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TP.HCM. ngay 24 thang 04 nam 2026

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI

Cdn cir:
- Ludt Chirng khodn ngay 26 thang 11 ndm 2019;

- Ludt Doanh nghiép ngay 17 thang 6 ndm 2020);

- Nghi dinh s6 155/2020/ND-CP ngéy 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiér
thi hanh mot s6 diéu cua Luct Chirng khoan;

- Thong i s6 116/2020/TT-BTC ngéy 31 thang 12 nim 2020 cua Bo truong Bo Tai chini
huréng dan mot s6 diéu ve quan tri cong ty dp dung doi véi cong ty dai ching tai Nghi dinh so
155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phi quy dinh chi 1iéi thi hanh mot
0 diéu cua Lugt Chirng khodn,

- Diéu lé cong ty co phan Pau Tw Thiong Mai SMC

- Nghi quvét Dai héi dong co dong thieong nién nam 2026 s6 203/2026 /NO-DHCD ngay
24/04/2026.

H{i dong qudn tri ciip nhit bé sung Quy ché hoat dpng ciia Hi dong quin tri Céng ty ¢6 phin
DPiu Tuw Thuong Mai SMC. Quy ché hoat dong ciia Hpi Jﬁng qudan tri Cong ty cd phr’in Péau Tir

Thwong Mai SMC bao gom cdc ndi dung sau:

Chuwong I
QUY DINH CHUNG

Piéu 1. Pham vi didu chinh va ddi twong ap dung

I. Pham vi di¢u chinh: Quy ché hoat dong cua Hoi dong quan tri quy dinh co cdu 1o chire nhén su.
nguyén tac hoat dong. quyén han, nghia vu cua Hoi dong quan tri va cac thanh vién Hoi dong quan tri
nham hoat dong theo quy dinh tai Ludt Doanh nghiép, Diéu 1& cong ty va cic quy dinh khdc cua phap

[udt co lién quan.




QUY CHE HOAT PONG CUA HQI PONG QUAN TRI CTY CP PAU TU THUONG MAI SMC

2. Béi tuong ap dung: Quy ché nay duoc ap dung cho Hoi dong quan tri. cac thanh vién Hoi dong quan
tri.

Piéu 2. Nguyén tiic hoat dong ciia Hai dong quan tri

1. Hoi dong quan tri lam viée theo nguyén téc tap thé. Cac thanh vién cua Hoi dong quan tri chju trach
nhiém ca nhan vé phan viéc cia minh va cling chiu trach nhiém trudc Pai hoi dong co dong. trude
phép ludt vé cac nghi quyét, quyét dinh ciia Hoi dong quan tri doi voi su phat trién cia Cong ty.

2. Hoi df‘)ng quan tri giao trach nhiém cho Giam dbe (T(;)ng giam déc) 16 chire diéu hanh thuc hién cac

nghi quyét, quyét dinh cua Hoi dong quan tri.

Chuwong 11
THANH VIEN HOI PONG QUAN TRI

Piéu 3. Quyén va nghia vu ciia thanh vién Hoi dong quin tri

. Thanh vién Hoi dong quan tri cé day du cac quyén theo quy dinh cia Luat Chimg khodn, phép luét
lién quan va Diéu 1¢ cong ty, trong d6 cé quyén duoc cung cip cac théng tin, tai ligu vé tinh hinh tai
chinh, hoat dong kinh doanh cua Cong ty va cta cic don vi trong Cong ty.

2. Thanh vién Hoi déng quan tri cé nghia vu theo quy dinh tai Didu Ié cong ty va cde nghia vu sau:

a) Thuc hién cdc nhiém vu ciia minh mot cach trung thue. can trong vi loi fch cao nhat cua co dong va
cua Cong ty:

b) Tham du dé"ly du cac cudce hop cua Hoi dong quan tri va ¢ y kién vé cac van dé duoe dua ra thao
luén:

¢) Béo cdo kip thoi, day du véi Hoi dong quan tri cac khoan thi lao nhan duge tir cée cong ty con, cong
ty lién két va cac t6 chic khéc;

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 Céng ty nam quyén kiém soat trén 50% tro 1én von diéu 18 vai thanh vién Hai dong quan tri
va nhiing nguoi co lién quan cua thanh vién do; giao dich gitra Cong ty voi cong ty trong do thanh vién
Hoi dong quan tri la thanh vién sang lap hodc 1a ngudi quan 1y doanh nghiép trong thoi gian 03 nam
gan nhat trude thoi diém giao dich:

d) Thuc hién cong bd thong tin khi thuc hién giao dich ¢6 phiéu ciia Cong ty theo quy dinh cua phap
ludt.

3. Tung thanh vién Hoi dong quan tri doc lap cua cong ty niém yét phai lap bao cdo dénh gia vé hoal
ddng cua Hoi dong quan tri tai Dai hoi dong ¢6 dong.
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QUY CHE HOAT PONG CUA HQOI DONG QUAN TR] CTY CP PAU TU THUONG MAI SMC

Diéu 4. Quyén dwoe cung cé‘ip thong tin cua thanh vién Hoi ddng quin tri

I. Thanh vién Hoi ddng quan tri ¢6 quyén yéu cau Giam dbe (Tong giam doc). Phé giam doe (Phé
Tong giam déc), ngudi quan ly khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh ctia Cong ty va cua don vi trong Cong ty.

2. Ngudi quan ly duge yéu cdu phai cung cdp kip thoi, ddy du va chinh xac thong tin. tai lidu theo yéu
cdu cua thanh vién Hoi dong quan tri. Trinh tu. thu tuc yéu cau va cung cap thong tin do Diéu ¢ cong
ty quy dinh.

sA - . n - A N .n As A ., »
Dieu 5. Nhiém ky va so lwgng thanh vién H§i dong quén tri

1. Hoi déng quan tri ¢6 tri it nhét 1a nam ( 05) ngudi va nhiéu nhat 1a mudi mot (11) ngudi.

Co chu thanh vién Hoi dong quan tri nhu sau: S6 lugng thanh vién Hoi dong quan tri khong diéu
hanh cua cong ty dai chiing phai dam bao quy dinh sau:

a) C6 i thiéu 01 thanh vién khong diéu hanh trong truong hop cong ty ¢6 s6 thanh vién Hoi dong
quan tri tir 03 dén 05 thanh vién:

b) C6 tdi thiéu 02 thanh vién khéong diéu hanh trong truong hop cong ty c6 sé thanh vién Hoi dong
quan tri tir 06 dén 08 thanh vién:

¢) C6 tdi thidu 03 thanh vién khong diéu hanh trong trudng hop cong ty cé sb thanh vién Hoi dong
quén tj tir 09 dén 11 thanh vién
2. Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nam va c6 thé duge bau lai vai s6 nhiém
ky khong han ché. Mot ca nhan chi duge bau lam thanh vién Hoi dong quan tri doc 1ap cua mot cong
ty khéng qua 02 nhiém ky lién tuc.
3. Trudng hop tit ca thanh vién Hoi dong quan tri cling két thiic nhiém ky thi cac thanh vién do ticp
tuc 1a thanh vién Hoi ddng quan tri cho dén khi c6 thanh vién méi dugc bau thay thé va tiép quan cong
viéc.
4. Diéu 1é cong ty quy dinh cu thé 56 lugng. quyén. nghia vu. cach thirc t6 chire va phéi hop hoat dong
ctia céc thanh vién Hoi dong quan tri doc lap.

Pidu 6. Tiéu chuin va didu kién thanh vién Hoi dong quan tri

1. Thanh vién Hoi dong quan tri phai dap (g cac tiéu chuan va dicu kién sau day:

a) Khong thude doi tuong quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép:
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b) C6 trinh do chuyén mén. kinh nghiém trong quan trj kinh doanh hodc trong linh vue. nganh. nghe
kinh doanh ctia Cong ty va khong nhét thiét phai 1a cd dong cua Cong ty. trir truong hop Didu 18 cong
ty ¢6 quy dinh khac;

¢) Thanh vién Hoi dong quan tri cia mot cong ty dai chiing chi dugc dong thai 1a thanh vién Hoi dong
quan tri hodc Hoi dong thanh vién tai tbi da 05 cong ty khac.

2. Thanh vién Hoi dong quan tri dc lap theo quy dinh tai diém b khoan | Piéu 137 Luat Doanh nghiép
phai dap (g cdc tiéu chuan va diéu kién sau day:

a) Khong phai la ngudi dang lam viée cho Cong ty. cong ty me hodc cong ty con cua Cong ty: khong
phai la nguoi da ting lam viée cho Cong ty, cong ty me hodc cong ty con cua Cong ty it nhat trong 03
nam lién trude do:

b) Khong phai la ngudi dang huong luong, thi lao tir cong ty. trir cac khoan phu cdp ma thanh vién
Hoi dong quan tri duge huong theo quy dinh:

¢) Khong phai la nguoi cé vo hodc cl16ng. bd dé, bd nudi. me dé. me nudi. con de. con nudi. anh rudt.
chi rudt, em rudt 1a c6 dong 16n ctia Cong ty: la nguoi quan Iy cia Cong ty hoac cong ty con cua Cong
(i

d) Khong phai 1a nguoi truc tiép hodc gian tiép so hitu it nhat 01% tong sb ¢d phén ¢6 quyén biéu quyét
cua Cong ty;
d) Khong phai 1a nguoi da timg lam thanh vién Hoi déng quan tri, Ban kiém soat cua Cong ty it nhat
trong 05 nam lién trude do. trir truong hop duge bod nhiém lién tuc 02 nhiém ky:

3. Thanh vién doc 1ap Hoi ddng quan tri phai thong bo véi Hoi dong quan tri vé viéc khong con dap
img d cac tiéu chuan va diéu kién quy dinh tai khoan 2 Diéu nay va duong nhién khong con la thanh
vién doc 1ap Hoi dong quan tri ké tir ngay khong dap mg di cac tiéu chuan va diéu kién. Hoi dong
quén tri phai thong bao trudng hop thanh vién doc 1ap Hoi dong quan tri khong con dép (mg du cac
tiéu chuan va diéu kién tai cude hop Dai héi dong cd déng gan nhit hoac triéu tap hop Dai hoi dong o
dong dé bau bo sung hoac thay thé thanh vién doc lap Hoi dong quan tri trong thoi han 06 thang ké tir
ngay nhédn dugc thong bdo cua thanh vién doc lap Hoi dé"mg quan tri c6 lién quan.

Tirng thanh vién Hoi ddng quan tri déc 1ap cua cong ty niém vét phai lap bao cdo danh gia vé hoat dong cua Hoi
dong quan tri.

Pidu 7. Chii tich Hpi dong quan tri

1. Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mién nhiém. bai nhiém trong s6 cac thanh vién
Hoi dong quan tri.
2. Chu tich Hoi dong quan tri Cong ty khong duge kiém Gidm ddc (Tong giam doe).
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3. Chu tich Hoi dong quan tri ¢ quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong ctiia Hai dong quan tri;

b) Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cude hop: triéu tap. chu tri va lam chu toa cude
hop Hoi dong quan tri:

¢) To chire viéc thong qua nghi quyét, quyét dinh cua Hoi dong quan tri:

d) Giam sat qua trinh 16 chirc thuc hién cac nghi quyét. quyét dinh cta Hoi dong quan tri:

d) Chu toa cudc hop Dai hoi dong co dong:

e) Quyén va nghia vu khac theo quy dinh cta Ludt Doanh nghiép va Dicu 1¢ cong ty

4. Trudng hop Chi tich Hoi ddng quan trj ¢6 don tir chire hodc bj bai mién. Hoi dong quan trj phai bau
ngudi thay thé trong thoi han 10 ngay ké tir ngay nhan don tir chirc hodc bi bai mién. Truong hop Chu
tich Hoi dng quan tri véing mét hodc khong thé thuc hién duge nhiém vu cta minh thi phai uy quyén
bang van ban cho mot thanh vién khac thuc hién quyén va nghia vu ctia Chu tich Hoi dong quan tri
theo nguyén tic quy dinh tai Diéu 1¢ cong ty. Trudng hop khéng co ngudi duoe uy quyén hoide Chu
tich Hoi dﬁ"}ng quan Lri chét. mat tich, bi tam giam. dang cha’ip hanh hinh phat td. dang ch{ip hanh bi¢n
phép xur Iy hanh chinh tai co so cai nghién bét bude, co s& gido duc bit buge. trén khoi noi cu tra. bi
han ché hoac mat nang luc hanh vi dan su. ¢é kho khan trong nhén thire. [am chu hanh vi. bi Toa an
c4m dam nhiém chic vu, cdm hanh ughé hodc lam cong viéc nhat dinh thi cac thanh vién con lai bau
mot ngudi trong s6 céc thanh vién gitr chirc Chu tich Hoi dong quan trj theo nguyén tic da sb thanh
vién con lai tan thanh cho dén khi cé quyét dinh méi cuia Hoi dong quan tri.

5. Khi xét thay can thiét, Hoi dong quan tri quyét dinh bé nhiém thu ky cong ty. Thu ky cong ty ¢6
quyén va nghia vu sau day:

a) HO tro to chire triéu tap hop Pai hoi df‘mg cb dong. Hai déng quan tri: ghi chép cdc bién ban hop:
b) Ho tro thanh vién Hoi df":ung quan tri trong viéc thue hién qu}-‘én va nghia vu dugc giao:

¢) Ho trg Hoi dong quan tri trong ap dung va thuc hién nguyén tac quan tri cong ty:

d) Hd tro Cong ty trong xdy dung quan hé cd dong va bao vé quyén. loi ich hop phép cua cé dong: viée
tuan thi nghia vu cung cép thong tin. cong khai héa thong tin va thu tyc hanh chinh:

d) Quyén va nghia vu khéc theo quy dinh tai Diéu Ié cong ty

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

I. Dai hoi dong ¢o dong mién nhiém thanh vién Hai dong quan tri trong truong hop sau day:
a) Khong cd du tiéu chuan va diéu kién theo quy dinh tai Bic¢u 155 Ludt Doanh nghiép:
b) C6 don tu chire va duoce chap thuén:

¢) Truong hop khac quy dinh tai Diéu 1€ cong ty.
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2. Dai hgi dong ¢d déng bai nhiém thanh vién Hoi dong quan tri trong trudng hop sau day:

a) Khong tham gia cac hoat dong ciia Hoi ddng quén tri trong 06 thang lién tuc. trir trudng hop bat kha
khang:

b) Trudng hop khéc quy dinh tai Diéu 1é cong ty.

3. Khi xét thay can thiét. Dai hoi dﬁng cd dong quyél dinh thay thé thanh vién Hoi {i{'mg quan tri: mién
nhiém. bai nhiém thanh vién Hoi df’mg quan tri ngoai truong hop quy dinh tai khoan 1 va khoan 2 Diéu
nay. Hoi dong quan tri c¢6 thé bé nhiém ngudi khac tam thoi lam thanh vién Hoi dong quan tri dé thay
thé chd tl'éhg phat sinh va thanh vién mai nay phai duoc chép thuan tai Dai hoi dﬁng cd déng ngay liép
sau do. Sau khi dugc Pai hoi df‘mg co dong chép thuan, viéc bd nhiém thanh vién mai dé duoc coi l1a
¢6 hiéu luc vao ngay duge Hoi dong quan tri b6 nhiém. Nhiém ky cta thanh vién Hoi dong quan tri
m6i duge tinh tir ngay viée bd nhiém c6 hiéu luc dén ngay két thic nhiém ky cua Hoi dong quan tri.
Trong truong hop thanh vién méi khong duge Pai hoi dong ¢b dong chap thuan. moi quyét dinh cua
Hoi dong quan tri cho dén trude thoi diém dién ra Pai hoi dong ¢o dong ¢ sy tham gia biéu quyét cua
thanh vién Hoi dfmg quan tri thay thé van duoc coi la ¢6 hiéu luc.

4. Hoi dong quan tri phai triéu tap hop Dai hoi dong ¢b dong dé bau bo sung thanh vién Hoi dong quan
tri trong truong hop sau day:

a) SO thanh vién Hoi dc"mg quan tri bi giam qua mot phén ba so v&i s6 quy dinh tai Diéu & cong ty.
Trudng hop nay. Hoi ddng quan tri phai triéu tap hop Dai hdi dong cb dong trong thoi han 60 ngay ké
tir ngay s6 thanh vién bi giam qua mét phan ba:

b) S& lugng thanh vién doc 1ap Hoi dong quan tri giam xudng. khong bao dam ty 1é theo quy dinh tai
diém b khoan | Diéu 137 Luat doanh nghiép:

¢) Trir trudng hop quy dinh tai diém a va diém b khoan nay. Dai hoi dong ¢6 dong bau thanh vién mai

thay theé thanh vién Hoi dong quan tri da bi mién nhiém, bai nhiém tai cudc hop gan nhat.

Piéu 9. Cach thire biu, mién nhiém, bdi nhiém thanh vién Hji ddng quan tri

1. CH dong hoac nhém ¢d dong ndm gitr tir 10% dén dudi 30% tong s6 ¢o phan cé quyén biéu quyét
duogc dé cirmot (01) trng vién; tir 30% dén dudi 40% duoc dé cur toi da hai (02) trng vién: tir 40% dén
dudi 50% duge dé cuir téi da ba (03) (mg vién; tir 50% dén dudi 60% duge dé cur t6i da bon (04) (mg
vién: tir 60% dén dudi 70% duoe dé cur tdi da nam (05) g vién: tir 70% dén 80% duge dé cur t6i da
sau (06) (g vién: va tir 80% dén dudi 90% dugc dé cur toi da bay (07) Gng vién

a) Céc c6 dong phd thong hop thanh nhom dé dé cu ngudi vao Hoi déng quan tri phai thong bdo vé

viéc hop nhom cho céac ¢6 dong du hop biét trude khi khai mac Pai hoi dong co dong:
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b) Can cir s6 lwong thanh vién Hoi dong quan tri, ¢6 dong hode nhom co dong quy dinh tai khoan nay
dugc quyén dé cir mot hodc mot s6 ngudi theo quyét dinh clia Dai hoi ddng c6 dong lam Gmg cu vién
Héi dong quan tri. Truong hop s6 g cu vién duge co dong hoac nhom co dong dé cir thap hon so
{mg ctr vién ma ho dugce quyén dé cir theo quyét dinh cua Dai hdi dong ¢d dong thi sO (g cur vién con
lai do Hoi dong quan tri va cdc ¢d dong khac dé cu,

2. Truong hop s0 luong Gmg ctr vién Hoi dong quan tri thong qua dé cur va (mg cir van khong du 50
lrong can thiét theo quy dinh tai khoan 5 Biéu 115 Luat Doanh nghiép, Hoi dong quan tri duong nhié¢m
giGi thiéu thém tmg cir vién hodc t6 chirc dé cir theo quy dinh tai Diéu 1& cong ty. Quy ché ndi bo vé
quan trj cong ty va Quy ché hoat dong cua Hoi dong quan tri. Viéc Hoi dong quan trj duong nhiém
giGi thidu thém tmg cur vién phai duge cong bo 1d rang trude khi Dai hoi dong o dong biéu quyét bau
thanh vién Hoi dong quan tri theo quy dinh ctia phap ludt.

3. Viée biéu quyét bau thanh vién Hoi dong quan tri phai thuc hién theo phuong thirc bau ddon phiéu.
theo d6 mdi cd dong c6 tdng s6 phiéu biéu quyét trong (mg véi tong s6 ¢o phan sé hiru nhan voi 50
thanh vién dugc bau cia Hoi dong quan tri va cd dong co quyén ddn hét hodc mot phe"m tong so phiéu
bau cuia minh cho mot hodic mot sb Gng ctr vién. Ngudi trung ctr thanh vién Hoi ddng quan tri dugc xac
dinh theo sb phiéu bau tinh tir cao xudng thap, bét dau tir img ctr vién c6 s phiéu bau cao nhat cho dén
khi du s thanh vién quy dinh tai Diéu & cong ty. Trudng hop ¢é tir 02 (mg ctr vién trg 1én dat cling 50
phiéu bau nhu nhau cho thanh vién cudi cling ctia Hoi ddng quan tri thi s& tién hanh bau lai trong s6
céc Gmg cu vién ¢é s6 phiéu bau ngang nhau hodc lya chon theo tiéu chi quy ché biu ctr hoac Piéu 1¢
cong ty.

4, Viéc bau. mi&n nhiém, bai nhiém thanh vién Hoi dong quan trj do Dai hoi dbng co dang quyét dinh
theo nguyén tic bo phiéu.

Diéu 10. Théng béo vé biu, mi&n nhiém, bai nhiém thanh vién Hoi ddng quin tri

1. Truong hop da xéac dinh dugc Ung cur vién Hoi dong quan tri, Cong ty phai cong bé thong tin lién
quan dén cac img ctr vién i thiéu 10 ngay trude ngay khai mac hop Pai hoi dong co6 dong trén trang
théng tin dién tr cua Cong ty dé ¢ dong c6 thé tim hiéu vé cac (mg ct vién nay trude khi bo phiéu.
ang cur vién Hoi dong quan tri phai cé cam két bang van ban vé tinh trung thuc. chinh xéc cua cac
thong tin ca nhan dugc cong bo va phai cam két thue hién nhiém vu mot cach trung thue. can trong va
vi loi ich cao nhit cua Cong ty néu duoc bau lam thanh vién Hoi dong quan tri. Théong tin lién quan
dén (g cur vién Hoi dong quan tri duge cong bd bao gom:

a) Ho tén, ngady, thang, nam sinh:

b) Trinh do chuyén mon:
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¢) Qua trinh cong tac:

d) Céc chire danh quan 1y khac (bao gdm ca chirc danh Hoi dong quan tri cua cong ty khac):

d) Loi ich c6 lién quan tdi Cong ty va cac bén co lién quan cua Cong ty:

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

g) Cong ty dai ching phai 6 trach nhiém cong bd thong tin vé cdc cong ty ma (g cur vién dang nam
gitr chure vu thanh vién Hoi df‘mg quan tri, cac chirc danh quan ly khac va cac lgi ich co lién quan toi
cong ty clia (ng cur vién Hoi dong quan tri (néu co).

2. Viéc thong bao vé két qua bau, mién nhiém. bai nhiém thanh vién Hoi déng quan tri thuc hién theo

cac quy dinh hudng dan vé cong bo thong tin.

Chuwong I
HOI PONG QUAN TRI

Pidu 11. Quyén va nghia vu ciia Hoi dong quan tri

1. Hoi ddng quan tri 1a co quan quan |y Cong ty. c6 toan quyén nhan danh Cong ty dé quyét dinh. thyc
hién quyén va nghia vu ctia cong ty, trir cc quyén va nghia vy thuge tham quyén cua Dai hoi dong co
dong.

2. Quyén va nghia vy ctia Hoi dong quan tri do luat phép, Piéu 1é cong ty va Pai hoi dong o dong quy
dinh. Cu thé, Hoi dong quan tri ¢6 nhitng quyén han va nghia vu sau:

a) Quyét dinh chién luoc, ké hoach phat trién trung han va k& hoach kinh doanh hang nam cua Céng
ty:

b) Kién nghi loai ¢ phan va tong s6 c¢b phan duge quyén chio ban cua timg loai:

¢) Quyét dinh ban c6 phan chua ban trong pham vi s6 ¢b phan duoc quyén chao ban cua timg loai:
quyét dinh huy dong thém vén theo hinh thirc khac;

d) Quyét dinh gia ban ¢6 phan va trai phiéu cua Cong ty;

d) Quyét dinh mua lai ¢6 phﬁn theo quy dinh tai khoan | va khoan 2 Diéu 133 Luat Doanh nghiép:

e) Quyét dinh phuong 4n dau tr va du én dau tu trong tham quyeén va giGi han theo quy dinh cua phap
luat:

g) Quyét dinh giai phap phat trién thi truong. tiép thi va cong nghé:

h) Théng qua hop dong mua. bén, vay. cho vay va hop dong. giao dich khéc c6 gid tri tir 35% Long gid
tri tai san tré 1én duoc ghi trong bao cdo tai chinh gan nhat cua Cong ty va hop dong. giao dich thuge
thAm quyén quyét dinh cia Dai hoi ddng ¢d dong theo quy dinh tai diém d khoan 2 Di¢u 138, khoan |

va khoan 3 Piéu 167 Luat Doanh nghiép:
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i) Bau. mién nhiém, bai nhiém Chu tich Hi ddng quan tri; bd nhiém. mién nhiém. ky két hgp dong.
chdm dit hop ddng dbi véi Giam ddc hodc Tong giam dbc va ngudi quan 1y quan trong khac do Dicu
1é cong ty quy dinh; quyét dinh tién luong. thu lao, thudng va lgi ich khac cua nhirng ngudi quan Iy
dé; cir ngudi dai dién theo iy quyén tham gia Hoi dong thanh vién hodc Dai hoi dong co dong ¢ cong
ty khac., quyét dinh muc thi lao va quyén loi khic cia nhiig ngudi do;

k) Giam sat. chi dao Giam ddc hodic Tong giam ddc va nguai quan Iy khéc trong diéu hanh cong viéc
kinh doanh hing ngay cua Cong ty:

) Quyét dinh co cdu té chire. quy ché quan 1y ndi bo cia Cong ty. quyét dinh thanh lap cong ty con.
chi nhanh, van phong dai dién va viéc gop von, mua co phan cua doanh nghiép khac:

m) Duyét chuong trinh, néi dung tai liéu phuc vu hop dai hoi dong ¢d dong, triéu tép hop dai hoi dong
cd dong hoac lay v kién dé Pai hoi dong ¢ dong thong qua nghi quyét;

n) Trinh bao cao tai chinh héng nam da duoc kiém toan Ién Pai hoi df’)ng cb déng:

0) Kién nghi muc ¢6 tic duge tra: quyét dinh thoi han va thu tuc tra ¢6 tirc hodc xur 1y 16 phéat sinh
trong qua trinh kinh doanh:

p) Kién nghi viée té chirc lai. giai thé Cong ty: yéu cau phd san Cong ty:

q) Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri. Quy ché ndi bd vé quan tri cong ty sau
khi dugc Dai hoi dong co dong thong qua: quyét dinh ban hanh Quy ché hoat déng cua Uy ban kiém
todn truc thude Hoi dong quan tri. Quy ché vé cong bé thong tin cia Cong ty:

s) Quyén va nghia vu khac theo quy dinh cua Luat Doanh nghiép. Luat Ching khodn. quy dinh khac
cua phap luat va Diéu 1é cong ty.

t) Té chirc dao tao, tip huén vé quan tri cong ty va céc k§ niing can thiét cho thanh vién Hoi dong
quan tri, Tong giam doc (Giam déc), Ngudi phu trach quan tri cong ty va ngudi quan Iy khac cua
cong ty.

u) Thue hién chi tra ¢ tire cho ¢6 dong theo quy dinh phép ludt sau khi da duge Dai hoi dong ¢o

dong thuong nién thong qua
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3. Hoi ddng quan tri thong qua nghi quyét. quyét dinh béng biéu quyét tai cude hop, lay vy kién bang
viin ban hodc hinh thire khéc do Diéu 1& cong ty quy dinh. M&i thanh vién Hoi dong quan tri c6 mot
phiéu biéu quyét.

4. Truong hop nghi quyét. quyét dinh do Héi dong quan trj thong qua trai véi quy dinh cua phap ludt.
nghi quyét Dai hoi dong cd dong. Diéu 1é cong ty gay thiét hai cho Cong ty thi cac thanh vién tan thanh
thong qua nghi quyét. quyét dinh do phai ciing lién d6i chju trdch nhiém ca nhan vé nghi quyét. quyét
dinh dé va phai dén bi thiét hai cho Cong ty: thanh vién phan ddi thong qua nghi quyét. quyet dinh noi
trén duge midn trir trdch nhiém. Truong hop nay, cd dong cua Cong ty cé quyén yéu cau Toa an dinh
chi thuc hién hodc huy bo nghi quyét, quyét dinh noi trén.

Pidu 12. Nhiém vu va quyén han caa Hdi dong quién tri trong viéc phé duyét, ky két hop ddng
giao dich

1. Hoi ddng quan tri chdp thudn cac hop dong. giao dich ¢6 gid tri nho hon 35% hodc giao dich dan
dén tc:)ng gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién co ¢id
tri nho hon 35% tong gia trj tai san ghi trén bao céo tai chinh gan nhét gitra Cong ty véi mot trong cdc
ddi tuong sau:

- Thanh vién Hoi dong quan tri. thanh vién Ban kiém soat. Tong giam ddc (Giam doc). nguai quan Iy
khéc va ngudi c6 lién quan cua cic doi tugng ndy:

- C6 dong, nguoi dai dién Uy quyén cia cd dong s hitu trén 10% tong von ¢b phan phé théng cla
Cong ty va nhiing nguoi c6 lién quan cua ho;

- Doanh nghiép c6 lién quan dén cac ddi twong quy dinh tai khoan 2 Diéu 164 Luat Doanh nghiép.

2. Ngudi dai dién Cong ty ky hop dong, giao dich phai thong bao cho thanh vién Hoi dong quan tri,
thanh vién Ban kiém soét vé céc d6i tuong cé lién quan dbi véi hop dong. giao dich dé va gui kém
theo dur thao hop ddng hodic ndi dung chii yéu cua giao dich. Hoi dong quan tri quyét dinh viée chap
thudn hop déng. giao dich trong thoi han 15 ngay ké tir ngay nhan dugc thong bdo. trir truong hop Diéu
Ié cong ty quy dinh mét thoi han khac; thanh vién Hoi dong quan trj ¢6 lgi ich lién quan dén cac bén
trong hop dong. giao dich khong cé quyén biéu quyet.

Pidu 13. Trach nhiém ciia Hoi ddng quén tri trong viée triéu tip hop Dai hoi ddng ¢b dong bit
thwong

1. Hoi dong quan tri phai triéu tip hop Dai hoi df‘mg ) dong bat thudng trong céc trudmg hop sau:

a) Hoi dong quan tri xét thay can thiét vi loi ich cua Cong ty:

b) Sé luwong thanh vién Hoi dong quan tri. Ban kiém soat con lai it hon s6 luong thanh vién toi thiéu

theo quy dinh cua phap luat:
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¢) Theo yéu ciu cua ¢d dong hodc nhém cb dong quy dinh tai khoan 2 Diéu 115 cua Lujt Doanh
nghiép: yéu cdu triéu tap hop Dai hoi dong cb dong phai dugce thé hién bang van ban. trong dd néu rd
Iy do va muc dich cude hop. c6 du chir ky cua cc co dong lién quan hodc vén ban yéu cau dugc lap
thanh nhiéu ban va tap hop du chir ky cua cac c6 dong ¢6 lién quan:

d) Theo yéu cdu cua Ban kiém sodt:

d. Céc truong hop khac theo quy dinh ctia phap luat va Diéu 1é cong ty.

2. Tricu tap hop Dai hoi dong cb dong bat thuong

Hoi dong quan tri phai triéu tap hop Dai hoi dong c6 dong trong thoi han (30) ngay ké tir ngay s6 luong
thanh vién Hoi dong quan tri. thanh vién doc lap Hoi dong quan tri hodc thanh vién Ban Kiém soat con
lai it hon s6 lugng thanh vién téi thiéu theo quy dinh tai Diéu 18 cong ty hodc nhan dugc yéu cau quy
dinh tai diém c va diém d khoan 1 Diéu nay:

3. Ngudi triéu tap hop Pai hoi dong co dong phai thuc hién cde cong vide sau day:

a) Lap danh sach c6 dong c6 quyén du hop:

b) Cung cap thong tin va giai quyét khiéu nai lién quan dén danh sach c6 dong:

c¢) Léap chuong trinh va ndi dung cudc hop:

d) Chuan bi tai liéu cho cude hop:

d) Du thao nghi quyét cua Pai hoi déng cd déng theo ndi dung du kién cua cudc hop: danh sach va
thong tin chi tiét cua cac Gmg cir vién trong truong hop bau thanh vién Hoi dong quan tri. thanh vién
Ban Kiém soat;

e) Xac dinh thoi gian va dia diém hop:

g) Gui théng bédo mai hop dén timg c6 déng c6 quyén du hop theo quy dinh Luét doanh nghiép:

h) Cac cong viéc khac phuc vu cuge hop.

Piéu 14. Cac tiéu ban gitp viéc Hoi dong quan tri.

1. Hoi dong quan tri c6 thé thanh l4p tiéu ban truc thudce dé phu trach vé chinh sach phat trién. nhan
su, luong thuong, kiém todn ndi b, quan 1y rii ro. SO lwgng thanh vién cua tiéu ban do Hoi dong quan
tri quyét dinh ¢6 i thiéu 1a [03 ngudi] bao gdm thanh vién cua Hoi dong quan tri va thanh vién bén
ngoai. (Cac thanh vién doc lap Hoi dong quan tri/thanh vién Hoi dong quan tri khong diéu hanh nén
chiém da s trong tiéu ban va mot trong sé cac thanh vién ndy duge bo nhiém lam Trudng tiéu ban
theo qu).-'ét dinh cua Hoi déng quan tri). Hoat dong ctia tiéu ban phai tuan tha theo quy dinh cua Hoi
dong quan tri. Nghj quyét cua tiéu ban chi ¢é hiéu luc khi ¢é da sd thanh vién tham dy va biéu quyét

thong qua tai cudc hop cua tiéu ban.

\

[=]
o
wn




QUY CHE HOAT PONG CUA HQI PONG QUAN TRI CTY CP PAU TU THUONG MAI SMC
2. Viéc thuc thi quyél dinh cua Hai df’)ng quan tri. hodc cua tiéu ban true thude Hoi dong quan tri phai
phii hop véi cac quy dinh phép ludt hién hanh va quy dinh tai Diéu & cong ty. Quy ché ndi bd vé quan

trj cong ty.

Chwong 1V
CUQC HOP HOI PONG QUAN TRI

Piéu 15. Cude hop Hpi ddng quin tri

I. Chu tich Hoi déng quan tri duoc bau trong cudc hop dau tién ctia Hoi ddng quan tri trong thoi han
07 ngay lam viéc ké tr ngay két thic bau cir Hoi dong quan tri d6. Cude hop nay do thanh vién c6 50
phiéu bau cao nhat hodc ty 1& phiéu bau cao nhat triéu tap va chu tri. Truong hop cé nhiéu hon mot
thanh vién c6 sd phiéu biu hodc ty 1& phiéu bau cao nhit va ngang nhau thi cdc thanh vién bau theo

nguyén tic da s6 dé chon 01 ngudi trong s6 ho triéu tap hop Hoi dong quan tri.

2]

. Hoi dong quan tri phai hop it nhdt mdi quy 01 lan va ¢6 thé hop bat thuong.

Ld

. Chu tich Hoi ddng quan tri tridu tdp hop Hoi dong quan tri trong trudng hop sau day:

a) C6 d& nghi ciia Ban kiém soét hogc thanh vién doc 1ap Hoi dong quan tri:

b) C6 dé nghi cua Gidm dbc hodc Téng giam ddc hodc it nhat 05 ngudi quan 1y khéc:

¢) C6 dé nghi cua it nhat 02 thanh vién Hoi dong quan tri:

4. D& nghi quy dinh tai khoan 3 Diéu nay phai duoc ldp thanh vin ban, trong dé néu rd muc dich. van
dé can thao luan va quyét dinh thudc tham quyén cua Hoi dong quan tri.

5. Chu tich Hoi dE‘mg quan tri phai triéu tdp hop Hoi déng quan trj trong thoi han 07 ngay lam viéc ké
tir ngay nhén duge dé nghi quy dinh tai khoan 3 Diéu ndy. Trudng hop khong triéu tap hop Hoi dong
quan tri theo d& nghi thi Chu tich Hoi dong quan tri phai chju trach nhiém vé nhiing thiét hai xay ra doi
v6i Cong ty; ngudi dé nghi cé quyén thay thé Chu tich Hoi dong quan tri triéu tap hop Hoi dong quan
tri.

6. Chu tich Hoi ddng quan tri hodic ngudi triéu tap hop Hoi dong quan tri phai gui thong bdo mai hop
cham nhat 1a (03) ngay lam viéc trude ngay hop . Thong bao mai hop phai xac dinh cu thé thoi gian va
dia diém hop, chuong trinh. cac van dé thao luan va quyét dinh. Théng bao mai hop phai kém theo tai

liéu str dung tai cudc hop va phiéu biéu quyét cua thanh vién.

Thong bao moi hop Hoi dong quan tri ¢6 thé gui bang gidy mdi. dién thoai, fax. phuong tién dién tu

hodc phuong thire khac do Diéu Ié cong ty quy dinh va bao dam dén duge dia chi lién lac cua ting

thanh vién Hgi dong quan tri duge dang ky tai Cong ty.

15
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7. Chu tich Hoi dong quan tri hodc ngudi triéu tap gui thdng bao moi hop va cde tai liéu kém theo dén
céc thanh vién Ban Kiém soat nhu dbi véi cac thanh vién Hoi dong quan tri.

Thanh vién Ban Kiém soét c6 quyén du cac cudc hop Hoi dong quan tri; ¢6 quyén thao luan nhung
khong duge biéu quyét.

8. Cudc hop Hoi dong quan tri dugce tién hanh khi cé tir 3/4 tong s6 thanh vién tro 1én du hop. Trudong

hop cudc hop dugc triéu tap theo quy dinh tai khoan nay khong du s6 thanh vién du hop theo quy dinh

A

thi duoc tridu tap lan thir hai trong thai han (07 ngay) ké tir ngay du dinh hop lan thir nhat. Truong hop
nay. cudc hop duogce tién hanh néu ¢6 hon mdt nia sb thanh vién Hoi déng quan tri du hop.

9. Thanh vién Hoi dong quan tri duge coi |4 tham dy va biéu quyét tai cude hop trong truong hop sau
day:

a) Tham du va biéu quyél truc tiép tai cude hop:

b) Uy quyén cho nguai khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu nay:

¢) Tham dur va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tir hode hinh thire dién tr khac:
d) Gui phiéu bicu quyét dén cudc hop thong qua thur, fax, thu dién

d) Gui phiéu biéu quyét bang phuong tién khéc theo quy dinh trong Diéu Ié cong ty.

10. Truong hop gui phiéu biéu quyét dén cude hop thong qua thu, phiéu biéu quyét phai dung trong
phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhét 1a 01 gio trude khi
khai mac. Phiéu biéu quyét chi duge mo trude sy ching kién cua tit ca nhimg nguoi du hop.

11. Thanh vién phai tham du ddy du cac cude hop Hoi dong quan tri. Thanh vién dugce uy quyén cho
ngudi khac du hop va biéu quyét néu duge da sd thanh vién Hoi ddng quan tri chap thuan.

12. Nghj quyét, quyét dinh ctia Hgi dong quan tri dugce thong qua néu duoc da sd thanh vién du hop
tan thanh; truong hop s6 phiéu ngang nhau thi quyét dinh cudi ciing thuge vé phia ¢6 ¥ kién ctia Chu
tich Hoi dong quan tri.

Piéu 17. Bién ban hop Hoi ddng quan tri

1. Céc cude hop Hoi dong quan tri phai dugc ghi bién ban va c6 thé ghi 4m. ghi va luu gitt dudi hinh
thire dién tur khac. Bién ban phai 1ap bang tiéng Viét va co thé lap thém bang tiéng nurdc ngodi. bao
g5111 cac ndi dung chu }-'éu sau day:

a) Tén, dia chi try so chinh. ma s6 doanh nghiép:

b) Thai gian, dia diém hop:

¢) Muc dich, chuong trinh va ndi dung hop:

d) Ho. tén timg thanh vién du hop hoac nguoi duge uy quyén du hop va céach thire du hop: ho. tén cac

thanh vién khong du hop va ly do:
16
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d) Vén dé duoc thao luan va biéu quyét tai cudc hop:
e) Tom tét phat biéu v kién cta tirng thanh vién du hop theo trinh ty dién bién cua cude hop:
@) Két qua biéu quyét trong do6 ghi rd nhiing thanh vién tan thanh, khong tan thanh va khong co y kién:
h) Vén dé da duoc thong qua vé ty 1& biéu quyét thong qua tuong (ing;
i) Ho, tén. chir ky chu toa va nguoi ghi bién ban, trir trudng hop quy dinh tai khoan 2 Diéu nay.
2. Trudmg hop chu toa. ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoe tat ca thanh vién
khac ctia Hoi ddng quan tri tham du hop ky v ¢6 day du ndi dung theo quy dinh tai céc diém a. b. c.
d. d. e. g va h khoan | Diéu nay thi bién ban nay c6 hiéu luc.
3. Chu toa, nguoi ghi bién ban va nhimg nguoi ky tén trong bién ban phai chiu trach nhi¢m vé tinh
trung thuc va chinh xdc cua ngi dung bién ban hop Hai déng quan tri.
4. Bién ban hop Hoi d‘émg quan tri va tai liéu sir dung trong cude hop phai duoc luu gilr tai try so chinh
cua Cong ty.
5. Bién ban lap bing tiéng Viét va bang tiéng nude ngoai c¢é hiéu luc phap Iy nhu nhau. Truong hop
c6 su khéc nhau vé ndi dung giira bién ban bang tiéng Viét va bing tiéng nudc ngoai thi ndi dung trong
bién ban béng tiéng Viét dugc ap dung.
Chwong V
BAO CAO, CONG KHAI CAC LQI iCH

Piéu 18. Trinh bdo cao hing nim

I. Két thac nam @i chinh, Hoi dong quan tri phai trinh Dai hdi dong o dong béo céo sau day:

a) Bdo céo két qua kinh doanh cuia Cong ty:

b) Bao céo tai chinh:

¢) Béo céo danh gia cong tac quan Iy, diéu hanh Cong ty:

d) Béo cao tham dinh cua Ban Kiém soat.

2. Bao cdo quy dinh tai cdc diém a. b va ¢ khoan 1 Diéu nay phai duge gui dén Ban kiém sodt dé tham
dinh chim nhét 1a 30 ngay trude ngay khai mac cudce hop Dai héi dong c6 dong thuding nién néu Diéu
|é cong ty khong c6 quy dinh khac.

3. Béo cdo quy dinh tai cac khoan 1,2 Diéu nay. bao cdo tham dinh cua Ban kiém soat va bao cdo kiém
toan phai dugc luu gitr tai tru so chinh cua Cong ty chdm nhat 1a 10 ngay trude ngay khai mac cudc
hop Dai hoi dong co dong thudng nién néu Diéu 1é cong ty khong quy dinh thoi han khéc dai hon. Co
déng s hitu ¢d phan cua Cong ty lién tuc it nhit 01 ndm ¢ quyén tu minh hodc cling v&i ludt su. ké

toan vién. kiém toan vién cé ching chi hanh nghé truc tiép xem xét bdo céo quy dinh tai Di¢u nay.
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QUY CHE HOAT PONG CUA HQOI PONG QUAN TRI CTY CP PAU TU THUONG MAI SMC
Diéu 19. Thu lao, thwdng va lgi ich khéc cia thanh vién Hji ddng quin tri

I. Cong ty ¢6 quyén tra thi lao, thuong cho thanh vién Hoi ddng quan tri theo két qua va hiéu qua kinh
doanh.

2. Thanh vién Hoi dong quan trj dugc huong thil lao cong viée va thuong. Thii lao cong vi¢e duge tinh
theo sb ngay cong can thiét hoan thanh nhiém vu cua thanh vién Hoi ddng quan tri va mire thu lao moi
ngay. Hoi ddng quan tri du tinh mire thi lao cho timg thanh vién theo nguyén thc nhat tri. Téng mirc
thu lao va thuong cua Hoi dong quan tri do Dai hoi dong co dong quyét dinh tai cude hop thuong nién.
3. Thi lao cua timg thanh vién Hoi dong quan tri duge tinh vao chi phi kinh doanh cua Cong ty theo
quy dinh cua phap luat vé thué thu nhédp doanh nghiép. duoc thé hién thanh muc riéng trong bdo cdo
tai chinh hang nam cuia Cong ty va phai béo cdo Pai hoi déng ¢ dong tai cude hop thudng nién.

4. Thanh vién Hoi dong quan tri nam giir chiic vu diéu hanh hodc thanh vién Hoi dong quan tri lam
viéc tai cdc tiéu ban cua Hoi déng quan tri hodc thuc hién nhiing céng viéc khac ngoai pham vi nhiém
vu théng thuong cua mot thanh vién Hoi déng quan ftri, co thé duoc tra thém thi lao dudi dang mot
khoan tién cong tron g6i theo tirng lan. lwong, hoa hong. phan trim lgi nhudn hoéc dudi hinh thirc khac
theo quyét dinh cua Hoi dong quan tri.

5. Thanh vién Hoi dong quan tri cé quyén dugc thanh toan tat ca cac chi phi di lai, an. ¢ va cac khoan
chi phi hop Iy khéc ma ho da phai chi tra khi thuc hién trach nhiém thanh vién Hoi dong quan tri cua
minh, bao gdm ca cdc chi phf phat sinh trong viéc téi tham dy cac cude hop Dai hoi dong c6 dong, Hoi
démg quan tri hoac cac tiéu ban cua Hoi df)|1g quan tri.

6. Thanh vién Hoi ddng quan tri c6 thé duoe Cong ty mua bao hiém trach nhiém sau khi c6 su chap
thuan cta Dai hoi déng ¢ dong. Bao hiém nay khong bao gom bao hiém cho nhiing trach nhiém cua
thanh vién Hoi dong quan tri lién quan dén viéc vi pham phép luét va Diéu |é cong ty.

Piéu 20. Cong khai cac lgi ich lién quan

Trudng hop Diéu 1é cong ty khong ¢6 quy dinh khac chit ché hon. viée cong khai lgi ich va ngudi ¢o
lién quan cua Cong ty thuc hién theo quy dinh sau day:

I. Thanh vién Hoi dong quan tri cua Céng ty phai ké khai cho cong ty vé cac loi ich lién quan cua
minh, bao gom:

a) Tén. ma s& doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép ma ho ¢o

s6 hitu phan von gop hodc co phan; ty 1& va thoi diém so hitu phan von g6p hodc ¢6 phan do:

W

WALV 4

R —



QUY CHE HOAT DONG CUA HOI PONG QUAN TR] CTY CP PAU TU THUONG MAI SMC

b) Tén. ma s doanh nghiép, dia chi tru so chinh, nganh, ngh?: kinh doanh cua doanh nghiép ma nhirng
ngudi co lién quan cua ho cliing so hitu hodc so hitu riéng phan von gép hodc co phan trén 10% von
diéu I¢.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duoc thuc hién trong thoi han 07 ngay lam viée. ke
tir ngay phat sinh loi ich lién quan: viéc stra déi, bd sung phai dugc thong bdo vai Cong ty trong thii
han 07 ngay lam viéc. ké tir ngay c6 sta doi. bo sung tuong (mg.

3. Thanh vién Hoi dong quan tri nhan danh c4 nhan hodc nhan danh ngudi khac dé thuc hién cong viéc
dudi moi hinh thic trong pham vi cong viéc kinh doanh ctia Cong ty déu phai giai trinh ban chat, ndi
dung cua cong viée do trude Hoi dong quan trj va chi dugc thuc hién khi duoc da s6 thanh vién con lai
cua Hoi df“mg quan tri cha"ip thuan: néu thuc hién ma khong khai bao hodc khong duoc sy chrflp thuan

ctia Hoi dong quan tri thi tét ca thu nhap ¢6 duge tir hoat dong do thude vé Cong ty.

Chuwong VI
MOI QUAN HE CUA HOI PONG QUAN TRI

Pidu 21. Mbi quan hé giita cic thanh vién Hoi dong quén tri

I. Quan hé giira cac thanh vién Hoi dong quan tri 1a quan hé phdi hop. cac thanh vién Hoi dong quan
tri ¢6 trach nhiém thong tin cho nhau vé van dé ¢6 lién quan trong qué trinh xur 1y cong viée duge phan
cong.

2. Trong quad trinh xtr 1y cong viée, thanh vién Hoi ddng quan tri dugc phan cong chiu trach nhiém
chinh phai chu dong phdi hop xr 1y. néu ¢6 van dé lién quan dén Iinh vuce do thanh vién Hoi dong quan
tri khéc phu trach. Trong truong hop giita cac thanh vién Hoi déng quan tri con ¢d ¥ kién khac nhau

thi thanh vién chiu trach nhiém chinh béo cao Chu tich Hoi dong quan tri xem xét quyet dinh theo tham

-
~

quyén hodc td chirc hop hodc l4y ¥ kién cua céc thanh vién Hoi dong quan tri theo quy dinh cua phap
luat, Diéu 1& cong ty va Quy ché nay.

3. Trong truong hgp ¢6 sur phan cong lai gitra cdc thanh vién Hoi ddng quan tri thi cdc thanh vién Hoi
dong quan tri phai ban giao cong viéc, hé so, tai liéu lién quan. Viéc ban giao nay phai duoc 1ap thanh
van ban va bao cdo Chu tich Hoi dong quan tri vé viéc ban giao do.

. A A ~ Fow A -
Piéu 22. Moi quan hé véi ban diéu hanh
Vi vai trd quan tri. Hoi dong quan tri ban hanh cdce nghi quyét dé Tong giam doc (Giam doc) va bo
méy di¢u hanh thuc hién. Dong thoi. Hoi dong quan tri kiém tra. giam sét thyc hign cac nghi quyét.

Dieu 23. Moi quan hé véi Ban Kiém soat.
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QUY CHE HOAT PONG CUA HQI PONG QUAN TRI CTY CP PAU TU THUONG MAI SMC

1. Méi quan hé gitia Hoi dong quan tri va Ban Kiém soat hodc Uy ban kiém toan 1a quan hé phéi hop.
Quan hé [am viéc gitia Hoi dong quan trj voi Ban Kiém soét hoac Uy ban kiém toan theo nguyén tic
binh dang va doc lap. dong thoi phoi hop chit ché, hd trg 1an nhau trong qué trinh thuc thi nhiém vu.

2. Khi tiép nhan céc bién ban kiém tra hoic béo céo tong hop cua Ban Kiém soat hoge Uy ban kiém
toan, Hoi df“mg quan tri ¢6 trach nhiém nghién clru va chi dao cac bg phan c6 lién quan xdy dung ké

hoach va thuc hién chén chinh kip thoi.

Chuong VII

PIEU KHOAN THI HANH
Diéu 24. Hiéu lwe thi hanh

Quy ché hoat dong cua HOoi déng quan tri Cong ty cb phan bau Tu Thuong Mai SMC bao gom 07
chuong. 23 Diéu dugc cip nhét bé sung theo Diéu Lé Cong ty va ¢6 higu lyc thi hanh ké tir ngay 28

thang 04 nam 2026.

TM. HQI PONG QUAN TRI
CHU TICH

PHAM HOANG ANH
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Ho Chi Minh City, April 28, 2026

REGULATIONS ON THE OPERATION OF THE BOARD OF DIRECTORS

Pursuant to:

Securities Lany dated November 26, 2019;

Enterprise Law dated June 17, 2020,

Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing
implementation of certain articles of the Securities Law,

Circular No. 116/2020/TT-BTC dated December 31, 2020 by the Minister of Finance guiding
certain provisions on corporate governance applied to public companies under Decree No.
155/2020/ND-CP;

Charter of SMC Investment and Trading Joint Stock Company:

Resolution of the 2026 Annual General Meeting of Shareholders No. 203/2026/NO-DHCD
dated April 24. 2026.

The Board of Directors updates and supplements the Regulations on the Operation of the Board of
Directors of SMC Investment and Trading Joint Stock Company. The regulations include the
following contents:

Chapter I
GENERAL PROVISIONS

Article 1. Scope of regulation and subjects of application

2

Scope of regulation: These regulations specify the organizational structure, principles of
operation, rights, and obligations of the Board of Directors and its members to operate in

accordance with the Enterprise Law, the company charter, and other relevant legal provisions.

Subjects of application: These regulations apply to the Board of Directors and its members.

Article 2. Principles of operation of the Board of Directors

The Board of Directors works on a collective principle. Each member is personally
responsible for their assigned tasks and jointly responsible to the General Meeting of
Shareholders and the law for the resolutions and decisions of the Board of Directors affecting
the Company’s development.

The Board of Directors assigns responsibility to the Director (General Director) to organize
and execute the resolutions and decisions of the Board.

Chapter 11
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors
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Members of the Board have full rights according to the Securities Law. related laws. and the
Company’s Charter. including the right to receive information and documents about the
financial status and business operations of the Company and its subsidiaries.

Members have obligations as prescribed in the Company Charter and the following:

a) Perform their duties honestly and diligently for the highest benefit of shareholders and the
Company:

b) Attend all Board meetings and provide opinions on discussed issues:

¢) Timely and fully report to the Board any remunerations received from subsidiaries.
affiliates, or other organizations:

d) Report transactions between the Company. its subsidiaries. or other companies controlled
by the Company (over 50% capital) with the member or related persons at the nearest Board
meeting;

e) Comply with disclosure requirements related to trading the Company’s shares as prescribed

by law.
Independent members of the Board of a listed company must prepare an evaluation report on
the Board’s activities for the General Meeting of Shareholders.

Article 4. Rights to information provision of members of the Board of Directors

Members have the right to request the Director (General Director). Deputy Directors. and
other managers to provide information and documents about the Company and its units’
financial and business status.

The requested managers must provide timely. full, and accurate information as required by
members. Procedures for the request and provision of information are stipulated in the
Company Charter.

Article 5. Term and number of members of the Board of Directors

L)

The Board must have at least five (5) and at most eleven (1 1) members.

The composition of the Board is as follows: The number of non-executive members in a
public company must satisfy these requirements:

a) At least 01 non-executive member if the Board has 3 to 5 members;

b) At least 02 non-executive members if the Board has 6 to 8 members:

¢) At least 03 non-executive members if the Board has 9 to |1 members.

The term of Board members is no more than $ years and may be re-elected unlimited times.
An individual may serve as an independent member of the Board of a company for no more
than 2 consecutive terms.

If all Board members’ terms end simultaneously, they continue to serve until new members
are elected and take over.

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

Article 6. Standards and conditions for members of the Board of Directors

l.

Board members must meet these criteria:
a) Must not fall under the disqualification clauses in Article 17. Clause 2 of the Enterprise
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Law:

b) Have professional qualifications and experience in business administration or the
Company’s business sector and need not be shareholders unless stipulated otherwise in the
Company Charter;

¢) A member may only serve as a Board member or member of the Board of Members in no
more than five (5) other companies.

Independent members defined in Clause b, Article 137 of the Enterprise Law must meet
these:

a) Not currently or previously employed by the Company or its parent or subsidiaries for at
least three (3) consecutive years prior:

b) Not receiving salary or remuneration from the Company except lawful allowances:

¢) Not having close relatives who are major shareholders or managers of the Company or its
subsidiaries:

d) Not directly or indirectly owning at least 1% of total voting shares:

¢) Not having served as Board or Supervisory members in the past 5 years except continuous
appointment for two terms:

Independent members must notify the Board if they no longer meet these standards and cease
to be independent from that date. The Board must report this at the next General Meeting or
convene a meeting to elect replacements within six months.

Independent members must prepare evaluation reports on Board activities.

Article 7. Chairman of the Board of Directors

|
2
3

The Chairman is elected, dismissed, or removed by the Board from among its members.

The Chairman must not concurrently hold the position of Director (General Director).

The Chairman’s rights and duties include:

a) Developing the Board’s activity program and plan;

b) Preparing the agenda. content. and materials for meetings: convening and presiding over
Board meetings:

¢) Organizing approval of resolutions and decisions of the Board:

d) Supervising the implementation of Board resolutions:

e) Presiding over the General Meeting of Shareholders;

f) Other rights and obligations under the Enterprise Law and Company Charter.

In case of resignation or removal, the Board must elect a replacement within 10 days. If
absent or unable, the Chairman must authorize another member in writing. If no authorization
or death/incapacity. the remaining members elect a replacement by majority vote until further
decision.

The Board may appoint a Company Secretary responsible for assisting with meetings. record-
keeping, supporting Board members. corporate governance. shareholder relations. and other
duties as per the Charter.

Article 8. Dismissal, removal, replacement, and addition of Board members

I

The General Meeting of Shareholders dismisses members in these cases:
a) No longer meeting qualifications and conditions under Article 155 of the Enterprise Law:
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b) Resignation accepted:

¢) Other cases as per Company Charter.

The General Meeting removes members who:

a) Fail to participate in Board activities for six consecutive months except force majeure:
b) Other cases as per Company Charter.

The General Meeting may replace or remove members when necessary beyond above cases.
The Board may temporarily appoint replacements pending shareholder approval at the next
meeting.

The Board must convene a General Meeting to supplement members when:

a) Number of members reduced by more than one-third:

b) Number of independent members falls below statutory ratio:

¢) Other cases as stated.

Article 9. Methods of election, dismissal, and removal of Board members

L
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Shareholders or groups holding shares have nomination rights proportional to their ownership
percentage, with specific limits on the number of candidates they may nominate.

a) Groups must notify the meeting before the General Meeting opens;

b) Remaining candidates are nominated by the Board or other shareholders if the nominated
candidates are fewer than allowed.

If candidates are insufficient, the incumbent Board may propose additional candidates before
the vote,

Voting is by cumulative voting where shareholders allocate votes corresponding to their
shares multiplied by the number of members to be elected. The highest vote-getters fill the
positions. In case of tie for the last position. a runoff or other criteria apply.

Election. dismissal, or removal is decided by shareholder vote.

Article 10. Announcement regarding election, dismissal, and removal of members

Information on candidates must be published at least 10 days before the General Meeting on
the Company’s website, including personal details. qualifications. work history. management
roles, related interests, and other information per the Charter. Candidates must commit in
writing to truthful disclosure and diligent service.

2. Announcement of election results follows disclosure regulations.

Chapter I1I
THE BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

The Board is the Company’s management body. authorized to decide and exercise rights on
behalf of the Company. except those reserved for the General Meeting.

The Board’s powers include strategy and business plan decisions. share issuance. capital
mobilization, share buybacks. investment decisions, market development, contract approvals.
appointments and dismissals of key management, supervision of daily operations.




organizational structure. reporting. dividend proposals. restructuring or dissolution. issuance

of governance regulations, training, and other rights under law and the Charter.

Resolutions are passed by majority vote in meetings or other methods per the Charter: each

member has one vote.

4. If a resolution violates laws, the Charter. or causes damage, members approving are jointly
liable: dissenting members are exempt. Shareholders may seek court suspension or
annulment.

LJ

Article 12. Duties and powers in approving and signing contracts

1. The Board approves contracts and transactions under 35% of total assets with related parties
such as Board members, major shareholders. representatives. or related enterprises.

(o

submit draft contracts for approval within 15 days. Interested members may not vote.
Article 13. Responsibility in convening extraordinary General Meeting of Shareholders

1. The Board must convene extraordinary meetings when:

a) Necessary for the Company’s benefit:

b) Board or Supervisory members fall below minimum required;

¢) Requested by shareholders with sufficient ownership:

d) Requested by the Supervisory Board:

e) Other legal or Charter cases.

The meeting must be convened within 30 days of such conditions or requests.

The convener must prepare the list of entitled shareholders. provide information. agenda.
documents. draft resolutions, and notify shareholders accordingly.

L

Article 14. Subcommittees assisting the Board

1. The Board may establish subcommittees on development policies. personnel. remuneration.
internal audit, risk management, with at least three members, including independent and
external members. The subcommittee operates under Board regulations; resolutions require
majority approval.

2. Execution of Board or subcommittee decisions must comply with laws, the Charter, and
internal governance regulations.

Chapter IV
MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Board meetings

|. The Chairman is elected within 7 working days after the Board election, convened by the
member with the highest votes. If multiple members tie, a majority vote decides.

The Board meets at least quarterly and may hold extraordinary meetings.

The Chairman must convene meetings upon requests from the Supervisory Board.
independent members. Director. at least five managers. or at least two Board members.
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Requests must be written, stating purpose and issues for Board authority.

The Chairman must convene within 7 working days: failure to do so may result in liability
and requests may be made by others.

Meeting notices and materials must be sent at least 3 working days before the meeting by
appropriate means.

Supervisory Board members have the right to attend and discuss but not vote.

Quorum requires at least 3/4 of members: a second meeting with half members suffices if
quorum is not met initially.

Members may attend and vote in person. by proxy. electronically. or by voting slips as per the
Charter.

Voting slips sent must be sealed and received at least | hour before the meeting: opened in the
presence of attendees.

Members must attend all meetings or delegate with majority Board approval.

Resolutions pass by majority: ties are decided by the Chairman’s vote.

Article 16. Minutes of meetings

iSO VS
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Minutes must be recorded. potentially audio or electronically, in Viethamese and optionally in
a foreign language. including: Company name, meeting time and place. agenda. attendees.
discussions. votes. results. signatures.

Minutes without Chairman or recorder signatures but signed by all other members are valid.
Those signing are responsible for accuracy and truthfulness.

Minutes and documents must be stored at Company headquarters.

Vietnamese and foreign language minutes have equal legal effect: if discrepancies.
Vietnamese prevails.

Chapter V
REPORTING AND DISCLOSURE OF INTERESTS

Article 17. Submission of annual reports

(R

At year-end, the Board must submit to the General Meeting:

a) Business results report;

b) Financial statements;

¢) Management evaluation report:

d) Supervisory Board appraisal report.

Reports must be submitted to the Supervisory Board at least 30 days before the annual
meeting unless otherwise stated in the Charter.

Reports must be available at headquarters at least 10 days prior to the meeting. Shareholders
with at least one-year continuous ownership may review with professionals.

Article 18. Remuneration, bonuses, and other benefits

1.
2

The Company may pay remuneration and bonuses based on performance.
Remuneration is based on workdays and daily rate. agreed unanimously by the Board. Total
remuneration is decided by the General Meeting.
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Remuneration is recorded as a business expense and disclosed in financial reports and at the

General Meeting.

4. Members holding executive positions or serving on subcommittees or performing extra duties
may receive additional compensation as decided by the Board.

5. Members are entitled to reimbursement for travel and reasonable expenses related to Board
duties.

6. The Company may purchase liability insurance for members with shareholder approval.

excluding liability for violation of laws or the Charter.

el

Article 19. Disclosure of related interests

Unless stricter rules apply in the Charter, members must declare related interests including businesses
with capital contributions or major shareholding by themselves or related persons. Declarations must
be made within 7 working days of occurrence or change. Members acting on behalf of others in
Company business must explain and receive majority Board approval: undeclared activities and
incomes belong to the Company.

Chapter VI
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20. Relationships among members

I. Members coordinate and inform each other about relevant issues during assigned tasks.

2. The member responsible for a task coordinates with others if related: disagreements are
reported to the Chairman for decision or meeting.

3. When reassigning tasks, members must hand over documents and report to the Chairman.

Article 21. Relationship with the Executive Board

The Board issues resolutions for the General Director and executive team to implement and oversees
execution.

Article 22. Relationship with the Supervisory Board

I. The Board and Supervisory Board or Audit Committee work cooperatively. independently.
and supportively.
2. The Board studies and directs corrective actions based on audit reports.

Chapter VII
IMPLEMENTATION PROVISIONS

Article 23. Effective date

These Regulations consist of 7 chapters and 23 articles. updated according to the Company Charter
and effective from April 28, 2026.
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Ho Chi Minh City, April 28. 2026

REGULATIONS ON THE OPERATION OF THE BOARD OF DIRECTORS

Pursuant to:

Securities Law dated November 26, 2019,

Enterprise Law dated June 17, 2020;

Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing
implementation of certain articles of the Securities Leaw;

Circular No. 116/2020/TT-BTC dated Decenber 31, 2020 by the Minister of Finance guiding
certain provisions on corporate governance applied to public companies under Decree No.
155/2020/ND-CP;

Charter of SMC Investment and Trading Joint Stock Company,

Resolution of the 2026 Annual General Meeting of Shareholders No. 2032026/ NO-DHC'D
dated April 24, 2026.

The Board of Directors updates and supplements the Regulations on the Operation of the Board of
Directors of SMC Investment and Trading Joint Stock Company. The regulations include the
following contents:

Chapter I
GENERAL PROVISIONS

Article 1. Scope of regulation and subjects of application

L

2:

Scope of regulation: These regulations specify the organizational structure, principles of
operation. rights, and obligations of the Board of Directors and its members to operate in

accordance with the Enterprise Law, the company charter. and other relevant legal provisions.

Subjects of application: These regulations apply to the Board of Directors and its members.

Article 2. Principles of operation of the Board of Directors

1.

The Board of Directors works on a collective principle. Each member is personally
responsible for their assigned tasks and jointly responsible to the General Meeting of
Shareholders and the law for the resolutions and decisions of the Board of Directors affecting
the Company’s development.

The Board of Directors assigns responsibility to the Director (General Director) to organize
and execute the resolutions and decisions of the Board.

Chapter 11
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors

Lo



I. Members of the Board have full rights according to the Securities Law. related laws. and the
Company’s Charter. including the right to receive information and documents about the
financial status and business operations of the Company and its subsidiaries.

2. Members have obligations as prescribed in the Company Charter and the following:

a) Perform their duties honestly and diligently for the highest benefit of shareholders and the
Company:

b) Attend all Board meetings and provide opinions on discussed issues:

¢) Timely and fully report to the Board any remunerations received from subsidiaries.
affiliates, or other organizations:

d) Report transactions between the Company, its subsidiaries, or other companies controlled ;
by the Company (over 50% capital) with the member or related persons at the nearest Board '
meeting;

e) Comply with disclosure requirements related to trading the Company s shares as prescribed i".

by law. -

3. Independent members of the Board of a listed company must prepare an evaluation report on éb
the Board's activities for the General Meeting of Shareholders. ”j
Article 4. Rights to information provision of members of the Board of Directors _
H

I. Members have the right to request the Director (General Director). Deputy Directors, and
other managers to provide information and documents about the Company and its units’
financial and business status.

2. The requested managers must provide timely. full. and accurate information as required by
members. Procedures for the request and provision of information are stipulated in the
Company Charter.

Article 5. Term and number of members of the Board of Directors

1. The Board must have at least five (5) and at most eleven (1 1) members. ;
The composition of the Board is as follows: The number of non-executive members in a
public company must satisfy these requirements:

a) At least 01 non-executive member if the Board has 3 to 5 members:
b) At least 02 non-executive members if the Board has 6 to 8 members; i
¢) At least 03 non-executive members if the Board has 9 to 11 members.

2. The term of Board members is no more than 5 years and may be re-elected unlimited times.

An individual may serve as an independent member of the Board of a company for no more

than 2 consecutive terms.

If all Board members’ terms end simultaneously. they continue to serve until new members

are elected and take over.

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

e

Article 6. Standards and conditions for members of the Board of Directors

|. Board members must meet these criteria:
a) Must not fall under the disqualification clauses in Article 17, Clause 2 of the Enterprise
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Law:

b) Have professional qualifications and experience in business administration or the
Company’s business sector and need not be shareholders unless stipulated otherwise in the
Company Charter;

¢) A member may only serve as a Board member or member of the Board of Members in no
more than five (5) other companies.

Independent members defined in Clause b, Article 137 of the Enterprise Law must meet
these:

a) Not currently or previously employed by the Company or its parent or subsidiaries for at
least three (3) consecutive years prior: ]
b) Not receiving salary or remuneration from the Company except lawful allowances:
¢) Not having close relatives who are major shareholders or managers of the Company or its
subsidiaries;

1

d) Not directly or indirectly owning at least 1% of total voting shares; =)
e) Not having served as Board or Supervisory members in the past 5 years except continuous &
appointment for two terms; IG
3. Independent members must notify the Board if they no longer meet these standards and cease P"j_f
to be independent from that date. The Board must report this at the next General Meeting or Hy
convene a meeting to elect replacements within six months. M
Independent members must prepare evaluation reports on Board activities. ;

Article 7. Chairman of the Board of Directors

I. The Chairman is elected, dismissed, or removed by the Board from among its members.
2. The Chairman must not concurrently hold the position of Director (General Director).
3. The Chairman’s rights and duties include: ,.‘
a) Developing the Board’s activity program and plan; |
b) Preparing the agenda, content, and materials for meetings: convening and presiding over
Board meetings;
¢) Organizing approval of resolutions and decisions of the Board;
d) Supervising the implementation of Board resolutions;
e) Presiding over the General Meeting of Shareholders;
f) Other rights and obligations under the Enterprise Law and Company Charter.

4. In case of resignation or removal, the Board must elect a replacement within 10 days. If
absent or unable. the Chairman must authorize another member in writing. If no authorization
or death/incapacity, the remaining members elect a replacement by majority vote until further
decision.

5. The Board may appoint a Company Secretary responsible for assisting with meetings. record-
keeping. supporting Board members, corporate governance. shareholder relations, and other
duties as per the Charter.

Article 8. Dismissal, removal, replacement, and addition of Board members

1. The General Meeting of Shareholders dismisses members in these cases:
a) No longer meeting qualifications and conditions under Article 155 of the Enterprise Law:
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b) Resignation accepted:

¢) Other cases as per Company Charter.

The General Meeting removes members who:

a) Fail to participate in Board activities for six consecutive months except force majeure:
b) Other cases as per Company Charter.

The General Meeting may replace or remove members when necessary beyond above cases.
The Board may temporarily appoint replacements pending shareholder approval at the next
meeting.

The Board must convene a General Meeting to supplement members when:

a) Number of members reduced by more than one-third:

b) Number of independent members falls below statutory ratio:

¢) Other cases as stated.

Article 9. Methods of election, dismissal, and removal of Board members

(V5]
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Shareholders or groups holding shares have nomination rights proportional to their ownership
percentage, with specific limits on the number of candidates they may nominate.

a) Groups must notify the meeting before the General Meeting opens:

b) Remaining candidates are nominated by the Board or other shareholders if the nominated
candidates are fewer than allowed.

If candidates are insufficient, the incumbent Board may propose additional candidates before
the vote.

Voting is by cumulative voting where shareholders allocate votes corresponding to their
shares multiplied by the number of members to be elected. The highest vote-getters fill the
positions. In case of tie for the last position. a runoff or other criteria apply.

Election, dismissal, or removal is decided by shareholder vote.

Article 10. Announcement regarding election, dismissal, and removal of members

2,

Information on candidates must be published at least 10 days before the General Meeting on
the Company’s website, including personal details. qualifications. work history. management
roles, related interests, and other information per the Charter. Candidates must commit in
writing to truthful disclosure and diligent service.

Announcement of election results follows disclosure regulations.

Chapter 111
THE BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

=

The Board is the Company’s management body, authorized to decide and exercise rights on
behalf of the Company. except those reserved for the General Meeting.

The Board's powers include strategy and business plan decisions, share issuance. capital
mobilization. share buybacks. investment decisions. market development. contract approvals.
appointments and dismissals of key management, supervision of daily operations.

inNy

[= 5~

-
FeoN

e

PO




organizational structure, reporting, dividend proposals, restructuring or dissolution. issuance

of governance regulations, training. and other rights under law and the Charter.

Resolutions are passed by majority vote in meetings or other methods per the Charter: cach

member has one vote.

4. 1f a resolution violates laws. the Charter. or causes damage. members approving are jointly
liable; dissenting members are exempt. Shareholders may seek court suspension or
annulment.

LS}

Article 12. Duties and powers in approving and signing contracts

I. The Board approves contracts and transactions under 35% of total assets with related parties
such as Board members, major shareholders, representatives, or related enterprises.

2. The representative signing must notify the Board and Supervisory Board of related parties and
submit draft contracts for approval within 15 days. Interested members may not vote.

Article 13. Responsibility in convening extraordinary General Meeting of Shareholders

I. The Board must convene extraordinary meetings when:
a) Necessary for the Company’s benefit:
b) Board or Supervisory members fall below minimum required:
¢) Requested by shareholders with sufficient ownership:
d) Requested by the Supervisory Board:
¢) Other legal or Charter cases.
2. The meeting must be convened within 30 days of such conditions or requests.
3. The convener must prepare the list of entitled shareholders, provide information. agenda.
documents, draft resolutions, and notify shareholders accordingly.

Article 14. Subcommittees assisting the Board

I. The Board may establish subcommittees on development policies. personnel, remuneration.
internal audit, risk management, with at least three members, including independent and
external members. The subcommittee operates under Board regulations: resolutions require
majority approval.

2. Execution of Board or subcommittee decisions must comply with laws, the Charter. and
internal governance regulations.

Chapter IV
MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Board meetings

I. The Chairman is elected within 7 working days after the Board election, convened by the
member with the highest votes. If multiple members tie. a majority vote decides.

The Board meets at least quarterly and may hold extraordinary meetings.

The Chairman must convene meetings upon requests from the Supervisory Board.
independent members, Director, at least five managers, or at least two Board members.
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Requests must be written, stating purpose and issues for Board authority.

The Chairman must convene within 7 working days; failure to do so may result in liability
and requests may be made by others.

Meeting notices and materials must be sent at least 3 working days before the meeting by
appropriate means.

Supervisory Board members have the right to attend and discuss but not vote.

Quorum requires at least 3/4 of members; a second meeting with half members suffices if
quorum is not met initially.

Members may attend and vote in person, by proxy. electronically. or by voting slips as per the
Charter.

Voting slips sent must be sealed and received at least 1 hour before the meeting: opened in the
presence of attendees.

Members must attend all meetings or delegate with majority Board approval.

Resolutions pass by majority: ties are decided by the Chairman’s vote.

Article 16. Minutes of meetings

I

Minutes must be recorded. potentially audio or electronically. in Vietnamese and optionally in
a foreign language, including: Company name, meeting time and place, agenda. attendees,
discussions, votes, results, signatures.

Minutes without Chairman or recorder signatures but signed by all other members are valid.
Those signing are responsible for accuracy and truthfulness.

Minutes and documents must be stored at Company headquarters.

Vietnamese and foreign language minutes have equal legal effect: if discrepancies.
Vietnamese prevails.

Chapter V
REPORTING AND DISCLOSURE OF INTERESTS

Article 17. Submission of annual reports

L
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At year-end, the Board must submit to the General Meeting:

a) Business results report;

b) Financial statements;

¢) Management evaluation report;

d) Supervisory Board appraisal report.

Reports must be submitted to the Supervisory Board at least 30 days before the annual
meeting unless otherwise stated in the Charter.

Reports must be available at headquarters at least 10 days prior to the meeting. Shareholders
with at least one-year continuous ownership may review with professionals.

Article 18. Remuneration, bonuses, and other benefits

L
2,

The Company may pay remuneration and bonuses based on performance.
Remuneration is based on workdays and daily rate, agreed unanimously by the Board. Total
remuneration is decided by the General Meeting.
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Remuneration is recorded as a business expense and disclosed in financial reports and at the

General Meeting.

4. Members holding executive positions or serving on subcommittees or performing extra duties
may receive additional compensation as decided by the Board.

5. Members are entitled to reimbursement for travel and reasonable expenses related to Board
duties.

6. The Company may purchase liability insurance for members with shareholder approval.

excluding liability for violation of laws or the Charter.

Article 19. Disclosure of related interests

Unless stricter rules apply in the Charter. members must declare related interests including businesses
with capital contributions or major shareholding by themselves or related persons. Declarations must
be made within 7 working days of occurrence or change. Members acting on behalf of others in
Company business must explain and receive majority Board approval: undeclared activities and
incomes belong to the Company.

Chapter VI
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20. Relationships among members

1. Members coordinate and inform each other about relevant issues during assigned tasks.

2. The member responsible for a task coordinates with others if related: disagreements are
reported to the Chairman for decision or meeting.

3. When reassigning tasks, members must hand over documents and report to the Chairman.

Article 21. Relationship with the Executive Board

The Board issues resolutions for the General Director and executive team to implement and oversees
execution.

Article 22. Relationship with the Supervisory Board

I. The Board and Supervisory Board or Audit Committee work cooperatively. independently,
and supportively.
2. The Board studies and directs corrective actions based on audit reports.

Chapter VII
IMPLEMENTATION PROVISIONS

Article 23, Effective date

These Regulations consist of 7 chapters and 23 articles, updated according to the Company Charter
and effective from April 28, 2026.
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ON BEHALF OF THE BOARD OF DIRECTORS:.W?
CHAIRMAN
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