay phai duge thyre hién trong thév han 07 ngay
lam viée, ké tir ngay phat sinh lgi ich lién quan; vigc sia doi, bo sung phai dinge théng
béo vioi Cong ty trong thid han 07 ngay lam vige, ké tirngay cd sira d6i. bo sung tuong
mg.

Thanh vién Hdi dﬁn,gﬂhﬂn tri nhin danh c nhin hogc nhin danh ngudi khic d¢ thye
hign céng vige dudi mei hinh thire trong pham vi edng viée kinh doanh cua Cong 1y

déu phai gidi trinh han chit, nn.;:n dung cun :'nng vige do tnnde HGi dung {Juiin trj v chi
dugre thyre hign khi duge da 0 thanh vién con lgi cua Hq"nt dong Quan trj chﬁp thugin;

néu thue hién ma khong khai bao hode khong duge sir chap thugn eta Hji dong Quan
trj thi tit ¢d thu nhip o due e hogt ding do thude veé Cong ty,

CHUONG VI
MOI QUAN HE CUA HOI PONG QUAN TRI

Bitu 22. Mii quan hi gifra cic thanh vién Hji ddng Quin tr

HSC QLY CHE HOAT BOMNCE HOT BONG QUAN TRICENG TY

Quan hé giftm céc thanh vién Héi dong Quin i la quan hé ;.m-n: hop, cde thinh vién
Hol ddng Quin trf co trich nhidgm théng tin cho nhsu vé viin dé ¢6 1ién quan trong qué
trinth x1r v eong vige dirge phin cong.
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Biéu 23. Mbi quan hé vai Ting Giim doc va ban difu hanh
Vi vai tro quin tri. Hi dong Chuan tr ban hinh cac nghj qug.-‘él dé Tt.‘ing Gidam die vi
b may diéu hanh thye hi¢n. Dong thivi, Hi déng Quan trj kidm tra, gidm sét thye hién
cac nghy qu}'-‘:l,

Di¢u 24. Misi quan hé véi Ban Kiém sodt
Méi quan hé gitm Hoi dong Quan 1ri va Ban Kiém sodt la quan h phoi hop. Quan hé
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LEGAL BASIS

- Law on Enterprses No. 392020/0H 14 adopted by the National Assembly of
Socialist Republic of Vietnam on 17 June 2020 and amended and supplemented on
|1 Janwary 2022;

= Lawon Securities No. 54/2019/0H 14 adopted by the National Assembly of Socialist
Republic of Vietnam on 26 November 2019;

= Decree No. [53520200ND-CF promulgated by the Govemnment on 3] December
2020 detailing the implementation of @ number ol articles of Law on Securities;

- Circular No, 121720200TT-BTC promulgated by the Minisiry of Finance on 31
December 2020 regulating the operations of secuirlies companies;

= Circular No, 11&2020°TT-BTC dated 31 Decemnber 2020 of the Minister of Ministry
of Finance guiding & number of articles on corporate govermnance applicable to public
companies under the Government’s Decree No. 155 2020ND-CP dated 31
December 2020 detailing the implementation of a number of articles of Law on
Securities;

= Chaner of Ho Chi Minh City Securities Corporation (heéreafier referred 10 as
“Company™):

= The Resolution No. 01/2022NQ-DHDCD of the General Assembly of Sharcholders
dated 08 August 2022 approving the Regulations on Opemtions of Board of
Drirectors:

= The Board of Directors has issued the Regulations on Operations of Board of
Directors (hereinafter referred as “this Regulation™), includes following contents:
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CHAPTER |
GENERAL PROVISIONS

Article 1. Governing scope and subjects of application

Bt

This Regulation stipulates the personnel organizational structure. principles of
operations, rights, obligations of the Board of Directors and members of the Board of
Directors for the purpose of performance in aceordance with the Law on Enterprises,
the Company’s Charter and other relevant laws. Matters that are not provided in this
Regulation shall be subject to the Company’s Charter and the Internal Regulations on
Corporate Governance, Capitalized terms in this Regulation shall have the meaning
sef forth in the Company's Charter.

This Regulation shall be applicable to the Board of Directors and members of the
Board of Directors,

Article 2. Operational principles of the Board of Directors

1.

| 9 ]

The Board of Directors shall work according to collective principle. Members of the
Board of Directors shall be individually responsible for their own assigned tasks and
joimly responsible before the General Assembly of Shareholders and the laws for the
resolutions, decisions of the Board of Directors relating to the development of the
Company.

The Board of Dircctors shall delegate the Chiel’ Exceutive Officer o organize the
operation and implementation of resolutions, decisions of the Board of Directors

CHAPTER 11
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors

I

Members of the Board of Directors shall have full rights as provided by the Law on
Securities, relevant laws, the Company’s Charter and the Internal Regulations on
Corporate Gorvenance, which include the right to be provided with information,
documents about the financial situation, business operations of the Company and units
of the Company.

Members of the Board of Directors shall have obligations ss provided in the
Company's Charter, the Internal Regulations on Corporate Governance and the
following obligations:

a. To perform their duties in an honest, prudent manner for the best interests of
shareholders and the Company;

b.  To fully anend all meetings of the Board of Directors and provide opinions on

HEC _REGULATIONS ON OFERATIONS OF BOARD OF DIRECTORS 3
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the 1ssues raised for discussion:

c.  To report prompily, fully w the Board of Directors about the remunerations
received from subsidiaries. affiliate companies and other organizations;

d. To report 1o the Board of Directors in the nearest meeting about the transactions
between the Company, its subsidiaries, other companies of which the Company
controls more than 50% of charer capital and members of the Board of Directors
and related persons of such members: transactions between the Company and
companies of which the member of the Board of Directors is a founding member
or an enterprise manager during the last 3 years prior o the transaction date;

.  To condod disclosure of information when trading shares in the Company
pecordance with the laws,

Independent members of the Board of Directors shall make anmual repont on
assessment of operations of the Board of Directors so that the Board of Directors can
consolidate into its report wo the General Assembly of Shareholders in accordance with
clause 5 Article 32 of the Company Charter,

Article 4. Right to be provided information of mem bers of the Board of Directors

1.

rd

Members of the Board of Directors may request the Chief Executive Officer. the
Deputy Chiet Executive Officer, other Managers of Company 10 provide information.
documents about financial situation, business operations of the Company and units of
Company.

The Managers being so requested shall promptly, sufficiently and accurately provide
information, documents in accordance with the request of members of the Board of
Directors, Order and procedures for requesting and providing information are provided
by the Company's Chanter,

Article 8, Term of office and number of members of the Board of Directors

12

——
H5C RECGLILATHYSE Of% OPERATHINSG CF ROARD OF INEECTORS

The number of members of the Board of Directors shall be at least five ((5) persons
and at most eleven {11) persons, the specific number in cach term shall be decided by
the General Assembly of Sharcholders.

The term of office of members of the Board of Directors shall not exceed five (03)
vears and may be re-elected for an unlimited number of ferms. An individual may only
be elecied as an independem member of the Board of Directors of the Company for no
more than 02 consecutive termis.

In case all members of the Board of Directors have their terms ended at the same time,
those members shall continue 1o be members of the Board of Directors until new
members are elected for replucement and take over the duties. The term of office of
the members elected for supplement or replacement of the members who have lost
hisher membership stats. are removed. dismissed within the: term shall be the
remaining period of the Board of Directors' term of office.
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Article 6. Standards and conditions for members of the Board of Directors

General standards and conditions for members ol the Board of Directors:

& Not falling within the categories of entitics which are not permitted 1o manage
enterprises in Vietnam in accordance with the Law on Enterprises;

b. Having qualifications, experiences in business management or in one of the
sectors of securities, finance. banking, law and not required 1o be & Shareholder
of the Company;

¢.  Not being the chief executive officer, director, member of the board of directors,
members of members” council of other securities companies;

d.  Notused to be 8 member of the board of directors or the legal representative of a
company that was bankrupi or prohibited from operations due to material
breaches of the laws.

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

a. Mot being a person currently working for the Company, the paren company or
subsidiary of the Company; not being & person having worked for the Company,
the purent company or subsidiary of the Company for at least 03 preceding vears:

b. Not being a person who is being entitled to salary, remuneration from the
Company, except for allowances to which members of the Board of Director are
entitied pursuant to regulations:

¢.  Not being a person whose spouse, natural parent, adoptive parent, child, adopted
child, sibling is a major shareholder of the Company; not being a Manager of the
Company or subsidiary of the Company:

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

e.  Notbeing a person who used to be a member of the Board of Directors, the Board
of Supervision of the Company for at least 05 preceding vears, except for the case
of being appointed for 02 consecutive terms of office.

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

= e
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Article 7. Chairman of Board of Directors

B

The Chairman of the Board of Directors shall be ¢lected by the Board of among the
members of the Board of Directors.

The Chairman of the Board of Directors shall not concurrently hold the position of
Chief Executive Officer.

The Chairman of the Board of Directors shall have the following powers and duties:

i,

b.

To prepare the programs, plans of activities of the Board of Direclors;

To prepare the agenda, contents, documents serving the meetings; convene and
chair the meetings of the Board of Directors;

To organize the approval of decisions of the Board of Directors;

T'o supervise the process of organization of implementation of the Board of
Directors’ decisions:

To chair the meetings of the General Assembly of Sharcholders, to sign for and
on behalf of the General Assembly of Sharcholders in the resolutions that have
been passed by the General Assembly of Shareholders;

To lead and ensure the efficient operations of the Board of Directors:

To build up. implement and review the procedures governing the operations of
the Board of Directors:

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

To prepare agenda for meetings of the Board of Directors;

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

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

To ensure the efficient communication and contact with Shareholders, to handle
reqquests of Sharcholders for extracts, provision of documents, information and
supervise the provision of documents. information to Shareholders:

l'o orgamize the penodical evaluation on performance of the Board of Directors;
divisions under the Board of Directors and each member of the Board of
Directors;

To create favorable conditions for the efficient performance of non-executive and
independent members of the Board of Directors and 10 establish constructive
relationship between the executive and non-executive members of the Board of
Directors:
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o, Toexercise other duties and responsibilities as required by the General Assembly
of Shareholders and the Board of Directors based on the sctual demand and
situation;

p.  Other nghts and dutics as provided by the General Assembly of Sharcholders in
accordance with the Laws,

In case the Chairman of the Board of Directors resigns or is removed, dismissed, the
Board of Directors must elect a person in replacement within ten (10) days from the
date of receiving the resignation lester or the date of removal, dismissal. The report
and disclosure of information on the removal, dismissal and election of a replacement
for the Chairman of the Board of Directors shall be implemented in accordance with
clause 4 Article 26 of the Intemal Regulations on Corporate Governance.

In case the Chairman of the Board of Directors is absent or unable 1o perform histher
duties, the Vice Chairman of the Board of Directors (if any) shall automatically act on
behalf of the Chairman of the Board of Directors to perform the powers and duties of
the Chatrman of the Board of Directors. [f the Chairman of’ the Board of Directors and
the Vice Chairman of the Board of Directors are concurrently absent, the Chairman of
the Board of Directors must suthorize in writing another member of the Board of
Directors to perform his’her powers and duties.

In case there is no Vice Chairman of the Board of Directors or there is no other member
being authorized or the Chairman of the Board of Directors is death, missing, held in
temporary detention, serving imprisonment penalty, serving administrative settlement
messures at compulsory drug rehabilitation establishment, compulsory education
establishment, evades from residential place, has capacity for civil acts limited or lost,
has difficulty in perceiving and controlling acts, is prohibited by Court from holding
certam positions, practising certain professions or performing certain jobs, then the
remaining members shall elect one of them 1o hold the position of Chairman of the
Board of Directors on the principle of agreement by majority of the remaining
members until there is a pew decision of the Board of Directors.

Article 8. Vice Chairman of Board of Directors

The Board of Directors may eclect o member to be the Vice Chairman of the Board of
Directors.

The Vice Chairman of the Board of Directors shall have the following powers and
duties;

a. The Vice Chairman of the Board of Directors shall assist the Chairman of the
Board of Directors in performing the powers and duties as may be delegated or
authorized by the Chairman of the Board of Directors.

b.  In case the Chairman of the Board of Directors is absent or unable to perform
his/her duties, the Vice Chairman of the Board of Directors shall automatically
act on behalf of the Chairman of the Board of Directors to perform the powers
and duties of the Chairman of the Board of Directors,

HSC_REGULATHONS ON OPERATIONS OF BOARD OF DIRECTORS y
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In case the Vice Chairman ol the Board of Directors resigns or is removed, dismissed.
the Board of Directors must elect another person in replacement within ten (10) days
from the date of receipt of the resignation letter or the date of removal, dismissal, The
report and disclosure of information on the removal, dismissal and election of a
replacement for the Vice Chairman of the Board of Directors shall be conducted
similarly as that for the Chairman of the Board of Direciors,

Article 9. Removal, dismissal, replacement and additional election of members

I

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

a, He/she no longer satisfies the standards and conditions as provided in Article 6
of this Regulation;

b. He/she has not participated in any activity of the Board of Directors for a period
of six (D6} consecutive months, except in the event of force majeure:

¢,  He/she submits a resignation letter which is approved:

d.  There is evidence that the member of the Board of Directors has lost hiz'her
capacity for civil acts:

e,  When deeming it necessary, the General Assembly of Shareholders may decide
to remove members of the Board of Directors;

. Other cases as provided by the Laws,

A member of the Boand of Directors may be removed, replaced according to a
resolution of the General Assembly of Shareholders.

The Board of Direciors shall convene the meeting of the General Assembly of

Shareholders to elect additional members of the Board of Directors in the following
CAsES:

a. The number of members of the Board of Directors decreases by more than one
third (1/3) of the number of members having been previously elected. In this case,
the Board of Directors shall convene a meeting of the General Assembly of
Sharcholders within & period of sixty (60) days from the date the number of
members of the Board of Directors decreases by more than one third (173

b, The number of independent members of the Board of Directors fzlls below the
minimum ratio as provided by the laws:

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

Notiee of changes, new appointment, re-appointment, election, removal, dismissal,
receipl of resignation letter o a member of the Board of Directors must be reporied 1o
the State administrative authority, published within twenty four (24) hours from the
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date of notice of election, removal, dismissal. receipt of resignation letter of the
member of the Board of Directors.

Article 10. Method of election, removal, dismissal of members of the Board of
Directors

)

The number of candidates for member of the Board of Directors that each group may
nominate shall depend on the number of candidates decided by the General Assembly
of Shar¢holders and the share ownership ratio of each group, specifically as follows:

i,

A Shareholder or a group of Sharcholders owning 10% 1o less than 20% of the
total number of voting shares may nominate up to one (01) candidate 1o the Board
of Directors;

A Sharcholder or group of Shareholders owning 20% to less than 30846 of the totul
number of voting shares may nominate up to two {02) candidates for the Board
of Directors:

A Sharcholder or group of Sharcholders owning 30% 1o less than 40% of the total
number of voting shares may nominate up 1 three (03) candidates for the Board
of Directors;

A Shareholder or group of Shareholders owning 40% to less than 50% of the total
number of voting shares may nominate up 1o four (4) candidates for the Board
of Directors;

A Shareholder or group of Sharcholders owning 50% 1o less than 60% of the total
number of voling shares may nominate up 1o five (05) candidates for the Board
of Directors:

A Sharcholder or group of Shareholders owning 60% to less than 70% of the total
number of voting shares may nominare up to six (06) candidates for the Board of
Direciors:

A Sharcholder or group of Sharcholders owning 70% to less than 80% of the total
number of voling shares may nominate up to seven (07) candidates for the Board
of Dhrectors;

A Shareholder or group of Sharcholders owning B0% to less than 9%, of the total
number of voting shares may nominate up to eight (08) candidates for the Board
of Directors:

A Shareholder or group of Shareholders owning 90% or more of the total number
of voting shares may nominate the full number of candidates for the Board of
Dhrectors.

In case the number of candidates for the Board of Directors through nomination,
candidacy remain less than the required number, the incumbent the Board of Directors
shall nominate additional candidates. Mechanism of the nomination or method in
which mcumbent the Board of Directors shall nominate candidates must be clearly

e

HSC REGLULATIONS ON OPERATIONS OF BOARD OF DIRECTORS A

Wi\ S ez L/ g




Company as provided in this Regufation: decide on the salary and other benefits
of such executives: appoint authorized represemtatives to participate in the
members’ council or the general assembly of sharcholders of other companies,
decide on the remunemtion and other benefits of such persons:

. To supervise, direct the Chiel Executive Officer and other Managers ol the
Company in runining the daily business of the Company;

3o Todecide on the organizational structure, internal management regulations of the
Company. decide on the establishment of Subsidiaries, branches, transaction
offices, representative offices and the sctivities of merger, acquisition with other
enterprises, which are not the proprietary investment activities and daily activities
of the Company:

k. To approve the program. comtents of documents serving the meeting of the
Ceneral Assembly of Sharcholders, convene the meetings of the General
Assembly of Shareholders or collect opinions for the General Assembly of
Shareholders o approve resolutions,

. To submit the audited annual {inancial statements 1o the General Assembly of
Sharcholders:

m. Topropose the rate of dividend 1o be paid, decide on the time limit and procedures
for paying dividends or deal with losses incurred in the course of business:

n.  To propose the re-organization. dissolution of the Company; request bankrupley
of the Company;

0. To decide on the issuance of the Regulations on Operations of the Board of
Directors, the Intermal Regulations on Corporate Governance afier they are
approved by the General Assembly of Shareholders: decide on the issuance of
regulations on operations of the Audit Committee. the Risk Manapgement
Committee, the Saiary, Bonus Commitiee under the Board of Directors, decide
on the issuance of regulations on information disclosure of the Company and
other internal regulations of the Company;

p. Totake responsibilities before Shareholders for the Company's operations;

g To treat all Shareholders equally and respect the interests of the persons having
interests related 1o the Company:

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

5. To supervise and prevent conflicts of interest of members of the Board of
Directors, members of the Board of Supervision, the Chief Executive Officer and
other Managers. including the misuse of the Company's assets and abuse of
transactions with related party:

.  Toappoint the Person in charge of the Company's povemance:;

HSC REGULATIORNS Oy COPERATIONS (F BOARD OF DIRECTORS =



u. lo organize training courses on corporate governance and necessary skills for
members of the Board of Directors, the Chief Executive Officer and other
Managers of the Company;

v. lo establish departments or appoint persons o perform risk management and
internal control tasks to meet the requirements of the Laws;

w. Tosenle the complaints by the Company against the enterprise executives as well
as decide on the selection of the Company's representative to deal with issucs
related to legal proceedings against such executive;

x.  To veto over the decision of the Chiet Executive Officer in conducting any
standard activity, provided that such veto is grounded;

¥. The procurement of management lability insurance, which is not intended 1o
bring material benefits or income to the Managers and Supervisors;

£, Todecide on other issues pursuant to the Laws and as authorized by the General
Asgembly of Shareholders.

The Board of Directors shall approve resolutions, decisions by way of voting at
meetings or collecting written opinions or other methods as provided in the Companys’
Charter and the Intemal Regulations on Corporate Governance, Each member of the
Boards of Directors shall have one vote.

If a resolution. decision passed by the Board of Directors is comtrary o the laws, the
resolutions of the General Assembly of Shareholders, the Company’s Charter, thereby
causing damage 1o the Company, the members who agreed 10 pass such resolution,
decision shall be personally jointly liable for such resolution, decision and compensate
the Company for damage; the members who opposéd the passing of such resolution,
decision shall be exempted from liability. In such case, Sharcholders of the Company
may request the Courl to terminaie the implementation of or cancel such resolution,
decision,

Article 13. Obligations and powers of the Board of Directors in approving,

signing conftracts, transactions

The Board of Directors shall approve the contracts, transactions with a value of less
than 35% of the total value of assets recorded in the latest financial statements of the
Company with the following related persons:

4.  Shareholders, authorized represenmatives of Sharcholders being organization
owning more than 10% of the towl ordinary shares in the Company and their
Related Persons;

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

¢.  Enterprises which members of the Board of Direciors, members of the Board of
Supervision, the Chiel’ Executive Officer and other Managers of the Company
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st declare pursuant (o the Law on Enterprises.

The Board of Directors shall approve contracts on purchase, selling, borrowing,
lending and other contracts, transactions with a value of 35% or more of the 1o1al value
of assets recorded in the latest financial statements of the Company, except for
contracts, transactions falling under the decision-making power of the General
Assembly of Shareholders pursuan to the Company's Charter or unless otherwise
provided by the Law on Enterprises.

The representative of the Company who signs the contract, transaction must notify the
members of the Board of Directors, the members of the Board of Supervision about
the related entities in respect ol such contract, transaction and enclose the draft contract
or the main conters of transaction. The Board of Directors shall decide on the approval
of contract, transaction within 7 davs from the date of receipt of the notice; members
of the Board of Directors who have interests related to the parties 1o the contract,
transaction provided in clause | this Article shall not have the right to vote.

Article 14. Responsibilities of the Board of Directors in convening extraordinary

it

meeting of the General Assembly of Shareholders

The Board of Directors must convene an extraordinary meeting of the General
Assembly of Shareholders in the following cases:

8.  The Board of Directors considers it necessary for the benefit of the Company.

b. The number of remaining members of the Board of Directors, the Board of
Supervision are less than the minimum number of members provided by the
Laws.

¢. Al request of a Shareholder or group of Sharcholder owning 05% or more of the
total number of ordinary shares in case the Boand of Directors seriously violates
the rights of Shareholders, the obligations of managers or makes decisions
bevond its delegated power.

d. At the request of the Board of Supervision.
€.  Other cases provided by the Laws und the Company’s Charter.

A Shareholder or group of Shareholders owning (5% or more of the total number of
ordinary shares, which has the right to request convening the meeting of the General
Assembly of Shareholders in accordance with point ¢ clause | this Article. must send
the request in writing clearly stating the following contents;

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

b,  The number of shares and the time of registration of shares of each Shareholder,
the total number of shares of the whole group of Shareholders and the ratio of
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ownership in the total number of shares of the Company;

g. The grounds and reasons for requesting to convene the meeting of the General
Assembly of Shareholders;

d. Enclosed with the request to convene meeting, there must be documents and
evidences about violations of the Board of Directors, the seriousness of violations
or decisions bevond the competence..

The request to convene meeting of the General Assembly of Shareholdersand enclosed
documents, evidences must be sent to the Chairman of the Board of Directors ut the
head office address of the Company. Within seven (07) working davs from the date of
receipt of the request, the Board of Directors must reply in writing to the Shareholder
or group of Shareholders on whether the meeting of the General Assembly of
Sharcholders will be convened or not,

3. The Board of Directors must convene a meeting of the General Assembly of
Sharcholders within 30 days from the date on which the remaining number of members
of the Board of Directors or members of the Board of Supervision are as provided in
point b clause | this Article or upon receipt of a request provided in points ¢ and point
d elause | this Article. In case the Board of Directors fails to convene a meeting of the
General Assembly of Shareholders as provided, the Chairman of the Board of
Directors and members of the Board of Directors must compensate for any damage
incurred 1o the Company.

4. The convenor of the meeting of the General Assembly of Shareholders must perform
the following tasks:

8.  Preparing the list of Shareholders ¢ligible to attend and vote at the meeting of the
General Assembly of Shareholders. The list of Shareholders entitled to attending
the mecting of the General Assembly of Sharcholders shall be made no earlier
than ten (10} days before the date of sending the notice of mvitation to the meeting
of the General Assembly of Shareholders. The Board of Directors shall disclose
nformation about the making of the hst of Sharcholders entitled 1o anending the
meeting of the General Assembly of Sharcholders at least 20 days before the last
registration date. This notice shall be disclosed to the relevant nuthorities and
posted on the website of the Company.

b. Providing information and settling complaints related to the list of Shareholders.
¢ Preparing the agenda and contents of the meeting.
d. Preparing documents relevant to the contents of the meeting.

e.  Preparing draft resolutions of the General Assembly of Shareholders according
to the proposed contenis of the meeting, list and detailed information of
candidates in case of eclection of members of the Board of Directors. members
of the Beard of Supervison,

f.  Determining the time and venue of the meeting,
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g Sending notice of mmvitation o the meeting to all Shareholders entitled 10
attending the meeting.

h, Other tasks which serve the meeting.

Article 15, Committees of the Board of Directors

F

The Board of Directors may establish committees to take charge of development
policies, personnel, compensation and benefits, internal audit, risk management
pursuant to the Internal Regulations on Corporaie Governance.

The number of members of each committee shall be decided by the Board of Direetors
from time to time. One of these members shall be appointed as the Head of the
committee under a decision of the Board of Directors. Members of a committee may
also be members of the Board of Directors and nem-members. Each committee shall
have at least one independent member of the Board of Director/non-executive member
of the Board of Director.

The committees shall operate in compliance with their own regulations on operations
1ssued by the Board of Directors, this Regulation. the Intemmal Regulations on
Corpomte Governance, the Company's Charter and relevant Laws.

CHAPTER IV
MEETING OF BOARD OF DIRECTORS

Article 16, Meetings of the Board of Directors

)

H5C REGULATHOIMNS ON OPFERATIONS OF MOIARD OF TNRECTORS

The Chairman of the Board of Directors shall be elected at the first meeting of the
Board of Directors within seven (07) working days from the closing of the election of
such the Board of Directors. This meeting shall be convened and chaired by the
member receiving the highest number of voies or the highest mtio of voics. In case
miore than one member receive the highest and equal number of votes or ratio of voles,
the members shall conduct election on the principle of majority to select one of them
to convene the meeting of the Board of Directors.

The Board of Directors shall meet at Jeast onee a quarter and may hold extraordinary
meetings

The Chairman of the Board of Directors shall convene a meeting of the Board of
Directors, without delay excepl for the case of an acceptable reason, when one of the
following entities makes a written request explaining the purpose of the meeting and
issues 1o be discussed:

a, At the request of the Board of Supervision or independent member of the Board
of Directors;

b, Althe request of the Chiel Executive Officer or al least five ((13) other Managere:

1%
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€. At the request of at least two (02) members of the Board of Directors:

The request shall be made in writing, clearly stating the purpaoses, issues 1o be
discussed and decided within the competence of the Board of Directors.

The Chairman of the Board of Directors must convene the meeting of the Board of
Directors within seven (07) working days from the date of receipt of the request
provided in clause 3 this Article. In case the Chairman fails to convene the meeting of
the Board of Directors at the request, the Chairman shall be liable for any damage
caused to the Company; the requester may in replacement of the Chaimman of the
Board of Dircctors convene the meeting of the Board of Directors,

The Chairman of the Board of Directors or the converner of the meeting of the Board
of Directors shall send the notice of invitation 1o the meeting at least three (013 warking
days before the meeting date. The meeting invitation notice shall specify the time and
venue of the meeting. the agendn, the issues for discussion and decision, The meeting
invitation notice must be enclosed with the documents used at the meeting and the
voting slips of the members.

Motice of invitation to the meeting of the Board of Directors may be sent in the form
of invitation letter, via phone, fax, email or other means of communication guaranteed
to reach the contact address of each member of the Board of Directors registered with
the Company,

The Chairman of the Board of Directors or the convenor shall send the mecting
invitation notice and enclosed documents to the members of the Board of Supervision,
the Chief Executive Officer in the same manner as that for the members of the Board
of Directors. The Supervisors, the Chief Executive Officer may attend meetings of the
Board of Directors: may discuss but shall not vole.

In case there is a request of the independent auditor, the Chairman of the Board of
Directors must convene a meeting of the Board of Directors to discuss the audit report
and the situation of the Company.

A meeting of the Board of Directors shall be conducted when three quarters (3/4) or
mote of the total number of members attend the meeting. In case the quorum of a
meeting convened pursuant to this clause is not met, such meeling may be convened
for the second time within seven (07) days from the intended date of the first meetin B
In this case, the meeting shall be conducted if more than half (1/2) of the members of
the Board of Directors attend the meeting,

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

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

b.  Speak to all other attending members simultancously.

h
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13.

Members of the Board of Directors so attending the meeting shall be considered as
“present” in such meeting. The venue of the meeting conducted according 10 this
provision shall be the location where the majority of members of the Board of
Directors gathers wgether or, i such group is not available, the location where the
Chairman of the meeting is present.

A member of the Board of Directors shall be considered as attending and voting at the
meeting in the following cases:

g Atending and voting directly at the meeting;

b. Awhorizing another person to atiend the meeting and vote in sccordance with
Article 3| of the Internal Regulations of Corporate Governance;

¢, Atending and voting via online ¢conference, electronic voting or cther electronie
IMEans;

d. Sending voting ship to the meeting via mail. fax. email or other means of
communication,

e.  Sending voting slip via other means pursuant to the previous decision of the
Board of Directors.

In case of sending the voting ship 1w the meeting via mail, the voting ship musi be pui
in & closely senled envelope and delivered to the Chairman of the Board of Directors
ot least 01 hour before the opening. Voting slips may only be opened in the presence
of all artendees.

Members shall fully attend all meetings of the Board of Directors. A member may
authorize another person to attend the meeting and vole in sccordance with Article 31
of the Internul Regulations of Corporate Govemnance,

Resolutions, decisions of the Board of Directors shall be approved if agreed by a
majority of the attending members; In case of tie votes. the final decision shall belong
to the side possessing the opinion of the Chairman of the Board of Directors.

Article 17. Minutes of meetings of the Board of Directors

Lo

All meetings of the Board of Directors must be minuted and may be audio recorded,
recorded and stored in other electronic forms. Minutes must be made in Vietnomese
and may also be in a foreign language. and must melude the following main contents:

a.  Name, head office address, emerprise code of the Company;
Purpose, agenda and contents of meeting;
€. Time and venue of the meeting;

d. Full name of each attending member or person authorized to attending the
meeting and method of attendance; full name of the absent members and reason;

e. [Issued being discussed and voted at the meeting;
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I Summary of opinions expressed by each attending member according to the
progress of the meéeting:

g Voting result which shall clearly state the members who cast votes of agreement,
disagreement and abstention;

h.  Issues having been approved and the respective ratio of votes of approval:

1. Full name and signature of the chuirman and the minutes recorder. In case the
chairman, the minutes recorder refuses 1o sign the meeting minutes, such minutes
shall take effect if it s signed by all other members of the Board of Directors
attending the meeting and agreeing approval, and contains all contents provided
in points a to h of this clause. The meeting minutes shall clearly state the fact that
the chairman, the minutes recorder refuses 1o sign the meeting minutes. The
persons who sign in the meeting minutes shall be jointly responsible for the
accuracy and honesty of the contents of the minutes of the meeting of the Board
of Directors. The chairman, the minutes recorder shall be personally liable for
damage caused 1o the Company due to the refusal (o sign the meeting minutes
pursuant to the Laws,

2. The chairman, the minutes recorder and persons signing in the minutes shall be
responsible for honesty and accuracy of contents of the minutes of meeting of the
Board of Directors,

3. The Charman of the Board of Directors shall have the responsibility to send meeting
minutes of the Board of Directors to members and such minutes shall be authentic
evidence of the works carried out in the meeting. Meeting minutes may be made in
miultiple copies and each copy shall have the signature of at least ane (01) attending
member of the Board of Directors,

4. Meeting minutes of the Board of Directors and documents used in the meeting must
be kept al the head office of the Company .

3. Minutes made in Vietnamese and foreign language shall have the same validity, In
case there is any discrepancy in contents between the minutes in Vietnamese and
foreign languages, the contents in the Vietamese minutes shall prevail,

Article 18. Collection of written opinions to pass resolutions, decisions of the Board
of Directors

1. The Chairman of the Board of Directors shall decide on the collection of written
opinions in order to pass resolutions, decisions of the Board of Directors. The opinion
collection forms may be in form of paper document or electronic mail. This procedure
shall be applicable to both regular and extraordinary meetings as provided in Article
16 of this Regulation.

2. The Chairman of the Board of Directors upon deciding on the collection of written
opinions shall send opinion collection forms enclosed with a drafl of the resolution,
decision of the Board of Directors and other relevant documents 1o all members of the
Board of Directors no later than seven (07) days prior to the end of the time limit for

ﬁ
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returning opinion collection forms. Deadline for retumning opinions must be specified
in the opinion collection forms.

The opinion collection form must contain the following main contents:
a. Mame, head office address, enterprise code of the Company;

b, Issues on which opimon needs 1o be collected to approve the resolution, decision,
reasons, purpases of collecting opinions;

¢.  Voting options, comprising agreement, dizagreement and abstention for each
issue;

d. Time limit within which the members of the Board of Directors must retum their
apinion.

In case of collecting opinions in form of paper document, the opinion collection forms
must be answered with one of three voting oplions: agreement, disagreement or
abstention, must be signed by the member of the Board of Directors and sént 1o the
Chairman of the Board of Directors in closely sealed envelope.

In case of collecting written opinions via electronic mail, the opimion collection form
of members of the Board of Directors shall be determined as follows:

a.  The replying electronic mail shall specify decision on agreement, disagreement
or shstention for each issue; or

b,  The replying electronic mail shall attach & photograph of the completed opinion
collection form, which shall select a voting option of agreement, disagreement or
abstention and be signed by the member of the Board of Directors,

he opinion collection forms retumed within the required time limit but failing to
comply with clause 4 and clause 5 this Anticle shall be invalid, The opinion collection
forms which are not retumned or are returned to the Company after the closing of the
collection of opintons {including the cases of collection of opinions n form of paper
document and via electronic mail) shall be deemed as not participating in voting,

[he collection of written opinions of the Board of Directors shall be conducted if three
quarters (3/4) or more of the tolal members provide their opinion, In case the number
of members providing their opinions are insufficient as required. the collection of
written opinions may be conducted for the second time within seven (07) days from
the end of the time limit for retuming opinion. In this case, the collection of written
opinions shall only require more than half {142 ) of the number of members of the Board
of Directors to provide their opinion.

A resolution, decision of the Board of Directors shall be passed when it is agreed by
the majority of the members providing their opinion; in case of tie votes, the final
decision shall belong to the side possessing the opinion of the Chairman of the Board
of Directors.

A resolution, decision passed by the Board of Directors shall take effect immediately
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upon befing agreed by the majority of members providing their opinion and shall have
the same validity as that of a resolution, decision passed in a meeting of the Board of
Directors. The Chairman of the Board of Directors shall be responsible for signing the
resolutions, decisions on behalf of the Board of Directors,

The summary of result of the collection of written opinions to pass a resolution,
decision of the Board of Directors must be minuted and the minutes must be signed by
the Chairman of the Board of Directors and the secretary, The minutes on summuary of
result, the opinion collection forms and the opinions of members of the Board of
Diirectors must be retained pursuant to general regulations.

CHAPTER V
REPORT, DISCLOSURE OF OF INTERESTS

Article 19. Submission of annual reports

1.

bd

After the end of fiscal vear, the Board of Directors must submit to the General
Assembly of Shareholders the following reports:

a.  Report on business result of the Company;

b. Financial statements;

. Report on the evaluation on the management, operation of the Company;
d.  Appraisal repornt of the Board of Supervision.

The repons provided in points a, b and ¢ clause | this Article must be sent 1o the Board
of Supervision for appraisal no later than 30 days before the opening date of the annual
meeting of the General Assembly of Shareholders,

The reponts provided in clauses 1, 2 this Article, the appraisal report of the Board of
Supervision and the audil report must be kept at the head office of the Company no
later than 10 days before the opening date of the annual meeting of the General
Assembly of Shareholders. Shareholders owning shares in the Company continuously
For at least 0] year may by themse lves or together with a lawyer, accountant or auditor
having & practising certificate, directly review the reports provided in this Aricle.

Article 20, Remuneration, bonus and other benefits of members of the Board of

b2

Directors

The Company may pay remuneration. bonus to members of the Board of Directors
according to business results and efficiency.

Members of the Board of Directors shall be entitled 10 work remuneration and bonus,
The wark remuneration shall be calculated on the basis of the number of working days
necessary for completing tasks of members of the Board of Directors and the rate of
remuneration per day. The Board of Directors shall estimate the amoumt of

ﬁ
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remuneration for cach member on the principle of consensus. The total amount of
remuneration and bonus {or the Board of Directors shall be decided by the General
Assembly of Shareholders at the anmual meeting,

The remuneration of each member of the Board of Directors shall be included in the
Company's business costs pursuant to the Laws on corporate income tax, shown ina
separate section in the Company's annual financial statements and must be reported to
the General Assembly of Shareholders at the annual meeting.

Members of the Board of Directors working in committees ot the Board of Directors
or performing other works outside the scope of normal duties of a member of the Board
of Directors may be paid additional remuneration in the form of a lump-sum allowance
on a case by case basis, salary, commission, profit percenmtage or other form as decided
by the Board of Directors.

Members of the Board of Directors shall be entitled to reimbusement of all travel,
accommodation, meals and other reasonable expenses which they have had to pay
when performing their dinies as 2 member of the Board of Directors, including
expenses incurred in anending meetings of the General Assembly of Shareholders, the
Board of Directors or the Committees of the Board of Directors.

Article 21, Disclosure of related interests

1.

()

Lk

Members of the Board of Directors of the Company must declare to the Company
about their related interests, including :

4,  Full name, enterprise code, head office address, business lines of enterprises in
which they own contribution capital or shares: ratio and date of ownership of such
contribution capital or shares;

b.  Full name, enterprise code, head office address, business lines of enterprises in
which their related persons jointly or separately own contribution capital or
shares representing more than 10% charter capital.

The declaration provided in clause | this Article must be made within 07 working days
from the date on which relevant interesis arise: any amendments, supplements must be
notified to the Company within 07 working days lrom the date of the relevant
amendments. supplements,

Members of the Board of Directors conducting. in their own name or in the name of
ancther persen, any work in any form within the scope of the Company’s business
must explain the nature and comtents of such work before the Board of Directors and
shall only be permitted o conduct such work when approved by a majority of the
remaining members of the Board of Directors: if conducting such work without
declaration or without the approval of the Board of Directors, all incomes from such
activities shall belong to the Company,
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CHAPTER VI
RELATIONSHIP OF THE BOARD OF DIRECTORS
Article 22. Relationship between members of the Board of Directors

The relationship between the members of the Board of Directors shall he the
relationship of cooperation, the members of the Board of Directors shall be responsible
for informing cach other aboul relevant issues in the process of handling their assigned
waorks.

Article 23, Relationship with the Chief Executive Officier and Executive Board

The Board of Directors, with its role of management, shall issue resolutions for the
Chief Executive Officier and the manapement apparatus to implement. At the some
time, the Board of Directors shall inspect. supervise the implementation of resolutions.

Article 24. Relationship with the Board of Supervision

The relationship between the Board of Directors and the Board of Supervision shall
be a relationship of coordination. The working relationship berween the Board of
Directors and the Board of Supervision shall follow the prnciples of equality and
independence, and concurrently they shall closely coordinate with and support each
other when performing their duties.

CHAPTER VII
IMPLEMENTATION PROVISION

Article 25, Implementation effectiveness

The Regulations on Operanons of the Board of Directors of Ho Chi Minh City
Securities Corporation consist of 7 Chapters, 25 Articles and take effect from 08
August 2022,

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

e
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