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Hanoi, March 2021

TO TRINH VE VIEC PHE DUYET CAC QUY CHE QUAN TRI NQI BQ, QUY CHE
HOAT PONG CUA HOI PONG QUAN TRI
PROPOSAL ON APPROVAL OF THE INTERNAL REGULATIONS ON CORPORATE
GOVERNANCE, THE OPERATIONAL REGULATIONS OF THE BOARD OF DIRECTORS

Kinh thua: Quy Co déng Céng ty CP Chiing khodn VNDIRECT
To: Valued Shareholders of VNDIRECT Securities Corporation

e Can cit Ludt Chimg khodn s6 54/2019/QH14 ngay 26 thang 11 nam 2019;

e Can cit Ludt doanh nghiép s 59/2020/QH14 ngay 17 thang 6 nam 2020;

e Can cit Nghi dinh s6 155/2020/NP-CP ngay 31 thang 12 nam 2020 cia Chinh phii quy
dinh chi tiét thi hanh mét s6 diéu ciia Ludt Chirng khodn;

o Can cir Thong tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 ciia Bé truéng Bo Tai
chinh hwéng dan mét s6 diéu vé quan tri cong ty dp dung doi véi cong ty dai ching tai
Nghi dinh sé 155/2020/NP-CP ngay 31 thdng 12 nam 2020 cia Chinh phii quy dinh chi
tiét thi hanh mét sé diéu cia Ludt Chung khoan;

e Can cit Diéu 1é hién hanh ciia Cong ty ¢6 phan Chimg khodn VNDIRECT.

e Pursuant to the Law on Securities No. 54/2019/QH14 on November 26" 2019;

e Pursuant to the Law on Enterprises No. 59/2020/QH14 on June 17"2020;

e  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;

e  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 the
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 Pursuant to the current Charter of VNDIRECT Securities Corporation.

Hoi dong quan tri (“HPQT”) Cong ty CP Ching khoan VNDIRECT kinh trinh Pai hoi dng cb
déng cac ndi dung vé viéc phé duyét cac Quy ché quan tri ndi bd, Quy ché hoat dong cua Hoi
d6ng quan tri Cong ty nhur sau:
Ké tir ngay 01/01/2021 thi cac Luat doanh nghiép sé 59/2020/QH14, Luat chimg khoan sb
54/2019/QH14, va Nghi dinh s6 155/2020/ND-CP cua Chinh pht ¢6 hiéu lyc thi hanh, trong do
¢6 cac quy dinh méi lién quan dén van dé quan tri doanh nghiép ddi voi Cong ty dai chung trong
d6 quy dinh vé viéc Pai d6i dong c6 dong 1a co quan c6 tham quyén phé duyét cac Quy ché quan
tri ndi bg, Quy ché hoat dong cua Hoi déng quan tri Cong ty.
Thong tu s6 116/2020/TT-BTC hudng dan mot s6 diéu vé quan tri cong ty ap dung ddi vai cong
ty dai chung c6 hiéu lyc ké tir ngay 15/2/2021 ciing da ban hanh cac mau Quy ché ndi bo vé quan
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tri cong ty, mau Quy ché hoat dong cia Hoi ddng quan tri dé cac cong ty dai chiing tham chiéu
xay dung dé trinh Dai hoi dong cb dong phé duyét.

Cin ct theo quy dinh cia cac vin ban phéap ludt néu trén, Hoi dong quan tri va Ban diéu hanh
Cong ty da td chirc viée xay dung lai Quy ché noi bo vé quan tri cong ty, xay dung Quy ché hoat
dong cua Hoi déng quan tri dé trinh Pai hoi déng co dong phé duyét, cu thé:

The Board of Directors (“BOD”) of VNDIRECT Securities Corporation hereby submits to the
General Meeting of Shareholders contents of the approval of the Internal Regulations on
Corporate Governance and the Operational Rregulations of the Board of Directors of the
Company as follows:

Since January I** 2021, the Law on Enterprises No. 59/2020/QH]14, the Law on Securities No.
54/2019/QH14, and the Decree No. 155/2020/ND-CP of the Government take effect, including
new regulations related to corporate governance for public companies. It is stipulated in the Law
on Enterprises 2020 that the General Meeting of Shareholders is the agency approving the
Internal Regulations on Corporate Governance, Operational Regulations of the Board of
Directors of the Company.

Circular No. 116/2020/TT-BTC guiding some articles on corporate governance applicable to
public companies, effective from February 15" 2021, samples of Internal Regulations on
Corporate Governance, the Operational Regulations of the Board of Directors have also been
issued for public companies to refer to and submit to the General Meeting of Shareholders for
approval.

Pursuant to stipulations of aforementioned legal documents, the Board of Directors and the Board
of Management of the Company have carried out buiding up the Internal Regulations on
Corporate Governance, buiding up the Operational Regulations of the Board of Directors and
submitting to the General Meeting of Shareholders for approval, specifically:

I. Trinh Dai hi dong cb dong phé duyét Quy ché ndi bd vé quén tri cong ty/ Submission of
the internal regulations on corporate governance to the General Meeting of Shareholders for
approval

Theo quy dinh tai Diéu 4 ciia Thong tu sb 116/2020/TT-BTC thi Céong ty dai ching phai tham
chiéu mau Quy ché ndi bd vé quan tri cong ty tai Phy luc ban hanh kém theo Thong tu nay dé xay
dung Quy ché ndi bo vé quan tri cong ty, dam bao phu hop véi quy dinh cia Lust Doanh nghiép,
Luat Chung khoan, Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua Chinh phu
quy dinh chi tiét thi hanh mét s diéu cua Luat Chimg khoan, Diéu 1& cong ty va quy dinh khac
ctia phap luat c6 lién quan. Trén co s& quy dinh ciia Thong tu s6 116/2020/TT-BTC va cac vin
ban phap luat néu trén, Hoi déng quan tri da soan thao Dy thao quy ché ndi bo vé quén tri Cong
ty dé trinh Pai hoi dong cb dong phé duyét ban hanh thay thé Quy ché ndi bd vé quan tri hién
hanh ctia Cong ty (dugc xay dung trén co s& cac ndi dung chinh dugc B tai chinh ban hanh theo
Théng tu s6 95/2017/TT-BTC trén co sé cac quy dinh cta Ludt doanh nghiép nim 2014 va Lut
ching khoan nam 2006 (stra doi bo sung nam 2010)).

According to Article 4 of Circular No. 116/2020/TT-BTC, a public company must refer to the
Sample of the Internal Regulations on Corporate Governance in the Appendix enclosed herewith
to develop the Internal Regulations on Corporate Governance for the Company, ensuring
compliance with the Law on Enterprises, Law on Securities, Decree No. 155/2020/ND-CP on
December 31°' 2020 of the Government detailing the implementation of articles of the Law on
Securities, the Company Charter and other relevant laws. As prescribed in the Circular No.
116/2020/TT-BTC and aforementioned legal documents, the Board of Directors has compiled a
Draft of Internal Regulations on Corporate Governance to submit to the General Meeting of
Shareholders for approval and replace the current Internal Regulations on Corporate



Governance (being developed on the basis of main contents issued by the Ministry of Finance
under Circular No. 95/2017/TT-BTC as for provisions of the Law on Enterprises 2014 and the
Law on Securities 2006 (amended and supplemented in 2010)).

Quy ché ndi bd vé quan tri méi (stra d6i, bd sung) ctia Cong ty c6 ndi dung ngin gon hon so véi

Quy ché noi bo vé quén tri hién hanh (Quy ché noi bo vé quéan tri mai chi bao gém 07 Diéu so véi

23 Piéu trong Quy ché ndi bd vé quan tri hién hanh). Quy ché trinh Dai hoi dong cb dong phé

duyét c6 cac ndi dung chinh nhu sau:

The new Internal Regulations on Corporate Governance (amended and supplemented) of the

Company are more concise than the current version (The new Internal Regulations on Corporate

Governance include only 07 articles compared with 23 Articles in the current version). The

Regulation submitted to the General Meeting of Shareholders for approval have the following

main contents:

1. Diéu 1: Quy dinh vé pham vi diéu chinh va dbi twong 4p dung ctia Quy ché. Noi dung cua
phan nay néu rd pham vi diéu chinh va ddi twong ap dung quy ché.

Article 1: Stipulations on the governing scope and subjects of application of these Regulations.
Content herein states clearly the scope of regulation and subjects of application of the
regulations.

2. Diéu 2: Quy dinh v& Dai hoi dong cd déng. Noi dung tai Didu nay 1a quy dinh vé cac van dé

lién quan dén Pai hoi déng cd dong ciia Cong ty trén nguyén tic dan chiéu dén cac quy dinh
vé Dai hoi dong ¢ dong trong Piéu 1¢ ciia Cong ty va Luat doanh nghiép.
Article 2: Stipulations on the General Meeting of Shareholders. Content in this Article is to
specify matters related to the General Meeting of Shareholders of the Company on the
principle of referring to the provisions of the General Meeting of Shareholders in the Company
Charter and the Law on Enterprises.

3. Piéu 3: Quy dinh vé Hoi dong quan tri. Noi dung tai Didu nay 1a quy dinh vé cac van dé lién

quan dén Hoi dong quan tri ctia Cong ty trén nguyén tic dan chiéu dén cac quy dinh vé Hoi
ddng quan tri trong Diéu 1¢ va Quy ché hoat dong cta Hoi ddng quén tri Cong ty.
Article 3: Stipulations on the Board of Directors. Content in this Article is to specify matters
related to the Board of Directors of the Company on the principle of referring to provisions
of the Board of Directors in the Charter and the Operational Regulations of the Public Board
of Directors

4. Piéu 4: Quy dinh vé& Ban kiém soat. Noi dung tai Diéu nay 1a quy dinh vé cac van dé lién quan

dén Ban kiém soat cua Cong ty trén nguyén tic dan chiéu dén cac quy dinh vé& Ban kiém soat
trong Diéu 18 va Quy ché hoat dong ciia Ban kiém soat Cong ty.
Article 4: Stipulations on the Board of Supervisors. Content in this Article is to mention
matters related to the Board of Supervisors of the Company on the principle of referring to
the provisions of the Board of Supervisors in the Charter and the Operational Regulations of
the Board of Supervisors of the Company.

5. Pibu 5: Quy dinh vé& Ban diéu hanh, Téng giam ddc Cong ty. Noi dung Diéu khoan nay quy

dinh vé cac van d lién quan dén Ban diéu hanh, Tong giam doc Cong ty trén nguyén tic dan
chiéu dén cac quy dinh vé Ban diéu hanh trong Diéu 18 va Quy ché hoat dong cua Ban diéu
hanh Cong ty.
Article 5: Stipulations on the Board of Management, CEO of the Company. Content of this
Article is to provide for issues related to the Board of Directors, CEO of the Company on the
principle of reference to regulations of the Board of Management in the Charter and the
Operational Regulations of the Board of Directors of the Company.



6. Dibu 6: Quy dinh vé cac hoat dong khac. Noi dung tai Diéu nay 1a quy dinh vé cac van dé lién

quan dén: (i) phéi hop hoat dong giita H6i ddng quan tri, Ban kiém soat, Ban diéu hanh va
Téng giam ddc; (ii) viée danh gia d6i voi hoat dong khen thudng va ky luat ddi voi thanh vién
Hoi déng quan tri, thanh vién Ban kiém soat, Ban diéu hanh va Téng giam dbc.
Article 6: Stipulations on other activities. Content of this Article is to stipulate on issues
related to: (i) coordination of activities between the Board of Directors, the Board of
Supervisors, the Board of Management and the CEQ; (ii) evaluation of rewarding and
disciplinary action for members of the Board of Directors, members of the Board of
Supervisors, the Board of Management and the CEO.

7. Piéu 7: Quy dinh vé hiéu lyc thi hanh. No6i dung ctia phan ndy quy dinh vé ngay co hiéu lyc
thi hanh cta Quy ché; gia tri vu tién ap dung ciia Quy ché va viéc stra d6i, bd sung Quy ché
nay.

Article 7: Stipulations on enforcement. Content herein provides for the effective date of the
implementation of the Regulations; the applicable priority values of these Regulations and its
amendment and supplementation.

Céc ndi dung cu thé cua Quy ché ndi bo vé quén tri cua Cong ty duogc néu tai Dy thao Quy ché

kem theo T trinh nay.

Specific contents of the Internal Regulations on Corporate Governance are stated in the proposed

Regulations attached to this Proposal.

Kinh trinh Dai hi ddng c6 dong xem xét va phé duyét Quy ché ndi bd quan tri cia Cong ty theo

Du thao Quy ché dinh kém T& trinh nay. Quy ché ndi bo vé quan tri Cong ty s& ¢ hiéu luc ké tir

ngay dugc Cha tich HPQT thay mat Hoi ddng quan tri ky ban hanh sau khi dugc Dai hoi dong cb

dong phé duyét.

It is submited to the General Meeting of Shareholders for review and approval for the Internal

Regulations on Corporate Governance of the Company according to the Proposed Regulations

attached to this Proposal. The Internal Regulations on Corporate Governance come into effect

since being signed for issuance by the Chairperson of the Board of Directors on behalf of the

Board of Directors after being approved by the General Meeting of Shareholders.

II. Trinh Pai hdi dong c6 dong phé duyét Quy ché hoat dong cia Hoi dong quan
tri/Submission of the Operational Regulations of the Board of Directors to the General of
Shareholders for approval

Theo quy dinh tai Piéu 5 ciia Thong tu s& 116/2020/TT-BTC thi Céong ty dai ching phai tham
chiéu mau Quy ché hoat dong cua Hoi déng quan tri tai Phu luc ban hanh kém theo Thong tu nay
dé xay dung Quy ché hoat dong cua Hoi dong quan tri, dam bao phu hop voi quy dinh cia Luat
Doanh nghiép, Luat Chung khoan, Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020
ctia Chinh phu quy dinh chi tiét thi hanh mot s6 diéu ciia Luat Ching khoan, Diéu 1& cong ty va
quy dinh khac cua phap luat c6 lién quan.

Cin cir theo cac quy dinh néu trén, Hoi ddng quan tri Cong ty da du thao Quy ché hoat dong cua
Hoi dong quén tri dé trinh Pai hoi dong c6 dong phé duyét ban hanh. V& tong thé cac quy dinh
ctia Quy ché hoat dong cua Hoi ddng quan tri 1a sy cu thé hoa cac quy dinh ciia Luat doanh nghiép
nam 2020, Luat ching khoan nim 2019, Diéu 1é Cong ty, Nghi dinh s 155/2020/ND-CP va dua
trén mau duoc ban hanh theo Thong tur s6 116/2020/TT-BTC. Quy ché nay bao gdm céc ndi dung
co ban nhu sau:

According to Article 5 of Circular No. 116/2020/TT-BTC, the public company must refer to the
sample of Operational Regulations of the Board of Directors in the Appendix enclosed herewith
to develop the Operational Regulations of the Board of Directors, ensure compliance with the



provisions of the Law on Enterprises, the Law on Securities, Decree No. 155/2020/ND-CP on
December 31°' 2020 of the Government detailing the implementation of articles of the Law on
Securities, the Company Charter and other relevant laws.

Basing on aforementioned provisions, the Board of Directors of the Company has drafted the
Operational Regulations of the Board of Directors to submit to the General Meeting of
Shareholders for approval for issuance. In general, provisions of the Operational Regulations of
the Board of Directors are concretization of the Law on Enterprises 2020, the Law on Securities
2019, the Company Charter, and Decree No. 155/2020/ND-CP and pursuant to the form issued
under the Circular No. 116/2020/TT-BTC. This Regulation includes the following contents:

1. Chuong I: Phan nay gém 2 Piéu quy dinh chung vé pham vi diéu chinh va dbi twong ap
dung, nguyén tic hoat dong ctia Hoi ddng quan tri.

Chapter I: This Part includes 2 Articles mentioning the general provisions on the scope of
regulation and subjects of application, and operational principles of the Board of
Directors.

2. Chuong II: Phan nay gdom 8 Diéu quy dinh vé thanh vién Hoi dong quan tri. Noi dung cta
phan nay bao gom:

- Quy dinh v& quyén va nghia vu cia thanh vién Hoi dong quan tri; quyén dugc cung cp
thong tin ciia thanh vién Hoi ddng quén tri; quyén va nghia vu ciia Chu tich Hoi ddng quéan
tri.

- Quy dinh vé tiéu chuén va diéu kién thanh vién Hoi déng quan tri; nhiém ky va s6 lugong
thanh vién Ho1 déng quan tri;

- Quy dinh vé cac trudng hop mién nhiém, bai nhiém, thay thé va bd sung thanh vién Hoi
déng quan tri; quy dinh vé viée thong bao va cach thac bau, mién nhiém, bai nhiém thanh
vién Hoi dong quan tri;

Chapter II: This part includes 8 Articles stipulating for members of the Board of Directors.
Content in this part includes:

- Stipulations on rights and obligations of members of the Board of Directors, rights of
being provided with information of members of the Board of Directors,; rights and
obligations of the Chairperson of the Board of Directors.

- Stipulations on standards and conditions to become members of the Board of Directors;
term of office and number of members of the Board of Directors;

- Stipulations on dismissal, removal, replacement and addition of members of the Board
of Directors, stipulations on notification and method of election, dismissal and removal of
members of the Board of Directors;

3. Chuwong III: Phan nay gom 4 Piéu quy dinh vé Hoi dong quan tri. Noi dung cta phin nay
bao gém:

- Quy dinh vé& quyén va nghia vu cua Hoi ddng quan tri;

- Quy dinh vé nhiém vu va quyén han cua Hoi dong quan tri trong viéc phé duyét, ky két
hop ddng giao dich véi ngudi c6 lién quan; trach nhiém cua Hoi dong quan tri trong viéc
triéu tap hop Pai hoi déng cd dong bét thuong;

- Quy dinh vé viéc thanh 1ap cac tiéu ban giup viéc Hoi déng quan tri, s6 lugng thanh vién,
nghi quyét ctia tiéu ban va viéc thyc thi cac quyét dinh cua tiéu ban.

Chapter III: This Part includes 4 Articles referring to the the Board of Directors. Contents
of this part includes:
- Stipulations on rights and obligations of the Board of Directors;



- Stipulations on duties and powers of the Board of Directors in approving and signing
transaction contracts with related persons; responsibilities of the Board of Directors in

convening the extraordinary General Meeting of Shareholders,

- Stipulations on establishment of subcommittees to assist the Board of Directors, the
number of members, resolutions of the subcommittee and implementation of the
subcommittees’ decisions.

Chuong 1V: Phan nay gém 2 biéu quy dinh vé cude hop Hoi déng quan tri. Noi dung cua
phan nay bao gom:

Quy dinh vé& viéc cudc hop Hoi dong quan tri bao gdm: bau Chu tich Hoi dong quan tri,

cac truong hop triéu tap cudc hop; thoi han tri€u tap cudc hop; diéu kién tién hanh cudc

hop; tham dy va biéu quyét tai cudc hop; dia diém hop, tai liéu, ngdn ngit hop; viéc thong
qua nghi quyét, quyét dinh ciia Hoi dong quan tri

Quy dinh vé bién ban hop Hoi dong quan tri bao gdm: cac ndi dung co ban cia bién ban,

ngudi ky bién ban; ngdn ngit st dung va viée luu trir bién ban, tai liéu hop Hoi ddng quan
tri.

Chapter 1V: This part includes 2 Articles about the meetings of the Board of Directors.

Content of this part includes:

- Stipulations on meetings of the Board of Directors, including: electing the Chairperson

of the Board of Directors, cases of convening the meeting, time limit for convening the
meeting, conditions for conducting the meeting, attending and voting at the meeting, the
meeting location, documents, language; adoption of resolutions and decisions of the
Board of Directors.

- Stipulations on the Meeting Minutes of the Board of Directors, including: basic contents
of the minutes, the person in charge of signing the minutes; language used and storage of
the minutes and meeting documents of the Board of Directors.

Chuong V: Phan nay gdm 3 Piéu quy dinh vé viéc bao cdo, cong khai cac loi ich cua thanh
vién Hoi dong quan tri. Noi dung ctia phin nay bao gom:

Quy dinh v& viéc trinh bdo cdo thudc trach nhiém cta Hoi déng quan tri;

Quy dinh vé viéc tra thu lao, thudng va cac lgi ich khac cho thanh vién Hoi déng quan tri;

Quy dinh v& trach nhiém cta thanh vién Hoi déng quén tri trong viéc cong khai cac 1gi ich
lién quan ctia minh vgi Cong ty.

Chapter V: This Part includes 3 Articles providing for reporting and disclosing benefits
of members of the Board of Directors. Content of this part includes:

- Stipulations on reporting responsibility of the Board of Directors;

- Stipulations on remuneration, bonus and other benefits for members of the Board of
Directors;

- Stipulations on responsibilities for members of the Board of Directors in disclosing their
related interests to the Company.

Chuong VI: Phan nay gdm 3 Diéu quy dinh vé mbi quan hé ciia Hoi dong quan tri. Noi
dung cta phan nay bao gom:

Quy dinh vé& mdi quan hé giita cac thanh vién Hoi déng quan tri v6i nhau

Quy dinh vé mdi quan hé ciia Hoi dong quan tri véi Ban diéu hanh Cong ty;

Quy dinh vé mdi quan hé ctia Hoi dong quan tri véi Ban Kiém soét ciia Cong ty.

Chapter VI: This Part includes 3 Articles specifying relationship of the Board of Directors.

Content in this part includes:

- Stipulations on relationship between members of the Board of Directors



- Stipulations on relationship of the Board of Directors with the Board of Management of
the Company;
- Stipulations on relationship of the Board of Directors with the Board of Supervisors of
the Company.
7. Chuwong VII: Phan nay gém 1 Diéu quy dinh v& hiéu lyc thi hanh cta Quy ché hoat dong
ctia Hoi dong quan tri. Noi dung cua phin nay quy dinh vé ngay c6 hiéu lyc thi hanh ciia
Quy ché; gia tri vu tién ap dung ciia Quy ché va viéc sira ddi, bd sung Quy ché nay.
Chapter VII: This Part includes 1 Article providing for the enforceable effectiveness of the
Operational Stipulations of the Board of Directors. Contents herein provide for the
effective date of the Regulations; the applicable priority value of these Regulations and its
amendment and supplement.
Céc ndi dung cu thé cua Quy ché hoat dong cua Hoi déng quan tri dugc néu tai Du thao Quy ché
kém theo To trinh nay.
Specific contents of the Operational Regulations of the Board of Directors are stated in the
proposed Regulations attached to this Proposal.
Kinh trinh Dai hoi ddng ¢ dong xem xét va phé duyét Quy ché hoat dong cua Hoi dong quan tri
v6i cac ndi dung néu trén. Quy ché hoat dong cua Hoi ddng quan tri s& co hidu luc ké tir ngay
duogc dugc Chu tich HDQT thay mat Hoi d(‘?)ng quan tri ky ban hanh sau khi dugc Dai hoi déng co
dong phé duyét.
1t is submited to the General Meeting of Shareholders for review and approval for the issuance of
Operational Regulations of the Board of Directors with aforementioned contents. The Operational
Regulations of the Board of Directors shall be effective since being signed for issuance by the
Chairperson of the Board of Directors on behalf of the Board of Directors after being approved
by the General Meeting of Shareholders.
TM.HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH HPQT
CHAIRPERSON

PHAM MINH HUONG

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



