
SHS ANNUAL GENERAL MEETING 2017 

NOTICE ON BOD AND SUPERVISORY BOARD NOMINATION AND ELECTION 
Dear our valued shareholders, 
Notice is hereby given that the Annual General Meeting 2017 of Saigon – Hanoi Securities JSC will be held at The Hall of Trade Union Convention Building, 7th floor, no. 1 Yet Kieu Street, Tran Hung Dao Ward, Hoan Kiem District, Hanoi, Vietnam on at 01.30 pm on Wednesday, 26th April 2017.

Also, notice is hereby given that all the current members of Board of Directors (BOD) and Supervisory Board have their term of office 2012-2017 terminating at the same time at the Annual General Meeting 2017 pursuant to the Company’s Charter and the Law on Enterprises.

SHS Board of Directors therefore hereby gives notice to our valued shareholders to call for your introduction, nomination and self-nomination of new members of BOD and BOS for the term of 2017-2022.
The detailed board member nomination and self-nomination conditions as follow:

· The board is recommending shareholders to approve the number of positions as follows: 
· (1) 05 members of BODs, including at least 01 independent members; 
· (2) 03 members of BOSs, including at least 01 standing member.
· And to approve the term of office as 2017-2022

Deadline and address for your directly introduction, nomination, self-nomination document submission as follow:
1. Deadline: By the end of April 18, 2017; Submissions received after April 18th 2017, will not be considered. 

2. Adress: BOD’s secretary office, Saigon – Hanoi Securities JSC, 3rd floor, Trade Union Convention Building, no. 1 Yet Kieu Street, Tran Hung Dao Ward, Hoan Kiem District, Hanoi, Vietnam

· Phone: (084) 3-8181-888


 Mobile: (084) 936-388-887

· Fax: (084) 3-8181-688
Candidates whose documents have been completely applied and met all the given conditions will be disclosed in the list of candidates and recommended the shareholders to vote for by at the AGM 2017.
Introduction , nomination, self-nomination of new members of BOD and BOS 

for the term of 2017-2022
CRITERIA AND CONDITIONS
Pursuant to:

· The Law on Enterprises No.68/2014/QH13 issued by the National Assembly of the Socialist Republic of Vietnam on November 26th, 2014 and the documents guiding the implementation of Law on Enterprise;

· The Law on Securities No.70/2006/QH11 dated June 29th, 2006; The Law on Securities No.62./2010/QH12 dated November 24th, 2010 both issued by the National Assembly of the Socialist Republic of Vietnam and some documents guiding their implementation of them;

· The Company Charter dated July the 1st, 2015;

The election of members of the Board of Directors and the Board of Supervision for the term 2017- 2022) at the Annual General Meeting of Shareholders of Saigon - Hanoi Securities Corporation shall be carried out in accordance with the following regulations:

I. General criteria and conditions for acting as a member of BOD and of Supervisory Board
1. The following persons shall not be the members of BOD nor of Supervisory Board: 

a. Minors and those whose capacity for civil acts is restricted or lost; 

b. Those who are currently examined for penal liability or serving criminal sentences or decisions of the court; 

c. Those who were convicted of serious or more serious crimes; 

d. Those who were convicted of crimes of infringement upon ownership whose criminal records have not been written off; 

e. Cadres, civil servants, managers of division or higher level of enterprises in which the State holds 100% of the charter capital, except those appointed to represent the State's capital share in SHS;

f. Officers, non-commissioned officers, professional servicemen and defense workers of agencies and units under the Vietnam People's Army; officers, professional non- commissioned officers of agencies and units under the Vietnam People's Police, except those appointed to represent the State's capital share in SHS;
g. Those who are banned from acting as managers and executives under the laws on cadres and civil servants and on Corruption Prevention; 
h. Those who used to be owners of private enterprises, partners of partnerships, General Directors (Directors), members of Board of Directors, Members' Councils and Supervisory Board of enterprises, chairmen and members of cooperative management board at the time enterprises or cooperatives are declared bankrupt in the time from one to three years, except cases of bankruptcy in force majeure circumstances; 
i. Those who used to be representatives-at-law of enterprises at the time these enterprises are suspended from operation or compelled to dissolve due to their serious violations of law, except cases in which the representatives-at-law are recommended by competent state agencies to reorganize and consolidate those enterprises; 

j. Those who are currently member of BOD of more than 05 other companies/institutions.
k. Those who are currently CEO of other securities institutions/companies.

l. Affiliated persons of members of the Board of Directors or General Director (Director) shall not be members of the Supervisory Board of the same institution; 
m. Other cases defined under laws and in the charter of SHS
2. Members of the Board of Directors must satisfy the following criteria and conditions: 

a. Having good health and professional ethics and have knowledge of Law. 

b. Have full capacity for civil acts, and not fall within the category of persons prohibited from managing an enterprise pursuant to the Law on Enterprises. 

c. Be an individual shareholder who owns at least five (05) per cent of the total number of ordinary shares; or be a person who has professional expertise and experience in business management or experience in the securities, banking and financial sectors. 

d. Not have been a member of the Board of Directors or legal representative of a company which was bankrupt or was prohibited from operation due to serious breaches of the law. 

e. At the beginning of the term of office, all members of the Board of Directors must satisfy all conditions required by the law, the administration regulations, the Charter and the internal regulations of the Company. If there is any change during their term of office, the members must notify the Chairman of the Board of Directors. The standards and conditions stipulated in this article shall also apply to additional members who are elected or members who are elected for replacement [of an existing member]. 

3. An independent member of the Board of Directors should meet all conditions stated at point 1 and 2 and the following requirements: 

a. Neither currently working for SHS or its subsidiaries nor working for SHS or its subsidiaries for three (03) preceding and consecutive years; 

b. Not being granted salaries or regular allowances by SHS except remuneration for Board of Directors members under regulations; 

c. Having no spouse, parents, children, siblings and their spouse as SHS’s major shareholders, managers or Supervisory Board’s member or its subsidiaries; 

d. Neither directly nor indirectly owning or representing ownership of more than 1% of SHS’s charter capital or voting share capital; not owning more than 5% of SHS’s charter capital or voting share capital together with his/her related people; 

e. Not being a manager nor a member of SHS’s BOD, nor a member of SHS’s Supervisory Board at any time in the five (05) preceding and consecutive years. 

f. Not working in organizations providing legal advisory services, audit services for companies in the last two (02) years; 

g. Not being a partner or related person of the partner who has annual transaction value with 

4. Criteria and conditions for members of the Supervisory Board: 

The Supervisory Board member shall have to satisfy all the following criteria and conditions:

a. Being at least twenty one (21) years of age, with full capacity for civil acts, and not falling within the scope of persons prohibited from establishing and managing enterprises as stipulated in the Law on Enterprises; 

b. Not holding managerial positions in the Company. Not being the related person of any member of the Board of Directors, of the Executive Management Board or of other managers. 

c. The head of the Supervisory Board must not concurrently be a member of the Supervisory Board or a manager of another securities company. 

d. Having professional qualifications in securities and securities market; and having professional qualifications or trade experience in accounting or auditing or professional qualifications or experience in the financial or banking industry. 

e. Being a qualified accountant or a qualified audit.

f. The full-time member of the Supervisory Board must reside in Vietnam during his or her term of office. 

II. Criteria for self-nomination and nomination to BOD (Article 39.4 in the Company Charter)
1. Before and during a meeting of the AGM, shareholders have the right to form a group jointly to to self- nomination and nominate the candidates) to BOD. 

2. The number of candidates: at least 05 candidates for 05 positions.
3. The self-nomination and nomination is implemented in accordance with as the following regulations:

4. A shareholder or group of shareholders holding at least five (05) per cent of the total ordinary shares for a consecutive period of six (06) months can accumulate all of the votes for such candidate(s). 

a. A shareholder or group of shareholders holding from five (05) per cent of the total ordinary shares for a consecutive period of six (06) months or more has to right to self-nominate to the BOD. 

b. A shareholder or group of shareholders holding from five (05) per cent to under ten (10) per cent of the total voting shares may nominate a maximum of one (01) candidate to the BOD;

c. A shareholder or group of shareholders holding from ten (10) per cent to under thirty (30) per cent of the total voting shares may nominate a maximum of two (02) candidates to the BOD; 

d. A shareholder or group of shareholders holding from thirty (30) per cent to under fifty (50) per cent of the total voting shares may nominate a maximum of three (03) candidates to the BOD; 
e. A shareholder or group of shareholders holding from fifty (50) per cent to under sifty -  five (65) per cent of the total voting shares may nominate a maximum of four (04) candidates to the BOD; 

f. A shareholder or group of shareholders holding from sixty-five (65) per cent of the total voting shares may nominate a maximum of all candidates to the BOD;

Where the number of candidates nominated by a shareholder or a group of shareholders is lower than the number of candidates that it is entitled to nominate, the remaining candidates shall be nominated by the BOD. The mechanism whereby the BOD in office nominates candidates to the BOD must be clearly published and approved by the AGM before conducting nomination. 

III. Criteria for self-nomination and nomination to Supervisory Board (Article 56.5 in the Company Charter)
1. Before and during a meeting of the AGM, shareholders have the right to form a group jointly to to self- nomination and nominate at least 03 candidates for 03 positions to Supervisory Board. 

2. The self-nomination and nomination is implemented in accordance with as the following regulations:

a. A shareholder or group of shareholders holding at least five (05) per cent of the total ordinary shares for a consecutive period of six (06) months can accumulate all of the votes for such candidate(s). 

b. A shareholder or group of shareholders holding under ten (10) per cent of the total voting shares may nominate a maximum of one (01) candidate to the Supervisory Board.; 

c. A shareholder or group of shareholders holding from ten (10) per cent to under thirty (30) per cent of the total voting shares may nominate a maximum of two (02) candidates to the Supervisory Board; 

d. A shareholder or group of shareholders holding from thirty (30) per cent to under fifty (50) per cent of the total voting shares may nominate a maximum of three (03) candidates to the Supervisory Board; 
e. A shareholder or group of shareholders holding from fifty (50) per cent to under sifty -  five (65) per cent of the total voting shares may nominate a maximum of four (04) candidates to the Supervisory Board; 

f. A shareholder or group of shareholders holding from sixty-five (65) per cent of the total voting shares may nominate a maximum of all candidates to the Supervisory Board;

3. Where the number of candidates nominated by a shareholder or a group of shareholders is lower than the number of candidates that it is entitled to nominate, the remaining candidates shall be nominated by the Supervisory Board. The mechanism whereby the Supervisory Board in office nominates candidates to the Supervisory Board must be clearly published and approved by the AGM before conducting nomination. 

IV. Dossiers of nomination of candidate for the BOD and Supervisory Board: 

1. Shareholder or group of shareholders that are qualified for nominating and have desires to nominate a member of the Supervisory Board must complete the dossiers as the samples  given in the website www.shs.com.vn then submit all the dossiers to SHS, including the following documents:

a) Notice on nomination of candidate must be sent to SHS Board of Directors (03 hard copies and soft copy) (Sample no.1 www.shs.com.vn)

b) Curriculum vitae of the candidate (03 hard copies and soft copy) (Sample  no.2 www.shs.com.vn)

c) Judicial record card of the candidate (03 hard copies) 

d) Certified copies of degrees and documents showing qualifications of the candidate in accordance with the provisions (03 hard copies per document) 

e) Report on the candidate’s related interests under the provisions of Article 118 of the Law on Enterprise 2005 (03 hard copies) (Sample No.03 www.shs.com.vn) 

f) For candidates whose nationality is not Vietnamese, the judicial record card (or equivalent document) must be issued by a competent agency of the country where the foreigner resides before coming to Vietnam. For a foreigner who has resided in Vietnam for at least full 6 months, his/her judicial record card issued by Vietnam Justice Department of the locality where he/she resides is required.

2. Every document is to be written in Vietnamese. Documents created in foregin countries are to be consolably legalized and translated into Vietnamese. Copies in Vietnamese and Vietnamese translated versions of foreign documents are to be certified by relevant authority in accordance with the Law. 

V. The voting in election of the members of the BOD and the Supervisory Board shall be implemented legally at the AGM. Based on the vote counting record, the Counting committee will announce the result of election of the members of the Boards at the Meeting; The outcome of the election will be recorded in the Meeting’s Resolution and Minute.


