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CAN CU"
- Luat Doanh nghiép, Luat Chimg khoan va cac vin ban phap luat huéng dan.

- Nghi dinh sb 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh vé
quan tri Cong ty ap dung d6i véi Cong ty dai ching va cac van ban sira dbi, bo sung.

- Théng tu s6 116/2020/TT-BTC 1a Thong tu ngay 31/12/2020 ciia Bo tai chinh huéng dan
mot s6 diéu vé& quan tri Cong ty ap dung ddi véi Cong ty dai ching tai Nghi dinh sé
155/2020/ND-CP.

- Théng tu s6 121/2020/TT-BTC 1a Thong tu ngay 31/12/2020 cta Bo tai chinh quy dinh vé
hoat dong cua Cong ty ching khoan.

- Diéu 1& T6 chirc va Hoat dong cua Cong ty C6 phan Ching khoan FPT.

CHUONG I: QUY PINH CHUNG

Pi¢u 1. Y nghia va pham vi diéu chinh

1. Quy ché quan tri Cong ty: Quy dinh nhimg nguyén tic co ban vé quan trj Cong ty nham bao
vé quyén va loi ich hop phap ctia C6 dong dong thoi thiét 1ap nhitng chuan muyc vé hanh vi,
dao dirc nghé nghiép ctia cac Thanh vién Hoi dong quén tri (HDQT) Uy ban kiém toan va cac
tiéu ban truc thudc, Ban Téng giam dde va Nguoi diéu hanh, ddm bao hoat dong ctua Cong ty
dugc on dinh va phat trién dung mong doi cua ¢ dong.

2. Quy ché nay dugc ap dung cho tit ca cac C6 dong va/hodc cac thanh vién khong phai 1a c6
dong song c6 tham gia vao viéc quan Iy diéu hanh hoat dong ctia Cong ty.

Piéu 2. Giai thich thuat ngir
1. Nhimng tir ngit duéi day duoc hiéu nhu sau:

a. "Quan tri Cong ty" 13 hé thng cac quy tic dé dam bao cho Cong ty dwoc dinh hudng diéu
hanh va dugc kiém soat mot cach co hiéu qua vi quyén lgi clia ¢6 dong va nhiing ngudi
lién quan dén Cong ty. Cac nguyén tic quéan trj Cong ty bao gom:

- DPam bao co cdu quan tri hop 1y;

- DPéam bao hiéu qua hoat dong cia Hoi déng quan tri, ndng cao trach nhiém cua Hoi
dong quan trj d6i voi Cong ty va cb dong;

- Dam bao quyén loi ciia ¢6 dong va nhing nguoi 6 lién quan;

- Pam bao d6i xtr cong bang giira cac cd dong;

- Dam bao vai tro ciia nha dau tu, thi trudng chimg khoan va cic to chirc trung gian
trong viéc hd tro hoat dong quan tri Cong ty

- Tén trong va bao dam quyén, loi ich hop phap ctia cac bén c6 quyén lgi lién quan trong
quan tri Cong ty;



- Cong bd thong tin kip thoi, ddy du, chinh xac va minh bach hoat dong cia Cong ty;
bao dam cb dong duoc tiép can thong tin cong bang,

b. "Céng ty" la Cong ty C6 phan Ching khoan FPT.

c. "Cb ddng 16n" 1a cb dong s6 hiru tir 5% tré 16n s6 cd phiéu co quyén biéu quyét ciia mot to
chure phat hanh.

d. "Nguoi co lién quan" 13 ca nhan, t6 chirc duge quy dinh tai khoan 23 Diéu 4 Luat Doanh
nghiép va khoan 46 Diéu 4 Luat Ching khoan.

e. “Ngudi quan ly doanh nghiép” 1a ngudi quan 1y Cong ty, bao gdm Chu tich Hoi dong quan
tri, thanh vién Hoi ddng quan tri, Téng giam dbc.

f. "Nguoi didu hanh doanh nghiép" c6 nghia 1a Tong giam ddc, Pho Tong giam dbc, Giam
dbc Tai chinh, K& toan trudng va cac nhan sy quan 1y khac theo quy dinh cia Cong ty,
duoc Hoi dong quan tri hoac Chu tich Hoi dong quan tri Cong ty Co phan Chimg khoan
FPT b6 nhiém hay phé chuan lam ngudi diéu hanh Cong ty C6 phan Ching khoan FPT.

g. “Thanh vién Hoi dong quan tri khong diéu hanh” 1a thanh vién Hoi déng quan tri khong
nam gitt mot vi tri didu hanh nao trong Cong ty, tirc 1a khong dong thoi 1a Tong giam ddc,
Phé Tong giam ddc, Giam dbc Tai chinh, K& toan trudng va nhitng ngudi diéu hanh khac
duoc Hoi dong quan tri va Chu tich Hoi dong quan tri bo nhiém hay phé chuan.

h. “Thanh vién Hoi dong quan tri doc 1ap” 1a thanh vién Hoi dong quan tri dap ing cac diéu
kién sau:

- Khong phai la nguoi dang lam viéc cho Cong ty, Cong ty me hoac Cong ty con cia
Cong ty; khong phai 1a nguoi da ting lam viéc cho Cong ty, Cong ty me hoac Cong ty
con ctia CONg ty it nhat trong ba (03) niam lién trudc do;

- Khong phai la ngudi dang huong lwong, thi lao tir Cng ty, trir cac khoan phu cdp ma
thanh vién Hoi dong quan tri duoc huong theo quy dinh;

- Khong phai 1a nguoi ¢6 vo hodc chéng, cha dé, cha nuoi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a ¢ dong 1on ctia CoONG ty; 1a nguoi quan 1y cua Cong
ty hodc Cong ty con ctia Cong ty;

- Khong phai 1a ngudi truc tiép hodc gian tiép so hiru it nhat mot phan tram (01%) tong
s6 ¢6 phan c6 quyén biéu quyét ctia Cong ty.

- Khéng phai 1a nguoi da timg lam thanh vién Hoi dong quan tri, Ban kiém soat cua
Cong ty it nhat trong ndm (05) nam lién trudc do, trir trudong hop duoc bd nhiém lién
tuc 02 nhiém ky.

2. Trong Quy ché nay, cac tham chiéu t&i mot hodc mot sb diéu khoan hodc vin ban phap luat sé&
bao gdm ca nhitng stra d6i bd sung hodc vin ban thay thé cac vin ban do.

Piéu 3. Quy ché ndi bd vé quan tri Cong ty

Hoi dong quan trj ¢ trach nhiém x4y dung va trinh Pai hoi ddng c6 dong théng qua Quy ché
quan tri Cong ty. Quy ché quan tri Cong ty khong duoc trai véi cac nguyén tic va quy dinh



hién hanh vé quan tri Cong ty. Quy ché quan tri duoc cong bd trén trang thong tin dién tir cua
Cong ty. Quy ché quan tri Céng ty gdm céac ndi dung chu yéu sau:

a
b.

-~ ® o o
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Trinh tu, thi tuc vé triéu tap va biéu quyét tai Dai hoi déng o dong;

Trinh ty, thu tuc dé cu, ing cu, bau, mien nhi¢ém va bai nhi¢m thanh vién Hoi dong quan
tri;

Trinh ty, thu tuc t6 chic hop Hoi déng quan tri;

Trinh tu, thi tuc lya chon, bd nhiém, mién nhiém Nguoi diéu hanh doanh nghiép;

Lua chon, bd nhiém, mién nhiém Nguoi phu trach quan tri Cong ty;

Quy trinh, thii tuc phdi hop hoat dong giita Hoi dong quan tri va Téng giam ddc;

Quy trinh, thua tuc vé viéc thanh 1ap va hoat dong cuia cac tiéu ban thudc Hoi déng quan tri;

Quy dinh vé danh gia hang nim d6i v4i hoat dong khen thudng va ky luat dbi v6i thanh
vién Hoi dong quan tri, Tong gidm déc va cac ngudi diéu hanh doanh nghiép khac.

Ngoai ra, Quy ché quan tri Cong ty dan chiéu dén mét s6 quy dinh trong Piéu 1& Cong ty; cac
quy ché, quy trinh quan tri ndi b ctia Cong ty: Quy dinh vé Kiém toan ndi bd; Quy dinh quan

trj rai ro; Quy trinh kiém soat ndi bo; Quyét dinh phan cap thim quyén tai chinh; Quy ché quan

tri cac don vi thanh vién.

CHUONG II: CO PONG VA PAI HOI PONG CO PONG

Dieu 4. Quyén va nghia vu ciia c6 dong

1. Cb ddng c6 day du cac quyén va nghia vu theo quy dinh ctia Luat Doanh nghiép, cac vin ban

phap luat lién quan va Diéu 1& Cong ty, dic biét la:

a.

Quyén tu do chuyén nhuong cd phan da duoc thanh toan day du va duoc ghi trong s6 o
dong cua COng ty, trir mot s6 truong hop bi han ché chuyén nhuong theo quy dinh cia
phap luat, Diéu 1¢ Cong ty va quyét dinh ciia Dai hoi dong c6 dong (DHDCD);

Quyén dugc dbi xtr cong bang. Mdi ¢ phan cua cung mot loai déu tao cho ¢6 déng so hitu
cac quyén, nghia vu va loi ich ngang nhau. Truong hop Cong ty c6 céc loai ¢6 phan uu dai,
cac quyén va nghia vu gan lién v6i cac loai ¢6 phan wu dai phai duge cong b day du cho
b dong va phai dugc Dai hoi dong co dong thong qua;

Quyén duoc thong bao day du thong tin dinh ky va thong tin bat thudng vé hoat dong ctia
Cong ty;

Quyén va trach nhiém tham gia cac cudc hop Dai hoi déng cd dong va thuc hién quyén
biéu quyét theo cac hinh thirc dugc quy dinh tai Luat Doanh nghiép va Diéu 1¢ Cong ty;
Quyén dugc ru tién mua ¢ phan mai chao ban tuong Gmg vai ty 1& s6 hiru ¢d phan trong
Cong ty.

2. Cb ddng c6 quyén bao vé cac quyén loi hop phap ciia minh. Trong trudng hop quyét dinh cia

Dai hoi dong co dong, quyét dinh ctia Hoi dong quan tri vi pham phap luat hodc vi pham nhiing

quyén lgi co ban cta c6 dong theo quy dinh ctia phép ludt, cd dong c6 quyén dé nghi hiy quyét
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dinh d6 theo trinh tu, thi tuc phap luat quy dinh. Trudng hop cac quyét dinh vi pham phéap luat
gdy ton hai t6i COng ty, Hoi dong quan tri, Tong giam ddc diéu hanh phai dén bu cho Cong ty
theo trach nhiém cua minh. C6 dong co quyén yéu cau Cong ty bdi thudng tén thit theo quy
dinh cta phap luat.

bieu 5. Trach nhiém cua co dong lom

1. C6 déng 16n khong dugce loi dung wu thé ctia minh gy t6n hai dén cac quyén, loi ich ciia Cong
ty va ctia cac c6 dong khac.

2. Cb ddng 16n c6 nghia vu cong bd thong tin theo quy dinh cta phap luat.

Piéu 6. Cudc hop Dai hdi ddng c6 dong thwong nién va bat thuong
1. Triéu tap hop Pai hoi dong cb dong

a. Hoi dong quan tri phai tridu tap hop Dai hoi dong co dong thudng nién va Pai hoi dong co
dong bét thudng theo quy dinh tai Luat Doanh nghiép va Diéu 1¢ Cong ty. Pai hoi dong cb
déng thudng nién phai dugc to chitc mdi nam maot (01) 1an trong thoi han bén (04) thang
ké tir ngay két thuc niam tai chinh.

Truong hop khéng t6 chirc duoc theo thdi han néu trén, Cong ty ching khoan phai bao cao
Uy ban Chting khoan Nha nudc bang vin ban, trong d6 néu rd 1y do va phai to chirc hop
Dai hoi dong cd dong thudng nién trong thoi han 02 thang tiép theo.

Cong ty phai bao cao két qua hop Pai hoi dong co dong kém theo nghi quyét va cac tai lidu
lién quan cho Uy ban Chimg khoan Nha nuéc trong vong nam (05) ngay lam viéc ké tur
ngay két thic cudc hop Pai hoi d@)ng ) dong.

b. Thu tuc triéu tdp hop Dai hoi dong cd dong bat thudng theo quy dinh tai Khoan 4 Diéu 17
Diéu 1¢ Cong ty.

c. Nguoi triéu tap hop Dai hoi ddng cd dong phai thue hién cac cong viée theo quy dinh tai
khodn 2 Piéu 21 Piéu 1¢ Cong ty.

d. Viéc hop Pai hoi dong cd dong thuong nién khéng duoc t6 chire dudi hinh thic 1dy v kién
c6 dong bang van ban.

2. Lap Danh sach c6 dong c6 quyén dyu hop

Nguoi triéu tap hop Pai hoi dong c¢d dong phai chuan bi danh sach c6 dong du diéu kién tham
gia va biéu quyét tai cudc hop Pai hoi dong cd déng. Danh sach ¢ dong c6 quyén du hop Dai
héi ddng cbd dong duoc 1ap dua trén sb ding ky cd dong ciia Cong ty. Danh sach c6 déng co
quyén du hop Pai hoi dong cb dong duoc lap khong qua mudi (10) ngay trudc ngay gui gidy
moi hop Pai hoi déng c6 dong 1an thr nhat.

Danh sach ¢6 dong co quyén du hop Pai hoi dong c6 dong phai c¢6 ho, tén, dia chi lién lac,
quéc tich, s6 gidy to phap Iy cua ca nhan d6i voi cb dong 1a ca nhan; tén, ma sé doanh nghiép
hoic sé gidy to phap 1y ctia to chire, dia chi tru sé chinh ddi véi c6 dong 1a t6 chuc; s luong
b phan ting loai, s6 va ngay dang ky ¢ déng cua ting cd déng (néu cb).



Thong bao vé viée chét danh sach ¢ déng c6 quyén tham du hop Dai hoi dong cb dong

Cong ty cong bd thong tin vé viée 1ap danh sach c6 dong c6 quyén tham dy hop Dai hoi dong
cb dong tdi thiéu hai muoi (20) ngay trude ngay dang ky cudi cing.

Thong bao tridu tap Pai hoi dong cd dong

Vi¢c thong bao triéu tap hop Pai hoi déng cd dong duoc thyc hién theo quy dinh tai Luat
Doanh nghiép va khoan 3 Piéu 21 Diéu 1é Cong ty. Trudng hop td chirc hop Dai hoi dong cd
d6ng theo hinh thirc hoi nghi truc tuyén va/ hodc bo phiéu dién tir, thong bao moi hop phai quy
dinh rd cach thire dang ky va tham du hop truc tuyén, cung cp tén dang nhap va mat khau
truy cap tuong tmg dé c6 dong va ngudi dai dién theo ty quyén (néu c6) truy cp vao hé thong
Pai hoi déng cd dong truc tuyén, va phai néu o duong dan dén toan bo tai liéu hop dé cac cd
d6ng c6 thé tiép can. Tai liéu hop Dai hoi dong cb dong phai duoc ding tai va cap nhat cac sta
d6i, bd sung (néu co) cho t6i khi két thuc Pai hoi dong cd dong.

Chuong trinh, ndi dung Pai héi

a. Hoi dong quan tri hodc nguoi tridu tap Pai hoi dong c6 dong sap xép chuong trinh nghi su,
bb tri dia diém va thoi gian hop 1y dé thao luan va biéu quyét ting van dé trong chuong
trinh hop Pai hdi dong c6 dong.

b. Viéc kién nghi van dé dua vao chuong trinh hop cua c6 dong thuc hién theo quy dinh tai
khoan 4, khoan 5 va khoan 6 Piéu 21 Piéu 18 Cong ty.

Céch thuc ding ky tham du Dai hoi dong c6 dong

a. Cach thuc dang ky tham dy cudc hop Pai hoi dong c6 dong duge quy dinh tai thong bao
hop Pai hoi dong cd dong. Co dong ¢ trach nhiém dang ky tham du theo cach thic d ghi
trong thong bao. C6 dong c6 thé ty quyén cho nguoi khac tham du cudce hop theo quy dinh
ctia phép luat va Piéu 18.

b. Trong trudng hop hop Pai hoi dong c6 dong thong qua nghi quyét bang hinh thic hoi nghi
tryc tuyén, C6 dong hodc nguoi dai dién theo ty quyén (néu c6) tham du hop thong qua
hoi nghi truc tuyén, bo phiéu dién tir truy cip vao hé thong Pai hoi dong c6 dong truc tuyén
dé thuc hién dang ky tham du hop. Cong ty s& cap cho mdi c6 déng mot (01) tén dang nhap
kém mat khau tuong ing dé truy cap vao hé théng néu trén. Hudng dan cu thé s& dugc ghi
trong thong bao hop Pai hoi dong c6 dong va Quy ché t6 chic Pai hoi dong cd dong.

c. Trong trudng hop hop Pai hoi dong cb dong thong qua nghi quyét bang hinh thirc hoi nghi
truc tiép két hop véi truc tuyén, cach thire dang ky tham du cudc hop Pai hoi dong cd dong
két hop quy dinh tai diém a va diém b khoan nay.

. Diéu kién tién hanh hop Pai hoi dong cb dong

Cudc hop Dai hoi ddng cb dong dugce tién hanh khi dap tmg cac quy dinh tai Diéu 22 Diéu 1&
Cong ty.

Thé thire tién hanh hop va biéu quyét tai Dai hoi dong cd dong

a. Thé thirc tién hanh hop va biéu quyét tai cudc hop Dai hoi dong c6 dong theo quy dinh tai
Diéu 23 Piéu 1¢ Cong ty.

b. Cach thirc bo phiéu:



Cb dong co thé lya chon biéu quyét, bau cir bang cach gio thé biéu quyét, bo phiéu truc
tiép vao hom phiéu tai Pai hoi dong cb dong; hoic biéu quyét, bau ct tai cudoc hop Dai hoi
ddng cb déng truc tuyén, bo phiéu dién tir; hodc két hop ca hai hinh thirc trong truong hop
Dai hoi dong c6 dong thong qua nghi quyét bang hinh thic hoi nghi truc tiép két hop voi
truc tuyén. Cach thic bo phiéu s& duoc quy dinh chi tiét trong Quy ché t6 chirc Dai hoi
ddng c6 déng cua mdi cudc hop.

c. Céch thuc kiém phiéu:

- Khi tién hanh biéu quyét theo hinh thirc gio thé biéu quyét tai dai hoi, sé thé “Tan
thanh”, "Khéng tan thanh”, “Khong c6 y kién” duoc dém riéng. Tong sb y kién Tan
thanh”, "Khéng tan thanh”, “Khong c6 ¥ kién” theo ting van dé duoc Chu toa hodc
Trudng ban kiém phiéu thong béo ngay sau khi c6 két qua kiém phiéu.

- Khi tién hanh biéu quyét theo hinh thirc bo phiéu, ¢ dong hodc dai dién theo uy quyén
ctia ¢6 dong du hop biéu quyét bang cach danh dau vao phiéu biéu quyét dugc phat tai
cudc hop PHPCP va bo vao thung phiéu dugce niém phong dit tai phong hop dé ban
kiém phiéu thuc hién viéc kiém phiéu. Phiéu biéu quyét hop 1& va di c6 chir ky cia CH
déng 1a bang chimg x4c nhan ¥ kién biéu quyét ciia C6 dong vé van dé dugc néu trong
phicu.

- Khi c6 dong thyuc hién biéu quyét, bau ctr truc tuyén s phiéu bau cua mdi ung vién
déu duoc ghi nhan trén hé théng to chire Pai hoi dong c6 dong truc tuyén theo: s6 thé
tan thanh, s6 thé khong tan thanh va sb thé khong c6 ¥ kién. Trong truong hop phat
sinh cac noi dung ngoai churong trinh dai hoi di gui cho co dong, cd dong co thé biéu
quyét, bau ctr bd sung. Néu c6 dong khong biéu quyét, bau cir voi nhimg ndi dung phat
sinh thi phiéu biéu quyét, bau cir cta c6 dong duge xem nhu khong c6 v kién d6i voi
nhitng nd1 dung nay.

- Trong truong hop DPai hoi dong co dong thong qua nghi quyét bang hinh thire hoi nghi
truc tiép két hop voi truc tuyén, két qua s& dugc tong hop tir hé thdng t6 chirc Pai hoi
ddng c6 dong truc tuyén va két qua tir Pai hoi truc tiép.

C6 dong co thé thay ddi két qua biéu quyét, bau ctr; biéu quyét, bau cir bd sung nhitng ndi dung

phat sinh, hé thong truc tuyén chi sir dung két qua biéu quyét, bau cir cudi cung tai thoi diém

két thuc viéc biéu quyét, bau cir.

Déi v6i nhitng van dé nhay cam va néu c6 dong co yéu cau, dai hoi s& chi dinh mot (01) hoic

mot s6 c6 dong khong c6 loi ich lién quan dén nodi dung biéu quyét, bau cir thuc hién giam sat

viéc kiém phiéu.

d. Théng bao két qua kiém phiéu.

Két qua kiém phiéu duoc thong bao ngay tai cudc hop PHPCD sau khi hoan thanh viéc kiém

phiéu.

Trinh ty, thi tuc hop Pai hoi dong ¢ dong thong qua nghi quyét bang hinh thirc lay y kién

bang van ban

a. Cac truong hop duoc va khong dugc 1iy y kién bang van ban: Hoi dong quan tri ¢6 quyén
lay y kién c6 dong bang vin ban ddi véi tat ca cac van dé thudc tham quyén cua Dai hoi



10.

11.

12.
13.
14.

15.

16.

ddng cb dong dé thong qua quyét dinh ciia Dai hoi dong cd dong bat cir ltic nao néu xét
thy can thiét vi loi ich ciia Cong ty.

b. Trinh ty, thi tuc hop Dai hoi ddng c6 dong thong qua Nghi quyét bang hinh thuc 1dy ¥ kién
bang van ban duoc quy dinh tai Didu 25 Diéu 1& Cong ty.

Diéu kién dé nghi quyét duoc thong qua tai cudc hop Pai hoi dong cd dong

biéu kién dé nghi quyét duogc thong qua tai cudc hop Pai hoi déng ) dong dugc quy dinh tai
Diéu 24 biéu 1¢ Cong ty.

Céch thte phan d6i Nghi quyét, Bién ban cta Dai hoi dong cb dong

a. Co dong da biéu quyét khong thong qua nghi quyét vé viée to chire lai Cong ty hodc thay
d6i quyén, nghia vu cia cd dong quy dinh tai Diéu 16 COng ty co quyén yéu cau Cong ty
mua lai c¢6 phan ciia minh. Yéu cau phai bang vin ban, trong d6 néu rd tén, dja chi cta cd
déng, s6 lwong cd phan ting loai, gia du dinh ban, 1y do yéu cau Cong ty mua lai. Yéu ciu
phai duoc giri dén Cong ty trong thoi han mudi (10) ngay ké tir ngay Pai hoi dong co dong
thong qua nghi quyét vé cac van dé quy dinh tai khoan nay.

b. Congty phai mua lai c6 phan theo yéu cau cua c¢b dong quy dinh tai Diém a Khoan nay véi
gia thi truong hodc gia dugce tinh theo nguyén tic quy dinh tai Diéu 1é Cong ty trong thoi
han chin muoi (90) ngay ké tir ngdy nhan duoc yéu cau. Truong hop khong thoa thuan
dugc vé gia thi cac bén c6 thé yéu cau mot t6 chirc tham dinh gia dinh gid. Cong ty gidi
thiéu it nhat ba (03) t6 chtc tham dinh gia dé c6 dong lya chon va lya chon dé 1a quyét
dinh cudi cung.

Huy bo Nghi quyét ctuia Pai hoi dong c6 dong theo quy dinh tai Diéu 27 Diéu 1& Cong ty.
Lap bién ban Pai hoi dong c6 dong theo quy dinh tai Piéu 26 Diéu 1é Cong ty.
Cong b Bién ban hop va Nghi quyét Pai hoi dong c6 dong.

Viéc cong bd Bién ban hop va Nghi quyét Dai hoi dong c6 dong tuan thu quy dinh Cong bd
thong tin cia Luat Doanh nghié€p, Luat Chiing khoan va cac van ban phap luat c6 lién quan.

Cong ty tuan thi day du trinh ty, tha tuc vé triéu tap Pai hoi dong cd dong theo quy dinh cua
phap luat, Piéu 18 COng ty va cac quy dinh ndi bo ctia Cong ty. Cong ty khong han ché co dong
tham du Pai hoi dong c6 dong, tao diéu kién cho cd dong thuc hién viéc uy quyén dai dién
tham gia Dai hoi dong c6 dong hodc bo phiéu tir xa, biéu quyét thong qua hop Pai hoi dong cd
dong truc tuyén. Cong ty cd gang t6i da trong viéc ap dung cac cong nghé thong tin hién dai
dé cb dong co thé tham gia vao cac cudc hop Pai hoi déng cd dong mot cach tdt nhat, bao gém
huéng dan cb dong bo phiéu tir xa, biéu quyét thong qua hop Dai hoi dong cb dong truc tuyén.

Cong ty quy dinh trong Diéu 1é Cong ty cac nguyén tic, ndi dung, trinh tu, thu tuc ldy ¥ kién
c6 dong bang van ban dé thong qua quyét dinh cua Pai hoi ddng c6 dong. Truong hop ldy ¥
kién bang van ban, COng ty phai dam bao gui, cong bd diy du tai liéu va dam bao thoi gian
hop 1y cho céc c6 dong xem xét tai liéu trude khi giri phiéu biéu quyét nhu trudng hop t6 chire
hop Pai hoi dong ¢ dong.
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Diéu 7. Tham du Dai h§i dong c6 dong cua kiém toan vién doc lap

Kiém toan vién hoic dai dién Cong ty kiém toan duoc moi dy hop Dai hoi dong c6 dong thuong

nién d¢ phat biéu y kién tai Pai hoi dong c6 dong vé cac van deé lién quan dén Bao cao tai chinh

nadm trong truong hop Bao cdo kiém toan c6 cac khoan ngoai trur trong yéu.

Diéu 8. Bao cao hoat dong ciia Hoi ddng quan tri, bao cao hoat dong ciia thanh vién doc 1ap

Héi dong quan tri trong Uy ban kiém toan tai DPai hi dong c6 dong thuwong nién

1. B4o c4o hoat dong ctia Hoi dong quan tri tai cudc hop Pai hoi dong cb dong thudng nién

Béo c4o hoat dong ctua Hoi déng quan tri trinh Pai hoi déng co dong thuong nién theo quy dinh

tai diém ¢ khoan 3 Diéu 139 Luét Doanh nghiép, Diéu 1& Cong ty va phai dam bao co6 cac ndi
dung sau:

a.

—h

g.
h

Thu lao, chi phi hoat dong va céac loi ich khac ciia Hoi ddng quan tri va timg thanh vién
Hoi dong quan tri theo quy dinh tai khoan 3 Diéu 163 Luat Doanh nghiép va Piéu 1é Cong
ty.

Tong ket cac cude hop cua Hoi dong quan tri va cac quyét dinh ciia Hoi dong quan tri.

Biéo cdo vé cac giao dich gitra Cong ty, Cong ty con, Cong ty do Cong ty dai ching nim
quyén kiém soat trén nim muoi phan trim (50%) trd 1én von diéu 1é voi thanh vién Hoi
ddng quan tri va nhitng ngudi c6 lién quan cua thanh vién do; giao dich giita Cong ty voi
Cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 1ap hodc 1a ngudi quan
1y doanh nghiép trong thoi gian ba (03) nim gan nhat trudc thoi diém giao dich.

Hoat dong cua thanh vién doc 1ap Hoi dong quan tri va két qua dénh gia cia timg thanh
vién doc lap vé hoat dong cua Hot déng quan tri;

Hoat dong cua Uy ban kiém toan truc thudc Hoi déng quan tri;
Hoat dong cua cac tiéu ban khac thudc Hoi dong quan tri (néu co);
Két qua giam sat d6i véi Tong giam déc;

Két qua giam sat d6i v6i cac ngudi diéu hanh khéc;

Céc ké hoach trong twong lai.

2. Béo cdo hoat dong cua thanh vién ddc 1ap Hoi d@)ng quan tri trong ﬁy ban kiém toan tai cudc

hop Pai hoi dong c6 dong thudng nién

Bao cdo hoat dong cua thanh vién doc lap Hoi déng quan tri trong Uy ban kiém toan tai cudc

hop Pai hoi dong cd dong thuong nién phai dam bao c6 cac ndi dung sau:

a.

Thu lao, chi phi hoat dong va cac loi ich khac ctia Uy ban kiém toan va timg thanh vién Uy
ban kiém toan theo quy dinh tai Luat Doanh nghiép va Diéu 1¢ Cong ty.

Tong két cac cude hop cua Uy ban kiém toan va cac két luan, kién nghi ctia Uy ban kiém
toan.

Két qua giam sat ddi véi bao cdo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh cia
Cong ty.
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Bio céo danh gia vé giao dich giira Cong ty, Cong ty con, Cong ty do Cong ty dai ching
nim quyén kiém soat trén nim muoi phan tram (50%) tré 1én von diéu 1¢ v6i thanh vién
Hoi dong quan tri, Tong giam dbc va nhitng ngudi c6 lién quan cua thanh vién dé; giao
dich giita Cong ty véi COng ty trong d6 thanh vién Hoi ddng quan tri 1a thanh vién sang
1ap hodc 13 ngudi quan 1y doanh nghiép trong thoi gian ba (03) nam gin nhat trude thoi
diém giao dich.

Két qua danh gia vé hé thong kiém soat ndi bd va quan Iy rii ro ciia Cong ty.
Két qua giam sat dbi voi Hoi ddng quan tri, Tong giam ddc va ngudi diéu hanh doanh
nghiép khac.

Két qua danh gia su phdi hop hoat dong giita Uy ban kiém toan v6i Hoi dong quan tri,
Téng giam ddc va cac cb dong.

Cac n6i dung khac (néu co).

CHUONG III: HQI PONG QUAN TRI

Pi¢u 9. Thanh phan, nhi¢m ky ciia Hoi dong quan tri

1. Thanh phén, nhiém ky cuia Hoi ddng quan tri duoc quy dinh tai Diéu 30 Diéu 1é Cong ty.

2. Co cau Hoi dong quan tri phai ddm bao sy can doi gitra cac thanh vién c6 kién thirc va kinh

nghi¢m veé phap luat, tai chinh va chung khoén; dam bdo su can doi gilra cac thanh vién diéu

hanh va cac thanh vién khong diéu hanh. S6 luong thanh vién Hoi dong quan tri khong diéu

hanh ctia COng ty phai dam bao quy dinh sau:

C6 t6i thiéu 01 thanh vién khong diéu hanh trong truong hop Cong ty c6 so thanh vién Hoi
ddng quan tri tir 03 dén 05 thanh vién;
C6 t6i thiéu 02 thanh vién khong diéu hanh trong truong hop Cong ty c6 so thanh vién Hoi
ddng quan tri tir 06 dén 08 thanh vién;
C6 t6i thiéu 03 thanh vién khong diéu hanh trong truong hop Cong ty c6 so thanh vién Hoi
ddng quan tri tir 09 dén 11 thanh vién.

Tong s6 thanh vién doc 1ap Hoi dong quan tri phai dam bao quy dinh sau:

Co t6i thiéu 01 thanh vién doc 1ap trong trudong hop Cong ty c6 sé thanh vién Hoi dong
quan tri tir 03 dén 05 thanh vién;

Co t6i thiéu 02 thanh vién doc 1ap trong trudng hop Cong ty c6 sé thanh vién Hoi dong
quan tri tir 06 dén 08 thanh vién;

Co t6i thiéu 03 thanh vién doc 1ap trong trudong hop Cong ty c6 sd thanh vién Hoi dong
quan tri tir 09 dén 11 thanh vién.
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Diéu 10. Tiéu chuan va diéu kién ctia thanh vién Hgi dong quan tri

1.

Thanh vién Hoi ddng quan tri 13 nhitng nguoi khong thude dbi tuong ma phap luat va Didu 18
Cong ty cAm lam thanh vién Hoi dong quan tri. Thanh vién Hoi dong quén tri ¢6 thé khong
phai 14 ¢ dong ciia Cong ty.

Cong ty can han ché thanh vién Hoi dong quan tri kiém nhiém cac chtrc danh quan 1y trong bo

may diéu hanh cua Cong ty dé dam bao tinh doc 1ap cua Hoi ddng quan tri.

Tiéu chuan thanh vién Hoi dong quan tri theo quy dinh tai Didu 31 Piéu 1¢ Cong ty.

Diéu 11. Ung cit, dé cir, bau, mién nhiém, bai nhiém thanh vién Hi dong quan tri

1.

3.

Viéc dé cir, g cir thanh vién Hoi ddng quan tri thuc hién theo Diéu 29 Piéu 1é Cong ty. Cac
cd déng ndm giit ¢4 phan phd thong cé quyén gop sb quyén biéu quyét dé dé cur cac tng vién
Hoi dong quan tri theo quy dinh tai khoan 4 Biéu 15 Diéu 1é Cong ty. Cu thé, co dong hoic
nhom c6 dong sé hitu tir mudi phan tram (10%) tong sé ¢ phan pho thdng tro 18n ¢o quyén
dé cir ngudi vao Hoi dong quan tri. Viéc dé cir ngudi vao Hoi dong quan tri thuc hién nhu sau:

a. Céc co dong pho thong hop thanh nhém dé dé cir nguoi vao Hoi dong quan tri phai thong
bao vé viéc hop nhom cho cac ¢d dong du hop biét trude khi khai mac Dai hoi dong cd
dong;

b. Cin cr s6 luong thanh vién Hoi dong quan tri, c6 dong hodc nhém cod dong quy dinh tai
khoan nay dugc quyén dé cir mot hodc mot sé ngudi theo quyét dinh cua Pai hoi dong cd
déng 1am tng cir vién Hoi dong quan tri. Truong hop sd tng cir vién duoc ¢6 dong hoic
nhém c6 dong dé ctr thap hon sb tng ctr vién ma ho dugc quyén dé ctr theo quyét dinh cua
Pai hoi dong c6 dong thi s6 tmg cir vién con lai do Hoi dong quan tri va cac cd dong khac
deé cir.

Céch thuc gi6i thiéu thém tng vién thanh vién Hoi dong quan tri
Truong hop sd luong cac tng vién Hoi ddng quan tri thong qua dé cir va tng ctr van khong du
s6 lugng can thiét, Hoi ddng quan trj dwong nhiém c6 thé dé ctr thém tng vién hodc t6 chirc
dé cir theo quy dinh tai Diéu 1¢ va Quy ché quan tri Cong ty. Ung vién do Hoi dong quan tri
gidi thiéu phai duoc da sd thanh vién Hoi ddng quan tri biéu quyét thong qua. Co ché Hoi dong
quan tri dwong nhiém dé ctr tmg vién Hoi dong quan tri duoc cong bd rd rang va duoc Pai hoi
dong co dong thong qua trude khi Pai hoi dong c6 dong biéu quyét bau thanh vién Hoi dong
quan tri theo quy dinh cta phap luat.

Viéc bo phiéu bau thanh vién Hoi dong quan tri theo phuong thitc don phiéu theo quy dinh tai
Luat Doanh nghiép va Diéu 1é Cong ty.

Céac truong hop mién nhiém, bai nhiém thanh vién Hoi déng quan tri dugc quy dinh tai khoan
6 Diéu 31 Piéu 1é Cong ty.

Hoi dong quan tri phai triéu tap hop Dai hoi dong c6 dong dé bau bo sung thanh vién Hoi dong
quan tri trong truong hop sau day:

a. SO lugng thanh vién Hoi dong quan tri con lai it hon s luong thanh vién tbi thiéu theo quy
dinh cua phép luat. Truong hop nay, Hoi déng quan tri phai tri¢u tap hop Pai hoi déng )
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7.

d6ng trong thoi han ba muoi (30) ngay ké tir ngay s6 thanh vién Hoi ddng quan tri khong
dam bao theo quy dinh.

b. S thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3) so v6i s thanh vien HDQT
da duwoc PHDCP thong qua dang c6 hiéu lyc. Truong hop nay, Hoi dong quan tri phai
tridu tap hop Dai hoi dong cd dong trong thoi han sdu muoi (60) ngay ké tir ngay s6 thanh
vién bi giam qua mot phan ba (1/3);

c. S6 lugng thanh vién doc 1ap Hoi ddng quan tri giam xudng, khong bao dam ty 1é theo quy
dinh tai diém b khoan 1 biéu 137 cua Luat Doanh nghiép.

Trir cac truong hop trén, Dai hoi dong cd dong bau thanh vién méi thay thé thanh vién Hoi
déng quan tri da bi mién nhiém, bai nhiém tai cudc hop gﬁn nhét.

Thong bao vé bau, mién nhiém, bai nhi¢m thanh vién Hoi dong quan tri

Viéc bau, bo nhiém, mién nhiém, bai nhiém thanh vién Hoi dong quan tri phai dugc cong bd
thong tin theo cic quy dinh cia phap ludt vé ching khoan va thi truong chimg khoan.

Cong ty phai cong bd thong tin bt thuong trong thdi han hai muoi bon (24) gio trén trang
thong tin dién tr cia Cong ty, Uy ban Chimg khoan Nha nudc, S& giao dich ching khoan noi
Cong ty niém yét ké tir khi c6 su thay doi, bd nhiém méi, bo nhiém lai, mién nhiém, bai nhiém
thanh vién Hoi dong quan tri.

Bau, bai nhiém, mién nhiém Chu tich Hoi dong quan tri

a. Chu tich Hoi ddng quan tri dugc bau trong cudc hop dau tién cua Hoi dong quan tri trong
thoi han bay (07) ngay lam viéc ké tir ngdy két thuc bau cir Hoi dong quén tri ¢6. Cude hop
nay do thanh vién c6 sé phiéu bau cao nhét hoic ty 1& phiéu bau cao nhit triéu tap va chu
tri. Trudong hop c6 nhiéu hon mot thanh vién c6 sé phiéu bau hoic ty 18 phiéu bau cao nhat
va ngang nhau thi cac thanh vién bau theo nguyén tic da s6 dé chon mét (01) ngudi trong
s6 ho triéu tap hop Hoi déng quan tri.

b. Chu tich Hoi dong quan tri c6 thé bi bii nhiém, mién nhiém theo quyét dinh ctia Hoi dong
quan tri. Truong hop Chu tich Hoi ddng quan tri tir chtrc hodc bi bai mién, Hoi dong quan
tri phai bau ngudi thay thé trong thoi han muoi (10) ngay.

Piéu 12. Thim quyén ciia Hoi dong quan tri

1.

Hoi ddng quan trj co day di cac quyén theo quy dinh ctia Luat Doanh nghiép, cac van ban
phap luat lién quan va Diéu 1& Cong ty, dic biét 1a quyén duoc cung cip cac thong tin, tai
lidu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va ctia cac don vi trong Cong
ty.

Quyét dinh dau tu, giao dich ban tai san Cong ty hodc chi nhanh hoic giao dich mua tai san
c6 gia tri tir hai muoi phan traim (20%) dén dudi ba muoi 1am phan trim (35%) tong gia tri
tai san cua Cong ty va cac chi nhanh ctia Cong ty dugc ghi trong bao céo tai chinh da dugc
kiém toan gan nhat;

Thong qua hop déng mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia trj tir ba
muoi 1am phan trim (35%) tong gia tri tai san trd 1én duoc ghi trong bao cdo tai chinh gan
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nhét ctia CONg ty, trir c4c hop dong, giao dich thudc tham quyén quyét dinh cta Dai hoi dong
cb dong theo quy dinh tai diém d khoan 2 DPiéu 138, khoan 1 va khoan 3 Piéu 167 cua Luat
Doanh nghiép.

Hoi dong quan tri 6 quyén quyét dinh thong qua cac hop dong mua, ban, vay, cho vay va
hop ddng khac c6 gia tri nhé hon ba muoi lam phan tram (35%) tong gia tri tai san dugc ghi
trong bao c4o tai chinh gin nhat ciia Cong ty trong truong hop ky két hop dong vai nhing
ngudi duoc quy dinh tai khoan 1 Pidu 167 Luat Doanh nghiép. Dbi voi nhimng hop ddng co
gi tri tir ba muoi 1am phan trim (35%) hodc giao dich din dén gia tri giao dich phat sinh
trong vong mudi hai (12) thang ké tir ngay thuc hién giao dich dau tién c6 gia tri tir ba muoi
lam phén trim (35%) tr& 1én tong gia tri tai san duoc ghi trong béo céo tai chinh gn nhét
ctia Cong ty ky két voi nhirg ngudi duoc quy dinh tai khoan 1 Didu 167 Luat Doanh nghiép
phai duoc Pai hoi ddng cd dong thong qua.

Chép thuan hop dong, giao dich vay, cho vay, ban tai san c6 gia tri bang hodc thap hon muoi
phan tram (10%) tong gié tri tai san cua doanh nghiép ghi trong bao cdo tai chinh gan nhat
da duoc kiém toan giita Cong ty va co dong s hitu tir ndm muoi mét phan trim (51%) tong
s6 ¢6 phan c6 quyén biéu quyét trd 1én hodc ngudi co lién quan ciia cd dong do.

Pieu 13. Trach nhiém va nghia vu cia H¢i dong quan tri

1.

Hoi dong quan tri phai tuan tha ddy du trach nhiém va nghia vu theo quy dinh cta Luat
Doanh nghiép, cac van ban phap luat lién quan.

Hoi dong quan trj chiu trach nhiém trudc cac co dong vé hoat dong cuia Cong ty.

Hoi déng quan tri chiu trach nhiém dam bao hoat dong ciia Cong ty tuan thu cac quy dinh
ctia phép luat, Piéu 1é va Quy ché quan tri Cong ty, ddi xu binh dang ddi voi tat ca co dong
va ton trong loi ich ctia ngudi c¢6 quyén loi lién quan dén Cong ty.

Hoi déng quan tri xay dung cac quy dinh vé trinh tu, thi tuc dé cr, ung cu, bau, mién nhiém
va bai nhiém thanh vién Hoi dong quan tri va trinh tu, tha tuc t6 chirc hop Hoi dong quan tri
theo quy dinh cta phép luat va Piéu 18 Cong ty.

Hoi déng quan tri c6 trach nhiém xay dung co ché danh gia hoat dong, khen thudng va ky
luat déi vé6i thanh vién Hoi dong quan tri, Tong giam ddc va cac ngudi diéu hanh khac.

Hoi déng quan tri c6 trach nhiém bédo cdo hoat dong ctia Ho1 d@)ng quan tri tai Pai hdi déng
¢ dong theo quy dinh tai Piéu 8 Quy ché nay.

Giam sat va ngan nglra xung dot loi ich ciia cac thanh vién Hoi dong quan tri, Tong giam
dbc va nguoi quan 1y khac, bao gdm viée str dung tai san COng ty sai muc dich va lam dung
cac giao dich v&i bén lién quan.

B6 nhiém Ngudi phu trach quan tri Cong ty.

Té chirc dao tao, tap hudn vé quan tri Cong ty va cac k¥ ning can thiét cho thanh vién Hoi
ddng quan tri, Tong giam ddc va ngudi quan 1y khac cua Cong ty.
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Diéu 14. Nhiém vu, quyén han ciia Chi tich Hi dong quan tri

Chu tich hoi déng quan tri co céac quyén han va nghia vu quy dinh tai Diéu 156 Luat Doanh nghiép

va khoan 3 Diéu 34 Piéu 1& Cong ty. Ngoai ra, Chu tich hoi dong quan trj co cac quyén han va

nghia vy sau:

1.

Chu tich HPQT Ia nguoi chiu trach nhiém chung td chirc thue hién moi cong viéc cua HDQT;
diéu khién DPHDPCD thudng nién va bat thuong theo quy dinh tai Diéu 16 Cong ty, to chirc
phan cong nhi¢ém vu cho cac thanh vién dé thuc hién cac nhiém vy, quyén han cua HPQT theo
quy dinh ctia Didu 1¢ Cong ty va Luat Doanh nghiép, chiu trach nhiém tru6c PHDCD va phap
luat vé cong viéc cia minh;

Chu tich HDQT ky cac Nghi quyét, Quyét dinh va cac van ban hodc thong qua cac vin ban
thudc thim quyén caa HDQT; viéc uy quyén cho cac thanh vién HDQT khéc ky thay phai
duoc thuc hién béng van ban.

Chu tich HPQT triéu tap, chu tri cac cudc hop HPQT va phan coéng thanh vién HPQT chuan
bi ndi dung cac cudc hop HDQT; PHDCD; thong bao ndi dung cudc hop va yéu cau Tong
giam ddc, ngudi didu hanh khac (néu thiy can thiét) chuan bi cac tai liéu, bao céo;

Chu tich HPQT phan cong nhiém vu cho cac thanh vién HPQT; ndi dung phan cong nhiém
vu cu thé cho cac thanh vién phai dugc thé hién dudi dang van ban va c¢é chit ky caa Chu tich
HDQT.

Chu tich HPQT theo ddi va don dbc qua trinh thyuc hién cac nghi quyét cia HDQT;

Quyét dinh dau tu, giao dich ban tai san Cong ty hodc chi nhanh hodc giao dich mua tai san
c6 gia tri tir ndm phan tram (5%) dén dudi hai muoi phan tram (20%) tong gia tri tai san cla
Cong ty va cac chi nhanh ciia Cong ty dugc ghi trong béo cio tai chinh da dugc kiém toan
gan nhit;

Chu tich HPQT c¢6 quyén quyét dinh thong qua cac hop ddng mua, ban, vay, cho vay va hop
d6ng khac co gia tri dén dudi ba muoi 1m phan trim (35%) tong gid tri tai san dugc ghi trong
béo cdo tai chinh gan nhat ctia Cong ty, trir cac hop dong, giao dich thudc thim quyén quyét
dinh cua Pai hoi dong c6 dong va Hoi dong quan tri theo quy dinh tai khoan 4 Piéu 12 Quy
ché nay.

Céac quyén va nhiém vy khac theo quy dinh ctia phap luat.

Piéu 15. Ngudi dwge Chi tich Hoi ddng quan tri iy quyén

1.

2.

Trong truong hop Chu tich HPQT vang mit thi c6 thé uy quyén bang van ban cho ay vién
HPQT thyc hién nhiém vu ciia Chu tich HDQT theo quy dinh tai Diéu 16 Cong ty.

Nguoi dugc Chu tich HPQT uy quyén cb quyén va nghia vu sau day:

a. Languoi thay mat Cha tich HPQT thyec thi cac quyén dugc uy quyén khi Chu tich HDQT
Véng mat.

b. Ky cac vin ban duoc Chu tich HPQT uy quyén.

¢. Truc tiép phu trach mot s6 cong viée cu thé do Chu tich HDQT phan coéng va ty quyén.
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d. C6 quyén tir chdi nhan ty quyén khi xét thiy co nhimng diéu trai voi phap luat va Didu 18
Cong ty.

Diéu 16. Quyén han va nhiém vu cia thanh vién H¢i dong quéan tri

1.

10.
11.

12.

13.

14.

15.

Cung vo6i cac thanh vién khac cuia HDQT thyc hién viéc quan tri Cong ty theo quy dinh cia
phap luat, Piéu 1¢ Cong ty va quy dinh tai Quy ché nay.

Thuc hién nhiém vu va quyén han ciia mot thanh vién HDQT theo diing quy ché cia Cong ty
va sy phan cong ctia Chu tich HDQT mot cach trung thye, vi loi ich cua Cong ty.

Nghién ctru bao cdo tai chinh do kiém toan vién doc lap chuan bi, cé y kién hodc yéu cau
nguoi diéu hanh CoOng ty, kiém toan vién doc 1ap va ki€ém toan vién ndi bd giai trinh cac van
de co lién quan dén bao cdo.

Bau, mién nhiém va bai nhiém Chu tich HDQT.

Yéu cau Chu tich HPQT triéu tap cudc hop HPQT bét thudng theo quy dinh tai Piéu 1¢ Cong
ty.

Yéu cau triéu tap hop Pai hoi dong c6 dong bat thuong theo quy dinh tai Piéu 1& Cong ty.

Tham du cac cudc hop Hoi dong quan tri, thao luan va biéu quyét vé tit ca cac van dé thudc
nhiém vu, quyén han cia HDQT theo Piéu 18 Cong ty, trir trudng hop khong duoc biéu quyét
vi van dé xung d6t loi ich. Chiu trach nhiém cé nhan truéc phap luat, trudc Pai hoi dong co
dong va truéc HDQT vé nhiing quyét dinh ciia minh.

Trién khai thyc hién cac quyét dinh cua Dai hoi dong cd dong va nghi quyét cia HDQT.

Co trach nhiém giai trinh truéc Pai hoi ddng c6 dong, HDQT vé viée thuc hién nhiém vu duoc
giao khi duogc yéu cau.

Céac nhiém vu va quyén han khéc theo quy dinh cta phap luat va Diéu 1¢ Cong ty.

Pugc cung cap thong tin, tai lidu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va
ctia cac don vi trong Cong ty theo quy dinh tai Diéu 159 Luat Doanh nghiép.

Bao cao kip thoi, dﬁy du vo1 Hoi déng quan tri cac khoan thu lao nhan dugc tir cac Cong ty
con, Cong ty lién két va céac to chirc khéc.

Thuc hién cong bd thong tin khi thyc hién giao dich c¢b phiéu ciia Cong ty theo quy dinh cta
phap lut.

Béo cdo Hoi dong quan tri tai cudc hop gan nhat cac giao dich giita Cong ty, Cong ty con,
Cong ty do COng ty nam quyén kiém soat trén nim muoi phan trim (50%) trd 1én vén diéu 18
v6i thanh vién Hoi dong quan tri va nhitng ngudi c6 lién quan cua thanh vién do; cac giao
dich giira Cong ty v4i COng ty trong d6 thanh vién Hoi déng quan tri 13 thanh vién sang 1ap
hoic 12 nguoi quan 1y doanh nghiép trong thoi gian ba (03) nam gan nhit trude thoi diém giao
dich; cac giao dich gitta Cong ty véi Cong ty trong d6 nguoi ¢6 lién quan cia cac thanh vién
néu trén 1a thanh vién Hoi ddng quan tri, Tong giam dbc hodc c¢b dong 16m;

Tung thanh vién doc 1ap Hoi dong quan tri phai lap bao cdo danh gia vé hoat dong ctua Hoi
ddng quan tri.
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16. Thanh vién Hoi dong quan tri va nhirng nguoi c6 lién quan cua cac thanh vién nay khong dugc

st dung nhiing thong tin c6 dugc nhd chirc vy cia minh dé tu 1oi c4 nhan hay dé phuc vu loi

ich cuta t6 chirc hodc ca nhan khac.

Piéu 17. Trinh ty, thi tuc té chirc hop Hgi ddng quan tri

1.

Hoi déng quan tri td chirc hop theo ding trinh ty dugc quy dinh tai Diéu 18 Cong ty. Viéc to

chirc hop Hoi dong quan tri, chwong trinh hop va céc tai liéu lién quan duoc thong béo trude

cho cac thanh vién Hoi dong quan tri theo dang thoi han quy dinh cua phap luat va Diéu 18
Cong ty.

Thanh vién Hoi dong quan tri dugc coi 1 tham du va biéu quyét tai cudc hop trong truong hop

sau day:

a.
b.

Tham dy va biéu quyét truc tiép tai cudc hop.

Uy quyén cho ngudi khiac dén du hop va biéu quyét néu dugc da sd thanh vién Hoi dong
quan tri chap thuan.

Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc bang dién
thoai hodc cac phuong tién thong tin lién lac khac.

Ving mit nhung gt phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir. Trudng
hop gui phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét dung trong phong
bi dan kin dugc chuyén dén Chu tich Hoi dong quan tri it nhat mot (01) gio trude gio khai
mac, va phong bi dung phiéu biéu quyét cta thanh vién d6 dugc mé trude sy ching kién
clia tat ca nhitng nguoi du hop.

Ghi bién ban hop Hoi dong quan tri

a.

Céc cudc hop Hoi dong quan tri phai dugc ghi bién ban va ¢ thé ghi 4m, ghi va luu giit
duéi hinh thire dién tr khac. Bién ban phai 1ap bang tiéng Viét, bao gdm céc ndi dung chu
yéu sau dy:

Tén, dia chi tru s& chinh, ma sb doanh nghiép;
Thoi gian, dia diém hop;
Muyc dich, chuong trinh va ndi dung hop;

Ho, tén tirng thanh vién du hop hoac nguoi dugce uy quyén du hop va cach thuac du hop;
ho, tén cac thanh vién khong du hop va 1y do;

Vén dé duoc thao luin va biéu quyét tai cudc hop;

Tém tht phat biéu y kién cua tung thanh vién dy hop theo trinh ty dién bién cua cudc hop;
Két qua biéu quyét trong d6 ghi rd nhing thanh vién tan thanh, khong tan thanh va khong
6 ¥ kién;

Van dé da duoc théng qua va ty 18 biéu quyét thong qua tuong tng;

Ho, tén, chit ky chii toa va ngudi ghi bién ban, trir truong hop quy dinh tai khoan 4 Diéu
nay.
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4.

b. Chu toa, nguoi ghi bién ban va nhitng nguoi ky tén trong bién ban phai chiu trach nhiém
vé tinh trung thuc va chinh xéc cta ndi dung bién ban hop Hoi déng quan tri.

C. Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugc luu gilr tai
tru so chinh cua Cong ty.

Trudng hop chi toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat ca thanh
vién khéc cua Hoi ddng quan tri tham du hop ky va c6 day du noi dung theo quy dinh tai diém
a khoan 3 Biéu nay thi bién ban nay c6 hiéu luc. Truong hop nay, bién ban hop Hoi dong quan
tri phai ghi rd viéc chu toa, ngudi ghi bién ban tir chdi ky bién ban hop. Néi dung duoc da s6
thanh vién dy hop tan thanh tai bién ban hop Hoi dong quan tri phai duoc lap thanh Nghi quyét
théng qua.

Thong bao nghi quyét Hoi ddng quan tri duge thyc hién theo quy dinh cua phap luat va Diéu
1¢ Cong ty.

Piéu 18. Thu lao va lgi ich khac ciia thanh vién Hji dong quan tri

Thanh vién Hoi déng quan tri duoc hudng tién luong, thu lao, thudng va loi ich khac theo quy
dinh tai Diéu 33 Diéu 1é Cong ty.

Piéu 19. Uy ban Kiém toan truwe thudc Hi dong quan tri

1.

Quyén va nghia vu cta Uy ban Kiém toan truc thudc Hoi dong quan tri

Uy ban kiém toan 13 co quan chuyén mén thudc Hoi ddng quan tri, c6 cac quyén, nghia vu theo
quy dinh tai Luat Doanh nghiép, Diéu 39 Diéu 1¢ Cong ty.

2.

Co cau, thanh phan, ti€u chuan thanh vién cua Uy ban kiém todn

S6 luong, co cAu, tiéu chuan cua Uy ban kiém toan truc thudc Hoi déng quan tri tudn thu theo Luat
Doanh nghiép va Piéu 38 Diéu 1é Cong ty.

3.

bé ctur, ung cu, bau, mién nhi¢m va bai nhi¢m thanh vién Uy ban kiém todn thudc Hoi dong
quan tri

Céc thanh vién ciia Uy ban kiém toan do Hoi dong quan tri lyra chon va khong phai 1a nguoi
diéu hanh Cong ty.

Hoi dong quan tri mién nhiém thanh vién Uy ban kiém toan trong trudng hop sau day:
- Khéng co du tiéu chudn va diéu kién theo quy dinh tai khoan 2 Diéu 38 Piéu 1é Cong ty;
- Co6 don tir chirc va duoc chép thuén;

- Bi réi loan tdm than va thanh vién khac cua Hoi ddng quan tri c6 nhitng bang ching
chuyén mon ching té nguoi do khong con nang luc hanh vi.

- Céc truong hop khac theo quy dinh tai Diéu 1¢ Cong ty.

Hoi dong quan trj bai nhiém thanh vién Uy ban kiém toan trong truong hop sau day:
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Khong tham gia cac hoat dong ciia Uy ban kiém toan trong 06 thang lién tuc, trir trudng
hop bét kha khang.

Céc truong hop khac theo quy dinh tai Diéu 1& Cong ty.

4. Cudc hop va cach thire théng qua quyét dinh cua Uy ban kiém toan duoc thuc hién theo quy
dinh tai Diéu 40 Diéu 1é Cong ty;

5. Béo cdo hoat dong cua thanh vién doc 1ap Hoi dong quan tri trong Uy ban kiém toan tai cudc

hop Dai hoi dong cd dong thudng nién thyc hién theo khoan 2 Diéu 8 Quy ché nay va Quy ché

kiém toan ndi bo.

Diéu 20. Cac tiéu ban thudc Hoi dong quan tri

1. Hoi dong quan tri ¢6 thé thanh lap céc tiéu ban dé hd trg hoat dong ctia Hoi dong quan tri va

C4C tiéu ban dic biét khac theo nghi quyét ciia Pai hoi dong cd dong.

2. Hoi dong quan tri quy dinh chi tiét vé viéc thanh 1ap, trach nhiém cua cac tiéu ban va trach

nhi¢m cuia tung thanh vién.

Piéu 21. Thanh lap va Hoat dong ciia Bo phan Kiém toan ndi bd

1. Tiéu chuan cua B4 phan Kiém toan ndi bo:

a.

e.
f.

Nguoi 1am viéc bd phan nay khong phai 13 nguoi da timg bi xt phat tir muc phat tién tro
1én d6i véi cac hanh vi vi pham trong linh vyc chimg khoan, ngan hang, bao hiém trong
vong nam (05) ndm gan nhat tinh téi ndm dugc bo nhiém;

Trudng bo phan kiém toan ndi bo phai 1a ngudi ¢ trinh dd chuyén mon vé luat, ké toan,
kiém toan; C6 du kinh nghiém, uy tin, tham quyén dé thuc thi c6 hiéu qua nhi¢m vu duogc
giao;

Khéng phai 14 ngudi c6 lién quan dén cac trudong bd phan chuyén mon, ngudi thuc hién
nghiép vu, Tong giam dbc, Phé Tong giam doc, Giam dbc chi nhanh trong Cong ty;

C6 chung chi chuyén mon Nhitng van dé co ban vé ching khoan va thi truong chimg
khoan hodc Chtng chi hanh nghé chtng khoan, va ching chi chuyén mén Phép luat vé
ching khoan va thi truong chirng khoén;

Khong kiém nhiém cac cong viéc khac trong Cong ty.

Cac yéu cau khac theo quy dinh cua phap luat hién hanh.

2. Co céu, thanh phan ctia Bo phan Kiém toan ndi bo:

a.

Sd lugng thanh vién ctia Bo phan Kiém toan ndi bo do Uy ban kiém toan truc thudc Hoi
ddng quan tri quyét dinh va can nhic tai timg thoi diém, nhung phai dam bao co it nhat
ba (03) thanh vién, cac thanh vién ndy c6 thé thué tir bén ngoai;

Truéng Bo phan Kiém toan ndi bd do Uy ban kiém toan chi dinh;
Thanh vién thudc Bo phan Kiém toan ndi b co thé duoc phan cong phu trach mot hoac

mot sO linh vuc cu thé. Truong Bo phan Kiém toan ndi bd phan cong cong viéc cho céc
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thanh vién cia BJ phan dya trén nang luc, kinh nghiém chuyén mén cia mdi thanh vién
va ké hoach hoat dong cua Bo phan.

3. Nhi¢m vy, trdch nhi¢m va quyén han ctia B§ phan Kiém toan noi bo:

3.1. Nhiém vu cua B6 phan Kiém toin noi bod:

a.

X4y dung quy ché, quy trinh nghiép vu kiém toan noi bo tai don vi trinh Hoi ddng quan
tri xem xét, phé duyét.

Lap ké hoach kiém toan ndi bo hang nam trinh Ho1 dé)ng quan tri phé duyét va thyc hién
hoat dong kiém toan ndi bd theo ké hoach duoge phé duyét.

Panh gia mot cach doc 1ap vé su phu hop va tudn thu cac chinh sach phap luat, diéu 18,
cac quyét dinh ctia Dai hoi dong c6 dong, Hoi dong quan tri Cong ty.

Kiém tra xem xét danh gia hoat dong kiém soat ndi bo thudc Ban Téng giam dbe
Panh gia vé hoat dong quan tri raii ro cua Cong ty
Thong bao va giri kip thoi két qua kiém toan ndi b theo quy dinh.

Thuc hién cac nhiém vy khac do Uy ban kiém toan, Hoi dong quan tri giao hodc theo quy
dinh cua phap luat.

3.2. Trach nhiém cua B0 phin Kiém toan ndi bo:

Phai bao mat tai li¢u, thong tin theo ding quy dinh phap luat hién hanh va cua Cong ty.
Chiu trach nhiém trudc Uy ban kiém toan vé két qua cong viéc kiém toan ndi bo, vé
nhimg danh gia, két luan, kién nghi, dé xuat trong cc bao cao kiém toan ndi bo.

Kip thoi theo ddi, don dbc, kiém tra két qua thuc hién cac kién nghi sau kiém toan ndi bo
cua cac bd phan thudc don vi.

T6 chirc dio tao lién tuc nham nang cao va dam bao ning luc chuyén mén cho ngudi lam
cong tac kiém toan ndi bo.

Céc trach nhiém khac theo quy dinh ctia phép luat va Quy ché kiém toan ndi bo cua Cong
ty.

3.3. Quyén han ctia B6 phan Kiém to4n ndi bd:

a.

Puogc trang bi ngudn luc can thiét, dugc cung cap day du, kip thoi tat ca cac thong tin, tai
li¢u, ho so can thiét cho hoat dong kiém toan ndi bo.

Puoc tiép can, xem xét tat ca cac quy trinh nghi¢p vu, tai san khi thyc hién ki€ém toan noi
bo; dugc ti€p can, phong van tat ca can by, nhan vién ctia don vi vé cac van dé lién quan
dén ndi dung ki€ém toan.

Puogc nhan tai li€u, van ban, bién ban hop ctia Ho1 dong quan tri va cac by phan chirc
nang khac co6 1ién quan dén cong viéc cua kiém toan ndi bo.

Puogc tham du cac cudc hop ndi bo theo quy dinh cua phap luédt hodc theo quy dinh tai
bicu 1€ Cong ty.
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Dugc giam sat, danh gia va theo ddi cac hoat dong stra chira, khac phuc, hoan thién cua
lanh dao cac don vi, b phan doi véi cac van d€ ma kiém toan ndi bo da ghi nhan va cé
khuyén nghi.

Dugc bao v€ an toan trude hanh dong bat hop tac ctia b phan/don vi dugc kiém toan.
Pugc dao tao dé nang cao nang lyc cho nhan sy trong bo phan kiém toan noi bd.
Pugc chu dong thuc hi¢n nhi€ém vu theo ké hoach kiém toan da dugc phé duyét.

Céc quyén han khac theo quy dinh cta phap lut.

4. Cac nguyén tac co ban cua kiém toan ndi bo:

Tinh doc lap: bd phan kiém toan noi bo doc 1ap vai cac bd phan khac cia Cong ty chirmg
khoan, ké ca ban diéu hanh; hoat dong kiém toan ndi bo ddc 1ap véi cac hoat dong diéu
hanh, nghié¢p vu ctia Cong ty chirg khoan; can bg lam cong tac kiém toan ndi bod khong
dugc dam nhén cac cong viéc thudc dbi tuong cla kiém toan noi bo, khong dugc kiém
nhiém cong vi€c tai cadc by phan nghiép vu nhu moi gidi, tu doanh, phan tich, tu van dau
tu, bao Ianh phat hanh, quan tri rui ro;

Tinh khéach quan: bd phan kiém toan ndi bd, nhan vién bod phan kiém toan ndi bd phai
dam bao tinh khach quan, cong béng, khong dinh kién trong qua trinh thuc hién nhiém vu
cta minh. Cong ty chirg khoan phai bao dam kiém toan ndi bd khong chiu bat ¢t su can
thi¢p nao khi thyc hién ding nhiém vu ctia minh;

Nhan vién kiém toan ndi bo phai thé hién tinh khach quan trong qua trinh thu thap, danh
gia va truyén dat thong tin vé hoat dong hodc cac quy trinh, h¢ théng da hoac dang dugc
kiém toan. Kiém toan vién ndi bo cin dua ra danh gia mot cach cong bang vé tit ca cac
van dé lién quan va khong bi chi phdi bi muc tiéu quyén lgi riéng hodc boi bat ky ai
khéc khi dua ra nhan xét, danh gia cia minh;

Tinh trung thyc: kiém toan vién ndi bd phai thuc hién cong viéc clia minh mot cach trung
thue, can trong va co trach nhi¢ém; tudn thu luat phap va thyc hién céc ndi dung cong viéc
cong khai theo quy dinh ciia phap ludt va nghé nghiép;

Bé4o mat: nhan vién bg phan kiém toan noi bo can ton trong gia tri va quyén s& hitu cua
thong tin nhan duoc, khong dugc tiét 1o thong tin ma khong co ty quyén hop 18 trir khi
c6 nghia vu phai tiét 10 thong tin theo quy dinh ctia phép luat va quy dinh ndi bo ciia Cong
ty.

CHUONG |V: BAN PIEU HANH

Piéu 22. Thanh phén va thim quyén ciia Ban diéu hanh

1.
2.

Ban diéu hanh ctua Cong ty bao gdm Tong giam ddc, Pho Tong giam dbc va Ké toan trudng.

Tiéu chuén va diéu kién cua Toéng giam ddc COng ty dugc quy dinh tai Didu 44 Diéu 1& Cong

ty.

Pho Tong giam doc (Phé Giam doc) phai co tiéu chuan va dicu kién sau:

C6 di nang lyc hanh vi dan sy va khong thude ddi tugng khong duoc quan 1y doanh nghiép
theo quy dinh tai khoan 2 Diéu 17 cua Luét Doanh nghiép;
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- Co trinh d9 chuyén mon, kinh nghi€m trong quan tri kinh doanh ciia Cong ty;
- Céc tiéu chuan, diéu kién khac theo quy dinh ctia phap lut.
4. Ké toan trudong ciia CONng ty phai co tiéu chuin va diéu kién sau:
- C6 pham chét dao dic nghé nghiép, trung thyc, liém khiét, co ¥ thirc chdp hanh phap luat;
- C6 trinh @6 chuyén mén, nghiép vu vé ké toan;

- Thoi gian cong tac thyc té vé ké toan it nhat 1a hai (02) nam dbi v6i ngudi co chuyén mon,
nghiép vu vé ké toan tir trinh d6 dai hoc tré 1én.

Piéu 23. Thim quyén ciia thanh vién Ban diéu hanh

1. Tong giam dbc 1a nguoi diéu hanh cao nhat trong cong viéc kinh doanh hang ngay ciia Cong
ty; c6 toan quyén quyét dinh, thyc hién cic quyén va nghia vu caa Cong ty theo quy dinh trir
nhimg van dé thudc tham quyén cua Pai hoi dong c6 déng, Hoi dong quan tri va Chu tich Hoi
d6ng quan tri; chiu sy giam sat cua Hoi ddng quan tri; chiu trach nhiém trudc Pai hoi dong cd
dong, Hoi dong quan tri va phap luat vé viéc diéu hanh hoat dong cua Cong ty va viéc thuc
hién cac quyén va nhiém vu duoc giao.

2. Tong giam dbc c6 tham quyén théng qua cac quyét dinh, hop dong va giao dich sau day:

a. Tong giam ddc c6 quyén quyét dinh dau tu, giao dich ban tai san Cong ty hodc chi nhanh
hoic giao dich mua tai san c6 gia tri dén dudi nam phan tram (5%) tong gia tri tai san cua
Cong ty va cac chi nhanh cta COng ty dugc ghi trong bao céo tai chinh gan nhat;

b. Toéng giam dbc c6 quyén quyét dinh thong qua cac hop dong mua, ban, vay, cho vay va
hop dong khac c6 gia tri dén dudi mudi phan trim (10%) tong gia tri tai san duoc ghi trong
bao céo tai chinh gan nhat ctia Cong ty, trir cac hop dong va giao dich thudc thim quyén
ctia Pai hoi dong cd dong, Hoi dong quan tri theo quy dinh tai khoan 4 Piéu 12 Quy ché
nay.

3. Ph6 Tong giam dbc 1a ngudi giup viéc ciia Tong giam dbc trong viéc quan 1y diéu hanh mot
s6 linh vyuc hoat dong ctia Cong ty theo su phan cong, Gy quyén ctia Tong giam ddc, béo céo
va chju trach nhiém truéc Tong giam dbc va trude phap lut vé nhiém vu duge Tong giam ddc
phan cong, Gy quyén.

4. Ké toan truong gitip Téng giam dbc chi dao thuc hién cong tac ké toan, tai chinh ctia Cong ty,
¢6 cac quyén va nhiém vu theo quy dinh ctia phap luét.

Piéu 24. Thanh lap, bd nhiém, mién nhiém ddi v6i thanh vién Ban diéu hanh
1. Hoi déng quan tri lya chon vara quyét dinh bd nhiém, mién nhiém Téng giam dbe Cong ty.

2. Chu tich Hoi dong quan tri Iya chon va ra quyét dinh bo nhiém, mién nhiém, bai nhiém Pho
Tong giam dbc trén co s ¥ kién dé xuét ciia Tong giam ddc. Ké toan truong do Nguoi dai dién
theo phép luat bo nhiém, mién nhiém, bai nhiém theo quy dinh cua phap luat vé ké toan va
Diéu 1¢ Cong ty.
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3. Theo d& nghi cuia Tong giam ddc va duoc sy chip thuan cua Chu tich Hoi ddng quan tri, Cong

ty duoc tuyén dung ngudi didu hanh khac véi s6 luong va tiéu chuan phu hop véi co cau va
quy ché quan Iy ciia Cong ty do Chu tich Hoi dong quén tri dua ra tiy timg thoi diém. Nguoi
diéu hanh doanh nghiép phai c6 trach nhiém dé hd trg Cong ty dat dugc cac muc tiéu dé ra
trong hoat dong va td chic.

Viéc bd nhiém, mién nhiém, bai nhiém ngudi diéu hanh doanh nghiép s& duoc théng béo va
cong bd theo quy dinh tai Didu 18 Cong ty va quy dinh cia phéap luat vé& chimg khoan va thi
truong chung khoan.

Diéeu 25. Kiém soat ndi b

1.

Cong ty thanh 1ap B6 phéan Kiém soat ndi bo hoat dong ddc 1ap vai cac bo phan nghiép vu va
chiu sy diéu hanh, quan 1y ciia Tong giam ddc Cong ty.

Chtrc ning, nhiém vu va hoat dong ctia Bo phan kiém soat ndi bd dugc quy dinh tai Diéu 18
Cong ty va Quy trinh kiém soat ndi bo.

Quy trinh kiém soat ndi bd do Tong giam dbc ky ban hanh.

Pieu 26. Quan tri rii ro

1.

Cong ty thanh 1ap Bo phan Quan tri rii ro dé thuc hién chtrc ning tham muu, gitp viéc Hoi
d6ng quan tri, Ban Tong giam dbc trong viéc phat hién, quan 1y, kiém soat, ngin ngira cac loai
rui ro phat sinh trong hoat dong kinh doanh ctia Cong ty va dam bao tuan thi quy dinh cua
phép luat.

Churc nang nhiém vu va hoat dong ctia bd phan Quan tri rai ro dugc quy dinh tai Diéu 1é Cong
ty va Quy dinh quan tri rui ro FPTS.

Quy dinh quan tri rai ro FPTS do Chu tich Hoi dong quan tri ky ban hanh. Viéc stra d6i, bd
sung quy dinh nay phai duoc Tong giam ddc FPTS dé xuat bang van ban c6 ¥ kién dong thuan
(Dong ¥ 100%) cuia cac thanh vién Ban Tong giam ddc.

Piéu 27. Thu ky Cong ty

1.

Dé hd tro cho hoat dong quan tri Cong ty duoc tién hanh mot cach c6 hiéu qua, Hoi déng quan
tri c6 thé chi dinh mot (01) ngudi lam Thu ky Cong ty. Thu ky Cong ty phai 12 nguoi c6 hiéu
biét vé phap luat. Thu ky Cong ty khong dugc dong thoi lam viée cho Cong ty kiém toan dang
thue hién kiém toan cac bao cdo tai chinh cua Cong ty.

Vai tro va nhiém vu ciia Thu ky Cong ty quy dinh tai Diéu 1& Cong ty.

Piéu 28. Ngudi phu trach quan tri Cong ty

1.

Trong truong hop niém yét, Hoi dong quan tri chi dinh it nhat mot (01) ngudi lam Nguoi phu
trach quan trj Cong ty dé hd tro hoat dong quan trj Cong ty duoc tién hanh mot cach ¢ hiéu
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qua. Nhiém ky ctia Ngudi phu trach quéan tri Cong ty do Hoi dong quan tri quyét dinh, t6i da
la ndm (05) nam.

2. Tiéu chuin, diéu kién, bd nhiém, mién nhiém, quyén va nghia vu cua Nguoi phu trach quan tri
quy dinh tai Diéu 48 Diéu 1é Cong ty.

CHUONG V: PHOI HOP HOAT PONG GIUA HOI PONG QUAN TRI VA
BAN PIEU HANH

Diéu 29. Nguyén tic phdi hop
Hoi dong quan trj va Ban diéu hanh phdi hop trong quan hé cong tac theo cac nguyén tic sau:
a. Ludn vi lgi ich chung ciia Cong ty.
b. Tuan thi nghiém tac cac quy dinh c6 lién quan cia phap luat, Didu 1 va cac quy dinh cta
Cong ty.
€. Thuc hién nguyén tac tap trung, dan chu, cong khai, minh bach.
d. Phdi hop cong tac véi tinh than trach nhiém cao nhat, trung thuc, hop tac va thuong xuyén

chu dong phdi hop théo g& cac vudng mac, kho khan.

Dicu 30. Phoi hop hoat dong gitra HPQT véi Ban diéu hanh

1. HPQT lanh dao va gidm sat moi hoat dong ctia Ban Tong giam ddc trén co sd tao moi diéu
kién tot nhat vé co ché, chinh sach, ngudn nhén lyc, co sé vat chat dé giup Ban Tong giam ddc
hoan thanh nhiém vu dugc giao.

2. DPinh ky hang quy va nim, Téng giam ddc phai giri bao cao bang vin ban vé tinh hinh hoat
dong kinh doanh va phuong hudng hoat dong trong thoi ky téi cia Cong ty cho Hoi dong quan
tri.

3. Tong giam ddc dong thoi 1a thanh vién HPQT c¢6 trach nhiém bao cao HPQT moi van dé co
lién quan toi hoat dong diéu hanh caa Cong ty. Tong giam d6c khong dong thoi 14 thanh vién
HPQT dugce moi tham dy (khong biéu quyét) cac cude hop HPQT.

4. Cac chuong trinh nghién ctru, khao sat, cac cudc dam phén, ky két hop dong cua Cong ty co
lién quan dén chirc ning nhiém vu ctua Hoi dong quan tri, Tong giam ddc c6 trach nhiém bao
cdo Chu tich HDQT dé cir thanh vién HPQT tham du.

CHUONG VI: PANH GIA HOAT PONG, KHEN THUONG VA KY LUAT
Dic¢u 31. Panh gia hoat dong

1. Hang nam, can cur vao chtic nang, nhiém vy dugc phan cong, Hoi dong quan tri to chirc danh
gid mirc d¢ hoan thanh nhiém vu phan cong cia tung thanh vién Hoi dong quan tri va Tong
giam doc.
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2.

Chu tich Hoi dong quan tri chu tri cong tac danh gia mic d hoan thanh nhiém vu phan cong
clia cac ngudi diéu hanh khac.

Diéu 32. Khen thwéng

1.

Hang nim, cin cir vao két qua danh gia cua Hoi dong quan trji va Chu tich Hoi dong quan tri,
Tong giam ddc trinh Hoi dong quan tri d& xuit muc khen thuong d6i véi ca nhan theo muc do
hoan thanh nhiém vu.

Téng mirc thu lao va thuong ciia Hoi ddng quan tri do Pai hoi dong c¢d dong quyét dinh tai
cudc hop thuong nién. Khen thudng cho timg thanh vién Hoi ddng quan tri, nguoi diéu hanh
khac do Chu tich Hoi ddng quén tri quyét dinh.

Ché do khen thudng:

a. Bang tién;

b. Bang co phiéu theo chuong trinh lya chon cho ngudi lao dong (néu co).

Ngudn kinh phi khen thuéng dugc trich tir Quy khen thuong Cong ty va cac ngudn hop phap
khéac.

Miic khen thuéng: Can cir vao tinh hinh thyc té ciia timg nam dé xay dung mirc khen thudng
cu thé.

Piéu 33. Xir Iy vi pham va ky luit

1.

Ho1 dé)ng quan tri c6 trach nhiém xay dung hé théng ky luat dya trén tinh chit va mure d6 cua
viéc vi pham.

Thanh vién Ho1 dé)ng quan tri va cac nguoi diéu hanh khac khong hoan thanh nhiém vy, vi
pham quy dinh ciia Cong ty hodc vi pham quy dinh ciia phap luat tuy theo tinh chat s& bi xur 1y
ky luat, vi pham hanh chinh hodc truy ctru trach nhiém hinh sy theo quy dinh cua Cong ty va
Phap luat. Truong hop gay thiét hai cho Cong ty phai chiu trach nhiém c4 nhan vé nhiing thiét
hai do minh gay ra.

CHUONG VII: NGAN NGUA XUNG POT LQI iCH

Piéu 34. Trach nhiém trung thwe va tranh cic xung dot vé quyén lgi ciia cac thanh vién Hoi

dong quan tri, Tong giam doc, nguwoi diéu hanh khac

Thanh vién Hoi dong quan tri, Tong gidm doc, va nhiing nguodi diéu hanh khac cé trach nhi¢m

trung thuc va tranh cac xung dot vé quyén loi theo quy dinh tai Piéu 51 Piéu 1& Cong ty va cac

trach nhiém sau:

1.

2.

Thanh vién Hoi dong quan tri, Tong giam ddc, nguoi diéu hanh khac phai cong khai cac loi
ich lién quan theo quy dinh ctia Luat Doanh nghiép, cac van ban phap luat lién quan.

Thanh vién Hoi dong quan tri, Tong giam ddc, ngudi diéu hanh khac va nhirng ngudi lién quan
t6i cac thanh vién nay khong dugc phép st dung nhitng co hdi kinh doanh c6 thé mang lai loi
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ich cho Céng ty vi muc dich ca nhan; khong dugc st dung nhitng thong tin ¢ dugc nho chire
vu cua minh dé tu loi c4 nhan hay dé phuc vu loi ich cta td chirc hodc ca nhan khac.

Thanh vién Hoi dong quan tri, Tong giam ddc va ngudi didu hanh khac c6 nghia vu thong béo
bang vin ban cho Hoi ddng quan trj cac giao dich giira Cong ty, Cong ty con, Cong ty do FPTS
nim quyén kiém soat trén nim muwoi phan trim (50%) trd 1én von diéu 16 véi chinh thanh vién
do6 hodc vdi nhitng nguoi c6 lién quan tdi thanh vién do6 theo quy dinh ctua phap luat. Cong ty
phai thyuc hién cong bd thong tin vé nghi quyét Dai hoi ddng c6 dong hodc nghi quyét Hoi dong
quén tri thong qua cac giao dich néu trén trong thoi han hai muoi bén (24) gid trén trang thong
tin dién tir cia CONg ty va bao cao Uy ban Chimg khoan Nha nudc.

Cong ty chimg khoan khong duoc cho vay dudi bat ky hinh thirc nao dbi v6i ¢ dong 16m,
thanh vién Hoi dong quan tri, thanh vién Ban Giam ddc, Ké toan truong, cac chirc danh quan
1y khac do Hoi ddng quan tri Cong ty chirng khoan bd nhiém va ngudi c6 lién quan cua nhing
d6i twong néu trén.

Thanh vién Hoi dong quan tri khong dugc biéu quyét ddi voi cac giao dich ma thanh vién d6
hodc ngudi 6 lién quan dén thanh vién d6 tham gia, bao gdm cac giao dich ma loi ich vat chat
hay phi vat chat ctia thanh vién Hoi dong quan tri d6 chwa dugc xac dinh. Céc giao dich néu
trén phai dugc cong bd trong Béo cdo thudng nién cua Cong ty.

Céc thanh vién Hoi dong quan tri, Tong giam dbc, ngudi diéu hanh khac va nhitng ngudi c6
lién quan t6i cac thanh vién néu trén khong dugc st dung cac thong tin chua dugc phép cong
b ctia CoNng ty hoic tiét 16 cho ngudi khac dé thyuc hién cac giao dich c6 lién quan.

Piéu 35. Giao dich véi nguoi co lién quan

1.

Tham quyén phé duyét viéc ky két hop dong giao dich v&i ngudi c6 lién quan duoc quy dinh
tai Diéu 16 COng ty va chi tiét tai Quy dinh phan cép tham quyén tai chinh ctia Cong ty.

Khi tién hanh giao dich véi nhitng nguoi ¢6 lién quan, Cong ty phai ky két hop dong bang van
ban theo nguyén tic binh dang, tw nguyén. Noi dung hop dong phai 1 rang, cu thé va cong bd
thong tin cho ¢ dong khi ¢ yéu cau.

Cong ty ap dung cac bién phap can thiét dé ngan ngira nhitng ngudi c6 lién quan can thiép vao
hoat dong ctia CANg ty va gay ton hai cho loi ich cua Cong ty.

Cong ty 4p dung cac bién phéap can thiét dé ngin ngira cd6 dong va nhitng nguoi co lién quan
tién hanh céac giao dich 1am that thoat vén, tai san hodc cac ngudn lyc khac ctia Cong ty.

Piéu 36. Pam bao quyén hop phap ciia cac bén c6 quyén lgi lién quan dén Cong ty

1.

Cong ty phai ton trong quyén loi hop phap cta cac bén ¢ quyén loi lién quan dén Cong ty bao
g6m ngan hang, chi ng, nguoi lao dong, khach hang, nha cung cip, cong dong va nhirng ngudi
khac c6 quyén loi lién quan dén Cong ty.

Cong ty can hop tac tich cuc v6i nhimg ngudi co quyén loi lién quan dén Cong ty théng qua
viéc:
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a) Cung cip day du thong tin can thiét cho ngan hang va chii ng dé giup ho danh gia vé tinh
hinh hoat dong va tai chinh ctia Cong ty va dua ra quyét dinh;

b) Khuyén khich ho dua ra y kién vé tinh hinh hoat dong kinh doanh, tinh hinh tai chinh va
cac quyét dinh quan trong lién quan t6i loi ich cta ho théng qua lién hé truc tiép v6i Hoi
ddng quan tri, Téng giam déc.

3. Cong ty phai tudn thi cac quy dinh vé lao dong, méi trudng, hoat déng cé trach nhiém véi
cong dong va xa hoi.

CHUONG VIII: BAO CAO VA CONG BO THONG TIN

Diéu 37. Nghia vu cong bo thong tin

1. Cong ty c6 nghia vu cong bd day du, chinh xac va kip thoi thong tin dinh ky va bét thudong vé
tinh hinh hoat dong san xuét kinh doanh, tai chinh va tinh hinh quan tri Cong ty cho cd dong
va cong chung. Thong tin va cach thirc cong bd thong tin dugc thuc hién theo quy dinh cua
phap luat va Diéu 1¢ Cong ty. Ngoai ra, Cong ty phai cong bd diy du, chinh xac va kip thoi cac
thong tin khac néu cac thong tin d6 c6 kha nang anh hudng dén gia chimg khoan va anh hudng
dén quyét dinh ctia c¢6 dong va nha dau tu.

2. Viéc cong bd thong tin duoc thuc hién theo nhitng phuong thirc nhim dam bao cb dong va
cong chung dau tu c6 thé tiép can mot cach cong bang. Ngon tir trong cong bd thong tin can
rd rang, dé hiéu va tranh gdy hiéu 1am cho ¢ déng va cong chung dau tu.

Diéu 38. Cong bd thong tin vé quan tri Cong ty

1. Cong ty phai cong bd thong tin vé tinh hinh quéan tri Cong ty tai cac ky Dai hoi dong ¢ dong
thuong nién va trong Béo co thuong nién cia Cong ty theo quy dinh ciia phap luat vé ching
khoan va thi truong chimg khoan.

2. Cong ty c6 nghia vu bao cio dinh ky su (06) thang va cong bd thong tin vé tinh hinh quan tri
Cong ty theo quy dinh cua phap luat vé chimg khoén va thi truong ching khoan.

Diéu 39. Trach nhiém vé bao cdo va cong bo thong tin cua thanh vién Hgi dong quéan tri,
Tong giam doc

Ngoai céc trach nhiém theo quy dinh tai Didu 33 Quy ché nay, thanh vién Hoi dong quén tri, Tong
giam ddc c6 trach nhiém béo céo va cong bd thong tin vé giao dich trong cac truong hop sau:

1. Cac giao dich gitra Cong ty vai COng ty ma cac thanh vién néu trén 1a thanh vién sang 1ap hoac
1a thanh vién Hoi ddng quan tri, Tong giam ddc trong thodi gian ba (03) ndm gan nhat trudc
thoi diém giao dich.

2. Cac giao dich gitra Céng ty vdi Cong ty trong d6 nguoi lién quan ctia cac thanh vién néu trén
1a thanh vién Hoi dong quan tri, Tong giam ddc hodc ¢b dong 1n.

3. Cac giao dich co thé mang lai lgi ich vat chét hodc phi vat chét ddi véi cac thanh vién néu trén.
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CHUONG IX: PIEU KHOAN THI HANH
Diéu 40. Sira d6i bd sung

1. Viéc sira doi, bd sung Quy ché nay do Hoi déng quan tri soan thao, xay dung va trinh Pai hoi
ddng cb dong thong qua.

2. Trong truong hop c6 nhitng quy dinh cta phap luat c6 lién quan dén hoat dong ctiia Cong ty
chua duoc dé cap trong ban quy ché nay hodc trong truong hop ¢ nhitng quy dinh méi cua
phap luat khac vé6i nhitng diéu khoan trong quy ché nay thi nhitng quy dinh cta phép luit do
duong nhién duoc 4p dung va diéu chinh hoat dong ctua Cong ty.

Diéu 41. Hiéu lwc thi hanh

1. Quy ché nay gom IX chuong, 41 Piéu dugc Pai hdi dong c6 dong Cong ty Co phan Chimg
khoan FPT thong nhét thong qua ngay 31 thang 3 ndm 2026 va cing chap thuan hiéu lyc toan
van ciia Quy ché nay.

2. Céc ban sao hoic trich luc Quy ché quan tri COng ty phai co chir ky cua Chi tich Hoi dong
quan tri Cong ty hodc nguoi dugc uy quyén.

CONG TY CO PHAN CHUNG KHOAN FPT
CHU TICH HQI PONG QUAN TRI
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ACCORDING TO:

Laws on Enterprises, Laws on Securities and instructive legal documents.

Decree No. 155/2020/ND-CP of the Government dates December 31, 2020 on corporate
governance of public companies and amending and supplementing documents.

Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance on
instructions to a number of articles of Decree No. 155/2020/ND-CP of the Government
on corporate governance of public companies.

Circular No. 121/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance on
corporate governance of securities companies.

Charter of Organization and Operation of FPT Securities Joint Stock Company.

CHAPTER I: GENERAL PROVISIONS

Article 1.  Significance and scope of regulations

1. The Statute of Corporate Governance defines basic principles of corporate governance aimed
to protect legitimate rights and interests of shareholders and to set standards of conduct and
ethics of members of the Board of Directors and its subordinated subcommittees, the Board
of Management, and Executive personnel to make sure that the Company’s operations are
stabilized and developed as the wish of shareholders.

2. This Statute shall be applied to all shareholders and/or non-shareholder members who are
involved in the management and operations of the Company.

Article 2. Definitions

1. In this Statute, the following terms shall be construed as follows:

a.

"Corporate Governance” is a system of rules that ensures that the Company is led and
controlled effectively for the sake of its shareholders and stakeholders. Corporate
governance principles include:

- Reasonable structure of governance;

- Effective operations of the Board of Directors and responsibility of the Board of
Directors to the Company and shareholders;

- Rights and interests of shareholders and related persons;
- Fair treatment among shareholders;

- Roles of investors, stock market and intermediaries in supporting corporate
governance activities;

- Legitimate rights and interests of stakeholders in corporate governance;

- Timely, complete, accurate and transparent information disclosure of all activities of
the Company; Fair access to information of shareholders.



b.

"Company" refers to the FPT Securities Joint Stock Company.

"Major shareholder" is the shareholder owing 5% or more of the voting shares of the
Issuer.

"Related person” refers to any individual or organization as stated in Clause 23, Article 4
of the Law on Enterprises and Clause 46, Article 4 of the Law on Securities.

“Company director” is a person who manages the Company, including the Chairperson of
the Board of Directors, members of the Board of Directors and the General Director.

“Executive personnel™ is the member who holds any executive position in the Company
such as the General Director, the Deputy General Director, the Chief Accountant and
other executive officers appointed by the Board of Directors or the Chairperson of the
Board of Directors of FPT Securities Joint Stock Company.

“Non-executive member of the Board of Directors” is the member of the Board of
Directors who does not hold any executive position in the Company. In other words,
he/she is not concurrently the General Director, the Deputy General Director, the Chief
Financial Officer, the Chief Accountant and other executive personnel appointed or
approved by the Board of Directors and the Chairperson of the Board of Directors.

“Independent member of the Board of Directors” is the member of the Board of Directors
who is qualified for following criteria and conditions:

- Not work for the Company or any subsidiary of the Company; not used to work for
the Company or any subsidiary of the Company at least three (03) consecutive years
earlier;

- Not receive salary or remunerations from the Company except for allowances
statutorily payable to members of the Board of Directors;

- Not be the spouse, birth parent, adoptive parent, biological children, adopted children
or sibling who are majority shareholders of the Company; executive personnel of the
Company or any subsidiary of the Company;

- Not directly or indirectly own at least one percent (1%) of the total number of voting
shares of the Company;

- Not be a member of the Board of Directors or the Supervisory Board of the Company
within five (05) straight years.

2. In this Statute, references to one or more clauses or legal texts shall include amendments or
supersessions to such clauses or texts.

Article 3. Internal regulations on Corporate Governance

The Statute of Corporate Governance is drafted by the Board of Directors and adopted by the
General Meeting of Shareholders. The Statute must not be contrary to the law and the
Charter of the Company. The Statute shall be announced on the website of the Company. The
Statute includes the following contents:



a. Sequential order and procedures of convening and voting at the General Meeting of
Shareholders;

b. Sequential order and procedures of nominating, self-nominating, electing and dismissing
members of the Board of Directors;

c. Sequential order and procedures of organizing a meeting of the Board of Directors;

d. Sequential order and procedures of selecting, appointing and dismissing Executive
personnel;

e. Sequential order and procedures of selecting, appointing and dismissing the Corporate
Governance Officer;

f. Procedures and processes for coordination between the Board of Directors and the
General Director;

g. Procedures and processes for the establishment and operation of sub-committees
affiliated to the Board of Directors;

h. Procedures of regulations on annual assessment of commending and disciplining
activities of members of the Board of Directors, the General Director and other executive
personnel;

In addition, the Statute of the Corporate Governance refers to some provisions of the Charter
of the Company; internal regulations and management procedures: Internal Audit Regulation,
Risk Management Regulation, Internal Control Procedures, Decision on Decentralization of
Financial Authority, and Regulation on Member Unit Management.

CHAPTER Il: SHAREHOLDER AND GENERAL MEETING OF
SHAREHOLDERS

Article 4. Rights of shareholders

1. Shareholders have full rights and obligations specified in the Law on Enterprises, relevant
legal documents and the Charter of the Company:

a. The right to freely transfer fully paid shares and have the shares recorded on the Stock
Certificate except for cases imposed to restricted transfer in accordance with the law, the
Charter of the Company and resolutions of the General Meeting of Shareholders;

b. The right to be treated fairly. Each share of the same type gives the shareholder equal
rights, obligations and interests. Where the Company has preferred shares, the rights and
obligations associated with such preferred shares must be fully disclosed to shareholders
and approved by the General Assembly of Shareholders;

c. The right to be fully informed of periodical information and extraordinary information
about the Company's activities;

d. The right and responsibility to attend meetings of the General Meeting of Shareholders
and exercise the right to vote in person or through proxy or remote vote;



2.

e. The right of priority to buy new shares offered for sale corresponding to the proportion of
share ownership in the company.

Shareholders shall have the right to protect their legal rights and interests. In the event a
decision of the General Meeting of Shareholders violates the law or the Charter of the
Company, a decision of the Board of Directors against the law or the Charter of the Company
infringes on underlying rights and interests of shareholders, shareholders have the right to
request the cancellation or suspension of such decision in accordance with the sequences and
procedures as prescribed by the law. In case law-breaking decisions are detrimental to the
Company, the Board of Directors, and the General Director shall make compensation to the
Company in proportion to their responsibilities. Shareholders have the right to request the
Company to compensate for loss by law.

Article 5. Responsibility of principal shareholders

1.

Principal shareholders shall not take their own advantages to harm the rights and interests of
the Company and other shareholders.

Principal shareholders are obliged to disclose information and other obligations in
accordance with the law.

Article 6. Annual and Extraordinary General Meetings of Shareholders

1.

General Meeting of Shareholders

a. The Board of Directors shall convene the Annual General Meeting of Shareholders and
the Extraordinary General Meeting of Shareholders in accordance with the Law on
Enterprises and the Charter of the Company. The Annual General Shareholders Meeting
shall be organized once per year within a time-limit of four (04) months from the end of a
fiscal year.

In case where the General Shareholders Meeting is not organized in the above time, the
Board of Directors shall seek permission for extension from the business registration
body but the deadline cannot be more than two (02) months from the end of the previous
fiscal year.

The Board must convene extraordinary General Shareholders Meetings in accordance
with the Law on Enterprises and the Charter of the Company within a time-limit of five
(05) days from the end of the Annual General Shareholders Meeting.

b. Procedures of convening an Extraordinary General Shareholders Meeting shall follow the
provisions as per the Clause 4, Article 17 of the Charter of the Company.

c. The convener of the General Meeting of Shareholders shall carry out the work specified
in Clause 2, article 21 of the Charter of the Company.

d. The Annual General Meeting of Shareholders shall not be held in the form of collecting
written opinions of shareholders.



2. Procedures of meeting and voting at the General Meeting of Shareholders

The convener of the General Meeting of Shareholders shall prepare a list of shareholders
qualified to attend and vote at the General Meeting of Shareholders. The list of shareholders
entitled to attend the General Meeting of Shareholders is compiled using the shareholder
registration number of the Company and must be prepared within a time-limit of ten (10)
days before the date of the first General Meeting of Shareholders.

The list of shareholders entitled to attend the General Meeting of Shareholders shall include
the full name, address, nationality and number of legal papers of the individual for individual
shareholders and name of the organization, enterprise number or number of legal papers of
the organization and head office address for organization shareholders and the number and
date of shareholder registration of each shareholder (if any).

3. Notice on the recorded list of shareholders entitled to attend the General Meeting of
Shareholders.

The Company shall make an official announcement on the record of the list of shareholders
eligible to attend the General Meeting of Shareholders at least twenty (20) days prior to the
record date.

4. Notice of convening the General Meeting of Shareholders

The notice of convening the General Meeting of Shareholders shall carry out with the
provisions of the Laws on Enterprises and Clause 3, Article 21 of the Charter of the
Company. In case of the General Meeting of Shareholders is held in the form of online
conference and/or e-voting, the notice of invitation shall clearly specify how to register and
attend the online Meeting, provide username and corresponding access password for
shareholders and authorized representatives (if any) to access the online General Meeting of
Shareholders system and shall clearly state the link to all meeting documents for shareholders
to access. Documents of the General Meeting of Shareholders shall be posted and updated
with amendments and supplements (if any) until the end of the General Meeting of
Shareholders.

5. Content and Agenda of the General Meeting of Shareholders

a. The Board of Directors or the person who convenes the General Meeting of Shareholders
shall be responsible for arranging the agenda, reasonable venue and time to discuss and
vote on each issue contained in the agenda of the General Meeting of Shareholders.

b. Proposing issues to be included in the agenda of the meeting of shareholders shall
comply with the provisions of Clauses 4, 5 and 6, Article 21 of the Charter of the
Company.

6. Methods to register for the General Meeting of Shareholders

a. Methods of registering for the General Meeting of Shareholders are stated in the
Announcement on General Meeting of Shareholders. Shareholders may authorize a third
party to attend the Meeting in accordance with the Law and the Charter of the Company.



b. The case of the General Meeting of Shareholders ratify the Resolution in an online
conference, Shareholders or their authorized representatives (if any) attend the meeting
via the online conference shall vote electronically and access the online General Meeting
of Shareholders system to register to attend the meeting. The Company shall provide
each shareholder with one (01) username and password to access this system. Specific
instructions will be included in the Notice of the General Meeting of Shareholders and
the Regulation of the General Meeting of Shareholders.

c. In case of the General Meeting of Shareholders ratify the Resolution in a direct
conference combined with an online one, the method of registration to attend the General
Meeting of Shareholders shall be combined the provisions of points a and b of this
Clause.

Conditions of conducting the General Meeting of Shareholders

The General Meeting of Shareholders shall be conducted when it is met requirements of the
provisions of Article 22 of the Charter of the Company.

Procedures of conducting the Meeting and voting at the General Meeting of Shareholders

a. The method of conducting the Meeting and voting at the General Meeting of
Shareholders is followed in Article 23 of the Charter of the Company.

b. Voting methods:

Shareholders can choose to place ballots or cast a vote directly into the ballot box at the
venue of the General Meeting of Shareholders, or conduct remote voting and online voting
via the Online Shareholder Meeting; or combine of both methods in case of the General
Meeting of Shareholders ratifies the resolution in the form of a combined in-person and
online meeting. The voting method will be specified in detail in the Regulations on
organizing the General Meeting of Shareholders of each meeting.

c. Vote counting methods:

When voting by raising ballots at the Meeting, the number of “Aye”, “Nay” and
“Abstention” are counted separately. The total number of each card “Aye”, “Nay”
and “Abstention” are counted by the Chairperson or the Head of the VVote counting
Committee right after the vote counting results are completed.

Present shareholders vote for by ticking on ballots delivered at the General Meeting
of Shareholders and place such ballots into the ballot box at the meeting venue. Valid
ballots undersigned by shareholder are affirmative evidences to their choices
presented in the ballots.

When shareholders conduct online voting, the number of votes for each candidate
will be recorded on the system by the number of yes votes, no votes and abstention
votes. In case of arising the contents outside the meeting agenda sent to shareholders,
shareholders may vote on these additional contents. If shareholders do not vote these
contents, their actions are counted as abstention votes.



10.

11.

- In case of General Meeting of Shareholders ratifies the Resolution in the both direct
and online conference, the results will be collected from the online system of the
General Meeting of Shareholders and the results of the General Meeting of
Shareholders.

Shareholders can change the voting and election results and vote additional contents, the
online system counts only the final voting and election results at the end of the voting and
election.

For sensitive issues and if required by the shareholders, the General Meeting of Shareholders
shall appoint one or more shareholders with interests linked to the contents to be voted or
elected to perform supervision and count the votes.

d. Notifications of vote counting results

The vote counting results shall be announced at the General Meeting of Shareholders after
the vote counting is completed.

Procedures of meeting the General Meeting of Shareholders to approve the Resolution by
collecting written opinions.

a. Cases in which written opinions are and cannot be obtained: The Board of Directors has
the rights to collect written opinions of shareholders on all issues within the competence
of the General Meeting of Shareholders to ratify decisions of the General Meeting of
Shareholders at any time if the benefit of the Company is considered to be necessary.

b. Procedures of the General Meeting of Shareholders to ratify the Resolution by collecting
written opinions are specified in the Article 25 of the Charter of the Company.

Conditions for the Resolution to be ratified at the General Meeting of Shareholders

Conditions for the Resolution to be ratified at the General Meeting of Shareholders are
specified in the Article 24 of the Charter of the Company.

Methods to object to the Resolutions and Minutes of the General Meeting of Shareholders

a. Shareholders who have voted not to pass the resolution on the reorganization of the
company or changes in the rights and obligations of shareholders specified in the Charter
of the company have the right to request the company to repurchase their shares. The
request must be in writing, clearly stating the name and address of the shareholder, the
number of shares of each class, the intended selling price, and the reason for requesting
the company to repurchase. The request must be sent to the company within ten (10) days
from the date the General Meeting of Shareholders passes the resolution on the issues
specified in this Clause.

b. The company must repurchase shares at the request of shareholders specified in Point a
of this Article at the market price or the price calculated according to the principles
specified in the Charter of the company within ninety (90) days from the date of
receiving request. If the price cannot be accepted, the parties may request a valuation
organization to determine the price. The company introduces at least three (03) valuation
organizations for shareholders to choose and that is the final decision.
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12.

13.

14.

15.

16.

Cancel the Resolution of the General Meeting of Shareholders specified in Article 27 of the
Charter of the Company.

Make the Minutes of the General Meeting of Shareholders specified in Article 26 of the
Charter of the Company.

Announcement of the Meeting Minutes and the Resolutions of the General Meeting of
Shareholders.

The announcement of the Meeting Minutes and the Resolutions of the General Meetings of
Shareholders comlies with the Regulations on information disclose of ther Enterprise Law,
the Securities Law and other relevant legal documents.

The Company fully complies with the order and procedures for convening the General
Meeting of Shareholders in accordance with the Law, the Charter and the internal
Regulations of the Company. The Company does not restrict shareholders to attend the
General Meeting of Shareholders, creating conditions for shareholders to authorize
representatives to attend the General Meeting of Shareholders or to vote remotely, to vote via
the General Meeting of Shareholders online. The Company tries its best in applying modern
information technology so that shareholders can participate in the General Meeting of
Shareholders in the best way, including guiding shareholders to vote remotely, decided to
approve the online meeting of the General Meeting of Shareholders.

The Company specifies in the Charter of the Company, the principles, the contents, the order
and the procedures for collecting written opinions of shareholders in order to pass decisions
of the General Meeting of Shareholders. In case of collecting opinions in writing, the
company shall ensure to send and fully disclose documents and ensure a reasonable time for
shareholders to review the documents before sending votes like the General Meeting of
Shareholders.

Article 7. Independent auditors at the General Meeting of Shareholders

Auditors or representatives from auditing firms are invited to attend the Annual General Meeting

of

Shareholders to express their opinions on matters relating to the Annual Financial Statements

in case the Audited Financial Statements contain material exceptions.

Article 8. Report of the Board of Directors and report of the independent member of the

1.

Board of Directors in the Audit Committee at Annual General Meetings of
Shareholders

The Performance Report of the Board of Directors submitted to the Annual General Meeting
of Shareholders

The Performance Report of the Board of Directors submitted to the Annual General Meeting
of Shareholders according to the provisions of Point ¢, Clause 3, Article 139 of the Law on
Enterprises and the Charter of the Company shall contain at least the following contents:

11
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g.
h

Remunerations, operating expenses and other benefits of the Board of Directors and each
member of the Board of Directors specified in Clause 3, Article 163 of the Law on
Enterprises and the Charter of the Company.

Review of meetings of the Board of Directors and decisions of the Board of Directors;
review of meetings of the Board of Directors.

Report on transactions among companies, subsidiaries and companies in which the public
company holds control over fifty percent (50%) or more of the charter capital with
members of the Board of Directors and related persons of such members; transactions
among companies in which a member of the Board of Directors is a founder or a manager
of the Enterprise during the last three (03) years before the transaction time.

Review of independent members of the Board of Directors and results of each
independent member on activities of the Board of Directors;

Review of Audit Committee of the Board of Directors;

Review of other departments of the Board of Directors (if any);
Result of supervising the General Director;

Result of supervising executive personnel,;

Future development plans.

2. The Performance Report of Independent Members of the Board of Directors in the Audit
Committee at the Annual General Meeting of Shareholders.

The Performance report of Independent Member of the Board of Directors in the Audit
Committee at the Annual General Meeting of Shareholders included:

a.

Remunerations, operating expenses and other benefits of the Audit Committee and each
member of the Audit Committee specified in the Law on Enterprises and the Charter of
the Company.

Summarize the meetings of the Audit Committee and the conclusions and
recommendations of the Audit Committee.

Results of monitoring for financial statements, operations and financial position of the
Company.

Report on evaluation of transactions among companies, subsidiaries, companies in which
the public company holds control over fifty percent (50%) or more of the charter capital
with members of the Board of Directors, General Director and related persons of such
members; transactions among companies in which a member of the Board of Directors is
a founder or a manager of the Enterprise during the last three (03) years before the
transaction time.

Results of the assessment of the internal control and risk management systems of the
Company.

Results of monitoring for the Board of Directors, General Director and other executive
personnel.
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g. Results of evaluation of the coordination between the Audit Committee and the Board of
Directors and the General Directors and shareholders.

h. Other contents (if any).

CHAPTER I11: BOARD OF DIRECTORS

Article 9. Composition and terms of office of the Board of Directors

1. The composition and term of office of the Board of Directors is stipulated as per Article 30
of the Charter of the Company.

2. The composition of the Board of Directors must ensure a balance among members with
knowledge and experience in law, finance, and securities; and ensure a balance between
executive members and non-executive members. The number of non-executive members of
the Board of Directors must comply with the following regulations:

- Have at least 01 non-executive member in the event that the Board of Directors has from
03 to 05 members;

- Have at least 02 non-executive members in the event that the Board of Directors has from
06 to 08 members;

- Have at least 03 non-executive members in the event that the Board of Directors has from
09 to 11 members.

The total number of independent members of the Board of Directors must ensure the
following provisions:

- At least one independent member in case of there are between three and five members of
the Board of Directors in the Company;

- At least two independent members in case of there are between six to eight members of
the Board of Directors in the Company;

- At least three independent members in case of there are between nine to eleven members
of the Board of Directors in the Company.

Article 10. Membership of the Board of Directors

1. Member of the Board of Directors shall not be prohibited to be a member of the Board of
Directors by the law and the Charter of the Company. Members of the Board of Directors
may not necessarily be the shareholders of the Company.

2. The Company necessarily restricts members of the Board of Directors from concurrently
holding executive titles of the Company to ensure the neutrality of the Board of Directors.

3. Criteria of members of the Board of Directors are stipulated in the Article 31 of the Charter
of the Company.
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Article 11. Nomination, self-nomination, election, dismissal or removal of members of the
Board of Directors

1. The nomination and election for members of the Board of Directors shall comply with
Article 29 of the Company's Charter. Shareholders holding common shares have the right to
combine the number of voting rights to nominate candidates for the Board of Directors
according to the provisions of Clause 4, Article 15 of the Company's Charter. Specifically, a
shareholder or group of shareholders owning ten percent (10%) of the total number of
ordinary shares or more has the right to nominate people to the Board of Directors. The
nomination of people to the Board of Directors as follows:

a. The ordinary shareholders forming a group to nominate people to the Board of Directors
must notify the group meeting to the attending shareholders before the opening of the
General Meeting of Shareholders;

a. Based on the number of members of the Board of Directors, a shareholder or group of
shareholders specified in this Clause is entitled to nominate one or several people
according to the decision of the General Meeting of Shareholders as a candidate for the
Board of Directors. In case the number of candidates nominated by a shareholder or
group of shareholders is lower than the number of candidates they are entitled to
nominate according to the decision of the General Meeting of Shareholders, the
remaining number of candidates shall be determined by the Board of Directors and other
candidates nominated by other shareholders.

2. Methods to introduce more candidates to the Board of Directors

In case the number of nominated or self-nominated candidates to the Board of Directors is
still insufficient, the incumbent Board of Directors may nominate additional candidates or
hold a nomination in accordance with the Charter and the Statute of Governance of the
Company. Candidates recommended by the Board of Directors shall be approved by the
majority of the member of the Board of Directors. The mechanism by which the incumbent
Board of Directors nominate candidates for the Board of Directors is clearly announced and
approved by the General Meeting of Shareholders before the General Meeting of
Shareholders votes to elect members of the Board of Directors in accordance with the law.

3. Voting to elect members of the Board of Directors by the method of cumulative voting shall
comply with the provisions of the Enterprise Law and the Charter of the Company.

4. Cases of dismissal of members of the Board of Directors are specified in Clause 6, Article 31
of the Charter of the Company.

5. The Board of Directors shall convene the General Meeting of Shareholders to elect additional
members of the Board of Directors as follows:

a. The number of remaining members of the Board of Directors is less than the minimum
number of members specified by the Law. In this case, the Board of Directors shall
convene the General Meeting of Shareholders within thirty (30) days from the date on
which the number of members of the Board of Directors is not guaranteed as specified.
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7.

b. The number of members of the Board of Directors is reduced by more than one-third
(1/3) compared to the number of members of the Board of Directors effectively approved
by the General Meeting of Shareholders. In this case, the Board of Directors shall
convene a General Meeting of Shareholders within sixty (60) days from the date the
number of members of the Board of Directors is reduced by more than one-third (1/3);

c. The number of independent members of the Board of Directors is reduced, not ensuring
the ratio specified at point b, Clause 1, Article 137 of the Law on Enterprises.

Except for the above cases, the General Meeting of Shareholders elects a new member to
replace the member of the Board of Directors who is removed or dismissed at the most recent
meeting.

Notice of election, dismissal and removal of members of the Board of Directors

The election, appointment, dismissal and removal of members of the Board of Directors shall
be closed in accordance with the provisions of the Law on securities and the stock exchange.

The Company shall disclose unusual information within twenty-four (24) hours on the
Company’s website, the State Securities Commission and the Stock Exchange where the
Company is listed from the date of issuing the changes, new appointment, reappointment,
dismissal and removal of members of the Board of Directors.

Election, removal and dismissal the Chairperson of the Board of Directors

a. The Chairperson of the Board of Directors is elected at the first meeting of the Board of
Directors within seven (07) working days from the end of electing that Board of
Directors. This meeting is convened and chaired by the member with the highest number
of votes or the highest percentage of votes. In case more than one member has the highest
and equal number of votes, the members elect according to the majority rule to choose
one (01) of them to convene the meeting of the Board of Directors.

b. The Chairperson of the Board of Directors may be dismissed or removed according to the
decision of the Board of Directors. In case the Chairperson of the Board of Directors
resigns or is dismissed, the Board of Directors shall elect a replaced person within ten
(10) days.

Article 12. Power of the Board of Directors

1.

The Board of Director shall have full rights as stipulated in the Law on Enterprises,
relevant laws and the Charter of the Company, including but not limited to the right to be
provided with information and documents on financial situations and business operations
of the Company and its units;

The Board of Directors shall make a decision on investment and/or sale of assets of the
Company or the Branch or purchase of assets with the value from twenty percent (20%) to
less than 35% of the assets value of the Company and Branches stated in the latest financial
statements;
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The Board of Directors shall make a decision on purchase, sale, borrowing, lending or
other contracts with the value from thirty-five percent (35%) of the value of total assets
recorded in the latest financial statements of the Company, except for contracts and
transactions as stipulated in the Point d, Clause 2, Article 138 of the Law on Enterprises.

The Board of Directors shall have the right to ratify decisions on purchase, sale, borrowing,
lending or other contracts with the value under thirty-five percent (35%) of the value of
total assets recorded in the latest financial statements of the Company in case contracts are
made with persons/entities stipulated in the Clause 1, Article 167 of the Law on
Enterprises. Where the value of contracts is equal to or greater than thirty-five percent
(35%) of the value of total assets recorded in the latest financial statements of the Company
in case contracts are made with persons/entities stipulated in the Clause 1, Article 167 of
the Law on Enterprises, such contracts shall be decided by the General Meeting of
Shareholders.

The Board of Directors shall approve contracts, transactions of borrowing, lending and
selling assets with a value equal to or less than ten percent (10%) of the total value of assets
of the total assets recorded in the latest audited financial statements of the Company and
shareholders owing fifty-one percent (51%) of the total number of voting shares or related
person of such shareholders.

Article 13. Responsibilities and obligations of the Board of Directors

1.

The Board of Directors shall fully perform responsibilities and obligations stipulated by the
Law on Enterprises and relevant legal documents.

The Board of Directors shall be responsible to the shareholders for the operations of the
Company.

The Board of Directors responsibly makes sure that the Company’s operations are
compliant with the law, the Charter of the Company and the Internal Regulations of the
Company. It shall equally treat all shareholders and respect the interests of persons whose
rights and interests relate to the Company.

The Board of Directors is responsible for building regulations on sequential the order and
procedures for nomination, self-nomination, election, removal and dismissal of members of
the Board of Directors; and building regulations on the order and procedures of organizing
the meeting of the Board of Directors.

The Board of Directors is responsible for establish the regime of performance assessment,
commendation/reward and discipline for members of the Board of Directors, the General
Director and other managerial personnel.

The Board of Directors is responsible for reporting activities of the Board of Directors at
the General Meeting of Shareholders as per Article 8 hereof.

The Board of Directors is responsible for monitoring and preventing conflicts of interests
of members of the Board of Directors, General Directors and other managers, including
misuse of Company assets and abuse of transactions with related parties.
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The Board of Directors is responsible for appointing a person in charge of corporate
governance.

The Board of Directors is responsible for organizing training courses on corporate
governance and necessary skills for members of the Board of Directors, General Directors
and other managers of the Company.

Article 14. Tasks and powers of the Chairperson of the Board of Directors

The Chairperson of the Board of Directors has the powers and tasks specified in the Article 156
of the Law on Enterprises and Clause 3, Article 43 of the Charter of the Company. Besides, the
Chairperson of the Board of Directors has the powers and tasks as follows:

1.

The Chairperson of the Board of Directors is responsible for managing every affair of the
Board of Directors; moderate the Annual and Extraordinary General Meetings of
Shareholders in accordance with the Charter of the Company, assign tasks and duties to
members of the Board of Directors to perform powers, responsibilities and obligations of
the Board of Directors in line with the Charter of the Company and the Law on Enterprises,
and stand responsible to the General Meeting of Shareholders and the law for his/her work.

The Chairperson of the Board of Directors signs resolutions, decisions and documents or
approves documents within the authority of the Board of Directors; his/her authorization of
other members of the Board of Directors to act on behalf of him/her must be made in
writing.

The Chairperson of the Board of Directors shall convene and preside over meetings of the
Board of Directors and assigns members of the Board of Directors to prepare meetings of
the Board of Directors and the General Meeting of Shareholders; announce meeting
contents and request the General Director and other executive personnel (if found
necessary) to prepare documents and reports.

The Chairperson of the Board of Directors assigns tasks to members of the Board of
Directors; assignment contents specific to every member must be expressed in writing and
signed by the Chairperson of the Board of Directors.

The Chairperson of the Board of Directors shall monitor and press on the execution of
resolutions of the Board of Directors.

The Chairperson of the Board of Directors shall make a decision on asset investment and
sale transactions with the value of from five percent (5%) to less than twenty percent (20%)
of the value of total assets of the Company and its branches recorded in the latest financial
statements.

The Chairperson of the Board of Directors shall make a decision to ratify purchase, sale,
borrowing, lending or other contracts with the value of under thirty-five percent (35%) of
the value of total assets recorded in the latest financial statements of the Company, except
for contracts and transactions falling within the decision-making authority of the General
Meeting of Shareholders and the Board of Directors as stipulated in Clause 4, Article 12 of
this Statute.
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8.

Other rights and obligations as prescribed by law.

Article 15. Person authorized by the Chairperson of the Board of Directors

1.

In case being absent, the Chairperson of the Board of Directors shall authorize another
member in writing to exercise the rights and duties of the Chairperson of the Board of
Directors stipulated in the Charter of the Company.

Person authorized by the Chairperson of the Board of Directors shall perform the following
rights and duties:

a. To act on behalf of the Chairperson of the Board of Directors when he/she is absent.
b. To sign documents authorized by the Chairperson of the Board of Directors.

c. To be directly responsible for specific tasks assigned and authorized by the Chairperson
of the Board of Directors.

d. To have the right to reject authorization in case it is deemed to be contrary to the law
and the Charter of the Company.

Article 16. Powers and obligations of members of the Board of Directors

1.

Members of the Board of Directors shall administer the Company in accordance with the
law, the Charter of the Company and this Statute.

To perform powers and obligations assigned to a member of the Board of Directors in
accordance with the Charter of the Company and duties assigned by the Chairperson of the
Board of Directors in an honest manner for best benefits of the Company.

To review the financial statements prepared by independent auditors, give opinions or
request executive personnel, independent auditors and internal auditors to give explanations
to matters relating to such financial statements.

To elect, dismiss and remove the Chairperson of the Board of Directors.

To request the Chairperson of the Board of Directors to convene an extraordinary meeting of
the Board of Directors in accordance with the Charter of the Company.

To request the convention of an Extraordinary General Meeting of Shareholders in
accordance with the Charter of the Company.

To attend meetings of the Board of Directors, discuss and vote on all matters within the
tasks and powers of the Board of Directors defined in the Charter of the Company except for
cases members are not allowed to cast vote on account of conflict of interest. Members of
the Board of Directors take personal responsibility to the law, the General Meeting of
Shareholders and the Board of Directors for their decisions.

To execute decisions of the General Meeting of Shareholders and resolutions of the Board of
Directors.
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10.

11.

12.

13.
14.

15.

16.

To responsibly explain their task performance as requested by the General Meeting of
Shareholders and the Board of Directors.

Other powers and obligations stipulated by the law and the Charter of the Company.

To be provided with information and documents on the financial situation and business
activities of the company and its units in accordance with Article 159 of the Law on
Enterprises.

To report timely and fully to the Board of Directors the remuneration received form
subsidiaries, affiliated companies and other organizations.

To disclosure information when trading shares of the company in accordance with the law.

To report to the Board of Directors at the latest meeting on transactions among companies,
subsidiaries and companies in which the company holds controlling rights of more than fifty
percent (50%) or more of the charter capital with members of the Board of Directors and
related persons of such members; transactions between the company and the company in
which a member of the Board of Directors is a founder or a manager of the enterprise during
the last three (03) years prior to the transaction time; transactions between the company and
the company in which the related person of the above members is a member of the Board of
Directors, the General Director or a major shareholder.

Each independent member of the Board of Directors shall make the evaluation report on the
operation of the Board of Directors.

Members of the Board of Directors and their related persons shall not use the information
obtained through their positions for personal gain or to serve the interests of other
organizations or individuals.

Article 17. Order and procedures of organizing the meeting of the Board of Directors

1.

2.

The Board of Directors shall organize the meeting in the right order stipulated in the Charter
of the Company. Meeting, agenda and related documents of the Board of Directors shall be
notified in advance to all members of the Board of Directors within the time limit prescribed
by the law and the Charter of the company.

Member of the Board of Directors may cast a vote in such cases as:
a. Be present at the meeting.

b. A member of the Board of Directors can authorize his/her vote at a meeting of the Board
of Directors to another person if such authorization is approved by a majority of the
members of the Board of Directors.

c. Attend and vote by online conference, telephone or other means of communication.

d. In case of being absent, members of the Board of Directors shall send the voted ballot in
a sealed envelope which must be delivered to the Chairperson of the Board of Directors
at least one hour before the opening time and the sealed envelope with the voted ballot
inside must be opened in the presence of all meeting attendants.
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3. Record the Minutes of the Board of Directors

a.

The Meetings of the Board of Directors shall be recorded in the Minutes and stored in
other electronic forms. The Minutes shall be made in Vietnamese, including the
following main contents:

Name, address of Head Office and Company code;
Time and place of the meeting;
Purpose, agenda and content of the meeting;

Full name of each member attending the meeting or the person authorized to attend the
meeting and methods of attending the meeting and full name of members not attending
the meeting and reasons;

Issues discussed and voted at the meeting;

Summarize the opinions of each member attending the meeting according to the order of
developments of the meeting;

Voting results in which clearly stating the members “Aye”, “Nay” and “Abstention”;
The issue is ratified and the ratio of being ratified votes;

Full name and signature of the Chairperson and the person recording the Minutes, except
for the case specified in Clause 4 of this Article.

The Chairperson, the person recording the Minutes and the people signing in the Minutes
shall be responsible for the truthfulness and accuracy of the content of the Minutes of the
meeting of the Board of Directors.

The Minutes of the Board of Directors and documents used in the meeting shall be
archived at the head office of the Company.

4. In case the Chairperson or the person recording the Minutes refuses to sign the meeting
minutes, but if all other members of the Board of Directors attend the meeting to sign and
have all the contents specified at Point a, Clause 3 in this Article, then this document will
take effect. In this case, the Minutes of the meeting of the Board of Directors shall clearly
state the refusal of the chairperson and the person recording the Minutes to sign the Minutes
of the meeting. The content approved by the majority of members attending the meeting in
the Minutes of the meeting of the Board of Directors shall be made into the Resolution for
approval.

5. Announcement of the Resolutions of the Board of Directors shall comply with the provisions
of law and the Charter of the Company.

Article 18. Remuneration and other benefits of members of the Board of Directors

Members of the Board of Directors are entitled to salary, remuneration, bonus and other benefits
specified in Article 33 of the Charter of the Company.
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Article 19. Audit Committee of the Board of Directors

1.

Rights and obligations of the Audit Committee of the Board of Directors

The Audit Committee is the specified agency of the Board of Directors, having the rights and
obligations specified in the Law on Enterprises and Article 39 of the Charter of the Company.

2.

Structure, composition, membership standards of the Audit Committee

The number, structure and standards of the Audit Committee of the Board of Directors comply
with the Law on Enterprises and Article 38 of the Charter of the Company.

3.

Nomination, election, dismissal and removal members of the Audit Committee of the Board
of Directors

The members of the Audit Committee are chosen by the Board of Directors and are not the
executive personnel of the Company.

The Board of Directors dismisses a member of the Audit Committee in the following cases:

- Failing to meet the criteria and conditions specified in Clause 2, Article 38 of the Charter
of the Company;

- Having a resignation letter and being approved,

- Having a mental disorder and other members of the Board of Directors having
professional evidence that such person no longer has behavioral capacity;

- Other cases in the Charter of the Company.
The Board of Directors dismisses a member of the Audit Committee in the following cases:

- Not participating in activities of the Audit Committee for six consecutive months, except
for force majeure cases;

- Other cases in the Charter of the Company.

The meeting and the method of ratification of the decision of the Audit Committee shall
comply with the provisions of Article 40 of the Charter of the Company.

The report on activities of independent members of the Board of Directors in the Audit
Committee at the Annual General Meeting of Shareholders shall comply with Clause 2,
Article 8 of this Statute and the Regulation on Internal Audit.

Article 20. Audit Subcommittee

1.

The Board of Directors may establish subcommittees to support the operation of the Board of
Directors and other special subcommittees according to the Resolution of the General
Meeting of Shareholders.

The Board of Directors shall detail the establishment, responsibilities of the subcommittees
and responsibilities of each member.
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Article 21. Establishment and operation of Internal Audit Department

1. Standards of Internal Audit Department:

a.

e.

f.

The person working in this department is not a person who has been sanctioned with a
fine or more for violations in the fields of securities, banking and insurance within the
last five (05) years to the end of the year of appointment;

The Head of Internal Audit Department shall have professional qualifications in law,
accounting and auditing; having enough experience, reputation and authority to
effectively perform assigned tasks;

Not being related to the Head of specialized departments, professional performers,
General Director, Deputy General Director and Branch Director in the Company;

Having a professional certificate in basics of securities and the stock market or a
Securities Practicing Certificate and a Professional Certificate in Law on Securities and
Stock Market;

Not holding other jobs in the Company;

Other requirements specified by current law.

2. Structure and members of the Internal Audit Department:

a. Number of members of the Internal Audit Department is decided and considered

periodically by the Audit Committee of the Board of Directors, but ensure that there are
at least three (03) members who can be rented from outside;

Head of the Internal Audit Department appointed by the Audit Committee;

Members of the Internal Audit Department may be assigned to be in charge of one or
several specific parts. The Head of the Internal Audit Department assigns tasks to the
members based on the capacity, professional experience of each member and the
operation plan of the Department.

3. Task, responsibilities and powers of the Internal Audit Committee:

3.1. Tasks of the Internal Audit Committee:

a.

Develop regulations and procedures for internal audit at the unit to submit to the Board
of Directors for consideration and approval;

Prepare an annual internal audit plan and submit to the Board of Directors for approval
and conduct internal audit activities according to the approved plan;

Independently evaluate the suitability and compliance with legal policies, charters and
decisions of the General Meeting of Shareholders and the Board of Directors of the
Company;

Evaluate internal control activities of the Board of Directors;
Evaluate the risk management activities of the Company;

Notify and send promptly internal audit results as specified;
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g.

Carry out other tasks assigned by the Audit Committee and the Board of Directors or as
specified by law.

3.2. Responsibilities of the Internal Audit Committee:

a.

Keep safely documents and information in accordance with current laws and regulations
of the Company;

Be responsible prior to the Audit Committee for the internal auditing results, the
assessments, conclusions, recommendations and proposals in the internal audit reports;

Monitor timely and check the results of the implementation of recommendations after
internal audit of the departments;

Organize continuous training to improve and ensure professional capacity for internal
audit employees;

Other responsibilities specified by law and the Internal Audit Regulations of the
Company.

3.3. Powers of the Internal Audit Committee:

a.

Equipped with necessary resources, fully and timely provided with all necessary
information, documents and records for internal audit activities;

Access and consider to all business processes and assets when carrying out internal
audit; approach and interview all officers and employees of the unit on issues related to
auditing;

Receive documents, meeting minutes of the Board of Directors and other departments
related to the internal audit;

Attend internal meetings specified by law or in the Charter of the Company;

Supervise, evaluate and monitor the repair, correction and improvement activities of the
managers for the issues that the internal audit recognized and recommended;

Be safe prior to uncooperative actions of the audited department;
Trained to improve the capacity of personnel in the internal audit department;
Carry out tasks actively according to the approved audit plan;

Other powers specified by law.

4. Underlying principles of internal auditing:

Independence: The internal audit department is independent from other parts of the
securities company, including the executive board; internal audit activities independent
of the operating and professional activities of the securities company; employees in
charge of internal audit shall not undertake tasks of internal audit, shall not concurrently
work in professional departments such as brokerage, proprietary trading, investment
analysis and consulting, underwriting and risk management;
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b. Objectivity: The internal audit department and employees shall ensure objectivity,
fairness and no prejudice in exercising their duties. The securities company shall ensure
that the internal audit is not interfered when exercising their duties;

c. Internal auditors shall demonstrate objectivity in collecting, evaluating and
communicating information about the activities, processes or systems that have been or
are being audited. Internal auditors need to make a fair assessment on all relevant issues
and not be influenced by their own interests or by anyone else when making their
comments and assessments;

d. Integrity: The internal auditors shall do their work honestly, carefully and responsibly;
comply with the law and do public works in accordance with the law and profession;

e. Confidentiality: The internal auditors should respect the value and ownership of the
information received, and should not disclose it without proper authorization unless it is
under an obligation to disclose the information regulations and internal regulations of
the Company.

CHAPTER IV: EXECUTIVE BOARD

Article 22. Composition of the Executive Board

1. The Executive Board consists of the General Director, the Deputy General Directors and the
Chief Accountant.

2. Criteria and conditions of the General Director of the Company are stipulated in Article 44 of
the Charter of the Company.

3. The Deputy General Director (Deputy Director) must satisfy the following criteria and
conditions:

- Have sufficient capacity of civil conduct and falling outside the scopes of subjects
prohibited from business management stipulated by the Clause 2, Article 17 of the Law
on Enterprises;

- Have professional qualifications and experience in business administration of the
Company;

- Other criteria and conditions as prescribed by the law.

4. The Chief Accountant must satisfy the following criteria and conditions:
- Have professional virtues, be honest and incorruptible, have sense of law observance;
- Have professional qualifications in accounting;

- Have at least two years’ work experience in accounting in case he/she graduated in
accounting from university degree or higher.

Article 23. Powers of the Executive Board

1. The General Director is the highest executive officer for the day-to-day business operations
of the Company; has the full power to decide and exercise all rights and obligations of the
Company except for issues within under the authority of the General Meeting of
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Shareholders, and the Board of Directors and the Chairperson of the Board of Directors; is
subject to the supervision of the Board of Directors; is responsible to the General Meeting of
Shareholders, the Board of Directors and the law for administering the Company’s operations
and exercise his/her assigned rights and duties.

2. The General Directors is authorized to ratify the decisions, contracts and transactions as
follows:

a. The General Director is authorized to make decisions on investment and sale of assets of
the Company or its branches or on purchase of assets valued under five percent (5%) of
the total asset value of the Company and its branches recorded in the latest audited
financial statements;

b. The General Director is authorized to make a decision to ratify purchase, sale, borrowing,
lending or other contracts with the value of less than ten percent (10%) of the value of
total assets recorded in the latest financial statements of the Company except for
contracts and transactions falling within the decision-making authority of the General
Meeting of Shareholders and the Board of Directors as stipulated in Clause 4, Article 12
of this Statute.

3. The Deputy General Director is an assistant to the General Director, responsible for
performing and managing tasks assigned and authorized by the General Director, reports and
assumes responsibility to the General Director and to the law for his/her tasks assigned and
authorized by the General Director.

4. The Chief Accountant assists the General Director in directing accounting and financial
affairs of the Company and is assigned powers and duties as stipulated by the law.

Article 24. Formation, appointment and dismissal of the Executive Board

1. The Board of Directors selects and decides the appointment or dismissal of the General
Director of the Company.

2. The Chairperson of the Board of Directors selects and decides the appointment, dismissal or
removal of the Deputy General Director upon the nomination of the General Director. The
Chief Accountant shall be appointed, dismissed or removed by the legal representative of the
Company in accordance with the laws on accounting and the Company’s Charter.

3. Upon the proposal of the General Director and with the approval of the Chairperson of the
Board of Directors, the Company may recruit other executive personnel with a quantity and
qualifications consistent with the Company’s structure and governance regulations as issued
by the Chairperson of the Board of Directors from time to time. Executive personnel are
responsible for supporting the Company in achieving its stated operational and organizational
objectives.

4. The appointment, dismissal or removal of executive personnel shall be notified and
announced in line with the Charter of the Company and laws on securities and securities
market.
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Article 25. Internal control

1.

The Company establishes the Internal Control Department working independently from
professional divisions subject to the administration of the General Director.

Functions, tasks and activities of the Internal Control Department are governed by the
Company’s Charter and internal control procedures.

Internal control procedures are signed for application by the General Director.

Article 26. Risk management

1.

The Company establishes the Risk Management Department responsible for advising and
assisting the Board of Directors and the Board of Management to detect, manage, control and
avert any risks arising from the Company’s business operations and ensure that the Company
is operated according to the law.

Functions, duties and activities of the Risk Management Department are governed by the
Company’s Charter and FPTS Risk Management Regulation.

The FPTS Risk Management Regulation is signed for application by the Chairperson of the
Board of Directors. Any amendment and supplement to this Regulation must be proposed in
writing by the General Director and agreed by all members of the Board of Management.

Article 27. Secretary of the Company

1.

To effective support the company administration, the Board of Directors may appoint one
person as Secretary of the Company. with a term of office and other terms as decided by the
Board of Directors. The Secretary of the Company must have good knowledge of law.
He/she may not concurrently work for an auditing firm which is auditing the Company's
financial statements.

Roles and duties of the Secretary of the Company are governed by the Charter of the
Company.

Article 28. Corporate Governance Officer

1.

In case the company lists the stock on the stock market, the Board of Directors appoints at
least one person as the Corporate Governance Officer to assist the effective corporate
governance of the Company. The tenure of a Corporate Governance Officer is decided by the
Board of Directors but it cannot exceed five years.

Criteria, conditions, appointment, dismissal, roles and duties of the Corporate Governance
Officer are stipulated as per Article 48 of the Charter of the Company.
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CHAPTER V: WORKING COORDINATION BETWEEN THE BOARD OF

DIRECTORS, AND THE EXECUTIVE BOARD

Article 29. Principle of coordination

The Board of Directors and the Executive Board coordinate with each other in their working

relations in the following principles:

a. Always act for interests of the Company;

b. Strictly comply with the law, the Company’s Charter and by laws;

c. Adhere to the principle of centralization, democracy, publicity and transparency;

d. Coordinate work with the highest sense of responsibility, honesty, cooperation and
regularly take the initiative in coordinating and removing obstacles against the Company.

Article 30. Working coordination between the Board of Directors and the Executive Board

1.

The Board of Directors leads and oversees all activities of the Board of Management in the
way that it provides best regime, policies, human resources and facilities for the Board of
Management to fulfill its assigned duties.

Every quarter and every year, the General Director sends quarterly and annual reports on
business performances and future business plans to the Board of Directors.

The General Director who is also the member of the Board of Directors shall report to the
Board of Directors all issues in connection with the Company’s operations. The General
Director who is not concurrently a member of the Board of Directors is invited to attend the
meetings of the Board of Directors with no voting rights.

The Company’s researches, surveys, negotiations and contracting programs involving in
functions and tasks of the Board of Directors shall be reported to the Chairperson of the
Board of Directors by the General Director to delegate members of the Board of Directors to
attend.

CHAPTER VI: PERFORMANCE ASSESSMENT, COMMENDATION AND

DISCIPLINE

Article 31. Performance assessment

1.

2.

Annually, basing on their assigned functions and tasks, the Board of Directors shall assess
the performance of each member of the Board of Directors and the General Director.

The Chairperson of the Board of Directors shall assess the fulfilment of tasks assigned by
executive personnel.
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Article 32. Commendation and rewards

1.

Annually, based on performance assessment results of the Board of Directors, and the
Chairperson of the Board of Directors, the General Director shall submit to the Board of
Directors the proposal on performance reward levels for employee.

The total remuneration and bonuses of the Board of Directors shall be determined by the
General Meeting of Shareholders at its annual meeting. Bonuses for each member of the
Board of Directors and other executive personnel shall be decided by the Chairperson of the
Board of Directors.

Commendation and reward regimes:

a. Incash;
b. In stock, using employee stock ownership plan (if any).
Budgets for commendations and rewards shall be taken from the Company Reward Fund and

other lawful sources.

Commendation and reward levels: Specific commendation and reward levels are decided by
the Company’s actual annual performance.

Article 33. Violation settlement and discipline

1.

The Board of Directors shall develop a discipline system based on the nature and extent of
violation.

Members of the Board of Directors, and other executive personnel who fail to fulfill their
duties, infringe the Company’s regulations or break the law shall be disciplined based on
their nature, imposed administrative fines or prosecuted for criminal liability in accordance
with the Company’s regulations and the law. If causing damage to the Company, they must
bear personal responsibility for such damage.

CHAPTER VII: AVOIDANCE OF CONFLICT OF INTEREST

Article 34. Duty of honesty and avoidance of conflict of interest of members of the Board of

Directors, General Director and other executive personnel

Members of the Board of Directors, General Director and other executive personnel have the
responsibility to be honest and avoid conflicts of interests according to Article 51 of the Charter
of the Company and the following responsibilities:

1.

Members of the Board of Directors, the General Director, and other executive personnel shall
be obliged to disclose their related interests as stipulated by the Law on Enterprises and
relevant laws.

Members of the Board of Directors, the General Director, other executive personnel and
affiliated persons to these persons shall not use information obtained by their positions for
their own benefits or for the benefits of any other economic organizations or individuals.
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3. Members of the Board of Directors, the General Director, and other executive personnel are
obliged to notify the Board of Directors in writing of their own transactions or transactions of
persons/entities affiliated to them with the Company, member companies and subsidiary
companies where FPTS holds more than fifty percent (50%) of the registered capital with
such persons or their affiliated persons in accordance with the law. Where transactions
performed by above-mentioned persons are approved by the General Meeting of
Shareholders or the Board of Directors, the Company shall disclose information on
resolutions relating to these transactions within 24 hours on the Company’s website and
report them to the State Securities Commission.

4. The Company shall not provide a loan or guarantee to members of the Board of Directors,
the General Director, other executive personnel and affiliated persons to such persons unless
otherwise decided by the Board of Directors/General Meeting of Shareholders.

5. Members of the Board of Directors shall not be entitled to vote on any transaction beneficial
to them or their affiliated persons, including transactions where material or nonmaterial
interests of such members of the Board of Directors are not determined. These transactions
must be stated on the Company’s Annual Report.

6. Members of the Board of Directors, the General Director, other executive personnel and
affiliated persons to such persons shall not use the Company’s information that has not been
announced or disclose it to other parties to perform related transactions.

Article 35. Transaction with affiliated persons

1. The competence of approving the signing of transaction contracts with affiliated persons is
stipulated in the Company’s Charter and detailed in the Regulation on decentralization of
financial authority of the Company.

2. When conducting transactions with affiliated persons, the Company must sign written
contracts on the fair and voluntary principle. The contract content must be clear, specific and
disclosed to shareholders upon official request.

3. The Company shall apply necessary measures to prevent affiliated persons from interfering
in the Company’s activities and harming the Company’s interests.

4. The Company shall apply necessary measures to prevent shareholders and affiliated persons
from performing transactions that result in loss of capital, assets or other resources of the
Company.

Article 36. Protection of lawful rights of persons with related interests

1. The Company must respect legitimate interests of all shareholders, including banks,
creditors, employees, customers, suppliers, the community and others with interests related to
the Company.

2. The Company needs to actively cooperate with persons with interests related to the Company
by:
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a) Provide sufficient information for banks and creditors to enable them to perform
assessments of the Company’s financial and operating performances and make decisions;

b) Encourage them to express their opinions on business and financial situations and
important decisions in connection with their interests by directly contacting the Board of
Directors, and the General Director.

The Company must adhere to regulations on labor, environment and responsibility to the
community and society.

CHAPTER VIII: REPORTING AND INFORMATION DISCLOSURE

Article 37. Obligation of information disclosure

1.

The Company shall fully, accurately and promptly disclose regular and irregular information
on business activities, financial situations and corporate governance to the shareholders and
the public. Information and information disclosure methods are specified by law and the
Charter of the Company. The Company shall disclose fully, accurately and promptly other
information if such information may affect the Company’s stock price and influence
decisions of the shareholders and investors.

Information disclosure is made in a way that the shareholders and the public have fair access.
Language in use must be clear, easy to understand to avoid misleading and confusing
shareholders and investors.

Article 38. Information disclosure on corporate governance

1.

The Company must disclose information on corporate governance at the Annual General
Meeting of Shareholders and in the Annual Report of the Company in accordance with the
law on securities and securities market.

The Company is obliged to disclose the report on corporate governance every six (06)
months and to disclose information on corporate governance in accordance with the law on
securities and securities market.

Article 39. Responsibility of reporting and information disclosure of members of the Board

of Directors, and the General Director

In addition to the responsibilities defined in Article 33 hereof, members of the Board of
Directors and the General Director shall make a report and disclose information in the following
cases:

1.

Transactions between the Company with companies in which persons mentioned in this
Avrticle are founding members or members of the Board of Directors or the General Director
within the three (03) most recent years prior to the time of the transaction
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2. Transactions between the Company and companies in which persons affiliated to persons
mentioned in this Article are members of the Board of Directors, the Managers and principal
shareholders.

3. Transactions may result in material or nonmaterial interests to the members mentioned in this
Article.

CHAPTER IX: ENFORCEMENT
Article 40. Modification

1. The modification and supplement to this Statute shall be drafted and elaborated by the Board
of Directors and submitted to the General Meeting of Shareholders for approval.

2. In case there are provisions of law related to the operation of the company not mentioned in
this Statute or new provisions of law different from those in the regulations, that provisions
of law will naturally apply and modify in the company's operations.

Article 41. Effectiveness

1. This Statute, which consists of 09 chapters and 41 articles, and the full text of this Statute are
adopted by the General Meeting of Shareholders of FPT Securities Joint Stock Company on
March 31, 2026.

2. Copies or extracts of the Statute of Corporate Governance of the Company shall be valid
when they bear the signature of the Chairperson of the Board of Directors or the authorized
person.

FPT SECURITIES JOINT STOCK COMPANY
CHAIRPERSON OF THE BOARD OF DIRECTORS
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