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CHUONG 1
QUY DINH CHUNG

Pidu 1: Co sd thidt 1ap, ¥ nghia, dbi tugng va

pham vi didu chinh

L1

1.2.

1.3.

1.4.

Quy ché quén tri ndi bd clia Cong ty Cd
phén Hop tac kinh té va Xudt nhap khiu
Savimex (goi tit 13 “Céng Ty”) duoc
xdy dung trén co s& tham chiéu Luat
Doanh nghiép, Ludt Chimg khodn va
thng 1& qubc té v& quan tri cong ty ph
hop véi diéu kién cia Viét Nam nhim
béo dam sy phat trién bén vimg cua thi
trudng chimg khoan va goép phin lam
lanh manh héa nén kinh €. (“Quy ché”).
Quy ché nay quy dinh nhitng nguyén téc
co ban v& quan tr cong ty d& bao vé
quyén va loi ich hop phép ctia ¢b dong,
thiét 1ap nhimg chudn myc vé hanh vi,
dao dirc nghé nghiép cua céc thanh vién
HDPQT, Ban Giam déc, Ban kidm soat
va can bd quén ly cta Cong ty.

Quy ché nay cling I4 co s dé danh gid
viéc thye hién quan trj cong ty

Dbi tugng didu chinh:

Cb dong;

Thanh vién hdi dong quan trj, Ban kidm
soét;'

Téng Gidm dbc, Ké todn trudng va céc

cén b quan ly khac;

CORPORATE GORVERNANCE REGULATION

CHAPTER 1
GENERAL PROVISIONS

Article 1: Establishment, meaning, subject matter

and scope of regulation

1.1

1.2.

1.3.

The internal management regulations of

Savimex Corporation ("the Company”) were
pany

developed on the basis of reference to the Law

on Enferprises, the Law on Securities and

internafional  practices  on

governance in accordance with the conditions ||

of Vietham to ensure fthe

of the stock

development

coniribute to the integrity of the economy.

("Regulation”).

corporafe

sustainable

mearket

t5

and

This regulation provides the basic principles of

corporate governance fo protect the legitimate

rights and interests of shareholders, establish

the standards of professtional ethics of the
members of the Board of Directors, The Board

of Control and management officer of the

Company.

This regulation also serves as a basis for

evaluating the performance of corporate

governance

1.4 Adjustable subject:

a. Shareholder
b. Boar of Director, Board of Control;

¢. General Director, Chief Accountant and other

related managers;
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bieu 2: Dinh nghia Article 2 Defination
2.1, Trir khi duge dinh nghia cu thé khac di 2.1. Except as otherwise specifically defined herein,

trong quy ché nay, cdc cum tir duoc liét
ké bén dudi duge hidu theo ¥ nghia nhu
sau:

“Quan Tri Cong Ty” 12 hé théng cac quy
tic dé dam béo cho Céng Ty duoc dinh
huéng didu hanh va duoc kiém sodt mot
cach co hidu qua vi quyén loi cua cb
dong va nhitng Ngudi ¢6 lién quan dén
Cong Ty;

“Pidu 18”7 1a didu 18 ciia Cong Ty, bao
gdm moi stra ddi duge phé chudn hop &
tai timg thoi didm;

“Dai  Hoi Béng Ch Déng hodc
DHDCD” gdm tit ca cdc cd ddng ¢6
quyén bidu quyét, 1a co quan cao nhét
ctia Cong Ty,

“Hbi Péng Quan Trj hosic HDQT” 1a cor
quan quan 1y Céng Ty, c¢b toan quyén
nhén danh Cong Ty dé quyét dinh, thue
hién cdc quyén va nghia vy ctia Cong Ty
theo thdm quyén ma PHPCP cho phép
va chiu tradch nhiém quan ly Cong Ty,
phuc vu loi ich hgp phap cua cb dong;
“Ban Kiém Soét hoic BKS” 14 co quan
chiu trach nhi¢ém giam sat HDQT va
Can bd ‘quan ly trong viéc quan-ly va
didu hanh Céng ty, chiu trach nhiém
truéc DPHPCD vé viée thye hién cdc
nhiém vu dugc giao;

“Cén bd quan ly” l1a thanh vién HBQT,

A . r £ A , 2 3
Tong Giam doc, K¢ toan frudng va cac

the terms listed below are construed in the
Jollowing sense:

"Corporate Governance" is a system of rules
that ensures that the Company is directed and

controlled effectively for the benefit of

shareholders and those related 1o  ithe
Company,

"Charter” means the Charter of the Company,

g

to time; G |
&5k
“The General Meeting of Shareholde '..ﬂ(a?{fﬁlfg

includes all shareholders with voting 1-jg]é m‘)fﬁ_;
N 1

the highest authority of the Company; Wi
“Board of Directors or BOD" means the
management organization of the Company,
who has full authority in the name of the
Company to decide and apply the righis and
obligations of the Company according to the
authority that the General Meeting of
Shareholders authorizes and is responsible for
Company Management, serving legitimate
interests of shareholders,

"Board of Control or BOC" is the unii
responsible for supervising the Board of
Directors and Management Olfficer in
managing and operating the Company, taking
responsibility to  General Meeting of
Shareholders for the performance of assigned
tasks,

"Management Officer” is a member of the

Board of Directors, General Director, Chief
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vi tri khédc trong Cong Ty duge HDQT
bd nhidm;

“C6 dong lém™ 14 ¢b ddng s& hiru tryc
tiép hotic gian tiép tir 5% tros 1én sb cd
phiéu c6 quyén bidu quyét cia Cong Ty;
“Ngudi ¢6 lién quan™ 1a ¢4 nhén hoic tb
chire duge quy dinh trong Didu 6.34 clia
Luat Ching khodn va Didu 4.17 cha
Luéat Doanh nghiép;

“Thanh vién HPQT doc 14p” 1a thanh
vién HPQT khdng phai & Tong Giam
dbc, Ké toan trudng va cac cdn bd quan
Iy khéc duge HPQT bd nhiém hodic 14
b dong 16n ciia Cong Ty.

Trong Quy Ché ndy, céc tham chiéu t&i
mot hojic mot sb diu khoan hodc vin
ban phép luét s& bao gdm ca nhitng sira
ddi bd sung hodc van ban thay thé cac

vin ban do.

Pidu 3; Nguyén téc quan trj Coéng Ty

Cac nguyén tic Quan trj Cong Ty bao gdm:

3.1
3.2,
3.3.
3.4.

3.5.

3.6.

Pam bao mot co ciu quan tri hiéu qua.
Dam bao quyén lgi cia ¢6 dong;

D6 xir cong bang giita céc cd dong;
Pam bao vai trd cia nhimg ngudi cd
quyén loi lién quan dén Céng Ty;

Minh bach trong hoat dong cta Cong
Ty;

HPQT va BKS lanh dao va kiém soét
Cong Ty ¢d hidu qua,

Accountant and other positions in  the
Company appoinied by the Board of Director;

g "Major Shareholder” means a shareholder
who directly or indirectly holds 3% or more of
the voting shares of the Company;

A "Related person"” means an individual or an
organization specified in Article 6.34 of the
Law on Securities and Article 4.17 of the Law
on Enterprises,

i. "Independent member of Board of Director" is
a member of the Board of Directors who is not
the General Director, Chief Accountant and
other management officer appointed by the
Board of Directors or major shareholders of
the Company.

J In this Regulation, the references to one or
more articles or legal documents shall include

amendments or supplements thereto.

Article 3:Principles of Corporate Governance
The Principles of Corporate Covernance include:

3.1, Ensuring an effective governance
organization.

3.2, Ensuring the interest of the shareholder,

3.3, Fair treatment between shareholders;

3.4.  Ensuring the role of those who have interests
related to the Company;

3.5. Transparency in the activities of the Company

3.6. The Board of Director and Board of Control

manage and control the Company effectively.
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CHUGONG 11

CO PONG VA VIEC THUC HIEN
CAC QUYEN CUA €O PONG

Pitu 4: Thoi diém phat sinh quyén cua cb

dong

4.1.  Thoi diém phét sinh quyén, nghia vu clia
cb dong 1a thoi diém tai khoan lwu ky
chimg khodn cia ¢b dong mé tai mot
hanh vién luu ky chimg khodn c6 ghi sb
du ¢b phiéu cia Céng Ty. Déi véi cb
phiéu chua luu ky, thoi diém phat sinh
quyén, nghia vu ciia ¢6 dong 1a thoi
diém tén va cac thong tin vé cb déng
duoc ghi vao sé dang ky ¢b dbng cia
Cong Ty.

4.2. 86 dang ky cb dong cua Cong Ty, danh
sach ¢b dong do Trung tAm Luu ky
Chiing khoan Viét Nam cung cip cho
Céng Ty la can cir duy nhét dé xdc dinh
tu céch, quyén va nghia vy cta céc cb
dong khac.

Pidu 5: D6i xir cong bing gitta céc cb dong

5.1. Céng Ty c6 trach nhiém x8y dung cou
céu quan tri Cong Ty hop 1y, xdy dung
hé théng lién lac hidu qua véi cac cd
dbng dé dam bao céc van dé sau:

52. Cb doéng duge thuc hién ddy du céc
quyén theo phdp ludt va Didu 18 quy
dinh;

Cb dong duoce dbi xir cong bang;

CHAPTER 2
SHAREHOLDERS AND THE

IMPLEMENTATION OF SHAREHOLDERS

'RIGHTS

Biéu 4: Thoi diém phdt sinh quyén ctia ¢6 dong

4.1.

4.2,

The time of rising of shareholders' rights and
obligations shall be the time when the securities
depository account is opened by a securities
custody member that contain the Company's
stock outstanding. For shares that have not been
deposited, the time of rights and obligations of
shareholders is the time when shareholders’
names and information are recorded in the

register of shareholders of the Company.

The register book of shareholders of the
Company, the list of shareholders provided by
the Vietnam Securities Depository Center for the
Company is the sole base to determine the
of other

and

status, obligations

rights

shareholders.

Article 5: Fairly treatment between Shareholders

5.1 The Company is responsible for building a

suitable corporate governance structuring,
building effective communication systems with

shareholders to ensure the following:

5.2, Shareholders are entitled to apply their rights in

accordance with the law and the Charter;

b. Shareholder are treated fairly

3.3. Each share of the same type gives shareholders

equal ownership rights, obligations and
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5.3.

Mbi ¢ phﬁn cua cung mét loai déu tao
cho ¢b dong s hitu nd cic quyén, nghia
vu va lgi ich ngang nhan. Trudng hgp
Cong Ty ¢o c4e loai ¢b phan wu dai, céc
quyén va nghia vu gén lién v6i cac logi
c¢d phin wu dai phai duogce cong b day
du cho cb dong va phai dugc PHPCD
théng qua.

oA A 3 A 3
Dieu 6: Quyén cua co dong

6.1.

6.2.

6.3.

6.4.

Cd dong c6 cac quyén, nghia vu va
trach nhiém theo quy dinh tai Didu 18,
Ludt Doanh nghip cua phap ludt
bao gdm nhung khéng gidi han

cac quyén sau:

Quyén ty do chuyén nhugng ¢b phéan da
dwoc thanh toan ddy du va duge ghi
trong sb c¢b déng cta Céng Ty, trir
truomg hop bi han ché chuyén nhuong
theo quy dinh ctia phap luat va Diéu g,
Quyén duoc thong bio day di théng tin
dinh k§ va théng tin bat thuong vé hoat
dong cua Cong Ty.

Cong ty khdng duge han ché ¢b déng
tham dy PHPCD, dbng thei phai tao
didu kién cho ¢b ddng thye hidn vide ty
quyén dai dién tham gia PHDCP khi ¢b
dong c6 yéu cau.

Ch dbng c6 quyén bao vé cée quyén loi
hgp phap ctia minh. Trong trudng hop
quyét dinh cia DPHPCD, HPQT vi
pham phap ludt hodic vi pham nhing

quyén loi co ban cha cb dong theo quy

interesis. In case the Company has all kinds of
preferred shares, the rights and obligations
associated with the prefered shares must be fully
disclosed to the shareholders and approved by
the General Meeting of Shareholders.

Article 6: Rights of Shareholders

6.1.

6.2,

6.3.

6.4.

Shareholders have the rights, obligations and
responsibilities specified in the Charter, the Law
on Enterprise of the law, including but nof

limited to the following rights:

The right to freely transfer shares has been paid
in full and recorded in the shareholder book of
the Company, except for cases of restricied
fransfer in accordance with the law and the
Charter.

The right to be fully informed of periodic
information and abnormal information about
the Company's activities.

The Company shall not restrict shareholders fo
attend the General Meeting of Shareholders and
at the same time create conditions for
shareholders to authorize a representative fo
participate in  the General Meeting of
Shareholders when the shareholder requests.
Shareholders have the right to protect their
legal rights. In the case of a decision of the
General Meeting of Shareholders, the Board of
Directors violates the law or violates the basic

rights of shareholders in accordance with the

T Tt e L Nan

-

e
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6.5.

dinh ctia phép ludt, ¢b ddng c6 quyén dé
nghi khéng thye hién cic quyét dinh dé
theo trinh ty, thu tuc phdp ludt quy dinh.
Trudng hop céc quyét dinh vi pham
phap luét néu trén gay tdn hai t6i Cong
Ty, HDQT, BKS phai dén bl cho Cong
Ty theo trach nhiém c4 nhan. C8 ddng
¢ quyén yéu cAu Céng Ty bbi thudng
theo trinh ty, thu tuc theo quy dinh caa
phap luét.

Cb déng c6 quyén tir chdi quyén wu tién
mua trude ¢ phin mdi chao ban. Pidu
nay phai duge néu 16 trong quyét dinh
cua DHDCD.

A A 3a A A A » A
bieu 7: C6 déng yéu cau cung cap, kiém tra

thong tin

7.1.

Cb déng yéu cAu xem xét, tra clru va

trich luc céc thong tin trong danh sach

. c¢b déng du ti cach tham gia PHDCD va

yéu ciu sira ddi cdc thong tin khong
chinh phai givi y8u ciu bing van ban dén
T4 chire Iwu ky chimg khoan noi mé tai
khoan hwu ky, ddng thoi théng bio bing
van ban cho Hai ddng quan tri. i voi
che ¢b dong chura luu ky ¢d phidu thi giri
frue tiép yéu cdu bing van ban dén
HPQT. Trudmg hop yéu cdu sira doi
théng tin khéng chinh xéc, cb dong gui
kém ban sao chimg thuc céc gidy tor

chirng minh théng tin,

law, shareholders may propose not to implement
such decisions in the order and procedures
Legal provisions. In case the above-mentioned
decisions violate the Company, the Board of
Directors and the Board of Control must
compensate the Company for their personal
responsibility. Shareholders are entitled fo
request the Company fo pay compensation in
accordance with the order and procedures as
prescribed by law.

6.5. Shareholders have rights to refuse the priority
right to buy new shares. This must be clearly
stated in the decision of the General Meeting of
Shareholders

Article 7: Shareholder request to provide, check

information

7.1. Shareholders requesting to consider, look up
and extract information on the list of
shareholders eligible to participate in the
General Meeting of Shareholders and request
amendment of the information is required to
send a written request to the Securities
Depository where the custody accounts are
opened, and af the same time notify the Board of
Director thereof in writing. For shareholders
who have not deposited their shares, they must
send a written request directly to the Board of
Directors. In case of request for correction of
incorrect information, shareholders shall
enclose notarized copies of documents proving

the information.
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7.2.

7.3.

Ccé dong yéu clu xem xét, tra cir, trich
huc hodc sao chup Piéu le Cong Ty, )
bién ban hop PHDCP va cac nghi quyét
clia PHPCP ¢6 thé giri yéu cdu bing
vin ban hoic lién hé true tidp voi HDQT

dé duoc cung cap tai liéu.

Cd déng hodc nhém cb dong ndm gifr tir
10% tbng sb ¢b phin phd théng trér 1én
trong thdi han lién tuc it nhét sdu (06)
thang c6 quyén:

Yéu clu xem xét, trich lyc 0 Bién ban
va céc Nghi quyét ctia HDQT, bao céo
tai chinh giita nim, hing nim va cac béo
cdo cia Ban kiém soét theo trinh ty nhu
sau:

¢4 dong hoic nhém cd dong giri yéu cau
béng van ban cho Chu tich HDQT bing
cach gui thu hogic gl truc tiép dén tai
tru s& Cong Ty;

Chn tich HDQT xem xét va phén cong
ngudi cung cAp théng tin trong thoi han
bay (07) ngay lam vige k& tlr ngay nhén
duoe yéu ciu cia ¢d déng hogic nhém cb
déng;

CH dong hodic nhém cb dong ¢b quyén
yéu cdu Ban kiém soat lam viéc véi Chi
tich HPQT vé viée tir chdi cung cép
thong tin.

Yéu chu Ban kiém sodt kiém tra timg
vAn dé cu thé lién quan dén quy quan 1y,
didu hanh hoat dong cta Céng Ty néu

xét thiy cAn thiét theo trinh ty nhur sau:

7.2.

7.3.

a.

Shareholders requesting for consideration,

reference, extraction or duplication of Company

Articles, book of minutes of the General Meeting

of Shareholders and resolutions of the General

Meeting of Shareholders may submit the request

in writing or directly contact the Board to be

provided document.

A shareholder or group of shareholders holding

10% or more of the total number of ordinary

shares for at least six consecutive months shall

have the right to:

Request for reviewing, extracting the Minutes

and Resolutions of the Board of Directors, mid-

year and annual financial reports and the

reports of the Board of Control in the following
sequence:

- Shareholder or a group of shareholders send
a written request to the Chairman by sending
a letter or sending directly to the Company's
head office;

- The Chairman considers and assigns the
information  provider within seven (7)
working days from the date of receipt of the
request of the shareholder or group of
shareholders,

- Shareholders or groups of shareholders have
the right to request the Board of Control fo
work with the Chairman of the Board of
Director on the refusal to provide
information. |

Request the Board of Control to check each

specific issue related to the management and
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Cb dong hodic nhom ¢d ddng giri yéu cau
bing vin ban cho Ban kiém soat bing
cach giri thu hodic giri tryre tiép tai try s&
chinh Cong Ty;

Ban kiém soat xem xét yéu ciu va phan
héi vin ban cho ¢b ddng, nhém c¢b dong
trong thoi han bay (07) ngay lam viée ké
tir ngay nhin duge yéu céu.

Yéu cu phai néu 13 thdng tin vé ¢b
déng (ho tén, dia chi thudng tra, qubc
tich, s6 CMND/H$ chiéu/Chimg thue ca
nhan hop phdp khac/Quyét dinh thanh
1ap/Gidy ching nhan dang ky doanh
nghiép), sb lugng cb phan va thoi didm
diing ky ¢d phin clia timg cb dbng, téng
s6 cb phén ctia ca nhém cd déng va ti 18
s& hitu trong tong sd ¢d phan cua Cong
Ty, ndi dung yéu cdu hogc céc vin dé
can kiém tra va muyc dich kidm tra, chir
ky cia cd déng (c6 déng déu néu 12 td
chic) hodic nhém ¢b déng.

Trudng hop tir chdi cung cép théng tin
hoic kiém tra thi Céng Ty phai tra 15i
bang vin ban.

Cd dong yéu clu xem xét, trich luc va
sao chup mdt phi’in hodic toan bd noi
dung trong danh séch ngudi ¢é lién quan
va lgi ich ¢6 lién quan theo quy dinh tai
Diéu 159 Luit Doanh nghiép c6 thé g
yéu cu bing vin ban hodc lién hé tryc
tiép voi HPQT dé duoc cung cdp tai

liéu,

operation process of the Company if necessary

in the following sequence:

- Shareholders or groups of shareholders send
a written request to the Board of Control by
sending a letter or sending directly at the
head office of the Company,

- The Board of Control reviews the request and
responds in writien to the shareholder or
group of shareholders within seven (7)
working days from the date of receipt of the
request,

The request must specify the shareholder’s

information  (name,  permanent  address,

nationality, ID / Passport / Other legal personal
certification /  establishment  decision /
enterprise registration certificate), number of
shares and time of registration of shares of each
shareholder, total number of shares of the group
of shareholders and ownership ratio of the total
number of shares of the Company, contents
required or issues to be checked and the purpose
of inspection, signatures of shareholders

(stamped if the organization) or group of

shareholders.

Incase of refusal provide information or

inspection, The Company must reply in writing

Shareholders requesting the review, extraction

and copying of part or all contents in the list of

related persons and related interests as
specified in Article 159 of the Law on

Enterprises may send in written requests or

contact directly with the Board of Director to be

provided with documentation.
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f. Cong Ty gui tai liéu trich luc, sao chup
cho cb dong tryc tiép bing vin ban hodc

qua dia chi email cua o dong.

Pidu 8: Cb dong ding ky lam viée true tiép véi

HDQT, BKS, TGP

8.1, Cb ddng mubn lam viée tryc tiép véi
HPQT, BKS, TGP dé trao dbdi, kién
nghi, khidu nai, td cdo .hoac thic mic
lién quan dén quyén va lgi ich c¢b déng
dugc quy dinh tai Piéu 1& Coéng ty hoiic
theo quy dinh phdp luét phai ding ky véi
Ban Thu ky Hdi ddng quan tri. Ban Thu
ky Hoi ddng quan trj ¢6 trach nhi¢m
thong bao cho Chu tich HDQT, Truong
BKS hoic Tng Giam dbc dé sip xép
lich lam viéc phu hgp. Cén ct lich lam
vide, mic dd can thiét cva ndi dung
duge yéu cdu, Chu tich HPQT, Truémg
BKS hoiic Téng Gidm déc quyét dinh
lam viée v6i b déng va tre tiép hoc
ctr ngudi ¢6 thdm quyén tham dy bubdi
lam viée. Thu ky Céng ty thdng bao cho
cb déng lich 1am vige va chudn bi tai liéu
cho budi lam viée (néu cd)

8.2. Thu ky HPQT ¢6 trach nhiém lap bién
ban lam viéc, déng thoi ¢6 trach nhiém

lwu vao hd so Céng Ty.

¥

The company sends the extracted, copied
document to shareholders directly in writing or

via email address of shareholders.

Article 8: Shareholders register to work directly with
the BOD, Board of Control and the General Director

8.1

8.2.

Shareholders want fo work directly with the
Board of Directors, Board of Control and the
General Director to exchange opinions,
complaints, denunciations or inquiries related
to ihe rights and interests of shareholders as
specified in the Charter of the Company or in
accordance with the law must be registered with
the Secretariat of the Board The Board
Secretariat is responsible for informing the
Chairman, Chief of Board of the Control or
General Director to arrange suitable working
schedule. Based on the agenda, the necessary
level of content is required, the Chairman, the
Head of Board of Control or the General
Director decide to work with shareholders in
directly or appoint competent persons to attend
the meeting. Company secretary informs
shareholders of the meeting schedule and
prepares documents for the meeting (if any).

The secretary of the Board of Direcior is
responsible for preparing the minufes of meeting
and is responsible for keeping records of the

Company.

B R
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Piéu 9: Nhitng van dé lién quan dén cd dong

16n

9.1.

9.2,

HDQT cta Cong Ty xdy dyng mét co
ché lién lac thuong xuyén véi céc o)
dong 1on.

Cb dong 16m khong duoc lgi dung wu thé
ctia minh dé gdy tdn hai dén céc quyén
va loi ich hgp phép cta Céng Ty va cta

cac ¢ dong khac.

Pidu 10: Cung cip thong tin cho ¢b déng va

cong ching

10.1.

10.2,

10.3.

10.4.

10.5.
10.6.

10.7.

Cong Ty tao didu kién dé cb dong va
cOng chung ¢ thé nhén duoc thdng tin
chinh thirc 1t Céng Ty mot cach nhanh
choéng, chinh xac.

Thong tin ctia Cong Ty dugce cung cép
tai cac kénh thong tin ninr sau:

Website chinh thirc cia Cong Ty:
hitp://www.savimex.com;

Théng tin dwoc bdo cio, cong bd chinh
thttc theo quy dinh cia phéap luat vé bio
céo, cong bd thong tin ddi véi cong ty
chimg khodn, td chirc niém yét;

Théng cao bao chi ciia Cong Ty;

Phét ngdn ctia ngudi dai dién theo phap
luét, ngudi duge ny quyén cong b
thong tin,

Céc bao cdo, vin ban khéc chinh thirc

phét hanh cho ¢ déng holic cong ching.

10

Article 9: Matters related to major shareholders

9.1. The Board of Directors establishes a regular
contact system with major shareholders.

9.2 The major shareholders are not allowed to take
own advantage to harm the legitimate rights and
interests of the Company and of other

shareholders.

Article 10: Providing information to shareholders
and the public
10.1. The conditions  for

shareholders and the public to receive official

Company  makes

information from the Company quickly and
accurately.

10.2. Company information is provided at the
Sfollowing channels

10.3. Company official website:
hitp://www.savimex.com;

10.4. Information is veported, officially anmounced
in accordance with the lay on reporting and
disclosure of information for securifies
companies and listed organizations.

10.5. Company Press Release

10.6. Speech of the representative at law, ithe
authorized person to disclose information;

10.7. Other reports, other official documents issued

to shareholders or the public.
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CHUONG I

TRINH TU, THU TUC VE TRIEU TAP
VA BIEU QUYET TAI PAI HOI PONG
cO PONG
Pidu 11: Hop DHDCP thudng nién va bit

thuong

11.1. HDQT triéu tdp hop DHDCD thuong
nién va bit thuomg theo quy dinh tai
Biéu 1&.

Trinh ty, thi tuc tridu tap va biu quyét
tai DPHDCD gbm céc ndi dung chinh

11.2.

sau;
a. Théng bao triéu tip PHDCD;
b. Céch thirc dang ky tham dy DHDCD;
c.  Céch thic bo phiduy;
d. Céch thite kiém phiéu, dbi vai nhitng

vén d& nhay cam va néu ¢d déng co yéu
cdu, Céng Ty phai chi dinh t§ chirc
trung 18p thyre hién viée thu thip va kiém
phiéu;

e.  Thong bao két qua bo phidu;

f. Céch thirc phan ddi quyét dinh cuta
bHDCD;

g. - Ghi bién ban DPHBCD;

h. Lap bién ban DHDCD;

i.  Thong bdo quyét dinh DPHDCD ra cong
ching; va

il Céc vén d& khac.

11.3. HPQT sip xép chuong trinh nghi sy cia

DHBCD mét cach hgp 1y, bd tri thai

gian hop 1y dé théo ludn va bidu quyét

11

CHAPTER 1T

SEQUENCY AND PROCEDURES FOR VOTING
AND CONVENTION AT THE GENERAL

MEETING OF SHAREHOLDERS

Article 11: Annual and extraordinary of the General
Meeting of Shareholders

11.1.

11.2.

a

11.3.

The Board of Directors convenes the Annual
General Meeting  of Shareholders  and
irvegularities as specified in the Charter.
The sequence and procedures for convening
and voting at the General Meeting of
Shareholders are as follows.
Announcement of the General Meeting of
Shareholders
Method of register for the General Meeting of
Shareholders,
Method of voting;
Method of vote counting, for sensitive issues,
and if required by the shareholders, the
Company must appoint a neutral organization
fo collect and count voles;

Notification of voting results,
Method of protest against the decision of the
General Meeting of Shareholders;
Minutes of General Meeting of Shareholders
Make minutes of the General Meeting of
Shareholders;
Announcing the decision of the General
Meeting of Shareholders to the public; and
Other issue.
The Board of Directors arranges the agenda of
the General Meeting of Shareholders in «a
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11.4.

11.5.

11.6.

11.7.

tmg vin dé trong chwong trinh hop
DHBCH

CH déng ¢ quyén tham gia truc tiép
hoic gian tiép thdng qua ngudi ity quyén
vao cac cude hop PHPCD. Cb dong co
thé Gy quyén cho HPQT hoic cac tb
chire Iuu ky vao lam dai dién cho minh
tai DHDCD. Trudmg hop t6 chire luu ky
duge ¢b dong by quyén lam dai dién, 16
chirc luu ky phdi c¢ong khai ndi dung
duoc ty quyén bidu quyédt. Cong Ty
phai huéng dan tho tue Gy quyén va lap
gifly tiy quyén cho cac ¢b dong theo quy
dinh.

Kidm toan vién ho¥c dai dién cong ty
kiém toan cé thé dwge mdoi du hop
DHDCP @ phat bidu y kién tai

DHDCD vé cac vAn dé kiém toan.

Nhim ting cudng hidu qua clia céc cude
hop PHDCD, Céng Ty phai ¢b ging t6i
da trong vi¢c dp dung céc cbng nghé
théng tin hién dai dé ¢d dong c6 thé
tham gia vao céc cude hop PHBCD mébt

céch tot nhét.

Héng nim Céng Ty phai td chirc hop
DBHBCD, viéc hop PHBCD thuomg
nién khéng dugce td chire bing hinh thire

14y ¥ kién c6 dong bing vin ban,

12

11.4,

11.6.

11.7.

reasonable manner, arranges reasonable time
fo discuss and vote on each issue in the agenda
of the General Meeting of Shareholders.

Shareholders have the right to participate
directly or indirectly through the authorized
represenfafive in the General Meeting of
Shareholders. Shareholders may authorize the
Board or custody organizations to represent
of

Shareholders. In cases where the cusfody

themselves at the General Meeting

organizations  are  authorized by  the
shareholders to act as representatives, the
cusfody organizations must publicize the
contents entitled to vote. The company must
guide the procedure of authorization and

authorize the shareholders as prescribed.

. The auditor or a representative of an auditing

company may be invited at the General
Meeting of Shareholders to express his / her
the of

Shareholders on auditing matters.

opinion  at General  Meeting
In order to enhance the effectiveness of the

of  Shareholders, the

Company must make the best efforts in

General Meeting
applying modern information technology so
that shareholders can participate in the
of the
Shareholders in the best way.

meelings General  Meeting  of

Annually, the Company must hold a General
Meeting of Shareholders, the annual meeting
of the General Meeting of Shareholders is not
the of collecting

organized in Jorm

shareholders' written comments.

Tt
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11.8. Céc nguyén tic, trinh tw, tha tuc ldy ¥
kién cb dong bing vin ban dé thong qua
quyét dinh cia PHPCP duge quy dinh

tai Dicu k.

Pidu 12: Béo cdo hoat déng cia HPQT tai
PHDCD

Béo cdo hoat déng cia HDQT trinh DHDBCD

phai t6i thiéu cd cac ndi dung sau:

a. Danh gia tinh hinh hoat ddng cia Cong
Ty trong ndm tai chinh;

b. Hoat dong cua HDQT;

c. Téng két cac cude hop clia HPQT va
cée quyét dinh ciia HPQT;

d. Két qua giam sat doi véi Tong Gidm
dbc;
e. Két qua giam sat doi voi cac Can bd

quan ly; va
f. Céc ké hoach dur kién trong twong lai.
Piéu 13: Bio cdo hogt ddng cta BKS tai
DHBCD
13.1. Bdo cdo hoat dbéng cia BKS trinh
PHDCD phai t6i thiéu c¢6 cée ndi dung
sau:
Hoat dong cua BKS;
b.  Téng két cac cudc hop ctia BKS va céc
quyét dinh ctia BKS;
"¢.  Két qua giam sét tinh hinh hoat ddng va
tai chinh cia Cong Ty.

Pidu 14: Cd dong tham dy phién hop Dai hdi

dong cb dong

13

11.8. The principles, sequense and procedures for

gathering written opinions of shareholders to
approve the decision of the General Meeting of
Shareholders are specified in the Charter.

Article 12: Report on activities of the Board of

Directors at the General Meeting of Shareholders

Report of the Board of Directors' activities to the

General Meeting of Shareholders must have at least

the following contents:

.

Article 13: Report on the activities of Board of

Evaiuating the Company's performance in the
financial year;

Board of Director Activities;

Summarize Board of Director’s meetings and
decisions,

Monitoring results for the General Director;
Monitoring results for management officer;
and

Expecting plans in the future.

Control at the General Meeiing of Shareholders

13.1.The report of the Board of Control activities to

the General Meeting of Shareholders must have af

least the following contents

.

b.

Board of Control activities;

Summary of the Board of Control’s meetings
and Board of Control’s decisions;

The result of monitoring of Company activities

and finance status.

Article 14: Shareholders attending the meeting of the
General Assembly of Shareholders

etV -
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14.1.

14.2.

Viao ngay td chitc Pai hoi ddng ¢d dong,
Cong Ty phai thue hién tho tuc déng ky
c¢b ddng va phai thuc hién viée ding ky
cho dén khi céc ¢ dong ¢ quyén du
hop ¢6 mat ding ky hét, Cé déng hoge
dai dién theo By quyén cta ¢b dong khi
tham dy phién hop PHPCP c¢in mang
theo cac gidy o sau:

Chung minh nhidn dan/Thé cin cude
cbng din hodc ho chiéu;

Gidy ty quyén (truomg hop duge Oy
quyén tham du hop)

C4 dong, dai dién theo ty quyén cia cb
ddng xuét trinh céc gidy tor trén cho Ban
kiém tra tu cach ¢d dong va nhén tai lidu
hop, Theé biéu quyét, ma dai biéu (ma du
hop cp cho ¢& dong hogic ngudi dai
dién theo 0y quyén cta ¢d déng), Phiéu
bidu quyét va/hosic Phiéu bau cur, trong
do:

“Thé bidu quyét” ¢6 ghi ma dai bidy, sb
cd phin s& hitu vi/hodc dai dién ¢d dong
¢6 déng déu treo cia Cong Ty;

“Phiéu bidu quyét” c6 ghi ma dai biéu,
s6 cb phén s¢ hitu va/hode dai dién cé
déng diu treo ciia Cong Ty;

“Phiéu biu cti” ¢6 ghi ma dai bidu, s6 ¢b
phan s& hitu va/hoiic dai dign tng sb
lwong phiéu blu, ¢co déng dau treo Cong

Ty.

14

14.1.

d.

14.2.

On the date of holding the General Meeting of
Shareholders, the Company must carry out
procedures for registration of shareholders
and must register until all shareholders
entitled to attend are registered. Shareholders
or authorized representatives of shareholders
when attending the meeting of the General
Meeting of Shareholders should bring the
Jollowing documents.

Identity card/ Citizenship card or Passport;
Authorization letter (if authorized to attend the
meeting)

Shareholders, authorized representatives of
shareholders present the above papers fo the
shareholders’ examination board and receive
meeting documents, voting cards, delegation
codes (attendance code issued to shareholders
or representatives as authorized by the
shareholder), voting form and / or election
ballot, in which:

"Voting card" shall content coding delegates,
the number of shares owned and / or
represented shareholders with a stamp of the
Company,

"Voting form" shall content coding delegates,
the number of shares owned and / or
represented shareholders with a stamp of the
Company, _
"Election  ballot"  shall

de!egai‘es, the number of shares owned and/ or

content  coding

represented shareholders with a stamp of the

Company,

o B N L e
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Pidu 15: Bau, biéu quyét tai phién hop

PbHDCD

15.1. Tht ca cac ndi dung trong chuong trinh

hop Dai héi ddng c¢b dong déu phai

théng qua bing cich ldy ¥ kién cia tit

cé cb dong tham du hodc dai dién theo

Uy quyén cb déng tham du bing

Thé/Phiéu biéu quyét hodic Phiéu biu cir

theo sb ¢& phén s& hitu hoic dai dién.

15.2. Trinh ty bidu quyét dbi v6i timg ndi

dung dugc dua ra trude Pai hoi

a. T4n thanh déi véi ndi dung vira duoc
trinh;

b. Khéng tan thanh vdi ndi dung vira duge
trinh;

¢.  Khéng co v kién dbi v&i ndi dung vira
duge trinh.

15.3.

a. Phuong thirc ndp “Phiéu bidu quyét™:

Phuong thirc by, biéu quyét

mbi cb déng, dai dién theo uy quyén ctia
cb dong dwoc phét mot (01) phiéu biéu
quyét, trong d6 ¢6 ba (03) ¥ kién: tén
thanh, khdng tan thanh, khong c6 ¥ kién
d6i v6i timg ndi dung bidu quyét. Cb
déng, dai dién theo Uy quyén cta cd
déng danh diu “X” vao & minh chon.
Phurong thirc ndy dung dé théng qua cic
bao céc va t& trinh tai Dai hoi.

b.  Phuong thac ndp “Phiéu bau cir™: cb
déng, dai dién theo Uy quyén cta cb

dong danh diu “X” vao & cb tén cha

ngudi minh mubn ban, Phuong thire ndy

15

Article 15: Vote and voting at the General Meeting
of Shareholders

5.1

152,

All contents of the agenda of the General
Meeting of Shareholders must be approved by
gathering all  shareholders' opinions or
authorized representatives by voting cards or
voting ballots by the number of shares owned
or represented.

The voting order for each content is given

before the Meeting

a. Approved for content has been submitted;

b. Disappoved with the content has been submitted,

¢. No commenis on the content has been submifted,

15.3.

a.

Method of voting, voting
Method of submitting "Voting cards": Fach
shareholder,
shareholders is entitled to one (01) voting
ballot, (03)

approval, disapproval, no comments on each

authorized representative of

including  three opinions.
content of voting. Shareholders, authorized
representatives of shareholders mark "X" in
the box of their choice. This method is used to
approve the reports and reports at the
Meeting.

Method of submitting ballot":
shareholders, authorized represemtatives of

shareholders mark "X in the box with the

"Election

name of the person who wants to vote. This
method is used to elect members of the Board
of Directors, the Board of Control.

Method of raising "voting card": when voting
at the General Meeting, each shareholder,

authorized wrepresentative of shareholders

e N e
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15.4,

(@)

(ii)

ding dé bAu cir thanh vién Hoi dong
quén tri, Ban kiém soét.

Phuong thite gio “Thé biéu quyét”: khi
tién hanh biéu quyét tai Pai hdi, mdi cd
dong, dai dién theo Uy quyén cta cb
dong bidu quyét thi gio thé bidu quyét
18n cao. Phuong thirc ndy ding dé thong
qua cac ndi dung khéc, trir céc bo cdo,
té& trinh, bu thanh vién HPQT, BKS tai
DPai hdi.

Tinh hop 1§ ctia Phiéu biéu quyét, Phiéu
bau ctr

V& hinh thirc: Phiéu hop 18 13 phiéu theo
mau in sdn do Ban td chic phat ra, ¢6
déu treo cia Cong Ty, khong tdy x0a,
cao stra va phai c¢6 chit ky cta cb dong
hodic dai dién.

V& ndi dung

Phiéu bidu quyét khong ghi thém ndi
dung nao khac ngoai quy dinh cho phiéu
ndy, danh ddu “X” bing but muc, chon
mdt (01) trong ba (03) & vudng bidu
quyét.

Phiéu bu cir:

Khéng ghi thém ndi dung khic vao
phiéu bau;

Pénh diu “X” bang bit nye, khong ghi
ndi dung bing viét chi, khong gach tén
cac ung clt vicn

Sé tmg cir vién bau nhd hon hosic bing
sb lugng tng cir vién cin bau;

Téng s6 phiéu bdu cho céc img cir vién

nho hon hodc bing tdéng sb phiéu duge

16

15.4.

a.

()

(i)

voting, raised the voting card. This method is
used to pass other content, except the reports,
proposals, elected members of the Board of

Director, the Board of Control at the Meeling.

The validity of Voting cards, ellection ballots
Form: Valid cards are pre-printed forms
issued by the Organizing Board, stamped by
the Company, not erased, scanned and musi be
signed by the shareholder or representative.
Content

Voting forms shall not contain any cownfents
other than those specified in this form, mark
"X"with pen, seleci one (01) in three (3) voting
boxes.

Ellection ballots

Do not add any other content lo the ballol;
Mark "X with a pen, do not write the contents
in pencil, do not cross the name of the
candidate;

The number of candidates is less than or equal

 to the number of candidates to be elected;

Total number of votes for candidates smaller
t;han or equal to the total number of votes by
shareholders, authorized representatives of
shareholders,

The ballot must be submiited before the vote

counting board opens the ballot box.

N W e Tt
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phép bau ciia cb dong, dai dién theo 0y
quyén ctia cd dong;

- Phiéu ndp trude khi Ban kiém phiéu mé
niém phong thung phiéu.

15.5. Giém sat va ghi nhan két qua bidu quyét,

kiém phiéu

a. Pai hoi bau nhimg ngudi chiu tréch
nhiém gi4m sét va ghi nhén két qua biéu
quyét, kiém phiéu. S6 thanh vién cua
Ban Kiém phifu do Pai h¢i ddng cd
dong quyét dinh.

b. Ban Kiém phiéu chiu trach nhiém giam
sat viée bidu quyét cia cac ¢b dong, dai
dién theo Gy quyén ciia cé dong tham dy
phién hop va kidm tra s6 Thé/Phiéu biéu
quyét, Phiéu bau cir cia timg ndi dung;
ghi nhn va béo céc két qua biéu quyét,
bAu cw tai phién hop Pai hoi ddng cb
dong,

Pidu 16: Thong qua nghi quyét ctia Dai hdi

dbng cb dong

16.1. Tru truong hop quy dinh tai Khoan 2, 3
Pidu nay, nghi quyét ciia Dai hdi ddng
cb dong vé cac vin dé sau ddy s& dugce
théng qua khi c6 tir 51% trd 1én tong sb
phiu bau chia cac c6 dong cb quyén biéu
quyét ¢6 mit tryc tiép hodic théng qua
dai dién theo tiy quyén cua ¢b ddng co
miit tai phién hop Dai hoi ddng cb dong;
Thong qua béo cao tai chinh ndm;

b.  Ké&hoach phét trién san xuét kinh doanh

ai han ctia Cong Ty;

17

15.5.

16.1.

Monitor and record the results of voting,
counting votes

The Meeting elects those responsible for
monitoring and recording the voting resulls.
The number of members of the vote counting
Board shall be decided by the General Meeting
of Shareholders.

The vote counting board is responsible for
the of shareholders,

authorized representatives of the shareholders

monitoring voting
attending the meeting and checking the
number of voting cards / ballots, ballot of each
content; Record and report the results of
voting and voting at the General Meeting of
Shareholders.

Article 16: Approving resolutions of the General of
Shareholders

Except for the cases specified in Paragraphs 2
and 3 of this Article, resolutions of the General
Meeting of Shareholders on the following
issues shall be approved when there are 51%
or more of the total number of votes of the
shareholders entitled to vote appearing
directly or through authorized represeniatives
of shareholders present at the meeting of the
General of Shareholders;

Through the annual financial statements;
Long-term business development plan of the

Company;

o,
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16.2.

16.3.

164,

Min nhiém, bai phiém va thay thé
thanh vién Hoi ddng quan tri, Ban kiém
soat va bdo cdo viéc Hoi ddng quan tri
bd nhiém Téng Gidm dbc;

Céc vén d& khéc. |
Nghi quyét ctia Pai hdi dong c6 dong
lién quan dén viéc sira ddi va bd sung
Didu 18, loai ¢b phidu va sb luong ¢
phidu duoc chao bén, viée td chic lai
hay giai thé doanh nghigp, thay dbi
nganh nghé va Iinh vuc kinh doanh, thay
dbi co cdu th chire quan 1y Cong ty, giao
dich dau tu hodic ban tai san cua Cong
Ty hoic chi nhanh ¢6 gia trj tir 35% tong
gia trj tai sén cha Cong Ty trd 1én tinh
theo Béo cao tai chinh gin nhdt duoc
thdng qua khi cb tir 65% trés 1én tong sb
phiéu bdu ctia cac cd dong c6 quyén biéu
quyét c6 mat truc tiép hodic thong qua
dai dién theo Uy quyén cta cb dong c6

mit tai phién hop Pai hji ddng cb dbng.

Viée bidu quyét bau thanh vién Hoi
dbng quan tri va Ban kiém soat thue
hién theo phuong thuc bidu ddn phiéu
quy dinh tai Luét doanh nghiép.

Nghi quyét ctia Dai hoi dbng cb dong vé
cée van dé bét ky duge thong qua dudi
hinh thirc 1y ¥ kién bing vin ban khi c6
it nhét 51% tdng sb phidu bidu quyét tan
thanh va ¢ gié tri nhu nghj quyét duge
théng qua tai cude hop Dai hdi dong cb
déng. Thidm quyén va thé thic 1y ¥ kién

18

16.2.

16.3.

16.4.

Dismissal, removal and replacement of
members of the Board of Directors, Board of
Control and report on the appointment of the
General Director by the Board of Director,
Others isstes
Resolutions of the General Meeting of
Shareholders relating to the amendment and
supplement of the Charter, type of shares and
number of shares to be offered for sale,
reorganization or dissolution of enterprises,
change of business lines and fields, changes in
the organizational structure of the Company,
investment transactions or sale of assets of the
Company or its subsidiaries with a value of
35% or more of the total assets of the Company
calculated in accordance with the Financial
Statement The majority of the votes shall be
approved by the sharcholders present al the
General Meeting of Shareholders or at least
65% of the total number of votes of the
shareholders entitled to vote in person or
through their authorized representatives.

The election of members of the Board of
Director and the Board of Control shall be
comply with the cumulative voting method
prescribed in the Enterprise Law.

The resolution of the General Meeting of
Shareholders on any issues adopted in the
Jform of written opinions when it is approved by
at least 51% of the total number of votes and
has the same value as the resolution passed in
of Shareholders. The
of collecting

General Meeting

authority  and  method
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cd dng bing van ban dé théng qua nghi
quyét ctia Dai hdi dong ¢& ddng dugce

quy dinh tai Diéu 1& Cong Ty.

Pidu 17: Bién ban hop Dai hdi ddng cb dong

Ngudi chu tri PHDPCD chiju trach nhiém

luu trit céc bién ban Pai hoi ddng cd
dong. Bién ban Pai hdi dong cb dong
phai dwoc giri cho tit ca céc ¢b dong
trong thoi han mudi lm (15) ngay ké tir
ngay Pai hdi ddng cb déng két thic,
trudmg hgp Coéng Ty ¢6 trang thong tin
dién tir, viéc guri bién ban DPai hoi %)
dong c6 thé dugc thay thé bing viée
cOng bd trén trang thong tin dién tir cha
Cong Ty trong thoi han hai muoi bdn
gid (24h) ké tir ngay Pai hoi dong cb
dong két thuc, Bién ban Pai hoi dong ¢b
déng dugc coi 14 bing chimg xéc thue
vé& nhitng cong viée d3 tién hanh tai Pai
hoi ddng cb déng trir khi ¢6 ¥ kién
khong tan thanh vé ndi dung bién ban d
dugce dua ra theo ding tha tuc quy dinh
trong vong mudi (10) ngay ké tir khi gt
bién ban. Bién ban phai duge I4p bing
tiéng Viét, ¢6 chit ky xac nhén ctia Chi
toa dai hdi, Thu ky; va duge lép theo
quy dinh ctia Luét doanh nghiép va Piéu
1¢ nay, cac ban ghi chép, bién ban, sb
chit ky cua céac ¢b dbng dy hop va van
ban Gy quyén tham du phai duge hru triv

tai tru s& chinh cua Cong Ty.

19

shareholders’ opinions in writing to pass the
resolutions of the General Meeting of
Shareholders is specified in the Charter of the
Company.

Article 17: Minutes of the General Meeting of
Shareholders

The Chairman of the General Meeting of
Shareholders is responsible for archiving the minufes
of the General Meeting of Shareholders. Minutes of
the General Meeting of Shareholders must be sent to
all shareholders within fifteen (15) days from the
date the General Meeting of Shareholders ends, in
case the Company has a website, The General
Meeting of Shareholders may be replaced by the
announcement on the Company's website within
twenly four (24) days from the date the General
Meeting of Shareholders ends. Minutes of the
General Meeting of Shareholders are considered as
evidence of the work done at the General Meeting of
Shareholders unless there is a dissenting opinion on
the contents of the minutes made in accordance with
the prescribed procedures within fen (10) days of
submitting the minutes. The minutes must be in
Viemamese and signed by the Chairman of the
General Meeting or the Secretary;, and made in
accordance with the provisions of the Law on
Enterprises and this Charter, records, minutes,
number of signatures of shareholders attending the
meeting and authorization documents to attend must

be kept at the head office of the Company.
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Didu 18: Céng bb quydt dinh ciia Pai hoi dong

cO dong

18.1. Trong thdi gian hai muoi bén (24) gid
ké tir khi thong qua quyét dinh ctia Dai
hoi ddng cb dong (bao gdm nghj quyét,
bién ban hop ho#c bién ban kiém phiéu),
Cong Ty phai thye hién cong b thong
tin trén cac phuong tién saw:

a.  Trang thong tin dién tir cua Cong Ty;

b, Hé théng cong bd thong tin cia
UBCKNN;

c.  Trang thong tin dién tir cta S6 GDCK.

18.2. Viéc cong bd thong tin trén hé théng
cdng bd thong tin ciia UBCKNN, trang
thong tin dién t&r cua S& GDCK thye
hién theo huéng dén cia UBCKNN, S&
GDCK.

Pidu 19: Yéu cu huy bo quyét dinh cua Dai

hdi dong ¢ dong

19.1. Trong th¢i han chin muoi (90) ngay ké
tir ngay nhén dugc Bién ban hop Pai héi
dbng ¢d dong hodic Bién ban két qua
kiém phiéu 1dy ¥ kién Dai hoi ddng cb
dong, cb dbng, nhom cd ddng quy dinh
tai Khoan 3 Didu 15 Didu 1¢ Cong Ty,

thanh vién Hoi ddng quan tri, Kiém sodt

vién, Tong Giam doc ¢ quyen yéu clu

Toa 4n hojic Trong tai xem xét, huy bo
A ' . . At A A Py

quyét dinh ciia Dai hdi dong co dong

trong cac trudng hop sau day:

20

Article 18: Announcement of the decision of the

General Meeting of Shareholders

18.1.

a.

18.2.

Within twenty four (24) hours from the date of
adoption of the decision of the General
Meeting  of Shareholders (including  the
resolution, minutes of the meeting or minutes
of vote counting), the Company shall disclose
information on the the following means:
Company Website,

Information disclosure system of the State
Secuyrities Commission;

The website of the Stock Exchange

The disclosure of information on the
information disclosure system of the SSC, the
website of the Stock Exchange shall be
conducted in accordance with the guidance of

the SSC, the Stock Exchange.

Article 19: Request to cancel the decision of the

General Meeting of Shareholders

191

Within ninety (90} days firom the date of receipt
of the Minutes of the General Meeting of
Shareholders or the Minutes of the results of
counting of votes to collect opinions of the
General of Shareholders, shareholders and
groups of shareholders as specified in
Paragraph 3 of Article 15 Charter of the
Company, members of the Board of Di}'ector's,
Controller, General Director may request the
Court or Arbitrator o consider and cancel the
decision of the General Assembly of

Shareholders in the following cases:
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Trinh tir va tha tuc triéu tdp cude hop
Pai hdi ddng c6 dong khéng thyc hién
dung theo quy dinh cta Ludt doanh
nghiép va Didu 1¢ Céng Ty, trir trudng
hop quyét dinh do tat ca cb dong dai
dién 100% sb ¢d phan ¢6 quyédn biéu
quyét tryc tiép hodc thong qua dai dién
theo uy quyén tham du Pai hdi nhét tri
thong qua.

Trinh ty, thi tye ra quyét dinh va ndi
dung quyét dinh vi pham phap ludt hoge
Piéu 1é Cong Ty.

Truong hop quyét dinh cta Dai hoi
dbng cb dong bj hiy bo theo quyét dinh
cua Toa an hodic Trong tai, nguoi trigu
tap cudc hop Dai hdi ddng cd dong bi
hay bo ¢ quyén xem xét t6 chirc lai Dai
hoi ddng cd déng trong vong ba muoi
(30) ngay theo trinh ty, thi tuc quy dinh
tai Luat Doanh nghiép va Diéu 1& Cong
Ty.

21

.

The ordering and procedures for convening a
of the

Shareholders do  not

meeting General Meeting  of

comply with the
provisions of the Law on Enterprises and the
Charter of the Company, unless the decision is
made by all shareholders representing 100%
of the shares directly or through an authorized

attend  the  Meeling

representative  fo
unanimously.

The ordering and procedures for issuing the
decision and the content of the decision violate
the lew or the Charter of the Company.

If the decision of the General Meeting of
Shareholders is canceled by a decision of the
Court or the arbifrator, the person who
convenes the General Meeting of Shareholders
shall be entitled to consider and reorganize the
General Meeting of Shareholders within thirty
(30) days in accordance with the order and

procedures specified in the Law on Enterprises

and the Charter of the Company.
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CHUONG III CHAPTER III

THANH VIEN HOI PONG QU[&N TRI MEMBERS OF BOARD OF DIRECTORS

VA HO1 PONG QUAN TRI AND BOARD OF DIRECTORS
Diéu 20: Tu cach thanh vién HDQT . Article 20:  Membership of the Board of Directors
20.1. Thanh vién HDQT 1a nhiing nguti ma 20.1. Member of Board of Director are those whose
phip lugt va Dicu I¢ khong cam lam laws and regulations do wnof prohibit 1he
thanh vién HDQT. Thanh vién HPQT member of Board of Director. Member of
¢6 thé khong phdi la cb déng cta Cong Board of Director may not be shareholders of
. the Company.
Céac tiéu chudn, diéu kién va tu cach The standards, conditions and membership of
thanh vién HPQT dugc quy dinh tai the Board of Directors are specified in the
Didu 8. Charter.

20.2. In case that a member loses his or her

20.2. Trong trudong hop mdt thanh vién bi mét
membership in accordance with the law and

tw cach thanh vién theo quy dinh cia

T N . y the Charter, is dismissed or for some reason is
phép luét va Biéu 1§, bi cach chic hodc
o . 2o unable to continue to serve as a member of the
vi mdt ly do niao do khodng thé tiép tuc

lam thanh vién trong HDQT, HDQT cd
thé bd nhiém nguodi khéc thay thé,
Thanh vién HPQT thay thé trong trudng

Board of Directors, the Board of Direciors
may appoint another person to replace him. 4
replacement member in this case must be vofed

. L o R at the nearest shareholder meeting.
hop nay phai dugc bicu quyét thong qua
R v 20.3. In order to ensure a separation beiween the
tai Dai hoi c6 dong gan nhat.
e e Company’s  supervisory role and  the
20.3. B¢ dam bao c6 su tach biét giita vai tro

s ) . Company's management, the Company should
giam sat va diéu hanh Cong Ty, Cong

Ty cAn han ché thanh vién HPQT kiém

nhiém chirc vy trong bd may diéu hanh

limit the member of Board of Director

concurrently hold positions in the Company's
| management. . :
20.4. A member of the Board of Directors of the

Company can not be concurrently a member of

the Board of Directors of more than five (05)

cua Cong Ty.
20.4. Thanh vién HPQT ctia Cong Ty khong
duge ddng thoi la thanh vién HPQT cua

trén nim (05) cong ty khac.
other companies.

22
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20.5. Chu tich BPQT khéng duge kiém

nhiém chirc Tong Gidm dbc,

Didu 21:Ung cwv, d& cir thanh vién HDQT

21.1. Théng tin lién quan dén céc tmg clr vién
HPQT (trong trudng hop di xac dinh
trudc céc ng vién) duge cong bd trude
ngay triéu tip hop DPHDPCD mét khoang
thoi gian hop 1y d& ¢é dong c6 thé tim
hidu vé céc Gng vién nay trude khi bo

phidu. Théng tin bao gom:

a. Ho tén, ngdy thang ném sinh;

b. Trinh d6 chuyén mon;
Qua trinh cong tac;

d. Céc cbng ty ma img vién dang ndm giit
chirc vy quan ly;

e. Céc loi ich ¢6 lién quan t61 Cong Ty

(néu co),

f. Céc thong tin khéc.
21.2. Céc tmg vién HPQT c6 cam két bing
van béan vé tinh trung thyre, chinh xéc va
hop 1y cia céac thdng tin cac nhén dugc
cdng bd va phai cam két thyc hién
nhiém vy cha thanh vién HDQT mét
céch trung thire néu duoe bau lam thanh
vién HBQT.

21.3; Cé dong hodic nhém cb dong ném gitt
dusi 10% sb cb phan c6 quyén bidu
quyét trong thoi han lién tuc it nhéit sau
(06) thang durge d& ctr mot thanh vién tir
10% dén dudi 30% dugc dé cir hai thanh

vién; tir 30% dén dudi 50% duge dé cir

23

20.5.

Article 21: Nominating and Recomment members of

The Chairman of the Board of Directors must
not concurrently hold the position of General

Director.

the Board of Directors

211

.

21.2.

21.3.

Information relating to candidates for the
Board of Directors (in the case of a pre-
determined candidate) shall be announced
prior to the date of convening the General
Meeting of Shareholders for a reasonable
period of time so that shareholders can inquire
about these candidates in advance before
voling. Information includes:

Name, date of birth;

Qualification;

Work experience;

Companies in which the candidate is holding
managerial positions,

Benefits related to the Company (if any);
Others infof‘maﬁon.

BOD candidates have a written commitment (0
the truthfulness, accuracy and reasonableness
of the disclosed personal information and must
commz’tl to perform the duties of the BOD
member honesily if elected as member of
Board of Director.

A shareholder or a group of shareholders
holding less than 10% of the voting shares for
a consecutive period of six (6) months or more
shall be entitled to nominate one member from
ten (10) to less than thirty (30) per cent).
Between 30% and under 50%, they may

SR A e A e e A
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ba thanh vién; tir 50% dén dudi 65%

duoc dé ctir bdn thanh vién va néu tur

65% tro 1én duge dé cir da sb ing vién,
21.4. Trudmg hop sb lugng céc Gng vién
HPQT thdng qua dé cir va tmg cir van
khong du sb lugng cén thiét, HDQT
duong nhiém c6 thé d& cir thém ¥mg vién
hoiic & chire @& cur theo co ché do Cong
Ty quy dinh, Co ché dé cir hay cach thie
HbBQT duong nhiém dé cir tmg vién
HPQT duge cong bb 16 rang va duoc
DHPCP thong qua trude khi tién hanh
dé .
21.5. Céng Ty quy dinh va huéng dén cy thé
cho ¢b dong viéc bé phidu biu thanh
vién HPQT theo phuong thirc biu dén
phiéu.

Pidu 22: Céch thirc bau thanh vién HPQT

22.1. Viée biéu quyét biu thanh vién HDQT
duoc thue hién theo phuong thic biu
ddn phiéu quy dinh tai Khoan 3 Piéu
144 Luét Doanh nghiép.

22.2. Bb sung thanh vién Hoi ddng quan tri:

a.  Trong thdi han ba muoi (30) ngay ké tir
ngay s6 thanh vién HPQT con lai it hon
35 thanh vién ma phap lﬁét quy dinh
hodic it hon mét nita (1/2) sb thanh vién
quy dinh tai bidu 1¢ Céng Ty, HPQT
phai triéu tdp hop PHDCP dé bau bd
sung thanh vién HDQT;

21.4.

21.5.

nominate three members; from 50% to less
than 63%, four members can be nominated and
63% or more candidates are nominated.

In cases where the number of candidates for
the Board of Directors is not enough, the
current Board of Directors may nominate
more candidates or nominate candidates
according to the mechanism prescribed by the
Company. The nomination mechanism or the
way for the current Board of Directors
Board of

Directors is clearly announced and approved

nominates candidates for the

by the General Meeting of Shareholders prior
to nomination.

Company specified regulations and guidance
to shareholders voting for the members of the
Board of Directors by the method of

cumulative voting,

Article 22: Method of elect members of the Board of

Directors

22.1

22.2.

a.

Voting of members of the Board of Directors is
carried out by the method of cumulative voting
as specified in Paragraph 3 Article 144 of the
Law on Enterprises.

Additional members of the Board of Directors:
Within thirty (30) days after the number of

members of the Board of Directors is less than

the number of members required by law or less

than half (1/2) of the number of members
specified in the Charter of the Company, the

Board of Directors convene a meeting of the

I
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b. Trong thoi han sdu mwoi (60) ngay ké tir
ngay sb thanh vién HPQT bj giam qué
mét phén ba (1/3) so véi s& thanh vién
quy dinh tai Piéu 18 Coéng Ty, HDQT
phai tridu tap hop PHPCD ¢ bau bd
sung thanh vién HDQT;

c. Trong cac trudng hop khéc, tai cude hop
gan nhét, Dai hoi ddng cb ddng s& bau
thanh vién méi dé thay thé cho thanh
vién HPQT d3 bi mién nhiém, bii
nhiém, tir chire.

d. Trong nhidm ky, PHPCP c6 thé bai
mién va bdu bd sung thanh vién HPQT
do ¢6 thanh vién HPQT bi mién nhiém
theo quy dinh. Hai ddng quan trj c6 thé
bd nhiém modt ngudi khac tam thoi lam
thanh vién HPQT dé thay thé chd tréng
phat sinh va thanh vién ndy phai dugce
chép thuan tai DHDCD ngay tiép sau
d6. Sau khi duoc PHDCD chip thudn,
viéc bd nhiém thanh vién méi do duee
coi 1a ¢6 hiéu lue vao ngay dugc HPQT

b0 nhigm.

Piéu 23: Thanh vién HDQT

23.1. S& luong thanh vién HPQT it nhét 1a
ndm (05) nguoi, nhiéu nhét 14 mudi mot
(11) ngudi, trong d6 khoang mot phén
ba tdng sb thanh vién HPQT la Thanh
vién HBQT doc lap.

25

d

General Meeting of Shareholders to elect

additional members of the Board of Direcfors;
Within sixty (60) days afier the number of
members of the Board of Directors is reduced
by more than one third (1/3) of the number of
members specified in the Company Charter,
the Board of Directors must convene a General
Meeting of Shareholders to elect additional
members for the Board of Directors;

In other cases, at the nearest meeting, the
General Meeting of Shareholders will elect
new members to replace the members who
have been dismissed, dismissed or resigned.
During the term of the meeting, the General
Meeting of Shareholders may remove and elect
additional members of the Board of Direclors
due to the fact that the Board members are
dismissed according to regulations. The Board
of Directors may appoint another person to be
a member of the Board of Directors to replace
the vacant position and such member must be
approved al the next General Meeting of
Shareholders. Upon approval by the General
Meeting of Shareholders, the appointment of
such new member is considered effective on the

date appointed by the Board of Directors.

Article 23: Member of BOD

23.1. The number of members of the Board of

Director is at minimum five (05), at maximum
eleven (11), of whom about one-third of the

BOD members are independent members.
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23.2. Thanh vién hoi ddng quan trj phai tuyén
bd cong khai cac loi ich, ké khai trung
thie cac mdi quan hé kinh doanh cua
ban thén, ngudi ¢6 lién quan véi Cong
Ty va tuyén bd nay phai duoc thong béo
trong cudc hop Pai hdi dong c¢b dong
thudmg nién, heu gilt tai try s& chinh cla
Céng Ty. Bao gdm:

a. Tén, mé sb doanh nghiép, dia chi tru s&
chinh, nganh nghé kinh doanh cta
doanh nghiép ma ho ¢6 sé hitu phin vén
g6p hoic ¢d phin; ty 18 va thoi diém so
hiru phan vén gbp hoic ¢6 phan dé;

b. Tén, mé s doanh nghiép, dia chi try s&
chinh, nganh, nghé kinh doanh cia
doanh nghiép ma nhiing ngudi cd lién
quan cua ho cing s& hitu hodc s¢ hitu
riéng ¢6 phén hosic phin vén gop trén
10% vbn didu 16

23.3. Viéc ké khai céac loi ich quy dinh tai

Khoan 3 Piéu nay phai dugc thye hién

trong bay (07) ngay lam viéc ké tir khi

phat sinh loi ich lién quan. Viée sira ddi,

bb sung phai duge khai bao véi Cong Ty

trong thoi han (07) bay ngay lam viéc ké

tir ngay c6 bd sung, sira d6i twong tng.

Ngoai ra, cac thanh vién HDQT va
nhitng ngudi lién quan clia ho phai béo
céo Uy ban Chimg khodan Nha nuoc, S&
giao dich chimg khoan va thyc hién

cbng bo théng tin vé viéc mua béan theo

26

23.2

23.3.

Board members must publicly disclose the

benefits, honestly declare their business
relationships, affiliates with the Company, and
this declaration must be communicated to the
annual General Meeting of Shareholder, kepi

at Company head office. Include;

Name, code of the enterprise, address of the
head office, business line of the enterprise in
which they own the capital - share  or
shareholding; the rate and time of ownership
of such capital contribution or share;

Name, code of the enterprise, address of the
head office, business line of the enterprise in
which their related persons jointly own or own
the shares or the capital contribution is over

10% of the charter capital,

The declaration of benefits specified in Clause
3 of this Article must be made within seven (07)
working days after the arising of related
benefits. Amendments should be made to the
Company within seven (7) working days from
the date of such amendment or supplement.

In addition, members of the Board of Directors
and their related persons must report to the
State Securities Commission and the Stock
Exchange and disclose information on the
purchase and sale in accordance with the law
when carrying out the sale of shares of the

Company.
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quy dinh ctua phép luét khi thye hign

giao dich mua ban cd phén clia Cong Ty.

Céng Ty c¢6 thé mua bao hiém trach
nhiém cho céc thanh vién HDQT sau khi
¢6 su chdp thudn cua DHPCD. Tuy

23.4.

nhién, bao hiém nay khong bao gdm bao
hiém cho nhiing trach nhiém cta thanh
vién HPQT lién quan dén viéc vi pham
phép luét va Pidu 18.

23.5. Nhiém vy, quyén han cta thanh vién

HPQT thyc hién theo Pidu 18 Céng Ty.

Pidu 24: Cac trudng hop mién nhiém, bai

nhiém thanh vién HDQT

24.1, Thanh vién HDQT khong con twr cdch
thanh vién HPQT trong cac trudng hop
sau:

a. Thanh vién d6 khéng du tu cich lam
thanh vién HDPQT theo quy dinh cua
Luét Doanh nghiép ho#ic bi phap luft

cim,;
b. Thanh vién dé giri vin ban xin fir nhiém;
c. Thanh vién do6 bj roi loan tam than va

thanh vién khac ciia HDQT cé nhitng
bang chimg chuyén mén chimg to ngudi
d6 khong con nang lyc hanh vi;

d. Thanh vién d6 khong tham dy cac cude
hop ctta HDQT lién tuc trong sdu (06)
thang ma khong co sy chip thuén cta
HBQT va HDQT quyét dinh chirc vu

cuia ngudi nay bi bd trdng;

27

23.4. The

23.5.

Company may purchase liability
insurance for members of the Board of
Directors affer the approval of the General
Meeting of Shareholders. However, this
insurance does not include coverage for the
responsibilities of « member of the Board
relating violation of the law and the Charter.

Duties and rights of the members of the Board
of Directors comply with the Charter of the

Company.

Article 24: Cases of dismissal or removal of members

of the Board of Directors

24.1.

d

BOD members are no longer a membership of
the Board of Directors in the following cases:

That member is not eligible to be a member of
the Board of Directors in accordance with the
Lenvw on Enterprises or prohibited by law,

That member sends a letter of resignation;

The member has mental disorders and other
members of the BOD have professional
evidence that the person has no capacity for
behavior;

The member has not aitended the BOD
meetings for six (06) months without the
approval of the Board of Directors and the
Board of Directors determine his or her
vacancy;

That member is dismissed in accordance with
the decision of the General Meeting of
Shareholders,
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e.  Thanh vién d6 bi bii nhiém theo quyét
dinh ciia PHDCB,

f. b dong phap nhan mét tw cich phép
nhén;

24.2. Cac truong hop thanh vién HDQT

khong con tu cach thanh vién HDQT
theo quy dinh tai Khoan 1 Piéu nay phai
ngimg diéu hanh cong viée ké tir thoi
diém:

a. Bj Toa an tuyén bd hodc 6 nhitng bang
ching chuyén mon tin cdy chimg minh
14 bi mét hodic han ché ning luc hanh vi
dén su;

b. Hoi ddng quan tri ra quyét dinh mién
nhiém, bai nhiém dbi véi céc trudng hop
quy dinh tai Piém b, d Khoan 1 Diéu
nay;

c. Pai hoi ddng ¢b déng ra quyét dinh bai
nhiém;

d. Cd dong 1a phap nhén c6 van ban dé
nghi 1t quyén dai dién giri ¢én HDQT.

e.  Cb dong 1a phap nhdn ma thanh vién d6

dai dién bi tuyén bd mét twr cich phép

nhén.

Thanh vién HPQT bi mién nhi¢m phai

dwoc DPHPCD thong qua v quyét dinh

tai cudc hop DPHPCD gén nht.

24.3.

Pidu 25: Céng bd thong tin v& thay dbi, bau,

biu lai, mi®n nhiém thanh vién HDQT

Cong Ty cong bé thdéng tin trong thai
han hai muoi bdn (24) gid k& tir khi Cong Ty

2 X X . 4 A Y A
thay dbi, bau, bau lai, mién nhiém thanh vién

24.2,

24.3.

Legal shareholder loses legal status;

In cases where a member of the Board of
Directors no longer has the membership of the
Board of Directors as specified in Paragraph
I of this Article, he / she must stop running the
business fiom the time of:

They are declared by the court or have reliable
professional evidences proving their loss or
limitation of civil act capacity;

The Board of Director shall issue decisions on
dismissal or removal from the cases prescribed
at Points b and d, Clause 1 of this Article;

of Shareholders issue

General Meeting
dismissing decision,
A shareholder is a legal entity that has a
written request to withdraw the right of
representation to the Board of Directors.
Shareholder is a legal entity that represents
members that are declared lost its legal status.
The resigned members must be approved by
the General Meeting of Shareholders and
decided at the nearest General Meeting of

Shareholders.

Article 25: Announcement of changing information,

election, re-election, dismissal of members of the

Board of Directors

The Company discloses information within
hwenty four (24) hours of the change, election,

re-election, dismissal of the BOD member on

3w N e =TT aa



DAI HOI CO BONG THUONG NIEN

CONG TY CP HOP TAC KINH TE VA XUAT NHAP KHAU SAVIMEX

2018

SV

SAVIMEX

HDQT trén trang thong tin dién tir cha Cong
Ty. Trong vong ba (03) ngay lam viée ké tir
ngay cong bb thong tin trén, Cong Ty phai giri
cho UBCKNN, S& GDCK ban cung cdp thong
tin cla thanh vién HDQT mdi. (néu c6)

Piéu 26:Trach nhiém va nghia vy cia HPQT

26.1. HPQT chiu trach nhiém trude cic cd
d6ng v& hoat dong ctia Céng Ty. Cong
Ty x4y dyng co cdu quan trj Céng Ty
dam bao HPQT c¢6 thé thuc thi nhiém
vu theo cdc quy dinh cua phap ludt va
Didu 18

26.2, HPQT chiu trach nhiém dam bao hoat
dPng cua Cong Ty tuén thti cac quy dinh
ctia phép luat va Didu 18, ddi xir binh
ding dbi voi tht ca cac cb dong va quan
tAm t6i loi ich ctia ngudi co quyén loi
lién quan dén Cong Ty.

26.3. HPQT x4y dung cic quy dinh vé& trinh
tu, tho tuc dé& ctr, tmg ctr, bdu, mién
nhiém va bai nhiém céc thanh vién
HPQT va trinh ty, thd tyc t& chiic hop
HPQT gdm céc ndi dung chit yéu sau:
a, Trinh ty va tha tuc d& cir, ing cw, bau,
mién nhiém, bdi nhiém thanh vién
HDQT:

Tiéu chuén thanh vién HPQT;

Céch thirc d& cir va tmg ctr ngudi vao vi
tri thanh vién HPQT cia cac nhém ¢

dong ¢ da tidu chuin dé cir theo quy

@
(i

dinh cta phéap ludt va Pidu 18

(iii)  Céach thirc bau thanh vién HDQT;

29

the Company's website. Within three (3)
working days from the date of disclosure of the
above information, the Company must send to
the SSC the information disclosure the new

member of BOD. (if any)

Article 26: Responsibilities and obligations of the
Board of Directors

26.1.

26.2.

26.3.

(4

(ii)

The Board of Directors is responsible fo
shareholders for the operation of the

Company. The Company establishes a
corporate governance structure that ensures
the BOD can perform its duties in accordance
with the laws and regulations.

The BOD is responsible for ensuring the
Company's operations comply with the laws
and regulations, treat all shareholders equaily
and are concerned about the interests of the
Company's stakeholders.

The Board of Directors shall establish
regulations on the order and procedures for
nomination, candidacy, election, removal and
removal of members of the Board of Directors
and the order and procedures for holding a
meeting of the Board of Directors with the
Jfollowing main contents:

The ordering and procedures for nomination,
candidacy, election, dismissal, dismissal of
members of the Board of Directors

Standards of member of BOD;

The method to recommend and nominate
candidates for the position of BOD members of

group of shareholders who are eligible for
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)
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(if)
(iif)
(iv)
V)
(vi)

(vii)
26.4.

(i)

(i)
(iii)

(iv)

Céc trudong hop midn nhiém hay bai
nhiém thanh vién HPQT; va
Thong bao vé bau, mién nhiém, bai
nhiém thanh vién HDQT
Trinh ty, th tue t& chic HBQT:
Théng béo hop HPQT (gdm chuong
trinh hop, thai gian, dia diém, cdc tai
lidu iién quan, va céc phié‘u bau cho
nhitng thanh vién HPQT khéng thé du
hop)
Didu kién hidu lue cua HDQT;
Cach thirc bidu quyét;
Céch thirc thong qua quyét dinh cla
HPQT;
Ghi bién ban hop HDQT,;
Thong qua bién ban hop HDQT; va
Théng béo quyét dinh HPQT.
HDQT xdy dung cic quy dinh vé trinh
tw, thi tuc lya chon, bd nhiém, mién
nhiém Cén bd quan Iy cdp cao va quy
trinh, thu tuc phbi hop hoat déng giita
HDQT — BKS -~ Tdng Giam dbc va
nguoi diéu hanh khic, gém cdc ndi
dung chinh sau ddy:
Trinh tu, thi tuc fya chon, bd nhiém,
mi&n nhiém Can bd quan 1y cip cao:
Céc tiéu chudn dé lya chon Cén bd
quan ly cép cao;
Viéc bd nhiém Can bd quan 1y cép cao;
Ky hop déng lao déng v6i Can bd quan
1y clp cao;
Céc trudong hop mién nhiém Can bd

quén 1y cap cao; va

30

(iii)

(iv)

(v)

(ii)
(iii)
()
v)

(vi)

(vii)
26.4.

nomination in accordance with the lew and the
Charter;

Method to elect members of the Board of
Directors;

Cases of dismissal or removal of members of
the Board of Directors; and

Announcement on the election, dismissal or

removal of members of the Board of Directors.

The ordering and procedures for organizing
BOD:
Notice of the meeting of the Board of Directors

lime, venue,

(including meeting agenda,

relevant documents, and ballot papers for

those unable to attend the meeting)

Conditions of validation of the BOD;

Method of voting

Method to approve the decision of the BOD
Record the meeting minutes of the Board of
Directors;

Approval of the meeting minutes of the Board
of Direciors; and {
Notification of BOD decision. :
The Board of Directors shall formulate the

v

regulations on the order and procedures for
selection, appointment and dismissal of senior

the and

managers  and procedures
coordination procedures between the Board of
Directors - the Board of Control- General
Director and other executives, It includes the

Jollowing main contents:

Order and procedures for  selection,
appointment and  dismissal  of  senior
managers:
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(v)  Théng bao bd nhiém, midn nhiém Cén

bd quan ly ¢ip cao.

b. Quy trinh, thi tuc phdi hop hoat déng
gitra HDQT, BKS

(i) Thu tuc, trinh tr triéu tap, théng bao

mdi hop, ghi bién ban, thong béo két

qua hop giira HDQT, BKS;

Théng béo quyét dinh cia HPQT cho

BKS; |

Céc trudmg hop Tong Gidm dbc va da

s6 thanh vién BKS d& nghi triéu tap

(if)
(iii)

hop HDQT va nhitng vén d& cin xin y
kién HDQT;
(iv)  Béo céo ctia Tong gidm dbc va ngudi
didu hanh doanh nghidp khac dbi vei
HDQT vé vide thye hién nhiém vu va
quyén han duoc giao;
(v)  Kiém diém viéc thyc hién quyét dinh
va céc van d& uy quyén khac cua
HDQT dbi véi Tong giam dbec va
ngudi didu hanh khéc;
(vi)  Céc vin @& Téng Giam dbc phai bao
céo, cung cAp théng tin va cach thuc
thong bao cho HDQT, BKS; va
(vii) Phdi hop hoat dong kiém soat, diéu
hanh, gidm sit giita cac thanh vién
HPQT; cic thanh vién BKS, Ting
Gidm dbc va nguoi didu hanh khéc
theo cdc nhiém vy oy thé cua cde thanh
vién néi trén,
26.5. ‘HPQT c6 trach nhiém xay dung co ché
danh gi4 hoat dong, khen thudng va ky
luat dbi voi thanh vién HPQT, thanh

31

(i)
(i)
(iti)
(iv)
v)

(i)

(iii)

(v)

)

i)

(vii)

Criteria for selection of senior managers,

The appointment of Senior Managers;

Signed labor contract with senior managers;
Cases of dismissal senior managers; and
Notification of Appointment, dismissal of
Senior Managers.

Process, coordination procedures between
BOD, Board of Control

Procedures, order of convening, meeting
invitation, minutes, announcement of meeting
results behween the Board of Directors and the
Board of Control;

Annoucement of the BOD and Board of
Control decision;

Cases of the General Director and the majority
member of the Boar of Control propose to
convene the Board of Directors and issues to
be consulted by the Board of Directors;
Reports of the General Director and other
executives of the BOD on the assigned
performance duties and powers;

Review the implementation of the BOD's
decision and other authorizing issues with the
General Director and other executives;

The issues that The General Director shall
report, provide information, instruction and
notify to the Board of Directors and the Board
of Control; and

Coordinate the control, management and
moniforing activities among the members of
the Board of Directors; members of Board of
Director and other

Control,  General

et e

PARACREN
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vién BKS, Téng Gidm dbc va ngudi
didu hanh khéc.

26.6. HDQT c6 trach nhiém [4p va béo cdo tai
DHDCD theo quy dinh tai Pidu 12 Quy

ché nay.

Pitu 27: Hop HPQT

27.1. Viée td chic hop HPQT, chuong trinh
hop va cac tai lidu lién quan duge théng
bdo trwde cho céc thanh vién HPQT
theo ding thot han quy dinh cia phép
ludt va Didu lé,

27.2. Bién ban hop HDQT phai duge 1ap chi
tiét va 18 rang. Thu k¥ va céc thanh vién
HPQT tham gia vao phién hop phai ky
tén vao cdc bién ban cude hop. Bién ban
hop HPQT phai duge luu gilt theo quy

dinh caa phap luat va Didu 18,
Pitu 28: Thu ky Cong Ty

28.1. D& hd trg cho hoat ddng quan tri Cong
Ty duoe tién hanh mét cach 6 hiéu qua,
HPQT phai chi dinh it nhit mdt ngudi
lam Thu ky Cong Ty. Thu ky Céng Ty
phai [a ngudi ¢6 hidu biét vé phap lujt.

Thu ky Céng Ty khéng duge ddng thoi

32

executives according to the specific duties of
the above members.

26.5. The Board of Directors is responsible for
setting up a mechanism for performance
evaluation, commendation and discipline for
members of the Board of Directors, Board of
Control members, General Directors and
other executives.

26.6. The Board of Directors is responsible for
making and reporting at the General Meeting
of Shareholders in accordance with Article 12

of this Regulation.

Article 27: BOM meeting

27.1. The meeting of the Board of Directors, meeting
agenda and related documents are notified to
the BOD's members in advance within the time
limit prescribed by law and the Charter.

27.2. Meeting minutes must be detailed and clear.
The secretary and members of the BOD who
attend the meeting must sign the minutes of the
meeting. Minutes of Board meetings must be
kept in accordance with the law and the

Charter.

Article 28: Company Secretary

28.1. In support of effective corporate governance,
the Board of Directors must appoint at least
one person to act as the Company Secretary.
Company secrefary must have knowledge of
law. Company Secreiary may not concurrently
work for the auditing company currently

auditing for the Company,
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lam viée cho cong ty kiém toén hién
dang kiém toan Céng Ty.

28.2. Vai tr0 va nhiém vy ctua Thu ky Cong
Ty bao gdm:

(iy  Té chire cée cude hop HPQT, BKS va
PHBCD theo 1énh ¢ua Cha tich HPQT
hodc BKS;

(i)  Tu vén vé thi tuc cta cdc cude hop;

(iii) Lam bién ban cac cude hop;

(iv)  Dam bao cic quyét dinh ciia HDQT phi
hop véi huét phap,

(v) Cung cép cic thdng tin tai chinh, ban
$a0 bién ban hop HPQT va cdc théng tin
khac cho thanh vién cia HDQT va BKS.

28.3. Thu ky Cong Ty c¢6 trach nhi¢m bao

mit toan b thong tin.

Didu 29: Tha lao cua HDQT

29.1. Thulao cua HPQT duge DPHDCD thong
qua hang nim va cong bd rd rang cho ¢
dong.

29.2. Thi lao cia HPQT dugc liét ké ddy da
trong thuyét minh bao cdo tii chinh
duoce kiém todn hang ndm.

Th lao, cdc khoan lgi ich khéc cling nhu
chi phi ma Céng Ty d3 thanh toan cho céc
thanh vién HDQT duoc cong bd chi tiét

trong Béo cdo thudng nién cta Coéng Ty.

28.2. The roles and responsibilities of the Company
Secretary include:

(i)  Organizing meetings of the BOD, Board of
Control and the General Meeting of
Shareholders on the order of the Chairman or
Board of Control;

(ii)  Advice on the procedures of the meetings;

(iii} Taking the minus of meetings;

(iv) Ensure BOD decisions in accordance with the
lenw;

{v)  Provision of financial information, copies of
minutes of meetings of the Board of Directors
and other information for members of the
Board of Directors and Board of Control.

28.3. Company Secretary is responsible for

confidentiality of all information.

Article 29: Remuneration of the Board of Directors

29.1. Remuneration of the Board of Directors
approved by the Annual General Meeting of

Shareholders and announced clearly lo

R

shareholders.

29.2. The remuneration of the Board of Directors is
Sully disclosed in the audited financial
statements that audited annually.

29.3. Remuneration, other benefits as well as
expenses paid by the Company to the BOD's
members are disclosed in details in the

Company's Annual Report,

33
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CHUONG 1V

THANH VIEN BAN KIEM SOAT VA

BAN KIEM SOAT
Didu 30; Tu cach thanh vién BKS
30.1.  Thanh vién BKS khéng phai [ nhiing

ngudi ma phap ludt va Pidu 18 cAm lam
thanh vién BKS. Thanh vién BKS phai
1a ngudi ¢ trinh d chuyén mon va
kinh nghiém. Thanh vién BKS c6 thé
khong phai 1a ¢b déng cua Cong Ty.
302, Trudng BKS la ngudi ¢é chuyén mon
vé ké toan, khong phai & ngudi lam
viéc trong bd phén ké toan tai chinh va
khong phai 13 Giam dbc tai chinh clia
Cong Ty.
30.3.  Kiém soat vién phai tuyén bd cong
khai céc loi ich, ké khai trung thuc céc

mdi quan hé kinh doanh cta ban thén,

Pidu 31: Thanh phin BKS

31.1. S luong thanh vién BKS it nhét 12 ba
(03) ngudi va nhidu nhét 14 nim (05)
ngudi.

31,2,  Trong BKS phai ¢6 it nhit mot thanh

vién 12 k& toan vién hodic kiém toan
vién. Thanh vién ndy khong phai 13
nhan vién trong bd phén k& toan, tai
chinh cua Céng Ty va khong phai 13
thanh vién hay nhén vién cta cdng ty
kiém toan dbc 1ap dang thyc hién vide
kiém toén céc bdo cdo tai chinh cia

Cong Ty.

34

CHAPTER IV

MEMBER OF BOARD OF CONTROL AND

BOARD OF CONTROL

Article 30: Memebership of Board of Control

30.1.

30.2.

30.3.

Members of Board of Control are not persons
whose laws and Charter prohibit the Board of
members. Board of Control members must
have  professional  qualifications  and
experience. Board of Control members may
not be shareholders of the Company.

Head of the Board of Control is a person with
accounting expertise who is not a person
the

department and not a financial director of the

working  in Sinancial  accounting
Company.

The controller must publicly disclose the
benefits, honestly declare his / her business

relationships,

Article 31: Composition of Board of Control

311

31.2.

The number of Board of Control members is at
minimum three (03) and at maximum five (03).
The Board of Control must have at least one
member who is an accountant or auditor. This
member is not an employee of the Company's
accounting and finance department and Iis
neither a member nor an employee of an
independent auditor performing an audit of the

Company's financial statements.
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Picéu 32: Ung ctr, dé cir kiém soét vién
32,1, Co ddng nam gitt ¢6 phin cé quyén

32.2.

32.3.

bidu quyét trong thoi han lién tuc it
nhét sdu (06) thang tinh dén thoi diém
chét danh sach ¢b déng dy hop o
quyén gdp sd quyén bidu quyét cia
timg ngudi lai v6i nhau dé dé cir tmg
vién BKS theo Khoan 2 Pidu nay.
Viée dé cir tng vién BKS ma cac ¢b
déng sau khi gdp sb6 quyén biéu quyét
¢6 quyén dé ctt phai tuén tha quy dinh
chia phép luat va Diéu 1& Cong Ty.

Cb dong hodc nhém b dong ndm giit
tir 10% dén dudi 30% tdng sé ¢ phan
¢6 quyén bidu quyét duge dé o tdi da
mdt (01) Gng vién; tr 30% dén dudi
40% dugc quyén dé cur tdi da hai (02)
{mg vién; tir 40% dén dudi 50% duge
d& cir t&i da ba (03) vmg vién; tir 50%
dén dusi 60% duge dé cir t6i da bén
(04) \mg vién; tir 60% dén dudi 70%
duoc dé cir téi da nam (05) tmg vién.
Théng tin lién quan dén céc tmg vién
Ban kiém sodt (trong truémg hop da
xac dinh duge trude Gng vién) duoc
cong bd tbi thidu mudi (10) ngay trude

ngay khai mac DPHBCD.
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Article  32:  Nomination and nomination of
controllers
32.1. Shareholders holding shares with voting rights

32.2

32.3.

Jor at least six (06) consecutive months prior
fo the closing date of the list of shareholders
attending the meeting have the right to add
iheir voting rights to each other to nominate
member of the Board of Control under Item 2
of this Article. The nomination of candidates
Jor the Board of Control that after the
shareholders have the right to nominate
candidates must comply with the provisions of
lenw and the Charter of the Company.

A shareholder or a group of shareholders
holding fiom 10% to less than 30% of the total
number of voting shares shall be entitled to
nominate up to one (01) candidate; Between
30% and under 40% shall be entitled to
nominate up to two (02) candidates; From
40% to less than 50%, shall be nominated up
to three (03) candidates; Between 50% and
under 60% shall be entitled to nominate up to
Jour (04) candidates; Between 60% and less
than 70% are allowed to nominate up to five
(05} candidates.

Information relating to the candidates of the
Board of Control (in case they have been
identified before the candidates) shall be
announced at least ten (10) days before the
of the of

Shareholders.

opening General  Meeting




e A S

DAL HOI O DONG THUONG NIEN

CONG TY CP HOP TAC KINH TE VA XUAT NHAP KHAU SAVIMEX

2018

14

Diéu 33: Céch thitc biu Kiém soat vién

Viée bidu quyét bau Kiém soat vién
duge thyce hién theo phuong thic bau don
phidu quy dinh tai Khoan 3 Piéu 144 Lugt
Doanh nghiép.
Pitu 34:

bai nhiém Kiém soat vién

Céc trudng hop mién nhiém,

Kiém sodt vién khéng con tu cach

thanh vién trong céc trudng hgp sau:

a. Thanh vién dé bi phap lugt cdm lam
Kiém so4t vién;

b. Thanh vién do tir chirc bing mot van
ban thong bao giri dén tryu sé chinh cta
Cong Ty,

C. Thanh vién d6 bj rdi loan tdm thin va
céc thanh vién khac ctia BKS ¢6 bang
ching chuyén mon ching té nguoi do
khong du ning hye hanh vi dan sy;

d. Thanh vién dé véang mit khdng tham du
cac cudc hop cua BKS lién tuc trong
vong sau (06) thang ma khong duge su
chdp thudn cia BKS va BKS quyét
dinh ring chirc vu clia ngudi ndy bi bo
tréng.

e.  Thanh vién d6 b cach chitc Kiém soat
vién theo quyét dinh ciia PHDCD;

f Cd déng phap nhan mét tu cach phap
nhén;

bidu 35: Cong bbd thong tin vé vide thay ddi,

A A + ¥ ' A = A . . a
bau, bau lai, mién nhiém kiém sodat vién.

Article 33: Method of electing Controler

Voting for the election of controler shall be

made by the method of cumulative voting provided
Jor in Paragraph 3 Article 144 of the Law on

Enterprises.

Article 34: Cuases of dismissal and removal of

Controler

Controlers are no longer membership in the

Jollowing cases:

.

d

Ja

That member is prohibited from acting as
controler

The member resigns by sending a written
notice to the Company's head office;

The member with mental disorder and other
members of the Board of Control has
professional evidence that he or she has no
capacity for civil action;

The member who has been absent from the
Board of Control meetings for six (06) months
without the approval of the Board of Control
and the Board of Control determines that the
person’s position is vacated.

That member is removed firom the position of
Controler under the decision of the General
Meeting of Shareholders

Legal shareholder loses legal status;

Article 35: Publication of changing information,

election, re-election and dismissal of conitrollers
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Cong Ty cong bd théng tin trong thoi
han hai muoi bdn (24) gior ké tir khi Cong Ty
thay ddi, bau, bdu lai, mién nhiém thanh vién
BKS trén trang thdng tin dién tix ctta Cong Ty.
Trong vong ba (03) ngay lam viée ké tir ngay
cbng bd théng tin trén, Cong Ty phai giri cho
UBCKNN, S& GDCK ban cung cép thong tin

cha thanh vién BKS mdi. (néu cb)

Diéu 36: Quyén tiép cn thong tin va tinh ddc

1ap cta thanh vién BKS

36.1,  Thanh vién BKS ¢6 quyén tiép cén véi
tat ¢4 céc thong tin va tai lidu lién quan
dén tinh hinh hoat dong ctia Cong Ty.
Thanh vién HDQT, Téng Gidm dbc va
cén bd quan ly phai cung cdp thong tin
theo yéu ciu ciia cc thanh vién BKS.
Céng Ty xdy dung co ché dam bao
thanh vién BKS c6 tinh ddc 1dp trong

36.2.

hoat ddng va thyc thi nhiém vy theo

cée quy dinh cha phap luat va Pidu 18,
Piéu 37: Trach nhiém va nghia vu ctta BKS

37.1.  BKS chju tréch nhiém truée cd dong
ctia Cong Ty v& cic hoat ddng gidm sat
cha minh. BKS ¢6 trach nhiém gidm
st tinh hinh tai chinh Céng Ty, tinh
hgp phap trong cdc hanh ddng cua
thanh vién HPQT, hoat déng cua cén
b6 quan Iy, sy phdi hop hoat ddng gifra
BKS véi HDQT, can b quan 1y va cd
dong va cac nhiém vy khac theo quy

dinh cua phép luat va Didu 18 nhim

37

The Company discloses information within
twenty four (24) hours from the date the Company
changes, elects, reappears, and dismisses the Board
of Conirol’s member on the Company's website.
Within three (3) working days from the date of
disclosure of the above information, the Company
shall send to the SSC the information of new member

of Board of Control (if any).

Article 36: Right to access information and

independence of Board of Control’s members

36.1. Board of Control members have the right to
access all information and documents related
o the Company’s operation. Members of the
Board of Directors, General Director and
management staff must provide information
requested by Board of Control’s members.
36.2. The Company establishes a mechanism to
ensure that its members are independent in
their activities and fulfill their duties in

accordance with the law and the Charter.

Article 37: Responsibilities and obligations of the

Board of Control

37.1. The Board of Control is responsible to the
Company's shareholders for their control

The BOC is

monitoring the Company's financial status, the

of - the BOD's actions,  the

performance of its management staff, the

activities. responsible  for

legitimacy

coordination of activities between the Board of
Control and the Board of Directors, managers
and other duties in

and shareholders

accordance with the law and the Charter to

m
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37.2.

37.3.

37.4.

37.5,

37.6.

bao vé& quyén loi hop phép cua Céng
Ty va cb dong,

BKS hop it nhét hai 1an trong mdt nam,
s& lwong thanh vién tham du hop it
nhét 14 hai phan ba sé thanh vién BKS,
Bién ban hop BKS duoc 1ap chi tiét va
3 rang. Thu ky va céc thanh vién BKS
tham dy hop phai ky tén vao cac bién
ban cudc hop. Cac bién ban hop cua
BKS phai duge luu gift nhw nhitng tai
lidu quan trong ciia Cong Ty nhim xéc
dinh trach nhiém cua tirng thanh vién
BKS dbi voi cac quyédt dinh coa BKS.
Trong céc cudc hop ciia BKS, BKS ¢o
quyén yéu cdu thanh vién HDPQT,
Tbng Gidm dbc, can bd quan 1y, thanh
vién kidm todn ndi bd va thanh vién
kiém toan doc 1ap tham gia va tra 19
chc van dé ma BKS quan tim.

BKS c6 thé béo cdo truc tidp véi
UBCK nhd nudc hodic cac co quan
quan ly Nha nuée khdce trong trudng
hop phat hién nhimg hanh vi ma ho
cho la vi pham phap luét hogdc vi pham
Didu 18 cla céc thanh vién HPQT,
Téng Giadm dbc va can bd quan ly,
BKS ¢6 quyén lya chon va dé nghi
BHBCD phé chuén td chirc kiém toan
doc lap thue hién kidm toén cac bao
céo tai chinh cia Cong Ty.

BKS chiu trich nhiém bdo cdo tai
DHDCD theo quy dinh tai Quy ché

nay.

38

37.2.

37.3.

37.4.

37.5.

37.6.

protect the legitimate interests of the Company
and its shareholders.

The BOC shall meet at least twice a year and
the number of members attending the meeting
shall be at least two thirds of the members of
the Board of Control. The minutes of the
meeting are detailed and clear. The secretary
and members of the Board of Control
atiending the meeting must sign the minutes of
the meeting. Board minutes should be kept as
important documents by the Company in order
to determine the responsibilities of each Board
of Control member for BOC's decisions.

At the meetings of the BOC, the BOC has the
right to request members of the BOD, General
Directors,  managers, internal  aquditer
members and independent auditor members fo
participate in and respond to issues that the
Board of Control interested.

The BOC can report directly to the Securities
Commission State or other authorities State in
the event of detection of acts that they are
violating the law or violating the Charter of the
members of the Board of Directors or the
General Director and management Officer.
The BOC has the right to select and propose
the General Meeting of Shareholders to
approve the independent quditing organization
fo audit the financial statements of the
Company.

The Board of Control is responsible for
the Meeting  of

reporfing to General
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Pidu 38: Thi lao cia BKS

Hing ndm céc thanh vién BKS dugc
hudng thu lao cho viée thue hién nghia vy cta
BKS. Viéc tinh s thil lao ma céc thanh vién
BKS duge hudng phai 16 rang, minh bach va
dugc DPHDCP théng qua. Tdng sé thu lao
thanh todn cho BKS duoc cong bd trong bao

cao thudng nién cua Cong Ty va cho co dong.

39

Shareholders in  accordance with  this

Regulation,

Article 38: Remuneration of Board of Control

Each year the members of the Board of
Control are entitled fo remuneration for the
performance of their duties. The calculation of the
remuneration of the members of the Board of Conirol
must be clear, transparent and approved by the
General Meeting of Shareholders. The total
remuneration paid to BOC is disclosed in the

Company’s annual report and to shareholders.

T
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CHUONG V

NGAN NGUA XUNG POT LOI iCH VA
GIAO DICH VOI CAC BEN CO QUYEN
LOI LIEN QUAN BEN CONG TY

Didu 39: Trung thyc va tranh xung dot vé
quyén loi cta thanh vién HPQT, TGP

Thanh vién HDQT, TGD, cén bd quan

ly va nhitng Ngudi lién quan khong

39.1,

duge phép st dyung nhiing co hi kinh
doanh c6 thé mang lai loi ich cho Céng
Ty vi muyc dich ca nhéin; khong duge
sir dung nhimg théng tin c¢é duge nhd
chire vy ctia minh dé tu loi cd nhén hay
dé phuc vu loi ich cta td chirc, c4 nhén
khéc.

Thanh vién HPQT, TGP va Can bd
quan ly ¢6 nghia vu théng bao cho
HPQT nhimg hop ddng gitta Coéng Ty
véi chinh thanh vién HPQT do6 hodc

39.2.

v6i nhitng Nguoi cé lién quan t&
thanh vién d6. Nhimg dbi twong nay
duoc tiép tuc thye hién hop déng khi
cac thanh vién HDQT khéng ¢6 lgi ich
lién quan d& quyét dinh khong truy ctru
vén dé nay.
39.3, Cong Ty khéng duge phép chp céc
khoan vay hoiic bao lanh cho cac thanh
vién HPQT, thanh vién BKS, TG,
Cén bd quan Iy va nhitg Ngudi cé lién
quan hoéc bét ky phap nhén ndo ma
céc dbi tuong trén ¢6 1oi ich tai chinh,

trir khi PHPCP ¢6 quyét dinh khac,

40

CHAPTER V
PREVENTING BENEFITS AND
TRANSACTIONS CONFLICTS WITH
RELATED PARTIES TO THE COMPANY

Article 39: Honesty and avoid conflicts of interests of

members of the Board of Directors, General Director

39.1. Members of the Board of Directors, General

Directors, Managers and Related Persons are
not permitted to use business opportunities that
may benefit the Company for personal
purposes; not use the information obtained by
virtue of their position for personal gain or for

the benefit of other organizations or individuals.

39.2. Members of the Board of Directors, General

Directors and Managers are obliged to notify
the Board of Directors of any contracts between
the Company with the Board of Director’s
member or those related to such member. They
may continue the contract when the members of
the Board who had no relevant interests decided

not to investigate the issue.

39.3.The Company is not permitted to provide loans

or guarantees to any member of the Board of
Directors, members of the Board of Control,
General Manager, Managers and Related
Persons or any of the entities having financial
interests, unless otherwise decided by the

General Meeting of Shareholders.

39.4. A member of the Board of Directors is not

entitled to vote on any transactions that such
member or his / her related person is involved

in, even if the interests of the BOD’s members

TalE N
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39.4.

39.5.

39.6.

(D
(ii)

(iif)

(iv)

Thanh vién HPQT khong duoc biéu
quyét dbi voi céc giao dich ma thanh
vién d6 hodc Ngudi ¢ lién quan dén
thanh vién d6 tham gia, ké ca trong
trudmg hop lgi ich cua thanh vién
HDQT trong giao dich ndy chua dugce
xac dinh va cho du dé 1a loi tich vat
chit hay phi vt chit. Cac giao dich
néu trén phai dugc trinh bay trong
Thuyét minh bio cdo tai chinh cing ky
va cbng b trong Béo cdo thudng nién.
Céc thanh vién HDQT, TGD, Can bd
quén ly hay Ngudi ¢6 lién quan voi cée
dbi twong trén khéng duge sir dung cée
thong tin chua duoc cép phép cong bd
ctia Céng Ty dé tiét 16 cho ngudi khac
hay dé ty minh tién hanh c4c giao dich
6 lién quan,

Cong Ty quy dinh v& dénh gi4 hoat
ddng khén tuong va ky luat dbi véi
thanh vién HPQT, thanh vién BKS,
TGP va cac Can bd quan Iy bao gdm
céc ndi dung chinh sau déy:

Xay dumg céc tiéu chudn danh gi;
Xay dung hé théng khen thuong va ky
luat;

T4 chire bd may danh gia, khen thuong
va ky lugt; va

T4 chire thye hién,

41

39.5.

39.6.

(i)
(1)
(iii)

(iv)

in this transaction have not been determined
and whether it is material or non material. The
above transactions must ‘be disclosed in the
notes to the financial statements of the same
period and disclosed in the annual report.
Members of the Board of Directors, General
Directors, Managers or Related Persons
above may not use the Company’s unlicensed
information to disclose to others or to conduct
themselves related transactions.

The Company regulates the reward and
discipline of members of the Board of
Directors, members of Board of Control,
General Director and Managers include the
Jollowing main contents:

Develop a evaluation criteria;

Develop a reward and discipline system;
Organizing evaluation, reward and discipline
principles; and

Organizing the implemeniation.
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Didu 40: Giao dich v&i Ngudi ¢6 lién quan

40.1. Khi tién hanh giao dich v6i nhitng
Nguoi ¢ lién quan, Cong Ty phai ky
két hgp ddng bing vin ban theo
nguyén tic binh ding, ty nguyén. Noi
dung hop ddng phai & rang, cy thé,
Céc diéu khoan ky két, bd sung siura
ddi, thoi han hiéu lyc, gid ca ciing nhu
cdn ot xdc dinh gid ca coa hop ddng
phai duoc cong b thong tin theo céc
quy dinh ca phap luit.

402. Coéng Ty ap dung céc bién phdp cin
thiét dé ngan nglra nhig Nguoi ¢6
lién quan can thi€p vao hoat dong cua
Céng Ty va gay ton hai cho loi ich cia
Céng Ty théng qua viée ddc quyén céc
kénh mua va ban, liing doan gia ca.
40.3.  Céng Ty 4p dung céc bién phép cn
thiét ¢ ngiin ngira ¢d déng va nhiing
Ngudi ¢6 lién quan tién hanh céc giao
dich 1am thit thoat vdn, tai san hoic
céc ngudn lyc khic cia Cong Ty.
Céng Ty khdng duoc cung cip nhimg
bao dam v& tai chinh cho céc ¢b dong

va nhiing Ngudi c¢d lién quan.

A - : A s o "
Dieu 41: Pam bdo quyén lgi cua nhitng ngudi

¢6 quyén lgi lién quan dén Cong Ty

41.1,  Cong Ty phai ton trong quyén loi hop
phap cia nhitng ngudi co quyén loi
lién quan dén Cong Ty bao gdm ngén
hang, cht ng, ngudi lao ddng, ngudn

tiéu dung, nha cung cép, cdng dong va

42

Avrticle 40; Transactions with Related Persons

40.1. When conducting transactions with related
persons, the Company must sign a wriften
contract on the principle of equality and
voluntary. The contents of the contract must be
clear and specific. The terms of signing,
amendment, validity, prices as well as the
basis for determination of prices of contracts
must be disclosed according to the provisions
of law.

The Company shall take all necessary

40.2.
measures to prevent the Related Persons from
interfering in the Company's activities and
harming the Company's interests through
exclusive channels of purchasing and selling,
rigging prices.

40.3. The Company applies the necessary measures

fo prevent shareholders and related Persons

Jrom conducting transactions that cause for

Company's loss of capital, assels or other

resources. The Company does not provide

financial guarantees to its shareholders and

related persons.

Article 41: Assurance the benefits of persons that

interests related to the Company.

41.1. The Company must respect the legifimate
interests of the Company's stakeholders,
employees,

including  banks,  creditors,

consumers, suppliers, the community and

N Y
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nhitng ngudi khée cé quyén loi lién
quan dén Cong Ty.

412,  Coéng Ty can hop tic tich cuc voi

nhimg ngudi ¢6 quyén loi lién quan

dén Cong Ty thong qua vide:

a. Cung ¢Ap ddy du théng tin can thiét cho
ngan hang va chi ng dé givp ho danh
gi4 v& tinh hinh hoat déng va tai chinh
ctia Cong Ty v dua ra quyét dinh;

b. Khuyén khich ho dua ra y kién vé tinh
hinh hoat ddng kinh doanh, tinh hinh
tai chinh va cdc quyét dinh quan trong
lién quan t&i loi tich cua ho thong qua
lién hé truc tiép véi HPQT, BKS va
TGD.

c. Cong Ty phai quan tm t&i cac vin dé

vé phic loi, bao vé mdi trudmg, loi ich chung

ctia cOng ddng va trach nhidm x& hdi cia Cong

Ty.

43

41.2.

a.

41.3.

other stakeholders and other persons that
interests related to the Company.

The Company needs to actively cooperate with
stakeholders with respect to the Company
through:

Provide sufficient information to banks and
creditors to help them evaluate the Company's
financial and operating performance and
make decisions;

Encourage them to express their opinions on
business performance, financial position, and
important decisions related to their benefits
through direct contact with the BOD, the BOC
and the General Director.

The Company must concerned about welfare,
environmental protection, community interests

and corporate social responsibility.

N A
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CHUONG VI

PHOI HQP HOAT PONG GIUA HO1
PONG QUAN TRI, BAN KIEM SOAT
VA TONG GIAM POC

Didu 42: Viéc moi tham dy phién hop cua
HDQT, BKS, TGP

42.1. HDQT moi Trudng BKS tham dy tht
ca céc cude hop ctia HDQT va c6 thé
mdi thém mdt s6 Can b quan ly, Kidm
soat vién tham duy

42.2, Tai cac cude hop quan trong, Trudng

BKS c¢6 thé m&i mot s§ thanh vién

HDPQT va Can bd quan ly tham duy,
d. Tai cdc cufc hop quan trong, TGD cé
thé mdi mdt sé thanh vién cia HDQT, BKS va
Can b quan ly tham du
e. Thu mdi hop phéi ¢6 day du ndi dung
chuong trinh kém tai lidu hop (néu ¢6) va phai
duge chuyén dén ngudi duge mai it nhit ba
(03) ngay trude khi cude hop dién ra. Thanh
vién dugc mdi hop dy thinh c6 thé tham gia
thdo luan, y kién khi duge Cha toa cho phép,
nhung khéng du’oc quyén bidu quyét trong
cudc hop. Bién ban, quyét dinh, nghi quyét
cude hop duge giri cho céc thanh vién tham dy
phién hop (bao gdm ca thanh vidn hop dy
thinh) trong thoi gian ndm (05) ngdy lam viée

sau khi cude hop két thiic.

44

CHAPTER VI

COORDINATION BETWEEN BOARD OF
DIRECTOR, BOARD OF CONTROL AND
GENERAL DIRECTOR

Article 42 Invitation to attend the meeting of the
Board of Directors, the Board of Control and rthe

General Director

42.1.

42.2.

42.3.

42.4.

The Board of Directors invites the Head of
BOC to attend all meetings of the BOD and
may invite a number of Management Officers
and Controler to attend.

At the imporiant meetings, the Head of BOC
may invite some members of the BOD and the
Management Officers to attend.

At important meetings, the General Director
may invite a number of members of the BOD,
BOC and Management Officers to altend.

The meeting invitation must contain the full
contents of the agenda and the meeting
documents (if any) and must be delivered to the
invited person at least three (3) days before the
meeting. Members invited to attend the
meeting may participate in discussions and
opinions when permitted by the Chairperson,
but shall not be entitled to vote in the meeting.
Minutes, decisions and resolutions of the
meeting shall be sent to the members atiending
the meeting (including the members of the
meeting) within five (05) working days after

the meeting ended.

oL
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Pidu 43: Thong bo vin ban ciia HDQT cho
BKS va TGP

Bén sao cac nghi quyét, quyét dinh va
cée van ban khac ciia HPQT s& duoc chuyén
dén cho BKS va TGP trong thii han nim (05)
ngay lam viée sau khi cudc hop cia HDQT két
thic va clng thoi diém dugc cung cép cho

HDQT.

Pidu 44: Vén @ bio cao va cung cép
thong tin
44.1. Thanh vién HDQT, TGP va Céan b

quan 1y phai cung cdp tit ca céc thong
tin va tai liéu lién quan dén hoat dong
ctia Cong Ty theo yéu cu ciia BKS.
Yéu cdu phai dugc 1ap thanh van ban
c6 chir ky cta Trudng BKS,

442, Khican thiét, HDQT ¢6 quyén yéu cdu

TGP cling nhu Can b quan ly bao céo

vé viée thyc hién nhimg nhiém vy,

quyén han duge giao.

a. Tdng Gidm dbc phai cung cp bing
vin ban céc béo cdo, thdng tin sau cho
HBQT va BKS:

b. Két qua thuc hién cac nghi quyét cta
HDQT va PHDCD, tinh hinh thye
hién san xuét kinh doanh, dau tw va céc
chi tiéu tai chinh, so sanh véi ké hoach
kinh doanh va ké hoach ddu tu cua
Cong Ty di duge HPQT va PHPCD
thong qua (theo dinh ky hang thang,
hang quy, 06 thang va hang nim)

45

Article 43: Announcement of the Board of Directors

to BOC and General Director

Copies of resolutions, decisions and other

documents of the Board of Directors will be sent io
the BOC and General Director within five (05)
working days after the meeting of the Board of

Directors ends and the same time shall be provided

to the Board of Directors.

Article 44: Reporting and information provision

44.1.

44.2,

a.

Members of the Board of Directors, General
Director and Management Officer must
provide all information and documents related
to the Company's activities as required by the
BOC. The request must be made in wrifing

signed by the Head of the BOC.

When necessary, the Board of Directors has
the right to request the General Director as
well as the Management Officer to report on
the performance of assigned duties and
powers.

The General Director must provide in writing
the following reports and information to the
Board of Directors and the BOC:

The results of implementing the resolutions of
the Board of Directors and the General
Meeting of Shareholders, the performance of
production and business, investment and
financial indicators, compared with the
business plan and investment plan of the
Company were approved by the Board of

Directors and the General Meeting of

[T
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Béo cdo tinh hinh t4 chire va hoat déng
ctia Cong Ty theo dinh ky (hang quy,
06 thang, hang ndm)

Trude ngay 31/3 hang nam, TGD phai
trinh HPQT phé chudn ké hoach san
xudt, kinh doanh chi tiét cho nim tai
chinh d6 trén co s& dap ‘mg céc yéu
cdu ctia ngn sach pht hop cling nhy
ké hoach tai chinh nam (05) ndm.

Béan du toan hang nim (bao gdm ca
ban can dbi ké toan, béo cdo hoat dong
san xuét kinh doanh va béo cdo luu
chuyén tién & du kién) cho timg nim
tai chinh phai dwoc trinh dé HPQT
théng qua va phai bao gbm nhimg
théng tin quy dinh quy tai cac quy ché
cua Cong Ty,

Moi quyét dinh va cac vin ban chi dao,
diéu hanh cua TGD hodc ngudi duge
ty quyén, Ké todn trudng c6 lién quan
dén hoat doéng san xudt, kinh doanh
ciia Cong Ty déu phai duge gii dén
HPQT, BKS dé bao céo.

Pidu 45: Phéi hop hoat dong kidm soat didu

hanh

45/1/2018, Céc thanh vién HPQT, BKS va

TGD thudng xuyén trao ddi trong cong viée va

cung cép théng tin qua lai theo tinh thin hop

tac, hd trg, tao thuan lgi cho cdng viée chung.

45.2.

Trudmg hop cdn thiét, cdc thanh vién
HDQT, BKS va TGP ¢6 thé théng tin

ngay (tryc tiép hodic qua dién thoai,

d

44.3.

Shareholders

months and annuaily).

(monthly, quarterly, every 6

Report periodically the organization and

operation of the Company (quarterly, every six

months)

Before March 31st, General Director must

submit the detailed production and business

plan for the fiscal year to the Board of

Directors on the basis of meeting the

requirements of the appropriate budgel as

well as the annual financial plan (05 ) year.

The annual budget (including balance sheet,

production and business statement

and

estimated cash flow statement) for each

Jinancial year must be submitted to the BOD

Jor approval and must include the information

specified in the regulations of the Company.

All decisions and documents guiding and

executing of General Director or authorized

person, chief accountant that related to

production and business activities of the

Company must be sent to the Board of

Direciors and Board of Control for reporting.

Article 45: Coordination of operation control

43.1. The members of the Board of Directors, BOC

45.2.

46

activities

and General Director regularly exchange

work and provide information in the spirit of

and  facilitate

cooperation, support

common work.

In case of necessity, the members of the Board

the

of Directors, BOC and General Director can

/978 Lo oo
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45.3.

email) cho nhau ¢ dam bao giai quyét
cong viée hidu qua, thuén lgi.

HDQT tao didu kién cho céc thanh
vién HPQT, BKS, TGD va Cén bd
quan ly khac tham gia khéa dao tao,
hoi nghi, hoi thio, khao st trong va
ngoai nudc nhim trau ddi trinh dd
chuyén mén, nang cao kién thirc quan
tri, didu hanh. Viéc tham gia céc khoa
dao tao, hdi nghi, hi thao, khao sat
néu trén khong duge anh huéng dén

cdng viéc chung cua Cong Ty.

47

43.3.

immediately inform (directly or by telephone,
email) each other to ensure effective handling,
convinient.

The Board of Directors creates conditions for
members of the Board of Directors, Board of
Control,  General Directors and other
management officer to participate in training
courses, conferences, seminars and surveys
inside and outside the country fo improve
professional knowledge, improve knowledge of
management, operation. The participation in
the training courses, conferences, seminars
and surveys mentioned above must not affect

the Company's common work.

U o VL E
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CHUONG VII

CONG BO THONG TIN VA MINH
BACH

Diéu 46: Cong b thong tin thudng xuyén

46.1.  Cong Ty c6 nghia vy cong bé day du,
chinh xac va kip thoi thdng tin dinh ky
va bét thuong v& tinh hinh hoat dong
sén xudt kinh doanh, tai chinh va tinh
hinh quan trj Cdng Ty cho ¢ dong va
cbng ching, Thong tin va cédch thirc
cong bd thong tin duge thyc hién theo
quy trinh cong bd thdng tin ndi b cia
Cong Ty, quy dinh ctia phdp Iuét va
Diéu 1&. Ngoai ra, Cong Ty phai cbng
bd kip thoi va dy di céc théng tin
khéc néu céc thong tin d6 cd kha ning
anh huémg dén gia chimg khodn va anh
hwéng dén quyét dinh cla ¢d déng va
nha dau tu,

46.2.  Viéc cong bé théng tin duge thue hién
theo nhitng phuong thirc nhim béao
dam cb dong va cong chung diu tu c6
thé tiép cin mot cdch cong bing. Negdn
tir trong cdng bd thong tin cin 16 rang,
d& hiu va trénh gay hidu nhdm cho ¢

d6ng va cong ching déu t.

Ditu 47:
quan tri Céng Ty,

Céng bé thong tin v& tinh hinh

47.1.  Cong Ty phai céng b thong tin vé tinh
hinh quan tri Cong Ty trong céc ky

DHCD hang nim, trong bido céo

CHAPTER VII

DISCLOSURE INFORMATION AND
TRANSPARENCY

Article 46: Regular disclosure information

46.1. The Company is obliged to disclose fully,
accurately and prompily the periodic and
abnormal information about its business
operations, financial status and corporate
governance to ifs shareholders and the public.
Information and disclosure of information is
done in accordance with the internal

disclosure process of the Company, the law

and the Charter. In addition, the Company
must  promptly and fully disclose other
information If such information is likely affect
fo the price of securities and the decisions of

shareholders and investors,

46.2. Disclosure is made in a manner that
ensures fairness for shareholders and the
public. Words in the disclosure should be clear
and easy to understand and avoid misleading

shareholders and the public.

Article 47: Disclosure the information on corporate

governance.

47.1. The

governdnce

Company must disclose corporate

information in  the annual

48
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thudmg nién cua Céng Ty theo quy
dinh cua phdp lut.
47.2.  Cong Ty ¢6 nghia vu béo cdo dinh ky
quy va cong bb thong tin v& tinh hinh
quan tri Coéng Ty theo quy dinh cua
UBCK Nha nuée va S¢ Giao dich
chiing khoén thanh phé Hd Chi Minh.

Pidu 48: Coéng bd théng tin v& céc cb

dong 16n

48.1. Cong Ty phai t§ chirc cong bb thong

tin dinh ky v& timg Cé dong 1ém gdm

céc ndi dung chu yéu sau;

Tén, nam sinh (cb dong c4 nhén)

b. Dia chi lién lac;

C. Nghé nghiép (cb dong c4 nhén), nganh
nghé hoat dong (cd dong 13 t6 chirc);

d. 88 luong va ty 18 ¢d phén so hitu trong
Cong Ty;
e.  Tinh hinh bién déng v& s¢ hitu cna céc

Cb déng 16m;
f. Nhitng thdng tin c6 thé dan t6i sy thay
dbi 16n vé cb dong cia Cong Ty; va
g. Tinh hinh tang, giam cb phiéu, va cdm
cb, thé chdp ¢d phiéu Cong Ty cta cac
Cd déng 1om.
48.2,  Céng Ty c6 nghia vu bdo cdo dinh ky
quy, ndm va cong bd théng tin vé tinh
hinh bién déng cb déng theo quy dinh
cva UBCK Nha nuée va 8¢ Giao dich
ching khoén Tp. HCM.

Ditn 49: T chire cong bd thong tin

49

47.2.

shareholder meetings, in ifs annual report in
accordance with the law.

The Company is obliged to report quarterly
and disclose information on the Company's
governance in accordance with the regulations
of the State Securities Commission and the Ho

Chi Minh City Stock Exchange.

Article 48: Disclosure of information on major

shareholders

45.2.

.

43.3.

The disclose

information about each Major Shareholder

Company must  regularly
with the following main contents:

Name, year of birth (individual shareholder)

Contact Address,

Occupation (individual  shareholders),
business lines (shareholders are
organizations),

Number and percentage of shares owned by
the Company,

Volatility of ownership of major shareholders;
Information that could lead to a major change
in the Company's shareholders; and

Situation of increase, decrease of stock, and
pledge, mortgage of Company's shares of
major shareholders.

The Company is obliged to report quarterly
and yearly and to disclose information on
shareholder changes in accordance with
regulations of the State Securities Commission

and the Stock Exchange of Ho Chi Minh City.

Article 49: Organization for information disclosure
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49.1. Vige cong bb thong tin clia Cong Ty 49.1. The disclosure of information of the Company
dwoc thyc hién theo quy trinh vé cong is carried out in accordance with the process
bd thong tin ndi by ctia Cong Ty. of internal disclosure of the Company.

49.2.  Cén bd cong bd théng tin thyc hién 49.2. Information disclosure officers follow the
ding quyén va nhiém vy duge giao, rights and duties assigned,
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CHUONG VIII CHAPTER VIII
THUC HIEN QUY CHE: IMPLEMENTING REGULATIONS

% ) Article 50:  Implementing Provisions
Diéu 50: Diéu khoan thi hanh
30.1. This Regulation takes effect from the date of

50.1.  Quy ché nay c6 higu lue thi hanh ké tur signing.
ngay ky ban hanh. 30.2. During of implementation of this Regulation, if

50.2. Trong qua trinh thue hi¢n Quy ché there are provisions of the Charter or laws that
nay, néu cd nhitng quy dinh cua Diéu relating to company internal management,
1€, phdp ludt c6 lién quan dén hoat other regulations or not mentioned in this
ddng quan trj ndi by cua Cong Ty quy Regulation, the provisions of Article, the
dinh khéc hogc chua dé cép trong Quy relevant laws automatically apply and adjust
ché ndy thi nhiing quy djnh cia Didu the Company Internal Management,

1¢, phdp ludt c6 lién quan do6 duong
nhién duge ap dung va didu chinh hoat

dong quan tri ndi bd cua Cong Ty./.

CONG TY CO PHAN HOP TAC KINH TE VA XUAT NHAP KHAU SAVIMEX
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