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CHUO‘NG 1. TRINH TU, THU TucC VE TRIEU CHAPTER 1. PROCESS AND PROCEDURES FOR
TAP VA BIEU QUYET TAI DAI HOI PONG CO  CONVENTION AND VOTING AT THE GENERAL
PONG MEETING OF SHAREHOLDERS

Diéu 1. Triéu tap hop Pai hdi déng c6 dong  Article 1. Convening the General Meeting of

S6 lugng, thdi gian, dia diém hop

Dai héi dong c6 déng ("BPHDCD") hop thudng
nién mdi ndm mét (01) Ian. Ngoai ra, DHDCD
c6 thé hop bat thudng. Dia diém hop DHDCD
phai & trén Ianh thé Viét Nam. Trudng hdp
cudc hop DPHDCD dugc t6 chirc dong thdi &
nhiéu dia diém khac nhau thi dia diém
DHDCD dugc xac dinh la ndi chu toa tham du
hop.

DHDCD phai hop thudng nién trong thdi han
bSn (04) thang ké tir ngay két thic ndm tai
chinh. Héi ddng quan tri ("HDQT") quyét dinh
gia han hop DHDCD thudng nién nhung
khéng qua 06 thang, k& tir ngay két thic ndm
tai chinh.

Tham quyén triéu tap hop DHDCD

HDQT cd trach nhiém triéu thp hop PHDCD.
HDQT phai triéu tap hop bat thudng DHDCD
trong cac trudng hgp sau day:

HDQT xét thdy can thiét vi Igi ich clia Cong
ty;

Bao cdo tai chinh quy hodc nira ndm hodc béo
céo kiém todn cla ndm tai chinh phan anh
v8n digu 1& da sut giam mét nira;

S6 thanh vién HDQT, thanh vién Ban kiém
soat con lai it han s@ thanh vién theo quy dinh
cla phap luét;

Theo yéu cau cua cd déng hod3c nhém co
déng ¢6 sd hitu 5% tong s& ¢ phan phd
théng trd 1&n quy dinh tai Diéu 1& nay bang
van ban kién nghi néu rd ly do va muc dich
hop, c6 chif ky clia cac ¢8 dong c6 lién quan;

Theo yéu cau clia Ban kiém soét néu cd ly do
la cac thanh vién Héi ddng quan tri hodc can
bd quan ly cdp cao vi pham nghiém trong
nghia vu cua ho.

HDQT phai triéu tap hop Dai hdi déng co dong
bat tercrng trong thai han ba muai (30) ngay,
ké tir ngay s6 thanh vién Hai dong quan tri

Shareholders
Meeting frequency, time and location

The General Shareholders’ Meeting ("GSM")
organizes annually once (01) a year. In
addition, GSM may hold extraordinary
meetings. The location of the GSM must be in
Vietnamese territory. In case the GSM is held
simultaneously in many different locations,
the location of the GSM is determined to be
the place where the chairman attends the
meeting.

The GSM must meet annually within four (04)
months from the end of the fiscal year. The
Board of Directors ("BOD") decides to extend
the annual GSM but not more than 6 months
from the end of the fiscal year.

Authority to convene the GSM

The BOD is responsible for convening the
GSM. The BOD must convene an
extraordinary GSM in the following cases:

The BOD considers it necessary for the benefit
of the Company;

Quaterly or half-yearly financial statement or
audit report of the fiscal year reflects that the
charter capital has decreased by half;

The remaining number of members of the
BOD and Supervisory Board is less than the
number of members as prescribed by law;

At the request of a shareholder or group of
shareholders owning 5% or more of the total
number of common shares specified in this
Charter by a written petition clearly stating
the reason and purpose of the meeting,
signed by the shareholders in relevant;

At the request of the Supervisory Board if
there is a reason that members of the BOD or
senior management officers violate their
obligations seriously.

The BOD must convene an extraordinary GSM
within thirty (30) days from the date the
remaining members of the BOD as specified
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con lai nhu quy dinh tai ti€u muc 3 diém a
Khoan 2 Biéu nay hoac nhan dugc yéu cau
quy dinh tai tiéu muc 4 va 5 diém a Khoan 2
Diéu nay. Trudng hgp HPQT khéng triéu tap
bai hdi dong ¢6 déng theo quy dinh thi chu
tich HDQT va cac thanh vién Héi déng quan
tri phai chiu trdch nhiém trudc phap luat va
bdi thudng thiét hai cho Cong ty.

Trudng hgp HDQT khéng triéu tap hop Pai
hdi dong c6 déng theo quy dinh tai diém b
khoan 2 biéu nay thi trong thdi han ba muai
(30) ngay ti€p theo, Ban kiém soét thay thé
HDQT triéu tap hop DHDCD theo quy dinh tai
Luat Doanh nghiép. Trudng hodp Ban Kiém
soat khdng triéu tdp hop DHDCD theo quy
dinh thi Trudng Ban Kiém soat khéng triéu
tap va cac thanh vién Ban Kiém soat phai chiu
trach nhiém trudc phap luat va bdi thudng
thiét hai cho Cdng ty.

Trudng hgp Ban Kiém sodt khéng triéu tap
hop BHDCD theo quy dinh tai diém ¢ khoan 2
Diéu nay thi trong thdi han ba muai (30) ngay
ti€p theo cd déng hodc nhém cd ddng quy
dinh tai tiéu muc 4 diém a Khoan 2 Diéu nay
€6 quyén thay th& HDQT, Ban Kiém soat triéu
tap hop PHDCD theo quy dinh tai Luat lién
guan. Trong trudng hdp nay, cd déng hodc
nhom ¢8 déng triéu tap hop DHDCD 6 thé
dé nghi Uy ban Chirg khoan Nha nudc giam
sat viéc triéu tap va tién hanh hop néu xét
thay can thiét.

Tat ca cac chi phi cho viéc triéu tap va tién
hanh hop Dai hdi déng ¢ déng sé dudc Cong
ty hoan lai. Chi phi nay khéng bao gém nhiing
chi phi do ¢& déng chi tiéu khi tham du Pai
h6i dong c6 déng, k& ca chi phi &n & va di lai.

Dbiéu 2. Diéu kién tién hanh hop Pai hoi dong

cd dong

Cudc hop DPHDCD dudc tién hanh khi cd sb ¢cd
doéng du hop dai dién trén 51% téng s& c6
phan cd quyén biéu quyét

Trudng hdp cudc hop [an thir nhat trong vong
30 (ba mugi) phit k& tir thai diém &n dinh
khai mac dai hi ma khéng c6 du sé lugng dai

in section 3 point a Clause 2 of this Article or
receive requirements specified in section 4
and 5, point a, Clause 2 of this Article. In case
the BOD does not convene the GSM as
prescribed, the Chairman of the BOD and
members of the BOD must be responsible
before the law and compensate the Company
for damages.

In case the BOD does not convene a meeting
of the GSM as prescribed in point b, Clause 2
of this Article, within the next thirty (30) days,
the Supervisory Board will replace the BOD to
convene a meeting of the GSM in accordance
with the provisions of the Enterprises Law. In
case the Supervisory Board does not convene
the GSM as prescribed, the Head of the
Supervisory Board does not convene and the
members of the Supervisory Board must be
responsible before the law and compensate
the Company for damages.

In case the Supervisory Board does not
convene the GSM as prescribed in point c,
Clause 2 of this Article, within the next thirty
(30) days the shareholder or group of
shareholders specified in section 4, point a,
Clause 2 of this Article has the right to replace
the BOD, and the Supervisory Board will
convene the GSM according to the provisions
of the relevant law. In this case, the
shareholder or group of shareholders
convening the GSM can request the State
Securities Commission to supervise the
convening and conduct the meeting if
necessary.

All expenses for convening and conducting
the GSM will be reimbursed by the Company.
This expense does not include expenses
incurred by shareholders when attending the
GSM, including accommodation and travel
expenses.

Article 2. Conditions for conducting the GSM

The GSM is conducted when the number of
shareholders  attending the  meeting
represents more than 51% of the total voting
shares.

In case the first meeting does not have the
necessary number of delegates within 30
(thirty) minutes from the scheduled opening
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Piéu 3.
1.

biéu can thiét, dai hdi phai triéu tap hop lan
th( hai trong thai han 30 (ba mudi) ngay, ké
tur ngay du dinh hop lan thir nhat. Cubc hop
clia DHDCD triéu tap fan thir hai dugc tién
hanh khi c6 s6 ¢6 dong va cac dai dién uy
quyén du hop dai dién cho it nhit 33% téng
s& ¢ phan cé quyén biéu quyét.

Trudng hgp cudc hop triu tap lan thir hai
trong vong 30 (ba muai) phiit ké tir thdi diém
an dinh khai mac dai héi ma khéng cé du s6
IUgng dai biéu can thiét, dai hoi phai triéu tap
hop Ian th(r ba trong thdi han 20 (hai mudi)
ngay, k€ tir ngay du dinh hop [an thir hai.
Trong trudng hgp nay, cudc hop clia DHPCD
dudc tién hanh khéng phu thubc vao s6 cd
déng du hop va ty 1& s6 ¢ phan ¢ quyén
biéu quyét cua cac cd déng du hop va dudc
coi la hdp 1é va c6 quyén quyét dinh tat ca
cac van dé ma DHDCD [an thir nhat c6 thé
phé chuan.

Theo dé nghi clia Chu toa, DHDCD cb quyén
thay déi chuong trinh hop d& dudc giri kém
theo thong bdo mdi hop theo quy dinh tai
Luat Doanh nghiép.

Thé thirc tién hanh hop PHDPCP

C6 dbng dugc coi la tham du va biéu quyét
tai cudc hop BDHDCD trong trudng hdp tham
du va biéu quyét truc tiép; (y quyén cho mét
ngudi khac; thdng qua bo phi€u dién tir hoac
hinh thirc dién t&r khac; guri phiéu biu quyét
dén cudc hop thdéng qua guri thu, fax, thu dién
tr, ...

Pang ky ¢d déng du hop PHDCD

Vao ngay té chirc DPHDCD, Céng ty phai thuc
hién thi tuc dang ky ¢6 déng va phai thuc
hién viéc ddng ky cho dén khi cac cd déng cé
quyén du hop cé mat dang ky hét;

Khi tién hanh dang ky cd déng, Céng ty sé
cap cho tirng cd dng hodc dai dién Gy quyén
thé biéu quyét, trén dé ghi ho va tén c6 dong
hoac dai dién Uy quyén va s& phiéu biéu quyét
clia ¢ déng do;

Chu toa k‘hﬁng €O trach nhiém dirng dai hoi
dé€ cho ¢6 ddng dén mudn dang ky va hiéu
luc cla cac dgt bi€u quyét da tién hanh trude

time, the GSM must convene a second
meeting within 30 (thirty) days from the
scheduled date of the first meeting. The
second meeting is conducted when the
number of shareholders and authorized
representatives attending the meeting
represents at least 33% of the total number
of shares with voting rights.

In case the meeting is convened for the
second time within 30 (thirty) minutes from
the scheduled opening time but there is not
enough necessary delegates, the GSM must
convene a third time within 20 (twenty) days
from the scheduled date of the second
meeting. In this case, the meeting of the GSM
is conducted regardless of the number of
shareholders attending the meeting and the
ratio of wvoting shares of shareholders
attending the meeting and is considered valid
and has the right to decide all issues that the
first GSM can approve.

At the request of the Chairman, the GSM has
the right to change the meeting agenda sent
with the meeting invitation notice according
to the provisions of the Enterprises Law,

Article 3. Procedures for conducting the GSM

1;

Shareholders are considered to attend and
vote at the GSM in case of direct attendance
and wvoting;, authorize another person;
through electronic voting or other electronic
forms; send voting ballots to the meeting via
mail, fax, email, etc.

Register shareholders to attend the GSM

On the day of holding the GSM, the Company
must carry out shareholder registration
procedures and must carry out the
registration until all shareholders with the
right to attend the meeting are present and
registered;

When registering shareholders, the Company
will issue each shareholder or authorized
representative a voting card, which records
the full name of the shareholder or authorized
representative and the number of votes of
that shareholder;

The Chairman is not responsible for stopping
the meeting to allow late shareholders to
register and the validity of votes conducted
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khi c6 déng dén mudn tham du sé& khéng bi
anh hudng.

Ngu‘d| tneu tap hop DHDCD ¢6 thé yéu cau
cac ¢6 doéng hodc dai dién dugc ay quyen
tham du DHDCD chiu su kiém tra hodc cac
bién phap an ninh hgp phap, hap Iy khac.
Ngudi triéu tap hop DHDCD sau khi xem xét
mot cach can trong cb thé tr chéi hodc truc
xudt cd déng ho3c dai dién uy quyén khong
tuan tha nhitng quy dinh kiém tra hoc cic
bién phap an ninh, 6 v gay réi trat tu, ngan
can tién trién binh thudng clia cubc hop.

Bdu Chu toa, Thu ky va Ban Kiém phiéu:
BHDCD s€ do Chu tich HPQT hodc Gy quyen
cho thanh vién HPQT khac 1am chi toa céc
cudc hop do HDQT triéu tap. Trudng hop Chu
tich HDQT vang mat hodc tam thdi mat kha
nang lam viéc thi thanh vién HPQT con lai bau
ra mot ngudi trong s6 ho lam chu toa cudc
hop theo nguyén tac da s6. Trudng hdp
khéng bau dudc chu toa, Trudng Ban Kiém
soat diéu hanh dé DHDCD bau ra Chi toa va
trong s6 nhitng ngudi du' hop va ngudi c6
phi€u bau cao nhat s& lam Chu toa cudc hop.
Trong cac trudng hdp khac, ngudi ky tén tridu
tap hop DHDCD diéu khién DHDCD bau Chu
toa cudc hop va ngudi c6 s8 phidu bau cao
nhat dudc clr lam chu toa cude hop. Chu toa
dé clr dé DHDCD bau Ban Kiém phiéu dé kiém
tra phiéu bi€u quyét va bau cir tai Dai héi.

Quyét dinh cla Chu toa V& trinh tu, thu tuc
hodc cac su kién phat sinh ngoai chudgng trinh
cua DHPCD sé mang tinh phan quyét cao
nhat.

Chu toa DHDCD c6 thé hodn cudc hop Dai hoi
t6i da khong qua 03 (ba) ngay ké tir ngay Dai
héi du dinh khai mac ngay ca trong trudng
hop da c6 dd s6 dai biéu can thiét dén mot
dia diém khac va tai mét dia diém do Chu toa
quyét dinh ma khéng can I8y y kién cla Dai
héi trong cac trutng hop:

Dia diém hop khéng du chd ngdi thuan tién
cho tat ca ngudi du hop;

Cac perdng tién thdng tin khdng dam bao

cho ¢6 ddng du hop tham gia, thao luan va
biéu quyét;

before late shareholders attend will not be
affected.

The convener of the GSM may request
shareholders or authorized representatives
attending the GSM to be subject to inspection
or other legal and reasonable security
measures. The convener of the GSM, after
careful consideration, may refuse or expel
shareholders or authorized representatives
who do not comply with inspection
regulations or security measures,
intentionally disrupt, and prevent the normal
progress of the meeting.

Election of Chairman, Secretary and Vote
Counting Board: The GSM will be chaired by
the Chairman of the BOD or another member
of the BOD to chair meetings convened by the
BOD. In case the Chairman of the BOD is
absent or temporarily unable to work, the
remaining members of the BOD shall elect
one of them to chair the meeting according to
the principle of majority. In case the
Chairman cannot be elected, the Head of the
Supervisory Board will direct the GSM to elect
a Chairman and among those attending the
meeting and the person with the highest
votes will be the Chairman of the meeting. In
other cases, the person who signs to convene
the GSM directs the GSM to elect the
Chairman of the meeting and the person with
the highest number of votes is appointed to
chair the meeting. The Chairman nominated
the GSM to elect a Vote Counting Board to
check votes and vote at the Meeting.

The Chairman's decision on the process,
procedures or events arising outside the
program of the General Meeting of
Shareholders will have the highest judgment.

The Chairman of the GSM may postpone the
GSM for a maximum of 03 (three) days from
the date scheduled to open, even in cases
where the necessary number of delegates has
arrived at another location and at a location
decided by the Chairman without consulting
the GSM in the following cases:

The meeting location does not have enough
convenient seating for all attendees;

The media does not ensure for all
shareholders attending the meeting, discuss
and vote;
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C.

10.

C6 ngudi du hop can trd, gay rdi trat tu cé
nguy ¢d lam cho cudc hop khéng dugc tién
hanh mét cach céng bang va hop phap.

Théng qua chuong trinh va ndi dung hop:
Chuong trinh va ndi dung hop phai dugc
DHDCD théng qua trong phién khai mac. Chi
tiét va thdi gian cla tirng van dé thao luan
dugc md ta trong chuong trinh hop.

Trudng hdp chi toa hoan hodc tam dirng hop
DHDCD trai v&i quy dinh tai khoan 6 Digu nay,
BHDCD bau mét ngudi khac trong s6 nhitng
ngudi du hop dé thay thé Chu toa digu hanh
cudc hop cho dén luc két thic; tat ca nghi
quyét dugdc thong qua tai cudc hop dé déu cd
hiéu luc thi hanh.

DHDCD thao luan va biéu quyét theo timng
van dé trong n6i dung chuang trinh. Viéc bidu
quyét dudgc tién hanh bang cach thu thé bidu
quyét tan thanh nghi quyét, sau dé thu the
biéu quyét khdng tan thanh, cudi ciing kiém
phi€u tap hop s& phi€u biéu quyét tan thanh,
khodng tan thanh, khéng cé y kién.

Cbng bs két qua ki€m phiéu: Chu toa dai hdi
hodc Trudng Ban Kiém phiéu s& cdng bd két
qua kiém phiéu sau khi Ban Kiém phiéu thuc
hién xong nhiém vy kiém phiéu tai Pai hoi.

Diéu 4. Nghi quyét va bién ban hop DPHDCP

1.

Quyét dinh clia PHDCD ¢6 hiéu luc ké tir ngay
dugc théng qua hodc tir thdi diém hiéu luc
ghi tai Nghi quyét do.

Nghi quyét cia PHDCD phai dugc thong bao
dén c8 dong ¢ quyén du hop Pai hdi dong
c6 ddng trong thdi han 15 (mudi [m) ngay,
ké tir ngay nghi quyét dudc thong qua. Viéc
gui nghi quyét cé thé thay thé bang viéc déng
tai trén trang thdng tin dién tir ciia Cong ty.

Cudc hop PHDCD phai dudc ghi bién ban va
c6 thé ghi am hodc ghi va luu gilt dudi hinh
thirc dién tr khac vdi cac ndi dung chu yéu
theo quy dinh cta phap ludt. Bién ban phai
lap bang tiéng Viét, cé thé 1ap thém béng
ti€ng nudc ngoai va cé hiéu luc phap Iy nhu
nhau. Trudng hgp co su khac nhau vé ndi
dung gilta cac bién ban thi ndi dung trong
bién ban ti€ng Viét c6 hiéu luc ap dung.

10.

A meeting attendee obstructs or disrupts,
which threatens to prevent the meeting from
being conducted fairly and legally.

Approval of the meeting agenda and content:
The meeting agenda and content must be
approved by the GSM in the opening session.
Details and timing of each discussion issue
are described in the meeting agenda.

In case the Chairman postpones or suspends
the GSM contrary to the provisions of Clause
6 of this Article, the GSM shall elect another
person from among the attendees to replace
the Chairman to run the meeting until the
end; all resolutions passed at that meeting
are effective.

The GSM discusses and votes on each issue
in the program content. Voting is conducted
by collecting voting cards approving the
resolution, then collecting voting cards
disapproving, and finally counting the votes
to gather the number of votes for, against,
and no comments.

Announcement of vote counting results: The
Chairman of the Meeting or Head of the Vote
Counting Board will announce the results of
the vote counting after the Vote Counting
Board completes the task of counting votes at
the Meeting.

Article 4. Resolution and minutes of the GSM

1.

The decision of the GSM takes effect from the
date of approval or from the effective date
stated in that Resolution.

The Resolution of the GSM must be notified
to shareholders with the right to attend the
GSM within 15 (fifteen) days from the date
the Resolution is passed. Sending the
resolution can be replaced by posting it on the
Company's website.

The GSM must be recorded in Minutes and
may be audio-recorded or recorded and
stored in an electronic form other than the
main contents as prescribed by law. Minutes
must be made in Viethnamese, may be made
in a foreign language and have the same legal
effect. In case there are differences in content
between the minutes, the content in the
Vietnamese minutes shall apply.
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4. Bién ban hop BPHDCD phai Iam xong va théng
qua trudc khi két thic cude hop.

5. Chu toa va Thu ky cudc hop phai lién ddi chiu
trach nhiém vé tinh trung thuc, chinh xac cta
ndi dung bién ban.

6. Bién ban hop BHDCD phai dugc guri dén tat
ca co déng trong thdi han mudi I3m (15)
ngay, ké tir ngay két thic cudc hop. Viéc guri
bién ban hop BHDCD c6 thé thay thé bing
viéc dang tai Ién trang théng tin dién tu cla
Cdng ty. Bién ban hop Pai héi déng cd déng,
phu luc danh séch cd déng dang ky du hop,
nghi quyét da dugc thong qua va cac tai liéu
co lién quan gui kem theo théng bdo mai hop
phai dudc luu gilf tai tru sd chinh cta Cong
ty.

CHUONG IL TRINH TUY, THU TUC BE CU, UNG
CU, BAU, MIEN NHIEM VA BAI NHIEM THANH
VIEN HPQT
Piéu 5, Tiéu chudn va yéu ciu vé thanh vién

HPQT

1. Tiéu chudn va diéu kién thanh vién

HDQT

Cac thanh vién HDQT phai ¢6 cac tiéu chuan va diéu

kién:

a. Cé nang luc hanh vi dan su day dd, khong
thudc déi tugng khdng dugc quan Iy doanh
nghiép theo quy dinh cla Ludt Doanh
nghiép;

b. Co trinh d6 chuyén mén, kinh nghiém trong
guan ly kinh doanh hodc kinh nghiém trong
linh vuc chiing khodn, tai chinh, ngan hang;

ol Khéng phai 1a Gidm ddc (Téng Gidm ddc),
thanh vién HDQT, thanh vién HG6i dong
thanh vién cla céng ty chiing khoan khac;
khéng dudc dong thai lam thanh vién HBQT
cla cong ty khac (ddi vai cong ty niém yét)
trén 05 (ném) nam;

d. Khong timg la thanh vién HDQT hodc dai
dién theo phap luat cia mét céng ty bi pha
san hodc bi cdm hoat dong do nhitng vi
pham phap luat nghiém trong;

e. Cac diéu kién khac theo quy dinh cua Digu
Ié va phap luat (néu cd).

4. The Meeting Minutes must be completed and
approved before the end of the meeting.

5. The Chairman and Secretary of the meeting

must be jointly responsible for the
truthfulness and accuracy of the Minutes'
content.

6. Minutes of the GSM must be sent to all
shareholders within fifteen (15) days from the
end of the meeting. Sending the minutes of
the GSM can be replaced by posting them on
the Company's website. Minutes of the GSM,
appendices of the list of shareholders
registered to attend the meeting, approved
Resolutions and related documents enclosed
with the meeting invitation must be kept at
the Company's headquarters

CHAPTER II1. ORDER AND PROCEDURES FOR
NOMINATION, CANDIDATION, ELECTION,
DISMISSAL OF BOD MEMBERS

Article 5. Standards and requirements for

members of the BOD

1. Standards and requirements
members of the BOD

Members of the BOD must have the following
standards and conditions:

for

a. Have full civil act capacity, not subject to
being prohibited from managing an enterprise
according to the provisions of the Enterprises

Law;
b. Have  professional  qualifications  and
experience in business management or

experience in the fields of securities, finance,
and banking;

C. Not be the Director (General Director),
member of the BOD, member of the BOD of
another securities company; must not be a
member of the Board of Directors of another
company (for listed companies) for more than
05 (five) years at the same time;

d. Not have ever been a member of the BOD or
legal representative of a bankrupt company or
banned from operating due to serious
violations of the law;

e. Other conditions as prescribed by the Charter
and law (if any).

9/22



Quy ché ndi b vé quan tri Cong ty
Internal Regulations on Corporate Governance

2,
a.

Diéu 6.

Diéu 7.

Thanh phan HPQT

S6 thanh vién HDQT t&i thiéu 1a 03 (ba)
thanh vién va nhiéu nhat la 11 (mudi mét)
ngudi;

HDQT phai ¢6 t8i thi€u 01 (mét) thanh vién
thudng trd & Viét Nam.

Thu tuc (rng ctr, dé cir thanh vién HDQT

Viéc dé clf ngudi vao HDQT thuc hién theo
cd ché sau: C6 ddng, nhém cd ddng s hitu
tlr 5% dén dudi 20% téng sb cd phan cé
quy&n bi€u quyét trong thdi han lién tuc it
nhat 06 (sau) thang dudc dé cir mét thanh
vién; tir 20% dén dudi 30% dudc dé cuir 02
(hai) thanh vién; tUr 30% dén dudi 50%
dugc dé cir 03 (ba) thanh vién; tir 50% dén
dudi 65% dudc dé cr 04 (bdn) thanh vién,
va néu tr 65% trg [én dugc dé cir du sé
Ung vién. Trudng hdp s lugng (Ing ciT vién
dugc cd dong, nhdm cd déng dé cir thap
hon s6 (rng ¢l vién ma ho dugdc quyén dé
cUr thi s6 (g cUr vién con lai do HPQT hoéc
Ban Kiém soat dé clr theo mét cd ché khac.

Cd ché& dé cr hodc cach thirc HDQT dudng
nhiém, Ban Kiém soat, cd déng khac dé cir
ngudi vao HDQT phai dudc cong bd rd rang
va phai dugc DPHDCD thoéng qua trudc khi
tién hanh dé cur.

Mién nhiém va bai nhiém
Cac trudng hdp mién nhiém, b nhiém
thanh vién HBQT trong nhiém ky:

Thanh vién HPQT khéng cod du tiéu chuan
va diéu kién theo quy dinh tai Quy ché nay;

Thanh vién HDQT khdng tham gia cac hoat
dbng cua HDQT trong 06 (sau) thang lién
tuc, trir trudng hgp bat kha khang;

Co ddn xin tir chirc bang van ban va dudc
Cong ty chép thuén;

Bi DPHDCD bai nhiém, mién nhiém;

Article 6. Procedures

Members of the BOD

The minimum number of members of the BOD
is 03 (three) members and the maximum is
11 (eleven) people;

The BOD must have at least 01 (one) member
permanently residing in Vietnam.

for candidacy and

nomination of members of the Board of
Directors

1.

Nomination of people to the BOD is carried
out according to the following mechanism:
Shareholders, groups of shareholders owning
from 5% to less than 20% of the total voting
shares for a continuous period of at least 06
(six) months are allowed to nominate 1 (one)
member; From 20% to less than 30% can
nominate 02 (two) members; from 30% to
less than 50% can nominate 03 (three)
members; from 50% to less than 65% can
nominate 04 (four) members, and if 65% or
more can nominate a sufficient number of
candidates. In case the number of candidates
nominated by shareholders or groups of
shareholders is lower than the number of
candidates they are entitled to nominate, the
remaining candidates will be nominated by
the BOD or Supervisory Board according to a
other mechanism.

The nomination mechanism or method for the
current BOD, the Supervisory Board, and
other shareholders to nominate people to the
BOD must be clearly announced and must be
approved by the GSM before nominations are
made.

Article 7. Dismissal and removal

1.

Cases of dismissal or removal of members of
the BOD during the term:

Members of the BOD do not meet the
standards and conditions as prescribed in
these Regulations;

Members of the BOD do not participate in the
activities of the BOD for 06 (six) consecutive
months, except in cases of force majeure;

Have a written resignation letter and be
approved by the Company;

Dimissed or removed by the GSM;
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e. Cac trudng hgp khac phlt hap véi quy dinh
cla biéu I€ va phap luat,

Trir truGng hdp quy dinh tai diém d khoan 1 Didu

nay, thanh vién HBQT sé& khdng con tu cach thanh

vién ngay sau khi HDQT ¢ quyét dinh xac nhan

thanh vién do d& khong con tu cach thanh vién ma

khdng can quyét dinh clia DHDCD phé chuan.

D. HDQT phai triéu tdp hop BHDCH dé bau bd
sung thanh vién HPQT trong trudng hop
sau:

a. S6 lugng thanh vién HDQT bi giam qua 1/3

(mét phan ba) so vdi s6 Iugng quy dinh tai
biéu 18 cong ty. Trong trudng hgp nay HDQT
phai triéu tdp hop DHDCD trong thdi han
khéng qué 60 (sdu mudi) ngay k& tir ngay
s6 thanh vién bj giam quéa 1/3 (mdt phan
ba);

b. Trudng hop bd sung thanh vién HDQT:
trong trudng hdp mét thanh vién bi mét tu
cach thanh vién theo quy dinh ctia phap luét
va Diéu lé cdng ty, bi cach chirc, mién nhiém
hodc vi mdt ly do nao do khéng thé tiép tuc
lam thanh vién HDQT, HDQT c6 thé bau
ngudi khac tam thdi lam thanh vién HDQT.
Viéc bau mdi thanh vién HDQT thay thé phai
dugc thuc hién tai DHDCD gan nhit. Néu
dugc DHDCD chdp thuan thi ngay ¢ hiéu
luc 13 ngay HDQT bé nhiém. N&u khdng
dugc DHDCD chap thuan thi thanh vién mdi
nay mat tu cach thanh vién HDQT, nhung
nhirng bi€u quyét clia thanh vién mdi nay
trong thai gian tir lic HPQT bd nhiém dén
ngay DHDCD van cdng nhan gia tri va nhitng
Nghi quyét HDQT thdéng qua sé khong bi v
hiéu;

E. Cac trutng hop khac, BHDCD bau thanh
vién mdi thay thé thanh vién bi mién nhiém,
bai nhiém tai cudc hop gan nhét.

CHUONG III. TRINH TU, THU TUC TO CHUC
HOP HPQT

Piéu 8. Théng bao hop HPQT

Chul tich HDQT phai triéu tap hop HDQT trong thdi
han 07 (bay) ngay lam viéc ké tir ngay nhan dugc
dé nghi quy dinh tai Diéu |& Cong ty.

e. Other cases in accordance with the provisions
of the Charter and the law.

Except for the case specified in point d, Clause 1 of
this Article, a member of the BOD will no longer have
membership status immediately after the BOD has a
decision to confirm that the member no longer has
membership status without needing a decision from
the GSM to approve.

2. The BOD must convene the GSM to elect
additional members of the BOD in the
following cases:

a. The number of members of the BOD is
reduced by more than 1/3 (one third)
compared to the number specified in the
company's Charter. In this case, the BOD
must convene the GSM within no more than
60 (sixty) days from the date the number of
members is reduced by more than 1/3 (one
third);

b. In case of additional members of the BOD: in
case a member loses his or her membership
status according to the provisions of law and
the company's Charter, is dismissed,
removed, or for some reason cannot continue
to be a member of the BOD, the BOD can
elect another person to temporarily serve as
a member of the BOD. The election of new
replacement members of the BOD must be
done at the nearest GSM. If approved by the
GSM, the effective date is the date of
appointment. If not approved by the GSM,
this new member will lose his status as a
member of the BOD, but the votes of this new
member during the period from the date of
appointment by the BOD to the date of the
GSM will still recognize the value and
Resolutions passed by the BOD will not be
invalid;

c. In other cases, the GSM elects new members
to replace members who are dismissed or
removed at the most recent meeting.

CHAPTER III. PROCESS AND PROCEDURE OF
CONDUCTING THE MEETING OF THE BOD

Article 8. Announcement of the BOD’s

meeting

The Chairman of the BOD must convene a meeting
of the BOD within 07 (seven) working days from the
date of receipt of the request specified in the
Company's Charter.
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Chu tich HDQT hodc ngudi triéu tap hop HDQT phai
gui théng bao mdi hop cham nhat 07 (bay) ngay lam
viéc trudc ngay hop cho cac thanh vién HDQT, thanh
vién Ban Kiém soat, Téng Giam ddc. Théng bdo mdi
hop phai xac dinh cu thé thdi gian va dia diém hop,
chugng trinh, cac van dé thao luan va quyét dinh,
kém theo tai liéu st dung tai cudc hop va phiéu biéu
quyét clia thanh vién. Cach thirc guri théng bao thuc
hién theo quy dinh cla Luét Doanh nghiép.

biéu 9. Cac cudc hop HPQT
1. Hop bau Chu tich HBQT

Chu tich HBQT dugc bau trong cudc hop dau tién
cua nhiém ky HDQT trong thdi han 07 (bay) ngay
lam viéc ké tir ngay két thic bau cir HDQT nhiém ky
d6. Cude hop nay do thanh vién cé s phiéu bau cao
nhéat hodc ty Ié phiéu bau cao nhét triéu tap va chd
tri. Trudng hdp cd nhiéu han mét thanh vién cd s6
phi€u bau hodc ty I& bau cao nhat va ngang nhau
thi cac thanh vién bau theo nguyén tic da s6 dé
chon mét (01) ngudi trong sd ho triéu tap hop
HPQT.

2. Piéu kién va thé thirc hop HDQT

a. Cudc hop dinh ky cia HBQT do Cha tich
triéu tap bat cr khi nao néu xét thay can
thiét;

b. Cubdc hop HPQT theo gidy triéu tap lan thir

nhdt dugc tién hanh khi o tir 3/4 (ba phan
tu) téng s& thanh vién trd Ien du hop.
Trudng hap cudc hop dugc triéu tap lan thir
nhdt khong du sé thanh vién du hop theo
quy dinh thi dugc triéu tap lan thir hai trong
thai han 07 (bay) ngay, ké tir ngay du dinh
hop lan th(r nhat. Trong trudng hdp nay,
cudc hop dudc tién hanh néu ¢d hon mét
nura s6 thanh vién HDQT du hop;

& Nghi quyét HDQT bang vén ban phai cé chir
ky ctia Chi tich HDQT hodc Phd Chu tich
HDQT hodc thanh vién khac néu dugc Chu
tich HDQT Uy quyén;

d. Cac cudc hop ctia HDQT phai dugce 18p bién
ban va tat ca thanh vién du hop phai ky vao
bién ban hop, bién ban hop cd thé ghi am,
ghi va luu gilt dudi hinh thirc dién tir khac
tai try s& Cong ty. Bién ban hop 1ap bang

The Chairman of the BOD or the person convening
the meeting of the BOD must send a meeting
invitation at least 07 (seven) working days before the
meeting date to members of the BOD, members of
the Supervisory Board, and the General Director. The
meeting invitation must specifically identify the
meeting time and location, program, issues
discussed and decided, accompanied by documents
used at the meeting and members' votes. The
method of sending notice shall comply with the
provisions of the Enterprises Law.

Article 9. Meeting of the BOD

1. Meeting to elect Chairman of the Board
of Directors

The Chairman of the BOD is elected at the first
meeting of the BOD term within 07 (seven) working
days from the end of the election of the BOD for that
term. This meeting is convened and chaired by the
member with the highest number of votes or the
highest percentage of votes. In case there is more
than one member with the highest and equal
number of votes or voting percentage, the members
vote according to the majority principle to select one
(01) person among them to convene a meeting of
the BOD.

2. Conditions and procedures for meetings
of the BOD

a. Regular meetings of the BOD are convened by
the Chairman whenever deemed necessary;

b. The first meeting of the BOD is conducted
when 3/4 (three-quarters) or more of the total
members attend the meeting. In case the
meeting convened for the first time does not
have enough members attending as
prescribed, it will be convened a second time
within 07 (seven) days from the intended date
of the first meeting. In this case, the meeting
is conducted if more than half of the members
of the BOD attend the meeting;

G Resolutions of the BOD must be signed by the
Chairman of the BOD or Vice Chairman of the
BOD or other members if authorized by the
Chairman of the BOD;

d. Meetings of the BOD must be minuted and all
attending members must sign the meeting
minutes. Meeting minutes can be audio-
recorded, recorded and stored in other
electronic forms at the Company's
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tiéng Viét va cd thé 1ap thém bang tiéng
nudc ngeoai, cd day dd ndi dung chu yéu
theo quy dinh ctia phap luat doanh nghiép.
Bién ban lap bang tiéng Viét va tiéng nudc
ngoai c6 hiéu luc ngang nhau. Trudng hop
c6 sy khac nhau v& ndi dung thi ndi dung
trong bién ban tiéng Viét cé hiéu luc ap
dung. Chu toa va ngudi ghi bién ban phai
chiju trach nhiém vé tinh trung thuc va chinh
Xac cua ndi dung bién ban hop HDQT.

3 Pia diém hop

Cac cudc hop HDQT s& dudc tién hanh & dia chi da
dang ky cta Cong ty hodc nhirng dia chi khac ¢ tai
Viét Nam hodc ¢ nudc ngoai theo dé xudt ciia Cha
tich va su nhat tri cua HDPQT.

Diéu 10. Cach thirc biéu quyét
1i Biéu quyét

Thanh vién HDQT dudc coi la tham dur va bidu quyét
tai cudc hop trong trudng hdp sau day:

Tham du va biéu quyét truc tiép tai cude hop

b. Uy quy@n cho ngudi khac dén du hop theo
quy dinh tai khoan 13 biéu nay;

C. Tham du va biu quyét théng qua hdi nghi
truc tuyén hodc hinh thic tudng tu khac.

MGi thanh vién HDPQT hodc ngudi dudc ty quyén
truc ti€p co mat vdi tu cach ca nhan tai cudc hop
HDQT sé cd mot phi€u biéu quyét;

GUri phiéu biéu quyét dén cudc hop thdng qua thur,
fax, thu dién tir. Trudng hop gui phiéu bidu quyét
dén cudc hop thdng qua thu, phiéu biu quyst phai
dung trong phong bi kin va phai dugc chuyén dén
Chu tich HPQT cham nhat mét gid trudc khi khai
mac. Phiéu biéu quyét chi dugc md trude su chirng
kién cla tat ca nhitng ngudi du hop.

2. Biéu quyét da so

HDQT thdéng qua cac Nghi quyét va ra quyét dinh
bang cach tuan theo y kién tan thanh cla da s6
thanh vién HPQT c6é mat (trén 50%). Trudng hop
s6 phiéu tan thanh va phan déi ngang nhau thi |13
phiéu cla Chu tich sé Ia 12 phiéu quyét dinh.

Piéu 11. Nghi quyét va Bién ban hop HDQT

headquarters. Meeting minutes are drawn up
in Vietnamese and can be drawn up in foreign
languages, with full main content according to
the provisions of enterprise law. Minutes
made in Vietnamese and foreign languages
have equal validity. In case there is a
difference in content, the content in the
Vietnamese minutes shall prevail. The
chairman and the person taking the minutes
must be responsible for the truthfulness and
accuracy of the content of the minutes of the
BOD meeting.

3. The meeting location

The meetings of the BOD will be conducted at the
Company's registered address or other addresses in
Vietnam or abroad as proposed by the Chairman and
with the consent of the BOD.

Article 10.
1. Voting

Members of the BOD are considered to attend and
vote at the meeting in the following cases:

Voting method

a. Attend and vote directly at the meeting;

b. Authorize another person to attend the
meeting according to the provisions of
Clause 13 of this Article;

i Attend and vote via online conference or
other similar form.

Each member of the BOD or authorized person
directly present in an individual capacity at the
meeting of the BOD will have one vote;

Send voting ballots to the meeting via mail, fax, or
email. In case of sending voting baliots to the
meeting via mail, the voting ballot must be in a
sealed envelope and must be delivered to the
Chairman of the BOD at least one hour before the
opening. Voting ballots may only be opened in the
presence of all meeting attendees.

2. Majority voting

The BOD passes resolutions and makes decisions by
following the approval of the majority of the BOD
present (over 50%). In case the number of votes for
and against is equal, the Chairman's vote will be the
deciding vote.

Article 11.
of the BOD

Meeting resolution and minutes
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1. Nghi quyét HDPQT bang van ban phai cé chif
ky cta Chu tich HDQT hosc Phé Chu tich
HDQT hodc thanh vién khac néu dudc Ch
tich HDQT Uy quyén.

2; Bién ban hop 18p bdng tiéng Viét va cd thé
lap thém bang tiéng nudc ngoai, cé day du
ndi dung chii yéu theo quy dinh cta Luat
Doanh nghiép. Bién ban Iap bang tiéng Viét
va tiéng nudc ngodi cd hiéu luc ngang
nhau.

3. Chd toa va ngum ghi bién ban phai chiu
trach nhiém vé tinh trung thuc va chinh xac
ctia ndi dung bién ban hop HPQT.

4. Cong ty thuc hién viéc théng bao Nghi
quyét HPQT theo quy dinh vé viéc cong bd
thdng tin.

CHUONG IV. TRINH TU, THU TUC LUA CHON,
BO NHIEM, MIEN NHIEM CAN BO QUAN LY

Diéu 12. T6 chirc bd may quan ly

Cong ty sé ban hanh mét hé théng quan ly ma theo
dd bd may quan ly s& chiu trach nhiém va nam dudi
su’ lanh dao cla HDQT. Cong ty c6 mot Tong Giam
ddc va/hodc mdt s& Pho Téng Giam ddc va mot Giam
ddc tai chinh va/hodc K& toan tru’dng do HPQT bd
nhiém. T6ng Giam déc va cac Phd Téng Giam ddc cé
thé dong thdi 1a thanh vién HDQT.

Theo dé nghi clia Tong Giam ddc va dudc su chap
thuan cta Hoi dong quan tri, Céng ty dudc str dung
s lugng va loai can bd quan Iy can thiét hodc phu
hdp véi co cdu va thong I& quan ly cong ty do Hoi
ddng quan tri dé xudt vao tiing thdi diém.

Can bb quan ly phai dudc dao tao theo tLrng chuyen
nganh €6 du nang luc g|a| quyét cong viéc va cd su
man can can thiét dé cac hoat déng va t8 chirc cua
Céng ty dat dudc cac muc tiéu de ra.

Diéu 13. Lua chon, tiéu chuan bé nhiém can bé
quan ly

1. Trinh tu, thu tuc bé nhiém Téng Giam
doc

1. Written resolutions of the BOD must be
signed by the Chairman of the BOD or Vice
Chairman of the BOD or other members if
authorized by the Chairman of the BOD.

2: Meeting minutes are drawn up in
Vietnamese and can be drawn up in foreign
languages, with full main content according
to the provisions of the Enterprises Law.
Minutes made in Vietnamese and foreign
languages have equal validity.

3. The chairman and the person writing the
minutes must be responsible for the
truthfulness and accuracy of the content of
the minutes of the BOD meeting.

4. The Company announces the BOD's
Resolution according to regulations on
information disclosure.

CHAPTER IV. PROCESS AND PROCEDURES
FOR SELECTION, APPOINTMENT AND
DISMISSAL OF MANAGERS

Article 12. Organization management

apparatus

The company will issue a management system under
which the management apparatus will be
responsible and under the leadership of the BOD.
The company has a Chief Executive Officer ("CEO")
and/or several Deputy General Directors and a Chief
Financial Officer and/or Chief Accountant appointed
by the BOD. The General Director and Deputy
General Directors can simultaneously be members of
the BOD.

At the request of the General Director and with the
approval of the BOD, the Company may employ the
number and type of management staff necessary or
in accordance with the structure and management
practices of the company established by the BOD.
proposed value from time to time.

Managers must be trained in each specialty, have
enough capacity to handle tasks and have the
necessary diligence so that the Company's activities
and organization can achieve the goals.

Article 13. Selection and appointment
criteria of managers
1. Process and procedures for appointing

the CEO
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Viéc bd nhiém, nhiém ky cia Téng Giam déc dugc
quy dinh tai Pigu 1& Cong ty cu thé:

d.

C

B& nhiém.: HDQT bé nhiém 01 (mdt) thanh
vién trong HDQT hoac thué mét ngudi khac
lam Téng Gidam déc.

Biéu kién:

C6 du nang luc phap luét va nang Iuc hanh
vi dan su, khdng thubc doéi tugng bi cam

quan ly doanh nghiép theo quy dinh cla
Luat Doanh nghiép;

Khéng phai la ngudi da tirng hodc dang bi
truy clru trach nhiém hinh su, bi phat tu
hodc bi toa an tudc quyén hanh nghé theo
quy dinh cua phap luat;

C6 bang dai hoc hodc trén dai hoc chuyén
nganh tai chinh, ngan hang, chfng khoan;
6 kinh nghiém chuy&n mén trong linh vuc
tai chinh, ngan hang, chiing khoan it nhat
03 (ba) nam va ¢d kinh nghiém quan ly diéu
hanh t6i thiéu 03 (ba) nadm;

C6 ching chi hanh nghé kinh doanh chiing
khoan hodc du didu kién dé dudc cap chiing
chi hanh nghé kinh doanh chimmg khoan
theo quy dinh tai Luat Chirng khoan;

Khong phai la ngudi hanh nghé d& bi Uy ban
Ching khoan Nha nudc thu hoi chirng chi
hanh nghé theo quy dinh cta Luat Chirng
khoan;

Khong dudc dong thdi lam viéc cho mot
doanh nghiép khac;

Khéng dugc ddng thdi 3 thanh vién HDQT,
thanh vién HGi dong thanh vién Céng ty
chirng khoan khac;

Chua tirng bi Uy ban Chimng khoan Nha
nudc xir ly vi pham theo quy dinh cla phéap
lugt vé& chirng khoan va thi trudng ching
khoan trong vong 02 (hai) nam gan nhat;

Tuan thi quy tac dao dic ngh& nghiép
trong hoat déng kinh doanh chiing khoan.

Nhiém ky

Nhiém ky clia Téng Giam ddc khéng qua 05 (ndm)
nam trir khi HDQT cd quy dinh khac; ¢6 thé dugc bd
nhiém lai vdi s& nhiém ky khéng han ché. Viéc b
nhiém co thé hét hiéu luc cdn cr vao cac quy dinh

The appointment and term of the CEOQ are specified
in the Company's Charter specifically:

a.

c

Appointment. The BOD appoints 01 (one)
member to the BOD or hires another person
to be the CEO.

Conditions:

Have full legal capacity and civil act
capacity, not subject to being banned from
enterprise management according to the
provisions of the Enterprises Law;

Not be a person who has ever been or is
currently being prosecuted for criminal
liability, imprisoned or deprived of the right
to practice by the court according to the
provisions of law;

Have a university or higher degree majoring
in finance, banking or securities; have
professional experience in the fields of
finance, banking, and securities for at least
03 (three) years and have at least 03 (three)
years of management experience;

Have a securities business practice
certificate or be eligible to be granted a
securities business practice certificate
according to the provisions of the Securities
Law;

Not a practitioner whose practicing
certificate has been revoked by the State
Securities Commission according to the
provisions of the Securities Law;

Do not work for another enterprise at the
same time;

Must not be a member of the BOD or
Member Council of another securities
company at the same time;

Has never been handled by the State
Securities Commission for  violations
according to the provisions of Securities Law
and stock markets within the most recent 02
(two) years;

Comply with professional ethics rules in
securities business activities.

Term

The term of office of the CEO shall not exceed 05
(five) years unless the CEO stipulates otherwise;
may be reappointed for an unlimited number of
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tai Hgp déng lao dong.

2. Trinh ty, thu tuc bé nhiém can bd quan
ly cao cap
a. Theo dé nghi clia Téng Giam déc va dudgc

su' chap thuan cia HPQT, Céng ty dudc sur
dung s6 lugng va loai can bd quan ly can
thiét hodc phu hgp vdi cg cdu va thong 1é
quan ly céng ty do HDQT dé xuat vao ting
thai diém;

b. MUrc lugng, tién thu lao, Igi ich va cac diéu
khoan khac trong Hgp déng lao ddng ddi vdi
Tong Giam déc sé do HDQT quyét dinh.

Piéu 14. Bai nhiém, mién nhiém can bd quan
ly

Cac trudgng hop bai nhiém, mién nhiém Téng
Giam doc

a. Khong co du tiéu chudn va diéu kién lam
Téng Giam déc theo quy dinh tai Didu I&;
b. C6 don xin tir chirc;

c. Theo quyét dinh cua HPQT khi cé tir 2/3 (hai
phan ba) thanh vién HPQT biéu quyét tan
thanh (trudng hdp nay khéng tinh biéu
quyét clua Téng Gidm déc) va bd nhiém
T6ng Gidm déc mdi thay thé;

d. Céc trudng hdp khdc phu hdp vdi quy dinh
phap luat.

CHUONG V. CACH THUC HOAT PONG CUA
BAN KIEM SOAT

Piéu 15. Tiéu chuan va diéu kién thanh vién

Ban Ki€m soat

1 Co du nang luc hanh vi dan su va khdéng
thudc ddi tugng bi cdm thanh lap va quan
ly doanh nghiép theo quy dinh cla Luét
Doanh nghiép;

2 Khong phai la vg hodc chéng, cha dé, cha
nudi, me dé, me nudi, con de, con nudi, anh
rudt, chi rudt, em rudt cla thanh vién
HDQT, clia Téng Giam déc, va ngudi quan
ly khéc;

3. C6 trinh do chuyén mén hoac kinh nghiém
ngh& nghiép vé k& toan, kiém toan hoic
trinh @& chuyén mén, kinh nghiém thuc té&

terms. The appointment may expire based on the
provisions of the Labor Contract.

2. Process and procedures for appointing
senior managers
a. At the request of the CEO and with the

approval of the BOD, the Company is
entitled to employ the number and type of
managers necessary or in accordance with
the structure and management practices of
the Company proposed by the BOD from
time to time;

b. Salary, remuneration, benefits and other
terms in the Labor Contract for the CEQ will
be decided by the BOD.

Article 14.
managers

Dismissal and removal

Cases of dismissal and removal of the CEO

a. Not meeting the standards and conditions to
be the CEO as prescribed in the Charter;

b. There is a resignation letter;

C. According to the decision of the BOD when

2/3 (two-thirds) of the BOD members vote
in favor (in this case, the vote of the CEO is
not counted) and appoint a new CEO to
replace;

d. Other cases in accordance with

regulations.

legal

CHAPTER V. WORKING METHOD OF THE BOD

Article 15. Standards and conditions for
members of the Supervisory Board

1 Have full capacity for civil acts and are not
prohibited from establishing and managing
enterprises according to the provisions of
the Enterprises Law;

2 Not be the spouse, biological father,
adoptive father, biological mother, adoptive
mother, biological child, adopted child,
biological brother, biological sister, younger
sibling of a member of the BOD, the CEO,
and other managers;

3 Have
experience
professional

professional  qualifications  or
in accounting, auditing or
qualifications and practical
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trong nganh tai chinh, ngan hang;

It nhat cd mot thanh vién 13 ké toan vién
hodc kiém toan vién trong truding hdp Céng
ty da niém yét;

Khéng gilf cac chirc vu guan ly Cong ty;

Khéng phai la thanh vién hay nhan vién clia
Cong ty ki€ém toan doc lap dang thuc hién
viéc ki€m todn cdc bdo cdo tai chinh cla
cong ty;

Cac diéu kién va tiéu chuan khac phu hop
vdi quy dinh phap luat.

Diéu 16. Bau, mién nhiém, bai nhiém Ban Kiém

soat
1.
da.

2.

Bau Ban Kiém soat

Ban Kiém sodt c6 03 (ba) dén 05 (ndm)
thanh vién, nhiém ky cta Ban kiém soét
khéng qua 05 (ndm) nam va co thé dudc
bau lai vdi s6 nhiém ky khéng han ché.
Trudng hop Kiém soat vién cé cling thdi
diém két thdc nhiém ky ma Kiém soat vién
nhiém ky médi chua dugc bau thi Kiém soat
vién da hét nhiém ky van tiép tuc thuc hién
quyén va nhiém vu cho dén khi Kiém soat
vién nhiém ky mdi dudc bau va nhan nhiém
vu;

Thanh vién Ban Kiém soat do PHDCD bau
chon theo nguyén tac dbn phiéu va cd ché
dé c nhu dé cir thanh vién HDQT tai Diéu
I& Cong ty. Cac Kiém soat vién bau mot
ngudi trong s6 ho lam Trudng ban kiém
soat theo nguyén tac da s6;

Ban Kiém soat phai ¢ hon mét nira s6
thanh vién thudng trd ¢ Viét Nam. Trudng
Ban ki€ém soat phai la k& toan vién hodc
kiém toan vién chuyén nghiép va phai lam
viéc chuyén trach tai Cong ty.

Mién nhiém, bai nhiém Ban Kiém soat

Kiém soat vién bj mién nhiém trong cac truong hop

sau.

Article 16.

experience in the finance and banking
industry;

At least one member is an accountant or
auditor in the case of a listed company;

Do not hold management positions in the
Company;

Not a member or employee of an
independent auditing company auditing the
company's financial statements;

Other conditions and standards in
accordance with legal regulations.

Election, dismissal and removal

members of the Supervisory Board

1.

a.

2,

Election of the Supervisory Board

The Supervisory Board has 03 (three) to 05
(five) members, the term of the Supervisory
Board does not exceed 05 (five) years and
can be re-elected for an unlimited number
of terms. In case the Controller has the
same term ending date and the new term
Controller has not been elected, the
Controller whose term has ended will
continue to exercise rights and duties until
the new term Controller is elected and
accepted duties;

Members of the Supervisory Board are
elected by the GSM according to the
principle  of cumulative votes and
nomination mechanism like nominating
members of the BOD in the Company's
Charter. The Supervisors elect one of them
to be the Head of the Supervisory Board
according to the principle of majority;

The Supervisory Board must have more
than half of its members permanently
residing in Vietnam. The Head of the
Supervisory Board must be a professional
accountant or auditor and must work full-
time at the Company.

Dismissal and removal the BOD

Controllers are dismissed in the following cases:
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a. Khong cé du tiéu chudn va diéu kién lam
Ki€m sodt vién theo quy dinh tai Dieu Ié
Cong ty;

b. Khéng thuc hién quyén va nhiém wu cla

minh trong 06 (sau) thang lién tuc, trir
trudng hdp bat kha khang;

o Co dan xin tIr chirc bang van ban va dudc
Céng ty chdp thuan;
d. Theo quyét dinh cla DPHDCD; cac trudng

hap khac phu hgp vdi quy dinh phap luat.

Thanh vién Ban Kiém soat bi bdi nhiém trong cac
truong hop sau:

a. Khéng hoan thanh nhiém vy, cdng viéc
dugc phan cong;
b. Vi pham nghiém trong hodc vi pham nhigu

lan nghia vu clia Kiém soat vién quy dinh tai
Luat Doanh nghiép va Diéu Ié cng ty;

C. Theo quyét dinh cua DHDCD.

Diéu 17. Cach thirc hoat déng va cudc hop Ban

Kiém soat

1. Ban Kiém soat phai ban hanh cac quy dinh
Vvé cach thirc hoat déng va trinh tu, thu tuc,
cach thifc to chirc cudc hop cla Ban Kiém
soat dé Pai hdi dong c8 dong thdng qua;

2. MGi ndm Ban Kiém soét phai t& chic hop t6i
thiéu 02 (hai) lan;
3. Cudc hop cua Ban Kiém soat dugc tién hanh

khi c6 tir 2/3 (hai phan ba) téng s6 thanh
vién tham du,

CHUONG VI. QUY DINH VE DANH GIA HANG
NAM POI VOT HOAT PONG, KHEN THUONG
VA KY LUAT DOI VOT THANH VIEN HOI DONG
QUAN TRI, THANH VIEN BAN KIEM SOAT,
TONG GIAM POC

Diéu 18. Phuang thirc danh gia hoat dong

Tuy thudc vao quy dinh clia Hi ddng quan tri, cong
tac danh gia hoat dong clia thanh vién Hai dong
quan tri, Téng Gidm d8c va can bd dam nhiém cac
vi tri quan ly cta Céng ty ¢é thé dudc tién hanh theo
mét hodc mét s6 phuong thirc sau:

a. Not meeting the standards and conditions to
be a Controller as prescribed in the
Company's Charter;

b. Failure to exercise their rights and duties for

6 (six) consecutive months, except in cases
of force majeure;

43 Have a written resignation letter and be
approved by the Company;

d. According to the decision of the GSM; other
cases in accordance with legal regulations.

Members of the Board of Supervisors are dismissed
in the following cases:

a. Failure to complete assigned tasks and
work;
b. Serious violations or repeated violations of

the Supervisor's obligations prescribed in the
Law on Enterprise and the Company's

Charter;
ol According to the decision of the GSM.
Article 17. Mode of operation and
meetings of the Board of Supervisors
1. The Board of Supervisors shall issue

regulations on how to operate, procedures,
and methods of organizing meetings of the
Board of Supervisors for approval by the
GSM;

2. Each year the Board of Supervisors shall
convene meetings at least 02 (twice) times;

3. A meeting of the Board of Supervisors is
conducted when at least 2/3 (two thirds) of
the total number of members attend.

CHAPTER VI. REGULATIONS ON ANNUAL
EVALUATION OF ACTIVITIES, REWARDS AND
DISCIPLINE FOR MEMBERS OF THE BOARD
OF DIRECTORS, MEMBERS OF THE BOARD OF
SUPERVISORS, AND CHIEF EXECUTIVE
OFFICER

Article 18. Method of evaluation

Depending on the regulations of the BOD, the
evaluation of the performance of members of the
BOD, the CEO and managers of the Company can be
conducted in one or more following methods:
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- Tu nhan xét, danh gia;

- T8 chirc 18y phiéu thdm do, tin nhiém;

- Cach thirc khac do HDPQT Iua chon vao tirng
thoi diém.,

Piéu 19. Tiéu chi danh gia hoat dong

Tiéu chi danh gia hoat déng cla cac thanh vién Hoi

déng quan tri, Tong Gidm ddc va can bd dam nhiém

cac vi tri quan ly do HBQT ban hanh trong ting thdi

ky.

biéu 20. Khen thudng, ky luat

Héi déng quan tri o thdm quyén quyét dinh khen

thudng, ky luat d6i vdi cac chirc danh quan ly do Hoi

dong quan tri bo nhiém.

Téng Giam déc diéu hanh cé tham quy&n quyét dinh
khen thudng, ky luat déi vdi can bd dam nhiém cac
chirc danh quan ly do Téng Gidm déc diéu hanh bd
nhiém,

Nguyén tac xr ly, cac hinh thic xr ly, trinh tu xar ly
vi pham, ky luat d&i v&i can bd dam nhiém cac vi tri
guan ly clia Céng ty thuc hién theo quy ché vé ky
lugt do HPQT ban hanh trong tirng thdi ky.

Diéu 21. Bo6i véi thanh vién HDQT

Panh gid hoat déng. HDQT s& kiém diém, danh gia
két qua hoat déng clia mdi thanh vién (gém ca Chu
tich va Phé Chu tich HDQT) theo dinh ky hang nam,
dua theo cac chirc nang va nhiém vu theo quy dinh
tai Diéu lé Cdng ty va két qua thuc hién ké hoach
hoat dong cua HDQT.

Khen thuong: Ty theo thanh tich ca nhan, HDQT co
quyén stf dung mét phan téng murc thi lao va tién
thudng hang ném cla HDQT va Ban Kiém soat da
dudc DPHDCD thudng nién théng qua dé chi thudng
cho cac thanh vién va xem xét khen thudng, thi dua
theo quy dinh cia phap luat va Quy ché khen thudng
cua HDQT.

Ky ludt: HPQT chiu trach nhiém trudc phap ludt va
chiu trach nhiém trudc DHDCD vé viéc thuc hién cac
hoat déng thudc pham vi quy&n han va nhiém vu cla
HDQT. Cac thanh vién HPQT co thé bi ky luat theo
Quy ché& ky luat ciia HPQT ho#c mién nhiém, bai
nhiém trong cac trudng hap da duge quy dinh trong

- Self-comment and evaluation;
= Organize polls and confidence polls;

. Other methods selected by the Board of
Directors from time to time.

Article 19.

Criteria for evaluating the performance of members
of the BOD, CEO and management positions are
issued by the BOD in each period.

Criteria for evaluating activities

Article 20. Reward and discipline

The BOD has the authority to decide on rewards and
discipline for management positions appointed by
the BOD.

The CEO has the authority to decide on rewards and
discipline for officers holding management positions
appointed by the CEO.

Handling principles, forms of handling, order of
handling violations, and discipline for officers holding
management positions of the Company are carried
out in accordance with the disciplinary regulations
issued by the Board of Directors from time to time.

Article 21. For members of the BOD

Performance evaluation: The BOD will review and
evaluate the performance results of each member
(including the Chairman and Vice Chairman of the
Board of Directors) on an annual basis, based on the
functions and tasks as stipulated in Company’s
Charter and resuits of implementing the BOD’s
operating plan.

Rewards. Depending on individual achievements,
the BOD has the right to use a part of the total
annual remuneration and bonuses of the BOD and
the Supervisory Board approved by the AGSM to pay
bonuses to members and consider rewards and
competitions. racing according to the provisions of
law and the Reward Regulations of the BOD.

Discipline: The BOD is responsible before the law
and the GSM for carrying out activities within the
scope of authority and duties of the BOD. Members
of the BOD may be disciplined according to the
Disciplinary Regulations of the BOD or dismissed or
removed in cases specified in the Company’s Charter
and the BOD’s Dismissal and removal regulations.
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Diéu 1& Cong ty va Quy ch& mién nhiém, bai nhiém
cua HPQT.

Dbiéu 22. Pai vdi thanh vién Ban Kiém soat

Ddnh gid hoat dong: Ban Kiém soat s& kiém diém,
danh gié két qua hoat déng ctia mdi thanh vién (gdm
ca Trudng ban) theo dinh ky hang ndm, dua theo
chic ndng va nhiém vy theo quy dinh tai Diéu I8
Cong ty va két qua thuc hién ké hoach hoat déng
cua Ban Kiém soat,

Khen thuong. Ty theo thanh tich ca nhan, Trudng
ban Kiém soét s& dé nghi HDQT tham dinh va quyét
dinh sir dung mét phan téng mirc thi lao va tién
thudng hang ndm clia HPQT va Ban Kiém soat d3
dugc DHDCD thudng nién théng qua dé chi thudng
cho cac thanh vién va xem xét khen thudng, thi dua
theo quy dinh cla phap luat va Quy ché khen thudng
clia HPQT,

Ky lugt: Ban Kiém soat chiu trach nhiém trudc phap
lugt va chiu trdch nhiém trudc DHDCD vé viéc thuc
hién cac quyén va nhiém vu cla Ban Kiém soat. Cac
thanh vién Ban Kiém soat ¢ thé bj ky luat theo Quy
ché ky luat cia HDQT hoéc bi mién nhiém, bai nhiém
trong cac trutng hap da dugc quy dinh trong Diéu
I& Cong ty va Quy ch& mién nhiém, bai nhiém cua
HDQT.

Diéu 23. Pdi véi Tong Giam doc

Ddnh gid hoat ddng: HDQT s& danh gid pham chat,
nang Iuc, két qua va hiéu qua didu hanh clia Téng
Giam dbc theo dinh ky hang ndm trén co s& danh
gia két qua hoat dong kinh doanh clia Cong ty, c6
tham khao y kién clia Trudng ban Kiém soat.

Khen thuong: HOI dong quan tri s& quyét dinh viéc
khen thudng cu thé cho Téng Giam ddc theo chinh
sach da thiét Iap va thoa thuan trude, chi phi nay
dudc hach toan vao chi phi quan ly. Héi déng quan
tri c6 quyén sir dung quy khen thudng phuc Igi dé
chi khen thugng chung, trong dé cé Téng Giam ddc
va xem xét khen thudng, thi dua theo quy dinh cua
phap luat va Quy ché khen thudng clia Hoi ddng
quan tri.

Ky lugt: Tong Gidm ddc chiu sy gidm sat cla Héi
ddng quan tri, chiu trach nhiém trudc Dai hdi dong
c6 déng, Hoi dBng quan tri va trudc phap luat vé viéc

Article 22. For members of the Supervisory
Board

Performance evaluation:. The Supervisory Board will
review and evaluate the performance results of each
member (including the Head of the Committee) on
an annual basis, based on functions and tasks as
prescribed in the Company's Charter and results of
implementing the Supervisory Board's operational
plan.

Rewards: Depending on individual achievements,
the Head of the Supervisory Board will request the
BOD to appraise and decide to use a part of the total
annual remuneration and bonuses of the BOD and
the Supervisory Board approved by the AGSM to pay
bonuses to members and consider rewards and
emulation according to the provisions of law and the
Bonus Regulations of the BOD.

Discipline: The Supervisory Board is responsible
before the law and before the GSM for the
implementation of the rights and duties of the
Supervisory Board. Members of the Supervisory
Board may be disciplined according to the
Disciplinary Regulations of the BOD or dismissed or
removed in cases specified in the Company’s Charter
and the BOD’s Dismissal and removal regulations.

Article 23. For the CEOQ

Performance evaluation:. The BOD will evaluate the
quality, capacity, results and operating efficiency of
the CEO on an annual basis on the basis of
evaluating the Company's business performance
results, with reference to the opinions the Head of
the Supervisory Board.

Rewards. The BOD will decide on specific rewards
for the CEO according to established and pre-agreed
policies, this cost is accounted for in management
expenses. The BOD has the right to use the bonus
and welfare fund to pay for general rewards,
including the CEO, and to consider rewards and
emulation according to the provisions of law and the
BOD' reward regulations.

Discipline: The CEO is under the supervision of the
BOD, responsible before the GSM, the BOD and
before the law for the implementation of assigned
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thuc hién cac quyén va nhiém vy dudc giao. Téng
Giam d&c ¢ thé bi ky luat theo Quy ché ky luat cua
H&i ddng quan tri hodc bi mién nhiém, bai nhiém
trong cac trudng hdp da dudc quy dinh trong Diéu
I& Céng ty va Quy ché mién nhiém, bdi nhiém cia
H&i déng quan tri.

Diéu 24. Ddi véi cac can bé dam nhiém cac vi
tri quan ly khac

Panh gid hoat ddng: Viéc danh gia hoat déng ddi vdi
cac can bd dam nhiém cac vi tri quan ly khac dugc
thuc hién theo dinh ky hang nam theo ndi dung thoa
thuan trong hop ddng lao dong da dudc ky gilia
Cong ty vdi cac can bd dam nhiém cac vi tri quan ly
do.

Khen thudng: HOI ddng quan tri s& quyét dinh viéc
khen thudng cu thé cho cac can bd quan ly theo dé
nghi clia Tong Giam ddc va theo chinh sach khen
thudng clia Cong ty, chi phi nay dudc hach toan vao
chi phi quan ly. H8i ddng quan tri c6 quyén su dung
quy khen thudng phtc Igi dé chi khen thutng chung,
trong d6 cd cac can bd dam nhiém cac vi tri quan
ly.

Ky ludt: Cac can bd dam nhiém cac vi tri quan ly cd
thé bi ky luat theo quy ché ky luat clia H6i ddng quan
tri hodc bi mi&n nhiém, bai nhiém theo quy ché mién
nhiém, bdi nhiém cla Hi dong quan tri va nGi quy
cua Cong ty.

Piéu 25. Trach nhiém vé thiét hai

Thanh vién Hai ddng quan tri, thanh vién Ban Kiém
soat, Tong Giam ddc va can bd quan ly vi pham
nghia vu hanh déng mét cach trung thuc, khong
hoan thanh nghia vu clia minh Vi su’ can trong,
mA&m can va nang luc chuyén mén sé phai chiu trach
nhiém vé& nhifng thiét hai do hanh vi vi pham cla
minh gay ra.

CHUONG VII. SUA POI VA BG SUNG QUY CHE
Piéu 26. B6 sung va sira ddi Quy ché

1. Viéc stra d6i, bd sung Quy ché nay phai dugc
HDQT xem xét quyét dinh.

rights and tasks. The CEO may be disciplined
according to the Disciplinary Regulations of the BOD
or be dismissed or removed in cases specified in the
Company’s Charter and the BOD' Dismissal and
removal regulations.

Article 24. For other management positions

Performance evaluation. Performance evaluation for
employees holding other management positions is
carried out annually according to the agreement in
the labor contract signed between the Company and
the employees.

Rewards. The BOD will decide on specific rewards
for employees holding management positions at the
request of the CEO and according to the Company's
reward policy. This cost is accounted for in
management expenses. The BOD has the right to
use the bonus and welfare fund to pay general

rewards, including for employees holding
management positions.
Discipline. ~ Employees  holding ~ management

positions may be disciplined according to the
disciplinary regulations of the BOD or be dismissed
or removed according to the BOS's Dismissal and
removal regulations and Company’s regulations.

Article 25. Liability for damage

Members of the BOD, members of the Supervisory
Board, CEO and managers violate the obligation to
act honestly and do not fulfill their obligations with
caution, diligence and professional capacity and will
be responsible for damages caused by their
violations.

CHAPTER VII. AMENDMENTS AND
SUPPLEMENTS OF THE REGULATIONS

Article 26. Supplements and amendments of
the Regulations

1. Amendments and supplements to these
Regulations must be considered and
decided by the BOD.

21/22



Quy ché néi bd vé quan tri Cong ty
Internal Regulations on Corporate Governance

2.

Trong trudng hgp nhitng quy dinh ctia phap
ludt cd lién quan dén hoat ddng cua Cong ty
chua dudc dé cap trong ban Quy ché nay
hodc trong trudng hgp cé nhiing quy dinh
mdi cua phap ludt khac vdi nhitng diéu
khoan trong Quy ché nay thi nhifng quy dinh
ctia phap luat dé duagng nhién dudc ap dung
va didu chinh hoat déng cla Cong ty.

CHUONG VIII. NGAY HIEU LUC

Piéu 27. Ngay hiéu luc

1

Ban Quy ché nay gbm 08 (tdm) chuong va
27 (hai mugi bay) diéu dugdc HDQT Cong ty
C6 phan Chimg khoan KB Viét Nam nhat tri
théng qua va cling chap thuan hiéu luc toan
van clia Quy ché nay ké tir ngay ky;

Ban Quy ché nay la duy nhat va chinh thirc
ctia Cong ty;

Cac ban sao ho3c trich luc Diéu lé Cong ty
phai dugc Chu tich HPQT hodc it nhat 1/2
(mbt phan hai) tdng s& thanh vién HDQT ky
xac nhan va dong dau Cong ty mdi ¢d gia tri.

In case the provisions of law related to the
Company's operations have not been
mentioned in this Regulation or in case
there are new provisions of law that are
different from the provisions in this
Regulation, provisions of that law will
naturally apply and regulate the Company's
operations.

CHAPTER VIII. EFFECTIVE DATE

Article 27. Effective date

1.

This Regulation includes 08 (eight) chapters
and 27 (twenty-seven) Articles unanimously
approved by the BOD of KB Vietnam
Securities Joint Stock Company and the full
validity of this Regulation from the date
sign;

This Regulation is the only and official one
of the Company,

Copies or extracts of the Company's Charter
must be signed by the Chairman of the BOD
or at least 1/2 (one-half) of the total number
of members of the BOD and affixed with the
Company's seal to be valid.

T.M HOI PONG QUAN TRI/ON BEHALF OF BOD
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