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QUY CHE NOI BO VE QUAN TRICONG TY
Stra déi bd sung theo Nghj quyét sé 01/2020/NQ-DHDCE ngay 27 thang 06 nam 2020

CHU'ONG |
QUY DINH CHUNG

Pidu 1: Pham vi didu chinh

Quy ché ndi bd vé quan trj Cong ty CA& phAn Chfmg khoan SSI ("Quy ché") nay duoc ban hanh can ci
theo quy dinh clia phap ludt, Didu & Céng ty Co phdn Chirng khoan SSI nhdm cu thé héa cac van dé vé
quan tri ni b$ cong ty, bao gdm cac vén @& lién quan dén:

1. Cé déng va viéc thyc hién cac quyén clia C4 d6ng:;

Trinh ty, tha tyc v& triéu tap va biéu quyét tai PHECB:;

Bé ctr, ing cl, bAu, mién nhiém, bai nhiém TV HEQT:

Hoat dng clia HDQT; Trinh ty, thi tuc td chirc hop HPQT:
Thanh Iap va hoat déng cuia cac tiéu ban thudc HDQT;

Lwa chon, bd nhiém va mién nhiém Nguwéi dieu hanh cong ty:
Phéi hgp hoat déng gira HDQT va TGD:

Quy dinh vé danh gia hang nam déi voi hoat dong khen thudng va ky luat déi vei TV HDQT,
TGD va Nguwoi diéu hanh céng ty khac:

9. Lwachon, bd nhiém, mi&n nhiém Nguoi phy trach quan tri cang ty.
Diéu 2: Nguyén tic thic hién

® N O oA W N

Cé dong, Cong ty, Ngui quan Iy céng ty, Ngudi didu hanh cdng ty, nhan vién Cong ty thye hién quyén,
nghta vu cla minh theo nguyén tic tuan thi phap luat, Diéu I&, cac quy ché, quy trinh ndi bé. Trwdng
hop c6 s mau thuln gitra quy dinh ctia phap luat va Quy ché nay hoac van ban khac cla Céng ty, hoac
c6 nhirng quy dinh clia phap luat co lién quan chwa duoc dé cap trong Quy ché nay thi thue hién theo
quy dinh cla phap luat.

Piéu 3: Cac dinh nghia

Céc dinh nghia, tir viét tét str dung trong Quy ché nay dé cap dén cac ca nhan. t chive trong Céng ty Cé
phan Chirng khoan SSI, bao gbm:

1. Céng ty hodc SSI: Céng ty C8 ph&n Chirng khoan SSI:
Cé déng: Cé dong cua Cong ty;

Didu I1é: Didu I& clia Cong ty;

DHDCD: Pai hoi ddng Cé déng;

HBQT: Héi dbng quan trj;

CT HDQT: Chd tich H6i dbng quan trj;

HDBDT: HQi ddng d4u tw theo quy dinh cua Bidu I&;
TGB: Téng Giam dbc:

BKS: Ban Kiém soat;

KSV: Kiém soat vién:

KTT: Ké toan trwéng;

Ng‘ué'i _diéu hanh cong ty: la TGD, Phé TGD, KTT va ngu¢i dieu hanh khac do Hoi déng
quan tri bd nhiém trén co s dé nghj cia TGD:
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13.  Nguwei quan ly cdng ty: 1& CT HBQT, TV HBPQT, thanh vién Ban TGD va ca nhan gilr churc
danh quan Iy khac cé thdm quyén nhan danh Céng ty ky két giao dich ctia Cong ty theo quy
dinh tai Diéu lé;

14, Nguwoi phu trach quan trj cong ty: Ia ngui co trach nhiém va quyén han theo quy dinh tai
Diéu 62 va Didu 63 Quy ché nay:

15.  Trus®: 72 Nguyén Hué, Phuéng Bén Nghé, Quan 1, Thanh phb Hb Chi Minh:

16. UBCKNN: Uy ban Chirng khoan Nha nwéc Viét Nam,

17.  UBKT: Uy ban kiém toan,

18. TV: Thanh vién;

19. TTLKCK: Trung tam Luu ky Chirng khoan Viét Nam;,

20. SGDCK: S& Giao dich Chirng khoan Thanh phé H& Chi Minh;

21.  Lu&t Doanh nghiép: Luat Doanh nghiép sé 68/2014/QH13 va cac stra ddi, bb sung (néu c6).
22,  Luat Chirng khoan: Luat Ching khoan sé 70/2006/QH-11 va cac sira dbi, bb sung (néu co)

23.  Nghj dinh 05: Nghj dinh 05/2019/NB-CP do Chinh Phl ban hanh ngay 22/01/2019 vé kiém toan
ndi b va cac vin ban thay thé, sira ddi, bd sung.

CHUONG II
CcO BDONG VA VIEC THYC HIEN CAC QUYEN CUA CO BONG

Diéu 4: Thei diém phat sinh quyén, nghia vy cua Cé déng

1.

Trir khi phap luat quy dinh khac di, thoi diém phat sinh quyén, nghfa vy ctia Cé déng la thot diem
tai khoan Iwu ky chirng khoan clia Cé déng mé tai mét thanh vién lwu ky chirng khoan ghi c6 s6
duw cb phiéu SSI. Déi v&i cd phiéu chua lwu ky, thoi diém phat sinh quyén, nghia vu clia Co dong
la the'i diém tén va cac théng tin v& Cé déng duoc ghi vao Sé dang ky Co dong clia Cong ty

Sé dang ky Cé dong clia Cong ty, danh sach Cé déng do TTLKCK cung cép cho Céng ty la can
c(r d& xac dinh tw cach, quyén va nghta vu cla Cd dong.

Piéu 5: Péi xtr cbng bing giira cac Co déng

Moi C& déng déu dwgc dbi xir cong bing, bao gém ca Cé dong thiéu sé va Co déng Ia nguoi
nwéc ngodi. Ty 1& s& hiru cd phén clia C6 déng la ngudi nudc ngoai tai Cong ty la khong han
ché, trir truerng hop phap luat c6 quy dinh khac. M&i cd phan cua cung mét loai deu tao cho_Cé
déng so hivu cac quyén, nghia vy va lgi icr: ngang nhau.l Trwdng hop C_c‘mg t‘y_ co cac loai co
phan wu dai, cac quglén va nghia vu gén lién voi cac loai cé phan wu dai phai duoc DHDCED
théng qua va cong bb day dti cho C6 dong.

Cé déng Ion khéng dugc Igi dung wu thé cua minh gay tdn hai dén cac quyén va loi ich cua
Céng ty va cua cac Cé dong khac.

C& déng la ngudi ndi b, ngudi ct lién quan clia ngwdi ndi b Ijnac ’Ia ‘cé dt‘:'mg Ic‘{n. nguoi co lién
quan cda cé déng Ion phai thyc hién béo cao, cong bo théng tin khi giao dich co phieu SSI theo
quy dinh cta phap luat.

Pidu 6: C dong yéu céu triéu tap cudc hop DHDCP bét thwong

Cé déng hodc nhém C8 dbng quy dinh tai Diéu 17.2 Diéu I¢ thyc hign quyén yéu cau triéu tap cudc hop
PHBPCD theo trinh ty nhw sau:

1.

Cé déng/nhém Cé ddng 1ap yéu cau triéu tap cudc hop DHDCD bang van ban gl cho CT.HBQ'.I'
bang cach giri thu hodc glvi tryc tiép tai qudy Tiép tan Try s¢ chinh cla Cong ty. Van ban phai
c6 ho, tén, dia chi thuwong tru, s6 Thé can cude céng dan, Gidy chirng minh nhan dan, Ho chieu
ho#c chirng thwe ca nhan hep phap khac déi voi Co déng la ca nhan; tén, ma so doanh ngh:é_p_
hoac sé quyét dinh thanh [ap, dia chi try s& chinh i véi Cé dong la td churc; s6 c6 phan va thoi
didm dang ky cb phan cua tirng Cé ddng, tdng sb cb phan clia cd nhém Cb dong va ty 1& s& hiu
trong tdng sb cd phan clia Cong ty, can ci va ly do yéu cdu triéu tap hop DPHDCD. Kem theo yéu
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cau phai c6 cAc tai liéu, chirng ctr v& cac vi pham cla HDQT, muc d6 vi : g
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dinh vt qua thAm quyén. g P e

Trong véng bay (07) ngay lam viéc, ké tir ngay nhan duoc yéu cAu cua Cé ang/nhém C& dbng,
HDQT sé c6 van ban tré 1&i chinh thire cho C8 d6ng/nhém Cb d6ng vé yéu ciu triéu tap

Truong hop Cé d6ng/nhém C4 ddng phai tw minh triéu tap cudc hop DHOCH theo quy dinh cia
Khoan_ 6 Didu 136 Luat Doanh nghiép thi CT HDQT va TGO co trach nhiém tién hanh cac thy tuc
can thiét d& cung cAp cho ho danh sach C4 déng cé quyén du hop. '

Cong ty hoan tra cho‘ ngu i triéu tap cudc hop BHDCH cac chi phi hop Iy cho viéc triéu tap, tién
hanh cugc hop quy dinh tai Didu nay voi didu kién la ngudi triéu tap cudc hop phai xuat trinh hoa
don hep 1€ c6 ghi théng tin cua Cong ty 1a ngwdi mua hang.

Piéu 7: Cé déng yéu chu bb sung chwong trinh hop ciia PHPCD

Cb déng/nhom Cé déng quy dinh tai Didu 17.2 Didu & thyc hién quyén yéu cAu bé sung chuong
trinh hop BHBCD theo trinh tyw nhw sau:

C‘.S. déng/nhom Cé dong 1ap yéu cdu b sung chuong trinh hop DHDCH béng van ban
gui cho CT HDQT bang cach gwi thw hodc gui trwee tiép tai quay Tiép tan Tru s& chinh
cua Cong ty it nhét ba (03) ngay lam viéc truéc ngay khai mac DHDCD. Yéu cau phai
néu rd thong tin v& C6 déng, sé lugng cb phan sé& hiru, thdi gian s& hiru, cac van Gé can
bd sung vao chuwong trinh hop, chi¥ ky cla Cé dong hoac toan bé cac Cé6 doéng trong
nhém C& ddng va cac bang chirng chirng minh cho yéu cau ctia Cé dong

Trwéng hop tir chéi kién nghi thi HDQT phai tra Ioi cho C6 déng bang van ban trudc
ngay dy kién té chirc hop PHECD.

Kién nghj dwee chinh thive bd sung vao chuong trinh va ngi dung cugc hop néu duogc
DHBCP chép thuan.

Cb aéng/nhém C& ddng dwgc chap thuan kién nghi bé sung chuong trinh hop phai cung
cap cho CT HPQT cac tai ligu cén thiét dé phat cho cac Co déng du hop tham khao va
thao luan, va ciing phai chuan bi dy thao nghi quyét vé van dé nay.

Cé déng/nhém C& déng khang thudc trwong hop quy dinh tai Biéu 17.2 Diéu & cing co thé gl
kién nghi dén HPQT dé nghj bd sung chuong trinh hop BHDCP theo trinh tw néu trén Tuy
nhién, HDQT c6 toan quyén xem xét va quyét dinh viéc bd sung trong trudng hop nay.

Pidu 8: C& ddng yéu cdu cung cép théng tin

C& déng/nhém Cb déng quy dinh tai Diéu 17.2 Diéu 1é thyc hién tra ciru, trich luc thong tin theo
quy dinh clia phap luat hodc Diéu | Cong ty thi thyc hign theo trinh tw nhw sau:

-

Cé déng/nhém C& déng 13p yéu ciu béng vén ban glri cho CT HPQT béng cach gl thu
hoac giri truc tiép tai quay Tiép tan Tru s& chinh clia Cong ty. Yéu cau phai néu rd thong
tin v& Cé @6ng, sé lugng cd phan s& hitu, thoi gian s¢ hiru, cac tai iéu can xem xét,
kidm tra. trich luc, nh&n ban sao, ban trich din trong khodn nay, chir ky cia Cé dong
hoac toan b cac Cé déng trong nhém Cb déng.

CT HDQT xem xét va phan céng Ngudi phy trach quan tri cong ty cung cap théng tin
theo yéu chu cla C& déng/nhém Cé dbng trong thei han bay (07) ngay 1§:m viec, ké tir
ngay nhan dwchéu cau pﬂa C4 dong/nhém C6 déng; trwdng hep tir choi kién nghi thi
phdi tra I&i cho CO dbng bang van ban.

Cb a6ng phai tra phi cho Cong ty khi yéu cu trich luc, sao chyp tai ligu, bao gbm ca phi glri buu
dgien néu C déng cb yéu céu.

Cong ty cb géng t8i da dé dwa cAc tai liéu néu trén Ién trang thong tin dién tlr (website) cia Cong
ty va tao didu kién dé C4 ddng c6 thé ty minh truy cap théng tin, tai ligu dé dang.

Didu 9: C& ddng yéu ciu UBKT kiém tra ting vén a cu thé

C déng/nhém C& ddng quy dinh tai Diéu 17.2 Digu 1 yéu cau UBKT kiém tra tirng van dé cu thé
theo trinh ty nhu sau:

Cé déng/nhém C& déng 14p yéu chu bang van ban gl cho UBKT béng cach gui thu
ho#c gli trc tiép tai qudy Tiép tan Try s& chinh cta Céng ty. Yéu cAu phai c6 ho. tén,
dia chi thwéng tra, quéc tich, s& Thé can cudc cong dan, Gidy chirng minh nhan dan, Ho




chiéu hoac chirng thirc ca nhan hgp phap khac d8i véi cb déng la ca nhan; tén, dia chi
thueng trd, quéc tich, sb quyét dinh thanh 1ap hodc sé dang ky doanh nghiép, sé giay
phép thanh Iap va hoat d6ng ddi véi cb dong la té chirc; sb lvong cb phan va thei diém
@ang ky cd phan clia ting cb déng, tdng sé cb phan cla ca nhém cb dong va ty 1é s&
heku trong tng sé cd phan clia Cong ty; van @& can kiém tra, muc dich kiém tra.

- Trwéng UBKT xem xét, va phai tra |&i cho C6 dong/nhom C6 dong bang van ban ve viéc
c6 quyét dinh tién hanh kiém tra hay khong. Néu quyét dinh tién hanh kiém tra, Truong
UBKT théng bao cho CT HDPQT, TGD, Nguoi diéu hanh cong ty co lién quan vé su viéc
va phai tién hanh viéc kiém tra trong vong mudi lam (15) ngay lam viéc, ké tlr ngay nhan
duoc yéu chu ctia Cé déng/nhém Cé ddng.

- Cac TV HPQT, TGD va cac Ngudi diéu hanh céng ty cé trach nhiém cung cép thong tin,
tao didu kién @& UBKT kiém tra theo dung quy dinh cla Diéu & va phap luat hién hanh

- Két qua kiém tra phai dugc thng bao bing van ban cho Cé @8ng/nhém C6 déng trong
vong nam (05) ngay lam viéc, ké tir ngay 1ap bién ban két qua kiém tra.

- UBKT phai b4o cdo HDQT tém tét sy viéc, két qua kiém tra dé HDQT dua vao béo cao
clia HDQT tai cuéc hop DPHDCD thuwdng nién.

Cd ddng/nhém C& déng khong thude trweng hop quy dinh tai Didu 17.2 Diéu 18 cling c6 thé gui
ki€n nghi, khiéu nai, t& cao d&n HDQT vé& cac van @& lién quan dén t6 chirc, hoat dong ciia Cong
ty. HDQT xem xét va tra |&i cho Cé déng trong thi han mwoi 1am (15) ngay lam viéc, ké tu ngay
nhan duoc yéu ciu bang van ban, treong hop can co thoi gian kiém tra, xac minh si viéc thi
cling phai théng bao cho Cd déng dugc biét.

Piéu 10: C4 d6éng hen lam viéc trwc tiép voi HDQT, TGD

1

2.
3.

Cé ddng mubn 1am viéc tryc tiép véi HDQT, TGD dé trao déi, kién nghij, khiéu nai, t6 cao, hay bat
ky néi dung nac phai dang ky véi Ngudi phu trach quan tri cdng ty. Nguoi phy trach quan tri
cong ty cb trach nhiém théng bao cho CT HPQT hodc TGD dé sép xép lich lam viéc phu hop.
Can ct lich lam viéc, mic d6 can thiét clia ndi dung dwoc yéu cau, CT HDQT hoac TGD quyét
dinh 1am viéc véi C4 déng va truc tiép hoac clr ngudi co thdm quyén tham duw budi 1am viée
Nguwéi phy trach quan tri cong ty théng bao cho Cé dbng lich 1am viéc va chuan bi tai liéu cho
budi 1am viéc (néu co).

Ngu&i phy trach quan tri cdng ty cé trach nhiém 1ap bién ban lam viéc va lwu vao hé so Cong ty.
C#n ot tinh hinh Céng ty, HDQT c6 thé té chirc gap go. trao ddi voi cac C6 dong cua Cong ty

Pidu 11: Cung cip théng tin cho C& déng
Théng tin ctia Céng ty duec cung cép cho Co dong thong qua céc kénh sau:

- Website chinh thivc ctia Cong ty: http://www.ssi.com.vn

- Théng tin dwgc bao cao, cong bd chinh thirc theo quy dinh cua phap luat vé bao cao,
céng bb thdng tin ddi véi cong ty chieng khoan, td chirc niém yét;

- Théng céo bao chi cua Cong ty,
- Phat ngén clia CT HDQT, TGP, ngudi duge Uy quyén cong bd théng tin; va
- Cac bao c&o, van ban khac chinh thirc phét hanh cho Cé ddng hodc cong chung.

Céng ty tao didu kién d& Cb ddng va céng chung c6 thé nhan dugc thong tin chinh thire tir Cong ty mot
cach nhanh chéng, chinh xac.

Website, bao c4o va cdng bé théng tin clia Céng ty dugc 1ap bing tiéng Viét va tiéng Anh.

CHUONG Il
TRINH TIP, THU TYC TRIEU TAP, BIEU QUYET TAI DAI HQI DPONG CO DONG

Didu 12: Danh sach Cé déng c6 quyén dw hop PHDCD

HBQT phai théng bao ngay chét danh sach C& ddng cd quyén dy cudc hop DHDCD it nhét hai muoi (20)
ngay trwé'e ngay dang ky cubi cung hoac théi han khac theo quy dinh clia phap luat va/hoac co guan nha

3




nwéc co thdm quyén, théng bo phai dwoc dua 1én website cia Cong ty. Danh sach cb déng co quyén
dy hop PHDCH dugc lap khéng sém hon ndm (05) ngdy trwdc ngay glri thong bao moi hop bHBCH
ho#c theo thei han khac do Didu 1& quy dinh. Trinh ty, thi tuc chét danh sach C6 dong thwe hign theo
quy dinh cia TTLKCK.

Didu 13: Thong bao va ding ky dy hop PHBCD

1. Théng bao meéi hop PHECD thirc hién theo quy dinh cua Diéu 25 Diéu I&. Néu trong théng bao
méi hop DHBPCE c6 quy dinh thei gian, cach thirc dang ky tham du cubc hop BHECD thi cé
@dng co trach nhiém d3ng ky tham dy theo cach thire da ghi trong thong bao

2. Cb dong c6 thé y quyén cho ngudi khac tham dy cude hop theo quy dinh cua phap luat va Diéu
1&. C& @dng ca nhan chi dwgc Uy quyén cho mét (01) ngudi tham dy cube hop.

Piédu 14: Khuyén khich tham gia cudc hop PHPCP

€4 déng dwgc khuyén khich va tao didu kién @é tham gia cac cugc hop PHDCD. Cong ty sé cb géng toi
da trong viéc 4p dung cac céng nghé théng tin hién dai dé Cé déng cé thé tham gia vao céc cude hop
DHDCD mét cach tét nhat, bao gdm ca viéc hop tryc tuyén qua internet, bé phiéu dién tir, bo phiéu tir xa.
hoac hinh thirc khac. HDQT quyét dinh viéc ap dung céng nghé théng tin vao cuoc hop va ban hanh trinh
tw, thii tuc t8 chirc, cach thire bidu quyét va cac van dé khac lién quan.

Didu 15: Cach thive bidu quyét, kidm phiéu, thong bao két qua biéu quyét

1. Phiéu biéu quyét dwoc glri @én Cé d6ng hodc phat tai cuge hop DHBCE hoac b&ng hinh thirc
dién tl.

2. Cé dong du hop bidu quyét béng céhch danh dAu vao phiéu biéu quyét va bé vao thung phiéu dat
tai phong hop hoac si¥ dung biéu quyét bing hinh thirc bd phiéu dién t, bo phiéu tir xa hoac

hinh thirc khac do Céng ty cung cép. Phiéu biéu quyét hop 1é va da co chix ky cua C6 dong hodc
duoc xac thyc bang cac hinh thire khac do HBQT quy dinh la bang chirng xac nhan y kien bieu
quyét clia Co ddng vé van d& dugc néu trong phiéu.

3. Ban kiém phiéu do DHDCP bhu theo d& nghj cia Chli toa td chire kiém phiéu ngay sau khi két
thic viéc biéu quyét.

4, Khi thee hién kiém phiéu, cac y kién biéu quyét khong co y kién khéng duwoc tinh vao sé phiéu
tan thanh.
5. Két qua bidu quyét duoc théng bao ngay tai cugc hop DHDCD sau khi hoan thanh viec kiém

phiéu: treéng hop viec kiém phiéu kéo dai sang ngay hom sau thi Chu toa co trach nhiém théng
bao cho C& @6ng du hop két qua kiém phiéu thong qua website cia Cong ty.

Pidu 16: Cach thirc phan dbi, yéu cau hily bé Nghj quyét ciia DHBCD

i Cb ddng co quyén phan dbi nghj quyét clia DPHECD bang cach yéu cau thw ky dai hoi ghi y kién
phan dgi vao bién ban cudc hop néu Nghj quyét cong bd ngay tai cudc hop, hodc gl van ban
dén HPQT néu nghij quyét dugc cong bb sau cude hop.

2. Cé ddng, TV HDQT, TGP c6 quyén yéu cu tda an hogc trong tai xem xet, hiy bé quyét dinh cua
DHDCD theo quy dinh tai Didu 147 Luat Doanh nghiép va Bieu 31 Piéu 1&. Moi chi phi lién quan
a@én thii tuc yéu cAu hlly bd nghj quyét clia DHDCD sé do ngudi yéu cau tra.

3. Trong moi treeng hep, C6 déng van phai tuan thi ngh quyét ctia DPHBECP cho dén khi co phan
quyét ¢6 hiéu lyc cua téa an hoac trong tai vé viéc hiy nghi quyét cia BHDCD, tru truong hop
ap dung bién phap khan cap tam thei theo quyét dinh clia co quan cé thAm quyén.

Pidu 17: Bién ban hop BHDCH

1. Bién ban hop DHDCH do thw ky dai hdi 1ap ngay tai cuge hop.

2 Bién ban phai bao gdm cac ngi dung quy dinh tai Didu 146 Luat Doanh nghiép. Thu ky dai hoi
phai doc dy thao bién ban tai dai hoi @& cac C6 déng dyw hop kiém tra ndi dung trwdc khi trinh
Chu tea ky.

3. Bién ban dwoc |ap bing tiéng Viét, Chl toa quyét dinh viéc 1ap thém bién ban béng tiéng nuéc

ngodi théng dung trong trueng hop cén thiét. Trong trudng hop c6 sy khac nhau vé noi dung
giCa bién ban baing tiéng Viét va bién ban bang tiéng nwdc ngoai thi phai hiéu theo ndi dung cua
bién ban bang tiéng Viét.




4. Ban sao bién ban dugc glri cho tat ca cac Coé dong (ké ca . i
_ gui c g (ké ca Cé dong khong du hop) trong théi han
muwdi lam (156) ngay ké tir ngay bé mac cubc hop hoac dwa lén website cia Céng ty.

Piéu 18: Théng bao ndi dung nghi quyét cua PHDCD ra céng ching

1 NGi dung Nghi quyét cua DHDCE dugc cong bd theo quy dinh cla phép luat vé cong bd théng
tin trén thj tredrng chirng khoan.

2. Nghj quyét clia DHECD cling dwgc dua Ién website cua Cong ty.

Diéu 19: Ngbn ngiv siv dung trong budi hop PHDCD

1. Ngén ngl chinh thire st dung trong cudc hop BHDCP Ia tiéng Viét.

Z. Néu Chu toa khéng chi dinh phién dich chung cho cudc hop DHDCD thi Cé ddng la ngui nudc

ngqai co quyén.dem theo phién dich khi tham dw dai hoi, tuy nhién, phai théng bao trudc cho
Chu tea duwoc biét khi dang ky dy hop dé duoc sap xép chd ngdi cho nguoi phién dich

Didu 20: DPHDCD thdéng qua quyét dinh bang hinh thirc 14y ¥ kién bang van ban

1. DHDCD c6 thé théng qua tat ca cac vAn dé thuéc thdm quyén ctia minh theo thé thirc lay y kién
C6 déng bang van ban.
2 \;i‘éc hop DHOCP thwéng nién khéng dugc t& chire dwai hinh thirc lay ¥ kién cd dong bang van
an.
3. Viéc 14y y kién C& ddng bang van ban tuan theo quy dinh tai Diéu 29 Diéu I€, va thuc hién theo

quy dinh nhw sau:

- Viéc lap danh sach Cé dong glri phiéu lay y kién thuc hién twong tu theo quy dinh tai
Diéu 12 Quy ché nay.

. HDQT chuan bj phiéu I4y y kién, dv thao quyét dinh cia DPHDCBD, cac tai liéu gidi trinh dy
thdo nghi quyét. Phiéu Iy y kién kém theo du thdo quyét dinh va tai liéu giai trinh guri
dén tat ca cac Cé dong co quyen biéu quyét cham nhéat muwdi 1am (15) ngay truoc thon
han phai gli lai phiéu lay y kien hodc theo thoi han khac do Diéu & quy dinh. Van ban
duoc gl bing phurong thire ddm bao dén dja chi thudng tru hodc dia chi lién hé do cé
déng cung cap, dbng thei dang tai trén website cla Cong ty.

- Trwéng hop viéc gli Phiéu lay y kién thic hién bang hinh thirc thu dién tlr, Cong ty phai
lap mot hop thu dién t& (email) riéng d& nhan Phiéu lay y kién cla Cb dong. Email nay
chi dwoc truy cap va kiém tra tai thoi diém kiém phiéu.

- Phiéu lay y kién glri vé Cong ty sau thoi han quy dinh la Phiéu lay y kién co (i) thoi gian
Céng ty ky nhan thu tlr don v chuyén thu theo hinh thirc glvi thu sau thoi han quy dinh,
hozc (i) thoi gian do may fax ghi nhan trén Phiéu l4y y kién theo hinh thire fax sau thoi
han quy dinh, hoac (iii) thoi gian do hé thong email ghi nhan theo hinh thure gui thu dién
tlr sau thdi han quy dinh.

4, HDQT td chire kidm phiéu va lap bién ban kiém phiéu trong vong ba (03) ngay lam viéc ké tu
ngay hét han nhan Phiéu 1y y kien.

CHUONG IV
DE Clr, NG CUt, BAU, MIEN NHIEM VA BAI NHIEM THANH VIEN HOI PONG QUAN TRI

Pidu 21: Tiéu chudn TV HDQT

1. TV HPQT dap ng cac tiéu chuln, diéu kién theo quy dinh tai Khoan 4, 6 va Khoan 7 Diéu 35
Didu l&.
2. Thanh vién ddc lap HDQT dép &ng céc tiéu chu#n, diéu kién quy dinh tai Khoan 1 Diéu nay va

cac tiéu chuén, diéu kién nhuw sau:

- Khéng phai la nguwoi dang lam vigc cho Céng ty, cong ty con cla Cong ty; khong phai la
ngudi da tirng lam viéc cho Cong ty, cdng ty con cua Coéng ty it nhat trong ba (03) nam
lién trwéde do;




- Khéng phai la nguwei dang hudng lwong, thi lao tir Céng ty, trir cac khoan phu cap ma
TV HBQT dugc hwdng theo quy dinh;

- Khéng phai la nguei co v hoac chéng, cha dé, cha nuéi, me de, me.r_ruc')i._ con d(?. con
nudi, anh rudt, chi rudt, em rudt 1a cb dong Ién clia Cong ty: la Nguoi quan ly céng ty
hoac cong ty con cua Céng ty,

- Khéng phai la ngudi truc tiép hodc gian tiép s& htru it nhat mét phan tram (1%) téng sé
¢ phan cé quyén biéu quyét clia Céng ty;

- Khéng phai la ngudi da tirng lam TV HPQT, KSV cua Céng ty it nhat trong nam (05) nam
lién trudc do.

Thanh vién dgc 1ap HPQT khi xac lap cac giao dich, ky cac giay t& cua Cong ty, phai ghi rd
“thanh vién dgc lap" truéce ho, tén clia thanh vién HBQT twong trng.

Thanh vién déc lap HDQT phai théng bao vai HDQT vé viéc khdng con dap wng du diéu klén
theo quy dinh tai Khodn 2 Diéu nay va duong nhién khéng con 14 thanh vién déc lap HDQT ké tir
ngay khong dap ¢ng AU diéu kién. HDQT phai théng bao truérng hop thanh vién déc Iap HDQT
khéng con dap (rng du diéu kién tai cudc hop DPHOCH gan nhét hoac triéu tap hop PHECH dé
bau bd sung hoac thay thé thanh vién déc lap HDQT dé.

Khi phép luét c6 thay ddi quy dinh vé tiéu chudn, didu kién cua thanh vién doc 1ap HDQT khac
voi quy dinh nay thi Céng ty sé 4p dung theo quy dinh cla phép luat.

S6 TV HDQT thuwong tri & Viet Nam phai c6 t6i thiéu mét phan hai (1/2) téng sé TV HDQT
Trong trwdng hop (ng cr vién bau ct vao HPQT khéng dam bao sé thanh vién thwong tru o
Vigt Nam, thi HDQT c6 thé dé clr thém rng clr vién khac hoc té chirc dé clv theo mét co ché
khac theo quy dinh tai Khodn 1 va Khoan 2 Didu 35 Diéu lé.

Trong trudng hop viée bau clr HDQT theo cach thire quy dinh tai Didu 23 Quy ché nay khéng
dam baoc sé thanh vién thuong tri & Viét Nam, thi ting cd vién khéng thuong trd tai Viét Nam
tring clr HDQT c6 s6 phiéu bau thép nhat tir dudi 18n s& duoc thay thé bang trng ctr vién
thuong trd tai Viét Nam co sé phiéu bau cao nhét trong sé (rng ctr vién chua trung cl.

Diéu 22: Cach thirc @& civ, lrng civ, givi thiéu (ng civ vién vao vi tri TV HDQT

1.

Cb déng/nhom Cé dong thuc hién @é ci va/hoac ty &ng ¢t vao vi tri TV HDQT theo quy dinh tai
Khoan 1 va Khodn 2 Biéu 35 Diéu Ié.

Trwong hep sé lwgng tng vién théng qua d& cir va wng cir khong du sé luong can thiét, HDQT
dwong nhiém cé thé gioi thiéu thém rng vién hodc to chirc dé clr theo mét co ché khac do
PHBCDH théng qua. Viéc HDQT gidi thiéu thém &ng vién phai dwoc cong bb rd rang trude khi
DHBCH bau clr theo quy dinh clia phap luat.

Ung vién phai c6 cam két bang van ban vé tinh trung thyc, chinh xac va hep ly cua cac thdng tin
ca nhan dugc cong bd va phai cam két thuc hién nhiém vy mét cach trung thie, trung thanh, cén
trong va vi Igi ich cao nhéat clia céng ty néu dugc biu 1dm TV HRQT.

Diéu 23: Cach thirc bdu va xac dinh két qua trang cir TV HDQT

1,

Viéc bau ci (k& ca bau bd sung) va xac dinh két qua trung cl TV HDQT dwoc thuc hién theo
phuong thirc bau dén phiéu theo quy dinh tai Khoan 3 Didu 144 Luat Doanh nghiép va Biéu 21.3
Quy ché nay.

Cé d6ng co qu
phiéu bAu ctr.

Phiéu bau duoc phat tai buél hop DHECE hoa
cuée hop. Trén mai phiéu bu c6 ghi

yén bau cho chinh minh néu ho cé tén trong danh sach tng clr vién ghi trong

¢ gl qua hé théng dién t tuy cach thirc té chuc
tén nhirng ngudi (rng clr vao HOQT, théng tin v& Cé déng
va téng s6 cé phan co quyén bidu quyét ma ho s& hru hoac dai dién. Cé déng phai kiém tra sb
cb ph&n ghi trén phiéu bAu, néu cé sai sét phai théng bao lai ngay tai thoi diém nhan phiéu

Phi€u bau ct khéng hop 1é 14 phiéu thudc mét hoac nhidu trwéng hop sau:
. Phiéu khéng theo mau quy dinh, khéng phai clia Ban kiém phiéu phat hanh:

Phiéu bAu cho nhidu nguwei hon sé lwgng da duoc quy dinh;
Phidu cé thy xéa, sta chiva ni dung;




- Phiéu bau c6 tén nhirng ngudi ngoai danh sach dé clr va (rng clr da dwoc DHOCH théng
qua truére khi bau ci:

- Phiéu c6 téng sé phiéu bidu quyét cho cac (ng clr vién vwot qua tdng sé phiéu biéu
quyét ma Cb ddng do co quyén biéu quyét:

. Phiéu khéng cé chi ky ctua Cé déng/dai dién Cb déng hoac khong xac thuc duoc theo
cach thirc ma HPQT da quy dinh;

- Céc trwdng hep khéc theo quy dinh cla phép Iuat hodc quyét dinh clia DHDCD

Didu 24: Trwdng he'p midn nhiém, bai nhiém TV HDQT

1

TV HDQT bj mién nhiém, bai nhiém trong céc trwéng hop quy dinh tai Diéu 38 Diéu 1. Thanh
vién ddc 1ap HPQT bj mién nhiém, bai nhiém trong trwérng hop khdng dap (rng cac diéu kién, tiéu
chudn quy dinh tai Bidu 21 Quy ché nay.

HDQT phai hop va ra quyét dinh v& viec mién nhiém, bai nhiém tw cach TV HPQT trong cac
trudng hop TV HPQT khéng con tw cach TV HDQT theo quy dinh tai Khodn 1 Biéu nay. trir
trwéng hop TV HDQT bi bai nhiém theo Nghj quyét cia DHECP va truong hop TV HDQT hét
nhiém ky. HDQT phai b4o céo véi PHDCP vé viéc mién nhiém, bai nhiém nay va tién hanh bau
cl bd sung theo quy dinh ctia phap luat va Diéu [é.

Pidu 25: Théng bao vé viéc bdu, mién nhiém, bai nhiém TV HDQT

1

Thong b&o vé théng tin &ng vién: Trueng hop da xac dinh duoc tredc ¢ng vién, théng tin lién
quan dén cac (¢ng vién HDQT dwoc cong bé téi thidu mwoi (10) ngay trudc ngay khai mac hop
DHBCD trén website clia Cong ty d& C6 dong co thé tim hiéu vé cac (rng vién nay trudce khi bo
phiéu. Théng tin lién quan dén (ng vién HDQT dwoc cong bd téi thidu bao gbm: Ho tén, ngay.
thang, n&m sinh; Trinh d chuyén mén; Qua trinh céng tac, Théng tin vé cac céng ty ma wng vién
dang ndm gitr chire vy TV HDQT, cac chire danh quén ly khac va cac loi ich ¢o lién quan toi
cbng ty ctia (rng vién HBQT (néu cé); Cac thdng tin khac (néu co).

Théng béo vé viéc bau cir TV HPQT sé dwoc théng bao clng lic véi thong bao théng tin (rng
vién hodc theo théng bao mei hop hodc theo thei han khac phu hgp véi quy dinh cua phap luat.

Viéc bau, mién nhiém, bai nhiém TV HDQT duoc céng bé theo quy dinh cla phap luat vé cong
bé théng tin trén thj trwéng chieng khoan va dang tai trén website cla Cong ty.

CHUONG V
HOI BONG QUAN TRI

Diéu 26: Cudc hop HPQT

1:

HEQT hop thwéng ky it nhat méi quy mét (01) 1&n hodc hop bat thudng khi can thiét theo yéu
cau clia mét trong sb déi twong dudi day:

. CT HDQT;

. M6t (01) thanh vién déc lap HDQT,

- Hai (02) TV HDQT;

- TGP diéu hanh;

= N&m (05) Ngudi didu hanh cong ty;

. Kiém toan vién doc lap yéu cdu HDQT ban vé bao céo kiém toan va tinh hinh Céng ty.

Trwdng hop triéu tap hop HBQT dinh ky lAn dAu nhuwng khong du sé ba phan tu (3/4) tdng sb
thanh vién tr& 1én tham dy theo quy dinh, cuéc hop HPQT duoc triéu tap lan hai trong vong bay
(07) ngdy tiép theo ké tir ngay dy dinh hop Ian thir nhat va cudc hop 1an hai sé dwoc tién hanh
néu hon mét nira s6 (1/2) thanh vién HDQT dy hop. Sau hai I&n triéu tap hop HPQT ma khéng
du s6 thanh vién tham dy thi cudc hop HDQT duwgc triéu tap 1an ba trong vong bay (07) ngay tiép

theo ké tir ngay dy dinh hop I4n thir hai va dwoc tién hanh khéng phu thudc vao sé TV HBQT
tham du.




Khi xét thdy cin _thiét, CT HDPQT c6 thé méi cac ca nhan khac tham dy cudc hop HBQT. Nhing
ngugrtl dwoc moi 6 thé phat biu y kién khi dwoc chi toa yéu cau, nhwng khong duoc biéu
quyet.

Ngu@ri triéu tap cudc hop HDQT co trach nhiém chi dao Nguoi phu trach guan tri cong ty chuan
bj tai liéu hop va chuyén tai liéu cho tirng TV HDQT va dai biéu dwoc mai (néu cd) tredc ngay
hop‘cham nhét nam (05) ngay, trir treéng hop trong cudc hop tat ca cac TV HPQT déu khong co
y kién dé nghj té chirc hop lai vi ly do tai liéu hep khéng dwgc chuyén @én dung thei han.

Diéu 27: Trigu tap cudc hop HPQT bét thwirng

1.

3.

Nguoi cod th.ém quyén yéu chu triéu tap cudc hop HDQT bét thuong quy dinh tai Diéu 26 1 Quy
ché nay phai lap yéu cau bang van ban givi dén CT HDQT NGi dung van ban phai néu o ly do
@& nghi triéu tap cudc hop, cac van dé can thdo luan va tai liéu lién quan dén cac van dé thao
luan.

Trong véng bay (07) ngay ké tir ngay nhan duoc dé xuét hop, néu CT HDQT khong tnéu tap
cudc hop thi nguei yéu clu triéu tAp cudc hop quy dinh tai Khoan 1 Diéu nay dwoc phép gur
théng bao triéu tap cufc hop HDQT.

Trinh ty, thii tuc hop va théng qua quyét dinh clia HDQT 4&p dung quy dinh tai Diéu 1& va Quy ché
nay.

Piéu 28: Uy quyén tham dw cudc hop HDQT

1.

2,

TV HDQT (ké ca CT HDQT) co thé dy quyén cho mét (01) TV HDQT khac tham dy cudc hop
HDQT bing van ban gl dén CT HDQT trwoc ngay té chirc hop it nhat mot (01) ngay. CT HBQT
Uy quyén thi phai thdng bao cho cac TV HDQT biét treéc ngay té chirc cudc hop it nhat mot (01)
ngay.

TV HDQT khéng dwoc Uy quyén cho ngudi khong phai la TV HPQT thwe hién nhiém vu, quyén
han cia minh.

Didu 29: Cach thirc bidu quyét va théng qua quyét dinh ctia HDQT

1.
2.

HEQT bidu quyét theo quy dinh tai Khoan 11, 13 va Khoan 14 Piéu 37 Diéu 1&.

Céc quyét dinh clia HDQT sé& duoc thong qua khi da s& TV HDQT du hop tan thanh Néu so
phiéu tan thanh va phan @6i ngang bang nhau, thi quyét dinh cudi cling thudc vé phia cd y kién
ctia CT HDQT hodc ngudi dwee CT HPQT Uy quyén.

NGi dung va két luan cta cudc hop HDQT phai dugc ghi thanh bién ban.

Sau mbi ky hop, cac quyét dinh cia HDQT dugc glri cho tat ca cac TV HPQT va TGD trong vong
ba (03) ngdy, ké tir ngay HDQT thong qua quyét dinh.

Pidu 30: Quy ché hoat dgng va phan cong gitra cac TV HBQT

1.
2.

HBQT ban hanh Quy ché hoat dong lam co so cho hoat déng cta minh.

HBQT phéan cbng céc thanh vién phy trach céc Iinh vire cong viéc cla HPQT. TV HPQT thuc
hién nhiém vy cia minh trén co s& dugc cung cAp day du théng tin va phai trung thanh, man
can, than trong vl 1gi ich cda Céng ty va cac Cb dong.

Cac TV HPQT thyc hién cac quyén, nghfa vy theo quy dinh clia phap luat, Diéu Ié, phu trach cac
Iinh vuc, céng viéc theo si phan cong clia HDQT va chiu trach nhiém ca nhan vé cong viéc
dwoc phan céng.

Didu 31; Bao cao hang thang cua HDQT

1.

2,

Cham nhét vao ngay 10 cua méi thang, CT HDQT hodc TV HDQT dwgc CT HBQT'phé'n cépg chi
dao Nguwoi phy trach quan tri cong ty lap bao cao hoat déng cua HDQT dé gui dén cac TV
HDQT.

Béo c4o hang thang clia HDQT bao gém téng két hoat dong cua HDQT clia thang trudc va ké
hoach hoat ddng clia HDQT thang tiép theo.

pidu 32: Pidu kién lam viéc cua HBQT

1:

HOQT st dung bd may va con du clia Cong ty dé thyc hién chirc nang quan tri Cong ty




2 \_."an phong Céng ty c6 trach nhiém nhan va chuyén thu ti, tai liéu cia HBQT. Téat ca thu tw, tai
ligu cia HDQT phai duoc chuyén cho CT HDPQT hoac nguoi duoc Uy quyen xir Iy trlr truong
hop van ban ho&c phong bi gl dich danh mét TV HDQT.

3. Trong pham vi nhiém vy dwgc phan cong, TV HDQT co quyén yéu céu TGD, Ph6 TGD hoac

nhirng Ngudi quan Iy cong ty, Nguoi didu hanh cong ty cung cip cac théng tin, tai liéu vé tinh
hinh tai chinh, hoat ddng kinh doanh ctia Céng ty va cua cac don vj trong Cong ty.

4, TGP ¢é trach nhiém cung cip co s& vat chét, thiét bj, nhan sy phuc vu hoat dong cua HBQT.
Piéu 33: Thanh 1ap va hoat dng cua céc tiéu ban thugc HDQT
4 HDQT c6 thé thanh 1ap cac tidu ban hd trg hoat ddng ctia HDQT 14 tiéu ban nhan sy, tiéu ban

lvong thuéng, tiéu ban chién Iwgc phat trién va cac tiéu ban khac. HDQT chu dong thanh lap cac
tidu ban theo quy dinh cla phap luat hodc phu hop voi dinh huéng quan tri va bao cao voi
DHOCDH tai cudc hop gan nhat.

2, Co céu, tieu c@uém trach nhiém cla tirng tiéu ban, trach nhiém cda thanh vién cua tiéu ban hoac
trach nhiém ctia thanh vién déc lap dwec clr phu trach vé nhan s, lvong thudng sé do HBQT
quyét dinh.

3. Thanh vién cla tiéu ban c6 thé gém mét (01) hoac nhiéu thanh vién clia HPQT va mét (01) hoac

nhiéu thanh vién bén ngoai theo quyét dinh cia HDQT. Trwong hop thanh 1ap tiéu ban nhan sw,
tidu ban lwong thudng thi HDQT can bé nhiém mét (01) thanh vién doc lap HDQT lam truéng
ban. Treeng hop khéng thanh 18p cac tiéu ban nhan su, tiéu ban lvong thudng, HPQT co the
phéan céng thanh vién doc lap HDQT giup HBQT trong cac hoat dgng nhan sy, luong thudng.
Trong qua trinh thwe hién quyén han dwoc Uy thac, cac tiéu ban phai tuan tht cac quy dinh ma
HDQT @& ra. Cac quy dinh nay c6 thé diéu chinh hodc cho phép két nap thém nhirng nguoi
khéng phai la TV HDQT vao cac tiéu ban néu trén va cho phép nguoi do duoc quyén biéu quyét
véi tw cach thanh vién cda tiéu ban nhung:

- phai dam bao sé lwong thanh vién bén ngoai it hon mot nira
tiéu ban; va

nghi quyét clia cac tiéu ban chi cé higu lyc khi cé da sé thanh vién tham dy va biéu quyét
tai phién hop clia tiéu ban la TV HDQT.

4, Cac hanh déng thuc thi quyét dinh cia HDQT, hoac cua tiéu ban trec thudc HDQT, hoac cua

ngudi co tw cach thanh vién tidu ban HDQT sé& dugc coi la cé gia trj phap ly ké ca trong trong
trwong hop viéc bu, chi dinh thanh vién cla tiéu ban hodc HDQT cé thé c6 sai sot.

(1/2) téng sé thanh vién cua

CHUONG VI
THANH LAP VA HOAT DQNG CUA UY BAN KIEM TOAN

Didu 34: Tiéu chun ctia Thanh vién Uy ban kidm toan

TV UBKT dap Lrng céc tiéu chudn, didu kién quy dinh tai Khoan 2 Pidu 40 Diéu 1é.
Pidu 35: Co cdu, thanh phin cua Uy ban kiém toan

1. UBKT c6 téi thidu 02 thanh vién.

2. Trudng UBKT la thanh vién doc lap HDQT dwgc HDQT chi dinh. HDQT bé nhiém cac thanh vién
khac thudc UBKT theo @& xuét ctia Trudng UBKT.

Didu 36: Quy&n va trach nhigm Uy ban kiém toén va Thanh vién Uy ban kiém toan
1. Quyén va Trach nhiém clia UBKT

Thyc hién céac trach nhiém, cong viéc quy dinh tai Nghij dinh 05 ap dung abi voi cong ty
niém yét va quy dinh tai Khoan 1 Diéu 40 Diéu I¢;

Soan thao Quy ché hoat ddng, Quy ché kiém toan ndi bd trinh HDQT phé duyét;

Ban hanh Quy trinh kiém toan ndi bd dwa trén quy dinh cua phap luat, Diéu e, Quy ché
kiém toan néi bd da duoc HDQT phé duyét va Quy ché nay;




2.

Phu trach cac Iinh vuc, céng viéc theo sy phan cong ctia HDQT va chiu trach nhiém ca
nhan vé cdng viéc dwoc phan cong.

- Tuén thi cac nguyén tic dao dirc nghé nghiép.
Han ché trong cdng tac kiém toan

- TV UBKT khéng thyc hién kiém toan dbi voi quy dinh, chinh sach néi bd, tha tuc, quy
trinh ma minh la nguei chiu trach nhiém chinh trong viéc xay dung guy dinh, chinh sach
ndi b, thu tuc, quy trinh do:

TV UBKT khéng c6 nhirng xung dot v& quyén va lgi ich kinh té véi don vi. bo phan duoc
kiém toan; khong Gugc thye hién kidm toan déi véi don vi, bé phan ma ngudi diéu hanh
don vj, bd phan do 1a nguei cé lién quan cha minh:

TV UBKT khong duoc tham gia kiém todn cac hoat ddng, cac bé phan ma minh chiu
trach nhi¢m thirc hién hoat déng hoac quan ly bO phan @6 trong th¢i han 03 nam ké to
khi ¢6 quyét dinh khéng thic hién hoat dong ho&c quan Iy bd phan do.

Biéu 37: Cudc hop cua Uy ban kidm toan

1.

UBKT c6 thé hop dinh ky hoac bat thuong bang hinh thue biéu quyét‘tai cude hop, lay y kién
bang van ban hoac hinh thitc khac do Quy ché hoat déng clia Uy ban kiém toan quy dinh

Cube hop dinh ky phai té chirc it nhat méi
quy cua HPQT. Cuéc ho
tuong sau:

quy 01 (m&t) I&n va phai trvéc cude hop dinh ky hang
p bat thwong duoc triéu tap khi co @é nghi cia mét trong sé cac doi

CT HDQT hodc it nhét 02 (hai) TV HOQT:

- Trwéng UBKT hodc it nhat 02 (hai) TV UBKT:
- TGD;

- Trwéng hop khac do HOQT quy dinh.

Trwdéng UBKT co trach nhiém triéu tap cudc hop dinh ky va bét thuong trong théi han 07 (bay)
ngay lam viéc ké tir ngay nhan dwoc dé nghi tai Khodn 2 Didu nay, va quyét dinh hinh thic hop
ph hop & tao diéu kién cho cac TV cling tham gia.

Cudc hop UBKT hop 18 khi cé 2/3 TV tham dv. Trudn
ty va cac quan ly khac cda don vi cé lién quan tham du cuéc hop. Nhirng nguo duoc moi chi co
quyén trinh bay y kién theo yéu cu ctia UBKT va khéng dwoc tham gia biéu quyét.

UBKT biéu quyét theo nguyén tic da s&, m&i TV ¢6 01
c6 s6 biéu quyét ngang nhau thi y kién clia Trudng UB

TV UBKT khéng dugc bidu quyét ddi véi cac van dé lién quan deén linh vic do chinh TV do phu
trach.

g UBKT c6 the moi Nguei diéu hanh cong

phiéu biéu quyét. Treang hop mét van dé
KT 1a y kién quyét dinh.

Trwdng UBKT c6 trach nhiém bao cao CT HDQT vé cac ni dung quan trong sau khi két thuc
cude hop, ddng thoi 1ap Bao cao kidm toan glri dén HOQT trong phién hop dinh ky cua HBQT
hodc khi cé yéu cdu cia HDQT.

CHUONG VI
NGUO1 BIEU HANH CONG TY

Diéu 38: Tidu chuin ctia Ngwdi didu hanh cong ty

Nguei didu

cy thé:
1.

hanh cong ty phai dap wng cac tidu chudn, didy kién theo quy dinh clia phap luat va Diéu &

Tiéu chuén, didu kien cia TGP:

C6 dl nang lyc hanh vi dan sy, khong thude déi tvong khéng dwoc quan ly doanh
thiep thteg t;uyhdénh tai Luat Doanh nghiép, khong phai 1a nguei da trng hoac dang bi
fuy cuu trach nhiém hinh sy, bj phat tu hoac bj toa an twé uyén ha

dinh clia phap luat ac bi ¢ quyen hanh nghé theo quy
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Co trinh do chuyén mén, kinh nghiém trong linh vuc tai chinh, ngan hang, chung khoan
it nhAt ba (03) nam va cé kinh nghiém quan Iy diéu hanh téi thiéu ba (03) nam;

C6 chirng chi hanh nghé phan tich tai chinh hoac chirng chi hanh nghé quan ly quy.

Khéng bj UBCKNN x(r phat theo phap luat chirng khoén va thi truéng chirng khoan trong
véng hai (02) n&m gén nhét;

Khoéng dwec ddng thoi lam thanh vien Hoi ddng quan tri, Hei dbng thanh vién cho cong ty
chirng khoan khac;

Khéng dugc ddng thoi lam viéc cho céng ty ching khoan. céng ty quan ly quj hoac
doanh nghiép khac,

2. Tiéu chun, diéu kién cia Pho TGD:

- Co du nang lwc hanh vi dan su, khong thudc dbi twong khéng dwoc quan ly doanh
nghiép theo quy dinh tai Luat Doanh nghi¢p, khéng phai la nguwoi da tirng hodc dang bi
truy clru trach nhiém hinh si, bi phat tu hodc bj téa an twdc quyén hanh nghé theo quy
dinh cla phap luat;

- C6 trinh @6 chuyén mén, kinh nghiém trong linh vic tai chinh, ngan hang, chirng khoan
it nhAt hai (02) nam va co kinh nghiém quan Iy diéu hanh téi thiéu hai (02) nam.

. C6 chirng chi hanh nghé chirng khoan phu hop véi pham vi duoc phan cong phu trach,

- Khong bj UBCKNN xtr phat theo phap luét ching khoan va thi trwéng chung khoan trong
vong hai (02) n&m gan nhat;

- Khéng duoc dbng thoi lam viéc cho cong ty chung khoan, céng ty quan ly quy hoac
doanh nghiép khac.

3. Tiéu chuan, diéu kién ctua KTT:

- C6 ph&m chét dao dirc nghé nghiép, trung thuc, liém khiét, c6 y thirc chap hanh phap luat;

- C6 trinh d6 chuyén man, nghiép vy vé ké toan tir trinh d dai hoc tro (en.

- Co chirng chi bdi dwéng KTT;

- Cé thoi gian cong tac thuc té vé ké toan it nhat 1a nam (05) nam:

5 Khéng thudc treong hop khéng dwoc lam ké toan theo quy dinh clia phap luat vé ké toan.

4, Tiéu chuan, didu kién cia Nguwoi didu hanh cong ty khac do TGP dé xuét dua trén tieng vi tri

chuyén mén, nghiép vu phu trach va phai dap (ng diéu kién theo quy dinh clia phap luat.
Didu 39: Vigc bd nhigm, mién nhidém Nguwoi didu hanh cong ty
Viéc Iwa chon, bd nhiém Nguoi diéu hanh céng ty thic hign theo quy dinh clia phap luat vé lao dong,
Piéu I& va Noi quy Céng ty.
1l Bd nhiém TGD: TGP do HBQT bd nhiém trén co s& dé xut cta CT HDQT Céc TV HDQT khac
cing c6 thé @é clr ting ct vién cho vi tri TGB. Trudng hop ¢6 nhiéu (rng ctr vién thi HDQT co

thé xem xét, phong van va thyc hién cac cong viec khac dé lva chon nguoi duwoc bé nhiem Ho
so @& ngh| HDQT b nhiém TGD do ngui dé clr ng clr vién chuén bi, bao gém:

P& nghi bd nhiém clia ngudi @& cl, néu rd nhan xét cta nguoi aé clr, dé& xult mic
lwong, thudng, cac l@i ich, théa thuan dy kién v&i TGH;

So yéu li lich do (ng clr vién ty ké khai néu rd nhan than, hoc van, kinh nghiém;
Ké hoach hanh déng tir ba (03) dén nam (05) nam cua TGE:

Ban ké khai loi ich lién quan cua (¢ng cl vién voi Cong ty quy dinh tai Diéu 159 Luat
Doanh nghiép;

Cac cam két ctia TGD; va
Dy thdo Hop déng lao déng (néu cén).

Toan bd hd so néu trén phai dugc gl dén cac TV HPQT dy hop cung voi tai liéu méi hop, trw
trwdng hop cac TV HDQT khéng cé y kién phan d6i vé thoi gian g tai ligu.

"




2 B& nhiém Pho TGP, KTT, Giam dbc khéi: Pho TGD, KTT, G khéi do HDQT b nhiém trén co so

dé xudt cua TGP, co sy chap thuan clia CT HDQT. Hé so dé nghi bé nhiém thue hién nhw hé so
& nghi bd nhiém TGB.

3. B4 nhiém Giam déc cong ty con: Giam déc cac céng ty con do CT HOQT béd nhiém, trur truong
hop Diéu |é cua cong ty con cé quy dinh khac. H6 so dé& nghi bé nhiém thwe hién nhu hé so dé
nghj bd nhiém TGD. CT HDQT c6 trach nhiém théng b4o cho HDQT vé viéc bd nhiém Giam déc
cong ty con.

4 BA& nhiém Ngudi didu hanh céng ty khac: HDQT Uy quyén cho CT HPQT bd nhiém céc chirc

danh quan ly khac va théng bao cho HDQT dwgc biét. H6 so d& nghi bd nhiém thwe hién nhw hb
so dé nghj bd nhiém TGD.

5. Nguoi c6 thdm quyén bd nhiém Ngudi didu hanh cong ty thi cé thAm quyén xem xét viéc mién
nhiém, bai nhiém ngwdi dwec bd nhiém theo thl tuc do phéap luat vé lao dong, Diéu 18, ndi quy
Céng ty va cac thda thu@n trong hop ddng lao déng véi Nguwdi diéu hanh céng ty dé.

Didu 40: Ky hop déng lao déng véi Nguwdi didu hanh céng ty

Cong ty ky hgp ddng lao ddng véi Ngudi didu hanh cong ty theo quy dinh cta phap luét vé lao déng.
Nguwdi ¢6 thdm quyén ky két hop ddng lao ddng co trach nhiém kiém tra va dam bao Nguoi diéu hanh
cong ty da dwec bo nhiém clia cap co thAm quyén phé duyét.

Diéu 41: Thong bao bd nhiém, mién nhigém Ngwei diéu hanh cong ty

Sau khi cé quyét dinh bé nhiém, mién nhiém, bai nhiém Nguoi diéu hanh céng ty. Cong ty sé thuc hien
cong bd theo quy dinh cua phap luat vé cong bb thong tin trén thi tredng ching khoan, dang tai trén
website clia Cong ty, théng bao trong ndi bd doanh nghiép va cac co quan, déi tac co lién quan.

CHUONG Vill
PHOI HQP HOAT DONG GIIPA HQI BPONG QUAN TR] VA TONG GIAM BOC

Didu 42: Nguyén tic quan hé gitva HDQT va TGD

1. TGD 1a ngwdi chiu trach nhiém tb chirc thue hién nghi quyét, quyét dinh cia HPQT. ¢ quyén
quyét dinh cao nhat vé& moi hoat ddng diéu hanh hang ngay clia Cong ty, trir nhirng van de thudc
tham quyén cia PHOCP, HPQT, CT HPQT hosc HDBT.

HDQT khéng can thiép vao céng viéc diéu hanh hang ngay cla TGE.

3. TGD c6 quyén bao Iwu y kién phan dbi quyét dinh ciia PHPCD hodc HPQT, tuy nhién van phai
thue hién theo quyét dinh clia DPHECP hodc HDQT.

Didu 43: Quyét dinh vt thdm quyén cua TGD

1 TGP c6 thé quyét dinh c4c bién phap vuot thAm quyén clia minh trong truéng hop thién tai, dich
hoa, héa hoan,... nhdm muyc dich han ché thiét hai xay ra cho Céng ty, nhung phai chiu trach
nhiém c4 nhan vé nhirng quyét dinh do.

2. TGO phai bao c4o ngay cho CT HDQT va Trudng UBKT sau khi ra quyét dinh quy dinh tai Knoan
1 Diéu nay.

Didu 44: Trach nhiém cua TG trong viéc chudn bj n$i dung cac cugc hop HDQT

TGP chuén bi cac vAn dé& sé dugc trao ddi va quyét dinh tai cuéc hop HDQT hodc BHDCD trong pham vi
thdm quyén quan ly cia minh ho&c theo sy phan céng cua CT HBQT.

Didu 45: Giao viéc cho nhan vién Céng ty

TV HDPQT khéng tryc tiép giao viec cho nhan vién Céng ty ma khéng théng qua TGD hoac piam doc
khéi, Giam déc b6 phan, trir trueng hop nhan vién Céng ty duoc phan céng lam viéc truc tigp vor TV
HDQT dé.

Didu 46: Bao cao cua TGO cho HPQT
TGD glri bao céo dinh ky va bt thuéng vé tinh hinh hoat déng cla Cong ty theo yéu cau HPQT.
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Diéu 47: Tham dy cac budi hop clia TGP

1.
2

DANH GIA HOAT DONG KHEN THUONG, KY LUA

Didu 48: Panh gia ho
cong ty khac

1

HDQT c6 thé ctr dai dién tham dy cac budi hop ndi bo Cong ty cia TG khi xét thiy can thiét

Nhing cudc hop quan trong cé lién quan dén co ché chinh sach huon

hodc xtr Iy nhirng van dé dang vuéng méc 16n cua Céng ty
tham dy.

g phat trién trung. dai han
thi TGD phai chu déng mei HDQT

CHUONG IX

AT DOI VOI THANH VIEN HOI DONG QUAN TR|,
TONG GIAM BOC VA NGU'O1 DIEU HANH CONG TY KHAC

at ddng, khen thwong, ky luat déi vei TV HDQT, TGD va Ngwoi diéu hanh
Héng nam, can e vao chire nang, nhiém vy dugc phan céng, HDQT chi dong thwe hién viée
danh gia tinh hinh quan ky, kiém soat cla tleng TV HDQT.

Hang n&m, Nguoi didu hanh cong ty phai 1ap bao cao két qua hoat déng trong nam trinh nguoi
c6 thdm quyén bd nhiém xem xét, danh gia.

Ngudi ¢6 thdm quyén bd nhiém Nguoi didu hanh cong ty thi cé thadm quyén xem xét ky luat,
khen thwéng ngudi duoc bd nhiém theo thu tuc do phap luat vé lao déng, Diéu I, nai quy Céng
ty va cac thda thuén trong hop déng lao déng vai Nguwei didu hanh cong ty do

CHUONG X
NGUQI PHY TRACH QUAN TR| CONG TY

Diéu 49: Tiéu chuan cua Ngwoi phu trach quan tri cong ty

y

Ngudi phu trach quén tri cong ty phai la nguei co hiéu biét vé phap luat, khéng dwoc déng thoi
lam viéc cho ¢éng ty kiém toan déc lap dang thye hién kiém toan cac bao cdo tai chinh cla Céng

ty, va ddp (ng céc tiéu chudn khac theo quy dinh clia phap luat, Didu Ié va quyét dinh cla
HDQT.

Nguwoi phuy trach quan tri cng ty cé thé kiém nhiém lam Thu ky cong ty theo quy dinh tai Khoan 5
Piéu 152 Luat doanh nghiép va Diéu 47 Diéu .

Diéu 50: B nhiém, mién nhiém Nguwdi phu trach quan tri cong ty

1.

CT HPQT bé nhiém it nhat mét (01) nguwdi lam cac nhiém vy clia Ngudi phu trach quan tri céng
ty va quyét dinh viéc mién nhiém nguoi do.

Nguoi phy trach quan tri cong ty bj mién nhiém trong trweng hep:

- Co6 don xin théi gilr vi tri hodc nghi viéc;

- Khéng d4p (rng cAc tiéu chudn theo quy dinh tai Didu 49 1 Quy ché nay;
- Cac trudng hep khac theo quyét dinh cia CT HPQT.

Viéc bd nhiém, mién nhiém Ngudi phy trach quan tri t_:ong ty sé dugc théng bao trong ndi bo
Céng ty, ddng thei sé théng bao cho Cb ddng khi can thiét,

Diéu 51: Quyén va nghia vu clia Ngwdi phu trach quan tri cong ty

1.

Tw van HDQT trong viéc tb chirc hop BHDCD theo quy dinh va céc cbng viéc lién quan gitka
Céng ty va Cé déng;

Chudn bj, tv van tha tuc, tham di cac cudc hop HPQT va BHDCH theo yéu cu clia HPQT;
Tw vén thi tyc va 13p cac nghi quyét clia PHBCD, HDQT phi hgp véi quy dinh cla phap Iuat:

Cung cép cac théng tin tai chinh, ban sao bién ban hop HPQT va cac théng tin khac cho TV
HBQT;
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5. Giam sat va bao cao HDQT vé hoat dong céng bd thong tin ciia Céng ty;

6. B&o mat thdng tin theo cac quy dinh cia phap luat va Diéu lé;

0 Céc quyén va nghia vy khac theo quy dinh cta phap luat va Diéu Ié.

Diéu 52: Nhiém vu cua Ngw&i phy trach quan trj cong ty lién quan dén hoat dong cua HPQT
Lién quan d@én hoat dong clia HDQT, Nguei phy trach quan trj céng ty cé trach nhiém sau:

1. Cung cép théng tin cho TV HDQT; Chuén bi chwong trinh, tai liéu va cung cép céc tai liéu cho
cac TV HDPQT dé phuyc vu cac cudc hop hodc xin y kién cac TV HDQT;

2. Ghi chép bién ban, ni dung cac cudc hop, lam viéc, dam phan cia HPQT, CT HPQT va cac TV
HDQT,;

3. Soan thao cac van ban, Nghi quyét cia HDQT va CT HPQT, Giup HDQT, CT HDQT trién khai,
theo ddi, tdng hop, bao cao két qua thirc hién cac nghi quyét, quyét dinh cia DHBCD, HPQT va
CT HDQT,;

4, Téng hop trinh HDQT va CT HPQT cac dé nghi, van ban, tai liéu g dén HDQT;

Cung cAp va théng bao cho cac dbi twong lién quan vé cac nghi quyét, van ban cia PHECD,
HDQT va CT HDPQT theo quy dinh cla Diéu Ié;

6. Buoc trye tiép 1am viéc véi cac can bd, nhan vién clia Cong ty va cac co quan, don vi khac aé
giai quyét cong viéc trong pham vi nhiém vy, quyén han dwoc giao; chiu trach nhiém ca nhan
trede HDQT va CT HDQT vé cong viéc duoc giao, va

7. Thye hién cac nhiém vy, quyén han khac do HDQT va CT HDQT giao.

CHUONG XI
CAC VAN BE KHAC

Didu 53: Ap dung Quy ché cho céac céng ty con

Céac céng ty con trong hé théng cn‘.’mg ty me - cong ty con cua Céng ty can cw quy dinh cua diéu lé clua
cdng ty con va quy dinh cua Quy ché nay dé ban hanh quy dinh vé quan tri ndi bdé cho phi hop voi thue
té hoat déng ctia minh.

Piéu 54: Stra déi, bd sung Quy ché

PHPCPH quyét dinh viéc sira dbi, bd sung Quy ché nay cho phu hop voi quy dinh cua phap luat va tinh
hinh thue te.

Pidu 55: Piéu khoan thi hanh

Quy ché nay dwgc DHDCD théng qua vao ngay 27 thang 6 nam 2020. Cd déng, HBQT, Ngudi quan ly
cong ty, Ngweoi didu hanh céng ty va cac nhan vién Céng ty c6 lién quan chju trach nhiém thi hanh Quy
ché nay.

TM. DAl HOI PONG CO BONG
¥ H HQI BONG QUAN TR

Mingy
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INTERNAL REGULATION ON CORPORATE GOVERNANCE
As amended and supplemented under the Resolution No. 01/2020/NQ-DHDCD dated 27t June 2020

CHAPTER |
GENERAL PROVISIONS

Article 1: Governing scope

The internal regulation on corporate governance of SSI Securities Corporation (this “Regulation”) is

promulgated in accordance with the laws, the SSI’s Charter to concertize the internal corporate
governance issues, covering:

1. Shareholders and fulfillment of shareholder rights;
Sequences and procedures on convening and voting at General Meeting of Shareholders;
Nomination, election, removal and dismissal of Board Member;

Operations of the Board of Directors; Sequences and procedures of Board’s Meetings;

Establishment and operations of Board’s subcommittees;
Selection, appointment and removal of Company Executives;

Cooperation of operation between the Board, CEO;
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Regulation on annual award and discipline review for the Board Members, CEO and other
Company Executives;

9. Selection, appointment and removal of the Company’s CG Manager.

Article 2: Principle of implementation

Shareholders, Company, Company Managers, Company Executives and employees fulfill their rights and
obligations in accordance with the principle on complying with the laws, the Charter, regulations and
internal procedures. In case of difference between the legal regulations and this Regulation or otherwise
of the Company, or the related legal regulations are not covered herein, the legal regulations shall prevail.

Article 3: Definitions

Definitions and abbreviations used herein refer to the SSI’s individuals and organizations include:
1. Company or SSI: SSI Securities Corporation;
Shareholders: Company’s shareholders;

Charter: Company’s Charter;

GMS: General Meeting of Shareholders;

The Board: Board of Directors;

Board Chairman: Chairman of Board of Directors;

BOI: Board of Investment as prescribed by the Charter;
CEO: Chief Executive Officer;

9. SB: Supervisory Board;
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10. SB Member: Supervisory Board Member;
11. CA: Chief Accountant;

12. Company Executives: Refer to CEO, Deputy CEO, CA and other managers as appointed by
the Board of Directors upon submission of CEO prescribed in the Charter;



13.

14.

15.
16.
17.
18.
19.
20.
21.

22.

23.

Company Managers: Refer to Board Chairman, Board Member, CEO and other managers
with authority to act on behalf of the Company to sign the contracts launched by the
Company as prescribed in the Charter;

Company’s CG Manager: refers to the person assigned with rights and obligations as
prescribed in Articles 62 & 63 herein;

Registered office: 72 Nguyen Hue, Ben Nghe Ward, District 1, Ho Chi Minh City;
SSC: The State Securities Commission

AC: Audit Committee;

Member;

VSD: The Vietnam Securities Depository;

HOSE: The Hochiminh Stock Exchange;

Law on Enterprises: The Law on Enterprises No. 68/2014/QH13 and its amendment and
supplement (if any);

Law on Securities: The Law on Securities No. 70/2006/QH11 and its amendment and
supplement (if any);

Decree 05: Decree No. 05/2019/ND-CP dated January 22, 2019 of the Government on
internal audit and guiding documents.

CHAPTERIII
SHAREHOLDERS AND FULFILLMENT OF SHAREHOLDER RIGHTS

Article 4: Date of Shareholder’s rights and obligations

1.

Unless otherwise specified by the laws, the date of Shareholder’s rights and obligations refers to
the date that the Shareholder’s security depository account opened at a securities depository
member is credited with SSI share balance. For the non-deposited shares, date of Shareholder’s

rights and obligations is the date that Shareholder’s name and details are included into the
Company Register of Shareholders.

The Register of Shareholders, List of Shareholders provided by VSD is the basis to determine the
eligibility, rights and obligations of Shareholders.

Article 5: Fair treatment among Shareholders

1.

Every Shareholder is subject to fair treatment, including Minor Shareholders and Foreign
Shareholders. Shareholding of the foreign Shareholders is unrestricted, unless otherwise
prescribed by the laws. Each share of the same category creates the equal rights, obligations and
benefits to the Shareholder. In the event preference shares, its related rights and obligations
must be approved by the General Meeting of Shareholders and fully disclosed to the
Shareholders.

Major Shareholder must not make use of his great influence to be detrimental the rights and
benefits of the Company and other Shareholders.

Shareholders as internal person, related person of internal person or related person of majority
shareholder must conduct reports and/or information disclosure of trading SSI shares in
compliance with the laws and regulations

Article 6: Convening Extraordinary General Meeting of Shareholders

Shareholders or group of Shareholders described in Article 17.2 of the Charter may exercise the rights to
convene the General Meeting of Shareholders in accordance with following sequences:

1.

The written request on convening General Meeting of a Shareholders/group of Shareholders is
prepared and submitted to the Board Chairman via mail delivery or on hands at the registered

office’s Reception of the Company. Such request must be included with full name, permanent



registered residence, ID card number, Personal Identification Instruments, Passport or other legal
personal identification instruments for shareholders as individuals; name, business code or
establishment decision number or address of registered office for shareholders as organization;
shareholding and date of share subscription of each shareholder, total shares of the shareholder
group and shareholding in total shares of the Company, basis and concerned reasons;
Attachments to the request on convening the meeting shall include documents and evidences on
violations made by the Board of Directors, violation extents or decisions beyond its authority.

The official written reply must be released to the Shareholders/group of Shareholders by the
Board within seven (07) working days since date of receiving such request.

In the event that General Meeting of Shareholders is convened by Shareholders/group of
Shareholders as prescribed in Clauses 6, Article 136 of the Law on Enterprises, the Board
Chairman and CEO are obligated to fulfill the necessary procedures to provide them the list of
Shareholders eligible to join the meeting.

The person who convenes the General Meeting of Shareholders is reimbursed with proper
expenses for meeting convention and organization as prescribed in this Article, provided that the
valid invoice specifying that Company is the buyer must be presented by such person.

Article 7: Shareholders request supplement to the meeting agenda

1.

Shareholders/group of Shareholders described in Article 17.2 of the Charter may exercise the
rights to supplement the meeting agenda in accordance with following sequences:

- The written request on supplementing the meeting agenda is prepared and submitted to

the Board Chairman via mail delivery or on hands at the registered office’s Reception of
the Company not later than three (03) working days before the meeting is opened. Such
request must specify the details of Shareholders, number of shareholdings, ownership
time, and contents to be supplemented to the agenda, signature of Shareholder or all

Shareholders in the group and supporting documents for the Shareholder’s request.

- In the event that the petition is rejected, a written reply must be released to the
Shareholder before the expected opening date of the Meeting by the Board.

- The request shall be officially supplemented to the meeting agenda and contents if it is
approved by the General Meeting of Shareholders.

- The concerned Shareholder/group of Shareholders must provide the Board Chairman
the necessary handouts to deliver to the participants for references and discussion and
also prepare the draft resolution for this issue.

Shareholder/group of Shareholders uncovered by Article 17.2 of the Charter may also submit the
request on agenda supplement to the Board of Directors in accordance with the aforesaid
sequences. However, the Board may review and decide the supplement at its sole discretion in
this case.

Article 8: Shareholder requests to provide information

1.

Shareholder/group of Shareholders as stipulated in Article 17.2 of the Company’s Charter may
look up and copy information as prescribed by the laws or the Company’s Charter, the following
sequences shall be applied:

- The written request is prepared and submitted to the Board Chairman via mail delivery

or on hands at the registered office’s Reception of the Company. Such request must be
included with details of Shareholder, shareholding, ownership period, documents to be
reviewed, inspected, reproduced, copied, extracted as prescribed in this clause,
signature of Shareholder or all Shareholders in the group.

- The Board Chairman shall consider and assign the Company’s CG Manager to provide
information at the request of the Shareholder/group of Shareholders within seven (07)
working days since the request is received; in case of refusal, the written reply shall be
delivered to the concerned Shareholder.

Document copy and reproduction fees must be paid to the Company, including postal charges as
per request of the Shareholder.



3.

The great endeavors are made to load the aforesaid documents to the Company’s website and
create favorable conditions for the Shareholder to easily access the information and documents.

Article 9: Shareholders requesting AC to inspect specific issue in Article 17.2 of the Company

Charter

1.

Shareholders or group of Shareholders described in Article 17.2 of the Charter may request the
AC to inspect specific issues in accordance with following sequences:

- The written request is prepared and submitted to the Audit Committee via mail delivery

or on hands at the registered office’s Reception of the Company. The request must be
included with full name, permanent registered residence, nationality, ID card number,
Personal Identification Instruments, Passport or other legal personal identification
instruments for shareholders as individuals; full name, permanent registered residence,
nationality, establishment decision number or business registration number, business
license number for shareholders as organization; shareholding and date of share
subscription of each shareholder, total shares of the shareholder group and
shareholding in total shares of the Company; inspection issues and purposes.

- The Head of AC shall consider and release the written reply whether the inspection is
initiated. If inspection is decided, the Head of AC shall report the Board Chairman, CEO,
and other Company Executives and conduct inspection within fifteen (15) working days
since the request is received.

- Board Members, CEO and Company managers are obligated to provide information and
create favorable conditions so that the AC may inspect as prescribed by the regulations
of the Charter and applicable laws.

- The inspection results must be notified in writing to the Shareholder/group of
Shareholders within five (05) working days since minutes on inspection results are
prepared.

- The inspection summary and results must be included into the AC’s report to the Board
of Directors at the Annual General Meeting of Shareholders.

Shareholder/group of Shareholders uncovered by Article 17.2 of the Charter may also submit the
petition, claim and denouncement on Company’s organization and operation to the Board of
Directors. The Board shall consider and reply within fifteen (15) working days since the written
request is received. If time for inspection and verification is required, the Shareholder shall be
also notified about that.

Article 10: Shareholder makes direct working appointment with the Board, Audit Committee and

CEO
1.

Shareholder who wishes to work directly with the Board, Audit Committee and CEO to exchange,
request, claim, denounce or otherwise is required to register with the Company’s CG Manager.
The Company’s CG Manager is obligated to notify the Board Chairman, Head of Audit
Committee or CEO to arrange the proper working schedule. According to the working schedule
and necessity of the required contents, the Board Chairman, Head of Audit Committee or CEO
decides to work with the Shareholder directly or assign the competent person to attend the

working session. The Company’s CG Manager must notify Shareholder about the working
schedule and prepare the documents for the working session (if any).

The Company’s CG Manager must prepare the working minutes and keep it into the Company’s
documents.

With reference to the Company’s situation, meetings and exchanges may be held with the
Company’s shareholders.

Article 11: Information disclosure to Shareholder

The Company’s information is disclosed to the Shareholder through following channels:

- The Company’s website: http://www.ssi.com.vn


http://www.ssi.com.vn/

- The information is officially reported and released as prescribed by the legal regulations
on information report and disclosure for the securities companies and listing entities;

- The Company's news release;

- Speech of the Board Chairman, CEO and person authorized for information disclosure;
and

- Other official reports and documents released to the Shareholder or public.

The Shareholder and media are facilitated to receive the official information from the Company in a fast
and accurate manner.

The Company’s website, report and disclosures are prepared in Vietnamese and English.

CHAPTER Il

SEQUENCES AND PROCEDURES ON CONVENING AND VOTING AT GENERAL MEETING OF
SHAREHOLDERS

Article 12: List of shareholders eligible to participate into the meeting

Record date for the list of shareholders eligible to participate into the AGM must be notified at least twenty
(20) days before the final registration date or other period as required by laws and regulations and/or
state competent authority. The notice must be posted on the Company's website. The list of shareholders
eligible to participate into the meeting must be prepared not sooner than five (05) working days before the
invitation to the General Meeting of Shareholders is delivered or other periods prescribed by the Charter.
Sequences and procedures of for making List of Shareholders are complied with VSD's regulations..

Article 13: Notification and registration of attending General Meeting of Shareholders

1. The notice of the General Meeting of Shareholders is complied with Article 25 of the Charter. If
the time and how to register meeting participation is specified in the notice, the Shareholder shall
participate in accordance with the manner registered in the notice.

2. The Shareholder may authorize other person to join the meeting as prescribed by the laws and
the Charter. The Shareholder as individual may only authorize one (01) person to participate into
the meeting.

Article 14: Encouragement to join the General Meeting of Shareholders

The Shareholders are encouraged and facilitated to participate in the General Meetings of Shareholders.
The great endeavors shall be made to apply the modern information technologies so that the
Shareholders may successfully join the General Meeting of Shareholders, including online Internet-
based meeting, e-voting, remote voting, or other modes. The Board of Directors will decide application of
information technology to the meeting and regulate the steps, procedures, method of voting and other
related issues.

Article 15: Method of voting, vote checking and notifying the voting results

1. Voting results are sent to the Shareholders or delivered at the General Meeting of Shareholders
or by electronic methods.

2. Participants vote by marking the votes and putting it into the voting box located at the meeting
room, or via e-voting, or remote voting, or other methods provided or used by the Company. The
valid votes signed by the Shareholder or certified by other method approved/regulated by the
Board are evidence to confirm the Shareholder’s voting opinion on the concerned issues

3. Vote checking committee elected by General Meeting of Shareholders at the proposal of the
Chairman shall check the votes right after the voting is finished.

4. When vote checking is initiated, the attestation votes are included into the number of affirmative votes.



Vote checking results are promptly notified at the General Meeting of Shareholders upon
completion; in the event that the vote checking is extended to next day, the Chairman is obligated

to notify the vote checking results to the participants on the Company’s website.

Article 16: Ways of objection and cancellation of the General Meeting of Shareholders’ resolution

1.

The Shareholder is entitled to object the resolution approved by the General Meeting of
Shareholders by requesting the Secretary to record the objection into the meeting minutes if the
Resolution is promptly announced at the meeting or the written notice is delivered to the Board if
the resolution is announced after the meeting.

The Shareholders, Board Member and CEO are entitled to request the court or arbitration to
consider and cancel the decision of the General Meeting of Shareholders as prescribed in Article
147 of the Law on Enterprises and Article 31 of the Charter. Any costs related to the procedures

on canceling the Meeting’s resolution shall be paid by the person who makes the request.

In any circumstances, the Shareholders must comply with the resolution approved by the General
Meeting of Shareholders till the valid judgment of the court or arbitration on cancelling the
meeting’s resolution except for temporary relief is applied as decided by the authorities with
jurisdiction.

Article 17: Proceedings at General Meeting of Shareholders

The Minutes of General Meeting of Shareholders are prepared by the Secretary at the meeting.

The minutes must be covered with the contents specified in Article 146 of the Law on Enterprises.
The draft minutes must be read at the Meeting by the Secretary so that the Participants may
check the contents before it is submitted to the Chairman for approval.

The minutes must be prepared in Vietnamese; the additional version of popular foreign
languages is approved by the Chairman as necessary. In case of difference in contents between
the Vietnamese minutes and the foreign language ones, the Vietnamese minutes shall prevail.

The copy of the minutes must be submitted to all Shareholders (including non-participants) within
fifteen (15) working days since the meeting is closed or it is posted on the website.

Article 18: Public release of resolution contents

1.

2.

Contents of the resolution approved by the General Meeting of Shareholders are released in
accordance with the regulations on information disclosure in the stock market.

The resolution is also posted on the Company’s website.

Article 19: Applicable language in General Meeting of Shareholders

1.
2.

The official language applied in the General Meeting of Shareholders is Vietnamese.

If the general interpreter is not appointed for the General Meeting of Shareholders, foreign
Shareholder shall be accompanied with his interpreter to attend the meeting, provided that, a
prior notice must be delivered to the Chairman when meeting participation is registered to
arrange the proper seating for the interpreter.

Article 20: General Meeting of Shareholders approves the decision by collecting absentee voting
of shareholders

1.

All issues under the authority of the General Meeting of Shareholders may be approved by
collecting absentee voting of shareholders.

Annual General Meeting of Shareholders shall not be held by collecting absentee voting of
shareholders.

Collecting absentee voting of shareholders is complied with Article 29 of the Charter and
followings:

- Preparation of list of shareholder to deliver the vote is complied with Article 12 herein.



4.

- Vote, draft decision of the General Meeting of Shareholders and its explanation are
prepared by the Board of Directors. The vote enclosed with draft decision and
explanation is delivered to all Shareholders with voting rights not later than fifteen (15)
working days. Before the deadline or otherwise specified in the Charter, the vote must
be returned. The documents must be delivered by registered mail to the registered
residence or contact address provided by the Shareholder, and posted on the

Company’s website.

- In the event that the vote is sent via email, a separate email shall be prepared to take
the Shareholder’s voting slips. This email is only accessed and tested at the date of
vote checking.

- The voting slips submitted to the Company beyond the required period is considered to
have (i) time that the Company signs to receive from the mail delivery service provider
by mail delivery after the required period, or (ii) time recorded on the vote by the fax
machine under fax transmission beyond the required time, or (iii) time recorded by email
system under the form of email delivery beyond the required time.

The Board of Directors conducts vote checking/accounting and prepares the minutes within three
(03) working days since the expiry date of receiving the vote.

CHAPTER IV
NOMINATION, ELECTION, REMOVAL AND DISMISSAL OF BOARD MEMBER

Article 21: Conditions of Board Member

1.

Board Member is qualified with the criteria and conditions specified in Clauses 4, 6 & 7, Article 35
of the Charter. Charter.

The independent Board Member qualified with the criteria and conditions specified in Clauses 1
of this Article and other criteria and conditions as follows:

- Not be employee who is working for the company or its subsidiaries; not be former
employee who worked for the company or its subsidiaries in at least three (03) last
consecutive years.

- Not be person enjoyed the salary and remuneration from the company, except for the
required allowances to be enjoyed by the Board Member;

- Not be person whom spouse, natural parents, adopted child, natural child, adopted
child, natural siblings, adopted brother and adopted sister of the Company's major
shareholder; as the Company Managers or its subsidiaries;

- Not be person who directly or indirectly owns at least one percent (1%) of total voting
share in the Company;

- Not be person who has been the Company’s Board Member and SB Member in at least
five (05) last consecutive years.

All documents and transactions of the Company signed by independent members of the Board of
Directors must bear the text “Thanh vién déc 1ap” (“Independent member") before the full name of
the corresponding Members of the Board of Directors.

The independent Board Member shall notify the Board about the ineligibility for the conditions
specified in Clause 2 of this Article and he is implicitly no longer an independent member of
Board since date of ineligibility. Notice must be delivered by the Board in the case that the
independent Board Member is no longer qualified with the conditions at the latest General
Meeting of Shareholders or General Meeting of Shareholders must be convened to addition or
replace such Board Member.

When the legal regulations have changes in criteria and conditions of independent Board
Member are different from those herein, the legal regulations shall prevail.

Number of Board Members residing in Vietnam must have at least one and a half (1/2) of total
Board Members. In case the candidates elected to the Board are not ensured with the



requirements on number of residence members in Vietnam, the Board shall further nominate
another candidate or elect under other mechanism as prescribed in Clauses 1 & 2, Article 35 of
the Charter.

In case that the number of residing members in Vietnam is not satisfied for the Board nomination
under the manner specified in Article 23 herein, non-residing candidates in Vietham who become
the Board Member having the lowest number of votes from bottom to top shall be replaced by
those who have the highest vote number among the unsuccessful candidates.

Article 22: Manner of nominating, electing and introducing candidates to the Standing Board
Member

1.

Nomination and/or self-election to position of Board Member may be made by the
Shareholder/group of Shareholders as prescribed in Clauses 1 &2, Article 35 of the Charter.

In the event that the number of nominated candidates is still insufficient for the quorum, the
concurrent Board of Directors may further appoint a candidate or conduct the election through
another mechanism approved by the General Meeting of Shareholders. The Board’s introduction
of additional candidate must be specified before election is made by the General Meeting of
Shareholders as prescribed by the laws.

The candidates must be supported by written commitment on honesty, accuracy and
appropriateness of personal information to be announced and committed to fulfill the assigned
tasks in the honest, loyal and due diligence manner for the highest benefits of the Company if
they are elected as the Board Member.

Article 23: Manner of electing and determining the results

1.

Election (including additional election) and determination of successful nomination as Board
Member must be complied with the vote accumulation method as prescribed in Clause 3, Article
144 of the Law on Enterprises and Article 21.3 herein.

The shareholder is entitled to vote for himself if he is named in the list of candidates specified in
the voting card.

Ballot papers are delivered at the General Meeting of Shareholders or via electronic system
depending on organization method of each Meeting. Each vote is provided with name of
candidate to the Board, details of Shareholder and total voting shares owned or represented by
them. Shareholder must check shareholding recorded in the vote. In case of errors, it must be
notified upon vote receipt.

Invalid ballot paper refers to one or more circumstances as follows :

- The ballot paper is not prepared in the required format and not released by the Vote
Checking Board;

- Number person of votes for exceed the required quantity as prescribed;
- The ballot contents are erased or modified;

- The ballot is included with names of out-of-list nominees as approved by the General
Meeting of Shareholders before election;

- Ballots having total number of votes for the candidates exceed total votes that such
Shareholder may vote;

- Ballots are not signed by the Shareholder/Shareholder representative or unable to be
certified as approved/regulated by the Board ;

- Others as prescribed by the laws or decided by the General Meeting of Shareholders.

Article 24: Removal and dismissal of Board Member

1.

Board Member is removed and dismissed in the circumstances specified in Article 38 of the
Charter. The independent Board Member is removed and dismissed in case he is not qualified
with the conditions and criteria specified in Article 21 herein.

The Board must organize the meeting and decide the removal and dismissal of Board Member in
case the Board Member is no longer considered as Board Member as prescribed in Clause 1 of
this Article, except for the case that the Board Member is removed as resolved by the General



Meeting of Shareholders and the Board Member term of office is expired. The General Meeting of
Shareholders must be reported about such removal and dismissal and the additional election
must be supplemented as prescribed by the laws and the Charter.

Article 25: Notice on election, removal and dismissal of Board Member

1.

Notice on candidate information: In the event that the candidates are pre-determined, the
candidate-related information is disclosed on the Company’s website at least ten (10) days
before the General Meeting of Shareholders is held so that the Shareholder may understand
such candidates before voting. The Board Member-related information to be disclosed includes at
least: Full name, date of birth; professional qualification; working history; Information about
companies where the candidate is acting as Board Member, other manager titles and the
employer-related benefits (if any); Other information (if any).

Notice on Board Member election shall be simultaneously notified with candidate information or
meeting invitation or otherwise in accordance with the legal regulations.

Election, removal and dismissal of Board Member are announced as prescribed by the laws on
information disclosures in the stock market and posted in the Company’s website.

CHAPTER V
BOARD OF DIRECTORS

Article 26: Board Meeting

1.

The Board meeting is held at least once per quarter or unexpectedly as necessary at the request
of one of some subjects hereunder:

- Board Chairman;

- One (1) independent Board Member;
- Two (02) Board Members;

- CEO;

- Five (05) Company Executive;

- Independent auditor requests the Board to discuss about the auditor’s report and
Company’s performance.

In the event that the first regular Board Meeting is convened but 3/4 of total members above is
not sufficient as prescribed, the second Board Meeting shall be convened within next seven (07)
days since the expected date of the first meeting and the second meeting shall be carried out if
over 1/2 Board Member participates into the meeting. If the quorum is not available after two
Board Meetings, the third meeting shall be convened in next seven (07) days since the expected
date of the second meeting and it is held regardless of quorum.

As necessary, the Board Chairman may invite other individuals to join the Board Meeting. The
invitees may deliver viewpoints as required by the Chairman, rather than voting.

The person who convenes the Board Meeting is responsible for directing the Company’s CG
Manager to prepare the meeting materials and deliver it to each Board Member and invitees (if
any) at least five (05) days before the meeting date, unless all Board Members have no viewpoint
to request re-meeting because of undue delivery of meeting materials.

Article 27: Convene the extraordinary Board Meeting

1.

The competent person may request to convene the extraordinary Board Meeting as prescribed in
Article 26.1 herein and it must be made in writing to submit to the Board Chairman. Its contents
must specify the request on meeting convention, issues to be discussed and materials related to
such issues.

If the Board Chairman fail to convene the meeting within seven (07) days since the meeting
proposal is received, the person who convenes the meeting as specified in Clause 1 of this
Article shall send the notice on Board Meeting convention.



The sequences and procedures on meeting and approving the Board decisions are applied in
accordance with the Charter and this Regulation.

Article 28: Authorization to join the Board Meeting

1.

The Board Member (including the Board Chairman) may authorize one (01) Board Member to join
the meeting by sending the written authorization to the Board Chairman at least one (01) day
before opening date. If the authorization is made by the Board Member, the Board Members shall
be notified at least one (01) day before the meeting date.

The Board Member is not entitled to authorize the person who is not Board Member to fulfill his
rights and obligations.

Article 29: Manner of voting and approving the Board’s decisions

1.
2.

The Board’s voting is complied with Clauses 11, 13 & 14, Article 37 of the Charter.

The Board’s decisions shall be approved when consent is obtained from the majority of
participatory Board Members. If number of affirmative votes and against votes is equal, the final
decision shall be made by the Board Chairman or his authorized person.

Contents and conclusions of the Board Meeting must be recorded into the minutes.

After each meeting session, the Board’s decisions must be delivered to all Board Members and CEO
within three (03) days since the decision is approved by the Board.

Article 30: Operation and assignment regulations between Board Members

The Operating Regulations are promulgated to be the basis for the Board’s activities.

The Board Members are assigned to undertake the works of the Board. The Board Member
fulfills his assigned tasks in accordance with the provided information. He must be loyal, diligent
and meticulous for the benefits of the Company and its Shareholders.

The Board Members exercise the rights and obligations as prescribed by the laws and the
Charter; undertake the fields and works as assigned by the Board and take personal
responsibility for the assigned tasks.

Article 31: Monthly report of the Board

1.

Not later than 10t day every month, the Board Chairman or Board Member is assigned to direct
the Company’s CG Manager to prepare the Board’ Operation Report to submit the Board
Members.

The Board’s monthly report includes summary of Board performance in the last month and action
plan in the next month.

Article 32: Working conditions of the Board

1.
2.

The Company’s apparatus and stamp are applied to fulfill the corporate governance.

The Company’s office is responsible to receive and deliver the mails and documents of the
Board. All mails and documents of the Board must be delivered to the Board Chairman or his
authorized person, unless the letter or envelope is directly sent to a Board Member.

Within the assigned task, the Board members may request the CEO, deputy CEO and Company
Managers, Company Executives to provide the information and documents on financial position,
business activities of the Company and the units in the Company.

The CEO is responsible for providing the physical facilities, equipment and human resources to
serve for the Board’s operation.

Article 33: Establishment and operations of Board’s subcommittees

1.

The Board is entitled to establish committees to support for the Board’s operation, including HR
committee, salary and bonus committee, strategy and development committee and otherwise.
Establishment of the committees must be approved by the General Meeting of Shareholders. The
Board is allowed to proactively decide to set up any committee under the Board in accordance



with the laws and regulations and conformity with the corporate governance orientation and will
report to the first subsequent General Meeting of Shareholders.

2. Structure, criteria and responsibilities of each committee, responsibility of committee member or
independent member in-charge of HR, salary and bonus shall be decided by the Board.

3. Committee members may include one (01) or more Board members and one (01) or more
external members as decided by the Board. In case the HR, salary and bonus committees are
established, one (01) independent Board Member may be appointed as the Head of the
committee. In the event that the HR, salary and bonus committees are established are not
established, the independent Board Member may be assigned to facilitate the Board to fulfill the
HR, salary and bonus activities. During the assigned authorities are fulfilled, the committees must
comply with the regulations approved by the Board. Such regulations may be adjusted or
additional admitted with the persons who are not Board Member into the aforesaid committees
and such persons are allowed to vote as their members, provided that:

- Number of external members must be less than 1/2 of total committee members; and

- Resolutions approved by the committees are only valid when majority of members
participate and vote in the committee meeting as Board Member.

4, Actions to fulfill the Board’s decisions or Board committees or the authorized person shall be
considered to be valid and enforceable regardless of the fact that the election and appointment of
committee members or Board Members may have errors.

CHAPTER VI
ESTABLISHMENT AND OPERATION OF AUDIT COMMITTEE

Article 34: Criteria of Audit Committee member
Members of AC must satisfy with criteria and requirements as provided in Clause 2 Article 40 of the
Company Charter

Article 35. Organization structure of AC

1. AC has at least two (2) members.

2. Head of AC must be the independent Board member as appointed by the Board Chairman. The
Board Chairman will appoint other members of AC upon submission of the Head of AC.

Article 36. Rights and responsibilities of AC and AC members
1. Rights and responsibilities of AC

- To perform all responsibilities and duties as regulated in Decree 05 applicable to listed
companies, and Clause 1 Article 40 of Charter;

- To draft Regulation on Operation, Regulation on Internal Audit submitted to the Board’s approval;

- Toissue Procedures for Internal Audit based on laws, regulations, Charter, Regulation on Internal
Audit as approved by the Board and this Regulation;

- To oversee sectors and duties as assigned by the Board and bear individual responsibilities for
the assigned duties;

- To comply with ethic principles.
2. Limits in audit performance

- AC members are not allowed to conduct audit on regulations, internal policies, procedures and
processes that the AC member is key personnel to build these regulations, internal policies,
procedures and processes

- AC members do not have rights and interest conflicts with the audited units and departments; are
not allowed conduct audit to units and departments that their managers are related persons with
the AC member.
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AC members are not allowed to conduct audit on activities and units/departments that the AC
member had been in-charge or managed within previous 3 years.

Article 37. Meetings of AC

1.

AC meetings are periodic or extra-ordinary by onsite voting, absentee voting, or otherwise
stipulated in Regulation on Operation of AC.

Periodic meeting must be conducted at least one (1) meeting per quarter and before the periodic
meeting of the Board. Extra-ordinary meeting can be convened as per request of:

Board Chairman or at least two (2) Board members;
Head of AC or at least two (2) AC members;

CEO;

Otherwise as stipulated by the Board

Head of AC is responsible for convening periodic and extra-ordinary meetings within seven (7)
working days upon request under Clause 2 of this Article, and determine the appropriate
mode/method of meeting to facilitate all members to participate.

AC meeting is duly organized when 2/3 (two-third) AC members have participated. Head of AC
may invite the Company Executives and managers of relevant units to participate the meeting.

Invited executives and managers will present their opinion as requested by the AC, but have no
voting rights.

AC decisions are on majority vote principle, each AC member has one (1) vote. The Head of AC
will have the casting vote in case of equality of votes.

An AC member is not allowed to vote on the issue related to the sector that the member is in
charge.

Head of AC will report the Board Chairman on key contents as soon as end of the AC meeting,
and make audit report to the Board in the first subsequent period meeting of the Board or
otherwise as requested by the Board

CHAPTER VII
COMPANY EXECUTIVES

Article 38: Criteria of the Company Executives

The Company Executives must be qualified with the criteria and conditions as prescribed by the laws and
the Charter, concretely:

Criteria and conditions of the CEO:

- Having full civil act capacity, not subject to the prohibition to corporate government as
prescribed by the Law on Enterprises, not be person who have been or being criminally
prosecuted, jailed or deprived with the practice rights as prescribed by the laws;

- Having qualification and experience in finance, banking and securities field at least three (03)
years and have management and operation experience for at least three (03) years;

- Having certificate of financial analysis practice or certificate of fund management practice;

- Not be fined by the State Securities Commission as prescribed by the Law on Securities and
stock market within two (02) last years;

- Not be concurrently Member of the Board and Member Council for other securities
companies;

- Not concurrently working for the securities company, fund management company or other
enterprises.

Criteria and conditions of the Deputy CEO:
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- Having full civil act capacity, not subject to the prohibition to corporate government as
prescribed by the Law on Enterprises, not be person who have been or being criminally
prosecuted, jailed or deprived with the practice rights as prescribed by the laws;

- Having qualification and experience in finance, banking and securities field at least two (02)
years and have management and operation experience for at least two (02) years;

- Having certificate of securities practices in accordance with the assigned scope;

- Not be fined by the State Securities Commission as prescribed by the Law on Securities and
stock market within two (02) last years;

- Not concurrently working for other securities companies, fund management companies or
other enterprises.

Criteria and conditions of the Chief Accountant:

- Have professional ethnics, be honest, integral and high sense of legal compliance;
- Have qualification in accounting from graduation or higher;

- Have certificate of Chief Accountant;

- Have actual service length in accounting at least five (05) years;

- Not be subject to prohibition to act as accountant as prescribed by the legal regulation on
accounting.

Other criteria and conditions of Company Executives are proposed by CEO based on each
undertaken professional position and qualified with the conditions as prescribed by the laws.

Article 39: Appointment and removal of Company Executives

Selection and appointment of the Company Executives are in accordance with the regulations and laws on
labor, the Charter and the Company’s Internal Regulations.

1.

Appointment of CEO: The CEO is appointed by the Board as proposed by the Board Chairman.
Other Board Members may elect the candidates for the position of CEO. In case of many
candidates, the Board may consider, interview and fulfill other tasks to select the appointed person.
The documents on proposing the Board to appoint the CEO are prepared by the person who raise
the nomination, including:

- Request on appointment of the nominator, specifying his comment, recommendations on
expected salary, bonus, benefits and agreements with the CEO;

- CVs declared by the candidates, specifying the relatives, training qualifications and
experience;

- CEQ’s action plan from 03 to 05 years;

- Related benefit declaration sheet of the candidate to the Company as prescribed in
Article 159 of the Law on Enterprises;

- CEOQO’s commitments; and

- Draft Labor Contract (if necessary).

All of aforesaid documents must be submitted to the participatory Board Members with the invitation, unless
no objection on submission time is raised by the Board Members.

2.

Appointment of Deputy CEO, Chief Accountant and Division Director: Deputy CEO, Chief
Accountant and Division Director are appointed by the Board as recommended by the CEO and
approved by the Board Chairman. The appointment documents are similar to that of the CEO
appointment documents.

Appointment of subsidiary Director: Directors of subsidiaries are appointed by the Board Chairman,
unless otherwise specified in the Charter of the subsidiaries. The appointment documents are
similar to that of the CEO appointment documents. The Board Chairman is responsible for notifying
the Board of appointment of subsidiary Director.
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4. Appointment of other Company Executives: The Board Chairman is authorized to appoint other
management title and notify the Board for acknowledgment. The appointment documents are
complied with the CEO appointment documents.

5. The competent person in-charge of appointing the Company Executives shall review the removal
and dismissal of the appointed person in accordance with the procedures specified in the laws on
labor, the Charter, the internal regulations and other agreements in the labor contract signed with
such Company Executives.

Article 40: Signing labor contract with the Company Executives

The labor contract is made and entered by and between the Company and the Company Executives as
prescribed by the law on labor. The person authorized to sign the labor contract is responsible for inspecting
and assuring that the Company Executives have been appointed by the competent person and/or
authorities.

Article 41: Notice on appointment and removal of Company Executives

Upon decision on appointment or dismissal, removal of Company Executives, the announcement shall be
initiated by the Company as prescribed by the law on news disclosures in the stock market, posted in the

Company’s website, notified within the concerned enterprise, agencies and partners.
CHAPTER VIII
OPERATION COORDINATION BETWEEN THE BOARD AND CHIEF EXECUTIVE OFFICER

Article 42: Relation principles between the Board and CEO

1. The CEO is responsible for implementing the Board’s resolutions and decisions, having the
highest decision-making rights for all daily operations of the Company, unless the issues under
the authority of the General Meeting of Shareholders, the Board, the Board Chairman or the
Investment Committee.

2. The Board shall not intervene in the daily management tasks covered by the CEO.

3. The CEO reserves the rights to give objection viewpoint to the decision approved by the General
Meeting of Shareholders or the Board while compulsorily implementing the decision approved by
the General Meeting of Shareholders or the Board.

Article 43: Decision beyond the CEQO’s authority

1. The CEO may decide the methods beyond his authority in case of Acts of Gods, enemies, fire,
etc., for the purposes of minimizing the damages incurred by the Company, provided that the
CEO must take the personal responsibilities for such decision.

2. The CEO must promptly report the Board Chairman and Head of Audit Committee after the
decision is made as prescribed in Clause 1 of this Article.

Article 44: CEO’s responsibilities for preparing agenda of the Board Meeting

The CEO shall prepare the issues to be discussed and decided at the Board Meeting or General Meeting of
Shareholders within his management authorities or under the assignment of the Board Chairman.

Article 45: Assignment of duty to the Company employees

The Board Member shall not directly give the duty assignment to the Company employees without approval
of the CEO or the Division Director, Director of the Department, unless the employee is assigned to directly
work with such Board Member.

Article 46: CEO’s periodic report to the Board
The CEOQ’s periodic and extra-ordinary report on the Company’s performance is submitted to the Board
as per the Board’s request.
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Article 47: Participation into meetings held by CEO

1.

The Board may assign representatives to participate into the Company’s internal meeting held by the

CEO if necessary.

The CEO must actively invite the Board to participate in important meetings related to the medium and

long-term development plans, policies and orientation or to solve the Company’s big problems.

CHAPTER IX

ASSESSMENT FOR AWARD AND DISCIPLINARY OPERATION PERFORMANCE OF THE BOARD

MEMBER, CEO AND OTHER COMPANY EXECUTIVES

Article 48: Assessment on performance, award and discipline review for the Board Member, CEO
and other Company Executives

1.

The annual review on management and control of each Board Member shall be conducted by the
Board and the SB in accordance with the assigned functions and missions.

The annual report on operation performance shall be prepared by the Company Executives and
submitted to the competent person in-charge of appointment for review and evaluation.

The competent person in-charge of appointing the Company Executives shall review the award and
discipline of the appointed person in accordance with the procedures specified in the laws on labor,
the Charter, the internal regulations and other agreements in the labor contract signed with such
Company Executives.

CHAPTER X
COMPANY’S CG MANAGER

Article 49: Conditions of the Company’s CG Manager

1.

The Company’s CG Manager must have high sense of legal proficiency, not concurrently work
for the independent auditing company who is auditing the Company’s financial statements, and
satisfy other criteria as prescribed by the laws, the Charter and the Board’s decisions.

The Company’s CG Manager may concurrently act as the Secretary as prescribed in Clause 5,
Article 152 of the Law on Enterprises and Article 47 of the Charter.

Article 50: Appointment and removal of the Company’s CG Manager

1.

The Board Chairman shall appoint at least one (01) person to cover the tasks of the Company’s
CG Manager and decide the related removal.

The Company’s CG Manager is removed in cases:

- Submit the letter of resignation or terminate labor contract with the company;
- Ineligible for the criteria as prescribed in Article 49.1 herein;

- Others as decided by the Board Chairman.

Appointment and removal of the Company’s CG Manager shall be notified within the Company
and notified to the Company’s Shareholder as necessary.

Article 51: Rights and obligations of the Company’s CG Manager
1.

To advise the Board to organize the General Meeting of Shareholders as prescribed and related
works between the Company and the Shareholders;

To prepare, advise the procedures and attend the meetings of the Board and General Meeting of
Shareholders as per request of the Board;
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3. To advise the procedures and prepare the resolutions of the General Meeting of Shareholders
and the Board as prescribed by the laws;

4. To provide the financial information, copies of the Board meeting minutes and otherwise to the
Board Member;

5. To monitor and report the Board regarding the Company's news disclosures;

6. To keep information confidential as prescribed by the laws and the Charter;

7. Other rights and obligations as prescribed by the law and the Charter.

Article 52: Obligations of the Company’s CG Manager regarding the Board operation
Regarding the Board operations, the Company’s CG Manager shall be obliged to:

1. To provide information to Board Member; Prepare the meeting agenda, documents and materials
to the Board Member to serve for the meetings or consult the Board Members in writing;

2. To record the minutes and contents of the meetings, work and negotiate with the Board, Board
Chairman and Board Members;

3. To prepare the documents and Resolutions of the Board and Board Chairman; Support the Board
and Board Chairman to launch, supervise, summarize and report the results of fulfiling the
resolutions and decisions of the General Meeting of Shareholders, the Board and Board Chairman;

4, To summarize to submit the Board and the Board Chairman the proposals, documents and
documents to be submitted to the Board;

5. To provide and notify the concerned subjects about the resolutions and documents of the
General Meeting of Shareholders, the Board and Board Chairman as prescribed by the Charter;

6. To directly work with the officers and employees of the Company and other agencies or units to
handle the works within the assigned rights and obligations; take personal responsibilities to the
Board and the Board Chairman for the assigned tasks; and

7. Other rights and obligations assigned by the Board and Board Chairman.

CHAPTER XI
MISCELLANEOUS

Article 53: Application of Regulation to subsidiaries

The Company’s subsidiaries under the Company’s holding company- subsidiary system refers to the
regulations in the subsidiary’s charter and this Regulation to promulgate the regulation on internal
governance in accordance with its actual conditions.

Article 54: Amendment and supplement

The amendment and supplement to this Regulation must be approved by the General Meeting of
Shareholders in accordance with the legal regulations and actual conditions.

Article 55: Implementation provisions

This Regulation was approved by the General Meeting of Shareholders dated June 27, 2020. The
Shareholders, the Board, Company Managers, Company Executives and the concerned officers of the
Company are responsible for fulfilling this Regulation.

P/P GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF BOARD OF DIRECTORS

(Signed and Sealed)

Nguyen Duy Hung

15



