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QUY CHE QUAN TRI NOI BO CTY CP PAU TU THUONG MAI SMC

CONG TY CO PHAN PAU CONG HOA XA HQI CHU NGHIA VIET NAM
TU THUONG MAI SMC Doe ldp - Tw do - Hanh phie

Tp. Ho Chi Minh, ngay 28 théng 04 ndm 2026

QUY CHE NOI BO VE QUAN TRI CONG TY

Cin cur:

Lugt Chimg khodn ngay 26 thang 11 nam 2019;

Ludt Doanh nghiép ngay 17 thang 6 nam 2020,

Nghi djnh 56 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi
1iét thi hanh mor s6 dicu cua Ludt Chimg khodn:

Thong e s6 116/2020/TT-BTC ngiy 31 thang 12 nam 2020 cua Bo treong Bo Tai ¢hinh
huréng dan mgt s6 dieu vé quan tri eong 1y dp dung doi véi cong 1y dai ching 1ai Nehi
dinh 56 135/2020/NP-CP ngay 31 thang 12 ndm 2020 cua Chinh phu quy dinh chi tiét thi
hénh mot 56 diéu cua Ludt Chirng khodn;

Can cir Nghi dinh 56 245/2025/ND-CP ban hanh ngéy 11/09/2025 cua Chinh phi

Diéu I¢ Cong ty co phan Péau Tir Thirong Mai SMC

Nghi quyét Dai hoi dong c6 dong thiong nién nam 2026 s6 203/2026/NO-DHDCD ngay
24 thang 04 nam 2026.

Hoi dﬁng qudn tri stia doi bd sung Quy ché néi b vé qudn tri cong ty Cong ty co phin Pau

Tw Thuwong Mai SMC. Quy ché néi bo vé qudn tri cong ty co phén BDéu tw Thuwong mai SMC

A . A
bao gom cdc ndi dung sau:

Chwong I
QUY DINH CHUNG

Diéu 1. Pham vi diéu chinh

Quy ché ndi bg vé quan tri cong ty quy dinh cdc ndi dung ve vai tro. quyén va nghia vu

cua Dai hoi dong ¢6 dong. Hoi dong quan tri, Giam doc (Tong Giam doc): winh wr. thi tue hop

Dai hoi dong c6 dong; dé cu. tmg cur. bau. mién nhiém va bai nhiém thanh vién Hoi déng quan tri.

Ban kiém sodt, Giam doc (Tong Giam doc) va cace hoat dong khac theo quy dinh tai Dicu ¢ cong

ty va cac quy dinh hién hanh khéc caa phap luat.
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Diéu 2. Pbi fwong ap dung:

Quy ché nay dugc ap dung cho cac thanh vién Hoi dong quan tri. Ban kiém soat. Giam doc

(Tong Giam doc) va nhirng ngudi lién quan.

_ Chwong Il ‘ )
CO PONG VA PAI HOI PONG CO PONG

Diéu 3. Quyén ciia ¢6 dong

1. C6 dong la nguoi chu so hitu Cong ty. ¢o cac qu_\_fén va nghia vu twong (g theo 0 ¢o
phﬁn va loai ¢ phé’m ma ho so hitu. C6 déng chi chiu trach nhiém vé no va cic nghia vu tai san
khdc ctia Cong ty trong pham vi sé von da gép vao Cong ty. Co déng phd thdng ¢é cac quyén sau:
a) Tham du. phat biéu trong cudc hop Dai hdi dong ¢d déng va thue hién quyvén biéu quyét truc
tiép hodc thong qua ngudi dai dién theo Gy quyén hodc hinh thirc khdc do Diéu 1& cong ty. phap
ludt quy dinh. Mdi ¢6 phan pho théng ¢é mot phiéu biéu quyét:

b) Nhén ¢6 tirc vdi mic theo quyét dinh cua Dai hoi déng co dong;

¢) Uu tién mua ¢d phan mdi tuong tmg véi ty 1& s hitu ¢6 phan phé théng cia timg c6 déng trong
Cong ty:

d) Tu do chu_\,-'ér: nhuong co phén cua minh cho ngudi khac. trir truong hop quy dinh tai khoan 3
Diéu 120, khoan 1 Biéu 127 Luat Doanh nghiép va quy dinh khéc cua phép ludt 6 lién quan:

d) Xem xét, tra ciru va trich luc thong tin vé tén va dia chi lién lac trong danh sach co dong ¢6
quyén biéu quyét: yéu cau sira doi thong tin khong chinh xac cua minh:

e) Xem xét, tra ctru, trich luc hodc sao chup Piéu 1é cong ty. bién ban hop Pai hoi chmg co déng
va Nghi quyét Dai hoi dong co dong;

g) Khi Cong ty giai thé hodc pha san. duoc nhan mot phan tai san con lai tuong (ng véi ty 1é so
hitu ¢6 phan tai Cong ty:

h) Yéu cau Cong ty mua lai ¢6 phan trong cdc trudng hop quy dinh tai Diéu 132 Ludt Doanh
nghiép:

i) Puoc dbi xur binh Clﬁng. Mdi cd phﬁn cua cung mot loai déu tao cho o dong so htru cae quy én.
nghia vu va loi ich ngang nhau. Trudng hop Cong ty ¢6 céc loai ¢o phan uu dai. cic quyén va
nghia vu gén lién véi cac loai ¢6 phan uu dai phai duoce Dai hoi dong ¢o dong thong qua va cong

bo day du cho ¢o dong:
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QUY CHE QUAN TR] NOI BQ CTY CP DAU TU THUONG MAI SMC

k) Buge tiép cin ddy du thong tin dinh ky va thong tin bat thuong do Cong ty cong bd theo quy
dinh cua phap luat:

l) Pugc bao vé cac quyén, loi ich hop phép cua minh; dé nghi dinh chi. huy bo nghi quyét. quyét
dinh ctia Pai hoi dong co dong, Hai dong quan trj theo quy dinh cua Luét Doanh nghiép:

m) Cac quyen khéc theo quy dinh cua phap lut va Diéu 1& nay.
2.C6dﬁnghnacnhén1cédéngsdhﬁuulnmnph&1nﬁm(05%ﬂt6ngséc6ph&1phﬁihﬁnghﬂW&n
¢6 cac quyen sau:
a)YéucﬁuPMidéngquantﬂthuckﬁ@1véctﬁéutéphopiﬁaih@idéngcﬁdﬁnglheucécquycﬁnh
tai khoan 3 Diéu 115 va Diéu 140 Ludt Doanh nghiép:

b) Xem xét. tra ctu. trich luc s6 bién ban va nghi quyét, quyét dinh cia Hoi dong quan tr. bio cdo
tai chinh ban nién va hang nam, bao cao cua Ban kiém sodt. hop déng. giao dich phai thong qua
Hoi déng quan tri va tai liéu khac. trir tai liéu lién quan dén bi mat thuong mai. bi mat kinh doanh
cua Cong ty:

¢) Yéu cau Ban kiém soat kiém tra ting van dé cy thé lién quan dén quan 1y. diéu hanh hoat dong
ctia Cong ty khi xét thay can thiét. Yéu cau phai bing van ban va phai bao gom cic ndi dung sau
day: ho. tén, dia chi lién lac. qudc tich. sé gidy to phap Iy cta cd nhan déi vai ¢o dong 1a ca nhan:
tén. mé s6 doanh nghiép hodc s6 gidy to phéap Iy cua té chirc, dia chi tru so chinh déi véi co déong
4 t6 chiic; s6 lugng c6 phan va thai diém dang ky co phan cua timg ¢b dong. tong s6 ¢o phan cua
canhdm co dong va ty 1é so hitu trong tong s6 ¢d phan cua Cong ty: van dé can kiém tra. muc dich
kiém tra;

d) Kién nghi van dé dua vao chuong trinh hop Pai hoi dong ¢ dong. Kién nghi phai bing van ban
va duoc gui dén Cong ty cham nhét 12 ba (03) ngay lam viéc trude ngay khai mac. Kién nghi phai
ghi rd tén ¢d dong. so luong timg loai ¢o phan ctia ¢ dong, van dé kién nghi dua vao chuong trinh
hop:

d) Cac quyén khac theo quy dinh cta phap ludt va Diéu 18 nay.

3. Co dong hoac nhom ¢ déng so hiru tir mudi phan trim (10%) tong s6 ¢o phan pho théng tro
1én ¢6 quyén dé cur ngudi vao Hoi dong quan tri, Ban kiém soat. Truong hop dé cu ngudi vao Ho
dong quan tri va Ban kiém sodt thue hién nhu sau:

a) Cac co dong pho thong hop thanh nhém dé dé cur ngudi vao Hoi dong quan tri va Ban kiém soat
phai thong bao vé viéc hop nhém cho cac ¢b dong du hop biét trude khi khai mac Dai hoi dong co

dong:
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b) Can clr s lugng thanh vién Hoi dong quan tri va Ban kiém soét. cé dong hodc nhom co dong
quy dinh tai khoan nay dugc quyén dé cir mot hodc mot sé ngudi theo quyét dinh cua Dai hoi dong
b dong lam (mg cur vién Hoi dong quan tri va Ban kiém soat. Trudng hop s6 tmg cir vién duge ¢o
dong hodc nhém cb dong dé cur thap hon s6 tng ctr vién ma ho duoc quyén dé cir theo quyét dinh
cua Dai hoi dong cd dong thi sb Gmg ctr vién con lai do Hai dong quan tri. Ban kiém sodt va céc
c¢6 dong khac dé cur.

Pieu 4. Nghia vy ctia ¢6 dong

. .

Co dong pho thong co cac nghia vu sau:

. Thanh toan du va ding thoi han s6 ¢6 phan cam két mua.

2. Khéng dugc rit von da gép bang co phan phd thong ra khoi Cong ty dudi moi hinh thiic.
trtr trudng hop duge Cong ty hodc nguoi khac mua lai ¢o phan. Trudong hop c6 co déng rit mot
phén hodc toan bd von ¢6 phin da gop trdi véi quy dinh tai khoan nay thi ¢6 dong dé va nguoi co
loi ich lién quan trong Cong ty phai cling lién d6i chiu trach nhiém vé cdc khoan no va nghia vu
tai san khac cua Cong ty trong pham vi gia tri ¢ phan da bj rit va cac thiét hai xay ra.

3. Tudn thu Diéu 1& cong ty va Quy ché quan 1y ndi bd cua Cong ty.

4. Chap hanh Nghi quyét. quyét dinh cuia Dai hoi dong o dong. Hoi dong quan tri.

n

. Bao mét cc thong tin duge Cong ty cung cap theo quy dinh tai Diéu 1& cong ty va phap
ludt; chi str dung théng tin duoc cung cép dé thuc hién va bao vé quyén va loi ich hop phéap cua
minh: nghiém cam phat tan hodc sao. gti thong tin duoc Cong ty cung cap cho td chiic, cd nhan
khéc.

6. Tham du cude hop Dai hoi dong ¢ déng va thuc hién quyén biéu quyét thong qua céc
hinh thirc sau:
a) Tham du va biéu quyét truc tiép tai cudc hop:
b) Uy quyén cho cé nhan. to chiic khac tham du va biéu qu_vél' tai cudc hop:
¢) Tham du va biéu qu_\-'él thong qua hoi nghi truce tuyén. bo phiéu dién tur hodc hinh thae dién
khac:
d) Gui phiéu biéu quyét dén cudce hop thong qua thu, fax. thu dién tu:

7. Chiu trach nhiém ca nhan khi nhan danh Cong ty dudi moi hinh thie dé thuc hién mot
trong cac hanh vi sau day:
a) Vi pham phap luat;
b) Tién hanh kinh doanh va cac giao dich khac dé tu loi hodic phuc vu loi ich cua to chire. ¢ nhén

khac:
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¢) Thanh toan cac khoan ng chua dén han trude céc rii ro tai chinh di véi Cong ty.

8. Hoan thanh cac nghia vu khac theo quy dinh cua phap luét hién hanh.

9. Cd dong 16n ¢ nghia vu cong bd théng tin theo quy dinh cua Phap luat. khong duoc loi
dyng uu thé cia minh gay ton hai dén cac quyén. loi ich cua Cong ty va cac co dong khac.

Diéu 5. Pai hoi ddng ¢6 dong

I. Pai hoi dong co dong gdbm tét ca co dong c6 quyén biéu quyét. la co quan quyét dinh cao nhat
ctia Cong ty. Dai hoi dong ¢ dong hop thudng nién mdi ndm mot lan va trong thoi han bon (04)
thang ké tir ngay két thiic nam tai chinh. Hoi déng quan tri ¢6 thé qu;«'él dinh gia han hop Dai hoi
dong cd dong thuong nién trong trudng hop can thiét, nhung khéng qua 06 théang ké tir ngay két
thiic nam tai chinh. Ngoai cudc hop thuong nién, Dai hoi dong ¢b dong ¢6 thé hop bat thuong. Dia
diém hop Dai hoi déng c6 dong duge xac dinh 1a noi chu toa tham du hop va phai o trén lanh tho
Viét Nam.
2. Hoi df‘mg quan tri triéu tap hop Pai hoi dong co dong thuong nién va lya chon dia diém phu
hop. Dai hoi dong co dong thuong nién quyét dinh nhirng van dé theo quy dinh cua phap luat va
Piéu 1& cong ty, dic biét thong qua béo cdo tai chinh nam duogc kiém todn. Truong hop Béo cdo
kiém todn bio céo tai chinh nam cua Cong ty ¢é cic khoan ngoai trir trong yéu. v kién kiém toan
trdi ngugc hodc tir chdi. Cong ty phai moi dai dién 6 chire kiém toan duge chép thuan thuc hién
kiém todn béo cdo tai chinh ctiia Cong ty du hop Dai hoi dong c6 dong thudng nién va dai dién to
chirc kiém todn dugc chap thuan néu trén ¢ trach nhiém tham du hop Dai hoi dong co dong thuong
nién cua Cong ty.

3. Hoi déng quan tri phai triéu tap hop Dai hoi déng co dong bét thuong trong cac truong
hop sau:
a) Hoi dong quan trj xét thdy can thiét vi loi ich cua Cong ty:
b) S6 lwong thanh vién Hoi dong quan tri. Ban kiém soat con lai it hon sb lwong thanh vién toi
thi€u theo quy dinh cua phép luat:
¢) Theo yéu cau cua ¢6 dong hodc nhém b dong quy dinh tai khoan 2 Diéu 115 cua Luat Doanh
nghiép; yéu cdu triéu tap hop Dai hdi dong ¢b déng phai duge thé hién bang van ban. trong dé néu
rd 1y do va myc dich cudc hop. co du chir ky cua cée co dong lién quan hoac van ban yéu cau duge
lap thanh nhiéu ban va tip hop di chir ky cia cde ¢d dong ¢6 lién quan:
d) Theo yéu céu cua Ban kiém soat:
d. Cac trudmg hop khéc theo quy dinh cua phap ludt va Diéu 1& Cong ty

4. Triéu tap hop Dai hdi dong c6 déng bat thuong
9

|
|
|
}
i
|
i
i
i
i
i
|

T L e 1Y

S i




QUY CHE QUAN TR] NOI BO CTY CP PAU TU THUONG MAI SMC

.

(Jﬂ}-’

-
b=

a) Hoi dong quan tri phai triéu tap hop Pai hoi dong co dong trong thoi han ba muoi (30) n
ké tir ngay so thanh vién Héi dong quan tri. thanh vién doc lap Hoi dong quan tri hodc thanh vién
Ban Kiém sodt con lai nhu quy dinh nhu quy dinh tai diém b khoan 3 Diéu 13 hodc nhéan duoc
yéu cau quy dinh tai diém c va diém d khoan 3 Piéu 13 Biéu I¢ Cong ty:

b) Truong hop Hoi dong quan trj khong triéu tap hop Pai hoi dong ¢é dong theo quy dinh tai diém
a khoan 4 Dicu 14 Diéu l¢ Cong ty thi trong thoi han 30 ngay liép theo. Ban kiém soat thay thé
Hoi déng quan tri triéu tdp hop Dai hdi ﬂéng ¢6 dong theo quy dinh tai khoan 3 Diéu 140 Luét
Doanh nghiép:

¢) Trudng hop Ban kiém soat khong triéu tap hop Dai hdi dong cé dong theo quy dinh tai diém b
khoan 4 Piéu 14 Diéu 1é Cong ty thi ¢6 dong hogic nhém c6 dong quy dinh tai diém ¢ khoan 3 Dicu
13 Diéu 1&é Cong ty ¢6 quyén yéu ciu dai dién Cong ty triéu tap hop Dai hoi dong ¢ dong theo
quy dinh tai L.udt Doanh nghiép:

Trong trudng hop nay. ¢6 dong hodc nhom ¢ dong tridu tap hop Pai hoi dong ¢d dong o thé dé
nghi Co quan diing ky kinh doanh giam sat trinh tu. thu tuc triéu tép. tién hanh hop va ra quyét
dinh ctia Dai hgi déng ¢ dong. Tt ca chi phi cho viéc triu tap va tién hanh hop Dai hoi df‘mg co
dong duge Cong ty hoan lai. Chi phi nay khéng bao gdbm nhiing chi phi do c¢d dong chi tiéu khi
tham du cudce hop Pai hoi dong co dong. ké ca chi phi an ¢ va di lai.

d) Thi tuc dé 16 chiic hop Dai hoi dong ¢d dong theo quy dinh tai khoan 5 Diéu 140 Luét Doanh
nghiép.

oA A 3 = - . A A A A
Diéu 6. Quyén va nghia vu cia Pai hdi dong c6 dong

I. Dai hoi ddng ¢b dong bao gdm tét ca cac CH Pong c6 quyén biéu quyét.

2. Dai hoi 5511g 6 dong ¢o tham quyén quyér dinh céc van dé sau:
(i) Thong qua dinh huéng phat trién cua Cong ty:
(ii) Loai ¢6 phan va tong s6 lugng cb phén cua timg loai duoc quyén chao ban va giao cho HDQT
quyér dinh chi tiét cac phuong 4n lién quan dén viéc phat hanh va chao ban co phén hoac cac loai
chiing khodn ¢6 kha niing chuyén doi hodc hodn dbi thanh c¢é phan cua Céng ty. ké ca phuong an
chao ban va/hodic phat hanh (riéng lé hodc ra cong ching). phuong én sir dung von. phuong an tra
no. phuong an hoan déi. hay phuong an chao ban chang chi luu ky:
(iii) Quyét dinh muc ¢6 tire thanh toan hang nam cho timg loai ¢6 phan phii hop véi Ludt Doanh
Nghiép va cac quyén gin lién véi loai ¢6 phan do.
(iv) SH lwong thanh vién ciua Hoi LTE“)Hg quan tri. Ban kiém sodt:

(v) Bau, mién nhiém. bai nhiém thanh vién Hoi dong quan tri. thanh vién Ban kiém sodt:
10
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(vi) Quyét dinh diu tu hodc ban sé tai san co gia tri tir ba muoi lam phan tram (35%) tong gia tri
tai san tro 1én duge ghi trong bdo cdo tai chinh gan nhat cia Cong ty.
(vii) Quyét dinh stra doi. bé sung Diéu ¢ cOng ty: trir truong hop diéu chinh Vén diéu Ié theo két
qua chao ban hodc do ban thém ¢ phan méi trong pham vi s lugng ¢d phan duoc quyén chao
ban hogic do theo két qua chuyén déi hodic hoan dbi céc chiing khoan ¢6 kha nang chuyén déi hoac
hoan doi thanh ¢o phén cua Céng ty da duoc phat hanh, viée bo sung. stra doi Diéu 1é Cong ty
trong truong hop nay sé¢ do HDQT quyét dinh;
(viii) Thong qua bdo cdo tai chinh ndm duge kiém toan, béo cao cua Hoi dong quan tri. Bao cdo
cua Ban Kiém Soat.
(ix) Quyél dinh mua lai trén 10% tong s6 ¢o phan da ban cua mdi loai:
(x) Kiém tra va xur Iy cée vi pham cua thanh vién Hoi dong quan tri. thanh vién Ban ki¢m sodl gay
thi¢t hai cho Cong ty va co dong Cong ty:
(xi) Quyét dinh chia, tach, hop nhét. sap nhap hodc chuyén déi, té chire lai. giai thé ( thanh I¥)
Cong ty va chi dinh ngudi thanh 1y
(xii) Ché d6 thu lao, thudng va lgi ich khéc cho Hai déng quan tri, Ban kiém so4t: Béo cdo thi lao
HDQT va BKS:
(xiii) Phé duyét Quy ché quan tri ndi bo: Quy ché hoat dong Hoi d("‘)ng quan tri. Ban kiém soét:
(xiv) Phé duyét danh sach cong ty kiém toén duoc chz’ip thuan: quyét dinh cong ty kiém toan duoc
chz‘i]) thuén thuc hién kiém tra hoat dong cua Cong ty. bii mién kiém toan vién duoc chz"ip thuan
khi xét thay can thiét:
(xv) Cong ty ky két hop dong. giao dich véi nhirng déi tugng duoe quy dinh tai khoan | Dicu 167
Luat Doanh nghiép v6i gid tri bing hodc 16n hon 35% téng gia tri tai san cua Cong ty dugce ghi
trong bao cdo tai chinh gan nhét;
(xvi) Chdp thugn céc giao dich quy dinh tai khoan 4 Didu 293 Nghi dinh sé 155/2020/ND-CP ngay
31 thang 12 ndm 2020 cia Chinh phu quy dinh chi tiét thi hanh mot sé diéu cua Luat Chirng khodn:
(xvii) Khi can thié, PHPCP ty minh hodc theo dé xuit cua HDQT. ¢o thé giao lai cho HBQT
quyél dinh va 16 chirc thuc hién mot s6 cong viée thude tham quyén cia DHDCD quy dinh tai dicu
nay.
(xviii) Xem xét va quyél dinh cac vin dé khac theo quy dinh cua Luat Doanh nghiép.

3. Co dong khong dugc tham gia bo phiéu trong céc truong hop sau day:
a. Thong qua cac hgp dong quy dinh tai Khoan 2 Diéu 13 Diéu 1& Cong ty khi c6 dong do hodc

ngudi ¢o lién quan t¢i co dong dé 1a mot bén cua hop dong:
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b. Viéc mua lai ¢ phan cua c6 dong d6 hodic cua ngudi ¢é lién quan téi ¢o dong do trir truong hop
viéc mua lai ¢6 phan duoc thue hién theo ty 1é so hitu cua tit ca cac co dong hodc viée mua lai
dugc thyce hién thong qua khdp lénh hodc chao mua cong khai trén So giao dich chimng khoan.

4. Tat ca cic nghi quyét va cac van dé da duge dua vao chuong trinh hop phai duge dua ra
thao luan va biéu quyét tai Dai hoi di")ng cb dong.

~

Diéu 7. Uy quyén tham du hop Pai hdi ddng ¢ dong

1. Céc ¢ dong. nguoi dai dién theo uy quyén ctia c6 dong 12 10 chire ¢6 thé truc tiép tham
du hop. iy quyén bang van ban cho mot hodc mét s6 ca nhan. t6 chire khac dur hop hoac du hop
théng qua mét trong cac hinh thire quy dinh tai khoan 3 Diéu 144 Luét Doanh nghiép.

2. Viée uy quyén cho ngudi dai dién du hop Pai hoi dong ¢o dong phai lap thanh van ban.
Vin ban ay quyén dugce lap theo quy dinh ctia phap ludt vé dan su va néu rd tén cd nhén. 16 chic
duoc uy quyén, so lugng ¢d phan dugc ay quyén.

a. Truong hop co dong ca nhan la ngudi uy quyén thi gidy ty quyén phai ¢ chir ky cua c6 dong
dd va ca nhan dugc iy quyén du hop hodc chit ky cua ngudi dai dién theo phap luét cua phap nhan
duoc uy quyén du hop:

b. Truong hop c6 dong phap nhan 1a nguoi uy quyén thi gidy uy quyén phai cé chir ky cua nguoi
dai dién theo uy quyén. nguoi dai dién theo phap ludt cua ¢d dong phap nhin va ca nhan, nguoi
dai dién theo phap ludt cua phap nhan dugc uy quyén du hop:

c. Trong truong hop khéc thi gidy uy quyén phai ¢é chir ky ctua nguoi dai dién theo phap luat cua
c¢6 dong va nguoi duge uy quyén du hop.

Nguoi duge uy quyén du hop Pai hdi dong ¢d dong phai ndp vin ban uy quyén trude khi vao
phong hop.

3. Trudng hop luat su thay mat cho ngudi uy quyén ky gidy chi dinh dai dién. viéc chi dinh
dai dién trong truong hop nay chi duge coi la cd hiéu luc néu gidy chi dinh dai dién do dugc xudt
trinh ciing vai giay uy quyén cho ludt su hogic ban sao hop 1é cuia gidy uy quyen doé (néu trude do
chua dang ky vai Cong ty).

4. Trdr truong hop quy dinh tai Khoan 3 Diéu 15 Diéu 1€ Cong ty. phiéu biéu quyél cua
neuoi duge uy qu_\'én du hop trong pham vi dugc uy quyén van ¢6 hiéu luc khi co mot trong céc
truong hop sau day:

a. Nguoi uy quyén da chét. bj han ché nang luc hanh vi dan su hoac bi mat nang luc hanh vi dan
su:

b. Nguoi uy quyen da huy bo viéc chi dinh uy quyen;
12
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QUY CHE QUAN TRI NOI BO CTY CP PAU TU THUONG MAl SMC

c. Ngudi uy quyén da huy bo tham quyén ctia ngudi thue hién viée uy quyén.

bieu khoan nay khong ap dung trong truong hgp Cong ty nhan dugce thong bao ve mot trong céc
su kién trén trude gio khai mac cudce hop Dai hoi df)ng cd dong hodc trude khi cude hop dugc triéu
tap lai.

Piéu 8. Thay doi cac quyén

I. Viéc thay doi hodc huy bo cdc quyén dic biét gin lién véi mot loai ¢6 phan wu dai ¢6
hi¢u luc khi duge c6 dong dai dién tir 65% tong sé phicu biéu quyét tro [én cua tét ca co dong dyr
hop théng qua.

2. Viée to chiic cude hop cua cac cd dong nam gitt mot loai ¢ phf’m vu dai dé thong qua
viéc thay doi quyén néu trén chi ¢é gia tri khi cé ti thiéu 02 cd dong (hodc dai dién theo ty quyén
ctia ho) va nam gitr toi thidu 1/3 gid trj ménh gia cua cée ¢d phan loai d6 da phat hanh. Truong
hop khéng 6 du sé dai biéu nhu néu trén thi cude hop duoce té chire lai trong thoi han 30 ngay
tiép theo va nhimg nguoi nam giir ¢d phan thudc loai dé (khdng phu thude vao s luong ngudi va
s6 ¢ phan) ¢6 mat truc tiép hodic thong qua dai dién theo iy quyén déu dugce coi la du so luong
dai biéu yéu cu. Tai cdc cude hop cua cb dong ndm giii ¢d phan uu dai néu trén. nhitng nguoi
nam giir co phén thudce loai dé c6 mat truc tiép hodc qua nguoi dai dién ¢6 thé yéu cau bo phicu
kin. M&i c6 phin cing loai ¢ quyén biéu quyét ngang bing nhau tai cac cude hop néu trén.

3. Thu tuc tién hanh céc cude hop riéng biét nhu vay dugc thuc hién tuong tu véi cac quy
dinh tai Diéu 19. 20 va 21 Diéu Ié nay.

4. Trir khi cac diéu khoan phat hanh ¢6 phan quy dinh khéc, cdc quyén dac biét gin lién
v6i cac loai ¢d phin c¢6 quyén wu dai dbi véi mot s6 hodc tét ca cac van dé lién quan dén viée phan
phdi loi nhuan hodc tai san cua Cong ty khong bi thay ddi khi Cong ty phat hanh thém cac c6 phan
cung loai.

Diéu 9. Triéu tip hop, chuong trinh hop va thong bao moi hop Pai hoi dong ¢o dong

. Hoi dfﬁng quan tri trieu tap hop Dai hoi d611g cd dong thudng nién va bt thuong, Hoi
df“)ng quan tri triéu tdp hop Dai hoi df‘mg cd dong bt thuong theo céc trudng hop quy dinh tai
khoan 3 Diéu 14 Piéu & Cong ty.

2. Nguoi triéu tap hop Dai hoi dong cb dong phai thuc hién céc cong viée sau day:

a) Chuan bi danh sach co dong da diéu kién tham gia va biéu quyél tai cudc hop Dai hoi d("‘mg cO
dong. Danh séch co dong ¢ quyén dyu hop Dai hoi dong ¢d déng duge 1ap khéng qua mudi ngay

(10 ngay) trude ngay gui thong bao moi hop Dai hdi dong ¢6 dong. Cong ty phai cong bo thong
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tin vé viéc lap danh sach ¢6 dong c6 quyén tham du hop Pai hoi dong cb dong toi thiéu 20 ngay
trude ngay dang ky cudi cling;

b) Chuan bi chuong trinh. ndi dung dai hoi:

¢) Chuén bj tai liéu cho dai hoi:

d) Dy thao nghi quyét Dai hoi dong co dong theo ndi dung du kién cua cude hop:

d) Xac dinh thoi gian va dia diém t6 chic dai hoi:

e) Thong béo va gui théng bao hop Pai hoi dong ¢ dong cho tit ca cac cd dong ¢6 quyén du hop:
g) Cac cong viec khac phuc vy dai hoi.

3. Thong bao moi hop Dai hdi dﬁ"mg b dong dugce gui cho 14t ca chc co dong béng phuong
thirc dé bao dam dén duoc dia chi lién lac cia cd dong, ddng thdi cong bd trén trang théng tin dién
tw cua Coéng ty va Uy ban Chimg khoan Nha nudc. So giao dich chirng khoan noi cd phiéu cua
Cong ty niém yét hoic dang ky giao dich. Nguoi triéu tip hop Dai hoi ddng ¢b déng phai gui thong
bdo mai hop dén tt ca cac 6 déng trong Danh sach ¢b dong ¢6 quyén du hop cham nhit hai muoi
mot (21 ngay) trude ngay khai mac cuge hop (tinh tir ngay ma théng béo duge gui hode chuyén di
mot cach hop I€). Chuong trinh hop Bai hoi df‘)ng co dong. cac tai liéu lién quan dén cdc van dé se
duge biéu quyét tai dai hoi duoc giri cho cdc ¢d dong hodic/va dang trén trang thong tin dién (i cua
Cong ty. Trong truomg hop tai liéu khong duoc giri kém thong bao hop Pai hoi dong co déng.
thong bao mai hop phai néu ro dudng dan dén toan bo tai liéu hop dé cac cd dong co thé tiép can.

4. Co dong hoac nhém cb dong theo quy dinh tai khoan 2 Diéu 12 Piéu 1é Cong ty ¢6
quyén kién nghj van dé dua vao chuong trinh hop Dai hoi dong cé dong. Kién nghi phai bang vin
ban va phai dugc gtri dén Cong ty chdm nhét ba ngay (03 ngay) lam viée trude ngdy khai mac
cudc hop. Kién nghi phai ghi 5 tén ¢o dong. s6 luong timg loai ¢ phan cua ¢b dong. van dé kién
nghi dua vao chuong trinh hop.

5. Nguoi triéu tap hop Pai hoi dong ¢d dong cd quyén tir chdi kién nghi quy dinh tai khoan 4 Diéu
12 néu thuge mot trong céc trudong hop sau:

a) Kién nghj duoc gii dén khong dung quy dinh tai khoan 4 Diéu 17 Diéu 1é Cong ty;

b) Vao thoi diém kién nghi, c6 dong hodc nhém c6 dong khong ndm gitr du tir nam phén trim
(5%) c6 phan phd thong tré 1én theo quy dinh tai khoan 2 Diéu 11 Diéu 1é Cong ty:

c) Van dé kién nghi khong thude pham vi tham quyén quyét dinh cta Pai hdi dong co dong:

d) Cée truong hgp khie theo quy dinh ctia phap ludt va Diéu 1& nay.

Diéu 10. Cac diéu kién tién hanh hop Dai hi ddng ¢b dong
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. Cude hop Dai hoi dong c6 dong duoc tién hanh khi ¢6 sb ¢d dong du hop dai dién trén nam
muoi phan tram (50%) tong s6 phiéu bidu quyét

2. Trudng hop cude hop lan thir nhit khong du diéu kién tién hanh theo quy dinh tai khoan | Dicu
nay thi thong bao mdi hop lan thir hai duge gui trong thoi han ba muoi ngay (30 ngay ). ké tir ngay
du dinh hop lan thir nhat. Cudc hop Dai hoi dong ¢ dong lan thir hai duge tién hanh khi cé s6 ¢o
dong du hop dai dién tir ba muoi ba phan trim (33%) tong sb phiéu biéu quyét tro lén.

3. Trudng hop dai hoi 1an thi hai khéng duge tién hanh do khéng ¢ du sb dai bidu cén thiét trong
vong ba muoi (30) phut ké tir thoi diém an dinh khai mac dai hoi. Pai hoi ddng cd dong 1an thir ba
¢6 thé dugce triéu tap trong vong hai muoi (20) ngay ké tir ngay du dinh tién hanh dai hoi lan hai
va trong trudng hop nay dai hdi duge tién hanh khong phu thude vao sb luong cd dong hay dai
dién uy quyén tham du va duoc coi la hop 1€ va ¢é quyén quyét dinh tat ca cac vén dé dy kién
duoc phé chuan tai Dai hoi dong co dong lan thir nhat.

Picu 11. Thé thue tién hanh hop va biéu quyét tai cude hop Dai hdi dong ¢d donge
) } 3 ! Op ©al hg 2 4

. Trude khi khai mac cudc hop, Cong ty phai tién hanh thu tuc dang ky c6 dong va phai thuc hién
viéc dang ky cho dén khi céc ¢6 dong ¢6 quyén du hop ¢6 mit ding ky hét theo trinh
tu sau:

a)  Khitién hanh ding ky c6 déng. Cong ty cap cho timg c6 dong hodc dai dién theo ty quyén

c6 quyén biéu quyét mot the biéu quyét, trén d6 ghi s6 dang ky. ho va tén cua ¢6 dong. ho va tén
dai dién theo ty quyén va s6 phiéu biéu quyét ctia cd dong do. Pai hoi dong co dong thao luan va
biéu quyét theo timg van dé trong ndi dung chuong trinh. Viée biéu quyét duoe tién hanh bing
biéu quyét tan thanh, khong tin thanh va khong cé ¥ kién. Tai Dai hoi. s6 the tan thanh nghj quyét
dugc thu trude, s6 the khong tan thanh nghi quyét duoc thu sau. cudi cting dém tong s6 phiéu tan
thanh hodc khong tan thanh dé quyét dinh. Két qua kiém phiéu dugc Chu toa cong b ngay trude
khi bé mac cudc hop. Pai hdi bau nhiing ngudi chiu trach nhiém kiém phiéu hodc gidm sat kiém
phiéu theo dé nghi ctia Chu toa. S6 thanh vién cua ban kiém phiéu do Pai hoi dong c¢6 dong quyét
dinh can ctr dé nghi ctia Chu toa cudc hop;
b) C6 dong. ngudi dai dién theo Gy quyén ctia c6 dong 1a td chiic hodc ngudi duoc uy quyén dén
sau khi cude hop da khai mac c6 quyén ding ky ngay va sau do ¢6 quyén tham gia va biéu quyveét
tai dai hoi neay sau khi ding ky. Chi toa khéng ¢6 trach nhiém dimg dai hoi dé cho ¢o dong dén
muén dang ky va hiéu lyc cua nhitng ndi dung da duge biéu quyét trude dé khang thay doi.

2. Viéc bau chu toa. thu ky va ban kiém phiéu duogc quy dinh nhu sau:
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a) Chu tich Hoi L15|1g quan tri lam chu toa hoac uy quyén cho thanh vién Hoi déng quan tri khac
lam chu toa cude hop Dai hoi dfmg ¢o dong do Hoi déng quan tri triéu tap. Truong hop Chu tich
Wflng mat hodc tam thoi mat kha nang lam viée thi cac thanh vién Hoi dong quan tri con lai bau
mot nguoi trong s6 ho lam chu toa cude hop theo nguyén tac da s6. Truong hop khéng bau duge
ngudi [am chu toa, thanh vién Hoi dong quan tri cé chirc vu cao nhét diéu hanh dé Dai hoi dong
b dong bau chu toa cude hop trong sb nhimg ngudi du hop va ngudi ¢6 phiéu bau cao nhat lam
chu toa cudce hop:

b) Trir trudng hop quy dinh tai diém a khoan nay, ngudi ky tén triéu tap hop Dai hoi dong ¢d dong
diéu hanh dé Dai hoi déng cb déng bau chu toa cude hop va ngudi ¢o sb phiéu bau cao nhat lam
chu toa cudce hop:

¢) Chu toa cur mdt hodc mot s6 nguoi lam thu ky cude hop:

d) Dai hoi df’mg o dong bau mot hodic mot s6 ngudoi vao ban kiém phiéu theo dé nehi cua chu toa
cugce hop.

3. Chuong trinh va ndi dung cudc hop phai duoc Pai hoi dong co dong thong qua trong
phién khai mac. Chuong trinh phai xéc dinh rd va chi tiét thoi gian doi véi tiing vén dé trong ndi
dung chuong trinh hop.

4. Chu toa dai hdi c6 quyén thuc hién cac bién phép can thiét va hop 1y dé diéu hanh cuéc
hop Dai hoi dfﬁng ¢ dong mot cach ¢o trét tu, dung theo chuong trinh da duoc thong qua va phan
adnh dugc mong mudn cua da sb nguoi du hop.

a) Bo tri chd ngdi tai dia diém hop Pai hi dong cd dong:

b) Bao dam an toan cho moi ngudi c6 mat tai cde dia diém hop:

¢) Tao diéu kién cho ¢ dong tham du (hodc tiép tuc tham du) dai hoi. Ngudi triéu tap hop Dai hoi
dong cb dong c6 toan quyén thay doi nhitng bién phap néu trén va ap dung tat ca cac bién phap
can thiét. Cac bién phap 4p dung c6 thé 1a cap gidy vao cira hodc sir dung nhiing hinh thire lya
chon khac.

5. Dai hoi dong co dong thao ludn va biéu quyét theo timg vén dé trong ndi dung chuong
trinh. Viée biéu quyét dugc tién hanh bing biéu quyét tan thanh. khong tan thanh va khéng ¢o v
kién. Két qua kiém phiéu duoe chu toa cong bd ngay trude khi bé mac cude hop.

6.Co dong hodc ngudi dugce uy qu}*én du hop dén sau khi cudc hop da khai mac van duoc
dang ky va c6 quyén tham gia biéu quyét ngay sau khi dang ky: trong trudng hop nay. hiéu luc
ctia nhitng néi dung da duoc biéu quyét trude do khong thay doi.

7. Nguoi triéu tap hop hodc chi toa cude hop Pai hoi dong c6 dong c6 quyén sau day:
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a) Yéu cau tat ca ngudi du hop chiu su kiém tra hodc cac bién phap an ninh hop phap. hop ly khae:
b) Yéu cau co quan c6 tham quyén duy tri trdt tu cude hop: truc xudt nhiing ngudi khong tuan thu
quyén diéu hanh cua chu toa, ¢b y gay roi trat ty, ngan can tién trién binh thuong cua cudc hop
hodc khong tuan thu cac yéu cau vé kiém tra an ninh ra khoi cudce hop Pai hoi dong co dong.

8. Chu toa c6 quyén hodn cudc hop Dai héi dong c¢b déng da ¢6 du sb ngudi ding ky dur
hop t6i da khong qua 03 ngay lam viée ké tir ngay cudc hop duy dinh khai mac va chi dugc hodn
cude hop hodc thay doi dia diém hop trong truong hop sau day:

a) Dia diém hop khong c6 du chd ngdi thudn tién cho tat ca ngudi du hop:

b) Phuong tién thong tin tai dia diém hop khong bao dam cho ¢ dong du hop tham gia. thao lugn
va biéu quyét:

¢) C6 ngudi du hop can tro, gay rdi trat tu. cé nguy co lam cho cude hop khéng duoc tién hanh
mot cach cong bing va hop phap.

9. Trudng hgp chu toa hodn hodc tam dirg hop Dai hoi dong ¢6 déng trai véi quy dinh tai
khoan 8 Diéu nay, Dai hoi dong ¢ dong bdu mét ngudi khéc trong sb nhitng ngudi du hop dé thay
thé chu toa diéu hanh cude hop cho dén luc két thic; tat ca nghi quyét duge thong qua tai cude hop
d6 déu ¢6 hiéu luc thi hanh,

10. Truong hop Cong ty dp dung cong nghé hién dai dé 16 chic Dai hoi dong ¢6 déng
thong qua hop truc tuyén, Cong ty ¢é trach nhiém dam bao dé ¢o dong tham du. biéu quyét bing
hinh thire bo phiéu dién tur hodc hinh thire dién tir khéc theo quy dinh tai Diéu 144 Luat Doanh
nghiép va khoan 3 Diéu 273 Nghi dinh s6 155/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu
quy dinh chi tiét thi hanh mot s diéu cta Luét Chimg khoan.

I'1. Trong Piéu lé Céng ty (trir khi hoan canh yéu cau khéc), moi ¢6 dong, ngudi dugc uy
quyén du hop dugc coi la tham gia dai hoi ¢ dia diém chinh cua dai hoi.

12. Hang nam Céng ty t6 chirc Dai hoi dong co dong it nhat mot (01) lan. Pai hoi dong co
dong thuong nién khong duoc té chic dudi hinh thire 1dy v kién bing van ban.

Piéu 12. Pidu kién dé Nghi quyét cia Pai hi ddng b déng duge thong qua

1. Dai hoi dong ¢6 dong thong qua moi Nehi quyét bang hinh thire biéu quyét truc tiép tai
cuge hop cua DPHPCD hoac Iﬁ}' v kién co dong bémg vin ban.

(i) Trir truong hop quy dinh tai Khoan (ii) du6i day. cac quyét dinh cua Dai héi dong co
dong s& duge thong qua khi cd trén nam muoi phan tram (50%) tré [én tong sé phiéu cua cac co
dong ¢ quyen biéu quyeét cé mat truc tiép hodc thong qua dai dién duoc ay quyén cé mit tai Pai

hoi dong ¢ dong (trong truong hop to chiic hop truc tiép) tan thanh hoac trén nam muoi phan
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QUY CHE QUAN TRI NOI BQ CTY CP DAU TU THUONG MAI SMC

tram (50%) s6 phiéu biéu quyét cua cic c6 dong co quyén biéu quyét (d6i voi truong hop ldy v
kién c6 dong bing van ban) tan thanh.

(ii) Cac quyét dinh cia PHDCD lién quan dén cac van dé du6i day sé chi duoc thong qua
khi ¢6 tir 65% tr¢r [én tong s6 phiéu bieu quyét cua cac cd dong c6 quyén biéu quyén co mat true
tiép hodc thong qua dai dién duoc ty quyen ¢ mat tai PHPCD (trong truong hop to chie hop
truc tiép) tan thanh hodc trén 50% tong s6 phiéu biéu quyét cua cac co dong ¢ quyén biéu quyét
(ddi véi trudng hop ldy y kién ¢6 dong bing van ban) tén thanh.

(A) Loai va s6 luong ¢6 phan chao ban cua timg loai:

(B) Thay déi nganh. nghé va linh vue kinh doanh;

(C) Thay doi co cau to chiic quan 1y cta cong ty:

(D) Stra doi. bo sung Dicu l¢ Cong ty:

(E) Dy an dau tu hodc ban tai san ¢ gid tri tor 35% téng gid tri tai san to 1én dugce ghi trong
bdo cdo tai chinh gin nhat clia Cong ty tinh theo sb sach ké toan da dugc kiém todn gin nhat:

(F) T chirc lai, giai thé Cong ty.

2. Nghi quyét cia PHDCD duoc thong qua theo hinh thie 1dy v kién ¢ dong bing vin
ban c6 gia tri nhu Nghj quyét dugce thong qua tai cude hop DPHDCB.

3. Cac Nghi quyét Dai hoi dong cd dong duoc thong qua bang 100% tong sé co phin ¢o
quyén biéu quyét la hop phap va c6 hiéu luc ngay ca khi trinh ty. thu tue triéu tap hop va thong
qua nghi quyét d6 vi pham quy dinh cta Ludt Doanh nghiép va Diéu I& cong ty.

Pidu 13. Th:"irp quyﬁén va thé thire 1y ¥ kién ¢6 dong bing vin ban dé thong qua Nghi quyét
cua Pai hgi dong c6 dong

Dai hoi dong c6 dong c¢é thé thong qua tat ca cac van dé thude thim quyén cua minh theo
thé thire lay ¥ kién cd dong bang van ban. Tham quyén va thé thac lay v kién cd dong bang vin
ban dé thong qua quyét dinh cua Dai hoi dong ¢d dong dugc thyuc hién theo quy dinh sau day:

1. Hoi dong quan tri ¢6 quyén ldy y kién ¢d dong bang vin ban dé thong qua quyét dinh
cua Pai hoi c’léng co dong bat cir lie nao néu xét thay can thiét vi loi ich cua Cong ty.

2. Hoi dong quan tri phai chuén bi phiéu lay v kién. du thao quyét dinh cua Dai hoi déng
¢ dong va cac tai liéu giai trinh du thao quyél dinh. Phiéu Ié}-‘ v kién kém theo du thao quyél dinh
va tai ligu giai trinh phai duge giri bang phuong thire bao dam dén dugc dia chi ding ky cia timg
0 dong. Hoi dong quan tri phai dam bao guri, cong b tai liéu cho cac ¢d dong trong mot thai gian
hop ly dé xem xét biéu quyél va phai gui it nhat mudi lam (15) ngay trudce ngay hét han nhan phiéu

jalo} 28

y v kien.
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3. Phiéu lay y kién phai co cac ndi dung chu yéu sau day:

a. Tén. dia chi tru s& chinh, ma s6 doanh nghiép;

b. Muc dich ldy y kién:

c. Ho. tén. dia chi thuong tri. qudc tich. sé The cin cudic cong dan, sd Gidy ching minh
nhan dan. Ho chiéu hodc chimg thue ca nhan hop phap khac cua ¢6 dong la ca nhan: tén. ma so
doanh nghié¢p hoac quyél dinh thanh lap hodc sb gidy chimg nhan thanh lap. dia chi tru so chinh
cua co dong 1 t6 chirc hodc ho. tén, dia chi thuong tri. quéc tich. sé The cin cude cong dan. s6
Gidy chimg minh nhan dan, Ho chiéu hodic ching thuc ca nhan hop phap khac cua dai dién theo
uy quyén cua cd dong 12 té chire; s luong ¢b phan cua tirng loai va so phiéu biéu quyét cua co
dong:

d. Van dé can lay y kién dé théng qua quyét dinh:

d. Phuong dn biéu quyét bao gdm tan thanh, khéng tan thanh va khong co vy kién dbi voi
timg van dé ldy v kién:

e. Thoi han phai gui vé Cong ty phiéu ldy y kién da duoc tra 16i:

g. Ho. tén, chir ky cua Chu tich Hoi d6ng quan tri va ngudi dai dién theo phéap luat cua

Cong ty.

f

4. Co dong c6 thé giri phiéu ldy y kién da tra 161 dén Cong ty theo mét trong céc hinh thirc
sau day:

a. Gui thu. Phiéu 1ay ¥ kién da dugc tra 16i phai c6 chir ky cua ¢ dong 1a ca nhan, cta
ngudi dai dién theo iy quyén hodc ngudi dai dién theo phép ludt ciia ¢d dong 14 to chie. Phiéu ldy
v kién gui vé cong ty phai duoc dung trong phong bi dan kin va khong ai dugc quyén mao truoc
khi kiém phiéu:

b.Guri fax hodc thu dién tu. Phiéu lay v kién gui vé Cong ty qua fax hodc thu dién tur phai
dugc gitr bi mét dén thoi diém kiém phiéu.

Céc phiéu lay y kién guri vé cong ty sau thoi han da xac dinh tai noi dung phiéu lay v kién
hodc da bi mo trong truong hop gl thu va bi tiét 16 trong trudng hop gui fax. thu dién tur 1a khéng
hop I&. Phiéu ldy y kién khong dugc gii vé duoc coi Ia phiéu khong tham gia biéu quyét.

5. Hoi dong quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi su chimg kién cua Ban
kiém soat hodc cua co dong khong nédm giir chire vu quan 1y Cong ty. Bién ban kiém phiéu phai
¢6 cde ndi dung chu yéu sau day:

a. Tén, dia chi tru so chinh, ma sé doanh nghiép:

b. Muc dich va cac van dé can lay y kién dé thong qua nghj quyet:
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c. S6 ¢6 dong véi tong s6 phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét s6
phiéu biéu quyét hop 1& va sb biéu quyét khang hop 1€. kém theo phu luc danh sach c¢6 dong tham
gia biéu quyét:

d. Tong s6 phiéu tan thanh. khong tan thanh va khéng ¢6 v kién déi vai tirng van dé:

e. Cac quyét dinh da duoc théng qua:

f. Ho. tén, chit ky ctia Chu tich Hai dong quan tri, ngudi dai dién theo phéap ludt cua Cong
ty va ciia nguoi gidm sat kiém phiéu va nguoi kiém phiéu.

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu phai
lién déi chiu trdch nhiém vé tinh trung thuc, chinh xac cia bién ban kiém phiéu lién déi chiu trach
nhiém vé cac thiét hai phat sinh tir céc quyét dinh dugce thong qua do kiém phiéu khéng trung thue.
khong chinh xac.

6. Bién ban kiém phiéu phai duoe aur] dén cdc ¢b dong trong vong muoi lam (15) ngay. ké
tr ngay két thic kiém phiéu. Truong hgp Cong ty cé trang thong tin dién tu. viéc gui bién ban
kiém phiéu c6 thé thay thé bing viée dang tai [én trang thong tin dién i ciia Cong ty.

7. Phiéu Iy y kién da duoc tra 151, bién ban kiém phiéu, toan vin nghi quyét da duoc thong
qua va tai liéu c6 lién quan giri kém theo phiéu ldy ¥ kién déu phai duoc luu giii tai tru so chinh
cua Cong ty.

8. Nghi quyét dinh dugc théng qua theo hinh thire 1y ¥ kién ¢ dong bang van ban phai
dugc sb ¢d dong dai dién trén nam muoi phan trim (50%) tdng sé ¢b phan cé quyén biéu quyét
chfip thuén va co gid tri nhu quyé‘r dinh duoc thong qua tai cude hop Dai hoi c’li":rng, ) dong.

Diéu 14. Nghi quyét, Bién bin hop Pai hoi ddng ¢b dong

Neudi chu tri Dai hoi dong co dong chju trach nhiém t6 chic luu trir cac bién ban. nghi
quyét Bai hoi dong ¢ dong. Bién ban. nghi quyét Dai héi dong co dong phai duge cong b trén
website cta Cong ty trong thoi han hai muoi bén (24) gid va gui cho tt ca cac cd dong trong thoi
han mudi lam (15) ngay ké tir ngay Pai hoi déng co dong két thic. Bién ban. nghi quyé’t DPai hoi
dong ¢6 dong duge coi la bang chimg xac thuc vé nhitng cong viée da duoc tién hanh tai Dai héi
dong ¢b dong trir khi ¢é v kién phan déi vé noi dung bién ban dugc dua ra theo ding thu tuc quy
dinh trong vong mudi (10) ngay ké tir khi eti bién ban. Bién ban phai duoc lap bang tiéng Viét.
o chir ky xdc nhan cua Cha toa dai hoi va Thu ky va dugce lap theo quy dinh cua Luat Doanh
nghiép va Diéu 1¢ nay. Céc ban ghi chép. bién ban. nghi quyét. so chit ky cua cde ¢o dong du hop

va van ban uy quyén tham dy phai dugc luu gitr tai tru so chinh cua Cong ty.
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QUY CHE QUAN TRI NOI BO CTY CP DAU TU THUONG MAI SMC
Piéu 15. Yéu ciu huy bo Nghi quyét cua Dai hoi dﬁng ) dong

Trong thoi han 90 ngay ké tir ngay nhan duoc nghi qll}'él hodc bién ban hop Dai héi dong
¢d dong hodc bién ban két qua kiém phiéu ldy y kién Pai hdi dong co dong. ¢d dong hodc nhom
¢d dong quy dinh tai khoan 2 Biéu 115 Luat Doanh nghiép c6 quyén yéu cau Toa an hoidc Trong
tai xem xét, hity bo nghi quyét hozic mot phan néi dung nghi quyét Pai hoi dong ¢6 dong trong céc
truong hop sau day:

. Trinh tu. thu tuc triéu tdp hop va ra quyét dinh cta Pai hdi dong c6 dong vi pham nghiém
trong quy dinh cua Ludt Doanh nghiép va Diéu I cong ty, trir truomg hop quy dinh tai khoan 3
Diéu 21 Diéu 1¢ nay.

2. Noi dung nghi quyét vi pham phép lut hodc Diéu 1& nay.

Trudng hop quyét dinh cia Pai hoi dong cd déng bi huy bo theo quyét dinh cua Toa an hodic Trong
tai. nguoi triéu tap cudc hop Pai hoi drfmg 6 dong bi huy bo c6 thé xem xét to chire lai Dai hoi
ddng 6 dong trong vong 60 ngdy theo trinh tu. thu tue quy dinh tai Ludt Doanh nghiép va Diéu Ié

nay.

Chuwong III
HOI PONG QUAN TRI

Piéu 16. Thanh phin va nhiém ky ciia thanh vién Hbi ddng quan tri

S6 lugng thanh vién Hai dong quan tri it nhét 12 nam ( 05) ngudi va nhiéu nhét la mudi
mot (11) nguoi. Nhiém ky cua thanh vién Hoi df")ng quan tri khong qué 05 nam va cé thé duge bau
lai v6i s6 nhiém k¥ khong han ché. Thanh vién Hoi dong quan tri phai ddp tmg cdc tiéu chuan va
diéu kién sau day:

a) Khong thude ddi wong quy dinh tai khoan 2 Bidu 17 Lut Doanh nghiép:

b) Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vue. nganh.
nghé kinh doanh ctia Cong ty va khong nhat thiét phai la ¢ dong ctia Cong ty. trir truong hop Diéu
I¢ cong ty c6 quy dinh khac:

¢) Thanh vién Hoi dong quan trj ciia mot cong ty dai ching chi duoc ddng thoi 1a thanh vién [10i
dong quan tri hoac Hoi dong thanh vién tai tdi da 05 cong ty khic.

d) Mot c4 nhan chi duge bau lam thanh vién doc lap Hoi dong quan tri cua mot cong ty khong qua

02 nhiém ky lién tuc.
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QUY CHE QUAN TRI NOI BO CTY CP DAU TU THUONG MAI SMC

Truong hop tat ca thanh vién Hoi dong quan tri cung két thuc nhiém ky thi cac thanh vién da ticp
tuc la thanh vién Hoi dong quan tri cho dén khi ¢é thanh vién méi duge bau thay the va tiep quan
cong viéc,

oA A A A A= - . Py As A - .
bieu 17. Co ciu, diéu kién dé cw, ing cir thanh vién Hi dong quan tri

Co céu thanh vién Hoi ddng quan tri nhu sau: S8 lugng thanh vién Hoi dong quan tri khong
diéu hanh cua cong ty dai ching phai dam bao quy dinh sau:

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

b) C6 toi thiéu 02 thanh vién khong diéu hanh trong trudng hop cong ty ¢6 so thanh vién
Hoi dong quan tri tir 06 dén 08 thanh vién:

¢) C6 t6i thiéu 03 thanh vién khong diéu hanh trong truong hop cong ty ¢6 so thanh vién
Hoi dong quan trj tir 09 dén 11 thanh vién

Thanh vién Hoi dong quan tri doc lap phai theo tiéu chuén quy dinh tai diém b khoan |
Diéu 137 Luat Doanh nghiép. Tirng thanh vién Hoi dong quan tri doc lap cia cong ty niém yét
phai lap béo cdo danh gid vé hoat dong ctiia Hoi dong quén tri.

Truong hop di xac dinh dugc tng ctr vién Hoi dong quan tri. Cong ty phai cong bé thong
tin lién quan dén cac (mg ctr vién tdi thiéu 10 ngay trude ngay khai mac hop Dai hoi dong co dong
trén trang thong tin dién tir ciia Cong ty dé c6 dong ¢ thé tim hiéu vé cdc (mg cur vién nay trude
khi bo phiéu. Ung cir vién Héi déng quan tri phai c6 cam két bing van ban vé tinh trung thuec.
chinh xéc cua cdc thong tin ca nhan dugc cong b va phai cam két thuc hién nhiém vu mot céch
trung thuc, can trong va vi loi ich cao nhat cua Coéng ty néu dugc bau lam thanh vién Hoi dong
quan tri. Thong tin lién quan dén ting cir vién Hoi ddng quan tri duge cong bd bao gdm:

a) Ho tén, ngay. thang, nam sinh:

b) Trinh do chuyén mén;

¢) Qua trinh cong tac:

d) Cac chirec danh quan 1y khéc (bao gdm ca chire danh Hoi ddng quan tri cua cong ty khac):

d) Lot ich co lién quan t6i Cong ty va cac bén ¢6 lién quan cua Cong ty:

e) Cac thong tin khac (néu c6) theo quy dinh tai Diéu lé cong ty:

g) Cong ty dai chiing phai c6 trach nhiém cong bo thong tin vé céc cong Ly ma (g cur vién
dang nam giir chirc vy thanh vién Hoi dong quan tri, cac chiie danh quan Iy khac va cac loi ich ¢6

lién quan tdi cong ty cua (rng cur vién Hoi dong quan tri (néu co).

22

RN RRTTS

s

RPLILITT] PR




QUY CHE QUAN TRI NOI BO CTY CP DAU TU THUONG MAI SMC

C6 dong hodc nhém c6 dong nam giir tir 10% dén dudi 30% tdng sb cd phan co quyén biéu
quyét dugce dé ca mot (01) ting vién: tir 30% dén dudi 40% duoc dé e toi da hai (02) trng vien:
tlr 40% dén dudi 50% duoc dé cir ti da ba (03) tng vién: tir 50% dén dudi 60% duoc dé cir tdi da
bén (04) g vién: tir 60% dén dudi 70% duoc dé cur toi da nam (05) trng vién: tir 70% dén 80%
duoc dé cur toi da séau (06) (g vién: va tir 80% dén dudi 90% dugce dé cir tbi da bay (07) (e vién.

Trudng hop s6 lugng cac Gmg vién Hoi dong quan tri thong qua dé cu va tng ctr van khong
du s6 luong can thiét. Hoi dong quan trj duong nhiém c6 thé dé cu thém tng ctr vién hodc 0 chice
dé cur theo co ché duge Cong ty quy dinh tai Quy ché ndi bd vé quan tri cong ty. Co ché dé cur hay
cach thirc Hoi dong quan tri duong nhiém dé cur (g cur vién Hoi dong quan tri phai duoe cong bo
rd rang va phai dugc Pai hoi dong co dong thong qua trwde khi tién hanh dé cur.

Thanh vién Hoi dong quan tri khong con tu cach thanh vién Héi dong quan tri trong céc
truong hop sau:

a. Thanh vién d6 khong du tu cach lam thanh vién Hoi dong quan trj theo quy dinh cua
Luat Doanh nghiép hodc bi luat phap cam khong dwoc [am thanh vién Hoi dong quan tri:

b. Thanh vién dé gui don bang van ban xin tir chire dén tru s6 chinh cua Cong ty:

c. Thanh vién dé bj r6i loan tdm than va thanh vién khac cua Hoi dong quan tri c6 nhimg
bang chirg chuyén mén chimg t6 ngudi dé khong con nang luc hanh vi:

d. Thanh vién dé khong tham du cac cude hop ctia Hoi dong quan tri lién tuc trong vong
séu (06) thang ma khéng c6 su chap thudn cua Hoi dong quan tri va Hoi dong quan trj quyét dinh
chiic vu cua ngudi nay bj bo tréng;

d. Thanh vién dé bi bai nhiém theo quyét dinh cua Dai hoi dfﬁng ¢b dong.

Hoi dong quan tri c6 thé bd nhiém ngudi khic tam thoi lam thanh vién Hoi dong quan tri
dé thay thé chd tréng phat sinh va thanh vién méi nay phai duoc chdp thudn tai Dai hoi dong co
dong ngay tiép sau dé. Sau khi dugc Pai hoi dong co dong chap thudn. viée bo nhiém thanh vién
maoi dé duge coi la ¢ hiéu luce vao ngay duge Hoi d5ng quan tri bo nhiém. Nhiém ky cua thanh
vién Hoi dong quan tri méi dugc tinh tir ngay viée bo nhiém cé hiéu luc dén ngay két thic nhiém
ky cua Hoi dong quan tri. Trong truong hop thanh vién méi khong duoc Dai hoi dong co dong
chép thuén, moi quyét dinh cua Hoi déng quan tri cho dén trude thoi diém dién ra Dai hoi dong
¢ dong ¢6 su tham gia biéu quyét cta thanh vién Hoi dong quan tri thay thé van duoc coi 1a co
hiéu luc.

Viée bo nhiém céc thanh vién Hoi dong quan tri phai dugc cong bd thdng tin theo cac quy
dinh ctia phap luat vé chimg khoan va thi truong chimg khoan.
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QUY CHE QUAN TR NOI BO CTY CP PAU TU THUONG MAI SMC

Thanh vién Hoi dong quan trj ¢6 thé khong phai la ngudi nam giir ¢6 phan cua Cong ty.

Piéu 18. Quyén han va nghia vu ctia Hji ddng quan tri

Hoi dong quan trj 1 co quan quan ly Cong ty. ¢6 toan quyén nhan danh Cong ty dé quyét
dinh. thue hién quyén va nghia vu ctia cong ty. trir cac quyén va nghia vu thude thim quyén cua
Dai hoi dong ¢ dong.

Quyén va nghia vy cua Hoi dong quan trj do ludt phap. Diéu 1é cong ty va Dai hoi dong co
dong quy dinh. Cu thé, Hoi dong quan tri ¢6 nhitng quyén han va nghia vy sau:

a) Quyél: dinh chién luge. ké hoach phat trién trung han va ké hoach kinh doanh hing nam
cua Cong ty:

b) Kién nghi loai c6 phan va tong sé ¢6 phan duoc quyén chao ban cua timg loai:

¢) Quyét dinh ban co phén chua ban trong pham vi s6 ¢6 phén duoc quyén chao ban cua
tung loai: qu_vét dinh huy dong thém von theo hinh thirc khac:

d) Quyét dinh gid ban ¢o phan va tréi phiéu ctia Cong ty:

d) Quyét dinh mua lai co phén theo quy dinh tai khoan | va khoan 2 Piéu 133 Ludt Doanh
nghiép:

e) Quyét dinh phuong an dau tu va du an ddu tu trong tham quyén va gidi han theo quy
dinh cua phap luéat;

g) Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé:

h) Théng qua hop dong mua. ban. vay. cho vay va hop dong. giao dich khac c6 gia tri tir
ba muoi lam phan tram (35%) tong gid tri tai san tro 1én duge ghi trong béo cao tai chinh gan nhat
clia Cong ty. va hop dong, giao dich thudc tham quyén quyét dinh ctia Pai hoi dong ¢ déng theo
quy dinh tai diém d khoan 2 Diéu 138. khoan 1 va khoan 3 Diéu 167 Luét Doanh nghiép:

i) Biu, mién nhiém, bai nhiém Chu tich Hoi df‘)ng quan tri: bo nhiém. mién nhiém. ky két
hop déng. cham dit hop dong doi véi Giam dbe (Tong giam dde) va ngudi quan 1y quan trong
khéc do Diéu lé cong ty quy dinh: quyét dinh tién luong, thu lao. thuong va lgi ich khac cua nhing
ngudi quan ly do: cir nguoi dai dién theo ty quyén tham gia Hoi dong thanh vién hoac Dai hgi
ddng cb dong o cong ty khac, quyét dinh mic thi lao va quyén lgi khac ctia nhimg ngudi do:

k) Giam sat, chi dao Giam doc (Tong giam ddc) va nguoi quan 1y khac trong diéu hanh
cong viée kinh doanh hang ngay ciia Cong ty:

I) Quyét dinh co cdu to chie. quy ché quan 1y noi bé cua Cong ty. quyét dinh thanh ldp

cong ty con. chi nhanh. van phong dai dién va viéc gop von. mua co phan cua doanh nghi¢p khac:
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m) Duyét chuong trinh. ndi dung tai liéu phuc vu hop Pai hoi déng co dong. triéu tap hop
Dai hoi dong co6 dong hoic ldy ¥ kién dé Dai hoi dong co dong thong qua nghi quyét:

n) Trinh bdo cdo tai chinh hing nam da duoc kiém toan 1én Dai hoi dong ¢d dong:

0) Kién nghi marc ¢o tie duoc tra: quyét dinh thoi han va thu tuc tra €6 tie hodc xur |y 16
phat sinh trong qua trinh kinh doanh:

p) Kién nghi viéc 16 chirc lai, giai thé Cong ty: yéu cau phé san Cong ty:

qQ) Quyét dinh ban hanh Quy ché hoat dong Hoi df‘)ng quan tri, Quy ché noi bo vé quan tri
cong ty sau khi duge Dai hoi dong ¢6 dong thong qua; Quy ché vé cdng bo thong tin cua cong ty:

s) Quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép. Ludt Chimg khodn. quy
dinh khac cua phap luat va Diéu 18 cong ty.

t) Té chire dao tao. tap hudn vé quan tri cong ty va cac ki nang can thiét cho thanh vién
Hoi dong quan tri. Tong giam déc (Giam dée). Ngudi phu trach quan tri cong ty va ngudi quan
Iy khac cua cong ty.

u) Thue hién chi tra co tire cho ¢6 dong theo quy dinh phép luat sau khi da duoce Dai hoi
déng o dong thuong nién thong qua

Héi dong quan tri phai bao cdo Pai hoi dong cd dong két qua hoat dong cua Hoi dong quan
tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi tiét thi hanh mot s6 diéu cua Luat Chang khoan.

Thu lao, thuong va lgi ich khac cua thanh vién Hoi dong quan tri:

a) Cong ty ¢6 quyén tra thi lao. thuong cho thanh vién Hoi dong quan tri theo két qua va
hi¢u qua kinh doanh.

b) Thanh vién Hoi dong quan tri duge hudng thi lao cong viée va thuong. Thi lao cong
viée duge tinh theo sd ngay cong can thiét hoan thanh nhiém vu cua thanh vién Hoi déng quan tri
va mirc thi lao mdi ngay. Hoi dong quan tri du tinh mue thii lao cho timg thanh vién theo nguyén
tic nhét tri. Téng muec thil lao va thuong ctia Hoi déng quan tri do Pai hoi dong c6 dong quyét
dinh tai cugc hop thudng nién.

¢) Thu lao cua ting thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh cia phap luat vé thué thu nhap doanh nghiép. dugc thé hién thanh muc
riéng trong bao céo tai chinh hing nam ctia Cong ty va phai bao cdo Pai hoi dong ¢o dong tai cude
hop thuong nién.

d) Thanh vién Hoi dong quan tri ndm giii chire vu diéu hanh hoac thanh vién Hoi dong

quan tri lam viéc tai cac tiéu ban cua Hoi dong quan tri hodc thuc hién nhirng cong viée khac ngoai
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pham vi nhiém vu thong thuong cuia mot thanh vién Hoi dong quan tri. c6 thé dugc tra thém thi
lao dudi dang mot khoan tién cong tron goi theo timg lan, luong. hoa hong. phan trdm loi nhudn
hodc dudi hinh thire khéc theo quyét dinh cua Hoi dong quan tri.

Thanh vién Hoi dong quan tri cé quyén dugc thanh toén tat ca cac chi phi di lai. an. o va
cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién Hoi dong
quan tri cua minh, bao gém ca cac chi phi phat sinh trong viéc tdi tham du cac cudc hop Dai hoi
df’mg co dong, Hoi déng quan trj hodc cac tiéu ban cua Hoi df‘mg quan tri.

Thanh vién Hoi dong quan tri ¢6 thé duoe Céng ty mua bao hiém trach nhiém sau khi ¢6
su chdp thudn cta Dai hoi dong c6 dong. Bao hiém nay khong bao gdbm bao hiém cho nhiing trach
nhiém cua thanh vién Hoi déng quan trj lién quan dén viéc vi pham phap ludt va Dicu lé cong ty,

Piéu 19. Chii tich Hi ddng quan tri

Chu tich Hoi dong quan tri do Hoi déng quan tri bau, mién nhiém, bai nhiém trong so cac
thanh vién Hoi dong quan tri. Chu tich Hoi déng quan tri khong duoc kiém Giam doc (Tong gigm
ddc). Chu tich Hoi dong quan tri c6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong cua Hoi dong quan tri:

b) Chuan bj chuong trinh, ndi dung, tai liéu phuc vu cude hops triéu tap. chu tri va lam chu
toa cudc hop Hoi déng quan tri:

¢) T chire viée thong qua nghi quyét. quyét dinh cua Hoi dong quan tri:

d) Giam sét qué trinh 6 chirc thuc hién cac nghi quyét. quyét dinh cua Hoi dong quan tri:

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

e) Quyén va nghia vu khéc theo quy dinh cua Luét Doanh nghiép.

Truong hop Chu tich Hoi déng quan tri ¢6 don tir chirc hodc bi mién nhiém, bai nhiém.
Hoi dong quan tri phai bau ngudi thay thé trong thoi han mudi ngay (10 ngay) ké tir ngay nhan
don tir chire hodc bi mién nhiém, bai nhiém.

Trudng hop Chu tich Hoi dong quan trj ving mat hodc khong thé thuc hién duge nhiém vu
ctia minh thi phai iy quyén bing van ban cho mot thanh vién khac thuc hién quyén va nghia vu
cuia Chu tich Hoi dong quan tri cho dén khi c6 quyét dinh méi cia Hoi dong quan tri.

Piéu 20. Cude hop caa Hoi df’ing quan ftri

Chu tich Hoi dong quan tri dugc bau trong cude hop dau tién cua Hoi dong quan trj trong
thoi han 07 ngay lam viéc ké tir ngay két thic bau cir Hoi dong quan tri do. Cude hop nay do thanh

vién c6 s6 phiéu bau cao nhit hogc ty 1¢ phiéu bau cao nhat triéu tédp va chu tri. Truong hop ¢

26

NN

RS S




QUY CHE QUAN TRI NOI BO CTY CP PAU TU THUONG MAI SMC

nhiéu hon mot thanh vién c6 sé phiéu bau hogc ty 1é phiéu bau cao nhét va ngang nhau thi céc
thanh vién bau theo nguyén tic da sb dé chon 01 nguoi trong 50 ho triéu tap hop Hoi dﬁ’mg quan
tri.

Hoi dong quan tri phai hop it nhat mdi quy 01 lan va c6 thé hop bat thuong. Chu tich Hoi
dong quan tri hodc nguoi triéu tap hop Hoi dong quan tri phai gui thong bao mai hop cham nhat
1a ba ngay (03 ngay) lam viéc trude ngay hop. Thong bédo moi hop phai xac dinh cu thé thai gian
va dia diém hop. chuong trinh, cac van dé thao ludn va quyét dinh. Thong bdo moi hop phai kém
theo tai lidu st dung tai cude hop va phiéu biéu quyét cua thanh vién.

Chu tich Hoi ddng quan tri triéu tap hop Hoi ddng quan tri trong truong hop sau déy:

a) Co dé nghi cua Ban kiém soat hodc thanh vién doc lap Hoi déng quan tri:

b) C6 dé nghi ctiia Giam dbe (Tong giam dbe) hoac it nhat 05 nguoi quan 1y khéc:

¢) C6 dé nghi cua it nhat 02 thanh vién Hoi df‘)ng quan tri;

d) Mot (01) thanh vién Hoi dong quan tri doc lap.

Dé nghi quy dinh tai khoan 3 Diéu 27 Biéu 1é Cong ty phai dugc lap thanh van ban, trong
d6 néu rd muc dich, van dé can thao luan va quyét dinh thudc tham quyén cua Hoi dong quan tri.

Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan trj trong thoi han 07 ngay lam
viéc ké tir ngay nhén duoc dé nghi quy dinh tai khoan 3 Diéu 27 Diéu 1é Cong ty. Truong hop
khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trich
nhiém veé nhiig thiét hai xay ra doi voi Cong ty: ngudi dé nghi c6 quyén thay thé Chu tich Hoi
dong quan tri triéu tap hop Hoi dong quan tri.

Thong bao moi hop Hoi df}ng quan tri co thé el béng gié_\f moi, dién thoai, fax, phuong
tién dién tu hodc phuong thirc khac do Diéu [€ cOng ty quy dinh va bao dam dén dugce dia chi lién
lac cuia tirng thanh vién Hai dong quan tri duoc ding ky tai Cong ty.

Chu tich Hoi dong quan tri hodc ngudi triéu tip gui thong bdo mai hop va céc tai liéu kem
theo dén cac thanh vién Ban Kiém soat nhu déi véi cac thanh vién Hoi ddng quan tri.

Thanh vién Ban Kiém soat ¢6 quyén du céc cude hop Hoi dong quan tri: ¢é quyén thao
luan nhung khéng duoc biéu quyét.

Cudc hop Hai dong quan tri duogce tién hanh khi co tir 3/4 tong s6 thanh vién tro én du hop.
Truong hop cude hop duogc triéu tap theo quy dinh tai khoan nay khong du sO thanh vién du hop
theo quy dinh thi dugc triéu tap lan thir hai trong thoi han bay ngay (07 ngay) ké tir ngay du dinh
hop lan thir nhét. Truong hop nay. cude hop dugc tién hanh néu ¢6 hon mét nira s6 thanh vién Hoi

déng quan tri du hop.
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Thanh vién Hoi dong quan tri duoc coi la tham du va biéu quyét tai cudc hop trong truong
hop sau day:
a) Tham du va biéu quyét truc tiép tai cude hop;

b) U)* quyén cho nguoi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu

¢) Tham du va biéu quyét thong qua hdi nghj truc tuyén. bo phiéu dién tir hoac hinh thire
dién tu khac:

d) Gui phiéu biéu quyét dén cudc hop théng qua thu, fax. thu dién tur

d) Guri phiéu biéu quyét bing phuong tién khéc

Trudng hop gui phiéu biéu quyét dén cude hop thong qua thu. phiéu biéu quyét phai dung
trong phong bi dén kin va phai duoc chuyén dén Chu tich Hai dong quan tri cham nhat la 01 gio
trude khi khai mac. Phiéu biéu quyét chi duoc mo trude su chiing kién cua tat ca nhing ngudi du
hop.

Thanh vién phai tham du ddy du cac cude hop Hoi dong quan tri. Thanh vién duoc uy
quyén cho ngudi khac du hop va biéu quyét néu duoc da sb thanh vién Hoi dong quan tri chfip
thuén.

Nghi quyét. quyét dinh cia Hoi déng quan tri duge thong qua néu duoc da sd thanh vién
du hop tan thanh: truong hop 50 phiéu ngang nhau thi quyél dinh cudi cung thugce vé phia co ¥
kién ctia Chu tich Hoi dong quan tri.

Cudc hop ctia Hoi dong quan tri ¢6 thé td chic theo hinh thic nghi su gitra cac thanh vién
cua Hoi df‘)ng quan tri khi tht ca hoac mot sd thanh vién dang o nhiimg dia diém khac nhau véi diéu
kién 1a méi thanh vién tham gia hop déu c6 thé:

a. Nghe ttmg thanh vién Hoi dong quan tri khac cling tham gia phat biéu trong cuée hop:

b. Phat biéu vdi tat ca cac thanh vién tham du khac mot cach (‘I6ng thoi.

Viéc trao d6i gitra cac thanh vién c6 thé thuc hién mot cach truc liép qua dién thoai hoéc
bang phuong tién lién lac thong tin khac (ké ca viée st dung phuong tién nay dién ra vao thoi diém
thong qua Piéu ¢ hay sau nay) hodc 1a két hop tat ca nhing phuong thirc nay. Thanh vién Hoi
déng quan tri tham gia cude hop nhu vay duge coi la “c6 mat™ tai cude hop dé. Dia diém cude hop
dugc td chirc theo quy dinh nay la dia diém ma nhém thanh vién Hoi dong quan tri dong nhat tap
hop lai. hodc néu khong cé mot nhdém nhu vay. 1a dia diém ma Chu toa cudc hop hién dién.

Cac quyét dinh dugc théng qua trong mot cude hop truc tuyén, qua dién thoai hoac hinh

thirc khac dugce t6 chirc va tién hanh mdt cach hop thirc ¢é hiéu luc ngay khi két thic cude hop
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nhung phai duge khang dinh bfmg céc chir ky trong bién ban cua tat ca thanh vién Hoi dong quan
tri tham du cugc hop nay.

Nghi quyét theo hinh thirc liy ¥ kién bing vin ban dugc thong qua trén co so y kién tan
thanh cua da s6 thanh vién Hoi dong quan tri c6 quyén biéu quyét. Nghi quyét nay ¢6 hiéu luc va
gid tri nhu nghi quyél duoc cac thanh vién Hoi dong quan tri théng qua tai cude hop duge riéu tap
va to chirc theo thong 1é.

Chu tich Hoi dong quan tri ¢ trach nhiém chuyén bién ban hop Hoi dong quan tri cho cac
thanh vién va bién ban dé 12 bing ching xdc thyue vé cong viée da duoe tién hanh trong céc cude
hop d6 trlr khi ¢6 ¥ kién phan ddi v& ndi dung bién ban trong thoi han muoi (10) ngay ké tir khi
chuyén di. Bién ban hop Hoi dong quan tri duoc 1ap bf"mg tiéng Viét va phai cé chir ky cua tat ca
cac thanh vién Hoi dong quan tri tham du cude hop hoac Bién ban duoc lap thanh nhiéu ban va
moi bién ban c6 chiy ky cua it nhat mot (01) thanh vién Hoi déng quan tri tham gia cudc hop.

Diéu 21. Cac ti¢u ban thude Hoi dong quan tri:

Hoi dong quan tri ¢ thé thanh lap tiéu ban truc thude dé phu trach vé chinh séch phét trién.
nhan sy, luong thuong. kiém toan ndi bd. quan 1y rui ro. S6 lugng thanh vién cua tiéu ban do Héi
dong quan tri quyét dinh c6 t6i thiéu it nhdt 12 ba nguoi (03 ngudi) bao gdm thanh vién cua Hoi
df")ng quan tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi déng quan tri/thanh vién Hoi
dong quan tri khéng diéu hanh nén chiém da s6 trong tiéu ban va mét trong s6 cac thanh vién nay
dugc bé nhiém lam Trudng tiéu ban theo quyét dinh cua Hoi dong quan tri. Hoat dong cua tiéu
ban phai tun thu theo quy dinh cua Hoi dong quan tri. Nghi quyét cua tiéu ban chi ¢é hiéu luc khi
c6 da sb thanh vién tham du va biéu quyét thong qua tai cude hop ciia tiéu ban. Viée thuc thi quyét
dinh cua Héi dong quan tri. hodic cua tiéu ban truc thude Hoi dong quan tri phai phi hop vai cac
quy dinh phdp luat hién hanh va quy dinh tai Diéu 1& cong ty. Quy ché ngi bo vé quan tri cong ty

Diéu 22. Nguoi phu trach quén tri cong ty; Thu ky Cong ty

Hoi dong quan trj cua Cong ty phdi bo nhiém it nhdt 01 ngudi phuy tréch quan tri cong ty
dé hd tro cong tac quan tri cong ty tai doanh nghiép. Ngudi phu trach quan tri cong ty c¢o thé kiém
nhiém lam Thu ky cong ty theo quy dinh tai khoan 5 Piéu 156 Luat Doanh nghiép.

Ngudi phu trdch quan tri cong ty khong duge dong thoi lam viée cho 16 chie kiém todn
dugc chap thuan dang thuc hién kiém todn cac bao cdo tai chinh ctia Cong ty. Neuoi phu trach

quan tri cong ty co quyen va nghia vu sau:
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a) Tu van Hoi déng quan tri trong viéc td chire hop Pai hoi d@)ng co dong theo quy dinh va
cdc cong viée lién quan gitra Cong ty va c6 dong:

b) Chuan bi céc cude hop Hoi c‘lf"mg quan tri, Ban kiém sodt va Dai hoi dong c6 dong theo
yéu cau cua Hoi dong quan tri hodc Ban kiém soat:

¢) Tu van vé tha tuc cua cac cudce hop:

d) Tham duy cac cudc hop:

d) Tu van thu tuc lap céc nghi quyé’r cua Hoi déng quan tri pht hgp vai quy dinh cua phap
luat:

e) Cung cép cac théng tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac théng
tin khac cho thanh vién Hoi dong quan tri va thanh vién Ban kiém soat:

g) Giam sat va bao cdo Hai déng quan tri vé hoat dong cong bo thong tin cia Cong ty:

h) La dau méi lién lac voi cde bén ¢6 quyén loi lién quan:

i) Bao mat thong tin theo céc quy dinh cua phap luat va Dieu 1é cong ty:

k) Cac quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1é Cong ty

Thu ky Cong ty: Hoi dong quan tri chi dinh mot (01) hodce nhiéu ngudi lam Thu ky Cong
ty v&i nhiém ky va nhiing diéu khoan theo quyét dinh ctia Hoi dong quan tri. Hoi dong quan trj ¢6
thé bai nhiém Thu ky Cong ty khi can nhung khong trai véi céc quy dinh phap luat hién hanh vé
lao dong. Hoi déng quan tri cling c6 thé bd nhiém mot hay nhiéu Tro 1y Thu ky Cong ty tuy timg
thoi diém. Vai tro va nhiém vu cia Thu ky Céng ty bao gdm:

a) Chuén bi cac cudc hop cua Hoi déng quan tri. Ban kiém soét va Dai héi d6ng ¢6 dong
theo yéu cau cta Hoi dong quan tri hodc Ban kiém soat.

b) Tu vén vé thu tuc cua cac cude hop.

¢) Tham du cac cudc hop.

d) Bam bao cac nghi quyét ctia Hoi dong quan tri phu hgp véi ludt phap.

e) Cung cép cic thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong
tin khac cho thanh vién cua Hoi dong quan tri va Ban kiém sodt.
Thu ky cong ty ¢6 trach nhiém bao mat thong tin theo cac quy dinh cua phap luat va Diéu 1é Cong

ty.
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Chwong 1V
BAN KIEM SOAT

Diéu 23. Thanh phin, nhiém ky ciia Ban Kiém soat

SH lugng thanh vién Ban kiém sodt cua Cong ty la tir ba (03) dén nam (05) thanh vién. Cac
thanh vién Ban kiém soat khong phai 1a ngudi trong bd phin ké toan. tai chinh cia Cong ty va
khdng phai la thanh vién hay nhan vién cla cong ty kiém todn doc 1ap dang thuc hién viée kiém
toan bdo c4o tai chinh ciia Cong ty trong 03 nam lién trude do va phai dap tng cdc tidu chuan va
diéu kién theo quy dinh tai Diéu 169 Luat Doanh nghiép. Ban kiém soat phai ¢6 it nhat mot (01)
thanh vién 1a ké toan vién hodc kiém toan vién.

Céc thanh vién cua Ban kiém sodt do Dai hgi dong c¢6 dong bau. nhiém ki cia Ban kiém
sodt khong qua nam (05) nam: thanh vién Ban kiém soat ¢6 thé duoc bau lai v6i sé nhiém ky khong
han ché.

Diéu 24. Diéu kién dé cir, ing cir Ban Kiém soat

Co dong hodc nhém co dong nam gitr tor 10% dén dudi 30% tong sb ¢d phﬁn co quyén biéu
quyét duge dé ctir mot (01) Gng vién: tir 30% dén dudi 40% dugc dé cir tdi da hai (02) ing vién:
tir 40% dén dudi 50% duoc dé ctr téi da ba (03) (mg vién: tir 50% dén dudi 60% duoe dé cu tdi da
bon (04) tng vién: tir 60% dén dudi 70% duge dé cur toi da nam (05) Gng vién: tr 70% dén 80%
dugc dé cur tdi da sdu (06) (g vién: va tlr 80% dén dudi 90% dugce dé cur tdi da bay (07) (ng vién.

Truomg hop sé luong céc Gng vién Ban kiém soat thong qua dé cir va tng cu vin khong
du s6 lugng can thiét, Ban kiém soat duong nhiém c6 thé dé cir thém (ing cur vién hoic 1o chic dé
ctr theo co ché dugce cong ty quy dinh tai Quy ché ndi bo vé quan tri cong ty. Co ché Ban kiém
soat duong nhiém dé cur mg vién Ban kiém soat phai dugc cong bd ro rang va phai dugc Dai hoi
df')ng ¢6 dong thong qua trude khi tién hanh dé cur.

Thanh vién Ban kiém soat khong con tu cach thanh vién trong cac trudng hop sau:

a. Thanh vién dé khong con du tiéu chudn va diéu kién lamkiém sodt vién theo quy dinh
cua Ludt doanh nghiép:

b. Thanh vién d6 tir chire bang mot van ban thong bao duoce giri dén tru so chinh cua Cong
ty:

c. Thanh vién d6 bi rdi loan tam than va céc thanh vién khac cua Ban kiém soat ¢6 nhitng

bang chiing chuyén moén chirng to nguoi do khong con nang luc hanh vi dan su:
-~
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QUY CHE QUAN TR] NOI BO CTY CP DAU TU THUONG MAI SMC

d. Thanh vién d6 vang mit khéng tham du céc cude hop cua Ban kiém soat lién tuc trong
vong sdu (06) thang lién tuc khong duge su chap thuin cua Ban kiém soat va Ban kiém sodt ra
quyét dinh ring chirc vu cta nguai nay bi bo trong;

e. Thanh vién dé bi cach chirc thanh vién Ban kiém soét theo quyét dinh cua Dai hoi dong

co dong.

Diéu 25. Trwong Ban Kiém sost

Trudng Ban kiém sodt do Ban kiém sodt bau trong sb cac thanh vién Ban kiém soat: viéc
bau. mién nhiém. bai nhiém theo nguyén tic da sé. Ban kiém soat phai ¢é hon mat nira s6 thanh
vién thudng tri ¢ Viét Nam. Truong Ban kiém soat phai co bang t6t nghiép dai hoc tro lén thuoe
mat trong céc chuyén nganh kinh té. tai chinh. ké toan. kiém toan. luat. quan tri kinh doanh hodc
chuyén nganh ¢6 lién quan dén hoat déng kinh doanh cua doanh nghiép. Truang ban kiém soat ¢
cac quyén va trach nhiém sau:

a. Triéu tap cudc hop Ban kiém soat:

b. Yéu cau Hoi ddng quan tri, Giam dbe (Tong giam dbe) diéu hanh va cac can bd quan 1y
khac cung cap cac thong tin lién quan dé béo co Ban kiém sodt;

¢. Lap va ky bdo cdo cia Ban kiém soét sau khi di tham khao v kién cua Hoi déng quan tri
dé trinh Dai hoi dong ¢ déong.

A A . P - s -
Dieu 26. Quyén va nghia vy cua Ban kiém soat

Cong ty phai ¢6 Ban kiém soat va Ban kiém soat c6 quyén han va trach nhiém theo quy
dinh ctia Ludt Doanh nghiép va Diéu 1¢ Cong ty, chii yéu 1a nhiing quyén han va trach nhiém sau
day:

a. D& xuét lya chon cong ty kiém toan doc 1ap. mic phi kiém toan va moi vén dé c6 lién quan:

b. Thao luan véi kiém todn vién doc 1ap vé tinh chét va pham vi kiém toan trude khi bat ddu viée
kiém toan:

c. Xin ¥ kién tu vén chuyén nghiép doc 1dp hodc tu van vé phap ly va dam bao su tham gia cua
nhitng chuyén gia bén ngoai cong ty voi kinh nghiém trinh d6 chuyén mon phu hop vao cong viée
cua cong ty néu thé}-’ can thiét;

d. Kiém tra cdc bdo céo tai chinh nam, sau thang va quy va céc bdo cdo tinh hinh kinh doanh cua
cong ty:

d. Thao luan vé nhiing véan dé kho khan va ton tai phat hién tur cac két qua kiém toan gitra ky hogc

cudi ky cling nhu moi van dé ma kiém toan vién doc lap mudn ban bac:
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e. Xem xét thu quan 1y cua kiém toan vién doc lap va y kién phan hoi cua ban quan Iy cong ty:

g. Xem xét bio céo cua cong ty vé céc hé thong kiém soat ndi bo trude khi Hoi dong quan trj chap
thudn; va

h. Xem xét nhig két qua diéu tra ndi bd va y kién phan hdi cua ban quan Iy.

Thanh vién Hoi dong quan tri, Giam doc (Tong gidm ddc) diéu hanh va cdn bo quan Iy
khéc phai cung cép tit ca cdc théng tin va tai liéu lién quan dén hoat dong cua Cong ty theo yéu
cdu ctia Ban kiém soat. Thu ky Cong ty phai bao dam ring toan bo ban sao céc thong tin tai chinh.
cée thong tin khac cung cip cho cac thanh vién Hoi dong quan tri va ban sao cac bién ban hop Hoi
ddng quan tri phai duoc cung cap cho thanh vién Ban kiém soét vao cing thoi diém va theo phuong
thirenhu déi voi cho Hoi dong quan tri.

Ban kiém sodt ¢6 thé ban hanh cdc quy dinh vé cdc cude hop cua Ban kiém sodt va cach
thire hoat dong cua Ban kiém soat. Ban kiém soat phai hop t6i thiéu hai (02) lan mot nam va sb
luong thanh vién tham gia cac cudc hop tHi thiéu 14 hai (02) nguoi.

Miic thi lao ctia céc thanh vién Ban kiém sodt do Dai hoi dong ¢6 déng quyét dinh. Thanh
vién ctia Ban kiém sodt duoc thanh todn cac khoan chi phi di lai. khdch san va cac chi phi phat
sinh mgt cach hop Iy khi ho tham gia cdc cudc hop cua Ban kiém soat hodc thuc thi céc hoat dong

khac cua Ban kiém soat.

' - Chuong V
GIAM POC (TONG GIAM POC) PIEU HANH
VA CAC CAN BO QUAN LY KHAC

Diéu 27. Giam ddc (Téng Gidm ddc), Can bd quin 1y khac:

1. Gidm dbe (Tong giam dbc) didu hanh:

Hé thng quan 1y ctia Cong ty phai dam bao bo méy quan Iy chiu trach nhiém trude Hoi
dE‘mg quan tri va truc thude su lanh dao cua Hoi dong quan tri. Cong ty cdé mot (01) Gidam dbe
(Tong giam doc) diéu hanh. cac Phé Gidm dde (Phé Tong giam ddc) diéu hanh didu hanh va mot
Ké toan truong va cac chice danh khac do Hoi déng quan tri bo nhiém. Viéc bé nhiém mién nhiém.
bai nhiém cac chirc danh néu trén phai dugc thue hién bing nghj quyét Hoi dong quan trj dugc
thong qua mot cach hgp thirc.

2. Cin b quan ly khae
Theo dé nghi cua Giam dc (Tong giam ddc) diéu hanh va duoc sy chz"ip thudan cua Hoi

dong quan tri, Cong ty duge tuyvén dung can bo quan ly can thiet. véi so luong va chat lugng phu

G M
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hop v6i co cau va thong 18 quan ly cong ty do Hoi ddng quan tri dé xuat tuy timg thoi diém. Cén
b quén ly phai cé su man can can thiét dé cdc hoat dong va td chire cia Cong ty dat duge cac muc
tiéu dé ra.

Mirc luong. tién thi lao, loi ich va cac diéu khoan khac trong hop dong lao déng doi vai
Giam déc (Tong giam déc) diéu hanh do Hoi dong quan tri quyét dinh va hop dong vai nhimg can
bd quan 1y khic thude thim quyén bd nhiém cua Hoi ddng quan tri theo khoan 3 Diéu 25 cua Diéu
lé Cong ty do Hoi dong quan trj quyét dinh sau khi tham khao ¥ kién cua Giam doc (Tong giam

doc) diéu hanh.

Piéu 28. B6 nhiém, mién nhiém, nhiém vu va quyén han ciia Giam ddc (Téng giam ddc)

Hoi dong quan trj b nhiém mot thanh vién trong Hoi dong hodc mot ngudi khac lam Giam
dée (Tong gidm doe) diéu hanh: ky hop ddng trong d6 quy dinh mic luong. thi lao. loi ich va cic
diéu khoan khac lién quan khac. Thong tin vé mtc luong. trg cdp. quyén loi cua Giam ddc (Tong
giam doc) diéu hanh phai dugc bao cdo tai Pai hoi dong ¢6 dong thudng nién va duge néu trong
Bao cdo thudong nién cua Cong ty.

Nhiém ky ctia Gidm doc (Téng giam ddc) dieu hanh la ba (03) nam va ¢6 thé duoc tdi bo
nhiém. Viéc bo nhiém c6 thé hét hidu luc ¢in cir vao cic quy dinh tai hop d(.“)ng lao dong. Giam
doc (Tf}ng giam dde) diéu hanh khong phai la nguoi ma phéap luat cAm gilt chire vu nay.

Giam dde (Téng gidm dbc) didu hanh c6 nhiing quyén han va trach nhiém sau:

a. Thuc hién cac nghi quyét cua Hoi df”)ng quan trj va Dai hoi déng ¢6 dong. ké hoach kinh doanh
va ké hoach diu tu ciia Cong ty da dugc Hoi dong quan tri va Dai hoi ddng o déng thong qua:

b. Quyét dinh tit ca cdc vin dé khong can phai cé nghi quyét cia Hoi dong quan tri. bao gom viéc
thay mat Cong ty ky két cac hop dong tai chinh va thuong mai. to chirc va diéu hanh hoat dong
san xuat kinh doanh thudng nhat ciia Cong ty theo nhitng thong 1€ quan Iy tot nhat:

c. Kién nghi so lugng va céc loai can bo quan Iy nhu Phé Giam doc (Pho Tong giam daoc) diéu
hanh. K& toan truong, céc vi tri quan ly khac ma Cong ty cén thué. tuyén dung dé Hoi dong quan
tri b nhiém hoiic mién nhiém nhém thuc hién cac hoat dong quan ly tot theo dé xuat cia Hoi dong
quan tri, va tu vén dé Hoi ddng quan tri quyét dinh mic luong, thi lao, céc loi ich va cac diéu
khoan khéc cua hop dong lao dong cua can bd quan ly;

d. Tham khao ¥ kién cta Hoi dong quan tri dé quyét dinh s6 lugng ngudi lao dong. mic luong.
tro cép. loi ich. viéc bd nhiém. mién nhiém va cac diéu khoan khéc lién quan dén hop dong lao
dong cua can bo quan Iy khac va ngudi lao dong trong Cong ty trir cac chirc danh thudc tham

quyén bo nhiém cua Hoi dong quan tri:
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d. Vao thoi diém gitra quy IV hang nam, Giam déc (Tong gidm ddc) diéu hanh phai trinh Hoi dong
quan tri phé chudn ké hoach kinh doanh chi tiét cho niam tai chinh tiép theo trén co so dap (g cac
yéu cau cta ngan sach phil hop ciing nhur ké hoach tai chinh ndm (05) nam:

e. Bé xuat nhitng bién phap nang cao hoat dong va quan Iy cua Cong ty:

g. Chuan bj cc ban dy toan dai han. hang nam va hang quy cua Céng ty (sau day goi la ban dur
toan) phuc vu hoat dong quan ly dai han, hang nam va hang quy cta Cong ty theo ké hoach kinh
doanh. Ban dy todn hang nam (bao gdom ca bang can ddi ké toan, bao cdo két qua hoat dong kinh
doanh va béo cdo luu chuyén tién té du kién) cho tirng nam tai chinh phai dugc trinh dé Hoi dong
quan trj thong qua va phai bao gom nhiing théng tin quy dinh tai cic quy ché cua Cong ty:

h. Thuc hién tét ca cac hoat dong khac theo quy dinh cua Diéu 1& Cong ty va cac quy ché cua Cong
ty. cdc nghj quyét cua Hoi dong quan tri. hop ddng lao dong cia Giam doc (Téng giam dée) diéu
hanh va phap luat.

- Giam dde (Tong giam doc) diéu hanh chiu trach nhiém trude Hoi dong quan tri va Pai hoi dong
6 dong vé viée thuc hién nhiém vu va quyén han duoc giao va phai bao cao cde co quan nay khi
dugc yéu ciu.

- Hoi dong quan tri co thé bai nhiém Giam déc (Téng giam dde) didu hanh khi da sd (trén 50%)
thanh vién Hoi dong quan tri du hop c6 quyén biéu quyét tan thanh va bo nhiéem mot Giam doc

(Tong gidm ddc) diéu hanh méi thay thé.

Chwong VI

QUI DINH PHOI HQP HOAT PONG GIUA HOI PONG QUAN TRI, BAN
KIEM SOAT, GIAM POC (TONG GIAM POC) PIEU HANH

Picu 29. Phéi hop hoat dong giita Hi ddng quin trj, Ban kiém sost va Gidm déc (Téng
Giam doc):

Thanh vién HDQT, thanh vién BKS, Giam ddc (Téng Gidm Ddc) va can bo quan khac
phai tu chiu trach nhiém trong qua trinh thuc hién nhiém vu dugc giao va phai nghiém tic phéi
hop hoat dong dé bao vé quyén lgi hop phdp cta cé dong va Cong ty. Tit ca céc thanh vién déu
¢6 quyén bao luu v kién théng nhét hodc khong théng nhét déi véi mot ndi dung va ¢6 trach nhiém
giai trinh vé viée do khi dugc yéu cau.

1. Phoi hop hoat dong gira HPQT va BKS:
- Thong bao moi hop va cc tai liéu kem theo duoce gui dén cac thanh vién Ban kiém sodt cling

thoi gian eui tdi cac thanh vién HBQT
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- Cac Nghi Qu_\-'ér cua HDQT duoc goi dén BKS (déng thoi véi thoi diém gui Giam doe (Tong
Gidam ddc)) trong thoi han ngay ké tir ngay ky:

- Khi BKS dé xudt lya chon Kiém todn doc lap. HPQT phai phan hdi v kién bang vin ban trong
vong 03 ngay lam viéc.

- Céc noi dung khac can xin y kién ciia BKS phai duge goi truge it nhdt 03 ngay va BKS sé
phan hdi trong vong 03 ngay.

2. Phéi hop hoat dong gitta HDQT va Giam déc (Téng Giam dbe):

- Ddi véi cong téc t6 chirc cude hop PHDCD thuong nién. HDQT phai thong bdo cho Gidm
déc (TGD) vé viée phéi hop. sir dung ngudn luc trude it nhit 14 15 ngay.

- Trong truong hop cap thiét. HDQT co quyén yéu cau Giam doc (Tong Giam doc). can bo
quan ly khae trong Cong ty cung cp cic thong tin vé hoat dong cua Cong ty va gui cho Giam dbe
(Téng Giam déc) trude it nhét 24 giov. HDQT khong dugce st dung céc thong tin chua duge phép
cong bd cua cong ty hodc tiét 16 cho nguoi khac dé thuc hién cac giao dich ¢6 lién quan.

- Céc van dé thugc tham quyén HDQT phé duyét theo quy dinh cua phap ludt va Diéu lé
Cong ty ma duge Giam ddc (Téng Giam déc) dé xuat phai duoec HDQT phan hoi trong vong 07
ngay hodc mot thoi han khac do cac bén thoa thuén.

- HDQT khen thuong hodc ky luat dbi véi viée hoan thanh hoic khong hoan thanh thuc hién
nghi quyét va cdc vin dé uy quyén khac cia HDQT déi v6i Gidm dbe (Tong Giam déc)

Céc ndi dung khéc can y kién cia Giam doe (Tong Giam doe) phai duoe goi trude it nhét 1a 07
ngay va Tong Giam dbc s& phan hoi trong vong 07 ngay.

- Viée tiép can thong tin va tai liéu cua Cong ty. BKS ¢6 nghia vu néu o 1y do trong van ban
yéu cau cung C-rflp va bao mat tuyét ddi cac théng tin thu thap trong qua trinh gidm sat hoat dong
Coéng ty. Viéc tiét 1o cac thong tin nay chi khi ¢6 yéu céu ctia co quan ¢6 thim quyén hodc dugc
su dong y ctia DHDCD. Cac thong tin va tai liéu nay bao gom:

- Théng bdo mai hop cling tai liéu lién quan, phiéu ldy y kién thanh vién HDQT:
- Bién ban, Nghj quyét ctia HDQT:

- Béo cdo cua Giam dbc (Tﬁng Giam déc):

- Thong tin. tai liéu vé& quan ly. diéu hanh hoat dong kinh doanh:

- Bao céo tinh hinh kinh doanh. bao céo tai chinh:

- Bdo cdo danh gia cong tac quan ly cua HBQT:

- Nhiing tai liéu lién quan khéc.
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Piéu 30. Phii hop hoat dong giira BKS va HPQT:

BKS c6 vai trd gidm sat. phdi hop. tu van va théng tin day du. kip thoi, chinh xac. Cu thé nhu

sau:

- Thudng xuyén théng bio véi HDQT vé két qua hoat dong . tham khao y kién cua HDQT

trude khi trinh bao cao, két luan va kién nghi 1én DPHPCD:

- Trong céc cude hop clia Ban kiém soat, Ban kiém sodt ¢6 quyén yéu cau thanh vién Hoi
dong quan tri (ciing lic yéu cau ca Giam ddc (Téng giam ddc) diéu hanh. thanh vién kiém todn
noi bo (néu ¢6) va kiém toan vién doc lap) tham du va tra loi cac van dé ma cac thanh vién Ban
kiém soét quan tam:

- Céac cude kiém tra dinh ky. dot xudt cua BKS phai 6 két luan bang van ban (khong ré
hon 15 ngay ké tir ngay két thiic) gui cho HPQT dé c6 thém co s giap HDQT trong cbng tic
quan ly Cong ty. Tiy theo mirc do va két qua cua cude kiém tra trén.BKS can phai ban bac
théng nhat véi HPQT, Gidm dde(Tong Giam dbc) trude khi bao céo trude DHDCD. Truong
hop khong thong nhit quan diém thi dugc ty quyén béo luu ¥ kién ghi vao bién ban va Truong
BKS ¢6 trach nhiém bdo cdo véi DPHPCD gan nhat:

- Truong hop Ban kiém soat phat hién nhiing hanh vi vi pham phap luat hodc vi
pham Diéu I¢ cong ty cta cic thanh vién Hoi dong quan tri, Ban kiém soat thong bdo bang vin
ban véi Hoi dong quan trj trong vong bon muoi tim (48) gid. yéu cdu ngudi ¢o hanh vi vi pham
cham dit vi pham va c6 giai phap khéc phuc hau qua dong thoi BKS ¢6 trach nhiém bao cdo trude
PHCP ddng thoi bo cdo, cong bd théng tin theo quy dinh cta phap ludt hién hanh:

- Dbi voi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh cua Cong ty thi BKS
phai géi vin ban cling tai liéu lién quan trude it nhat 15 ngay so v6i ngay du dinh nhan dugc phan
hoi;

- Thanh vién Ban kiém soat c6 nghia vy thong bao cho Hoi dong quan tri cac giao dich giiia
cdng ty. cong ty con, cong ty do Cong ty C6 phan Pau Tu Thuong Mai SMC nam quyén kiém
sodt va&i chinh thanh vién dé hodc véi nhitng nguoi ¢6 lién quan t6i thanh vién do theo quy dinh
cua phap luat:

- Cac ndi dung khac can xin y kién cua HDQT phai duge goi trude it nhat la 7 ngay va
HDQT sé& phan hai trong vong 7 ngay.

Diéu 31. Phéi hop hoat dong giira BKS va Gidm dée (Tong Giam ddc): BKS c6 chic ning
kiém tra va giam sat.
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- Trong céc cude hop cta Ban kiém soat, Ban kiém soat co quyén yéu cau Giam doc (Tong
giam ddc) (cing lbc yéu cau ca thanh vién Hoi dfﬁng quan tri, thanh vién kiém toan noi bo
(néu c6) va kiém todn vién doc 1ap) tham du va tra 10 cac van dé ma cac thanh vién Ban kiém sodt
quan tam:

- Cac cude kiém tra dinh ky . dot xuat cua BKS phai ¢ két ludn bang vin ban (khong tré hon
15 ngay lam viée ké tir ngay két thic) gaii cho Giam dée (Téng Giam ddc) dé c6 thém co so gitp
Giam dbc (Tong Gidm déc) trong cong tac quan |y Cong tv. Tuy theo mirc dd va két qua cua
cude kiém tra trén. BKS can phai ban bac thong nhat véi Giam doc (Tong Giam doc) trude
khi bdo cédo truéc DHDCD. Trudng hop khéng thong nhat quan diém thi duoc iy quyén bao luu
vy kién ghi vao bién ban va Truong BKS cé trach nhiém bao cao voi PHPCD gé‘m nhét;

- Trudng hop Ban kiém soat phat hién nhiing hanh vi vi pham phap luat hodc vi pham
Piéu Ié cong ty cia Giam ddc (Tong Giam dbc), Ban kiém soat thong bao bing van ban véi Giam
dbe {Tf}ng Giam déc) trong vong bén muoi tam (48 ) gio.yéu cau nguoi co hanh vi vi pham cham
dut vi pham va ¢ giai phap khic phyc hau qua dong thoi BKS c6 trach nhiém bio cédo trude
PHCD ddng thoi béo céo. cong bd thong tin theo quy dinh cua phéap ludt hién hanh:

- Thanh vién BKS ¢6 quyén yéu cau Giam dbc (Téng Giam doc) tao diéu kién tiépcﬁn hé so.
tai liéu lién quan dén hoat dong kinh doanh cua Céong ty tai Tru so chinh hodc noi luu tri ho so:

- Déi véi thong tin, tai liéu vé quan ly, diéu hanh hoat dong kinh doanh va béo cdo tinh hinh
kinh doanh, bao cao tai chinh, van ban yéu cau ctia BKS phai dugc goi dén Cong ty trudce it nhét
gio. BKS khong duoge st dung céce thong tin chua duge phép cong bd cua cong ty hodc tiét 16 cho
ngudi khac dé thuc hién céc giao dich ¢6 lién quan

- Khi ¢6 nhu cau st dung tu van dc lap bén ngoai, BKS phai thong tin vé pham vi. gia tr va
cac ndi dung trong yéu khac trong vong bon muo tam ( 48) gio ké tir thoi diém xdc lap dich vu do.

- Céc noi dung khac can y kién cua Giam ddc (Téng Giam dbc): phai duge goi trude
it nhat 1a 7 ngay va Giam doc (Tong Giam dde): s& phan hoi trong vong 7 ngay.

Phoi hop hoat dong gitra Giam doc (Tong Giam dbe) didu hanh va HDQT., BKS.

Diéu 32. Phdi hgp hoat djng giira Giam dbe (Tong Giam déc) va HPQT, BKS:

- Giam ddc (Tong Giam dbc) 1a ngudi thay mat diéu hanh hoat dong cua Cong ty. dam bao
Cong ty hoat dong lién tuc va hiéu qua.

- Giam déc (Téng giam déc) diéu hanh chiu trach nhiém trude Pai hoi déng c6 déng va
Hoi dong quan trj vé viée thuc hién nhiém vu va quyén han duoc giao va phai béo céo cac co quan

nay khi duge yéu cau:
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- Khi cé dé xuat cac bién phap nham nang cao hoat dong va quan |y cua Cong ty. Giam
déc (Tong Giam dbc) goi cho HDQT sém nhét ¢6 thé nhung khong it hon 7 ngay trude ngay noi
dung d6 can duoc quyét dinh;

- Khi chuan bj c4c ban du toan ngén séch dai han. hang nam va hang quy cua Céng ty (sau
day goi la ban du toan) phuc vy hoat dong quan ly dai han, hang nam va hang quy cua Cong tv
theo ké hoach kinh doanh. Ban du toan hang nam (bao gdm ca bang can doi ké todn. bdo cdo két
qua hoat dong kinh doanh va béo cao luu chuyén tién té du kién) cho timg nam tai chinh phai duoc
Giam ddc (Tong Giam ddc) trinh dé Hoi dong quan tri thong qua:

- Gidm dbc (Téng giam dbc) didu hanh phai lap ké hoach dé Hoi dong quan tri thong qua
cac van deé lién quan dén viéc tuyén dung. cho ngudi lao dong thoi viéc, luong. bao hiém xi hoi.
phc lgi, khen thuong va ky ludt d6i vai nguoi lao dong va can bo quan 1y:

- Gidm dbc (Tong giam déc) diéu hanh phai 14p ké hoach dé Hoi dong quan tri thong qua
cac van dé lién quan dén quan hé cua Cong ty vé6i cac td chic cong doan theo cac chuan muc.
thong 1€ va chinh sach quan ly tét nhat, nhiing thong 1& va chinh sach quy dinh tai Diéu 1& nay.
céc quy ché ciia Cong ty va quy dinh phap luét hién hanh:

- Giam doc (Tong giam doc) c6 nghia vu thong béo cho Hoi dong quan tri cdc giao dich
gilra cong ty. cong ty con, cong ty do Cong ty c¢o phan Dau Tu Thuong Mai SMC nidm quyén kiém
sodt vai chinh thanh vién d6 hodc véi nhiing ngudi ¢d liénquan t6i thanh vién do theo quy dinh
cua phap luat;

- C4c ndi dung khéc can xin y kién ciia Hoi dong quan tri phai duoc goi trude it nhét la
ngay va Hoi dong quan tri sé phan hdi trong vong 7 ngay.

- Céc noi dung khac can xin ¥ kién ctia Hoi dong quan tri phai duge goi trude it nhat [a 7
ngay lam viéc va Hoi dong quan tri sé phan hoi trong vong 7 ngay.

- Giam dbe (Tong Giam ddc) ¢6 trach nhiém hd tro. phéi hop vai BKS nham dam bao

BKS thyc hién ding trach nhiém va nghia vu theo quy dinh cua phap luat va Biéu 1 Cong ty .

Chuong VII _ _
QUI PINH PANH GIA HOAT PONG, KHEN THUONG, KY LUAT

Diéu 33. Panh gia hoat dong

1. HDQT ¢6 trach nhiém xdy dung cdc tiéu chuan danh gia hoat dong cho tat ca cac doi

tuong la thanh vién HDQT. TGD va cac can bd quan ly khac .
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QUY CHE QUAN TR] NOI BO CTY CP DAU TU THUONG MAI SMC

2. Céc tiéu chuan danh gia hoat dong phai hai hoa giita loi ich cua can bé quan 1y vai loi
ich 1au dai cua Cong ty va co dong. Céc chi sd tai chinh vé phi tai chinh duge sir dung trong danh
gia dugc HPQT c¢an nhic than trong va quyét dinh tai timg thoi diém. Trong dé. cac chi tiéu phi
ti chinh ¢6 thé duge dé cap nhu: quyen lgi cua cac bén lién quan. hiéu qua hoat dong. nhimg
tién bo va cai tién dat duoc, v.v....

3. Hang nam, can ¢t vao chdrc nang, nhiém vy duogc phan cong va cac tiéu chuan danh
gia di dugc thiét lap. HPQT t6 chic thuc hién déanh gid hoat dong thanh vién HDQT.

4. Viée danh gia hoat dong cua Thanh vién BKS dugc té chie thue hién theo phuong
thiic dugc dé cap tai Quy ché td chire va hoat dong cta BKS. Viéce danh gid hoat dong cia can bo
quan ly khéc thyc hién theo cac quy dinh ndi bd hodc cé thé dua vao ban tu danh gia hoat dong

.

cua céc can by quan ly nay.

o

Diéu 34. Khen thwong

HDPQT hoidc Tiéu ban Luong thuong ¢é trach nhiém xay dung Quy ché khen thuong.
Viée khen thuong duoc thuc hién dua trén cac két qua danh gia hoan thanh muc tiéu nhiém vu
dugc giao.
- Daéi tugng: cic ¢4 nhén theo ché do khen thuon g do HDQT quy dinh.
- Céc hinh thic khen thuong: bflng tién, b§ing co phiéu hodc cac hinh thie khac do HPQT hoéc
Tiéu ban Luong thuong quy dinh théng qua quy dinh ndi bd ciia HDQT va / hoic tiéu ban.
- Déi véi dbi tuong la thanh vien HDQT. BKS: HDQT, BKS quyét dinh trong pham vi thi lao
duge DPHDCD phé chuén.
- D& voi dbi twgng 1a can bd quan Iy: ngudn kinh phi thuong dugc trich tir Quy khen thuong
phiic lgi ciia Cong ty va nguén hop phap khac. Mirc khen thuong duoc cin cir vao két qua kinh
doanh thuc té hang nam. Giam ddc (Téng Giam ddc) s& dé xudt HDQT phé chuan.

Diéu 35. Ky luft

HDQT co trach nhiém xdy dung hé thong ky ludt dua trén tinh chat va muc dd cua viée vi
pham. Viéc ky luat phdi c6 hinh thic cao nhat la bai nhiém. cach chirc.

Thanh vién HDQT, BKS, can bd quan 1y khong hoan thanh nhiém vu cua minh so vaéi yéu

Y

cau Vi su trung thue. siéng nang. can trong s& phai chiu trach nhiém ca nhan vé nhting thiét hai
do minh gay ra.

Thanh vién HDQT. BKS. cac bd quan |y khi thuc hién nhiém vu ma cé hanh vi vi pham quy
dinh phap luat hodc quy dinh cua Céng ty thi thy theo mire dd vi pham ma bi xu Iy Ky ludt. vi
pham hanh chinh hodc truy cru trach nhiém hinh su theo quy dinh cua phap luét va Diéu I¢ Cong
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QUY CHE QUAN TR] NOI BO CTY CP DAU TU THUONG MAI SMC

ty. Truong hop gdy thiét hai dén lgi ich cua Cong ty. ¢6 dong hoac ngudi khdac s& phai boi
thuong theo quy dinh cua phap ludt.

Chuwong VIII

TO CHUC PAI HOI PONG CO PONG TRUC TUYEN VA BO PHIEU PIEN TU'

Diéu 36. i twong, pham vi dp dung

I. Quy ché ndy duoc ban hanh nham quy dinh viéc té chiic, tham du. biéu quyét va thuc hién céc

quyén ctia Co dong tai cudc hop Dai hoi ddng cd dong Cong ty C6 phan Dau Tu Thuong Mai

SMC bang hinh thirc hop true tuyén.

2. Céac quy dinh lién quan dén viéc td chirc Pai hoi khong quy dinh chi tiét tai Quy ché nay. s€ ap

dung theo quy dinh cua Luat Doanh nghiép. Diéu 1€ va Quy ché noi bo vé quan tri.

3. Quy ché nay ap dung déi véi tit ca C6 dong ciia Cong ty ¢6 tén trong Danh sich ¢é dong chot

tai ngay Pang ky cudi cting do Trung tdm luu ky chimg khoan Viét Nam thuc hién va gui vé

Cong ty, cdc ca nhan c6 lién quan thuce hién to chire Dai hoi.

Piéu 37. Cac dinh nghia

Cac dinh nghia, tir viét tit sir dung trong Quy ché, bao gom:

1. Cong ty hodc SMC: Cong ty C6 phan Pau Tu Thuong Mai SMC

2. C6 dong: 13 ngudi s¢ hitu it nhat mot ¢é phan SMC, ¢6 tén trong Danh sach c¢6 dong ¢6 quyén

tham du cudc hop Pai hgi dong c6 dong hodc 1a ngudi dugce uy quyén hop 1€ va da duge SMC

cép tai khoan truy cdp dé dang ky tham dy Dai hoi truc tuyén. bo phiéu dién tu-

3. PHDCD: Dai héi dong cé dong;

4, HPQT: Hoi dong quan tri cua Cong ty:

5. TTLKCK: Trung tdm Luu ky Ching khoan Viét Nam;

6. Pai hoi: La cudc hop DPHDCD cua Cong ty:

7. Hé thong DPHDCD: La trang thong tin dién tu. img dung hodc cong nghé, phuong tién dién tr

khac do Cong ty cung c¢ap, tao lap dé C6 dong thuc hién dang ky tham du, biéu quyét, bau cir.

hop DPHBCD tryc tuyén va thue hién cc quyén khac (néu c6):

8. Dai hoi truc tiép 12 hinh thirc t6 chiic cude hop duy nhét tai mot dia diém xac dinh duoc thong

bao wén Thong bao mai hop., cd dong duogc tham du, thao ludn va biéu quyét truc tiép tai cude

hop.

9. Pai hoi truc truyén: L.a cudc hop dugce thuc hién trén Hé théng PDHDCD do Cong ty cung cfm

tai ting thoi diém, st dung phuong tién dién tur dé !ruyén tai hinh anh. am thanh thong qua moi

truong internet, cho phép cd dong & nhiéu dia diém khac nhau ¢é thé theo doi dién bién cua Dai
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QUY CHE QUAN TR] NOI BO CTY CP PAU TU THUONG MAI SMC

hoi. thao luan. va biéu quyét cac van dé cua cudc hop. Co dong tham dur hop truc luyén co thé
theo doi Dai hoi tir cée dia diém khac nhau, trong va ngoai nuée thong qua cic phuong tién dign
to nhu may tinh. dién thoai thong minh hoac cong nghé khac phu hgp:

10. Bo phiéu truc tiép 1a viée c6 dong tham gia biéu quyét truc tiép tai Dai hoi truc tiép.

I1. Bo phiéu dién tu: La viée CO dong thuc hién biéu quyét trén Hé thdng bo phiéu dién tr tai
DHDCD theo quy dinh ctiia Quy ché nay

12. B6 phiéu tir xa: La viée C6 dong guri Phiéu biéu quyét dén Cong ty thong qua guri thu, fax va
thu dién tur (email):

[3. Nguoi duoe uy quyén: La ngudi duge CO dong uy quyén tham du hop va thyc hién cac
quyén cua Co dong tai DHDCD phu hop véi quy dinh phép ludt va Diéu 1& va Quy ché nay:

[4. Phuong tién dién tu: 1a phuong tién hoat dong dua trén cong nghé dién. dién wr. k¥ thudt s0.
tir tinh, truyén dan khdng déy. quang hoc. dién tu, hodc cong ngh¢ tuong tu.

15. Tai khoan truy cap bao oO6m tén truy cap (username) va mat khau (password) dugc SMC c:flp
duy nhét cho timg c6 dong.

16. Dang ky tham du Dai hoi ¢ déng truc tuyén 12 vide ¢b dong sir dung tai khoan truy cip dé
dang nhap vao hé théng va dang ky tham du Dai hoi truc tuyén theo quy dinh tai Quy ché nay va
hudng dan cia Cong ty.

17. OTP: La mat khiu xac thue 01 lan, duoc cung Cép dén C6 dong qua email/tin nhan tén dién
thoai di dong khi C6 dong thuc hién dang ky trén Hé Ihéng DHDCD. Co dong cin nhap OTP
cho cic bude dang ky. dang nhap, thay di mat khau, cac thay déi dang ky (néu c6). khi biéu
quyét, bau cu dé xac thuc va thé hién sy chép thuan cua Co dong khi thao tac trén H¢ théng
DPHDCD. Cic tir ngit, thudt ngli khai niém chuwa dugc dinh nghia trong Didu nay s& duoc hiéu
theo tirng ngit canh cu thé trong Quy ché va cac quy dinh ¢6 lién quan ctia Cong ty va phap luat.
Diéu 38. T6 chire Dai hdi true tuyén

1. Can c(r tinh hinh thyce t&, Hoi dong Quan tri quyét dinh triéu tap Dai hoi theo hinh thirc Dai
hoi true tuyén hodc Pai hoi truc tuyén két hop véi hinh thirc t6 chirc Pai hoi truc tiép theo Quy
dinh phap luat va Diéu 1& Cong ty.

2. Trudng hop to chiic theo hinh thire truce tu)-'én. Ban to chire Pai hoi do Hoi dong Quan tri
qu)-'ét dinh thanh lap c6 trach nhi€ém trién khai cac thu tuc, cong viée theo Quy ché nay dé phuc
vu cho viéce td chire truc tuyén.

3. Ban t6 chirc Pai hoi ¢6 trach nhiém thuc hién thu tuc lap Danh séch ¢6 dong cé quyén du hop.

gui Thong bao moi hop, cong bo thong tin. gui tai liéu hop va cac cong viée khéac theo quy dinh
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ctia Phap luat. Quy ché Quan tri ndi bo va Piéu Ié Cong ty.

4. Ban t6 chirc Dai hoi ¢6 trach nhiém gui viin ban ¢6 ndi dung huéng din xdc nhan tu cich cd
dong dén timg co dong.

5. C6 dong dang ky tham du Dai hoi theo quy ché nay la co so xac dinh ty 1é co déng tham du dé
tién hanh t6 chirc Dai hoi truc tuyén.

6. Hinh thirc c6 dong dang ky tham du Dai hoi truc tuyén va bo phidu dién tr ¢é gid tri phap Iy
nhu tham du va biéu quyér tai Dai hoi truc tiép, bo phiéu truc tiép.

7. Hoi dong Quan tri ¢6 trach nhiém ban hanh céc huéng dan can thiét phuc vu cho cong tac

t0 chuc Pai hoi true tuyén va bo phieu dién tu.

Diéu 39. Cach thire diing ky du hop PHPCD
I. C6 dong tham dy Pai hoi phai dang ky theo cac hinh thire sau:
a) Dang ky trén H¢ thong DPHDCP theo dudng dan http://dhed.sme.vn, tai Muc Dang ky ké tir
thoi diém Hé théng mo cho phép dang ky dén trude thoi gian két thie bidu quyét. Thoi diém nay
dugc Thong bdo cho Co dong trude trong Thong bao moi hop hodc bing cac hinh thie phit hop
dé co dong duoc biét va thuc hién.
b) Lién hé dén Cong ty theo s6 dién thoai: 028 3899 2299 hogc qua hop thu dién tu (email):
smcl@sme.vn
2. Khi thuc hién dang ky trén Hé théng DPHDCD. CH dong phai ké khai day du cac thong tin gom
co:

a) Thong tin ca nhan, gidy to tiy than phi hop véi thong tin d duoc ding ky tai TTLKCK:

b) Hinh thire dy hop va bo phiéu:

¢) Phuong thirc nhan xac thuc OTP;

d) Nghién citu k¥ céc Diéu khoan va Diéu kién va xac nhan da doc, hiéu va dong ¥ voi

Diéu khoan va Piéu kién nay;

e) Ké khai céc thong tin can thiét khac theo yéu cau nham dam bao cho Cong ty nhan dién

diing Co6 dong/Nguoi duge uy quyén tham du Dai hoi.

3. Ngay sau khi dang ky thanh cong trén Hé théng DPHDCD. Céng ty s& giri cho Co dong/Ngudi
duge Gy quyén thong tin dang nhap gdm tén diang nhap va mat khau qua email Cé dong/Ngudi
duge iy quyén da dang ky trén Hé thong PHDCD. va Cé dong/Ngudi duoc uy quyén sir dung
thong tin nay dé truy cap vao Hé thong DPHPCD, thyc hién cac quyén biéu quyét. hop truc tuyén
va cac quyén khéc (néu c6). Co dong/Nguoi duoc ty quyén dang nhép lan dau tién, phai thay doi
mat khau va xac thuc OTP.

4. C6 dong/Ngudi dugce iy quyén can theo dai thuong xuyén cac email dugce gii vé. dé o thong
tin tham du hop va biéu quyét. C6 dong/Ngudi duge uy quyeén chi dugc thay doi cac noi dung da
dang ky trén Hé thong PHPCD mét lan. Ngudi duoc ay quyén khong duoe thay doi thong tin
lién quan dén C6 déng Gy quyén va thng tin Ngudi duoc iy quyén di cung cfp trén Hé théng
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PHBDCD. Truong hop can thay doi thém hoic can bét ky su hd tro nao, Co dong lién hé voi
Cong ty theo s6 028 3899 2299 hoic qua hop thu dién tu (email):smeca sme.vn

biéu 40. Viée iy quyén cho Ngwdi dai dién dw hop Dai hoi déng Cb ddng true tuyén

. Viée iy quyén tham du Pai hoi true tuyén duge thuce hién theo quy dinh nhu tham du Dai hoi
truc tiép._ theo Quy ché nodi bé vé Quan tri Cong ty va Diéu lé Cong ty. phap luat hién hanh.

2. Céc co dong cdn tuan thu cung cz‘ip dﬁy du cac thong tin dé thuc hién uy quyf’:n. dic bi¢t cung
cép thong tin cua bén nhén ay quyén vé sb dién thoai. dia chi lién lac va email. Pay la co so dé
cép tén dang nhap. mat khau truy cap va cac yéu td dinh danh khac (néu c¢6) ddi véi bén nhan uy
quyen.

3. Hiéu lyc cua uy quyeén: viée uy quyén chi 6 hiéu luc phép Iy khi c6 cac diéu kién sau:

- Khi ¢6 déng dién day du thong tin theo mau ty quyén truc tuyén va hoan thanh thue hién ay
quyén truc lu)-*én. va/hoic:

- Vin ban ty quyén theo quy dinh ctia phap ludt dan sy hoac Gidy ty quyén duoc in ra trén hé
thdng tiy quyén truc tuyén phai cé ddy du théng tin theo diém a Khoan 4 Diéu nay.

4. Cong ty nhan duoc Gidy ty quyén ban chinh gui vé trude thoi diém Dai hoi duoc khai mac
chinh thirc. Cé dong c6 thé uy quyén cho ca nhan/té chire khac hodc thanh vién HDQT tham du
PHDCD truc tuyén bang mdt trong céc cach thie sau:

a) Lap van ban uy quyén theo quy dinh ctia phap ludt dan su hodc tai mau Gidy uy quyén

tlr website Cong ty www.sme.com.vn, hodc thuc hién Gy quyén truc tuyén. Van ban dy quyén
phai néu ro thong tin:

- Thong tin ¢ dong Uy quyén:

- Théng tin ngudi duge ty quyén: tén day du cta ca nhan, to chire. thong tin sé dang ky so hitu
(2dm CMND/CCCD/GCNDKDN/Ma s6 giao dich hodc gidy to phap Iy trong duong):

- 86 lugng ¢d phan duge Uy quyén:

- Chir ky, déng dau (néu 12 td chirc) cua cd dong Gy quyén va ngudi duge Gy quyén (trir trudng
hop uy quyén cho thanh vién HDQT)."" ™™

b) Vian ban uy quyén gui vé Cong ty theo hinh thire va dia chi trong Thu moi hop cham nhét vao
trude thoi diém khai mac Dai hoi hodc ding tai trén Hé théng PHDCD theo dudng dén
http://dhed.sme.vn:

Diéu 41. Xde dinh diéu kién tién hanh hop PHPCP

I. Co dong/Nguoi duge uy quyen dugce coi la tham du Dai hdi hop [€. day du khi thuc hién theo
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mot trong cac hinh thie sau:

a) Tham du hop truc tuyén: da dang nhap trén Hé théng PHDCD, dudng dan
http://dhed.sme.vn, c6 xac thye OTP. theo tén dang nhap va mat khau duge Cong ty cap trong
thoi gian dién ra Dai hoi dén thoi diém két thic biéu quyét.

b) Trudng hop Co dong da dang nhap nhung khong biéu quyét tinh dén hét thoi diém biéu quyét.
Co dong van duge tinh la da tham dy hop va duge xem 1a hoan toan tan thanh voi trinh ty., thu
tuc, ndi dung cude hop. két qua biéu quyét. va bién ban hop.

¢) Bo phiéu tir xa: da gui Phiéu biéu quyét dén Cong ty theo phuong thire guri thur, thu dién tir,
fax, hodc gui truc tiép dén Cong ty theo thoi gian xdc dinh trén Thu moi hop. Tai thoi diém kiém
tra tw cach tham du Dai hoi. Phiéu biéu quyét gui vé theo hinh thirc tir xa cta C6 déng sé duoc
mé dé xéc dinh Co déng tham du hop.

d) Bo phiéu dién ti: da thyce hién biéu quyét trén Hé théng DPHDCD.

2. Cude hop DPHBCP truc tuyén duoc tién hanh khi ¢é s6 ¢d dong du hop dai dién it nhat 51%
t6ng 56 ¢o ph_iéu co quyén bicu quyét.

3. Ban kiém tra tu cach co dong xac dinh ty & tham du hop 1am can cir dé PHDCD tién hanh
cudc hop ciing nhu xac dinh ty 1& biéu quyét dua trén tong s6 c6 dong tham du theo quy dinh tai
Diéu nay.

4. Hé thong t6 chiic Pai hdi truc tuyén, bo phiéu dién tir phai dap tng cac diéu kién sau:

- Pudng truyén ctia hé thong tai dia diém chinh phai lién tuc. on dinh, dam bao su tham du cia
céc ¢o dong khong bi anh hudng gian doan. Trudng hop viéc to chire Dai hoi tai dia diém chinh
bi gian doan thi Ban t6 chtc Dai hoi phai tom tit lai dién bién phan gian doan do:

- Dia diém chinh phai dam bao cac di¢u kién vé am thanh. anh séch. dudng truyén. ngudn

dién, phuong tién dién tur va cac trang thiét bj khach theo yéu cau va tinh chét cua cude hop true
tuyén.

- Pam bao an toan thong tin, gilr bi mat Tai khoan truy cap vao hé thong.

- Dir ligu dién tr cua chuong trinh dai hoi trye tuyén phai duoc luu gitr, trich xudt duoe tir hé
thong.

Diéu 42. Trinh tw, thé thire tién hanh PHPCD truc tuyén

. Viée triéu tap. lap Danh sach c¢6 dong. giri thu méi hop va tai liéu kém theo duge thuc hién
theo quy dinh tai Diéu 16 va Quy ché Quan trj ndi bd cong ty va phap luat.

2. Thé thirc 16 chirc Pai hoi truc tuyén. bo phiéu dién tur duge thue hién theo quy dinh tai Quy

ché nay. Trong trudng hop can thiét, Hoi dong Quan tri ban hanh céc huéng dan dé phi hop voi
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nhirng thay ddi cong nghé va an toan bao mat nhung khong trai véi cac nguyén tic

cua Quy ché nay.

3. Trudng hop ¢o su ed ky thuat anh huong viée tham dy lién tuc Dai hoi true tuyén. bo phiéu
dién tir. c6 dong lién hé SMC theo hudng dan dugc thong bao tai Thong bao mai hop hodc do
Ban T6 chiic Dai hoi cong bd trong thoi gian dién ra Dai hoi truc luyén dé duoc ho tro.

4. Chuong trinh hop duge DPHDCP thong qua khi khai mac. Céc vén dé phat sinh ngoai chuong
trinh hop s& duge biéu quyét theo quy dinh tai Khoan 4 Biéu 11 Quy ché nay.

5. Chu toa diéu khién cudc hop DPHDCD. trinh bay hodc chi dinh nguoi khac trinh bay cac van
dé trong chuong trinh hop. Tity theo quyét dinh ctia Chi toa. thir tu trinh bay cac To trinh ¢6 thé
thay déi dé phi hop véi dién bién cude hop.

6. Cong ty s¢ b tri dfi}' du céc thiét bi truyén hinh. thu phat song. dé truyén tai ndi dung cua
cude hop dén Co dong trén Hé théng DPHPCD. Trudng hop Hé thong PHDCD bi gidn doan. Chu
toa s& tom tat lai ndi dung bi gidn doan dé C4 dong tham du nam duoc thong tin. Pong thoi.
Cong ty ciing s& bo tri cac thiét bi du phong, dé Co dong cé thé theo dai lién tuc Dai hoi.

7. C6 dong du hop truc tuyén truy cép vao trang http://dhed.sme.vn theo thong tin tai

khoan ctia C6 dong, chon muc Hop truc tuyén. Thiét bj dién tir cua Co dong sé€ xudt hién man
hinh hop. va C6 dong theo ddi cudc hop tai man hinh nay. C6 dong chi ding nhap duge man
hinh hop truc tuyén ké tir thoi diém Hé théng mo cta cho phép ding nhép theo Thong bao trudc
d6 cua Cong ty hoac tai thoi diém khac theo quyét dinh cua Chu toa.

8. C6 dong tham khao Tai liéu hop da duge cung cép trén Hé thong DPHDCD hodc cong bo
thong tin theo quy dinh trén website Cong ty www.sme.vn.,

Didu 43. Thio luin tai Pai hdi

1. Viéc thao luén duge thuc hién trong thoi gian quy dinh va thuge pham vi cac van dé trinh bay
trong chuong trinh hop da dugc thong qua. Noi dung thao ludn khong duge vi pham phép luat.
lién quan dén van dé ca nhan va khong thude tham quyén cia PHDCD.

2. C6 dong ¢o y kién phét biéu, thao ludn, dit cau hoi. thuc hién theo hinh thiic dat cau hoi

trén muc Trung tdm hd tro truc tuyén — SMC-support tai trang http://dhed.sme.vn khi tham du
hop truc TLI}-"éI'I. Thu ky cudc hop sé sﬁp .\‘ép. tong hop cac cau hoi ctia Co dong va chuyén cho
Cha toa.

Diéu 44. Cach thire biéu quyét tai DHPCPD truc tuyén

1. C6 dong/Ngudi duoe uy quyén biéu quyét hfmg hinh thirc bo phiéu dién tur trén Heé thong

DHDCD tai trang http://dhed.sme.vn, chon Muc Bé Phiéu va thuc hién biéu quyét cac ndi dung
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theo Khoan 2 Diéu 11 Quy ché nay. Viéc bo phiéu dién tir ¢6 thé thuce hién ngay sau khi Co
dong/Ngudi dugc uy quyén da dang ky du hop truc tuyén va dang nhap thanh cong hodc ¢6 thé
thyc hién tai mdi thoi diém phat sinh ndi dung biéu quyét khi theo dai cude hop trire tuyén. Co
dong/Ngudi duge uy quyén cé thé thay déi biéu quyét theo hinh thire bé phiéu dién tor 01 lan.
2. Ngoai hinh thirc néu tai khoan 1 Biéu nay, C6 déng c6 thé thuc hién bo phiéu tir xa theo quy
dinh tai diém b Khoan 1 Diéu 6 Quy ché nay. bang cich:

a) Thue hién biéu quyét trén Phiéu biéu quyét gui dén C6 dong kém theo Thu moi hop Co dong
dang ky hinh thiic “Bo phiéu tir xa” trén trang http://dhed.sme.vn hodc lién hé Cong ty dé duoc
cap Phiéu biéu quyét. Phiéu biéu quyét dugc gui dén dia chi email do C6 dong cung cap va c6
gin QR code ma hoa théng tin C6 déng.

b) Sau khi nhan Phiéu biéu quyét. C6 dong thuc hién biéu quyét, ky tén. dong ddu (néu co. doi
v6i Co dong to chire) va glii vé Cong ty mudn nhét 24 tiéng trudce gio khai mac Dai héi theo
Thdng bao moi hop theo mot trong céc hinh thic sau:

- Scan va gui dén hop thu dién tir (email): sme@sme.vn

- Gui fax dén s6 (84-28)3980909

- Bo trong phong bi dan kin va giao tin noi hodc gui thu dén Cong ty theo dia chi duoc cung cp
tai Thu moi hop:

- Khi thue hién bo phiéu dién tr. bo phiéu tir xa cd déng chon mdt trong ba phuong an 14 Tan
thanh. Khong tan thanh hodc Khong ¢6 v kién trén Hé théng PHDCP hodc trén Phiéu biéu quyét
dugc gui.

Pidu 45. Phiéu biéu quyét khong hop 18

. Phiéu guri vé Cong ty khong dung thoi gian quy dinh:

2. Khong theo mau quy dinh, khong ¢6 gin QR code;

3. Téy, gach. xo4, stra chia, ghi thém ndi dung khac khong ding yéu cau:

4. Khéng con nguyén ven cac 6 dé dién hodc khong con di cac thong tin phuc vu cho viée kiém
phiéu:

5. Phiéu biéu quyét khong cé chir ky, dong ddu (néu 12 t6 chire) ciia C6 dong/Ngudi duoc ty
quyen:

6. Phiéu biéu quyét dé trong hosic biéu quyét tir 02 y kién tré 1én trong cling mot ndi dung biéu

quyét.
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Diéu 46. Xac dinh két qua biéu quyét

I. Nguyén tac xac dinh két qua biéu quyét

a) Céc két qua biéu quyét chi c6 hidu luc ké tir khi cude hop du didu kién tién hanh theo Khoan 2
Diéu 4 Quy ché nay va Quy ché nay da dugc DPHDCD thong qua tai cudc hop.

b) Két qua bo phiéu dién tir va bo phiéu tir xa ¢é gid tri nhu nhau. Trudng hop Co dong biéu
quyét theo nhiéu hinh thirc khac nhau. va/hodc ¢ nhiéu v kién khac nhau. thi két qua biéu quyét
hop I€ sau ciing cua Co dong sé duogc ghi nhan.

¢) C6 déng da biéu quyét nhung sau dé thay déi quyét dinh phai thong béo cho Chu toa hodc
Ban kiém phiéu biéu quyét lai. va chi dugc biéu quyét lai néu van con thoi han biéu quyét.

d) Cé dong duoc quyén biéu quyél ké tur thoi diém du ty 1& 51% quy dinh tai Diéu 6 Quy ché
nay.

Thoi gian két thiic biéu quyét ddi véi timg ndi dung s& duoc xéc dinh theo chuong trinh hop va
phy thude vao dién bién Dai hgi. Chti toa ¢6 quyén yéu cau két thic bo phiéu dién tur trén Hé
théng PHDCPH khi Cé dong tham du hop da hoan tit biéu quyét hodc thoi han khde ma Chu toa
thay phti hop. M&i su kién biéu quyét dang dién ra hoac két thiic déu duge thong bao trén Hé
thdng DHDCD dé Co6 dong duge biét va thue hién bo phiéu.

e) Truong hop Cé déng bo phiéu dién tir chua hoan tit bo phiéu do Hé théng DPHDCD bi ngit
két ndi hodc bét ky ly do nao khac, thi két qua biéu quyét van ghi nhan déi voi cac van dé ma Co
dong da bo phiéu. Cac vin dé chua bo phiéu sé ghi nhan 1a C6 dong khong c6 v kién voi van dé
d6. C6 dong c6 thé lién hé truc tiép dén Cong ty dé duge hd trg bo phiéu bé sung.

2. Noi dung can biéu quyét tai cudc hop

a) Thong qua Thanh phan Ban kiém phiéu;

b) Théng qua Chuong trinh hop:

¢) Thong qua Quy ché té chire hop PHDCD thudng nién:

d) Théng qua Bién ban hop. Nghi quyét:

e) Bidu quyét thong qua cac Béo cdo va To trinh trong chuong trinh hop:

f) Cac ndi dung phét sinh khéc thudc tham quyén cia PHDCD theo kién nghi ctia Co dong
vi/hoiic quyét dinh ciia HDQT/Cht toa (néu c6).

3. Xéc dinh két qua biéu quyét dbi véi ndi dung tai diém a, b, ¢, d. e Khoan 2 Diéu nay:

a) Can cir két qua biéu quyét theo hinh thirc bo phiéu dién tir va bo phiéu tir xa cia C6 dong tai

Diéu 7 Quy ché nay. Ban kiém phiéu s& tong hop két qua bidu quyét va thdng béo cho Chu toa.

48

=i o IR

=




QUY CHE QUAN TRI NOI BO CTY CP PAU TU THUONG MAI SMC

dé Chu toa quyét dinh viée tiép tuc cac ndi dung khac theo chuong trinh hop.

b) C6 dong da bo phiéu tir xa va bo phiéu dién tir trude khi Dai hoi bit dau duge mic dinh dong
¥ v6i céc ndi dung biéu quyét nay, trir trudng hop Co dong co v kién khac va/hodc da gui ¥ kién
dén Cong ty trude thoi diém xac dinh két qua biéu quyét ddi vai timg van dé biéu quyét,

4. Xac dinh két qua biéu quyél déi voi noi dung phat sinh méi tai diém t Khoan 2 Diéu nay

a) Truong hgp Co dong kién nghi van dé dé bo sung vao chuong trinh hop va duge Chi toa dong
¥ dua vao chuong trinh hop. thi van dé kién nghi do s& duoc thong bdo va thong qua tai Dai hoi.
cap nhat trén H¢ lhéng DHDCD va cong bo théng tin theo quy dinh dé Co dong thuc hién bicu
quyét bo sung.

b) Trudng hgp C6 dong di bo phiéu tir xa va bo phiéu dién tw khong biéu quyét bo sung van dé
tai diém f Khoan 2 Biéu nay. C6 dong doé dugc xéac dinh 1a khéng ¢6 y kién dbi véi van dé kién
nghi.

5. Két qua kiém phiéu s& duoc thong bdo ngay tai cude hop DPHDCD truc tuyén sau khi hoan
thanh xong viéc kiém phiéu va trude khi bé mac cudce hop.

Piéu 47. Bién ban hop va Nghi quyét PHPCD

I. Bién ban hop va Nghi quyét DHDCD phai duoce doc va thong qua trude khi bé mac Dai

hoi. Két qua bicu quyét duge xac dinh theo quy dinh tai Didu 11 Quy ché nay.

2. Bién ban hop va Nghi quyét PHDCD s& duoc cong bd théng tin va dang tai trén trang théng
tin dién tur cua Cong ty theo quy dinh.

3. Cac quyét dinh ciia DHDCD duge thong qua theo quy dinh tai Diéu 1¢ Cong ty.

Piéu 48. Quyén va nghia vu ciia C6 dong/Nguwoi dwoc iy quyén khi tham gia PHBCD

I. Tham dy. thao ludn va biéu quyét day du cac van dé thudc thim quyén cua PHDCD va

tham du lién tuc tong sudt thoi gian dién ra Dai hoi.

2.ChH déng dang nhap thanh cong trén He théng DHDCP dé du Dai hoi sau khi cude hop khai
mac co quyén tham gia va biéu quyét sau khi dang ky. Chu toa khong ¢6 trach nhiém dimng cudc
hop. hodc trinh bay lai cac van dé da duge trinh bay trude do.

3. Tuén thi cac quy dinh cua Pai hoi. ton trong két qua lam viéc ciia PHPCD va su diéu hanh
cta Chu toa.

4. Trudng hop tham du hop truc tuyén va bo phiéu dién tr, CO dong tur trang bi cac thiét bi. cong
nghé nghe, nhin phti hop theo hudng dan clia Cong ty dé c6 thé két ndi va nghe day di théng tin
cua cudc hop.

5. Cam ket cung cap cho Cong ty cac thong tin phuc vu cude hop mot cach day du. chinh xac va
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la thong tin cua chinh C6 dong hoac Nguoi duge ty quyén.

6. Bao mat céc thong tin tai khoan, mat khau dang nhap. ma OTP duoc Cong ty cung cép: vatu
chiju trach nhiém doi vai viée sir dung tai khoan, két qua biéu quyét duge thyc hién tr thong tin
tai khoan da dugc cap.

s Chép nhén ra"lng moi trao doi guii dén hodc gui tir dia chi email. dién thoai. fax hodc phuong
tién truc ttiyén khdc ma Co dong da dang ky. cung cép cho Céng ty hodc trén danh sach co dong
do TTLKCK cung cip la ctia chinh C6 dong, va mac nhién duoc hiéu 1a da dugce gui dén cho
hoac gui tir Co dong.

8. Co déng hiéu ring, viéc thuc hién hop truc tuyén, bo phiéu dién tu hodc hinh thie dién tu
khac ludn ¢6 nhiing rai ro tiém tang do 18i hé théng, k¥ thudt. duong truyén. virus. do 18i cua bat
ky bén thir ba cung cp dich vu hodc cac trudng hop bat kha khang.

Diéu 49. Quyén va trach nhiém ciia Chii toa

. Didu khién cude hop theo ndi dung chuong trinh nghi su. cac thé 1&. quy ché duge DHDCD
thong qua.

2. Hudng dan PHDCD thao ludn. biéu quyét cic van dé trong nam trong ndi dung chuong trinh
hop cia PHPCPD va céc vén dé cé lién quan trong sudt qué trinh PHDCD.

3. Co quyén quyét dinh vé trinh tu, tha tuc va cdc su kién phat sinh ngoai chuong trinh cua
DBHDCBD.

4. Chu tri vé giai quyét cac van dé phat sinh trong subt qua trinh dién ra PHDCD.

5. Cac quyén va trach nhiém khac theo quy dinh cua phap luat, Diéu 1& va Quy ché quan tri.
Piéu 50. Trach nhiém ciia Thuw ky cude hop

I. Thu ky cudc hop do Chui toa dé cir. Thu ky cuée hop thuc hién céc cong viée trg gitip theo yéu
cau ciia Chu toa, phan 4nh trung thue. chinh xdc ndi dung dién bién PHDCD va nhimng van dé da

dugce C6 déng thong qua vao Bién ban hop.

2. Hb tro Co dong thyc hién viéc thao ludn, phét biéu tai cude hop.

3. Soan thao céc Nghi quyét vé cc vén dé da duge thong qua tai PHPCD.

Piéu 51. Trach nhiém cia Ban Kiém phiéu

I. Ban Kiém phiéu do PHDCD biéu quyé’[ thdng qua theo dé nghi ctia Chu toa.

2. Xéc dinh chinh xac. trung thue két qua biéu quyét cua Co déng vé cac van dé thong qua tai
cudc hop.

3. Xem xét va bao cdo Chu toa nhitng truong hop vi pham thé 18 biéu quyét hodc don thur

khiéu nai vé két qua biéu quyét.
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4. Hudng dan, kiém tra. giam sat viéc bo phiéu va to chire kiém phiéu: lap Bién ban kiém

phiéu dé cong bd trude DPHDCD.

Piéu 52. Trich nhiém cia Ban Kiém tra tw cich ¢6 dong

I. Ban Kiém tra tu cach ¢6 déng do Chu tich HDQT phan cong. ¢6 trach nhiém ho tr¢ viée 16
chitc PHDCD. kiém tra viéc dang ky. tham du cua Co dong hop I¢. chinh xac.

2. H3 tro Ban Kiém phiéu trong cong tac kiém phiéu theo yéu ciu cua Ban Kiém phiéu.

3. Lép Bao cédo két qua kiém tra tu céch cac C6 dong tham du hop.

Diéu 53. Diéu khoin thi hanh

I. Dit lidu. thong tin cua C6 dong s& duge dam bao an toan, bao mat va chi st dung cho muc
dich ctia Pai hoi. hd tro. quan Iy C6 déng ctia Cong ty.

2. Quy ché ndy ¢6 hiéu luc ké tir thoi diém dugec DHDCD théng qua tai Dai hoi Co déng. HDQT
va céic ¢é nhan ¢6 lién quan chiu trdch nhiém thi hanh Quy ché nay.

3. Stra déi. bo sung Quy ché

Viéc sira doi, bo sung Quy ché nay do Dai héi dong C6 dong Cong ty C6 phan Bau Tu Thuong
Mai SMC quyét dinh. Sau khi Dai hoi dong Cé dong thong qua lan dau tién, Dai hoi dong Co
dong ty quyén cho Hoi ddng Quan tri thuc hién viée diéu chinh, sira doi. bo sung. hoan thién va
ban hanh, d4p dung Quy ché cho céc ky Dai hoi tiép theo. Trong Tham quyén phép ludt cho phép
va Pai hoi dong C6 déng Uy quyén, giao trach nhiém, Hoi ddng Quan tri didu chinh, sira doi, bo
sung. hoan thién va ban hanh. ap dung Quy ché cho céc ky Dai hoi tiép theo trén co so: (i) Tudn
thu céce quy dinh phap ludt lién quan, (ii) Noi dung diéu chinh, stra doi Quy ché dam bao cho tién
trinh Pai hoi hop phép. thuén tién. linh hoat va dam bao quyén lgi Co dong.

Piéu 54. Hiéu I thi hanh

Quy ché ndi bd vé quan tri cong ty Céng ty ¢b phan Dau Tu Thuong Mai SMC bao g6m 08 ;\
Chuong va 54 Piéu va ¢6 hiéu luc thi hanh ké tir ngay 28 thang 04 nam 2026 %
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Ho Chi Minh City. April 28. 2026

INTERNAL GOVERNANCE REGULATIONS

Pursuant to:

o Securities Lavw dated November 26, 2019;

o Enterprise Lavw dated June 17, 2020,

Government Decree No. 153/2020/ND-CP dated December 31. 2020, detailing the imple-

mentation of certain articles of the Securities Lanv;

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

o Charter of SMC Investment and Trading Joint Stock Compeny:

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

dated April 24, 2026.

The Board of Directors hereby updates and supplements the Regulations on the Operation of the
Board of Directors of SMC Investment and Trading Joint Stock Company. These regulations in-

clude the following contents:

Chapter I
GENERAL PROVISIONS

Article 1. Scope of Regulation and Subjects of Application

I. Scope of Regulation: These regulations govern the organizational structure, operating
principles. 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 laws.

2. Subjects of Application: These regulations apply to the Board of Directors and its mem-

F A

bers.
Article 2. Principles of Operation of the Board of Directors

I. The Board of Directors operates on a collective principle. Each member is individually re-
sponsible for their assigned tasks and collectively responsible before the General Meeting
of Shareholders and the law for the Board’s resolutions and decisions regarding the Com-

pany's development.
2. The Board of Directors delegates the Director (General Director) to organize and execute

the Board's resolutions and decisions.

Bl =S s g




Chapter Il

MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and Obligations of Members of the Board of Directors

o

L

Members have full rights as prescribed by the Securities Law. related laws. and the Com-
pany Charter. including access to information and documents concerning the Company’s
financial status and business operations.

Members’ obligations include:

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

b) Attending all Board meetings and providing opinions on matters discussed:

¢) Timely disclosure to the Board of remunerations received from subsidiaries. affiliates,
or other organizations:

d) Reporting transactions between the Company. its subsidiaries. or other companies con-
trolled by the Company with the member or related persons at the nearest Board meeting:
e¢) Complying with disclosure regulations when trading the Company’s shares.
Independent members of the Board in 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

Members may request the Director (General Director), Deputy Directors. and other manag-
ers to provide information and documents about the Company’s financial and business sta-
tus.

The requested persons must provide timely, full, and accurate information according to the
procedures set out in the Company Charter.

Article 5. Term and Number of Members

l.
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The Board must have at least five (5) and at most eleven (1 1) members. The composition
of non-executive members must comply with these rules:

a) At least | non-executive member for Boards of 3 to 5 members:

b) At least 2 non-executive members for Boards of 6 to 8 members;

¢) At least 3 non-executive members for Boards of 9 to 11 members.

The term of each member is up to 5 years and may be re-elected indefinitely. An individual
may serve as an independent member for no more than 2 consecutive terms.

If all members’ terms end simultaneously, they continue to serve until new members are
elected and assume office.

The Company Charter stipulates specific details regarding the number. rights. obligations.
and coordination of independent members.
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Article 6. Standards and Conditions for Members

e

Members must meet the following criteria:

a) Not subject to disqualifications under Article 17. Clause 2 of the Enterprise Law:

b) Possess professional qualifications and experience relevant to the Company’s field and
need not be shareholders unless the Charter states otherwise:

¢) May concurrently serve as Board members or members of Boards of Members in no
more than five (5) other companies.

Independent members must meet additional criteria specified by law. including no current
or recent employment with the Company, no significant share ownership. and no close re-
lationships with major shareholders or management.

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

Article 7. Chairman of the Board
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The Chairman is elected and may be dismissed by the Board from among its members.

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

The Chairman’s duties include preparing meeting agendas. convening and presiding over
Board and General Meetings, supervising implementation of decisions. and other responsi-
bilities as prescribed by law and the Charter.

In case of resignation or removal, the Board must elect a replacement within 10 days. If the
Chairman is absent or incapacitated, another member shall be authorized in writing to act
on their behalf.

Article 8. Dismissal, Removal, Replacement, and Addition of Members

S0
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The General Meeting may dismiss members who no longer meet qualifications. resign. or
under other Charter provisions.

Members may be removed for non-participation without justification or other Charter pro-
visions.

The Board may temporarily appoint replacements pending shareholder approval at the next
General Meeting.

The Board must convene a General Meeting to supplement membership under specified
conditions.

Article 9. Election and Dismissal Procedures

wh = L2

Shareholders or groups holding certain percentages of voting shares have nomination
rights proportional to their holdings.

If candidates are insufficient, the incumbent Board may propose additional candidates.
Voting uses cumulative voting: candidates with the highest votes fill available positions.
Decisions are made by majority vote of shareholders.
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Article 10. Announcement of Nominees and Results

I. Candidate information must be publicly disclosed at least 10 days before the General
Meeting. including personal. professional, and related interest details. Candidates must
commit to honesty and diligence in writing.

Election results are announced according to disclosure regulations.

(8]

Chapter III

THE BOARD OF DIRECTORS
Article 11. Rights and Obligations of the Board

I. The Board is the Company’s management body, authorized to decide and exercise Com-
pany rights except those reserved for the General Meeting.

2. The Board's powers include strategic planning, share issuance. capital mobilization. in-
vestment decisions, contract approvals. appointment and dismissal of key management. su-
pervision, organizational decisions, financial reporting, dividend proposals. restructuring.
issuance of governance regulations, training, and other rights prescribed by law and the
Charter.

3. Resolutions are passed by majority vote: each member has one vote.

4, Members approving unlawful or harmful resolutions are jointly liable: dissenting members
are exempt. Shareholders may seek legal remedies.

Article 12. Approval of Contracts and Transactions

I. The Board approves contracts and transactions below 35% of total assets with related par-
ties such as Board members, major shareholders, or related companies.

2. Contract signatories must notify the Board and Supervisory Board of related parties and
provide draft contracts for approval.

Article 13. Convening Extraordinary General Meetings

|. The Board must convene extraordinary meetings when necessary for Company interests.
upon requests by shareholders. or when membership falls below minimums.

Meetings must be convened within 30 days of such requests or events.

The convener prepares lists of entitled shareholders. meeting agenda. documents, draft res-
olutions. and notifications.

LTS I o |

Article 14. Subcommittees

I. The Board may establish subcommittees for policy. personnel. remuneration. internal au-
dit. and risk management with at least three members. including independent and external
members.
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Their activities comply with Board regulations and applicable laws.
Chapter IV

MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Board Meetings
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The Chairman is elected within 7 working days after Board election by the member with
the highest votes or by majority if tied.

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

The Chairman must convene meetings upon requests by the Supervisory Board. independ-
ent members, Director, other managers, or Board members.

Requests must be in writing stating purpose and issues.

The Chairman must convene within 7 working days or face liability: others may convene if

necessary.

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

Supervisory Board members may attend and discuss but not vote.

Quorum requires at least 3/4 of members: a second meeting with over half the members
suffices if first fails.

Members may attend and vote directly. by proxy. electronically. or by voting slips per
Charter.

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

Members must attend all meetings or delegate with majority approval.

Resolutions pass by majority: ties are decided by the Chairman.

Article 17. Meeting Minutes
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Minutes must be recorded, possibly audio or electronically, in Vietnamese and optionally
another language, including meeting details, attendees, discussions, votes. and signatures.
Minutes without Chairman or recorder signatures but signed by all other members are
valid.

Signatories are responsible for accuracy and truthfulness.

Minutes and documents must be stored at Company headquarters.

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

Chapter V

REPORTING AND DISCLOSURE OF INTERESTS

Article 18. Annual Reports
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At year-end. the Board submits to the General Meeting: business results. financial state-
ments, management evaluation. and Supervisory Board appraisal reports.

Reports must be sent to the Supervisory Board at least 30 days prior to the annual meeting.
Reports must be available at headquarters at least 10 days before the meeting. Shareholders
with at least one-year continuous ownership may review with professionals.

Article 19. Remuneration and Benefits

i
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The Company may pay remuneration and bonuses based on performance.

Remuneration is calculated by workdays and daily rates agreed unanimously by the Board
and approved by the General Meeting.

Payments are recorded as business expenses and disclosed annually.

Additional remuneration may be paid for extra duties.

Members are entitled to reimbursement of reasonable expenses.

Liability insurance may be purchased with shareholder approval, excluding illegal acts.

Article 20. Disclosure of Related Interests

1.

2.

Members must declare related interests, including ownership in other businesses. within 7
working days of occurrence or change.
Undeclared activities benefiting members without Board approval belong to the Company.

Chapter VI

RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 21. Relationships Among Members

LS}

Members coordinate and inform each other on relevant issues.

Responsible members consult others as needed; disagreements are escalated to the Chair-
man.

Task handover must be documented and reported.

Article 22. Relationship with the Executive Board

The Board issues resolutions for the General Director and executive team to implement and super-
vises their execution.

Article 23. Relationship with the Supervisory Board

The Board and Supervisory Board or Audit Committee cooperate independently and sup-
portively.

2. The Board acts on audit reports to direct corrective measures.
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Chapter VII

IMPLEMENTATION PROVISIONS
Article 24. Conditions for Nomination and Candidacy for the Supervisory Board

Shareholders or groups of shareholders holding from 10% to under 30% of the total voting shares
are entitled to nominate one (01) candidate; from 30% to under 40% may nominate up to two (02)
candidates; from 40% to under 50% may nominate up to three (03) candidates: from 50% to under
60% may nominate up to four (04) candidates; from 60% to under 70% may nominate up to five
(05) candidates: from 70% to 80% may nominate up to six (06) candidates: and from 80% to un-
der 90% may nominate up to seven (07) candidates.

If the number of candidates nominated for the Supervisory Board is still insufficient. the incum-
bent Supervisory Board may nominate additional candidates or organize nominations according to
the mechanisms stipulated in the Company’s Internal Corporate Governance Regulations. The
nomination mechanism by the incumbent Supervisory Board must be clearly disclosed and ap-
proved by the General Meeting of Shareholders before nominations proceed.

A member of the Supervisory Board loses their membership in the following cases:

a. The member no longer meets the qualifications and conditions to be a supervisor as prescribed
by the Enterprise Law:

b. The member resigns by written notice sent to the Company’s headquarters:

c. The member suffers from mental disorders and other Supervisory Board members have profes-
sional evidence proving incapacity;

d. The member is absent from Supervisory Board meetings continuously for six (06) months with-
out approval, and the Supervisory Board declares the position vacant;

e. The member is dismissed by decision of the General Meeting of Shareholders.

Article 25. Head of the Supervisory Board

The Head of the Supervisory Board is elected by the Supervisory Board from among its members
by majority vote. The Supervisory Board must have more than half of its members residing in Vi-
etnam. The Head must hold a university degree or higher in economics, finance, accounting, audit-
ing, law, business administration, or a related field relevant to the Company’s business.

The Head of the Supervisory Board has the following rights and responsibilities:

a. Convene meetings of the Supervisory Board;

b. Request the Board of Directors, the Director (General Director), and other managers (o provide
relevant information for reporting to the Supervisory Board:

c. Prepare and sign the Supervisory Board’s reports after consulting the Board of Directors to pre-
sent to the General Meeting of Shareholders.

Article 26. Rights and Obligations of the Supervisory Board

The Company must have a Supervisory Board. which has rights and responsibilities according to
the Enterprise Law and the Company Charter. mainly including:
a. Propose the selection of an independent audit firm. audit fees. and related matters:
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b. Discuss with the independent auditor the nature and scope of the audit before commencement:
c. Seek independent professional or legal advice and ensure participation of external experts with
appropriate experience if necessary:

d. Inspect annual, semi-annual. and quarterly financial reports and business situation reports:

e. Discuss difficulties and issues arising from interim or final audit results and matters raised by
the independent auditor;

2. Review the Company’s internal control system report before Board approval:

h. Review internal investigation results and management feedback.

Members of the Board of Directors, Director (General Director). and other managers must provide
all information and documents related to the Company’s activities upon request of the Supervisory
Board. The Company Secretary must ensure all financial information and Board meeting docu-
ments provided to Board members are simultaneously provided to Supervisory Board members.

The Supervisory Board may issue regulations on its meetings and operations. It must meet at least
twice a year. with a minimum of two members attending each meeting. The remuneration of Su-
pervisory Board members is decided by the General Meeting of Shareholders. Members are reim-
bursed for reasonable travel. accommodation. and other expenses incurred in attending meetings
or performing duties.

Chapter V
EXECUTIVE DIRECTOR (GENERAL DIRECTOR) AND OTHER MANAG-
ERS

Article 27. Director (General Director) and Other Managers

1. Director (General Director):
The Company’s management system must ensure that the executive apparatus is responsi-
ble to and under the leadership of the Board of Directors. The Company has one (01) Di-
rector (General Director), Deputy Directors (Deputy General Directors), a Chief Account-
ant. and other positions appointed by the Board. Appointments or dismissals must be for-
malized by Board resolutions.

2. Other Managers:
Based on the Director’s proposal and Board approval. the Company may recruit necessary
managers according to organizational structure and management practices. Managers must
be diligent to achieve the Company’s objectives.

Salaries, remuneration. benefits, and contract terms for the Director (General Director) are decided
by the Board. Contracts for other managers appointed by the Board are also decided by the Board
after consulting the Director.

Article 28. Appointment, Dismissal, Duties, and Powers of the Director (General Director)
The Board appoints a Board member or an external person as the Director (General Director).

signing a contract specifying salary, remuneration. benefits, and terms. Salary and benefits must
be reported and disclosed at the annual General Meeting and in the Annual Report.
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The Director’s term is three (03) years and may be renewed. Appointment validity is subject to la-
bor contract terms. The Director must not be legally prohibited from holding the position.

The Director’s duties and powers include but are not limited to:

a. Implementing resolutions and plans approved by the Board and General Meeting:

b. Deciding matters not requiring Board resolutions, including signing financial and commercial
contracts and managing daily operations;

c. Proposing required management staff and advising on their employment conditions for Board
decision;

d. Consulting the Board on personnel matters except those under Board appointment authority:
d. Presenting detailed business plans annually for Board approval:

e. Proposing measures to enhance Company operations and management:

. Preparing budgets and forecasts for Board approval:

h. Performing other duties as prescribed by the Charter, Board resolutions. employment contract.
and laws.

The Director is accountable to the Board and General Meeting and must report upon request.

The Board may dismiss the Director by majority vote and appoint a new Director.

Chapter VI
COORDINATION BETWEEN THE BOARD OF DIRECTORS, SUPERVI-
SORY BOARD, AND EXECUTIVE DIRECTOR

Article 29. Coordination Among the Board, Supervisory Board, and Director

Members of the Board. Supervisory Board, Director, and managers must be responsible for their
tasks and coordinate seriously to protect shareholders™ and Company’s lawful interests. All mem-
bers have the right to reserve opinions and must explain upon request.

I. Coordination between the Board and Supervisory Board:
o Meeting invitations and materials are sent simultaneously to Supervisory Board and
Board members;
o Board resolutions are sent to the Supervisory Board and Director within a specified
time:
o Supervisory Board’s proposals on independent auditors require Board reply within
3 working days:
Other matters requiring Supervisory Board’s opinion are sent at least 3 days prior.
with reply in 3 days.
2. Coordination between the Board and Director:
o The Board informs the Director at least 15 days before the annual General Meeting
on organization and resource use:
o The Board may urgently request information from the Director and managers at
least 24 hours in advance:

o
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o Matters requiring Board approval proposed by the Director must receive Board

feedback within 7 days:

The Board rewards or disciplines the Director concerning performance of Board's

resolutions:

o Other requests for the Director’s opinion must be sent at least 7 days prior. with re-
ply within 7 days:

o Access to information by the Supervisory Board must be justified and kept confi-
dential, shared only under authorized requests.
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Article 30. Coordination between Supervisory Board and Board

The Supervisory Board supervises, coordinates, advises. and informs timely and accurately:
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o Regularly updates the Board on activities and consults before reports to the General Meet-
ing;

o May request Board members. Director, internal and independent auditors to attend Super-
visory Board meetings;

o Audit results must be reported in writing within 15 days to the Board:

o Ifdisagreement occurs, opinions are reserved in minutes. and the Head of Supervisory
Board reports to the General Meeting:

« Reports violations promptly with corrective measures and reports to sharcholders and au-
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thorities: _
o Requests Board opinions at least 7 days in advance. 5
Article 31. Coordination between Supervisory Board and Director 3

The Supervisory Board inspects and supervises the Director’s activities:

o May request Director and others to attend meetings:

o Audit conclusions must be submitted in writing within 15 working days:

e Reports violations to the Director within 48 hours with corrective demands:
o May request access to Company documents and data; ;
o Requests for information must be sent at least 24 hours in advance:
o May use independent consultants with notification;

o  Other requests require 7 days’ notice with reply in 7 days.

Article 32. Coordination between Director and Board, Supervisory Board

o The Director manages daily operations. ensuring continuity and efficiency:

« Reports to the General Meeting and Board and must submit proposals for improving Com- .
pany operations at least 7 days in advance;

o Prepares budgets for Board approval;

o Plans HR matters for Board approval:

o Must notify the Board of related-party transactions involving self or related persons:

o Supports Supervisory Board to fulfill duties.




Chapter VII
EVALUATION, REWARD, AND DISCIPLINE

Article 33. Performance Evaluation

[RS]
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The Board establishes evaluation criteria for members of the Board, Director, and manag-
ers.

Criteria balance management interests with Company and shareholder long-term interests.
including financial and non-financial indicators.

Annually. the Board evaluates members based on assigned duties and criteria.

Supervisory Board members” evaluation follows its own regulations: other managers’ eval-
uation follows internal rules or self-assessment.

Article 34. Rewards

The Board or Remuneration Subcommittee establishes reward policies based on performance eval-
uations:

Subjects: individuals as defined by the Board:

Forms: cash. shares, or others approved internally;

Rewards for Board and Supervisory Board members decided within approved remunera-
tion;

Rewards for managers funded by Company welfare funds and legal sources. based on an-
nual business results and approved by the Board.

Article 35. Discipline

The Board develops disciplinary measures proportionate to violations, up to dismissal or removal.
Members who fail duties with negligence or dishonesty bear personal liability for damages. Viola-
tions of laws or Company regulations may result in disciplinary, administrative. or criminal ac-
tions, including compensation for damages.

Chapter VIII

ORGANIZATION OF ONLINE GENERAL MEETINGS AND ELEC-

TRONIC VOTING

Article 36. Subjects and Scope
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These regulations govern the organization, participation. voting, and shareholder rights at
online General Meetings of Shareholders of SMC Investment and Trading JSC.

Matters not detailed here follow the Enterprise Law, Charter, and internal governance reg-
ulations.

Applicable to all shareholders listed on the final registration date by Vietnam Securities
Depository.
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Article 37. Definitions

Defines terms such as Company, Shareholders, General Meeting, Board of Directors. Vietnam Se-
curities Depository. Online Meeting System, Online Meeting, Direct Meeting, Electronic Voting.
Proxy. Electronic Means, Access Account, OTP. etc.

Article 38. Organization of Online General Meetings

The Board decides to convene meetings online or combined with direct meetings as per-
mitted by law and Charter.

The organizing committee implements procedures for online meetings.

Responsibilities include preparing shareholder lists. invitations, disclosures, and docu-
ments.

Instructions sent to shareholders for attendance confirmation.

Registration is the basis for quorum calculation.

Online registration and electronic voting have the same legal effect as direct attendance
and voting. .

The Board issues necessary instructions to support online meetings and voting.

Article 39. Registration for Participation

e

Shareholders register online via the Company’s meeting system or by contacting the Com-
pany.

Registration requires personal information, attendance and voting choices. OTP method.
agreement to terms, and other identification data.

Upon registration, login credentials are sent for system access and voting.

Shareholders must monitor communications and may change registration once: proxies
cannot change shareholder information.

Article 40. Proxy Authorization for Online Meetings
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Proxy participation follows rules for direct meetings and Company internal governance.
Shareholders must provide full proxy information for system access issuance.

Proxy validity requires complete online or written authorization before the meeting.
Written authorization may be submitted in accordance with civil law or online authoriza-
tion procedures.

Article 41. Determining Quorum

Lo b2

Shareholders or proxies are considered present if:

a) Logged into the system with OTP during the meeting:

b) Logged in but did not vote—considered to agree with all proceedings:
¢) Submitted remote voting by mail. fax. or email before deadlines:

d) Voted electronically on the system.

The meeting is valid if at least 51% of voting shares are present.
Attendance is verified for quorum and voting calculation.
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4. The online system must ensure stable connections, sound, lighting. security, and data
preservation.

Article 42. Procedures for Online Meetings

Details steps for convening, shareholder list, invitations, system use, handling technical issues.
meeting agenda approval, chairing, broadcasting. and document availability.

Article 43. Discussion

Discussions are limited to approved agenda matters, lawful content, and conducted via online sup-
port tools.

Article 44. Voting Methods

I. Electronic voting on the system during or after registration: voters may change votes once.
2. Remote voting via signed ballot forms sent before deadlines by email. fax. mail. or in per-
son.

Article 45. Invalid Ballots

Lists conditions invalidating ballots, including late submission, nonconformity. alterations, miss-
ing signatures, or conflicting votes.

Article 46. Vote Counting and Results

I. Principles ensure valid quorum and adherence to regulations: electronic and remote votes
have equal validity: last valid vote counts.

2. Content to be voted includes meeting organization, reports, resolutions. agenda items. and
other shareholder or Board proposals.

3. Results are aggregated and announced during the meeting.

4. New agenda items proposed and approved during the meeting are voted online.

5. Results announced before meeting closure.

Article 47, Minutes and Resolutions

Minutes and resolutions must be read and approved before meeting closure, published on the
Company’s website, and comply with the Charter.

Article 48. Rights and Obligations of Shareholders or Proxies

Includes full participation, abiding by meeting rules, confidentiality, and technical requirements
for online attendance and voting.

Article 49. Rights and Responsibilities of the Chairperson
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Includes conducting the meeting, guiding discussions and voting. resolving arising issues. and
other legal and Charter duties.

Article 50. Responsibilities of the Meeting Secretary

Appointed by Chairperson to assist. accurately record proceedings. support shareholders. and draft
resolutions.

Article 51. Responsibilities of the Vote Counting Committee

Elected by shareholders, responsible for accurate vote counting. monitoring voting procedures. re-
porting violations, and announcing results.

Article 52. Responsibilities of the Shareholder Qualification Committee

Appointed by the Board Chairperson. assists in verifying shareholder eligibility and supporting
vote counting.

Article 53. Implementation Provisions

I. Shareholder data is confidential and used only for meeting purposes.

2. These regulations take effect upon shareholder approval and are enforced by the Board and
related individuals.

3. Amendments are approved by the General Meeting of Shareholders: the Board is author-
ized to adjust for future meetings consistent with laws and shareholder interests.

Article 54. Effective Date

These internal governance regulations. comprising 8 chapters and 54 articles. become effective
from April 28, 2026.

ON BEHALF OF THE BOARD OF D[RECTORS%
CHAIRMAN

PHAM HOANG ANH
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