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QUY CHE HOAT PONG CUA HOI PONG QUAN TRI
CONG TY CO PHAN ABC
REGULATIONS ON OPERATION OF THE BOARD OF
DIRECTORS OF ABC JOINT STOCK COMPANY

Can cur Luat Chung khoan ngay 26 thang 11 nam 2019 (“Luét Ching khoan”);

Pursuant to the Law on Securities dated November 26th, 2019 (“Law on Securities”);

Can ctr Luat Doanh nghi¢p ngay 17 thang 6 nam 2020 (“Luat Doanh nghi¢p”);

Pursuant to the Law on Enterprises dated June 17th, 2020 (“Law on Enterprises”);

Cin ctr Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua Chinh phu quy dinh chi
tiét thi hanh mot sb diéu cua Luat Chimg khoan (“Nghi dinh 155”);

Pursuant to Decree No.: 155/2020/ND-CP, issued by the Government on December 3 1st, 2020,
stipulating in detail the implementation of some Articles of the Law on Securities (“Decree 155”7)
Cin ctr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ciia BO trudng Bo Tai chinh
huéng dan mot sb diéu vé quan tri cong ty ap dung dbi voi cong ty dai chung tai Nghi dinh sb
155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh phi quy dinh chi tiét thi hanh mot sé diéu
cua Luat Chung khoan (“Thong tu 116”);

Pursuant to Circular No. 116/2020/TT-BTC, issued by the Minister of Finance on December 3 1st,
2020, guiding some articles on corporate governance applicable to public companies in Decree
No. 155/2020/ND-CP, issued by the Government on December 31st, 2020, stipulating in detail the
implementation of some Articles of the Law on Securities (“Circular 116”);

Cin cir Diéu 18 cua Cong ty c6 phan ABC (“Diéu 18”);

Pursuant to the Charter of ABC Joint Stock Company (“Company Charter”),

Cin ¢t Nghi quyét Dai hoi dong cd dong 6 ....................... ngay ...thang...nam 2021

Pursuant to the General Meeting of Shareholders Resolution No. ............. dated .........; :

Hoi dong quan tri Cong ty c¢b phan ABC (“Hoi ddng quan tri”) theo day ban hanh Quy ché hoat
dong cua Hoi dong quan trj Cong ty c¢6 phan ABC.

The Board of Directors hereby issued Regulations on Operation of the Board of Directors of the
ABC Joint Stock Company,

Quy ché hoat dong cua Hoi dong quan tri Cong ty c¢b phan ABC bao gdm cac ndi dung sau:
The Regulations on Operation of the Board of Directors of ABC Joint Stock Company include the
following provisions:
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Chwong I: QUY DINH CHUNG
Chapter I: GENERAL PROVISIONS

Piéu 1. Pham vi diéu chinh va dé6i twong ap dung

Article 1. Scope of regulation and subjects of application

1. Phamvi diéu chinh:

1. Scope of regulation:

Quy ché hoat dong cua Hoi dong quan tri quy dinh co ciu t6 chirc nhan su, nguyén tic hoat dong,
quyén han, nghia vu cta Hoi dong quan trj va cac thanh vién Hoi ddng quan tri nham hoat dong
theo quy dinh tai Luat Doanh nghiép, Diéu 1¢ cong ty va cac quy dinh khac cta phap luat c6 lién
quan.

The Regulations on Operation of the Board of Directors stipulate the personnel organization
structure, operational principles, rights, and obligations of the Board of Directors and Board
members to ensure conformity with the Law on Enterprises, the Company Charter, and other
relevant laws and regulations.

2. Déi twong ap dung:

2 Subjects of application:

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

These Regulations applies to the Board of Directors and all Board members.

Piéu 2. Nguyén tac hoat déng cia Hoi dong quan tri

Article 2: Operational principles of the Board of Directors

1. Hoi dong quan tri lam viéc theo nguyén tac tap thé. Cac thanh vién cua Hoi dong quan tri
chiu trach nhiém ca nhén vé phan viéc cuia minh va cung chiu trach nhiém truée Dai hoi dong cd
dong, trude phéap luat vé cac nghi quyét, quyét dinh ciia Hoi dong quan tri d6i voi sy phat trién cua
Cong ty.

L The Board of Directors shall work on the principle of collective responsibility. Each Board
member shall be responsible for the performance of his/her own tasks and jointly responsible to
the General Meeting of Shareholders and to the law for the resolutions and decisions of the Board
of Directors on the development of the Company.

2. Ho1 déng quan tri giao trach nhiém cho Tong giam ddc t6 chirc diéu hanh thyc hién cac
nghi quyét, quyéet dinh ctia Hé1 dong quan tri.
2. The Board of Directors shall designate the CEO to organize the implementation of

resolutions and decisions of the Board of Directors.
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Chwong II: THANH VIEN HOI PONG QUAN TRI
Chapter II: BOARD MEMBERS

Piéu 3. Quyén va nghia vu ctia thanh vién Hoi dong quan tri

Article 3. ngh ts and obligations of the Board members

1. Thanh vién Hoi ddng quan tri c6 ddy du cac quyén theo quy dinh ctia Luat Doanh nghiép,
Luat Ching khoan, phap ludt lién quan va Diéu 1¢ cong ty, trong d6 c¢6 quyén dugc cung cip cac
thong tin, tai li¢u v& tinh hinh tai chinh, hoat dong kinh doanh cua Cong ty va cua cac don vi trong
Cong ty.

1. Board members have all rights as prescribed by the Law on Enterprises, Law on Securities,
relevant laws and the Company Charter, including rights to access to information and documents
on the financial situation, business operation of the Company and its a}j‘zllates

2. Thanh vién Hoi ddng quan tri c6 nghia vu theo quy dinh tai Piéu 18 céng ty va cac nghia vu
sau:

2. In addition to the obligations as specified in the Company Charter, each Board member
must:

a) Thuyc hién cac nhiém vu cua minh mdt cach trung thue, can trong vi loi ich cao nhét cta cd
dong va cua Cong ty;

a) To perform in an honest and prudent manner for the best interests of the Shareholders and
the Company;

b) Tham du day du cac cudc hop ctia Hoi ddng quan tri va c6 ¥ kién vé cac van dé dugc dua
ra thao luan;

b) To attend all Board meetings and comment on the raised issues;

C) Bao cdo kip thoi, day du v6i Hoi dong quan tri cac khoan thu lao nhan duoc tir cac cong ty

con, cong ty lién két va cac to chuc khac ctia Cong ty;

c) To promptly and fully inform the Board of Directors of the remunerations paid by the
subsidiary companies, associate companies and other organizations of the Company;

d) B4o cao Hoi dong quan tri tai cudc hop gan nhit cac giao dich gitra Cong ty, cong ty con,
cong ty khac do Cong ty nam quyén kiém soat trén 50% trd 1én von diéu 18 voi thanh vién Hoi
ddng quan tri va nhitng ngudi c6 lién quan cua thanh vién do; giao dich gitta Cong ty voi cong ty
trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 14p hoic 13 ngudi quan 1y doanh nghiép
trong thoi gian 03 nam gan nhét trudce thoi diém giao dich;

d) To report to the Board of Directors at the nearest meeting on transactions between the
Company, its subsidiaries or other companies with over 50% or more of the charter capital
controlled by the Company and member(s) of the Board of Directors and/or their related person(s);
transactions between the Company and another company in which a Board member is a founding
member or a manager within the last three (03) years prior to the transaction date.

d) Thue hién cong b thong tin khi thuc hién giao dich ¢6 phiéu ctia Cong ty theo quy dinh
cua phap luat.

d) To disclose information when trading shares of the Company in accordance with the law.
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3. Thanh vién Hoi ddng quan tri doc 1ap cua Cong ty phai lap bao cao danh gia vé hoat dong
cua Hoi dong quan tri.
3. The independent Board members shall make reports on the evaluation of the activities of

the Board of Directors.

Piéu 4. Quyén dworc cung ciap théng tin cia thanh vién Hoi dong quan tri

Article 4. Board members’ rights to information access.

1. Thanh vién Hoi ddng quan tri co quyén yéu cau Tong giam dbc, cac Giam dbc diéu hanh,
nguodi quan ly khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh
doanh cua Cong ty va cua céc don vi trong Cong ty.

1. Board members are entitled to request the CEO, Executive Directors and other managers
in the Company to provide information and documents relating to the financial situation and
business operations of the Company and of its units.

2. Nguoi quan ly duge yéu cau phai cung cap kip thoi, day du va chinh xac thong tin, tai liéu
theo yéu cau cta thanh vién Hoi ddng quan tri. Trinh tu, thi tuc yéu cau va cung cap thong tin do
Quy ché noi bd vé quan tri cong ty quy dinh.

2. A requested manager shall promptly, adequately and accurately provide information and
documents as requested by the Board members. The order and procedures for requesting and
providing information shall be provided in the Internal Regulations on Corporate Governance.

biéu 5. Nhiém Ky va s6 lwg'ng thanh vién HQi dong quan tri

Article 5. Term of office and number of Board members

1. Hoi dong quan tri c6 muoi mot (11) thanh vién. Trong do, Cong ty phai dam bao t6i thiéu
mot phan ba (1/3) tong s6 thanh vién Hoi dong quan trj cia Cong ty 1a thanh vién khong diéu hanh
va ¢6 toi thiéu ba (03) thanh vién 1a thanh vién Hoi dong quan tri doc 1ap.

1. The Board of Directors consists of 11 members. The Company must ensure that a minimum
of one-third (1/3) of the Board members shall be non-executive members and have at least three
(03) members as independent Board members.

2. Nhiém ky ctua Hoi dong quan tri khong qua 05 nim, trong d6 nhiém ky cua thanh vién Hoi
dong quan tri phai twong tmg v6i nhiém ky ciia Hoi dong quan tri. Mot thanh vién Hoi dong quan
tri ¢6 thé duoc bau lai v6i sd nhiém kykhdéng han ché. Tuy nhién, mdt ca nhan chi duoc bau lam
thanh vién doc 1ap Hoi dong quén tri ciia Cong ty khong qua 02 nhiém ky lién tuc.

2. The term of office of the Board of Directors must not exceed 05 years. In which, the term of
office of the Board members must follow the term of office of the Board of Directors. Board
members may be re-elected with an unlimited number of terms, except that an individual can only
be elected as an independent Board member of the Company for no more than two (02)
consecutive terms.

3. Trudng hop ¢ thanh vién Hoi dong quan tri duoc bau bd sung hoic thay thé thanh vién
Ho1i déng quan tri bi bai nhiém/mién nhiém thi nhiém ky cta thanh vién méi nay 1a thoi han con lai
ctia nhiém ky Hoi dong quan tri. Trudng hop tat ca thanh vién Hoi ddng quan tri cung két thuc
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nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién Hoi dong quan trj cho dén khi c6 thanh vién
moéi duge bau thay thé va tiép quan cong viée, trir trudng hop Piéu 16 cong ty c6 quy dinh khac.

3. In case a Board member is elected to replace another Board member who was removed or
dismissed, the term of office of this newly-elected member shall be the remaining period of the
term of office of the Board of Directors. In case the term of office of all Board members terminates
at the same time, those members shall continue to be Board members until new members are
elected to replace and take over the works.

Piéu 6. Tiéu chuin va diéu Kién thanh vién Hoi dong quan tri

Article 6. Eligibility criteria for the Board members

1. Thanh vién Hoi ddng quan tri phai dap Gng cac tiéu chuin va diéu kién sau day:

1. Board members must satisfy the following criteria and conditions:

a) Khéng thudc d6i twong quy dinh tai Khoan 2 Piéu 17 Luat Doanh nghiép;

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

b) C¢ trinh d chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vuc, nganh,
nghé kinh doanh cta Cong ty va khong nht thiét phai 13 c6 dong ciia Cong ty, trir truong hop Piéu
1€ cong ty c6 quy dinh khac;

b) Having professional qualifications and experience in business administration or in the
fields, sectors or business lines of the Company and not necessarily being a shareholder of the
Company, unless otherwise provided by the Company Charter,

C) Thanh vién Hoi ddng quan tri cia Cong ty chi duoc dong thoi 1a thanh vién Hoi déng quan
trj tai tbi da 05 cong ty khéc;

c) A Board member may concurrently be a Board member of five (05) other companies at the
maximum.

d) Tiéu chuan va diéu kién khac theo quy dinh tai Diéu 1& va quy ché ndi bo vé quan trj cong
ty.

d) Other criteria and conditions as prescribed in the Company Charter and internal
regulations on corporate governance.

2. Ngoai ra, Thanh vién Hoi dong quan tri doc 1ap phai dap Gmg thém céc tiéu chudn va diéu
kién sau day:

2. In addition, the independent Board member must satisfy the following criteria and
conditions:

a) Khong phai 1a nguoi dang lam viéc cho Cong ty, cong ty me hoac cong ty con cua Cong ty;

khong phai 1a nguoi da ting 1am vi¢e cho Cong ty, cong ty me hodc cong ty con cua Cong ty it
nhat trong 03 nim lién trude do;

a) Not working for the same Company, parent company or a subsidiary of the Company, not
used to work for the Company, parent company or a subsidiary of the Company during at least the
last three (03) consecutive years.

b) Khéng phai 13 nguoi dang hudng luong, thi lao tir cong ty, trir cac khoan phu cip ma thanh
vién Hoi ddng quan tri duoc huong theo quy dinh;

b) Not currently being receiving salaries and remuneration from the Company, except for the
allowance to which Board members are entitled as per regulations.
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C) Khong phai 1a nguoi ¢6 vo hoac chéng, bd dé, bd nudi, me dé, me nudi, con dé, con nudi,
anh rudt, chi rudt, em rudt la cd dong 16n cua Cong ty; 1a ngudi quan 1y cua Cong ty hodc cong ty
con cua Cong ty;

c) Not being a person whose spouse, biological parents, adoptive parents, biological children,
adopted children or siblings are major shareholders of the Company, not being a manager of the
Company or its subsidiary companies;

d) Khong phai la nguoi truc tiép hodc gian tiép so hitu it nhat 01% tong sé cd phan c6 quyén
biéu quyét cia Cong ty;

d) Not being a person directly or indirectly owning at least 01%of the total number of voting
shares of the Company;

d) Khong phai 13 nguoi da timg 1am thanh vién Hoi dong quan tri cuia Cong ty it nhit trong 05
nam lién trude do, trir truong hop duoc bd nhiém lién tuc trong (02) nhiém ky;

d) Not being a person who used to be a Board member of the Company over the last five (05)
consecutive years; unless he/she is designated for two (02) consecutive terms.

e) Tiéu chuan va diéu kién khac theo quy dinh tai Diéu 1é va quy ché quan tri ndi bo cua Cong
Ty.

e) Other criteria and requirements as stipulated in the Company Charter and Internal
Regulations on Corporate Governance of the Company.

3. Thanh vién doc lap Hoi dong quan tri phai thong bao véi Hoi dong quan tri vé viée khong

con dap tmg du cac tiéu chuén va diéu kién quy dinh tai Khoan 2 Diéu ndy va dwong nhién khong
con 1a thanh vién doc 1ap Hoi dong quan tri ké tir ngdy khong dap tng du cac tiéu chuan va diéu
kién néu trén. Khi do, tiry theo quyét dinh ciia Hoi dong quan tri, thanh vién do6 s€ khong tham gia
cac hoat dong ctia Cong Ty voéi tu cach thanh vién Hoi dong quan tri. Hoi dong quan tri phai thong
bao truong hop thanh vién doc lap Hoi dong quan tri khong con dap tmg du cac tiéu chuan va diéu
kién tai cudc hop Pai hoi dong c6 dong gan nhét hodc triéu tap hop Dai hoi dong ) dong dé bau
b6 sung hodc thaythé thanh vién doc 1ap Hoi dong quan tri trong thoi han 06 thang ké tir ngay nhan
dugc théng bao cua thanh vién doc 1ap Hoi ddng quan tri co lién quan.

3 Independent Board member shall notify the Board of Directors when he or she no longer
fully satisfies the requirements specified in Clause 2 of this Article and obviously no longer an
independent member from the day on which such requirements are not fully satisfied. In such case,
subject to the decision of the Board of Directors, that member shall not participate in any activities
of the Company in the name of a Board member. The Board of Directors shall notify the
independent Board members no longer meeting the criteria and conditions at the nearest meeting
of the General Meeting of Shareholders or convene a meeting of the General Meeting of
Shareholders to additionally elect or replace the independent Board members within 06 months
after receiving the notice of the concerned independent Board members.

Piéu 7. Chu tich Hoi dong quan tri

Article 7. Chairperson of the Board

1. Chu tich Hoi déng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém trong s6 cac
thanh vién Hoi ddng quan tri.
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MAU QUY CHE HOAT PONG CUA HOI PONG QUAN TRI - SONG NGO VIET ANH

> Day 14 ban xem trwéc, chi thé hién 30% tai liéu.

> DAT MUA va thanh toan tai www.dichthuatsms.com
dé nhan file word day dd ngay lap toec.

» Hodc GU’I YEU CAU DICH THUAT cho tai liéu cda ban.

> Lién hé 0934.436.040 (Zalo, Viber) dé hé tro ngay.
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