CONG TY CP CHUNG KHOAN CONG HOA XA HOI CHU NGHIA VIET NAM

VNDIRECT Boc lap - Ty do - Hanh phtic
VNDIRECT SECURITIES SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness

Ha N¢i, ngay  thang 3 nam 2021.
Hanoi, March, 2021

QUY CHE NOI BO VE QUAN TRI CONG TY
INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
(DU THAO/DRAFT)

Can cir Ludt Chirng khoan ngay 26 thang 11 nam 2019,

Can cw Ludt Doanh nghiép ngay 17 thang 6 nam 2020;

Can cir Nghi dinh s6 155/2020/NP-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh chi
tiét thi hanh mot s6 diéu cia Ludt Chung khoan,

Can cit Thong tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 ciia Bé trwcng Bo Tai chinh
hwéng dan mét sé diéu vé quan tri cong ty dp dung doi véi céng ty dai ching tai Nghi dinh
6 155/2020/NP-CP ngay 31 thang 12 nam 2020 cua Chinh phii quy dinh chi tiét thi hanh mgt
s6 diéu ciia Lugt Churng khoan,

Can cit Diéu 1é cong ty ¢6 phan Chirng khodn VNDIRECT.

Can cit si phé duyét ciia Pai héi dong cé dong theo Nghi quyét s6 .../2021/NQ-PHPCD ngdy
18/3/2021;

Hoi dong quan tri ban hanh Quy ché néi bé vé quan tri cong ty Cong ty CP Chitng khodn
VNDIRECT;

Pursuant to the Law on Securities on November 26™ 2019

Pursuant to the Law on Enterprises on June 1 7' 2020;

Pursuant to the Decree No. 155/2020/ND-CP on December 31°' 2020 of the Government
stipulating in details the implementation of articles of the Law on Securities;

Pursuant to the Circular No. 116/2020/TT-BTC on December 31 2020 of the Minister of
Finance guiding articles on corporate governance applicable to public companies in Decree No.
155/2020/ND-CP on December 31 2020 of the Government stipulating in details the
implementation of articles of the Law on Securities;

Pursuant to the Charter of VNDIRECT SECURITIES CORPORATION

Pursuant to the approval of the General Meeting of Shareholders according to Resolution No
../2021/NO-DHDPCD on March 18" 2021;

The Board of Directors hereby issued Internal Regulations on Corporate Governance of
VNDIRECT SECURITIES CORPORATION;

Quy ché ngi bg vé qudn tri cong ty Cong ty cé phén chirng khodan VNDIRECT bao gém cdc
ngi dung sau:

Internal Regulations on Corporate Governance of VNDIRECT Securities Corporation
include the following contents:



Piéu 1. Pham vi diéu chinh va déi twong ap dung

1. Pham vi diéu chinh: Quy ché ndi bé vé quan tri cong ty quy dinh cac ndi dung vé vai tro,
quyén va nghia vu ciia Pai hoi dong cd dong, Hoi dong quan tri, Ban diéu hanh, Téng Gidm
dbc; trinh ty, thu tuc hop Dai hoi dc‘?)ng co dong; dé cu, ung cu, bau, mién nhiém va bii nhiém
thanh vién Hoi déng quéan tri, Ban kiém soat, Ban diéu hanh, Téng Giam d6c va cac hoat dong
khac theo quy dinh tai Diéu 1& cong ty va cac quy dinh hién hanh khac cia phap lut.

2. Pbi tugng ap dung: Quy ché nay dugc ap dung cho cac thanh vién Hoi dong quan tri, Ban
kiém soat, Ban diéu hanh, Tong Giam déc va nhimg ngudi lién quan.

Article 1. Scope of regulation and subject of compliance

1. Scope of regulation: The Internal Regulations on Corporate Governance stipulate the roles,
rights and obligations of the General Meeting of Shareholders, the Board of Directors, the
Board of Management, the Chief Executive Officer (CEQO); procedures of the General Meeting
of Shareholders; nomination, candidacy, election, dismissal and removal of members of the
Board of Directors, the Board of Supervisors, the Board of Management, the CEO and other
activities in accordance with the Company Charter and other applicable provisions of the law.

2. Subjects of application.: This Regulation is applicable to members of the Board of Directors,
Board of Supervisors, Board of Management, CEO and related persons.

Diéu 2. Pai hi dong c6 dong

1. Vai tro, quyén va nghia vy ctia Dai hoi déng co dong dugc thuc hién theo quy dinh tur biéu 14
dén Diéu 15 cua Diéu 1¢ Cong ty va quy dinh tai Diéu 138 ciia Luat doanh nghiép.

2. Trinh tu, thii tuc hop Dai hoi dong cb dong thong qua nghi quyét biang hinh thirc biéu quyét
tai cudc hop Pai hoi déng cd dong, hoac béng hinh thire hoi nghi truc tuyén hoac béng hinh thirc
hoi nghi truc tiép két hop véi truc tuyén duoc thuc hién theo quy dinh tai tir Piéu 18 dén Piéu
21 cta Diéu cua Piéu 18 Cong ty, quy dinh tai cac Piéu tir 140 dén Diéu 148 cua Luat doanh
nghiép va quy dinh tai Quy ché vé t6 chirc hop Dai hoi dong cb dong.

3. Trinh tu, thii tuc hop Pai hoi dong cd dong thong qua nghi quyét bang hinh thirc 1dy ¥ kién
béng van ban dugc thuc hién theo quy dinh cta biéu 22 Diéu 1é Cong ty, Diéu 149 Luat doanh
nghiép va Quy ché vé t chirc hop Pai hoi ddng c¢d dong.

4. Hoi @dng quan tri can ctr theo tinh hinh cua timg thoi ky c6 thé quyét dinh cac hinh thirc hinh
thirc hop Pai hoi déng cbd dong khac va quy dinh trinh tu, thi tuc hop Pai hoi déng cd dong
thong qua nghi quyét ciia Pai hoi dong c6 dong nhung khong dugc trai véi quy dinh ciia Diéu 18
Cong ty va Luat doanh nghiép.

Article 2. General Meeting of Shareholders

1. The role, rights and obligations of the General Meeting of Shareholders are stipulated in
Article 14 to Article 15 of the Company Charter and Article 138 of the Law on Enterprises.

2. Procedures for the General Meeting of Shareholders to adopt resolutions by voting at the
General Meeting of Shareholders, by either online conference or online-combined direct
conference to carry out in accordance with provisions from Articles 18 to Article 21 of the
Company Charter, and from Articles 140 to Articles 148 of the Law on Enterprises, and
Regulations on organization of the General Meeting of Shareholders.



3. Procedures for the General Meeting of Shareholders to adopt resolutions by collecting
written opinions to comply with Article 22 of the Company Charter, Article 149 of the Law on
Enterprises and Regulations on organization of the General Meeting of Shareholders.

4. The Board of Directors may, basing on situation of each period, decide other forms of the
General Meeting of Shareholders and prescribe procedures of the General Meeting of
Shareholders to approve its resolutions but shall not be contrary to provisions of the Company
Charter and the Law on Enterprises.

Piéu 3. Hyi dong quan tri

1. Vai tro, quyén va nghia vy cua Hoi déng quan tri, trach nhi€m cda thanh vién Hoi déng quan
tri dugc thuc hién theo quy dinh cta biéu 27 DPiéu 18 Cong ty va Diéu 3, biéu 4 Quy ché hoat
dong cua Hoi ddng quan tri.

2. bé cu, ung cu, bAu, mién nhiém va bai nhiém thanh vién Hoi déng quén tri dugc thuc hién
theo quy dinh ciia Diéu 25 Diéu 1¢ Cong ty, Diéu 160 Luat doanh nghiép va Diéu 8 Quy ché
hoat dong ctia Ho1 déng quan tri.

3. Thu lao va loi ich khac cua thanh vién Hoi d(‘?)ng quén tri dugc thuc hién theo quy dinh cta
Diéu 28 Diéu 18 Cong ty, Piéu 19 Quy ché hoat dong ciia Hoi dong quan tri va phé duyét cua
Dai hoi dong cb dong.

4. Trinh tu va tha tuc t6 chie hop Hoi déng quan tri dugc thyc hién theo quy dinh ctia Piéu 30
Diéu 1¢ Cong ty va Piéu 15 Quy ché hoat dong cua Hoi dong quan tri.

5. Céc tiéu ban thudc Hoi déng quan tri

Viéc thanh 1ap va hoat dong cta cac tiéu ban (hoi déng) thudc Hoi déng quan tri dugc thuc hién
theo quy dinh ciia Diéu 31 Diéu 1é Cong ty va quy dinh cu thé sau day:

a) Vai tro, trach nhiém, thAm quyén cuia cac tiéu ban thudc Hoi déng quén tri va ting thanh vién
trong tiéu ban dugc quy dinh cy thé trong Quy ché thanh 1ap va hoat dong cua timg tiéu ban;

b) bé cu, ung cu, bau, mién nhiém va bii nhiém thanh vién cta céac tiéu ban thudc Hoi déng
quan trj s& do Hoi dong quan tri quyét dinh.

¢) Hoat dong cua céac tiéu ban thudc Hoi déng quan tri dugc quy dinh cy thé trong Quy ché
thanh l4p va hoat dong cta timg tiéu ban.

6. Lua chon, bd nhiém, mién nhiém Nguoi phu trach quén tri cong ty: Thuc hién theo quy dinh
ctia Didu 32 Piéu 18 Cong ty va Luat doanh nghiép.

Article 3. Board of Directors

1. The role, rights and obligations of the Board of Directors, responsibilities of members of the

Board of Directors are stipulated in Article 27 of the Company Charter and Article 3, Article 4
of the Operational Regulations of the Board of Directors.

2. Nomination, candidacy, election, dismissal, and removal of members of the Board of
Directors are stipulated in Article 25 of the Company Charter, Article 160 of the Law on
Enterprises and Article 8 of the Operational Regulations of the Board of Directors.

3. Remuneration and other benefits of members of the Board of Directors are specified in
Article 28 of the Company Charter, Article 19 of the Operational Regulations of the Board of



Directors and approved by the General Meeting of Shareholders.

4. Procedures for convening meetings of the Board of Directors are prescribed in Article 30 of
the Company Charter, and Article 15 of the Operational Regulations of the Board of Directors.

5. Sub-committees under the Board of Directors

Establishment and operation of subcommittees (boards) under the Board of Directors shall
comply with Article 31 of the Company Charter and the following specific regulations:

a) Role, responsibility and authority of the sub-committees under the Board of Directors and
each member of the sub-committee are specified in the Regulations on establishment and
operation of each sub-committee;

b) Nomination, candidacy, election, dismissal, and removal of the subcommittees’ members
under the Board of Directors shall be decided by the Board of Directors.

¢) Activities of the sub-committees are specified in Regulations on establishment and operation
of each sub-committee.

6. Selection, appointment, and dismissal of person in charge of corporate governance:
Complying with Article 32 of the Company Charter and the Law on Enterprises.

Pieu 4. Ban Kiém soat

1. Vai tro, quyén va nghia vu ctia Ban kiém soat, trach nhiém cta thanh vién Ban kiém soat
duoc thuc hién theo quy dinh cua biéu 40 Diéu 18 Cong ty, Diéu 170 Luat doanh nghiép va biéu
3 Quy ché hoat dong cua Ban kiém soat.

2. Nhiém ky, s6 lugng, thanh phﬁn, co cau thanh vién Ban kiém soat dugc thuc hién theo quy
dinh cua Diéu 38 Diéu 1é Cong ty, Piéu 4 Quy ché hoat dong cuia Ban kiém soat.

3. Tién luong va quyén loi khac cua thanh vién Ban kiém soat dugc thuc hién theo quy dinh cua
Diéu 42 Diéu 18 Cong ty, Diéu 172 Luat doanh nghiép, Diéu 17 Quy ché hoat dong cua Ban
kiém soat va phé duyét ctia Dai hoi dong cd dong.

Article 4. Board of Supervisors
1. Role, rights and obligations of the Board of Supervisors, responsibilities of members of the

Board of Supervisors shall comply with Article 40 of the Company Charter, Article 170 of the
Law on Enterprises, and Article 3 of the Operational Regulations of the Board of Supervisors.

2. Term of office, number, composition, membership structure of the Board of Supervisors shall
comply with Article 38 of the Company Charter, Article 4 of the Operational Regulations of the
Board of Supervisors.

3. Salary, remuneration and other benefits of the Board’s members are stipulated in Article 42
of the Company Charter, Article 172 of the Law on Enterprises, Article 17 of the Operational
Regulations of the Board of Supervisors and approved by the General Meeting of Shareholders.
Piéu 5. Ban diéu hanh, Téng Giam doc

1. Vai tro, trach nhiém, quyén va nghia vu ctuia Ban diéu hanh, Téng Giam déc, cac thanh vién
Ban diéu hanh dugc thyc hién theo quy dinh cua Diéu 35, Diéu 36 Diéu 1é Cong ty va Quy ché

to chtrc hoat dong cua Ban diéu hanh.

2. Viéc bd nhiém, mién nhiém, ky hop ddng, cham dut hop dong dbi véi Tong Giam ddc, cac



thanh vién dugc thuc hién theo quy dinh cta Diéu 35 biéu 1é Cong ty va Quy ché td chirc hoat
dong cua Ban diéu hanh.

Article 5. Board of Management, CEO

1. Roles, responsibilities, rights and obligations of the Board of Management, the CEO,
members of the Board of Management are specified in Article 35, Article 36 of the Company
Charter and Regulations on Organization and Operation of Board of Management.

2. Appointment, dismissal, contract signing and termination of contract for the CEO and
members shall comply with Article 35 of the Company Charter and Regulations on Organization
and Operation of Board of Management.

Piéu 6. Cac hoat dong khac

1. Phéi hop hoat dong giira Hoi dong quan tri, Ban kiém soat, Ban diéu hanh va Téng Giam dbc
duoc thyc hién theo quy dinh cua biéu 1¢ Cong ty, cac quy dinh tu biéu 20 dén Diéu 22 cua
Quy ché hoat déng ctua Hoi dong quan tri, cic quy dinh tir Didu 19 dén Diéu 21 cua Quy ché
hoat dong cua Ban kiém soat va Quy ché t6 chirc hoat dong cua Ban diéu hanh.

2. Viée danh gia hoat dong khen thudng va ky luat dbi voi thanh vién Hoi dong quan tri, thanh
vién Ban kiém soat, Ban diéu hanh va Tong Giam ddc dugc thuc hién hing ndm théng qua cac
bao cao hoat dong hﬁng nam cua Hoi déng quén tri, Ban kiém soat va Ban diéu hanh Cong ty.

Article 6. Other activities

1. Coordinating activities between the Board of Directors, Board of Supervisors, Board of
Management, and the CEO shall comply with provisions of the Company Charter, provisions
from Article 20 to Article 22 of the Operational Regulations of the Board of Directors,
provisions from Article 19 to Article 21 of the Operational Regulations of the Board of
Supervisors and the Regulation on Organization and Operation of Board of Management.

2. Evaluations on rewarding and disciplining activities for members of the Board of Directors,
members of the Board of Supervisors, the Board of Management and the CEO shall be
conducted annually through annual operation reports made by the Board of Directors, the
Board of Supervisors and the Board of Management of the Company.

Piéu 7. Hiéu Iyc thi hanh

Quy ché noi bd vé quan tri Cong ty CP Ching khoan VNDIRECT c6 hiéu luc thi hanh ké tir
ngay 18/3/2021.

Trudng hop c6 sy khong théng nhat giita quy dinh cua Quy ché nay véi Piéu 18 Cong ty, Quy
ché hoat dong cua Hoi déng quan tri, Quy ché hoat dong cua Ban kiém soat, Quy ché hoat dong
ctia Ban diéu hanh thi vin ban c¢6 gia tri wu tién ap dung s& theo trinh ty nhu sau: Diéu 1é Cong
ty, Quy ché hoat dong ctuia Hoi déng quén tri, Quy ché hoat dong ctuia Ban kiém soat, Quy ché
ndi bd vé quan tri, Quy ché hoat dong ctia Ban diéu hanh. Trudng hop trong qué trinh hoat dong
ma Hoi dong quan tri thyc hién stra d6i, bd sung Quy ché nay thi ndi dung sira doi, bd sung cé
hiéu luc ké tir khi dugc Hoi dong quan tri quyét dinh théng qua nhung phai duoc bao cao Pai
hoi ddng cb dong dé phé duyét tai cudc hop Pai hoi ddng cd dong thuong nién gin nhat.

Article 7. Enforceable Effectiveness



Internal Regulations on Corporate Governance of VNDIRECT Securities Corporation shall take
effect from March 18" 2021.

In case of any inconsistency between provisions of these Regulations and the Company Charter,
Operational Regulations of the Board of Directors, Operational Regulation of the Board of
Supervisors, Operational Regulation of the Board of Management, these Regulations shall be
applied in priority as follows: Company Charter, Operational Regulations of the Board of
Directors, Operational Regulations of the Board of Supervisors, Internal Regulations on
Corporate Governance, Operational Regulations of the Board of Management. In the event that
the Board of Directors makes any amendment and/or supplement during the course of
operation, such amendment and supplementation shall take effect from being approved by the
Board of Directors but it is required to report the General Meeting of Shareholders for approval
at the nearest General Meeting of Shareholders.

TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH
CHAIRPERSON

Pham Minh Huong

Ghi chu: Tai liéu nay co thé sé dugc sira doi/bo sung va trinh PHDCP xem xét quyét dinh tai
cudc hop.

Note: This Document may be revised / supplemented and submitted to the General Meeting of
Shareholders at the Meeting.



