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nay, Nghi quyet PHDCD dudc thong qua tai
cudc hop khi ¢6 tr 65% trd Ien tdna sb phiéu
biéu quyét trd 1én cla tt ca cd dong tham dy
va biéu quy8t tai cudc hop tan thanh :

a. Loai cO phan va tang s8 cd phan Wing loai;

b. Stra déi va ba sung Pigu 1&;
c. Thay ddi nganh nghé va linh vuc kinh doanh;

d. Thay déi cg cdu 18 chifc quan ly cong Ly;

. Quyét dinh dau W hodc ban so 1ai san co gia
tri tlr 35% tong gid tri tai san trd 1én dudgc
ghi trong bdo cdo tai chinh gan nhét cla
cong ty;

f, T6 chirc lai, giai thé Cong ty.

Trir cac quy dinh tai Khoan 3 va Khoan 5 biéu
nay, cac ndi dung va vdn dé khac s& dugc
DHDCD théng qua khi cd trén 50% tong sd
phiéu biéu quyét trd 1én cla tdt ca ¢6 déng tham
du’ va biéu quyét tai cudc hop tan thanh.

Viéc bau clr thanh vién Hoi déng quan tri, Ban
kiém soét dugc thuc hién theo phudng thifc bau
dén phi€u theo quy dinh tai Ludt Doanh nghiép.

Cac Nghi quyét Pai hdi déng ¢ déng dudc
thong qua bdi 100% tong s& 8 phan cd quyén
biéu quyét truc taep tham du hodc thong qua dai
dién dudc uy quyen tai Bai hoi dong cd dong la
hap phap va cd hidu luc ngay ca khi trinh tu, th
tuc théng qua nghi quyét d6 khdng dugc thuc
hién ding quy dinh.

Nghi quyét DBai hdi dong 6 dong vé noi dung
lam thay déi hat Igi quyén va nghia vu clia c6
dong sd hitu co phén vu di chi dugc théng qua
néu dugc sb cd dong uu ddi cling loai du hop s&
hitu tlr 75% tong s6 cd phan vu ddi loai do trd
I&n tan thanh hodc dudc cac cb déng uu dai
cling loai sd hittu tir 75% tdng s6 ¢6 phan uu dai
loal d6 trd Ién tan thanh trong tru‘dng hdp thong
qua nghi quy&t dudi hinh thifc 18y y kién béng
van ban.

Piéu 28. Tham quyén va thé thirc Iay y kién cd

dong bang vin ban dé théng qua
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of this Article, the Resolution of the General
Meeting of Shareholders on one of the following
issues shall be ratified when it is approved by the
total number of shareholders that represents at
least 65% of votes of attending and voling
shareholders:

a. Classes of shares and lotal amount of each
class;

b, Amendment and supplement of the Charter;
¢. Changes of business lines;

d. Change of the KBSV's organizational
structure;

e. Decisions in Investment or sale of assets that
are worth at least 35% of the total assets
written in the latest financial statement,

f. Reorganization or dissolution of the KBSV.

Except for the case stated in point (c) of this
Article, the decisions of the GSM shall be ratified
when being approved by more than 50% of total
number of votes of attending and voting
shareholders.

Voting to elect BOD’s members and BOS's
member shall be implemented by the method of
cumulative voting in accordance with the Law on
Enterprises.

Any resolution of the GSM which is ratified with
100% of voting shares attending directly or
authorized representatives shall be legitimate
and effective even if the procedures for ratifying
such Resolution are not conformable with
regulations.

A resolution on adverse changes to rights and
obligations of preference shareholders may only
be ratified if it is voted for by a number of
preference shareholders that participate in the
meeting and hold at least 75% of the same kind
of preference shares. In case of questionnaire
survey, it needs to be approved by a number of
preference shareholders that holding at least
75% of the same kind of preference shares.

Article 28. Authority and formalities for

collecting written opinions of
shareholders to ratify resolutions of



quyét dinh ciia Pai hdi d6ng cd dong

Ho6i dong quan tri co quyén lay v kién cd déng
béng van ban dé thong qua quyét dinh ctia Pai
héi dong c6 dong bat c 10c nao néu xét thay
can thiét vi lgi ich cla Céng ty

HoOi dong quan tri phai chudn bi phidu 18y ¥ kién,
du théo quyét dinh cha DHDCD va cde B licu
giai trinh dur thao quyét dinh. Goi 14t ¢ tai liéu
do cho cac ¢d ddng cd quyén bidu quyélt cham
nhat 10 ngay trudc ngay hét han Ui lai indu v
ki€n bang vén ban. Phiéu Iy y kién kém theo
du thao quyét dinh va tai liéu gidi trinh phai
dudce gui bang phudng thire bao dam dén dudge
dia chi ctia tiihg & déng. Danh sach ¢ déng
dudc ldy y ki€n bang védn ban dugc 18p theo quy
dinh tai Diéu I& nay,

Phiéu 13y y kién phai c6 cic ndi dung chi yéu
sau day:

a. Tén, dia chi try sd chinh, s& va ngay cip, ndi
cap Gidy phép thanh I8p va hoat déng/Gidy
chirng nhédn déng ky doanh nghiép;

b, Muc dich 14y y kién;

¢. Ho, tén, dia chi lién lac, qudc tich, sb Gidy td
phap lyctia c& dong 1 cd nhén; tén, s gidy
td phap Iy cla t6 chirc, dia chi tru s& chinh
ddi vdi cd dong la 6 chirc, ho, tén, dia chi
lién lac, qudc tich, s6 gidy t& phéap Iy clia ca
nhén déi vdi dai dién cla cd dong 1 t6 chirc;
s6 Iugng ¢d phan clia tiing loai va s phiéu
biéu quyét ctia b dbng:

d. Van dé can Iay v kién dé théng qua quyét
dinh;

e. Phudng én biéu quyét bao gém tan thanh,
khong tan thanh va khdng cé v kién ;

f. Thdi han phai giri vé Cong ty phiéu 1ay y kién
da dudc tra 10i;

g. Ho, tén, chi ky ctia Chu tich Hi dng quan
tri;.

Phiéu 13y y kién dé dugc tra Iof phai ¢6 chii ky

clia c6 dong la ca nhén, clia ngudi dai dién theo

uy quyen hodc ngudi dai dién theo phap luat cla
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the GSM

The BOD is entitled to collect written opinions of
shareholders to ratify decisions of the GSM al any
time when it is deemed necessary for the KBSV's
interest

BOD must prepare written opinion forms, draft
resolution of the GSM and other documents
explaining the draft resolution. Send all such
documents to shareholders with voting rights at
least 10 days before the deadline for sending
written comments, The written opinion form
together with the draft resolution and explaining
documents must be sent by a mean guaranteed
to reach the address of each shareholder. List of
sharcholders to be consulted in writing is
prepared in accordance with this Charter.

The written opinion form must contain the
fallowing principal particulars:

a. Name, head office address, number and
date of issuance, place of issuance of the

License of establishment and
operation/Business Registration Certificate
KBSV;

b. Purposes of collection of written opinions;

¢, Full name, contact address, nationality, the
number of of a sharehalder legal document
that is an individual; name, headquarters
address, number of legal document, contact
address that is an organization, nationality,
number of legal document of representative
in respect of a shareholder that is an
organization; number of shares of each
class and number of votes of the
shareholder;

d. The issues that need voting;

e. Options including affirmative, negative, and
abstentions;

f. Deadline for submitting the completed
written opinion form to the KBSV;

g. Full name and signature of the Chairman of
Board of Directors..

The completed written opinion form must bear
the signature of the shareholder if the
shareholder is an individual, or signature of the
authorized representative or legal representative
if the shareholder is an organization.



¢6 dong 13 to chirc;

C6 ddng co thé gl Phiéu lay y kién qua thu’
Phiéu I8y v kién gui vé Cong ty phai co chif ky
clia ¢ dong la ca nhan, clia ngudi dai dién theo
Qy quyen hodc ngudi dai dién theo phap ludt clia
6 dong 1a to chirc, va phai dugc dung trong
phong bi dan kin va khéng ai dudc quyén md
triedie khi kiém phidu. Cac phiéu 18y y kién gt
vé Cong ty sau thefi han dd xac dinh tai noi dung
phi€u 18y y kién hodc da bi md déu khéng hop
6,

C6 dong ca thé guni Phiéu 18y v kién qua fax hodc
thu dién tor phai dudc gilt bi mét dén thai diém
kiém phiéu.

Cac phiéu 18y y kién guri vé cong ty sau thgi han
d3 xac dinh tai ndi dung phiéu 13y y ki€n hodc
d3 bi md trong trutng hop gui thu' va bj tiét 10
trong trudng hdp gui fax, thu dién tr 1d khong
hop 1&. Phiéu I8y v kién khdng dudc guri vé dugc
coi I3 phiu khong tham gia biéu quyét.

H6i déng quan trj kiém phiéu va Iap bién ban

kiém phiéu dudi sur chiing kién cGa Ban kiém

soat hodic clia ¢6 déng khéng ndm gilt chiic vu

quan ly Cong ty.

Bién ban kiém phiéu phai cd cac ndi dung chil

yéu sau day:

a. Tén, dia chi tru s& chinh, s§ va ngay cdp Gidy
chitng nhan d&ng ky kinh doanh, nai déng ky
kinh doanh;

b. Muc dich va cdc van d& can I8y y kién dé
thong qua quyét dinh;

c. S ¢6 dong vdi tong s6 phidu biéu quyét da
tham gia biéu quyét, trong do phén biét s6
phiéu bi€u quyét hgp I€ va sb biéu quyet
khdng hdp 18, va phudng thirc gu’ biéu
quyét, kém theo phu luc danh sach ¢ dong
tham gia bi€u quyét;

d. Tong s6 phiéu tan thanh, khdng tan thanh va
khdng co v kign déi vdi timg van de;

e. Cac quyét dinh d3 dugc thdng qua va ty I€
biéu quyét théng qua tudng Ung;

f. Ho, tén, chi ky cia Chu tich Hgi ddng quan
tri, ngudi kiém phiéu va clia ngudi giam sat
kiém phiéu,

Cac thanh vién Hdi déng quan tri va ngudi giam
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An answered questionnaire sent by post: Every
written opinion form sent to the KBSV must have
the signature of the shareholder (if the
shareholder is an individual) or the shareholder’s
authorized representative or legal representative
(if the shareholder is an organization), and be put
into sealed envelopes and must not be opened
before counting. A completed written form which
is returned to the KBSV after the deadline stated
in the written opinion form or any form which has
been opened shall be invalid.

An answered questionnaire sent by post via fax
or e-mail shall be kept confidential until the vote
counting time.

Answered questionnaires that are submitted after
the deadline or opened before vote counting time
(for those sent by post) or revealed (for those
sent by fax or email) shall be considered invalid.
Questionnaires that are not submitted shall not
be counted as votes.

BOD shall count the votes and make a vote
counting record before the BOS or shareholders
that do not hold managerial positions in the
KBSV.

The vote counting record must contain the
following information:

a. Name, head office address, number and date
of issuance of the Business Registration
Certificate, and place of business registration
of the KBSV;

b. Purposes and issues that need voting;

¢. The number of shareholders and total
number of votes casted. The numbers of
valid and invalid votes, voting method,
enclosed with the list of voting shareholders;

d. Total number of affirmative votes, negative
votes, and abstentions on each issue;

e. The issues that have been ratified and the
corresponding voted ratio;

f.  Full name and signature of the Chairman, of
vote counting person, , vote counting
SUpervisors.

BOD's Members and vote counting supervisors
are jointly responsible for the truthfulness,
accuracy of the vote counting record; jointly



.
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sat kiém phiéu phai lién ddi chiu tréch nhiém vé
tinh trung thuc, chinh xac clia bién ban kiém
phiu; lién ddi chiu trach nhiém vé cac thiét hai
phét sinh tir cac quyét dinh dugc théng qua do
kiém phiéu khéng trung thuc, khéng chinh xac,

Bién b'm két qua kiém phiéu phai dudc qirfi dén
cic ¢8 dong trong thdi han 15 (mudi [am) ngay,
ké tif nqay két thic kiém phiéu. 1ru‘dnq hap
Cong ty cd trang théng tin dién tr, viée gui bién
bén kidm phiéu €6 the thay thé hﬁng viéce tai 1én
trang théng tin dién 1 caa Cong ty;

Phi€u lay y kién da duge tra 161, bién ban kidm
phiéu, toan van nghi quyét da duge thong qua
va tai liéu c6 lién quan guii kém theo phidu 18y y
kién déu phai dugc luu gil? tai tru sd chinh cta
Cong ty;

Trudng hap thc“mg qua nghi quyét dudi hinh
thirc 1dy y kién bang van ban thi nghj quyet cla
Pai h0| dong c6 ddng dudc thong qua néu dudgc
s6 6 dong dai dién trén 50% tong s6 phiéu biéu
quyét tan thanh,

Nghi quyet dugc thong qua theo hinh thic 1dy v
ki€n cO dbng bing vin ban o gid tri nhu nghi
quyét dudc thdng qua tai cudic hop DHBCD.

Biéu 29, Hiéu Ivc cac nghi quyét clia Pai hoi

ddng cd déng
Quyét dinh clia Pai héi déng €6 dong cé hiéu

I ké tir ngay dudc théng qua hodc tir thi
diém hiéu luc ghi tai nghi quyét do.

Nghi quyet clla BHPCH phai dugc thdng béo
dén c6 déng cd quyén du hop BDHDCD trong thai
han (15) mudi 1dm ngay, ké tir ngay ngh| quyét
dugc théng qua. Viéc gfi nghj quyél co thé thay
thé bang viéc ddng tai trén trang théng tin dién
tir clia Cong ty.

Diéu 30, Yéu cau hiiy bo quyét dinh cta Pai hdi

ddng c@ déng

Trong thdi han 90 (chin muai) ngay, ké tr ngay
nhan dugc bién ban hop Pai hdi dong 6 dong
hodc bién ban két qua ki€m phiéu 18y y k|en Dai
héi déng c8 dong, cb dong hodc nhém cd déng
s hitu tlr 5% téng s6 cd phan phé théng trd
1én, thanh vién H&i ddng quan tri, Ban Téng
gia’m ddc, Ban kiém sodt cd quyén yéu ciu Toa
an hodc Trong tai xem xét, huy bd quyét dinh
clia PHDCD trong cdc truding hgp sau day:

a. Trinh tu va thi tyc triéu tap hop DHPCD
hodc 18y v kién c8 déng béng vin ban

,.-
o=}
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responsible for damage caused by the decisions
ratified because of untruthful, incorrect counts of
votes.

The vote counting record shall be sent to all
shareholders within fifteen (15) days from the
completion date of vote counting. If the KBSV
has a website, the vote counting record may be
posted on such website instead of being sent to
shareholders.

Completed  written  opinion  forms, the vote
counting record, ratified resolutions, and relevant
documents enclosed with written opinion forms
shall be kept at the KBSV's headquarter.,

Where a resolution is to be passed by collecting
written opinions, the resolution of the GSM shall
be passed when it is approved by a number of
Shareholders representing more than 50 per cent
of the total voting shares.

Resolutions ratified by collecting written opinions
of shareholders are as valuable as those ratified
at the GSM,

Article 29. Effect of resolutions of the General

Article 30. Request
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Meeting of Shareholders

A Resolution of the GSM is effective from the day
on which it is ratified or on the effective date
written thereon,

Resolutions of the GSM must be notified to
Shareholders entitled to attend the GSM within
fiteen (15) days from the date of approval
thereof. If the KBSV has a website, such
Resolutions may be posted on the website
instead of being sent to shareholders.

for annulment of
resolutions of the GSM

Within 90 (ninety) days from the day on which
the minutes or the vote counting record of the
GSM’s Meeting is received, the shareholder or
group of shareholders that hold at least from 5%,
members of BOD, Board of Management, BOS
may request a court or arbitral tribunal to
consider annulling the Resolution or part of the
resolution of the GSM in the following cases:;

a. Order and procedures for convening the
GSM or collecting shareholders’ written



khéng thyc hién ding theo quy dinh tai
pidu & nay va Ludt Doanh nghiép trir
truding hop dudc quy dinh tai khoan 6 diéu
27 clia Diéu 1é nay;

b. Ngi dung quyét dinh vi pham phép ludt

hodc Diéu Ié cong ty.

Truding hdp c6 ¢d ddng hodic nhom ¢b ddng yéu
cau hiy bé nghi quyét clia Dai hdi dong cd déng
nhu quy dinh tai khoan 1 Dieu nay, thi cdc nghi
quyét dé van ¢o hiéu Iuc thi hanh cho dén khi
Toa an, Trong @i ¢6 quyél dinh khac, trir truging
hdp ap dung bién phap khan cép tam thai theo
quyét dinh ctia ca quan cd tham quyén.

Piéu 31, Bién ban hop Dai héi déng cd dong

1.

Cudc hop Pai hoi dong ¢ déng phai dugc ghi
bién ban va cd thé ghi &m hodc ghi va luu gilt
dudi hinh thirc dién tir khac vdi cac ndi dung
cht yéu theo quy dinh cta Ludt Doanh nghiép.
Bién ban phai lap béng tiéng Viét, cd thé 1ap
thém béng tiéng nudc ngoai va cb hiéu luc phap
Iy nhur nhau. Trudng hgp cé sy khac nhau vé
ndi dung gilta cac bién ban thi ndi dung trong
bién ban tiéng Viét co hiéu luc ap dung.

Bién ban hop bai hoi ddng ¢d déng cd céc noi
dung chu yéu sau:
a. Tén, tru sd chinh, m& s6 doanh nghiép;

b. Thai gian va dia diém hop Dai hdi dong
co dong;

¢. Chudng trinh hop va ndi dung cubc
hop;

d, Ho va tén clia Chii toa va thur ky;

e. Tém tit dién bién cudc hop va cac y
kién phat biéu tai cugc hop bai hdi dong
¢d ddng vé tirng van dé trong chudng
trinh hop;

f. S8 cd ddng va tdng s6 phiéu bi€u quyét
clia cac ¢ dong du hop, phu luc danh
sach ding ky cb dong, dai dién cd déng
du hop vdi s6 c& phan va s6 phiéu bau
tuong Ung;

g. Tong sb phiéu biéu quyét ddi vdi timng
van dé biéu quyét, trong do6 ghi o
phuang thirc biéu quyét, tong s6 phiéu
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opinions are not conformable with the Law
on Enterprises and the Company's Charter
except form cases under Clause 6, Article 27
in this Charter.

b. The content of the resolution breach the
Law or the KBSV's Charter.

In case a shareholder or group of shareholders
request to annul a Resolution of the General
Meeting of Shareholders as prescribed in Clause
1 of this Article, such resolution is still effective
until a dissenting decision is made by the court
or arbitral tribunal, except for the case in which
temporary emergency measures are taken under
a decision of a competent authority.

Article 31, Minutes of GSM

1,

GSM must be recorded
recordings, or other electronic means of
recordings with the principal contents as
prescribed by the Law on Enterprises. The
meeting minutes must be made in Viethamese
language and foreign languages if necessary and
shall have equal legal effectiveness, In case of
any discrepancy between the Vietnamese version
and foreign language version, the Vietnamese
version shall prevail.

The minutes of the GMS shall contain the
following information:

a. The company's name,
headquarter address;

b. Time and location of the GMS;

in writing, audio

EID number,

c. The meeting agenda;

d. Full names of the chair and secretary;

e. Summary of developments of the meeting,
comments at the GMS on each issue on the
agenda.

f.  Quantities of shareholders and votes casted
by shareholders that participated in the
meeting, the appendix of shareholders and
shareholders’ representatives that
participated in the meeting and their votes;

g. Number of affirmative votes on each issue,
voting method, numbers of valid votes, invalid
votes, affirmative votes, negative votes and



hdp 18, khéng hdp 18, tan thanh, khéng
tan thanh va khdng cd v kién; ty 16
tuong (ng trén tdng s6 phidu biéu
quyét cua c6 déng du hop;

h. Céc van dé da dudc théng qua va ty 18
phiéu biéu quyét théng qua tuong (mg;

i, Chir ky ctia chli toa va thu ky. Trudng
hdp Chil toa, thu ky L chéi ky bién ban
hop thi céc thanh vién khic cha Hoi
dong quan tri tham du hop ky bign ban
hop va ghi 16 viée cht toa va thu ky L
chéi ky bién ban hop,

Bién ban hop Dai hdl ddng c¢d déng phai lam
xong va théng qua trudc khi két thic cude hop.

Chti toa va thu ky cudc hop phai lién ddi chiu
trdch nhiém vé tinh trung thuc, chinh xdc clia
ndi dung bién ban.

Bién ban hop DHDCD phai dugc gui dén tét ca
¢6 dong trong thdi han mudi I3m (15) ngay, k&
tir ngay két thic cudc hop. Viéc gl bién ban
kiem phiu cd thé thay thé béng viéc ding tai
Ién trang théng tin dién tr cla Cong ty. Bién
ban hop Pai hdi ddng 8 déng phai dudc ding
tai |én trang théng tin dién t ciia Cdng ty, Cong
thdng tin dién tr clia UBCKNN va S& giao dich
chi'ng khoén.

Bién ban hop DHBCPH, phu luc danh sach ¢6
dong dang ky du’ hop, nghi quyét d3 dugc thdng
qua va cac tai liéu co lién quan gui kém theo
théng bao mdi hop phai dudc Iuu giff tai tru sd
chinh clia Cong ty.

MUC I1. HOI DONG QUAN TRI

biéu 32. Chirc néng ciia H$i dong quan tri

1.

Hb6i ddng quan trj 4 cd quan quan ly Cong ty,
c6 toan quyén nhan danh Céng ty dé quyét dinh
va thuc hién cac quyén va Igi ich hop phap cta
Cong ty khéng thudc thdm quyén cta Dai hdi
dong co dong.

H&i déng quan tri co trach nhiém gidm sat Téng
Gidm ddc va cac can bd quan ly khac.

Quyén va nhiém vy ctia Héi déng quan trj

a. Quyét dinh chién lugc, ké hoach phat trién
trung han va ké& hoach kinh doanh hang nim
clia Cong ty, quyét dinh giai phap phat trién

5.
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abstentions, their ratios to total number of
votes of all participants;

h. Ratified decisions and corresponding ratio of
affirmative votes;

Signature of the chair and secretary, In case
the chair and the secretary refuse to sign the
minutes, they will be effeciive if they are
sighed by the other members of the BOD and
contain all information prescribed in this
Clause. The minutes shall clearly state the
reasons why the chair and the secretary
refuse Lo sign them.

The minutes of the GSM must be completed and
ratified before the end of the meeting.

The chair and the secretary are jointly
responsible for the truthfulness and accuracy of
the minutes.

Minutes of the GSM shall be sent to all
shareholders within fifteen (15) days from the
date of the conclusion of such meetings. Such
vote counting record may be uploaded on the
Company’s website, The minutes of the GMS
shall be uploaded on the Company's website,
websie of SSC and stock exchanges.

The minutes of the GSM, list of registered
shareholders, ratified resolutions and relevant
documents enclosed with the invitations must be
kept at the KBSV's headquarter.

SECTION II. BOARD OF DIRECTORS

Article 32, Authority of the Board of Directors

1;
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BOD is the body managing the KBSV and shall
have full authority to make decisions in the name
of the KBSV and to exercise the rights and to
perform the obligations of the KBSV, which do
not fall within the autharity of the GSM.

BOD is responsible to supervise the CEO and
other executives of the KBSV,

BOD shall have the following rights and duties:

a. To make decisions on medium term
development strategies and plans and on
annual business plans of the KBSV, decisions
on solutions for market expansion, on



i

thj trudng, tiép thi va cdng nghé;

. Kién nghi loai cd phan va tdng sb cd phan

dudc quyén chao ban clia ting loai;

Quyét dinh ban cd phan mdi trong pham vi
s ¢6 phan dude quyén chao ban clia timg
loai; quy@t dinh phat hanh trai phiéu Cong ty
var huy déng von theo hinh thic khac;

. Quyét dinh gid ban cd phan, tréi phiéu va cac

chiing khodn chuyén ddi ctia Céng ty sau khi
¢d quyét dinh ctia Dai hdi dong cb déng;

. Viéc Cong ty mua hodc thu héi khong qua

10% mdi loai cd phin; quyét dinh phudng an
ban, gid ban theo nhitng cach thic phit hgp
vdi quy dinh clia phap Iudt hién hanh;

Quyét dinh phudng an déau tu va du én dau
tu trong tham quyén va gidi han theo quy
dinh clia phap luat;

. Quyét dinh giai phap phat trién thi trudng,

ti€p thi va cdng nghé;

. Quyét dinh hgp dong mua, ban, vay, cho vay

va hdp ddng khéc c6 gid tri béng hodc ldn
han 15% t8ng gid tri tai san dugc ghi trong
bao cdo tai chinh gan nhét ctia cong ty, trl
truding hop hdp ddng, giao dich thudc tham
quyén quyét dinh clia Dai héi déng c6 dong
theo diém d, Khoan 2, Digu 21 Diéu 1é hodc
khoan 1, khoan 3 Diéu 55 Diéu I&.;

B3u, bdi nhiém, mién nhiém Chu tich Hi
ddng quan tri; bo nhiém, mién nhiém, ky hop
ddng, cham dut hgp dong déi vdi Tong Giam
doc va ngudi quan Iy cdng ty; quyét dinh
mUrc lugng va quyén Igi khdc clia ngudi quan
ly néu trén; cf ngudi dai dién theo uy quyén
tham gia HOi dong thanh vién hodc Dai hdi
dbng c6 dong & cbng ty khac, quyét dinh
mrc thu lao va Igi ich khac cla nhitng ngudi
do;

Quyét dinh cd cdu td chirc, quy ché quan ly
ndi bd cha Cong ty; quyét dinh thanh lap
cong ty con, chi nhadnh, phong giao dich, van
phong dai dién va viéc gop vén, mua ¢b phan
doanh nghiép khac trong gidi han quy dinh
ctia phap luat va biéu Ié cong ty;
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marketing and technology;

To proposed the classes of shares and total
number of shares of each class which may be
offered for sale;

To make decisions on offering new shares
within the number of shares of each class
which may be offered for sale; to make
decisions on KBSV Bonds issuance and
borrowing in other forms;

. To make decisions on the price of shares and

convertible securities of the KBSV after the
decision of GSM;

To make decisions on repurchase or withdraw
no more than 10 per cent of each class of
shares; and decisions on offer for sale and
price of sale in the form of treasury shares in
accordance with methods in compliance with
the law;

To make decisions on investment plans and
investment projects within its authority and
limits them according to the provisions of law;

Decide solutions for market development,
marketing, and technology;

To make decisions on sale, loan, borrowing
contracts, and other contracts of which the
values are equal to or higher than 15% of the
total asset value written in the latest financial
statement of the company, unless the
contracts and transactions approved by GSM
according to Point d, Clause 2, Article 21 or
Clause 1 and Clause 3 Article 55 of the
Charter;

To vote, to dismiss the Chairman; to appoint,
to dismiss, and to sign contracts or to
terminate contracts with the CEO and other
executives of the KBSV, to make decisions on
salaries and other benefits of such
executives; to appoint an authorized
representative to join the BOD or the GSM in
other companies, and to make decisions on
the level of remuneration and other benefits
of authorized representatives;

To make decisions on the organizational
structure and internal management rules, to
make decisions on the establishment of
subsidiary companies, the establishment of
branches, transaction offices and
representative  offices and on capital
contribution to or purchase of shares in other



k. Duyét chuang trinh, néi dung tai liéu phuc vy

hop Dai hdi dong ¢6 déng, tridu tap hop bai
héi déng c6 dong hoc ldy y kién dé Dai hoi
dong 6 dong thong qua quyét dinh;

frinh bao cdo quycl toan tai chinh hang néim
1én Dai hoi dong b dong;

m. Kién nghi murc t a b tire, quyél dinh thai han

v thir bye tra cd Wi |iUrll (7 Iy 16 phét sinh
trong qua trinh kinh doanh;

n. Kién nghj viéc t6 chirc lai, gidi thé hodc yéu

cau phd san Cong ty;

Thiét I4p mdt quy trinh chudn vé triéu tap
hop, bo phiéu va biéu quyét tai cucf)c hop Hbi
ddng quan tri dé Pai hdi déng c8 déng théng
qua; trinh tu, thi tuc dé o, tng cr, bay,
mién nhiém va bai nhiém thanh vién Héi
déng quan tri; xay dung cac quy dinh vé trinh
tu, tha tuc lya chon, bd nhiém, mién nhiém
ngudi quan Iy céng ty va quy trinh tho tuc
phdi hdp hoat déng gitta H6i dbng quan tri
Vi Ban Kiém sodt va Ban Téng Gidm ddc;
xay dung cd ché danh gid hoat déng, khen
thudng va ky ludt dai vdi thanh vién Héi déng
quan tri, Ban Téng Gidm déc va ngudi quan
ly cong ty;

Thiét lap cac bo phan hodc cf ngudi thuc
hién nhiém vu ki€m soat néi bé va quan tri
rdi ro nhdm quy dinh chinh séch chién Iugc
quan Iy rdi ro trong hoat déng cda Cong ty
va kiém tra, danh g|a vé sif phd hdp, hiéu
qua ctia hé théng quan tri rdi ro dd dudc thiét
lap trong Cong ty;

. Thuc hién ngan nglfa va giai quyet nhu‘ng

xung dét cé thé phat sinh glu‘a cac ¢ dbng
va €6ng ty. HDQT ¢6 thé bd nhiém can bd dé
trién khai cac hé théng can thiét hodc thanh
lap bo phén chuyén trach dé giai quyét xung
dot trong Cong ty hodc phuc vu cho Muc dich
nay;

Phé chuan cac giao dich nédm ngoai pham vi
ké hoach kinh doanh va tai chinh do Téng
Gidam ddc va Ban Tdng Gidm ddc dé trinh
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enterprises within the limits stipulated by the
law and the KBSV's Charter,

To approve the agenda and contents of
documents for meetings of the GSM; to
convene meetings of the GSM or to obtain
written opinions in order for the GSM to pass
resolutions;

To submit annual final financial statements to
the GSM;

To propose the dividend rates to be paid, Lo
make decisions on  the tme-limit and
procedures for payment of dividenes or for
dealing with losses incurred in the business
operation;

. To recommend reorganization or dissolution

of the KBSV, or to petition for bankruptey of
the KBSV,

. To formulate standard rules on convening

meelings, and voting at meetings of the BOD
for the GSM to approve; order and procedures
for nomination, standing for election to,
election, removal and discharge of members
of the BOD; to formulate regulations on order
and procedures for selection, appointment
and removal of executives and rules and
procedures for co-ordination of operation
between the BOD and the BOS or the
Management Board; and to formulate a
mechanism for assessment of operation,
rewards and discipline in respect of members
of the BOD, the Management Board and other
executives;

. To establish sections or appoint persons to

carry out internal audit and risk control to
define the risk management strategy in the
Company’s operation and to review and
evaluate the appropriateness and
effectiveness of the risk management system
established in the KBSV;

. To prevent and resolve potential conflicts

between shareholders and the KBSV. BOD
may appoint officials to implement necessary
systems or establish a specialized section to
resolve conflicts within the KBSV or serve
such purpose;

. To approve transactions not covered by the

business and financial plan and submitted by
the CEQ and by the Management Board (if



(néu cd);

s. Hdi déng quan trj cd quyén phu quyét quyét
dinh clia Tong Gidm déc, Ban Téng Gidm dbc
va cac Hoi déng, phang ban thudc Cong ty
trong viéc tién hanh bat ky mét hoat dong
quy chudin ndo, véi bigu kién phii quyét do
c6 cd s0;

t. Cac quyén va nghia vy khac do cong Ly quy
dinh pht hop vdi phap ludt hién hanh.

HDQT thdng qua quyét dinh bing bidu quyét Lai
cufc hop, 18y v kién bang van ban hodc theo
hinh thire khac quy dinh tai biéu 1&. Moi thanh
vién HPQT cd mdt phiéu biéu quyét.

Hoi déng quan tri 6 thé Uy quyén cho Ch tich
H&1 ddng quan tri thure hién mot phéan quyén han
va chirc ndng ctia HDQT trong thoi gian Hoi
ddng quan tri khdng t& chirc cudc hop. N&i dung
dy quyén phai dudc xéc dinh ré rang, cu thé,
D6i vdi nhitng van dé trong yéu, lién quan dén
Igi ich sdng con clia Cong ty thi khdng dudc dy
quyén cho Chu tich HDQT quyét dinh.

Khi thuc hién chirc nang, quyén va nghia vu clia
minh, Hoi d&ng quan tri phai tudn thl ddng quy
dinh cOa phéap luat, Digu & cdng ty va quyét
dinh ctia Pai hdi dong cd dbng. Trong trudng
hap quyét dinh do H&i ddng quan tri théng qua
trai vdi quy dinh ctia phap ludt hodc biéu 1é cong
ty, gdy thiét hai cho Céng ty thi cc thanh vién
tan thanh théng qua quyét dinh dé phai cing
lién d&i chiu trdch nhiém cé nhan va phai dén
b thiét hai cho Céng ty; thanh vién phan déi
théng qua nghi quyét néi trén duge mién trir
trach nhiém.

Trudng hdp cac nghi quyét da dugc Hoi dong
quan tri thong qua nhung trai vdi quy dinh cta
phap Iuat va Biéu |é cdng ty thi ¢ dong sd hitu
6 phan cla Cong ty lién tuc trong thai han it
nhat mdt (01) ndm ¢6 quyén yéu cau Hoi ddng
quan tri dinh chi thuc hién nghi quyét néi trén.

Trong qud trinh thuc thi nhiém vy clia minh,
thanh vién H6i déng quan tri cd cac quyén va
trach nhiém sau:

a. Quyén cta thanh vién Hoi dong quén tri:
Quy&n dudgc cung cdp thong tin:

+ Thanh vién Hoi ddng quan tri c6 quyén
yéu cau thanh vién Ban Téng Gidm doc va
ngudli quan ly Cong ty cung cap cac théng
tin, tai liéu vé tinh hinh tai chinh, hoat
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any);

s. BOD shall have the right to reject any decision
of the CEO, the Management Board and the
boards, divisions of the KBSV in relation to
any standard operation provided that such
rejection is grounded;

t. Other rights and obligations stipulated by the
KBSV in accordance with current law.

BOD shall pass resolutions by way of voting at a
meeting, collection of written opinions or
otherwise as slipulated by the KBSV's Charter.
Each member of the BOD shall have one vote.

BOD may authorize the Chairman to exercise
part of the powers and functions of the BOD
during the period when the BOD does not hold a
meeting. The content of the authorization must
be clearly and specifically determined. KBSV
must not authorize the Chairman to make
decision on issues which are essential or related
to the critical interests of the KBSV.

When performing its functions and duties, the
BOD shall comply strictly with provisions of the
law, KBSV's Charter and the resolutions of the
GSM. Where the BOD passes a resolution which
is contrary to law or to the provisions of the
KBSV's Charter, thereby causing loss and
damage to the KBSV, the members who agreed
to pass such resolution shall be jointly personally
liable for such resolution and they must
compensate the KBSV for the loss and damage;
any member who opposed the approval of such
resolution shall be exempt from liability,

Where a resolution which has been approved by
the BOD breaches the provisions of law and
KBSV’s Charter, shareholders holding shares of
the KBSV continuously for at least one (01) year
shall have the right to request the BOD to
suspend implementation of the aforementioned
resolution.

During performance of his or her duties, BOD's
member shall have the following rights and
obligations:

a. Rights of BOD’s member:
- Right to be provided with information:

+ A member of the BOD may demand the
members of the Management Board and
the managers of the KBSV provide
information and documents on the



10.

11

12,

déng kinh doanh clia Céng ty va clia cac
dan vi trong Céng ty;

+ Nguth quan ly duge yéu cau phai cung
cdp kip thai, day da va chinh xéc céc
thong tin, tai liéu theo véu ciu cda thanh
vién Hai déng quan tri;

+ Trinh tur, thi tue yéu cdu va cung cdp
thong tin: do Cong ty quy dinh phi hdp
vdi phap ludt hien hanh,

Quyén dirge nhan th lao va lgi ich khac,

b. Trach nhiém cta thanh vién Héi déng quan
tri;

- Thyfc hién trach nhiém clia ngudi quan ly
¢ong ty theo ding quy dinh clia phap
ludt;

Cong khai cac quyén lgi lién quan va cla
ngudi co lién quan theo quy dinh hién
hanh;

Cac trach nhiém khéc theo quy dinh cla
phap ludt va biéu 1& cong ty.

HGi ddng quan tri cd thé ty quyén cho nhén vién
cdp dudi va cac cén bg quan ly dai dién x0r ly
cdng viéc thay mét Cong ty.

Thanh vién Hi déng quan tri duge nhan thi lao
cho cong viéc clia minh dudi tuw cach la thanh
vién Hdi déng quan tri. Téng mUc thi lao clia
HOi dong quan tri do Bai hdi déng cd déng quyét
dinh. Khoan thi lao nay sé& dudc chia cho céc
thanh vién Hoi déng quan tri theo thoa thudn
trong Hi ddng quan tri hodc dudc chia déu
trong trudng hgp khéng théa thudn dudc.

Thanh vién HDQT nam gilt chific vu diéu hanh
hodc thurc hién céc cong viéc khac ma theo quan
diém ctia HPQT 13 ném ngoai pham vi nhiém vu
théng thudng clia mdt thanh vién HDQT, ¢6 thé
dugc tra thém thl lao dudi dang mét khoan tién
coéng tron gdi theo tirng fan, ludng, hoa hong,
phan trdm Igi nhuén hodc dudi hinh thirc khac
theo quyét dinh ctia HDQT,

Thanh vién H6i dong quan tri cd quyén dudc
thanh toédn tét ca chi phi di lai, dn, ¢ va cac
khoan chi phi hgp Iy khac ma ho d& chi tra khi
thuc hién trach nhiém thanh vién Hi déng quan
tri ctia minh.

Diéu 33. 80 lwgng, thanh phin va nhiém ky
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financial  situation  and  business
operations of the KBSV and of units in the
KBSV;

+ A manager receiving such a demand
must  provide all information and
documents promptly and accurately as
demanded by the member of the BOD;

¢ Order and procedure of requesting and
providing information: KBSV stipulated in
accordance with current law.

Right to receive remuneration and othe
benefits,

b. Obligations of a member of the Board of
Directors:

- To exercise his or her delegated duties
strictly in accordance with the provisions
of law;

- To perform other obligations in
accordance with the law and the KBSV's
Charter.

- Other responsibilities as prescribed by law
and the KBSV’s charter.

BOD may authorize subordinate employees and
managers to handle work on behalf of the KBSV,

BOD’s Members shall be entitled to remuneration
for their work as a member of the BOD. The total
amount of remuneration for the BOD shall be
decided by the GSM. The remuneration will be
distributed to the members of the BOD in
accordance with the agreement in the BOD or
equally divided in the case of disagreement.

BOD’s member holds the executive position or
perform other jobs which, in the BOD’ view, out
of the ordinary tasks of a member of the Board
of Directors, may be paid additional
remuneration in the form of a one-off payment
package, salary, commission, percentage of
profit or other forms as decided by the BOD,

BOD's members shall be entitted to
reimbursement of expenses for meals,
accommodation and travel and other reasonable
expenses they have incurred when performing
their duties as BOD's members.

Article 33. Composition, term and number of



thanh vién Hdi déng quan tri
S6 Iugng va thanh phan thanh vién Hgi déng
quan tri

a. S6 thanh vién H6i ddng quan tri tai thiéu la
03 (ba) thanh vién va nhiéu nhat la 11 (mudi
mdt) ngudi;

h. Hoi déng quan i phai cé t&i thi€u 01 (mt)
thanh vién thudng trd ¢ Viét Naim,

Nhiém ky cta Hoi dong quan i
Thanh vién Hoi dong que'm trf ¢o nhiém ky
khong qua 05 (ndm) ndm va co thé dugc bau
lai vdi s6 nhiém ky khéng han ché. Viéc bau
lai thanh vién Hoi dong quan tri hét nhlem ky

dude té chdc tai Pai hdi déng cd dong
thudng nién.

b. Tru'dng hgp tat ca thanh vién Hoi dong quan
tri cung két thuc nhiém ky ma Dai hdi dong
¢d ddng chua bau dugc thanh vién mdi thi
cac thanh vién do tiép tuc Ia thanh vién Hoi
ddng quan tri cho dén khi cd thanh vién mdi
b3u thay thé va tiép quan cbng viéc.

Nhiém ky cla thanh vién dugc bau bd sung
hodc thay thé thanh vién bi mat t cach
thanh vién, bi mién nhiém, bai nhiém trong
thai han nhiém ky thi nhiém ky cta thanh
vién do 13 thdi han con lai cta nhiém ky Hoi
dong quan tri.

Piéu 34.Dé clf ngudi vao HJi dong quan tri va

tiéu chudn, Piéu kién lam thanh vién
Héi déng quan tri
Viée dé clr ngudi vao Héi dong quan tu thutc
hién theo cd ché sau: C6 dbéng, nhém co déng
s8 hifu tif 5% dén dudi 20% téng sé cd phan
co quyen biéu quyét trong thdi han lién tyc it
nhat sau thang dudc dé cif mdt thanh vién; tir
20% dén dudi 30% dudc dé clr hai thanh vién;
tr 30% dén dudi 50% dugc dé cr ba thanh
vién; tir 50% dén dudi 65% dugc dé clr bdn
thanh vién, va néu tir 65% trd 1én dugc dé clr
du s6 (g vién. Trudng hop s ludng (ing clf
vién dudc ¢d dong, nhém cd dong dé cir thap
hon s6 (ing ctf vién ma ho dugc quyén dé cir thi
s6 (ing ctr vién con lai do HOi dong quan tri hodc
Ban kiém soat dé ctr theo mot cd ché khac.
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members of the Board of Directors

1. Composition and number of members of the
Board of Directors

a, The number of members of the BOD of the
KBSV shall be at least three (03) and not more
than eleven (11);

b, BOD must have al least 01 (one) member
permanently resides in Vietnam.

2. The term of members of the BOD

a. The term of BOD's members shall not exceed
five (05) years and the members of the BOD
may be re-elected for an unlimited number of
terms. Re-election of BOD’s members, who
his term expired, it at the Annual General
Meeting of Shareholders.

b. Upon expiry of the term of the BOD, if the
GSM has not elected the new BOD, the BOD
of the term, which has expired, shall continue
its operation until a new BOD is elected and
takes over the duties.

c. The term of an additional member who is
elected or of a member who is elected to
replace the disqualified, refused and rejected
members during a term of office shall be
remaining term of the Board of Directors.

Article 34. The nomination of BOD’s members
and qualifications and conditions for
acting as a BOD's member

1. The nomination of BOD's members shall be
effected according to the following mechanism:
Shareholders, groups of shareholders owning
from 5 per cent to less than 20 percent of total
number of voting shares for at least six
consecutive months have the right to nominate
one member of the BOD; from 20 per cent to
under 30 per cent can nominate two members;
from 30 per cent to under 50 per cent can
nominate three members; from 50 per cent to
less than 65 per cent ca nominate four members;
and if 65 per cent or more can nominate enough
candidates. Where the number of candidates
nominated by the shareholder of group of
shareholders is lower than the number of
candidates for which they are entitled to
nominate, the remaining number of candidates
will be nominated by the BOD or the BOS under



2

Cd ché dé ctr hodc cach thitc Hoi déng quan tri
dudng nhiém, Ban Kiém sodt, c6 déng khéc dé
cr ngtrdl vao Hbi dong quan trj phai dUdc cbng
bé 16 rang va phai dudc bai hoi déng b dong
théna qua trudc khi tién hanh dé cr,

Nhitng (ng vién vao HOi déng quan trf phai
thoa man céc tiéu chudn va bidu kién quy dinh
Lai Khodn 4 bidu nay,

Titu chuan va Didu kién lam thanh vien Hoi

dong quan tij:

a. Co ndng luc hanh vi dan sy day du, khang
thudc dai tugng khéng dugc quan Iy doanh
nghiép theo quy dinh ca Ludt Doanh
nghiép;

b. CO trinh dd chuyén mon, kinh nghiém trong
quan 1y kinh doanh hogc kinh nghiém trong
linh vire chimg khodn, tai chinh, ngdn hang;

¢. Khdng pha| la Gidm d8c (Téng Gidm ddc),
thanh vién Hoi cfong quan tri, thanh vién Hoi
doéng thanh vién clia céng ty chimg khoan
khac tai Viét Nam; khong dudc dong thdi lam
thanh vién Hoi déng quan tri cda trén 05
(ndm) cong ty khac (d6i véi cong ty niém
yét);

d. Khéng timg la thanh vién Hoi dang quan tri
hodc dai dién theo phdp ludt clia mdt céng
ty bi phd san hodc bi cdm hoat dong do
nhiing vi pham phap ludt nghiém trong;

Viéc bd nhiém cac thanh vién Hgi déng quan tri
phai durge théng béo theo cac quy dinh ctia phép
luit vé chitng khodn va thj truding chifg khoan.

Thanh vién Hdi dong quan tri khéng nhat thiét
phai la ngudi ndm gitr ¢& phan Cong ty.

Tiéu chuan va biéu kién quy dinh tai bidu nay
dong thdi dudgc dp dung cho nhUng thanh vién
HGi dong quan tri duge bau chon bd sung, thay
thé.

Diéu 35. Chi tich Hi déng quan tri

1.

Chu tich HDQT do HPQT bau ra. Ch tich dudc
béu trong s6 cdc thanh vién HPQT:

Trlr khi Bai hgi dong cd déng hang ndm quyét
dinh khdc, Chu tich HDQT sé& khéng kiém nhiém
chirc Téng Gidm ddc diéu hanh, Cha tich HBQT
kiém nhiém chifc Téng Gidm doc phai dudc phé
chudn hang n&m tai DHDCP thuding nién.
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another mechanism.

The mechanism of nomination or the way the
current BOD, the BOS and other shareholders
nominate candidates to the BOD must be clearly
announced and approved by the GSM before
conducting the nomination,

Candidates wha are nominated to the BOD must
imeet the criteria and conditions  specified in
Clause 4 of this Article.

Qualifications and conditions for acting as @
member of the BOD:

a. Have full capacity for civil acts, and not fall
within the category of persons prohibited
from managing an enterprise pursuant to the
Law on Enterprises.

b. Have professional qualifications, experience
in business management or experience in the
field of securities, finance and banking;

c. Not being a Director (Chief Executive
Director), member of the Board of Directors,
or member of the members’ council of
another  securities company; not to
concurrently serve as a member of the BOD
of more than five (05) other companies (for
listed companies);

d. Not being a former member of the BOD or the
legal representative of a company that was
bankrupt or prohibited to operate due to
serious violations of law,

The appointment of members of the Board of
Directors must be notified in accordance with the
laws on securities and the securities market,

A member of the BOD is not necessarily a
shareholder of the KBSV,

The qualifications and conditions prescribed in
this Article shall also apply to the additionally
elected or replaced members of the BOD.

Article 35. The Chairman of the BOD

1,

The Board of Directors shall elect the Chairman
from its members,

Chairman may not act concurrently as the CEO
of the KBSV, unless otherwise stated by the
annual GSM. The Chairman acting cum CEQ of
the KBSV must be approved each year by the
annual GSM.



Chui tich Hi dong quan tri cd cac quyén han va
nhiém vu sau day:

a.

d.

Lap chudng trinh, k& hoach hoat dong clia
Hoi déng quan tri;

. Chuan bi chudng trinh, ndi dung, céc tai liéu

phuc vu cudc hop; triéu tap va chil toa cudc
hop Hoi dng quan tri;

T6 chire viéc théng qua quyét dinh clia Hoi
dong quan ri;

Gidm sal quda tinh @& chiic thye hién cée
quyét dinh ctia Hoi déng quan tri;

Chti toa céc cude hop Dai hdi déng c6 dong;
ky thay mat Pai hdi dong cd dbng trong cac
Nghi quyét d& dugc Dai hdi dong c6 dong
théng qua;

Lanh dao va dam bao su’ hoat dong cé hiéu
qua clia Hgi dong quan tri;

. Xay dung, thuc hién va ra soat cac thd tuc

chi phdi hoat déng clia H6i dong quan tri;

. Chuan bi chudng trinh nghi sy’ cho céac cude

hop Hoi d6ng quan tri;

Thudng xuyén hop véi Téng Giam ddc va
ngudi lién lac véi Thanh vién HOi dong quan
tri va Téng Giam ddc;

Pam bao trao ddi thong tin kip thdi, day dq,
chinh xac, o rang gilta cac thanh vién Hoi
ddng quan trj va Cha tich;

bam bao _hiéu qua trong ddi thoai va lién hé
vdi cac cO dong;

T8 chic dénh gia dinh ky cdng tac cla
HDQT, cac bd phan truc thudc HPQT va tiing
thanh vién HDQT;

. Tao diéu kién thuén Igi d& Thanh vién HGi

d6ng quan tri doc 1ap hoat dong hiéu qua;

. Thuc thi nhitng nhiém vu va tréch nhiém

khac theo y&u cau clia Dai hdi dong cd déng
va Hbi dong quan trj theo nhu cadu va hoan
canh thuc té;

. Cac quyén va nhiém vy khac theo quy dinh

phap luat.

Trudng hgp Chl tich HOi dBng quan tri vang mat
hodic khdng thé thyc hién dugc nhiém vy cla
minh thi Gy quy®n béng vén ban cho mét thanh
vién khac dé thuc hién cac quyén va nhiém wu
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The Chairman shall have the following rights and
duties:

d.

d,

To prepare working plans and programs of
the Board of Directors;

To prepare the agenda, content and
documents for meetings, to convene and
preside over meetings of the BOD;

. To organize the implementation of the BOD’

resolutions;

To monitor the implementation of resolutions
of the BOD,

To chair the GSM; and to sign on behalf of the
GSM’s resolutions which have been ratified by
the GSM;

To lead and maintain the effective operation
of the BOD;

To formulate, to implement and to review
procedures controlling the operation of the
BOD;

. To prepare the agenda for meetings of the

BOD;

Meet regularly with the CEO and contact
persons with the BOD's members and the
CEO;

Ensure the prompt, adequate, accurate and
clear exchange of information between the
BOD’s members and the Chairman;

Ensure effective dialogue and contact with
shareholders;

To organize periodical assessment of the
work of the BOD, sections under the BOD and
each member of the BOD;

. To create favorable conditions to enable the

independent members of the BOD operate
efficiently.

To perform other duties and responsibilities at
the request of the GSM and the BOD subject
to actual requirements and situation;

Other rights and duties to be stipulated by the
KBSV in compliance with the applicable laws.

When the Chairman is absent or unable to
perform his/her tasks, hefshe shall authorize in
writing another BOD's member to exercise the
rights and duties of The Chairman in accordance



cta Ch tich H6i dong quan tri theo nguyén tic
quy dinh tai Biéu & nay. Truing hdp khong cd
ngudi dugc Uy quyén hodc Chi tich H8i dong
quan tri chét, mét tich, bj tam giam, dang chap
hanh hinh phat t, dang chdp hanh bién phap
X ly hanh chinh tai co s& cai nghién bat budc,
cd sd gido duc bat budc, trén khai noi cu trd, bi
han ch& hodc mat ndng Iuvc hanh vi dan su, ¢é
khé khdn trong nhdn thire, 1am chir hanh vi, bi
loa dn cdim dam nhiém chirc vy, cdm hanh nghe
hoiic [m cong viée nhat dinh thi cac thanh vién
khéc ctia HGI dong quan b bau 01 (mdt) thanh
vién trén cd sd da sd dong v tam thai giir chire
vu Chit tich Hoi dong quan tri cho dén khi ¢
quyét dinh mdi ciia Hoi dong quan tri,

Cha tich Hai dong quan tri ¢6 thé tuyén dung
thu ky HOi déng quan tri d& ho trg HOI dong
quan tri va Chu tich H8i déng quan trj thuc hién
cac nghia vu thudc thdm quyén theo quy dinh
clia phap lut.

Chu tich H8i dong quéan tri cd thé bi bai nhiém
theo quyét dinh cla Hoi ddng quan tri.

Diéu 36. Cudc hop HOi déng quan tri va bién

ban cudc hop

Héi dong quan tri cd thé hop dinh ky hodc bat
thuting. Cude hop dinh ky clia Hoi ddng quan tri
do Chu tich triéu tdp bat el khi nao néu xét thay
can thiét, it nhat mdi quy mét an;

Chu tich HOi dong quan tri dudc bau trong cudc 2.

hop dau tién cla nhiém ky Hi ddng quan tri
trong thdi han bay (07) ngay lam viéc ké tir ngay
két thic bau clf HBi déng quan trj nhiém ky do.
Cudc hop nay do thanh vién cé s6 phigu bau cao
nhat hodc ty I phi€u bau cao nhét triéu tap va
cht tri, Trudng hdp ¢ nhigu han mét thanh vién
c6 s0 phiéu bau hodc ty 1é bdu cac nhat va
ngang nhau thi cac thanh vién bau theoa nguyén
tdc da s6 dé chon mot (01) ngudi trong s§ ho
triéu tdp hop Héi dong quan tri.

Chu tich Hoi dong quan tri phai triéu tap hop Hoi

ddng quan tri trong cac trudng hop sau day:

a. Nhan dugc dé nghj ciia Ban Kiém sodt hodic
thanh vién ddc Iap HDQT;

b. Nhén dudc dé nghi clia Téng Gidm déc hodc
it nhdt (05) ndm ngudi quan Iy khéc;

b KB Securities

with the principles prescribed in this Charter. In
case there is no In case no member is authorized
or the President is dead, missing, detained,
serving an imprisonment sentence, serving an
administrative  penalty in  a  correctional
institution or rehabilitation center, making a
getaway; has limited legal capacity or is
incapacitated, has difficully controlling his/her
behavior, is prohibited by the court from holding
certain positions or doing certain works, , other
members of the BOD shall elect one (01)
member on the basis of the majorily agreeing to
temporarily hold the position of Chairman of the
BOD until a new decision is issued by the BOD,

The Chairman of BOD may recruit the secretary
of the BOD to assist the BOD and the chairman
to discharge obligations under his/ her
competence in accordance with the provisions of
law,

The Chairman of BOD may be subjected to a
dump in accordance with the decision of the
BOD.

Article 36. Meetings of the Board of Directors
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and minutes of the meetings

Meetings of the BOD may be held on a regular
basis or extraordinarily. The Chairman may
convene a regular meeting of the BOD at any
time considered necessary, but there must be at
least one (01) meeting every quarter.

Where the BOD elects a Chairman for its new
term, the first meeting for electing the Chairman
and making other resolutions which fall within its
authority must be held within a time-limit of
seven (07) working days from the date of
completion of election of the BOD for such term.
This meeting shall be convened by the member
with the highest number of votes. Where there
is more than one single member with the highest
number of votes and their number of votes is
equal, the members shall elect one (01) member
among such members on the principle of
majority to convene a meeting of the BOD.

The Chairman must convene a meeting of the
BOD in the following circumstances:

a. Upon request of the BOS or independent
members of the BOD;

b. Upon request of the CEO or upon request of
at least five (05) other managers;



¢. Nhan dudgc dé nghi cla it nhat (02) hai thanh
vién Hoi déng quan tri;

d. Trudng hgp khac do Cong ty quy dinh phl
hap vdi phap luét hién hanh va biéu 1& Cong
ty.

P& nghi hop phai dugc 1ap thanh vén ban, trong

d6 néu ro Muc dich, vin dé can thao ludn va

quyét dinh thudc tham quyén ctia Héi déng quan
tri.

ChU tich Hbi dong quan tri phai triéu tap hop HO

dong quan tri trong thai han 07 ngay lam viéc

ké tr ngay nhan dude dé nghi quy dinh tai

Khoan 3 Diéu nay. Trulng hgp Chi tich Hbi

déng quan tri khéng triéu tdp hop theo dé nghi

thi phai chiu trach nhiém vé nhitng thiét hai xay
ra d6i véi Cong ty va ngudi dé nghj cd quyén
thay thé& Chu tich H8i ddng quan tri triéu tap hop

Héi dong quan tri.

Chu tich Hdi déng quan tri hodc ngudi triéu tap
hop Hoi dong quan tri phai guri thong bao mai
hop chdm nhat bay (07) ngay lam viéc trudc
ngay hop cho céac thanh vién Hoi dong quan tri,
thanh vién Ban Kiém soat, Téng Giam ddc.
Thong bdo mdi hop phai xac dinh cu thé thdi
gian va dia diém hop, chuong trinh, cac van dé
thao ludn va quyét dinh, kém theo tai liéu sur
dung tai cudc hop va phiéu biéu quyét clia thanh
vién. Cach thic guri théng bao thuc hién theo
quy dinh clia Ludt Doanh nghiép.

Kiém soat vién c¢6 quyén du cac cudc hop cla
HGi dong quan tri, c6 quyén thao ludn nhung
khéng dugc biéu quyét.

Cudc hop Hoi dong quan tri theo gidy triéu tap
[4n thir nhat dudc tién hanh khi co tir ba phan
tu (3/4) tdng s6 thanh vién trd |én du hop.
Trudng hop cudc hop dudge triéu tap 1an thd
nhat khéng du sd thanh vién du hop theo quy
dinh thi dugc triéu tdp [an th( hai trong thdi han
07 (bay) ngay, ké tir ngay dy dinh hop lan th
nh&t. Trong trudng hgp nay, cudc hop dudc tién
hanh néu cd han mdt nra s6 thanh vién Hoi
déng quan trj dy hop.

Thanh vién HPQT dudc coi |a tham du' va biéu 9.

quyét tai cudc hop trong truding hap sau day:
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c. Upon request of at least two (02) members of
the BOD;

d. Other cases stipulated by the KBSV in
accordance with current law and the KBSV's
Charter,

The request must be made in writing and must
specify the objective and issues which require to
be discussed, and resolutions falling within the
authority of the BOD.

The Chairman must convene a meeting of the
BOD within a time-limit of seven (07) working
days from the dale receiving the request as
provided in Clause 3 of this Article. If the
Chairman fails to convene a meeting of the BOD
pursuant to a request, the Chairman shall be
liable for loss and damage caused to the
Company; and the person making the request
has the right to convene a meeting of the BOD
in place of the BOD.

The Chairman or the convener of the meeting of
the BOD must send a notice of invitation to
attend the meeting no later than seven (Q07)
working days prior to the date of meeting to the
BOD’s members, BOS’s members and the CEO.
The notice of invitation must specify the specific
time and location of the meeting, the agenda and
issues to be discussed, and resolutions,
accompanied by documents to be used at the
meeting and voting forms for the members. The
method of sending a notice shall be subject to
the Law on Enterprises.

BOS's members have the right to attend
meetings of the BOD and to discuss issues but
not to vote.

A meeting of the BOD which is convened for the
first time in accordance with the notice of
invitation shall be conducted where there are
quarters (3/4) or more of the total members
present in person or by their representative
(proxies). Where the stipulated number of
members attending is not sufficient at the
meeting convened for the first time, such
meeting shall be convened for a second time
within a period of seven (07) days of the
intended opening of the first meeting. In this
case, the meeting shall be held if more than half
(1/2) of the members of the BOD attend.

BOD’s members shall be deemed to attend and
vote at the meeting in the following cases:
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10.

11.

12.

13.

14.

15.

a. Tham dy va biéu quyét trurc tiép tai cude hop;

b. Uy quyén cho ngusi khic dén du hop theo
quy dinh tai Khoan 13 biéu nay;

¢. Tham dy va biéu quyét théng qua hdi nghj
truc tuyén hodc hinh thic tuong ty' khac,

GUfi phigu bidu quyét dén cudc hop thdng qua
thu, fax, thu dién 1. Triring hap gin phiéu bidu
auyél dén cude hop thdng qua thir, phiéu hidu
quyéi phai dimna trong phong bi kin va phai dugc
chuyén dén Chi tich HDQT chdm nhat mt gics
trude khi khai mac. Phiéu biéu quydl chi dudc
mnd trude s ching kién cia tat ca nhitg ngudi
dir hop.

Biéu quyét da s6. HOi ddng quan tri thong qua
cdc Nghi quyét va ra quyél dinh béng céch tuén
theo y kién tén thanh clia da s6 thanh vién Hoi
dong quan tri ¢ mat (trén 50%). Trudng hap
s6 phiéu tan thanh va phan déi ngang nhau thi
1a phiéu ctia Chu tich s€ 1a 1 phiéu quyét dinh.

Thanh vién phai tham dy ddy dU cac cude hop
clia Hoi déng quan tri. Thanh vién dugc Uy
quyén cho ngudi khac dur hop néu dude da s
thanh vién Hoi dong quan tri chdp thuén.

Hop trén dién thoai hodc hinh thifc khac: Cude
hop clia HPQT ¢6 thé & chirc theo hinh thirc
nghij sy gilra cac thanh vién ctia HDQT khi tat ca
hodic mét s thanh vién dang & nhiing dia diém
khac nhau. Viéc trao déi gitta cac thanh vién cé
thé thuc hién mét cach truc tiép qua dién thoai
hodc bang phudng tién lién lac théng tin khac
(k& ca viéc st dung phuang tién nay dién ra vao
thdi diém théng qua Diéu 1é hay sau nay) hodc
la két hgp tét ca nhitng phuang tién nay. Theo
Diéu 1é nay, thanh vién HPQT tham gia cuéc hop
nhu vay dudc coi 1a “cd mat” tai cudc hop do.
Dia diém cudc hop dudc to chirc theo quy dinh
nay 12 dia diém ma nhém thanh vién HPQT dong
nhét tép hdp lai, hodc néu khdng c6 mdt nhdm
nhu véy, 13 dia diém ma chi toa cudc hop hién
dién. Céc quyét dinh dugc thdng qua trong mot
cudc hop qua dién thoai dugc td chirc va tién
hanh mét cach hgp thirc, s cé hiéu Iuc ngay khi
két thic cudc hop, nhung phai dudc khadng dinh
béing cac chi ky trong bién ban clia tat ca thanh
vién HPQT tham du cube hop nay.

Nghi quy&t Hi d6ng quan tri bdng van ban phai
cd chit ky ctia Chl tich HDQT hodc Pho Cha tich
HBQT hodc thanh vién khac néu duge Chu tich
HBQT dy quyén.

Céc cude hop cla HBi dbng quan tri phai dudc
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a. Attend and vote directly at the meeting;

b. Authorize others to attend the meeting as
provided in Clause 13 of this Article;

¢. Attend and vote through online conferencing
or other similar forms.

Votes are sent to the meeting by mail, fax and
email. In case of votes are sent to the meeting
by mail, the votes must be enclosed in a sealed
envelope and must be sent to the Chairman at
least one hour before the opening of the
meeting. The votes shall be opened only in the
presence of all persons attending the meeting.

Majority vote: A resolution of the BOD shall only
be passed when it is approved by more than half
(1/2) of the attending members, In the case of a
tied vote, the final decision shall be made in favar
of the vote of the Chairman.

BOD's members must attend all meetings of the
BOD. BOD'’s member can authorize other person
to attend meetings of the BOD if approved by a
majority of the BOD's members,

On-phone meetings or other forms: meeting of
the BOD may be organized in the form of a
meeting among the BOD’s members when all or
some of the members are in different locations,
Exchange between members may be made
directly by telephone or by other means of
communication (including use of the media at
the time of adoption of the Charter or later) or is
a combination of all these facilities. According to
this Charter, BOD’s members who attend such
meetings are considered "present” at the
meeting. The location of the meeting held under
this provision shall be the place where the largest
group of BOD’s members shall gather or no such
group is present, the place where the Chairman
of the meeting is present. Decisions adopted in a
properly structured and phoned meeting will be
effective immediately upon the conclusion of the
meeting, but shall be confirmed by signatures in
the minutes of all BOD’s members attended this
meeting.

Resolution of the BOD must be signed by the
Chairman or Vice Chairman or other member
who is authorized by the Chairman.

Meetings of the BOD should be recorded in



Iap bién ban va tat ca thanh vién du hop phai ky
vio bién ban hop, bién ban hop cd thé ghi am,
ghi va luu gilr dudi hinh thife dién tir khac tai try
sd Cong ty. Bién ban hop 1ap béng tiéng Viét va
cd thé 1ap thém béng tiéng nudc ngoai, ¢ day
dd ndi dung chu yéu theo quy dinh cla Lugt
Doanh nghiép. Bién ban Ip béng tiéng Viét va
tihg nudc ngoai cé hiéu lyc ngang nhau.
Trudng hap ¢ s khac nhau vé ndi dung thi ndi
dung trong bién ban tiéng Viét c6 hiéu luc ap
dung. Cht: toa va ngudi ghi bién ban va nhifng
ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thyc va chinh xac cia ndi
dung bi&n ban hop Hoi dong quan tri.

Piéu 37, Mi&n nhiém, bai nhiém va b sung

thanh vién Hi déng quan trj
Cac trudng hgp mién nhiém, bai nhiém thanh
vién Hoi ddng quan tri trong nhiém ky:

a. Thanh vién HGi ddng quan tri khdng co dd
tiéu chuén va diéu kién theo quy dinh tai
khoan 4 Pigu 34 clia Didu Ié nay;

b. Thanh vién Hoi dong quan tri khdng tham gia
cic hoat ddng clia Hoi dong quan tri trong
sau thang lién tuc, trir trudng hdp bét kha
khang;

c. C6 don xin tir chirc béng véan ban va dudc
Céng ty chdp thuan;

d. Bi Dai hdi dong c6 ddng bai nhiém, mién
nhiém,

e. Cac trudng hop khdc phl hgp vdi quy dinh
phap luat.

Trr tru&ing hop quy dinh tai Diém d Khoan 1
Piéu nay, thanh vién HPQT sé khong con tu
cach thanh vién ngay sau khi HPQT <6 quyét
dinh x&c nhén thanh vién dé da khong con tu
cach thanh vién ma khong can quyét dinh cla
Pai hdi dong ¢8 déng phé chuén.

Hoi dong qqén tri phai triéu tAp hop Dai hdi déng
¢d déng dé& bau bd sung thanh vién HoI dong
quan tri trong trutng hdp sau:

S6 lugng thanh vién Hi déng quan tri bi
giam quéa mdt phan ba (1/3) so vdi s6 lugng
quy dinh tai Diéu I& cbng ty. Trong trudng
hdp nay Hdi ddng quan tri phai triéu t8p hop
Pai hdi déng cd déng trong thdi han khéng
qua sau mudi (60) ngay ké tir ngay s6 thanh
vién bi giam qua mat phan ba;
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minutes and all members attending the meeting
must sign the minutes of the meeting; the
meeting’s minutes can be recorded, written and
stored in other electronic forms at the Head
Office of the KBSV. Meeting Minutes shall be
made in Vietnamese and may be made in foreign
languages with full contents in accordance with
the provisions of the Law on Enterprises. Minutes
made in Viethamese and minutes made in
foreign languages are equally effective. In case
of differences in conlents, the contents in
Viethamese version shall take effect. Chairman,
the recorder and persons who sign the minutes
shall be responsible for the truthfulness and
accuracy of the BOD’s meeting minutes.,

Article 37. Dismissal, removal and addition of
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BOD’s members

BOD’s member shall be removed and discharged
in the following cases:

a. BOD's member fails to satisfy the
qualifications and conditions stipulated in
Clause 4 of Article 34 of this Charter;

b. BOD’s member fails to participate in meetings
of the BOD for six (06) consecutive months,
except in the event of force majeure cases;

c. Upon written notice of resignation which is
approved by the KBSV;

d. Upon resolution of the GSM;

e. Other cases to be stipulated by the applicable
laws.

Except for the case specified at Point d, Clause 1
of this article, BOD’s member shall no longer
have the member status right after the BOD has
decided to affirm that such member has no
member status without the approval of the GSM.

BOD must convene a meeting of the BOD to elect
additional members of the BOD in the following
cases:

Where the number of members of the BOD is
reduced by more than one third (1/3) of the
number stipulated in the KBSV's Charter, BOD
must convene a meeting of the GSM within a
period of sixty (60) or less days since the
number of members of the BOD has been
reduced by more than one third (1/3);



3. Trudng hgp bd sung thanh vién H8i déng quan

tri: trong trudng hgp mét thanh vién bi méat tu
cach thanh vién theo quy dinh clia phép ludt va
Diu 1€ cong ty, bi cach chirc, mién nhiém hodc
vi mét ly do nao dé khong thé tiép tuc 1am thanh
vién Héi ddng quan tri, HOi ddng quan tri cd thé
bdu ngudi khdc tam thdi 1dm thanh vién Hoi
ddng quan tri. Viéc bau mdi thanh vién Hoi dong
thay thé phai dute thue hién tai Bai héi dong ¢d
ddng gan nhét, Neu duge Dai hoi dbng ¢d déng
chdp thuén thi ngay cd hiéu e 1a ngay Hoi ddng
quan tri b nhiém. Néu khéng durge bai hdi dong
6 dong chép thudn thi thanh vién mdi nay mat
tr cach thanh vién Hoi déng quan tri, nhung
nhifng biéu quyét cda thanh vién mdi nay trong
thdi gian tr lic HGi déng quan tri bd nhiém dén
ngay bai hdi dong ¢ déng van cong nhan gid
tri va nhirng Nghi quyét Hoi ddng quan tri thdng
qua s& khong bi vo hiéu,

Cac trudng hdp khac, Dai hdi dong ¢8 déng bau
thanh vién mdi thay thé& thanh vién bi mién
nhiém, b&i nhiém tai cudc hop gan nhat.

biéu 38. Ban Kiém toan ndi bd va Quan tri rii

ro ctia Hoi déng quan tri
Ban Kiém todn ndi bd thuc hién chirc néng cla
minh trén nguyén tac ddc Iap, trung thutc, khéch
quan va bao mat. Cac chitc ndng, nhiém vu cu
thé clia bg phén Kiém todn ndi bd nhu sau:

a. Danh gid mot cach doc 1ap vé su phi hgp va
tuan thu cac chinh séch phap ludt, bigu 18,
cac quyét dinh cta Dai hdi ddng cd ddng, Hoi
dong quan tri;

b. Kiém tra, xem xét va dénh gid su day du,
hiéu qua va hiéu lirc ctia hé théng kiém soat
ndi b trurc thude Ban Tong Giam dBc nham
hoan thién hé thdng nay;

c. Dénh gid viée tudn thi cia hoat dong kinh
doanh déi véi céc chinh sdch va quy trinh néi
bo;

d. Tham muu thiét I8p cac chinh sdch va quy
trinh ndi bg;

e. DBanh gid viéc tudn thl cic quy dinh phap
ludt, kifm soét céc bién phap dam bao an
toan tai san;

f. Danh gid kiém todn ndi bd thdng qua thong
tin tai chinh va thdng qua gua trinh kinh
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Cases of additional BOD's members: where a
member is disqualified in accordance with the
law and the KBSV's Charter, is dismissed or
removed or is unable to continue to act as a
BOD’s member for a certain reason, the BOD
may appoint another person to act temporarily
as a member of the BOD, The election of a new
member of the BOD for replacement shall be
conducted at the nearest (next) GSM. After the
GSM so approves, the appointment of the new
member shall be deemed to have effect as from
the date of appointment by the BOD, Where the
new member is not approved by the GSM, this
new member loses the status of a member of the
BOD, however, the votes of this new member
during the time from the appointment of the BOD
to the day of the GSM is held, are still recognized
their value and all resolutions approved by the
BOD still remain valid and effective,

In other cases, GSM shall elect new members of
the BOD to replace those who are dismissed or
removed at the nearest meeting of the GSM.

Article 38. Internal Audit Department and Risk

Management Division of the BOD

The Internal Audit Department shall perform its
functions on the principle of independence,
truthfulness, objectiveness and confidentiality.
The specific functions and duties of the Internal
Audit Department shall comprise:

a. To independently evaluate compliance with
and observance of policies under the laws,
the Charter and resolutions of the GSM or the
BOD;

b. To check, to consider and to evaluate the
completeness, efficiency and effectiveness of
the internal control system under the
Management Board in order to finalize such
system;

c. To assess the compliance of the business
operation with the internal policies and
procedures;

d, To advise on formulation of policies and
internal rules;

e, To evaluate the compliance with the laws and
to control the measures to maintain the safety
of assets;

f. To evaluate internal audit via financial



2

3.

doanh;

g. banh gid quy trinh xdc dinh, danh gid va
quan ly rdi ro kinh doanh;

h. Danh gia hiéu qua cac hoat dong;

i. Bbanh gia viéc tuén thi cac cam két trong Hop
dong;

j. Thuc hién kiem sodt hé théng cong nghé

thong tin;
k. Diéu tra cac vi pham trong noi ho Cong ty;

Thuc hién kiém todn ndi bd Cong Ly va céc
cong ty con,

Chirc ndng va nguyén tdc hoat dong clia Ban
Quan tri rui ro:

a. Quy dinh chinh sach, chién luge quan ly rdi
ro; cac tiéu chudn danh gia rii ro; mdc do
rli ro téng thé clia Cong ty va ting bo
phén trong Cong ty;

b. Banh gid mdt cich doc lap vé sy phl hgp
va tudn thu cac chinh séch, quy trinh quén
tri rdi ro d& thiét [3p trong Cong ty;

c. Kiém tra, xem xét va danh gia sy’ day da,
hiéu qua va hiéu luc clia hé théng quan tri
rdi ro truc thude ban Téng Gidm d&c nhdm
hoan thién hé thdng nay;

d. Chitc ndng khac do Cong ty quy dinh phu
hdp vdi phap ludt hién hanh.

e. Cac chirc ndng va nguyén tdc hoat dong
khac theo quy dinh cta phap ludt.

Yé&u cau vé nhan su clia Ban Kiém toan ndi bo

a. Khong phai la ngudi dd tirng bj xtr phat déi
véi cac hanh vi vi pham trong linh vuc chifng
khoan, ngan hang, bao hiém trong vong 05
(n3m) ndm gan nhét tinh tdi ndm dugc bd
nhiém;

b. Trudng bd phan Kiém todn ndi bo phai la
ngudi cé trinh dd chuyén mdn vé luat, ké
toan, kiém toan; Cé du kinh nghiém, uy tin,
tham quyén dé thuc thi ¢6 hiéu qua nhiém
vu dugc giao;

c. Khong phai la ngudi ¢ lién quan dén céc
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information and business activities;

g. To evaluate the rules on identification,
evaluation and management of business
risks;

h. To evaluate the efficiency of activities;

i, To evaluate the compliance with the
contractual commitments;

j. To conduct control of the information

technology system;

k. To invesligate breaches within the KBSV;

I. To conduct internal audit of the KBSV and its
subsidiary companies.

The functions and principles for operation of the
Risk Management Division shall comprise:

a. To provide for policies and strategy on risk
management; standards for evaluation of
risks and overall risk levels of the KBSV and
of each section of the KBSV;

b. To assess independently the suitability and
compliance with the policies, processes of risk
control established in the KBSV,

¢. To inspect, to consider and to evaluate the
completeness, effectiveness and efficiency of
the risk management system under the
Management Board in order to finalize such
system;

d. Other functions to be stipulated by the KBSV
in compliance with the applicable laws.

e. Other functions and operating principles in
accordance with the law.

A person working in the Internal Audit
Department must satisfy the following
requirements:

a. A personnel must not be penalized in the past
by a fine or higher level of penalty for any act
of violation in the sectors of securities,
banking, insurance within five (05) most
recent years to the vyear of his/her
appointment to the division;

b. The head of the Internal Audit Department
must be a person having professional
qualifications in law, accounting and auditing;
and having sufficient experiences, prestige
and authority to effectively perform his or her
delegated duties;



Trudng b phén chuyén mén, ngudi thuc
hién nghiép vu, Tong Giam ddc, Phd Tong
Giam déc, Gidm déc chi nhanh;

d. €6 Chiing chi Nhitng van dé cd ban vé chiing
khodn va thj trudng chiing khodn va Ching
chi Phép ludt vé chiing khodn va thi truéing
chiing khoan hotic Chithg chi hanh ngh®
chiirng khoan;

e, Khong kiém nhiém cac cdng viée khic trong
Cong ty.

Pidu 39. Uy ban Kiém toan

1.

Uy ban Uy ban kiém toan la cg quan chuyén mén
thudc Hoi ddng quan tri. Uy ban kiém toan cé tir
02 thanh vién trés [én, Cha tich Uy ban kim todn
phai 1a thanh vién ddc 1dp HOi dBng quan tri. Cac
thanh vién khéc cta Uy ban kiém toan phai 1
thanh vién H&i ddng quan trj khéng didu hanh.

Uy ban kiém toan théng qua quyét dinh bing
biéu quyét tai cude hop, 18y y kién bing vin ban
hodc hinh thire khac do Biéu 1 cbng ty hodic quy
ché& hoat déng Uy ban kiém toan quy dinh. Mi
thanh vién Uy ban kiém toan c6 mét phidu bidu
quyét. Trlr trudng hop Biu 18 c6ng ty hodc quy
ché& hoat ddng Uy ban kiém toan cé quy dinh ty
I& khdc cao hdn, quyét dinh ciia Uy ban kiém
todn dude théng qua néu dudc da s6 thanh vién
du hop tan thanh; truding hop s8 phiéu ngang
nhau thi quyét dinh cudi cling thudc vé phia cd
y kién ctia Chti tich Uy ban kiém toan.

Uy ban kiém todn c6 quyén va nghia vu sau day:

a. Giam sat tinh trung thuc cla bdo céo tai
chinh ctia cdng ty va céng bé chinh thirc lién
quan dén két qua tai chinh cia ¢bng ty;

b. Ra sodt hé thong kiém soat ndi bd va quan
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¢. A personnel must not be related to the head
of any professional section, any person
conducting professional business activities, or
the CEO, Deputy CEO or the director of any
branch of the KBSV;

d. A personnel must have the certificate in
relation to basic issues on securities and
securities market and certificate in relation to
the laws in the securities and securities
market or a securilies practicing certificate;

e. Personnel may not concurrently hold another
position in the KBSV,

Article 39, Audit committee

1.

The audit committee is a specialized body of the
Board of Directors and has at least 02 members,
The Chairperson of the audit committee shall be
an independent member of the Board of
Directors.  Other the audit
committee shall be non-executive members of
the Board of Directors.

members  of

The audit committee shall ratify its decisions by
voting at meetings, questionnaire survey or
another method specified in the company's
charter or the audit committee’s operating
regulations. Each member of the audit
committee has one vote. Unless a higher ratio is
prescribed by the company's charter or the audit
committee’s operating regulations, a decision of
the audit committee shall be ratified if it is voted
for by the majority of the participating members.
In case of equality of votes, the option that is
voted for by the Chairperson shall prevail.

The audit committee has the following rights and
obligations:

a. Inspect the accuracy of the company's
financial statements and make official

announcements about the company’s

finance;

b. review the internal control and risk
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