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QUY CHE HOAT PONG CUA HQI PONG QUAN TRI CONG TY CP CHUNG KHOAN
VNDIRECT
OPERATIONAL REGULATION OF THE BOARD OF DIRECTORS OF VNDIRECT
SECURITIES CORPORATION
(DU THAO/DRAFT)
e (Can cu Luat Ching khoan ngay 26 thang 11 nam 2019;
Pursuant to the Law on Securities dated November 26" 2019;
e (Can cu Luat Doanh nghiép ngay 17 thang 6 nam 2020;
Pursuant to the Law on Enterprises dated June 17" 2020;

e Cin ctr Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 ciia Chinh phu quy dinh
chi tiét thi hanh mét s6 diéu cua Ludt Ching khoan;

Pursuant to the Decree No. 155/2020/ND-CP dated December 315" 2020 of the Government
stipulating in details the implementation of articles of the Law on Securities;

e Can ctr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B trudng Bo Tai

chinh hudng dan mot s6 diéu vé quan tri cong ty ap dung ddi voi cong ty dai chung tai Nghi
dinh sb 155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phi quy dinh chi tiét thi
hanh mot s diéu cua Luat Chimg khoan;
Pursuant to the Circular No. 116/2020/TT-BTC on December 315" 2020 of the Minister of
Finance guiding articles on corporate governance applicable to public companies in
Decree No. 155/2020/ND-CP on December 315" 2020 of the Government stipulating in
details the implementation of articles of the Law on Securities;

e Cin ctr Diéu 1é Cong ty c6 phan Ching khoan VNDIRECT.

Pursuant to the Charter of VNDIRECT SECURITIES CORPORATION

e Can ctr sy phé duyét cua Pai hoi dong cd dong theo Nghi quyét s .../2021/NQ-DHDPCD

ngay 18/3/2021;
Pursuant to the approval of the General Meeting of Shareholders according to the
Resolution No .../2021/NQ-DHDCD on March 18th 2021;
Hoi dong quan tri ban hanh Quy ché hoat dong ctia Hoi dong quan tri Cong ty CP Chimg khoan
VNDIRECT.
The Board of Directors hereby issued Operational Regulations of the Board of Directors of
VNDIRECT SECURITIES CORPORATION.
Quy ché hoat dong ciia Hoi dong quan tri Cong ty CP Chirng khoan VNDIRECT bao gém
cac ni dung sau:
Operational Regulation of the Board of Directors of VNDIRECT SECURITIES CORPORATION
includes the following contents
Chuwong I
QUY DPINH CHUNG
Chapter 1
GENERAL PROVISIONS
Piéu 1. Pham vi diéu chinh va d6i twong ap dung
Article 1. Scope of regulation and subjects of application



1.

Pham vi diéu chinh: Quy ché hoat dong cua Hoi déng quén tri quy dinh co cAu to chie nhan sy,
nguyén tic hoat dong, quyén han, nghia vu cua Hoi dong quan tri va cac thanh vién Hoi dong
quén tri nham hoat dong theo quy dinh tai Luat Doanh nghiép, Diéu 1¢ cong ty va cic quy dinh
khac cua phap luat c6 lién quan.

Scope of regulation: Operational Regulation of the Board of Directors stipulates the personnel
organization structure, operational principles, rights and obligations of the Board of Directors
and members of the Board of Directors to ensure conformity with the Law on Enterprises, the
Company Charter and other relevant regulations.

Déi twong ap dung: Quy ché nay duoc ap dung cho Hoi ddng quan tri, cac thanh vién Hoi dong
quan tri.

Subjects of application: This Regulation applies to the Board of Directors and all members of
the Board of Directors.

Piéu 2. Nguyén tic hoat dong ciia Hoi dong quan tri
Article 2. Operational principles of the Board of Directors

1.

Hoi ddng quan tri 1am viéc theo nguyén tic tap thé. Cac thanh vién cua Hoi ddng quan tri chiu
trach nhiém cé nhan ve phan viéc ciia minh va cung chiu trach nhiém trude Dai hoi dong co
dong, trudc phap luat vé cac nghi quyét, quyét dinh ciia Hoi ddng quan tri dbi voi sy phat trién
cua Cong ty.

The Board of Directors works on the principle of group responsibility. Each member of the
Board of Directors undertakes responsibilities for their part of work and jointly undertakes
responsibilities of the Board to the General Meeting of Shareholders and to the Law for its
resolutions and decisions on the development of the Company.

Hoi déng quan tri giao trach nhiém cho Ban diéu hanh t6 chuc diéu hanh thuc hién cac nghi
quyét, quyét dinh ctia Hoi dong quan tri.

The Board of Directors assigns the Executive Board to undertake responsibilities in
implementation of the Board of Directors’ resolutions and decisions.



Chuwong 11
THANH VIEN HQI PONG QUAN TRI
Chapter 11
MEMBERS OF THE BOARD OF DIRECTORS

Piéu 3. Quyén va nghia vu cia thanh vién Héi dong quan tri
Article 3. Rights and obligations of members of the Board of Directors

1.

Thanh vién Hoi dong quan tri c6 day du cac quyen theo quy dinh cua Luét Ching khoan, phap
luat lién quan va Diéu 1¢ cong ty, trong d6 ¢6 quyén duoc cung cp cac thong tin, tai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh ctia Cong ty va cta cac don vi trong Cong ty.

Members of the Board of Directors have all rights as prescribed by the Securities Law, relevant

laws and the Company Charter, including rights to be provided with information and documents

on the financial situation, business activities of the Company and its affiliates.

Thanh vién Hoi ddng quan tri c6 nghia vu theo quy dinh tai Diéu 1é cong ty va cac nghia vu sau:

Members of the Board of Directors have obligations as stipulated in the Company Charter and

the following obligations:

a) Thuc hién cac nhiém vu ciia minh mét cach trung thuyc, can trong vi loi ich cao nhit cia cd
dong va cua Cong ty;

To honestly and prudently perform their duties for the best interests of shareholders and the
Company;

b) Tham du ddy du cac cudc hop ciia Hoi dong quan tri va c6 ¥ kién vé cac van dé duoc dua
ra thao luan;

To attend all meetings of the Board of Directors and give opinions on the discussed issues,
¢) Béo cdo kip thoi, day du véi Hoi ddng quan tri cac khoan thi lao nhan dugce tir cc cong ty

con, cong ty lién két va cac to chire khac;

To promptly and fully report to the Board of Directors on remuneration received from

subsidiaries, affiliates and other entities,

d) Béo cao Hoi dong quan tri ‘tai cude hop gan nhét cac giao dich gitra Cong ty, cong ty con,

cong ty khac do Cong ty nam quyén kiém soat trén 50% tr¢ 1én v6n diéu 18 véi thanh vién
Hoi dong quan trj va nhimg ngudi ¢6 lién quan cua thanh vién do; giao dich giita Cong ty
v6i cong ty trong d6 thanh vién Hoi ddng quan tri 13 thanh vién sang lap hodc 1a ngudi quan
1y doanh nghiép trong thoi gian 03 ndm gan nhat trudc thoi diém giao dich;
To report at the nearest meeting to the Board of Directors on transactions between the
Company, its subsidiaries or other companies with over 50% or more of the charter capital
held by the Company and member(s) of the Board of Directors and/or their related
person(s); transactions between the Company and another company in which a member of
the Board of Directors is a founding member or a manager within 3 years prior to the
transaction,

e) Thuyc hién cong bd thong tin khi thyc hién giao dich ¢ phiéu ctia Cong ty theo quy dinh cua
phép luat.

To public information when trading Company’s shares in accordance with the law.

Thanh vién Hoi ddng quan tri doc 1ap phai lap bao céo danh gia vé hoat dong ciia Hoi dong

quan tri.

Independent members of the Board of Directors must prepare a report on evaluation of the

Board of Directors’ activities.

Piéu 4. Quyén dwoc cung cip thong tin ciia thanh vién Hi ddng quan tri
Article 4. Rights to be provided information of the Board of Directors

I.

Thanh vién Hoi dong quan tri c6 quyén yéu cau Ban diéu hanh Cong ty cung cap thong tin, tai
liéu vé tinh hinh tai chinh, hoat dong kinh doanh cua Cong ty va cua don vi trong Cong ty.
Members of the Board of Directors are entitled to request the Company’s Executive Board to
provide information and documents relating financial situation and business activities of the
Company and its units.



2.

Ngudi quan 1y (thanh vién Ban didu hanh) dugc yéu cdu phai cung cip kip thoi, ddy da va chinh
xac thong tin, tai liéu theo yéu cAu cua thanh vién Hoi déng quan tri. Trinh ty, thu tuc yéu cau
va cung cap thong tin do Diéu 1¢ cong ty quy dinh.

Managers (members of the Executive Board) are required to promptly, fully and accurately
provide information and documents at the request of members of the Board of Director.
Procedures for requesting and providing information are stipulated in the Company Charter.

Piéu 5. Nhiém ky va s6 lwong thanh vién Hoi dong quan tri
Article 5. Term of office and number of members of the Board of Directors

1.

2.

S6 lwong thanh vién Hoi ddng quan tri 13 05 ngudi.

The Board of Directors consists of 05 persons. _

Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 ndm va c6 thé duoc bau lai véi sb
nhiém ky khong han ché. Mot ca nhan chi duge bau 1am thanh vién Hoi déng quan tri doc 1ap
cua mot cong ty khong qué 02 nhi¢m ky lién tuc.

Term of office of any member of the Board of Directors shall not exceed 05 years and may be
re-elected for unlimited number of term. An individual can be elected as an independent member
of the Board of Directors of a company for no more than 2 consecutive terms.

Truong hop tat ca thanh vién Hoi dong quan tri cung két thiic nhiém ky thi cac thanh vién do
tiép tuc 1a thanh vién Hoi ddng quan tri cho dén khi c6 thanh vién méi duge bau thay thé va tiép
quan cong viéc

In case that terms of office of all members of the Board of Directors terminate at the same time,
these members shall continue to hold the title until new member(s) are elected to replace and
take over the work. ' .

Diéu 1é cong ty quy dinh cu thé sé lugng, quyén, nghia vu, cach thirc t6 chirc va phdi hop hoat
dong cua céac thanh vién Hoi déng quan tri ddc 1ap.

The Company Charter specifies the number, rights, obligations, organization and coordination
of activities of independent members of the Board of Directors.

Piéu 6. Tiéu chuin va diéu kién thanh vién Hdi dong quan tri
Article 6. Standards and conditions for members of the Board of Directors

I.

Thanh vién Hoi dong quan tri phai dap tmg céc tiéu chuan va didu kién sau day:

Members of the Board of Directors must satisfy following standards and conditions:

a) Khong thugc dbi tugng quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

Not being the subjects specified in Clause 2, Article 17 of the Law on Enterprises;

b) Co trinh d§ chuy€n mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vuc, nganh,
nghé kinh doanh ciia Cong ty va khong nhat thiét phai 1a ¢6 dong cta Cong ty, trir truong
hop Piéu 1é cong ty c6 quy dinh khéc;

Having majors and experience in business administration or in the profession relevant to
the business of the Company and not necessarily being a shareholder of the Company,
unless otherwise provided by the Company Charter;

¢) Thanh vién Hoi ddng quan tri Cong ty c6 thé dong thoi 1a thanh vién Hoi dong quan tri cua
cong ty khac;

A member of the Company’s Board of Directors can be a member of the Board of Directors
of another company at the same time.

d) Tiéu chuan va diéu kién khac theo Diéu 1é cong ty.

Other standards and conditions as prescribed in relevant laws and in the Company Charter.
Thanh vién Ho1 déng quan tri doc 1ap theo quy dinh tai diém b khoan 1 Diéu 137 Luat Doanh
nghiép phai dap tng cac tiéu chuin va diéu kién sau day:

An independent member of the Board of Directors in accordance with point b, Clause 1, Article

137 of the Law on Enterprises must satisfy the following standards and conditions:

a) Khong phai la nguoi dang lam viéc cho Cong ty, cong ty me hodc cong ty con cia Cong ty;
khong phai 1a nguoi da ting 1am viéc cho Cong ty, cong ty me hodc cong ty con cua Cong
ty it nhat trong 03 nam lién trude do;



Not currently working for the Company, its parent company or its subsidiaries, and has not
been working for the Company, its parent company or its subsidiary within the previous 3
years;

b) Khéng phai 1a nguoi dang huong lwong, thu lao tir cong ty, trir cac khoan phu cip ma thanh
vién Hoi dong quan tri duge hudng theo quy dinh;
Not receiving salary or remuneration from the company, except allowances that members
of the Board of Directors are entitled to as prescribed;

¢) Khong phai la nguoi c6 vo hoac chdng, bd dé, bd nudi, me dé, me nudi, con dé, con nudi,
anh rudt, chi rudt, em rudt 1a cd dong 16n ciia Cong ty; 12 nguoi quan 1y cia Cong ty hoidc
cong ty con cua Cong ty;
The member’s spouse, biological father, adoptive father, biological mother, adoptive
mother, biological child, adopted child, biological brother or biological sister is not major
shareholder of the Company, a manager of the Company or its subsidiaries;

d) Khong phai la nguoi tryc tiép hodc gian tiép so hiru it nhit 01% tong s6 c¢d phan c6 quyén
biéu quyet cua Cong ty;
Directly or indirectly, owns 01% or more of the total number of voting shares of the
Company;

¢) Khong phai 1a nguoi da timg lam thanh vién Hoi dong quan tri, Ban kiém soat cua Cong ty
it nhat trong 05 nam lién trude do, trir truong hop duge bd nhiém lién tuc 02 nhiém ky;
Have not been a member of the Board of Directors, Board of Supervisors of the Company
within the previous 05 years, except when being appointed for 02 consecutive terms;

f) Tiéu chuin va diéu kién khac theo Diéu 1é cong ty.
Other standards and conditions as stipulated in the Company Charter.

Thanh vién doc lap Hoi dong quan tri phai thong bao v6i Hoi dong quan tri vé viéc khong con
dap tmg du cac tidu chudn va diéu kién quy dinh tai khoan 2 Diéu nay va duong nhién khong
con 1a thanh vién doc 1ap Hoi ddng quan tri ké tir ngay khong dap tmg du cac tiéu chuén va diéu
kién. Hoi ddng quan tri phai thong bao truong hop thanh vién doc 1ap Hoi dong quan tri khong
con déap tng du céc tiéu chuan va diéu kién tai cudc hop Pai hoi dong cd dong gan nhét hodc
triéu tap hop Pai hoi dong cd dong dé bau bd sung hoac thay thé thanh vién doc lap Hoi dong
quén tri trong thoi han 06 thang ké tir ngay nhan dugc thong bao cia thanh vién doc lap Hoi
ddng quan trj c6 lién quan.

An independent member of the Board of Directors must notify the Board of Directors if such
member no longer fully meet the standards and conditions specified in Clause 2 of this Article
and shall immediately be removed from being independent member of the Board of Directors
from the time of non-satisfaction. The Board of Directors must report at the nearest General
Meeting of Shareholders the fact that the independent member of the Board of Directors no
longer satisfies the standards and conditions or convene the General Meeting of Shareholders
for additional election or replacement of the relevant independent member within 06 months
from the date where being noticed.

Piéu 7. Chii tich Hji dong quan tri
Article 7. Chairperson of the Board of Directors

1.

Chu tich Ho1 ddng quan tri do Hoi ddng quan tri bau, mién nhiém, bai nhiém trong s6 cac thanh
vién Hoi dong quan tri.
Chairperson of the Board of Directors shall be elected, dismissed or removed by the Board of
Directors from among the members of the Board of Directors.
Chu tich Hoi ddng quan tri Cong ty khong dugc kiém Tong giam ddc.
Chairperson of the Company’s Board of Directors cannot be the Company’s General Director
at the same time.
Chu tich Hoi ddng quan tri ¢6 quyén va nghia vu sau day:
Rights and duties of Chairperson of the Board of Directors:
a) Léap chuong trinh, ké hoach hoat dong cua Hoi ddng quan tri;
To build the operation programs and plans of the Board of Directors;



b) Chuén bi chuong trinh, ni dung, tai liéu phuc vu cudc hop; tri€u tap, cha tri va l1am chu toa
cudc hop Hoi déng quan tri;
To prepare agenda, content, and documents for the meeting; convene, chair and preside at
the meeting of the Board of Directors;

¢) Té chirc viéc thong qua nghi quyét, quyét dinh ciia Hoi dong quan tri;
To organize adoption of resolutions and decisions of the Board of Directors;

d) Giam sat qua trinh t6 chirc thyuc hién cac nghi quyét, quyét dinh cua Hoi ddng quan tri;
To supervise the implementation of resolutions and decisions of the Board of Directors;

e) Chu toa cudc hop Pai hoi déng cd dong;
To preside at the meeting of the General Meeting of Shareholders;

f) Quyén va nghia vu cua Nguoi dai dién theo phap luat theo quy dinh tai biéu 29 biéu 1¢
cong ty.
Rights and duties of the Legal Representative as provided in Article 29 of the Company
Charter.

g) Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghiép va Piéu 1¢ Cong ty.
Other rights and duties in accordance with the Law on Enterprises and the Company
Charter.

4. Truong hop Chu tich Hoi dong quén trj c6 don tir chirc hodc bi bai mién, Hoi dong quan trj
phai bau ngudi thay thé trong thot han [10 ngay] ké tir ngdy nhan don tir chirc hodc bi bai mién.
Truong hop Chu tich Hoi dong quan tri vang miat hodc khong thé thyc hién dugc nhiém vu cua
minh thi phai uy quyen bang vin ban cho mot thanh vién khac thyc hién quyén va nghia vu
ctia Chu tich Hoi dong quan tri theo nguyén tac quy dinh tai Diéu 1¢ cong ty. Trudng hop khong
¢6 nguoi duge iy quyén hodc Chu tich Hoi ddng quan tri chét, mat tich, bi tam giam, dang
chap hanh hinh phat ti, dang chap hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bat
budc, co sé gito duc bit budc, trén khoi noi cu tra, bi han ché hoac mat ning luc hanh vi dan
su, ¢6 kho khin trong nhén thire, 1am cha hanh vi, bi Toa 4n cAm dam nhiém chirc vy, cam
hanh nghé hodc lam céng viéc nhét dinh thi cac thanh vién con lai bau 'mot ngudi trong s cac
thanh vién giit chire Chii tich Hoi dong quan tri theo nguyén tic da sd thanh vién con lai tan
thanh cho dén khi c6 quyét dinh méi ciia Hoi dong quan tri.

In case the Chairperson of the Board of Directors resigns or is dismissed, the Board of
Directors must elect a replacement within [10 days] from the date of receiving the resignation

letter or the date of dismissal. If the Chairperson of the Board of Directors is absent or unable
to perform his / her duties, he / she must authorize in writing another member to exercise rights
and duties of the Chairperson of the Board in the principles as prescribed in the company
charter. In case no person is authorized or the Chairperson of the Board of Directors dies, is

missing, is held in custody, is serving a prison sentence, is serving an administrative handling
measure at a compulsory detoxification establishment or compulsory education establishment,

escapes from residence, is limited or incapable of civil acts, has difficulty in understanding
and mastering acts, is banned by court from holding positions, is banned from practicing or
working with a certain job, other members elect one of the members to hold the position of
Chairperson of the Board of Directors on the principle of majority approval until a new
decision of the Board of Directors is given.

Khéng phy thude vao quy dinh néu trén, Chu tich Hoi dong quan tri dugc uy quyén cho cip

dudi va/hodc ngudi khac thuc hién mot, mot sé cong viée thude tham quyén cua minh.

Notwithstanding the above provisions, the Chairperson of the Board of Directors can authorize
a subordinate and/or another person to perform one or a number of tasks within his/her
competence.
5. Khi xét thdy can thiét, Hoi dong quan tri quyét dinh bd nhiém thu ky cong ty. Thu ky cong ty
¢ quyén va nghia vu sau day:
The Board of Directors shall decide to appoint the company secretary, if deemed necessary.
The Secretary has the following rights and duties:



a) HO tro t6 chuc triéu tap hop Dai héi déng co dong, Hoi déng quan tri; ghi chép cac bién ban
hop;

To assist in convening a General Meeting of Shareholders, a meeting of the Board of
Directors; to take minutes of such meetings,

b) HO tro thanh vién Hoi ddng quan tri trong viéc thuc hién quyén va nghia vu duoc giao;

To assist members of the Board of Directors in exercising their assigned rights and duties;
¢) HO tro Hoi ddng quan tri trong ap dung va thuc hién nguyén tic quan trj cong ty;

To assist the Board of Directors in applying and implementing the company's principles in

governance;

d) HO tro Cong ty trong xdy dung quan hé ¢ dong va bao vé quyeén, lgi ich hop phap ciia cb
déng; viéc tuan thii nghia vu cung cip thong tin, cong khai hoa thong tin va tha tuc hanh
chinh;

To assist the Company in building relationship with shareholders and protecting the
legitimate rights and interests of shareholders and in compliance with obligations to provide
information, to publicize information and to conduct administrative procedures;

e) Quyén va nghia vu khac theo quy dinh tai Diéu 1& cong ty.

Other rights and duties as prescribed in the Company Charter.

Piéu 8. Mién nhiém, bii nhiém, thay thé va bé sung thanh vién Hoi dong quan tri

Article 8. Dismissal, Removal, replacement and supplement of members of the Board of Directors

1. Dai hoi déng ) dong mién nhiém thanh vién Hoi déng quan tri trong treong hop sau day:

The General Meeting of Shareholders shall dismiss a member of the Board of Directors in the

Jollowing circumstances:

a) Khong co6 du tiéu chuén va diéu kién theo quy dinh tai Piéu 155 Luat Doanh nghiép;

Such member fails to satisfy standards and conditions as prescribed in Article 155 of the
Law on Enterprises;
b) Cé don tir chirc va dugc chap thuan;
Such member submitted a letter of resignation and was approved;
¢) Trudng hop khac quy dinh tai Diéu 18 cong ty.
Other circumstances as specified in the Company Charter.

2. Dai hoi ddng cb dong bii nhiém thanh vién Hoi ddng quén trj trong trudng hop sau day:

The General Meeting of Shareholders shall remove a member of the Board of Directors in the

following circumstances:

a) Khong tham gia cic hoat dong ciia Hoi ddng quan tri trong 06 thang lién tuc, trir truong hop
bat kha khang;

Such member fails to participate in the activities of the Board of Directors within 06
consecutive months, except for force majeure events;

b) Trudng hop khac quy dinh tai Didu 18 cong ty.

Other circumstances as specified in the Company Charter.

3. Khi xét thay can thiét, Pai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi dong quén tri;
mién nhiém, bai nhiém thanh vién Hoi dong quan tri ngoai truong hop quy dinh tai khoan 1 va
khoan 2 Piéu nay.

The General Meeting of Shareholders shall decide to replace the members of the Board of

Directors, to dismiss or to remove members of the Board of Directors apart from the

circumstances specified in Clauses 1 and 2 of this Article, if deemed necessary.

4. Hoi ddng quan tri phai tridu tap hop Dai hoi dong cb dong dé bau bd sung thanh vién Hoi dong
quan tri trong trudong hgp sau day:

The Board of Directors must convene a General Meeting of Shareholders to elect additional

member(s) of the Board of Directors in the following circumstances:

a) S thanh vién Hoi dong quan tri bi giam qua mot phan ba so véi s6 quy dinh tai Diéu 1¢
cong ty. Truong hop nay, Hoi dong quan tri phai triéu tap hop Dai hoi ddng cb dong trong
thoi han 60 ngay ké tir ngay s6 thanh vién bi giam qui mot phan ba;

Number of members of the Board of Directors is reduced by more than one third from the
number specified in the Company Charter. In this case, the Board of Directors must convene
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b)

a General Meeting of Shareholders within 60 days from the date on which the number of
members is reduced by more than one third;

S6 luong thanh vién doc 1ap Hoi dong quan tri giam xubng, khong bao dam ty 18 theo quy
dinh tai diém b khoan 1 Piéu 137 Luét doanh nghiép;

Number of independent members of the Board of Directors decreases, not ensure the ratio
as prescribed at Point b, Clause 1, Article 137 of the Law on Enterprises;

Trir trudng hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong c¢d dong bau thanh
vién moi thay thé thanh vién Hoi déng quén tri da bi mién nhiém, bai nhiém tai cudc hop
gin nhat.

Except for the case specified at Points a and b of this Clause, the General Meeting of
Shareholders shall elect a new member to replace the dismissed or removed member of the
Board of Directors at the nearest meeting.

Piéu 9. Cach thirc biu, mién nhi¢m, bii nhi¢m thanh vién Hji dong quan tri
Article 9. Method of election, dismissal and removal from office of members of the Board of
Directors

1.

b)

C6 ddng hodc nhom co dong sé hitu tir [10%] tong s6 ¢6 phan pho thong tré 1én c6 quyén
dé cir nguoi vao Hoi dong quan tri. Viée dé cir ngudi vao Hoi dong quan tri thyc hién nhu
sau:

A shareholder or group of shareholders owning [10%] or more of total number of common
shares has the right to nominate any person to the Board of Directors. Nomination of
candidates to the Board of Directors is as follows:

Céc co d6ng pho thong hop thanh nhém dé dé cur nguoi vao Hot ddng quan tri phai thong
bao vé& viéc hop nhém cho cac ¢b déng du hop biét truée khi khai mac Pai hoi ddng cd
dong;

Ordinary shareholders forming a group to nominate candidates to the Board of Directors
must notify the meeting shareholders of the group meeting prior to the opening of the
General Meeting of Shareholders;

Can ctr s0 lugng thanh vién Hoi dong quan tri, c¢b dong hodc nhoém ¢ dong quy dinh tai
khoan nay dugc quyén dé cir mot hodc mot sb ngudi theo quyét dinh cta Pai hoi ddng ¢
dong lam ung cu vién Hoi dong quan tri. Truong hop sb Umg cur vién dugce co dong hoac
nhom co dong de ctr thap hon s6 ing ctr vién ma ho dugc quyén dé cir theo quyet dinh cua
Dai hoi dong c6 dong thi s6 ung cir vién con lai do Hoi ddng quan tri va cac ¢ dong khac
dé ctr.

In consideration of the number of members of the Board of Directors, a shareholder or
group of shareholders as specified in this Clause is entitled to nominate one or a number of
candidate to the Board of Directors as decided by the General Meeting of Shareholders. In
case that number of candidates nominated by a shareholder or group of shareholders is
lower than the number of candidates they are entitled to nominate in accordance with
decision of the General Meeting of Shareholders, remaining number of candidates shall be
determined by the Board of Directors and other nominated by other shareholders.

Truong hop sé lugng tmg ctr vién Hoi dong quan tri thong qua dé cir va g ctr van khong
du sb lwong can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép, Hoi dong
quan tri drong nhiém gidi thiéu thém tmg ctr vién hodc t6 chirc dé ctr theo quy dinh tai Didu
1é cong ty, Quy ché ndi bd vé& quan tri cong ty va Quy ché hoat dong cua Hoi dong quan tri.
Viéc Hoi dong quan tri dwong nhiém gi6i thidu thém tmg ctr vién phai dugc cong bd 13 rang
trude khi Pai hoi dong co dong bicu quyét bau thanh vién Hoi ddng quan tri theo quy dinh
cua phap luat.

In case that the number of candidates for the Board of Directors through nomination and
candidacy is still insufficient as prescribed in Clause 5 Article 115 of the Law on
Enterprises, the incumbent Board of Directors shall introduce additional candidates or
nomination according to the Company Charter, the Internal Corporate Governance
Regulations and the Operational Regulations of the Board of Directors. The introduction of
candidates by the incumbent Board of Directors must be clearly announced before the
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General Meeting of Shareholders votes to elect members of the Board of Directors in
accordance with the law.

Viéc biéu quyét bau thanh vién Hoi dong quan tri phai thyc hién theo phuong thirc bau don
phiéu, theo d6 m01 cb dong co tong s6 phiéu biéu quyét trong mg voi tong sb co phan SO
hiru nhan véi sb thanh vién dugc bau cua Hoi dong quan tri va co dong co quyén don hét
hodc mét phan tong s6 phiéu bdu cua minh cho mot hodc mot s6 ung cir vién. Nguoi trang
ctr thanh vién Hoi dong quan tri dwoc x4c dinh theo s6 phiéu bau tinh tir cao xudng thép, bat
dau tir ing cr vién c6 sb phiéu bau cao nhat cho dén khi du s thanh vién quy dinh tai Diéu
1¢ cong ty. Truong hop c6 tir 02 tng cir vién tré 1én dat cung s6 phiéu bau nhu nhau cho
thanh vién cudi ciing cua Hoi dong quan tri thi s& tién hanh bau lai trong sé cic tng cir vién
¢6 s6 phiéu bau ngang nhau hodc lya chon theo tiéu chi quy ché bau cir hodc Diéu 1¢ cong
ty.

The voting to elect members of the Board of Directors must be conducted by the method of
cumulative voting, whereby each shareholder has the total number of votes corresponding
to the total number of shares owned multiplied by the number of members elected by the
Board of Directors and the shareholders to have the right to accumulate all or part of their
total votes for one or several candidates. The elected members of the Board of Directors
are determined by the number of votes from high to low, starting from the candidate with
the highest number of votes until the number of members is satisfied as specified in the
Company Charter. In case 2 or more candidates achieve the same number of votes for the
last member of the Board of Directors, the election will be re-conducted among the
candidates with the same number of votes or selected according to the criteria of election
regulations or company charter.

Viéc bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri do Pai hoi dong cd dong
quyét dinh theo nguyén tic bo phiéu.

Election, dismissal and removal of members of the Board of Directors shall be decided by
the General Meeting of Shareholders according to voting principles.

Diéu 10. Thong bao vé bau, mién nhiém, bi nhiém thanh vién Hi ddng quan tri
Article 10. Notice of election, dismissal, removal of members of the Board of Directors

1.

Truong hop da xac dinh dugc Gmg cur vién Hoi ddng quan tri, Cong ty phai cong bd thong
tin lién quan dén cac ing ctr vién ti thiéu 10 ngay trude ngay khai mac hop Dai hoi dong
¢ dong trén trang thong tin dién tir ctia Cong ty dé cb dong c6 thé tim hiéu vé cac ung cir
vién nay trudc khi bo phiéu, tng ctr vién Hoi dong quan tri phai c6 cam két bang vin ban
vé tinh trung thuc, chinh xéac cta cac thong tin ca nhan duoc cong bd va phai cam két thuc
hién nhiém vy mot cach trung thuc, can trong va vi loi ich cao nhat ciia Cong ty néu dugc
bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan dén ung cir vién Hoi dong quan
tri duoc cong bd bao gdm:

If the candidate for the Board of Directors has been identified, the Company must disclose
information related to the candidates at least 10 days before the opening date of the General
Meeting of Shareholders on the Company website so that the shareholders can learn about
these candidates before voting, candidates for the Board of Directors must have a written
commitment to the truthfulness and accuracy of public information and must commit to
perform the duties honestly, carefully and in the best interests of the Company if elected as
a member of the Board of Directors. Information relating to candidates for the Board of
Directors to be announced includes:

Ho tén, ngay, thang, nam sinh;

Full name, date of birth;

Trinh d6 chuyén mon;

Professional qualifications;

Qua trinh cong tac;

Working history,

Céc chirc danh quan 1y khac (bao gdm ca chirc danh Hoi ddng quan tri ciia cong ty khac);
Other managerial positions (including titles of the Board of Directors of other companies);
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e)
f)

g)

Loi ich c6 lién quan t6i Cong ty va cac bén co lién quan cua Cong ty;

Benefits related to the Company and related parties of the Company;,

Céc thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty;

Other information (if any) in accordance with the Company Charter;

Cong ty dai chung phai ¢6 trach nhiém cong bd thong tin vé cac cong ty ma tng cir vién
dang ndm gitr chtrc vy thanh vién Hoi dong quan tri, cac chirc danh quan 1y khac va céc loi
ich ¢6 lién quan t6i cong ty ciia ting cir vién Hoi ddng quan tri (néu co).

Public companies are responsible for disclosing information about companies in which the
candidate holds the position of member of the Board of Directors, other managerial
positions and interests related to the candidate of the Board of Directors (if any)

Viéc thong bao vé két qua bau, mién nhiém, bii nhiém thanh vién Hoi déng quan tri thyuc
hién theo cac quy dinh huéng dan vé cong bd thong tin.

Announcement of election, dismissal and removal results of members of the Board of
Directors shall comply with regulations guiding the information disclosure.

Chuong 111
HOQI PONG QUAN TRI
CHAPTER III
BOARD OF DIRECTORS

Piéu 11. Quyén va nghia vu ciia Hoi dong quan tri
Article 11. Rights and obligations of the Board of Directors

1.

Hoi dong quan tri 1a co quan quan ly Cong ty, co toan quyén nhén danh Cong ty dé quyét
dinh, thuc hién quyen va nghia vu ctia cong ty, trir cac quyén va nghia vy thudc tham quyén
ctia Dai hoi ddng cb dong.

The Board of Directors is the body managing the company and has full competence to make
decisions in the name of the company and to exercise the rights and perform the obligations
of the company, except those falling within the competence of the General Meeting of
Shareholders.

Quyén va nghia vu ctia Hoi ddng quan tri do luat phap, Diéu 18 cong ty va Pai hoi dong cb
d6ng quy dinh. Cu thé, Hoi dong quan tri c6 nhirg quyén han va nghia vu sau:

Rights and obligations of the Board of Directors are stipulated by the law, the Company
Charter and the General Meeting of Shareholders. The Board of Directors has the following
rights and obligations:

Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh héng nam cua
Cong ty;

To decide medium-term development strategies and plans and annual business plans of the
company;

Kién nghi loai c6 phan va tong sé ¢d phan dwoc quyén chio ban cia ting loai;

To recommend on types of shares and total number of shares of each type which may be
offered;

Quyét dinh ban cb phan chua ban trong pham vi s§ ¢6 phan duoc quyén chio ban cia ting
loai; quyét dinh huy dong thém vén theo hinh thirc khac;

To decide selling unsold shares within the number of shares of each type which may be
offered; decide on raising additional funds in other forms;

Quyét dinh gia ban c¢6 phan va trai phiéu ciia Cong ty;

To decide selling prices of shares and bonds of the company;

Quyét dinh mua lai ¢b phén theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luét Doanh
nghiép;

To decide redemption of shares in accordance with Clauses 1 and 2, Article 133 of the Law
on Enterprises; .

Quyét dinh phuong an ddu tu va du 4n dau tu trong thdm quyén va gi6i han theo quy dinh
cua phap luat;
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g)
h)

)

k)

D

To decide investment plans and investment projects within competence and limits
prescribed by law,

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

To decide solutions for market expansion, marketing and technology;

Thong qua hop ddng mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia tri tir [20%]
tong gia tri tai san tr¢ 1én dugc ghi trong Bao cdo tai chinh quy gan nhit cua Cong ty, trur
cac hop dong, giao dich thugc tham quyén quyet dinh cia Pai hoi dong cb dong theo quy
dinh tai diém p, diém r va diém s Khoan 2 Diéu 15 Diéu 1& Cong ty;;

To approve contracts for purchase, sale, borrowing and lending and other contracts and
transactions valued at [20%] or more of the total value of assets recorded in the latest
financial statement of the company, except for contracts and transactions falling within the
deciding competence of the General Meeting of Shareholders specified at Point p, Point r
and Point s Clauses 2 Article 15 of Company Charter;,

Bau, mién nhi¢m, bai nhiém Chi tich Hoi dong quén tri; b nhiém, mién nhiém, ky két hop
ddng, chim dit hop dong dbi v6i Tong giam ddc va nguodi quan 1y quan trong khac theo
quy dinh Quy ché ndi bd vé Quan tri Cong ty; quyét dinh tién lwong, thu lao, thuong va loi
ich khac cta nhimg ngudi quan ly do; cir nguoi dai dién theo uy quyén tham gia Hoi dong
thanh vién hoic Dai hoi dong c6 dong & cong ty khac, quyét dinh mirc thu lao va quyén loi
khéc ctia nhitng nguoi do;

To appoint, dismiss or remove from duty and office for the chairperson of the Board of
Directors; to appoint, relief from duty and sign contracts or terminate contracts with the
Chief Executive Olfficer and other key managers of the company as specified in the
Regulations on operation of the Board of Director, to decide on wages, remuneration,
bonuses and other benefits of such managers,

Giam sat, chi dao Tong giam ddc, Ban didu hanh va ngudi quan 1y khac trong diéu hanh
cong viéc kinh doanh hang ngay ciia Cong ty;

To supervise and direct the Chief Executive Officer and other managers in conducting the
day-to-day business operations of the company;

Quyét dinh co cdu to chirc, quy ché quan 1y ndi bo ctia Cong ty, quyét dinh thanh lap cong
ty con, chi nhanh, van phong dai dién va viéc gop vbn, mua cd phﬁn cua doanh nghiép khac;
To decide on the organizational structure and internal management regulation of the
company; to decide on the establishment of subsidiaries, branches and representative
offices and the contribution of capital to or purchase of shares from other enterprises,
Duyét chuong trinh, ndi dung tai liéu phuc vu hop dai hoi ddng cb dong, triéu tap hop dai
hoi ddng cb déng hodc 1dy ¥ kién dé Pai hoi dong cb dong thong qua nghi quyét;

To approve the agenda and contents of documents for the General Meeting of
Shareholders; to convene the General Meeting of Shareholders or to solicit written
opinions for the General Meeting of Shareholders to adopt resolutions;

m) Trinh bao céo tai chinh héng nam di duoc kiém toan 1én Pai hoi déng ) dong;

n)

p)

To submit audited annual financial statements to the General Meeting of Shareholders,
Kién nghi muc c6 tac dugc tra; quyét dinh thoi han va tha tuc tra ¢d tire hodc xur ly 15 phat
sinh trong qué trinh kinh doanh;

To recommend dividend rates to be paid; to decide on the time limit and procedures for
payment of dividends or for dealing with losses incurred in the business operations;

Kién nghi viéc t6 chirc lai, giai thé Cong ty; yéu cau phé san Cong ty;

To recommend reorganization or dissolution of the company, to request bankruptcy of the
company;

Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché noi bo vé quan tri cong
ty sau khi duoc Dai hoi ddng cb dong thong qua; quyét dinh ban hanh Quy ché hoat dong
ctia Uy ban kiém toan tryc thudc Hoi ddng quan tri, Quy ché vé cong bd thong tin ctia Cong
ty;

To decide to promulgate regulations on operation of the Board of Directors, internal
regulations on corporate governance after it is approved by the General Meeting of
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Shareholders; decision to promulgate the Regulations on operation of the Auditing
Committee under the Board of Directors, the Regulations on information disclosure of the
company;

Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép, Luat Chirng khoan, quy dinh
khac cta phap luat va Diéu 1é cong ty.

Other rights and obligations in accordance with the Law on Enterprises, the Law on
Securities, other regulations of the law, of this Charter.

3. Hoi dong quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, lay ¥ kién bang
vén ban hodc hinh thirc khac do Diéu 1¢ cong ty quy dinh. M&i thanh vién Hoi dong quan tri c6 mot
phiéu biéu quyét.

The Board of Directors shall approve resolutions and decisions by voting at the meeting, collect
opinions in writing or in other forms as prescribed by the Company Charter. Each member of the
Board of Directors has one vote.

3.

Truong hgp nghi quyet quyét dinh do Hoi dong quan tri thong qua trai voi quy dinh cua
phap luét, nghi quyét Dai hoi dong cd dong, Diéu 1¢ cong ty gay thiét hai cho Cong ty thi
cac thanh vién tan thanh théng qua nghi quyét, quyet dinh do6 phai cung lién déi chiu trach
nhiém c4 nhan vé nghi quyét, quyet dinh do6 va phai dén bu thiét hai cho Cong ty; thanh vién
phan 601 thong qua nghi quyét, quyet dinh noi trén duoc mién trir trach nhiém. Truong hop
nay, co dong cua Cong ty c6 quyén yéu ciu Toa 4n dinh chi thyc hién hodc hiy bo nghi
quyét, quyét dinh noi trén.

In case that resolutions or decisions passed by the Board of Directors are contrary to the
provisions of law, resolutions of the General Meeting of Shareholders or the Company
Charter cause damage to the Company, members who agree to approve resolutions and
decisions must be jointly responsible for that resolution and decision and must compensate
the Company for any damage; Members who oppose through above resolutions or decisions
are exempt from liability. In this case, the shareholders of the Company have the right to
request the Court to suspend or cancel above resolutions and decisions

Hoi ddng quén tri phai bao cao Dai hoi dong co dong két qua hoat dong cuia Hoi dong quan
tri theo quy dinh tai Didu 280 Nghi dinh sé 155/2020/ND- CP ngay 31 thang 12 nim 2020
ctia Chinh phii quy dinh chi tiét thi hanh mét s6 diéu ctia Luat Ching khoan.

The Board of Directors must report to the General Meeting of Shareholders results of the
activities of the Board of Directors in accordance with Article 280 of the Decree No.
155/2020/ND-CP on December 31st 2020 of the Government detailing the implementation
of articles of the Securities Law.

Piéu 12. Nhiém vu va quyén han ciia Hi ddng quin tri trong viéc phé duyét, ky két hop dong
giao dich v&i nguoi co lién quan

Article 12. Tasks and powers of the Board of Directors in approving and signing transaction
contracts with related persons

1.

a)

Hoi dong quan tri chap thuan cac hop dong, giao dich co gia tri nho hon 35% hoic giao dich
dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich
dau tién c6 gia tri nho hon 35% tong gia tri tai san ghi trén bo cao tai chinh hop nhat gin
nhét cua cong ty giita Cong ty v6i mot trong cac ddi twong (ngudi ¢6 lién quan) sau:

The Board of Directors approves contracts, transactions with value less than 35% or
transactions to total transaction value arising within 12 months from the date of the first
transaction with value smaller than 35% of total value of assets recorded in the most recent
consolidated financial statements of the Company between the Company and one of the
Jollowing subjects (related persons)

Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong giam ddc, ngudi quan ly
khac va nguoi ¢6 lién quan cia cac ddi twong nay;

Members of the Board of Directors, members of the Board of Supervisors, CEO, other
managers and related persons of these subjects;
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b)

C dong, nguoi dai dién iy quyén cua cd dong so hiru trén 10% téng von ¢d phan phd thong
cua Cong ty va nhiing nguoi ¢6 lién quan cua ho;

Shareholders, authorized representatives of shareholders owning more than 10% of total
common share capital of the Company and their related persons;

Doanh nghiép c6 lién quan dén cac ddi tugng quy dinh tai khoan 2 Piéu 164 Luat Doanh
nghiép.

Enterprises related to the subjects as specified in Clause 2, Article 164 of the Law on
Enterprises.

Nguoi dai dién Cong ty ky hop dong, giao dich phai thong bdo cho thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat vé cac d6i tuong c6 lién quan d6i v6i hop dong, giao dich
d6 va giri kém theo dy thao hop dong hodc ndi dung chi yéu ciia giao dich. Hoi dong quan
tri quyét dinh viéc chip thuan hop d(‘?)ng, giao dich trong thoi han 15 ngay ké tir ngay nhan
dugc thong bao, trir trudng hop Diéu 18 cong ty quy dinh mot thoi han khac; thanh vién Hoi
dong quan tri c6 o1 ich lién quan dén cac bén trong hop dong, giao dich khong c6 quyén
biéu quyét.

Representative of the Company who signs contracts or transactions must notify the members
of the Board of Directors, members of the Board of Supervisors of the subjects related to
such contracts or transactions and enclose the draft contract or principal content of the
transaction. The Board of Directors shall decide to approve contracts or transactions within
15 days from the date of receiving the notice, unless a different time limit is provided in the
company charter; members of the Board of Directors have interests related to the parties in
the contract, transactions without the voting rights.

Hoi dong quan tri ¢6 thé quyét dinh viéc chap thuan cac hop dong, giao dich gitra Cong ty
voi nhimg nguoi ¢6 lién quan theo timg lan giao dich hodc quyét dinh chap thuan mang tinh
nguyén tac chung va iy quyén cho Ngudi dai dién theo phap luét cia Cong ty thyc hién ky
hop dong, giao dich trén co sé cic nguyén tic do.

The Board of Directors can decide to approve the contracts, transactions between the
Company and the related persons according to each transaction or the approval decision
is of general principle and authorizes the Legal Representative of the Company to sign
contracts and transactions on the basis of those principles.

D;éu 13. Trach nhiém cia Hdi ddng quén tri trong viéc triéu tip hop Pai hdi dong cé dong
bat thuong

Article 13. Responsibilities of the Board of Directors in convening extraordinary General
Meeting of Shareholders

1.

d)

Hoi ddng quan tri phai triéu tap hop Dai hoi dong ¢ dong bat thudng trong céc truong hop
sau:

The Board of Directors must convene an extraordinary General Meeting of Shareholders in
the following circumstances:

Hoi ddng quan tri xét thay can thiét vi loi ich cua Cong ty;

The Board of Directors deems it necessary for the benefit of the Company;

S6 luong thanh vién Hoi ddng quan tri, Ban kiém soat con lai it hon s lugng thanh vién t6i
thiéu theo quy dinh ctia phap luat;

Number of remaining members of the Board of Directors and Board of Supervisors is less
than the minimum number of members as prescribed by law;

Theo yéu cau cua co dong hodc nhom c6 dong quy dinh tai khoan 2 Diéu 115 cia Luat
Doanh nghiép; yéu cau triéu tap hop Pai hoi dong cd déng phai duoc thé hién bang vin ban,
trong d6 néu rd ly do va myc dich cudc hop, c6 di chir ky ctia cac cd dong lién quan hoac
van ban yéu cau dugc 1ap thanh nhiéu ban va tdp hop du chit ky cia cac c¢b dong co lién
quan;

At the request of a shareholder or a group of shareholders as stipulated in Clause 2, Article
115 of the Law on Enterprises, Request to convene the General Meeting of Shareholders
must be made in writing, clearly stating reason and purpose of the meeting, with sufficient
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g)
h)

g)

h)

signatures of the concerned shareholders or the written request is made in many documents
and to have enough signatures of related shareholders,

Theo yéu cau ciia Ban kiém soat;

At the request of the Board of Supervisors;

Céc truong hop khac theo quy dinh ciia phap ludt va Diéu 18 cong ty.

Other cases as provided for by law and the Company Charter.

Triéu tap hop Pai hoi ddng ¢ dong bat thudong

Convening the extraordinary General Meeting of Shareholders

Hoi dong quan tri phai tri¢u tdp hop Dai hoi ddng c6 dong trong thoi han [60] ngay ké tir
ngay s6 lugng thanh vién Hoi dong quan tri, thanh vién dgc 1ap Hoi ddng quan tri hodc thanh
vién Ban Kiém soét con lai it hon sb lugng thanh vién tdi thiéu theo quy dinh tai biéu 18
cong ty hodc nhan duoc yéu cau quy dinh tai diém ¢ va diém d khoan 1 Diéu nay;

The Board of Directors must convene the General Meeting of Shareholders within [60] days
from the date when number of remaining members of the Board of Directors, independent
members of the Board of Directors or of the Board of Supervisors is less than the minimum
number of members as prescribed in the Company Charter or the request as specified at
Points c and d, Clause 1 of this Article;

Ngudi triéu tap hop Pai hoi dong cd dong phai thuc hién cac cong viée sau day:

The Convener of the General Meeting of Shareholders must perform the following tasks:
Lap danh sach c¢b dong c6 quyén du hop;

To make a list of shareholders entitled to attend the meeting;

Cung cip thong tin va giai quyét khiéu nai lién quan dén danh sach c6 dong;

To provide information and settle complaints related to the list of shareholders;

Lap chuong trinh va ndi dung cudc hop;

To prepare agenda and contents of the meeting;

Chuan bi tai liéu cho cudc hop;

To prepare documents for the meeting;

Duy thao nghi quyét cia Dai hoi dong c6 dong theo ndi dung du kién ctia cude hop; danh
sach va thong tin chi tiét cua cic ung ctr vién trong trudng hop bau thanh vién Hoi dong
quén tri, thanh vién Ban Kiém soat;

To draft resolution of the General Meeting of Shareholders according to the expected
content of the meeting; make a list and details of candidates in case of election of members
of the Board of Directors, members of the Board of Supervisors,

Xéc dinh thoi gian va dia diém hop;

To determine time and location of the meeting;

Guri thong bao moi hop dén timg cd dong c6 quyén du hop theo quy dinh Luat doanh nghiép;
To send a meeting invitation to each shareholder being entitled to attend the meeting in
accordance with the Law on Enterprises,

Céc cong viéc khac phuc vu cude hop.

Other tasks for the meeting.

Diéu 14. Cac tiéu ban gitip viéc Hi dong quan tri.

Article 14. Sub-committees subordinating the Board of Directors

1.

Hoi dong quan tri c6 thé thanh lap tleu ban (hodc mot tén goi khac do Hoi dong quan tri
quyét dinh) tryc thudc dé phu trach vé chinh sach phat trién, nhan sy, lvong thudng, kiém
toan nodi bo, dau tu, quan ly rui ro. Sé lugng thanh vién cua tiéu ban do Hoi dong quan tri
quyét dinh c6 tdi thiéu 1a 02 ‘nguoi bao gdm thanh vién cua Hoi dong quan tri va thanh vién
bén ngoai. Hoat dong cua tiéu ban phai tuan thu theo quy dinh cua Hoi dong quan tri. Nghi
quyét ctia tiéu ban chi c6 hiéu lyc khi c6 da s6 thanh vién tham dy va biéu quyét thong qua
tai cudc hop cua tiéu ban.

The Board of Directors may establish a subcommittee (or another name decided by the
Board of Directors) under responsibility of the Board of Directors to be in charge of
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development policy, personnel, salary and bonus, internal audit, investment, risk
management. Number of members of the subcommittee decided by the Board of Directors
is at least [02 people] including members of the Board of Directors and outside members.
Operation of the subcommittee must comply with the regulations of the Board of Directors.
Resolution of the subcommittee is only effective when the majority of members attends and
votes for approval at the meeting of the subcommittee.

Viéc thyc thi quyét dinh cua Hoi dong quan tri, hodc ciia tiéu ban truc thude Hoi dong quan
tri phai phu hop v6i cac quy dinh phap luét hién hanh va quy dinh tai Diéu 18 cong ty, Quy
ché noi bd vé quan tri cong ty.

Implementation of decisions of the Board of Directors, or of the sub-committees under the
Board of Directors must comply with the current law and provisions of the Ccompany
Charter, Internal regulations on corporate governance.

Chuwong IV
CUQC HQP HQI PONG QUAN TRI
CHAPTER IV
MEETINGS OF THE BOARD OF DIRECTORS

Piéu 15. Cudc hop Hoi dong quén tri
Article 15. Meetings of the Board of Directors

1.

Chu tich Hoi déng quan tri dugc bau trong cudc hop dau tién ctua Hoi déng quan tri trong
thoi han 07 ngay lam viéc ké tir ngay két thuc bau ctr Hoi dong quan tri d6. Cudc hop nay
do thanh vién ¢6 s6 phiéu bau cao nhit hodc ty 1 phiéu bau cao nhat triéu tap va chi tri.
Trudng hop c6 nhidu hon mot thanh vién ¢ sé phiéu bau hodc ty 1€ phiéu bau cao nhit va
ngang nhau thi cic thanh vién bau theo nguyén tic da s6 dé chon 01 ngudi trong sb ho triéu
tap hop Hoi ddng quan tri.

The Chairperson of the Board of Directors shall be elected in the first meeting of the Board
of Directors of the term within 7 working days after the completion of the election of the
Board of Directors for that term. This meeting shall be convened and chaired by the member
who gains the highest number or the highest percentage of votes. In case more than one
member gains the same highest number or the same highest percentage of votes, the
members shall elect by a majority vote a person among them to convene the meeting of the
Board of Directors.

Hoi ddng quan tri phai hop it nhat mdi quy 01 1an va ¢ thé hop bét thuong.

The Board of Directors must hold a meeting once every quarter and can gather for
extraordinary meeting.

Chu tich Hoi déng quan tri tri€u tap hop Hoi déng quan tri trong treong hop sau day:
Chairperson of the Board of Directors shall convene a meeting of the Board of Directors in
the following circumstances:

C6 @@ nghi ctia Ban kiém soat hodc thanh vién doc 1ap Hoi dong quan tri;
At the request of the Board of Supervisors or an independent member of the Board of
Directors;

C6 dé nghi ctia Téng giam ddc hodc it nhat 05 ngudi quan 1y khac;

At the request of the Chief Executive Officer or at least 5 other managers,

Co dé nghi cuda it nhét 02 thanh vién Hoi déng quén tri;

At the request of at least 2 members of the Board of Directors,

[Trudng hop khac do Diéu 1é cong ty quy dinh].

[other cases as specified in the company charter].

Dé nghi quy dinh tai khoan 3 Diéu nay phai dugc lap thanh vin ban, trong d6 néu ré muc
dich, van dé can thao ludn va quyét dinh thudc tham quyén cua Hoi déng quan tri.
Requests specified in Clause 3 of this Article must be in writing and must specify the purpose
of the meeting and issues to be discussed and to be decided within the competence of the
Board or Directors.
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5. Chu tich Hoi ddng quan tri phai triéu tap hop Hoi ddng quan tri trong thoi han 07 ngay lam

viée keé tir ngdy nhan dugc deé nghi quy dinh tai khoan 3 Diéu nay. Truong hop khong tridu
tap hop Hoi d6ng quan tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhi¢m
vé nhitng thiét hai xay ra d6i voi Cong ty; ngudi dé nghi c6 quyén thay thé Chu tich Hoi
ddng quan tri tridu tap hop Hoi ddng quan tri.
The chairperson of the Board of Directors shall convene a meeting of the Board of Directors
within 7 working days after receiving a request specified in Clause 3 of this Article. If the
chairperson of the Board of Directors fails to convene a meeting of the Board of Directors
as requested, he/she must be liable for any damage caused to the company, the person
making the request has the right to convene a meeting of the Board of Directors in
replacement for the Board of Directors.

6. Chu tich Hoi dong quan tri (ty minh hodc théng qua Thu ky Ho1 dbng quén tri) hoac nguoi
triéu tap hop Hoi dong quan tri phai giri thong bao moi hop cham nhét 1a [01 ngay] lam viéc
trude ngay hop. Thong bao moi hop phai xac dinh cu thé thoi gian va dia diém hop, chuong
trinh, cac van dé thao luan va quyét dinh. Thong bao mdi hop phai kém theo tai liéu st dung
tai cudc hop va phiéu biéu quyét cia thanh vién.

The Chairperson of the Board of Directors (by self or through the Secretary of the Board of
Directors) or the convener of the meeting of the Board of Directors shall send a meeting
invitation at least 1 working days prior to the date of the meeting. The meeting invitation
must specify the time and venue of the meeting, agenda of the meeting, and issues to be
discussed and decided. The notice shall be accompanied by documents to be used at the
meeting and voting slips for the members. Documents used at the meeting and votes can be
sent after sending the Meeting Invitation but no later than 24 hours before the start of the
meeting.

Thong bao mdi hop Hoi dong quan tri ¢6 thé giri bang gidy moi, dién thoai, fax, phuwong tién
dién tir hodc phuong thirc khac do Diéu 1é cong ty quy dinh va bao dam dén duoc dia chi
lién lac cua ting thanh vién Hoi ddng quan tri duoc dang ky tai Cong ty.

The meeting invitation could be sent via courier, telephone, fax, electronic communication
instruments or other method specified in the company charter and must be ensured to reach
the contact address of each member of the Board of Directors as registered with the
company.

7. Chu tich Hoi ddng quan tri hodc ngudi triéu tap gui thong bao moi hop va cac tai liéu kem
theo dén cac thanh vién Ban Kiém soat nhu d6i v6i cac thanh vién Hoi dong quan tri.

The chairperson of the Board of Directors or the convener of the meeting shall also send
the meeting invitation together with other documents to supervisors in the same manner as
to the members of the Board of Directors.

Thanh vién Ban Kiém soat ¢6 quyén du cac cudc hop Hoi ddng quan tri; c6 quyén thao
ludn nhung khong dugc biéu quyét.

Supervisors have the right to attend meetings of the Board of Directors and to discuss
issues but not to vote.

8. Cudc hop Hoi déng quén tri dugc tién hanh khi co tir 3/4 téng s6 thanh vién tré 1én du hop.

Trudng hop cude hop dugc tridu tip theo quy dinh tai khoan nay khong du sb thanh vién du
hop theo quy dinh thi dugc tridu tap 1an thi hai trong thoi han [07 ngay] ké tir ngay du dinh
hop lan thtr nhat. Trudng hop nay, cudc hop duge tién hanh néu c6 hon mot nia sb thanh
vién Ho1 déng quan tri duy hop.
A meeting of the Board of Directors shall be conducted if it is attended by at least three
quarters of the total members. If a meeting convened under this Clause fails to attract
sufficient attendees as required, a second meeting shall be convened within [7 days] from
the intended date of the first meeting. In this case, the meeting shall be conducted if it is
attended by more than half of the members of the Board of Directors.

9. Thanh vién Hoi ddng quan tri dugc coi la tham du va biéu quyét tai cudc hop trong trudng
hop sau day:
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10.

11.

12.

13.

A member of the Board of Directors shall be considered attending and voting at a meeting
in the following circumstances:

Tham dy va biéu quyét truc tiép tai cudc hop;

Attending and directly voting at the meeting;

Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu nay;
Authorizing another person to attend and vote at the meeting under Clause 11 of this
Article;

Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thic
dién tir khac;

Attending and voting by video-conferencing, casting electronic ballots or in other
electronic forms;

Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

Sending his/her vote to the meeting by mail, fax or email;

Giri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1& cong ty.

Sending his/her vote in another means as specified in the company charter or Regulations
of the Board of Directors.

Trudng hop giri phiéu biéu quyét dén cude hop thong qua thu, phiéu biéu quyét phai dung
trong phong bi dan kin va phai dugc chuyen dén Chu tich Hoi dong quan tri chdm nhat la
01 gio trude khi khai mac. Phiéu biéu quyét chi dugc mé trude sy ching kién cua tit ca
nhitng nguoi du hop.

If sent by mail to the meeting, the vote shall be stored in a sealed envelope and delivered to
the chairperson of the Board of Directors at least 1 hour prior to the opening of the meeting.
Vote envelopes may only be opened in the presence of all the attendees.

Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién dugc uy quyen
cho nguoi khac du hop va biéu quyét néu duoc da sd thanh vién Hoi dong quan tri chap
thuan.

Members shall attend all meetings of the Board of Directors. A member may authorize
another person to attend a meeting and vote if a majority of members of the Board of
Directors so agree.

Nghi quyét, quyét dinh ciia Hoi dong quan tri duoc théng qua néu duoc da sd thanh vién du
hop tan thanh; truong hop s6 phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia c6 y
kién cua Chu tich Hoi ddng quan tri.

A resolution or decision of the Board of Directors shall be adopted when it is voted for by
the majority of the members attending the meeting, in case of a tie vote, the final decision
shall be made in favor of the vote of the chairperson of the Board of Directors.

Dia diém hop Hoi ddng quan tri dugc xac dinh 13 noi chii toa tham du hop va phai ¢ trén
lanh thd Viét Nam. Tai liéu va ngbn ngir hop Hoi ddng quan tri 1a bang tiéng Viét va c6 thé
dich sang tiéng nuéc ngoai néu can thiét.

Meeting venue of the Board of Directors is determined as the place where the chair attends
the meeting and must be in the territory of Vietnam. Meeting documents and language of
the Board of Directors are in Vietnamese and can be translated into foreign languages if
necessary.

Piéu 17. Bién ban hop Hoi dong quan tri
Article 17. Minutes of Meetings of the Board of Directors

1.

Céc cudc hop Hoi ddng quan tri phai dugc ghi bién ban va co thé ghi am, ghi va luu gitr
dudi hinh thire dién tir khac. Bién ban phai 1ap bang tiéng Viét va c6 thé 1ap thém bang tiéng
nudc ngoai, bao gdm cac ndi dung chu yéu sau day:

All meetings of the Board of Directors must be made in minutes and may be recorded and
stored in other electronic forms. The Minutes must be made in Vietnamese and may be
additionally made in foreign languages, including the following main details:

a) Tén, dia chi tru s6 chinh, ma s6 doanh nghiép;
a) Name, head-office address, enterprise identification number;
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b) Thoi gian, dia diém hop;

b) Time and location of the meeting,

¢) Muc dich, chuong trinh va néi dung hop;

¢) Purpose, agenda and contents of the meeting;

d) Ho,

tén tirng thanh vién du hop hodc nguoi dugc Gy quyén du hop va cach thie du hop; ho, tén

cac thanh vién khong dy hop va 1y do;

Full name of each member attending the meeting or person authorized to attend the meeting and
method of attending, Full names of members who did not attend the meeting and reasons;

d) Vén dé dugce thao luan va biéu quyét tai cudce hop;

e) Issues to be discussed and voted on at the meeting;

e) Tom tat phat biéu y kién cua ting thanh vién du hop theo trinh ty dién bién cua cudc hop;

e) Summary of opinions of each attending member according to the order of meeting progress;

f)

g)
h)

Két qua biéu quyét trong d6 ghi rd nhimg thanh vién tan thanh, khong tan thanh va khong
6 ¥ kién;

Voting results which clearly state members who agree, disagree and have no opinion;

Vian dé da duoc thong qua va ty 18 biéu quyét thong qua twong tng;

Issues to have been passed and corresponding rate of approval;

Ho, tén, chit ky chii toa va ngudi ghi bién ban, trir trudng hop quy dinh tai khoan 2 Piéu
nay.

Full name and signature of the chairperson and minutes maker, except for the case as
specified in Clause 2 of this Article.

Truong hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu dugc tit ca
thanh vién khac ctia Hoi dong quan tri tham du hop ky va cé day di noi dung theo quy dinh
tai cac diém a, b, ¢, d, d, e, g va h khoan 1 Diéu nay thi bién ban nay c6 hiéu luc.

In case the chair or the minutes maker refuses to sign the meeting minutes, it shall be
effective if signed by all other members of the Board of Directors attending the meeting and
has all the contents as prescribed at Points a, b, ¢, d, e, e, g and h clause 1 of this Article.
Chu toa, ngudi ghi bién ban va nhing ngudi ky tén trong bién ban phai chiu trach nhiém vé
tinh trung thuc va chinh xac cua ndi dung bién ban hop Hoi dong quan tri.

The Chairperson, the Minutes maker and those who sign the minutes must be responsible
for the truthfulness and accuracy of the Minutes of the meeting of the Board of Directors.
Bién ban hop Hoi déng quén tri va tai li€u st dung trong cudc hop phai dugc luu gitr tai try
sO chinh cua Cong ty.

Minutes of meetings of the Board of Directors and documents used during the meeting must
be kept at the head office of the Company.

Bién ban lap bang tiéng Viét va co thé 1ap bang tleng nudc ngoalneu can thiét. Truong hop
c6 sy khac nhau vé ndi dung gitra bién ban bang tiéng Viét va bang tiéng nudc ngoai thi noi
dung trong bién ban bang tiéng Viét dugc ap dung.

Minutes made in Vietnamese and may be made in a foreign language if necessary. In case
of any discrepancy between the record in Vietnamese and in a foreign language, the
Vietnamese version of the record shall prevail.

Chuwong V
BAO CAO, CONG KHAI CAC LQI iCH
CHAPTER V
BENEFIT REPORT AND DISCLOSURE

Piéu 18. Trinh bo c4o hing nim

Article 18. Submission of annual reports

Két thuc nam tai ‘chinh, Hoi déng quan tri phai trinh Pai hoi déng cd déng cac bao cao thudc trach
nhiém ctia Hoi dong quan tri theo quy dinh ctiia Luét doanh nghiép va Diéu 1¢ Cong ty.
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At the end of a fiscal year, the Board of Directors must submit reports to the General Meeting of
Shareholders the reports under the responsibility of the Board of Directors according to the
provisions of the Enterprise Law and the Company Charter.

Piéu 19. Thu lao, thudng va loi ich khac ciia thanh vién Hgi dong quan tri
Article 19. Remuneration, bonus and other benefits of members of the Management Board

1.

Cong ty c¢6 quyeén tra th lao, thuong cho thanh vién Hoi dong quan tri theo két qua va hiéu
qua kinh doanh.

The Company has the right to pay remuneration and bonuses to members of the Board of
Directors according to their business results and efficiency.

Thanh vién Hoi ddng quan tri duge hudng thu lao cong viée va thudng. Thi lao cong viée
dugc tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cta thanh vién Hoi dong quan
tri va muc thu lao méilngéy. Hoi ddng quan tri du tinh mirc thu lao cho ting thanh vién theo
nguyén tic nhét tri. Téng mirc thi lao va thuéng cua Hoi dong quan tri do Dai hoi dong cd
d6ng quyét dinh tai cudc hop thudng nién.

Members of the Board of Directors are entitled to work remuneration and bonuses.
Remuneration for work is calculated according to the number of necessary working days to
fulfill duties of members of the Board of Directors and daily remuneration rate. The Board
of Directors estimates the remuneration for each member on principle of consensus. Total
remuneration and bonus of the Board of Directors is decided by the General Meeting of
Shareholders at the annual meeting.

Thu lao cua ting thanh vién Hoi dong quan tri duoc tinh vao chi phi kinh doanh ciia Cong
ty theo quy dinh ctia phép ludt vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong béo cdo tai chinh hang niam cua Cong ty va phai bao cio Pai hoi dong c¢b dong
tai cudc hop thuong nién.

Remuneration of each member of the Board of Directors shall be included in the business
expenses of the Company in accordance with provisions of the law on corporate income tax,
which is presented as a separate item in the annual financial statements of the Company
and must report to the General Meeting of Shareholders at the annual meeting.

Thanh vién Hoi dong quan tri nam gitr chie vu diéu hanh hodc thanh vién Hoi dong quan
tri 1am viéc tai cac tiéu ban ciia Hoi dong quan tri hodc thyc hién nhitng cong viéc khac
ngoai pham vi nhiém vu thong thudng ciia mot thanh vién Hoi dong quan tri, c6 thé duoc
tra thém thu lao dudi dang mot khoan tién cong tron goi theo timg lan, lvong, hoa hong,
ph?m tram loi nhuan hodc dudi hinh thirc khac theo quyét dinh cua Hoi déng quan tri.
Members of the Board of Directors holding executive positions or members of the Board of
Directors working at sub-committees of the Board of Directors or performing other work
outside normal scope of duties of such member. The Board of Directors may make payment
for additional remuneration in the form of once lump-sum remuneration, salary,
commission, percentage of profit or in another form as decided by the Board of Directors.
Thanh vién Héi dong quan tri c6 quyén dugc thanh toan tit ca cic chi phi di lai, dn, & va cac
khoan chi phi hop ly khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoi
ddng quan tri cta minh, bao gom ca cac chi phi phat sinh trong viéc t6i tham du cac cude
hop Dai hoi ddng cd dong, Hoi ddng quan tri hodc cac tiéu ban cua Hoi dong quan tri.
Members of the Board of Directors are entitled to be reimbursed for all travel, meals,
accommodation and other reasonable expenses they have to pay when performing their
responsibilities as members of the Board of Directors including expenses incurred in
attending meetings of the General Meeting of Shareholders, the Board of Directors or other
committees of the Board of Directors. _

Thanh vién Ho1 déng quan tri c6 thé duoc Cong ty mua bao hiém trach nhiém sau khi c6 su
chép thuan cia Pai hoi ddng cb dong. Bao hiém nay khong bao gdm bao hiém cho nhiing
trach nhiém cutia thanh vién Hoi déng quan tri lién quan dén viéc vi pham phap luat va Diéu
1€ cong ty.
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Members of the Board of Directors may be purchased liability insurance by the Company
after obtaining approval from the General Meeting of Shareholders. This insurance does
not cover liability of members of the Board of Directors related to violation of the law and
the company Charter.

Piéu 20. Cong khai cac lgi ich lién quan
Article 20. Disclosure of related interests

b)

Trudng hop Diéu 16 cong ty khong c6 quy dinh khac chit ché hon, viéc cong khai loi ich va
nguodi co lién quan cua Cong ty thuc hién theo quy dinh sau day:

Unless otherwise provided by the Company Charter, the disclosure of interests and related
persons of the Company shall comply with the following provisions:

Thanh vién Hoi ddng quan tri ciia Cong ty phai ké khai cho cong ty vé cac loi ich lién
quan ctia minh, bao gom:

Members of the Company’s Board of Directors must declare to the company their related
interests, including:

Tén, ma s6 doanh nghiép, dia chi try s¢ chinh, nganh, nghé kinh doanh ciia doanh nghiép
ma ho ¢6 s6 hiru phan von gép hodc c¢d phan; ty 18 va thdi diém sé hiru phan von gop hoic
¢b phan do;

Name, enterprise identification number, address of head office, business operations of the
enterprise in which he/she acts as the owner or own contributed capital or shares; rate and
time to be the owner or own such contributed capital or shares,

Tén, mi sé doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cia doanh nghiép
ma nhimg nguoi ¢6 lién quan cta ho cung s6 hiru hodc s¢ hitu riéng phan vbn gép hoic cb
phén trén 10% von diéu 18

Name, enterprise identification number, address of the head office, business operations of
the enterprise in which he/she acts as the owner, jointly or separately own, contributed
capital or shares of more than 10% authorized capital.

Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dugc thyc hién trong thoi han 07 ngay lam
viéc, ké tir ngay phat sinh lgi ich lién quan; viéc stra d6i, bo sung phai dugc thong bao voi
Cong ty trong thoi han 07 ngay lam viéc, ké tir ngay co stra doi, bd sung twong tng.
Declaration specified in Clause 1 of this Article must be made within 7 working days from
the date of arising of relevant interest; Any amendment or supplement must be notified to
the Company within 7 working days from the date of the corresponding amendment or
supplement.

Thanh vién Hoi déng quan tri nhan danh ca nhan hodc nhan danh nguoi khac dé thuc hién
cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh ctia Cong ty déu phai giai
trinh ban chat ndi dung cia cong viéc do trude Hoi dong quan tri va chi dugc thue hién khi
dugc da sb thanh vién con lai cua Hoi dong quén tri chap thuan; neu thuc hién ma khong
khai bao hodc khong duoc su chap thuan cua Hoi dong quan tri thi tat ca thu nhép c6 duoc
tir hoat dong do6 thudc vé Cong ty.

Members of the Board of Directors on behalf of an individual or on behalf of another person
to perform work in any form within the scope of the Company's business must explain the
nature and content of such work before the Board of Directors and is only allowed to
perform when it is approved by the majority of remaining members of the Board of
Directors; If performed without declaration or without the approval of the Board of
Directors, all income earned from such activities belongs to the Company.

Chuong VI
MOI QUAN HE CUA HQI PONG QUAN TRI
CHAPTER VI
RELATIONSHIP OF THE BOARD OF DIRECTORS

Diéu 21. Moi quan h¢ giira cac thanh vién Hgi dong quan tri
Article 21. Relationship between members of the Board of Directors
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1. Quan hé giira cac thanh vién Hoi dong quan tri 1a quan hé phdi hop, cac thanh vién Hoi dong
quan tri co trach nhiém thong tin cho nhau vé van dé c6 lién quan trong qué trinh xir 1y cong viéc
dugc phan cong.

1. Relationship between members of the Board of Directors is cooperative, members of the Board
of Directors have the responsibility to inform each other on relevant issues in the process of
handling assigned work.

2. Trong qua trinh xir 1y cong viéc, thanh vién Hoi ddng quan tri dugc phan cong chiu trach nhiém
chinh phai chu déng phéi hop xir Iy, néu ¢ van dé lién quan dén linh vuc do thanh vién Hoi dong
quan tri khac phu trach. Trong trudng hop giita cac thanh vién Hoi dong quan tri con ¢é ¥ kién khac
nhau thi thanh vién chiu trach nhiém chinh bao cao Chu tich Ho1 ddng quan tri xem xét quyét dinh
theo thdm quyén hodc t6 chic hop hoic 1iy ¥ kién cua cac thanh vién Hoi ddng quan tri theo quy
dinh ctia phap luat, Diéu 1& cong ty va Quy ché nay.

2. In the process of handling the work, assigned member of the Board of Directors with main

responsibility must actively coordinate to handle, in case of any problem related to the field by
other members of the Board of Directors. In case of differing opinions among members of the Board
of Directors, member responsible for the main responsibility shall report to the Chairperson of the
Board of Directors for consideration and decision according to his/her competence or hold a
meeting or collect opinions from the members of the Board of Directors in accordance with the law,

the Company Charter and these Regulations.

3. Trong truong hop c6 sy phan cong lai giita cic thanh vién Hoi dong quan tri thi cdc thanh vién
Hoi dong quan tri phai ban giao cong viéc, ho so, tai lidu lién quan. Viéc ban giao nay phai dwoc
1ap thanh vin ban va bao cdo Chu tich Hi dong quan tri vé viéc ban giao do.

3. In case of reassignment among the members of the Board of Directors, members of the Board of
Directors must hand over related work, files and documents. This handover must be made in writing
and reported to the Chairperson of the Board of Directors.

Diéu 22. Moi quan h¢ véi ban diéu hanh

Article 22. Relationship with the Executive Board

V6i vai tro quan tri, Hoi dong quan tri ban hanh cac nghi quyét dé Ban diéu hanh va Téng giam dbc
thuc hién. Dong thoi, Hoi ddng quan tri kiém tra, giam sat thuc hién cac nghi quyét.

In the role of governance, the Board of Directors issues the resolutions for the Executive Board and
the CEO to implement. At the same time, the Board of Directors shall inspect and supervise
implementation of such resolutions.

Diéu 23. Mbi quan hé véi Ban Kiém soat

Article 23. Relationship with the Board of Supervisors

1. Mbi quan hé giita H6i dong quan tri va Ban Kiém soat 1 quan hé phdi hop. Quan hé lam viéc
giita Hoi dong quan tri vi Ban Kiém soat theo nguyén tic binh dang va doc lap, dong thoi phdi
hop chit chg, hd trg 1an nhau trong qua trinh thuc thi nhiém vu.

1. The relationship between the Board of Directors and the Board of Supervisors is coordinative.

The working relationship between the Board of Directors and the Board of Supervisors follows the
principles of equality and independence, at the same time closely coordinating and supporting each
other in the process of implementing the tasks.

2. Khi tiép nhén cac bién ban kiém tra hodc bao cdo tong hop cua Ban Kiém soat, Hoi dong quan
tri 6 trach nhiém nghién ctru va chi dao cac bd phén c6 lié€n quan xay dung ké hoach va thuc hién
chén chinh kip thoi.

2. Upon receiving the inspection records or general report of the Board of Supervisors, the Board
of Directors is responsible for researching and directing relevant departments to develop the plan
and promptly correct it.

Chuong VII
PIEU KHOAN THI HANH
Chapter VII
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IMPLEMENTATION PROVISIONS
Dic¢u 24. Hi¢u lyc thi hanh
Article 24: Implementation effectiveness
Quy ché hoat dong ciia Hoi dong quan tri Cong ty c6 phan chim koan VNDIRECT c6 hiéu luc thi
hanh ké tir ngay 18/03/2021.
This Operational Regulation of the Board of Directors of VNDIRECT SECURITIES
CORPORATION shall take effect from 18/03/2021.
Truong hop c6 sy khong thong nhét gitta quy dinh ctia Quy ché nay véi Didu 1¢ Cong ty thi quy
dinh ctia Diéu 1& Cong ty c6 gia tri vu tién ap dung. Trudong hop trong qua trinh hoat dong ma Hoi
dong quan tri thyc hién stra d6i, b sung Quy ché nay thi noi dung stra doi, bo sung ¢4 hiéu luc ké
tu khi dugc Hoi dong quan tri thong qua nhung phai dugc bao cao Dai hoi dong ¢ dong tai cude
hop Pai hoi ddng c6 déng thuong nién gin nhat.
In case of any inconsistency between provisions of this Regulation and the Company Charter,
provisions of the Company Charter shall prevail. In the course of operation, if the Board of
Directors makes any amendment and/or supplement to this Regulation, such amendment and
supplement shall take effect from the date when it is approved by the Board of Directors but must
be reported the General Meeting of Shareholders at the nearest Annual General Meeting of
Shareholders.
TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF
SUPERVISORS
CHU TICH/ CHAIRPERSON

PHAM MINH HUONG

Ghi chii: Tai liéu ndy c6 thé sé dwgc sica doi/bé sung va trinh DHPCD xem xét quyét dinh tai
cudc hop.
Note: This Document may be revised / supplemented and submitted to the AGM at the Meeting.
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