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Can cur:

. Ludt Doanh nghiép la Luat Doanh nghiép sé 59/2020/QH14 dwoc Quéc héi nuée
Cong hoa Xa hoi Chu nghia Viét Nam khoa XIV théng qua ngay 17 thang 06 ndam 2020.

- Ludt Chitng khodn la Ludt chitng khodn s6 54/2019/QH14 dwoc Quéc hdi mrde
Cong hoa Xd héi Chu nghia Viét Nam khoa X1V théng qua ngay 26 thang 11 nam 2019.

- Nghi dinh 155/2020/ND-CP ciia Chinh phit hiréng dén Ludt Ching khodn.

@ Thong tu 116/2020/TT-BTC ciia B6 Tai chinh huong dan mét s6 diéu ciia Nghi dinh
155/2020/NB-CP quy dinh vé qudn tri cong ty dp dung cho cdc céng ty dai chiing.;

. Diéu 1¢ Céng ty ¢6 phan Co khi Xdy dung AMECC

CHUONG I: QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va di twong ap dung

1. Pham vi di¢u chinh: Quy ché hoat dong cita Ban kiém sodt quy dinh co cdu td chirc
nhan sy, tiéu chudn, diéu kién, quyén va nghia vu ciia Ban kiém soat va cdc Kiém soét
vién, co ché hoat dong, giam sat ciia Ban Kiém soat va méi quan hé giita céc Kiém soat
vién v6i cac thanh vién Hoi dong Quan tri, Ban Diéu hanh theo quy dinh tai Ludt Doanh
nghiép, Diéu I& cong ty va céc quy dinh khéc ¢6 lién quan.

2. Déi tugng ap dung: Quy ché hoat dong cta Ban kiém soat dwoc 4p dung cho Ban kiém
soat va cac Kiém soat vién Céng ty.

Piéu 2. Trach nhiém phap Iy ciia Ban kiém soat

Khi thyc hién chirc ning, quyén va nghia vu ciia minh, Ban kiém soét va cac Kiém soat

vién can tuéin thil quy dinh ctia phap luat, Diéu 18 cong ty va chiu trach nhiém theo quy dinh

tai Luét Doanh nghiép va céc quy dinh khac c¢6 lién quan.

Diéu 3. Nguyén tic hoat dong ciia Ban kiém soat

Ban kiém soat 1am viéc theo nguyén tic tap thé. Cac Kiém soat vién chiu trach nhiém ca

nhén vé phﬁn viéc ctia minh va cung chiu trach nhiém trude Pai hoi df"mg cd dong, trudc

phap ludt vé cac cong viée, quyét dinh ciia minh.

CHUONG II: KIEM SOAT VIEN
Diéu 4. Quyén, nghia vu va trach nhiém ciia Kiém so4t vién

1. Tiép cén céc théng tin va tai liéu lién quan dén tinh hinh hoat dong cua cong ty. Thanh
vién Hoi dong quan tri, Téng gidm dde va ngudi didu hanh doanh nghiép khac cé trach
nhi¢m cung cép cac thong tin kip thoi va dly du theo yéu cau cua Kiém soat vién.



. Tuan tht dung phap luat, Didu 18 cong ty, Nghi quyét ctia Dai hoi dong co dong va dao
dirc nghé nghiép trong thuc hién cac quyén va nghia vu duge giao.

. Thye hién cic quyén va nghia vu duge giao mét cach trung thye, cin trong, tét nhét
nhim bao dam loi ich hop phap t6i da ciia cong ty.

. Trung thanh véi l¢i ich ctia cong ty va cb dong; khong lam dung dia vi, chirc vu va sir
dung théng tin, bi quyét, co hdi kinh doanh, tai san khéc cua cong ty dé tu loi hodc phuc
vu loi ich cia t0 chire, ca nhén khac.

. Céc nghia vu khac theo quy dinh cita Luat Doanh nghiép va Diéu 1& cong ty.

. Trudng hop vi pham quy dinh tai cac khoan 1, 2, 3, 4 va 5 Diéu nay ma gy thiét hai cho
cdng ty hodc ngudi khac thi Kiém soéat vién phai chiu trach nhiém ¢4 nhan hoic lién déi
boi thuomg thiét hai d6. Moi thu nhép va lgi ich khac ma Kiém soét vién c6 duoc do vi
pham phai hoan trd cho cong ty.

. Trudng hop phét hién cé Kiém soat vién vi pham trong thuc hién quyén va nghia vu
dugc giao thi phai théng bdo bang vin ban dén Ban kiém soét; yéu cau ngudi ¢é hanh vi
vi pham cham dut hanh vi vi pham va khéc phuc hdu qua.

Piéu 5: Nhiém ky va sb lwgng Kiém soat vién

1. Ban kiém soat c6 tir ba (03) dén nim (05) Kiém soét vién, nhiém ky cta Kiém
sodt vién khong qué 05 nim va c6 thé duoc bau lai véi sé nhiém ky khong han
ché.

. Ban kiém soat phai c¢6 hon mét ntra (1/2) sb Kiém soat vién thudng tri & Viét
Nam.

. Trudng hop Kiém soat vién c6 ciing thoi diém két thuc nhiém ky ma Kiém soét
vién nhiém ky méi chua dugc bau thi Kiém soat vién da hét nhiém ky van tiép
tuc thuc hién quyén va nghia vu cho dén khi Kiém soat vién nhiém ky méi duge
bau va nhén nhiém vu.

Diéu 6: Tiéu chuin va didu kién Kiém soat vién

1. Kiém so4t vién phai c6 tiéu chuén va diéu kién sau day:

a. C6 ning lyc hanh vi déan sy diy di va khong thude déi trgng theo quy dinh tai khoan 2
Diéu 17 Luat Doanh nghiép;

b. Pugc ddo tao mdt trong cc chuyén nganh vé kinh té, tai chinh, k& toan, kiém toén, luat,
quan tri kinh doanh hodc chuyén nganh phtt hop véi hoat dong kinh doanh ctia doanh
nghiép;



¢. Khong phai la ngudi ¢6 quan hé gia dinh ctia thanh vién Hoi dong quén tri, Téng gidm
dbc va ngudi quan Iy khac;

d. Khéng phai 12 nguoi quan 1y cong ty; khong nhét thiét phai la ¢ dong hodic ngudi lao
dong cua cong ty, trir truong hop Diéu Ié cong ty ¢ quy dinh khac;

d. Khong lam viéc trong bd phin ké todn, tai chinh cia cong ty;

e. Khong la thanh vién hay nhan vién clia cong ty kiém toan doc 1ap thue hiém kiém toén
béo cdo tai chinh cua céng ty trong ba (03) nam lién trude do.

Piéu 7. Truéng Ban kiém soat

1. Truéng Ban kiém soat phai ¢6 bang tét nghiép dai hoc trd Ién thude chuyén nganh kinh
té, tai chinh, ngan hang, ké toan, kiém todn, ludt, quan tri kinh doanh hoic chuyén nganh
¢6 lién quan dén hoat dong kinh doanh ctia doanh nghiép.

2. Trudng Ban kiém soat do Ban kiém soat bau trong sb cac Kiém soét vién; viéc bau, mién

nhiém, bai nhiém theo nguyén tic da sd.

3. Trudng ban kiém so4t ¢6 cac quyén va trach nhiém sau:

a. Triéu tp cudc hop Ban kiém soat;

b. Yéu cau Hoi dong quén tri, Téng giam ddcva ngudi didu hanh khac cung cip céc thong
tin lién quan dé béo c4o Ban kiém soat;

c. Lap vaky bao céo ciia Ban kiém soét sau khi da tham khao y kién ctia Hoi déng quén
tri dé trinh Dai hdi dong ¢ dong.

Diéu 8: Pé cir, img cir Kiém sost vién

1. Cé dong hodic nhém c6 dong nim giir tir 5% dén dudi 10% téng s6 cb phan ¢ quyén

bicu quyét duge dé oir mot (01) 4 lmg vién; tr 10% dén dudi 30% duoc dé ctr tdi da hai (02)

ttng vién; tir 30% dén dudi 40% duoc dé cir téi da ba (03) tng vién; tir 40% dén dudi 50%

duge dé cir toi da bon (04) tmg vién; tir 50% dén dudi 60% duoc dé cir toi da ndm (05) tng

vién; tir 60% dén dudi 70% duoc dé ctr thi da sau (06) tng vién; tir 70% dén 80% duoc dé
ctr t61 da bay (07) tng vién; va tir 80% dén duéi 90% duge dé ctr téi da tam (08) tng vién.

Viéc dé cir ngudi vao Ban kiém soat duoc thuc hién nhu sau:

a) Cac cd dong phd théng hop thanh nhém dé dé cir nguoi vao Ban kiém soat phaI thong
bao v& viéc hop nhém cho cac cb dong dy hop biét trude khi khai mac Dai hoi dong cb
déng;

b) Can cu 5O luong Kiém soat vién, cd dong hodc nhém c¢d dong quy dinh tai khoan nay
duogc quyén dé cir mdt hodc mot sb ngudi theo quyét dinh cia Pai hoi dong cd dong lam
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tmg ctr vién Ban kiém soat. Truong hop s6 tmg ctr vién duoc cd dong hodc nhém cb dong
dé cir thap hon sé mg ctr vién ma ho dugc quyén dé cir theo quyét dinh ciua Dai hoi dfing
c0 ddng thi sb g cir vién con lai do Ban kiém soat va cac ob dong khac d? cir,

2. Truong hop da xac dinh duge (g cir vién Ban kiém soét, cdng ty phai céng b théng tin
lién quan dén céc g cir vién t6i thiéu mudi (10) ngay truéc ngay khai mac hop Pai hoi
dong cb dong trén trang thong tin dién tr clia cong ty dé cb déng c6 thé tim hiéu vé cac ung
cr vién nay trude khi bo phiéu.

Ung cir vién Ban kiém soét phai ¢ cam két bang vin ban vé tinh trung thue, chinh xac va
hop ly cia cac théng tin ¢4 nhin duge cong bd va phai cam két thuc hién nhiém vu mét
cach trung thyc, trung thanh, can trong va vi loi ich cao nhét cua cong ty néu duoc bau lam
Kiém soét vién. Théng tin lién quan dén tmg cir vién Ban kiém soét duoc cong bé téi thidu
bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d¢ hoc vén;

¢) Trinh d6 chuyén moén;

d) Qua trinh cong tac;

d) Cac cong ty ma (g vién dang nim giit chitc vu thanh vién Hoi dong quan tri va céc
chirc danh quén ly khac;

e) Béo cdo danh gia vé déng gop cua ung vién cho Cong ty, trong truong hop ung vién d6
hién dang la thanh vién Hoi dong quén tri ctia Céng ty;

g) Céc loi ich c6 lién quan téi Cong ty (néu co);
h) Ho, tén cua cb dong hodc nhém cd dong dé ctr img vién d6 (néu ¢6);
i) C4c théng tin khac (néu co).

3. Trudmg hop sé lwong cdc (g cir vién Ban kiém soét théng qua d& cir va img cir khong
du s0 lwgng can thiét, Ban kiém soat duong nhiém c6 thé d& cir thém tmg cir vién hoac t
chire dé cir theo co ché quy dinh tai Diéu 18 cdng ty va Quy ché noi bd vé quén tri cong ty.

4. Trudng hop khong duoc dé cir ngudi vao Ban kidm soat:

C6 dong s& hitu ¢d phan wu dai ¢ tire khéng c6 quyén biéu quyét, du hop Dai hoi dong cb
dong, dé cir ngudi vao Ban kiém soat, trir trrong hop quy dinh tai khoan 6 Didu 148 Luat
Doanh nghiép.



Piéu 9. Cich thire bAu, min nhiém, bii nhiém Kiém soat vién

. Viéc bau, mién nhiém, bai nhiém Kiém soat vién thuc tham quyén ctia Dai héi déng cb
dbng.

2. Viée biéu quyét bau thanh vién Ban kiém soat phai thue hién theo phurong thirc biu don
phiéu, theo d6 m&i cb dong co6 tdng sb phidu bidu quyét twong g véi tong s6 ¢d phéan so
hitu nhan véi sé thanh vién dugce bau clia Ban kiém sodt va ¢ déng c6 quyén don hét hoic
mot phan tong s6 phiéu bau ciia minh cho mét hodc mot sb Urng cu vién. Nguoi tring ctr
Kiém soat vién duge xéc dinh theo sb phiu bau tinh tir cao xubng thap, bit dau tir img ctr
vién c6 s6 phiéu bau cao nhét cho dén khi dii s6 thanh vién quy dinh tai Didu 1¢ cong ty.
Trudmg hop c6 tir 02 frng cir vién tro 1én dat cling sé phiéu bdu nhu nhau cho thanh vién
cudi ciing clia Ban kiém sodt thi sé tién hanh biu lai trong s6 céc (g cir vién ¢6 s6 phiéu
bau ngang nhau hojc lia chon theo tiéu chi quy ché bau cir.

Piéu 10. Cic trwomg hop mién nhiém, bai nhiém Kiém soat vién

1. Kiém soat vién bi mién nhiém trong cac truong hop sau day:

a. Khong con dui tiéu chuén va diéu kién 1am Kiém sodt vién theo quy dinh tai Didu 169
ctia Ludt Doanh nghiép va Quy ché nay;

b. C6 don tir chirc va duoc chfip thuén;

¢. Cac trudng hop khac do Piéu 1é cong ty quy dinh.

2. Kiém sodt vién bi bai nhiém trong céc truomg hop sau day:

a. Khong hoan thanh nhiém vy, cong viéc dugce phin cdng;

b. Khong thye hién quyén va nghia vu ciia minh trong 06 thang lién tyc, trir truéng hop bit
kha khang;

¢. Vi pham nghiém trong, vi pham nhiéu l4n nghia vu ciia Kiém soét vién quy dinh cta Luat
Doanh nghiép va Diéu 1& cong ty:

c. Trudng hop khac theo nghi quyét ctia Pai hoi ddng cb dong.

Diéu 11. Théng bio vé biu, mién nhiém, bii nhiém Kiém sost vién

1. Truong hop Kiém soat vién ¢6 don xin tir nhiém khi chua duogc théng qua tai Pai hoi
dong c6 dong, cong ty thye hién cdng b don xin tir nhidm trong vong hai muoi tu (24) gid
ké tir khi nhan duge don xin tir nhiém.

2. Trudng hop da xéc dinh duge (mg ctr vién Ban kiém soat dé bau Kiém soat vién, cong
ty phai cong b thong tin theo quy dinh tai Khoan 2 Diéu 8 Quy ché nay.



3. Viéc bau, mién nhiém, bai nhiém Kiém soét vién duoc thong bdo trén trang thong tin
dién tir ctia cong ty, bao cdo va cong bo thong tin téi Uy ban Ching khoan nha nuédc, S¢
Giao dich chimg khoan noi c6 phiéu clia Céng ty niém yét/dang ky giao dich trong vong
24 gitr ké tir khi quyét dinh dwgc thong qua.

CHUONG III: BAN KIEM SOAT
Diéu 12. Quyén, nghia vu va trach nhiém cia Ban kiém soit

1. Ban kiém sodt thuc hién gidm sat Hoi ddng quan trj, Tong gidm déc trong viée quén Iy
va diéu hanh céng ty.

2. Kiém tra tinh hop ly, hop phap, tinh trung thuc va mitc do cin trong trong quan ly, diéu
hanh hoat dong kinh doanh; tinh hé thong, nhat quan va phi hgp ctia cong tic ké toan, théng
ke va lap béo cdo tai chinh.

3. Tham dinh tinh ddy du, hop phép va trung thuc cua béo cdo tinh hinh kinh doanh, bao
céo tai chinh hing nim va 06 thing cia cong ty, bao cdo danh gid cong tic quan ly cia Hoi
ddng quan trj va trinh bao c4o thim dinh tai cudc hop thuomg nién Pai hoi ddng cb dong,
Ra sodt hop dong, giao dich voi ngudi ¢6 lién quan thudc thim quyén phé duyét cua Héi
dong quan tri hoic Pai hoi dong cd dong va dwa ra khuyén nghi vé hop dong, giao dich cin
¢6 phé duyét ctia Hoi dong quan tri hogic Dai héi ddng cé dong.

4. Ra soat, kiém tra va dénh gia hiéu lyc va hiéu qua cua hé thong kiém soat ndi bd, kiém
todn ndi bo, quan ly rai ro va canh bao sém ctia cong ty.

5. Xem xét 56 ké todn, ghi chép ké toan va céc tai liéu khac ciia cong ty, cac cong viéc quan
Iy, didu hanh hoat dong ctia cong ty khi xét thay can thiét hoic theo nghi quyét cia Pai hoi
ddng cb dong hoic theo yéu ciu cta cb d6ng hoic nhém c6 dong quy dinh tai khoan 2 Didu
115 cta Luat Doanh nghiép.

6. Khi ¢6 yéu céu ctia cd déng hodc nhém cb dong quy dinh tai khoan 2 Didu 115 ctia Luat
Doanh nghiép, Ban kiém soét thuc hién kiém tra trong thoi han bay (07) ngay lam viéc, ké
tir ngdy nhén duge yéu cau. Trong thai han mudi lam (15) ngay k& tr ngay két thic kidm
tra, Ban kiém soét phai bdo cdo giai trinh vé nhitng van dé duoc yéu ciu kiém tra dén Hoi
dong quan trj va cb déng hoiic nhém cé dong c6 yéu ciu. Viéc kiém tra ciia Ban kiém soét
quy dinh tai diém nay khong dugc can tré hoat dong binh thuong cia Héi déng quan tri,
khong gdy gidn doan diéu hanh hoat dong kinh doanh ctia céng ty.

7. Kién nghi Hoi dong quan tri hodc Dai hoi dong ¢ dong cac bién phép stra ddi, bd sung,
cdi tién co cdu té chire quan 1y, giam sét va diéu hanh hoat dong kinh doanh cua cong ty.

8. Khi phat hién ¢6 thanh vién Hoi dong quan tri, Tong giam déc vi pham quy dinh v& trach
nhiém tai Diéu 165 ciia Luat Doanh nghiép thi phai thong b4o ngay bing van ban véi Hoi
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ddng quan tri, yéu ciu ngudi c6 hanh vi vi pham chédm dirt hanh vi vi pham va ¢6 giai phép
khic phuc hdu qua.

9. Co quyén tham dy va tham gia thao ludn tai céc cudc hop Pai héi dong c6 dong, Hoi
dong quan tri va cée cudc hop khac cua cong ty.

10. C6 quyén str dung tur vén doc 1dp, b phan kiém todn néi bé ciia cong ty dé thyc hién
cac nhi€ém vu duoc giao.

11. Ban kiém soat c6 thé tham khao y kién ctia Hoi ddng quan tri trude khi trinh béo cdo,
két luan va kién nghi 1én Pai hoi dong cb dong.

12. Thure hién cac quyén va nghia vu khéc theo quy dinh cta Ludt Doanh nghiép, Diéu 1&
cdng ty va nghi quyét ctia Pai hoi dong ¢b dong.

13. Kiém tra timg van dé cu thé lién quan dén quan ly, diéu hanh hoat dong cua cong ty
theo dé nghi clia ¢é dong.

14. Yéu cdu Hoi dong quan trj phai triéu tap hop Dai hoi dong cb déng bét thuong trong
truong hop cén thiét.

15. Thay thé Hoi dong quan tri tri¢u tap hop Pai héi ddng cb déng trong thoi han 30 ngay
trong trudng hop Hoi ddng quan tri khong triéu tap hop Pai hoi dong cb dong theo quy dinh
tai khodn 3 Piéu 140 Luat Doanh nghiép.

16. B¢ nghi Chu tich Hoi ddng quan tri phai tridu tap hop Hoi déng quén tri.

17. Xem x¢ét, trich luc, sao chép Danh sach ngudi ¢6 lién quan va loi ich ¢6 lién quan duoc
ké khai quy dinh tai khoan 1 va khoan 2 Diéu 164 Lut Doanh nghiép.

18. P& xuét va kién nghi Dai hoi ddng cb déng phé duyét danh sach t& chire kidm ton duroc
chép thudn thyc hién kiém todn B4o céo tai chinh cia cong ty; td chirc kiém toan dwoc chip
thugn thue hién kiém tra cdc hoat dong cia cong ty khi xét thdy cin thiét,

19. Chiu trach nhiém truée ¢b dong vé hoat dong giam sat ciia minh.

20. Giam sat tinh hinh tai chinh cong ty, viéc tudn thu phéap luft cua thanh vién Hoi ddng
quan tri, Téng giam dbc, nguoi quan ly khac trong céac hoat dong.

21. DBam bao phdi hop hoat déng véi Hoi dong quan tri, Téng gidm dbe va cb dong.

22. Trudong hop phat hién hanh vi vi pham phap ludt hodc vi pham Didu 18 céng ty cia
thanh vién Hoi dong quan tri, Téng giam dbc va nguoi diéu hanh doanh nghiép khac, Ban
kiém soat phai thong bao bing vin ban cho Hoi dong quan tri trong vong bén muoi tdm
(48) gi0, yéu cau ngudi cé hanh vi vi pham chédm dirt vi pham va cé gidi phap khic phuc

hau qua.
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23. Xay dung Quy ché hoat dong ciia Ban kiém soat va trinh Dai héi déng cb dong thong
qua.

24. Chirng kién, gidm sat Hi dong quan tri t6 chirc kiém phiéu va 1ap bién ban kiém phiéu
néu dwoc Hoi dong quén tri yéu cu trong trudng hop ldy y kién lay ¥ kién ¢b dong bing
vin ban dé théng qua nghi quyét ciia Dai hoi ddng cb dong.

25. Truémg Ban kiém sodt c6 trach nhiém diéu khién dé Pai hoi dong ¢ dong bu chi toa
cudc hop ddi véi truedmg hop Chu tich viing mit hodc tam thoi mét kha nang lam viéc ma
céc thanh vién Hoi ddng quan tri con lai khéng biu dwge ngudi lam chi toa. Trudng hop
nay, ngudi ¢ s6 phiéu bau cao nhét 1am chu toa cude hop.

Piéu 13. Quyén dwoc cung cip théng tin cia Ban kiém soat

1. Tai li¢u va thong tin phai dugc g dén Kiém soat vién cung thoi diém va theo phuong
thirc nhur d6i véi thanh vién Hoi déng quan tri, bao gom:

a) Thong bao mdi hop, phiéu liy y kién thanh vién Hoi dong quan tri va tai liéu kém theo;
b) Nghi quyét, quyét dinh va bién ban hop ciia Pai hgi dong cb déng, Hoi ddng quan tri;
¢) Béo céo ciia Tong giam ddc trinh Hoi dong quan tri hodc tai liéu khac do cong ty phat
hanh.

2. Kiém soat vién c¢6 quyén tiép can hd so, tai liéu cua cong ty luu giir tai tru s& chinh, chi
nhanh va dia diém khac; c6 quyén dén dia diém 1am viéc cua nguoi quan ly va nhan vién
ctia cong ty trong gid lam viéc.

3. Hoi dong quan tri, thanh vién Hi ddng quan trj, Téng gidm déc, ngudi quan 1y khac phii
cung cap day di, chinh xac, kip thoi théng tin, tai liéu v& cong téc quan ly, didu hanh va
hoat dong kinh doanh cua cong ty theo yéu ciu ciia Kiém soét vién hodc Ban kiém soat.
Diéu 14. Trich nhiém ciia Ban kiém soat trong viéc triéu tip hop Pai hdi dong cb
dong

1. Ban kiém soat cé trach nhiém thay thé Hoi ddng quan tri tridu tip hop Pai hoi dong cb

dong trong thoi han ba muoi (30) ngay trong truémg hop Hoi dong quén tri khéng trigéu tap
hop Pai hoi dong cé dong trong céc trwong hop sau day:

a) S6 thanh vién Hoi ddng quan tri, Ban kidm soét con lai it hon sé thanh vién téi thiéu theo
quy dinh cua phap ludt hodc s6 thanh vién Hoi ddng quan tri bi gidm qua mét phin ba (1/3)
50 v6i s6 thanh vién quy dinh tai Piéu 1& cong ty;

b) Theo yéu cdu ciia cd dong hoac nhém ¢ dong quy dinh tai khoan 2 Pidu 115 cua Luat
Doanh nghiép;
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c) Nhiém ky ctia Hoi dong quan tri d3 vuot qua sau (06) thang ma Hoi dong quan tri méi
chua duge bau thay thé;

d) Theo yéu ciu ctia Ban kiém soét trong trudng hop Ban kiém soét 6 ly do tin tudng ring
cac thanh vién Hoi d(;“mg quén tri hodic ngudi diéu hanh khéac vi pham nghiém trong cac
nghia vu ciia ho theo Diéu 165 Luat doanh nghiép hodc Hoi ddng quan tri hanh déng hoiic
¢6 y dinh hanh déng ngoai pham vi quyén han ctia minh;

e) Cac truomg hop khac theo quy dinh ctia phap luat va Piéu Ié cong ty.

2. Truong hop Ban kiém soat khong triéu tap hop Pai hoi déng ) dong theo quy dinh dbi
v6i cic truong hop tai Khoan 1 Piéu nay thi Ban kiém soat phai chiu trach nhiém trude
phép ludt va boi thudmg thiét hai phat sinh cho cong ty.

3. Chi phi triéu tap va tién hanh hop Pai hoi dong ¢ dong theo quy dinh tai Khoan 1 Diéu

nay s€ dugc cong ty hoan lai.

CHUONG IV: CUQC HQP BAN KIEM SOAT

Piéu 15. Cude hop cita Ban kiém soat

1. Ban kiém soat phai hop it nhét hai (02) lan trong mdt nam va cudc hop duoe tién hanh
khi c6 tir hai phan ba (2/3) s6 Kiém sodt vién tr& 1én du hop.

2. Ban kiém soat co quyén yéu cu thanh vién Hoi dong quén tri, Téng gidm déc va dai
dién cong ty kiém toan duge chép thuén tham du cude hop va tra 101 cdc van dé can duoc
lam rG.

3. Kiém soét vién duge coi la tham du va biéu quyét tai cude hop trong truong hop sau day:
a) Tham dy va biéu quyét truc tiép tai cue hop;

b) Uy quyén cho ngudi khéc dén du hop va biéu quyét;

¢) Tham du va biéu quyét thong qua hoi nghi true tuyén, bo phiéu dién tir hodc hinh thirc
dién tir khac;

d) Giri phiéu biéu quyét dén cude hop thdng qua thu, fax, thr dién tir;

¢) Gtri phiéu bidu quyét bing phuong tién khéc theo quy dinh trong Diéu 1 cong ty.

4. Cudc hop ctia Ban kiém sodt c6 thé té chirc theo hinh thirc hdi nghi truc tuyén giita cac
Kiém so4t vién khi tit cd hodc mét sb thanh vién dang & nhitng dia diém khéc nhau véi didu
kién 1a mbi thanh vién tham gia hop déu co thé:

a) Nghe timg Kiém soat vién khac cing tham gia phat biéu trong cudc hop:
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b) Phét biéu v6i tt ca cac thanh vién tham du khéc mot cach dong thoi. Viée thio ludn gitra
cac thanh vién ¢6 thé thyc hién mdt cach truc tiép qua dién thoai hoiic bing phuong tién
lién lac théng tin khac hodc két hop cac phrrong thirc nay. Kiém soét vién tham gia cudc
hop nhu vy dugc coi 1a “cé mat” tai cude hop do. Pia diém cude hop dugc t chirc theo
quy dinh nay 12 dia diém ma c6 dong nhét Kiém soét vién, hodc 1a dia diém c6 mat Trudng
Ban kiém sot.

Piéu 16. Bién ban hop Ban kiém soat

1. Céc cude hop Ban kiém soat phai dugce ghi bién ban va c6 thé ghi am, ghi va luu giir
dudi hinh thirc dién tir khac. Bién ban phi lap bing tiéng Viét va c6 thé 1ap thém bing
tiéng nude ngoai.

2. Nguoi ghi bién ban va cac Kiém soat vién tham dy hop phai ky tén vao bién ban cudc
hop va phai chju trach nhiém vé tinh trung thuc, chinh x4c ctia néi dung bién ban.

3. Bién ban hop Ban kiém sodt va tai liéu sir dung trong cudc hop phai dugce luu giir tai tru

s& chinh cua cong ty.

4. Bién ban lap bing tiéng Viét va bing tiéng nude ngoai c6 hiéu luc phap ly nhu nhau,
Trudng hop ¢6 sur khac nhau vé ndi dung giira bién béan bang tiéng Viét va bing tiéng nude
ngoai thi ndi dung trong bién ban bing tiéng Viét duogc ap dung.

CHUONG V: BAO CAO VA CONG KHAI LOI iCH
Piéu 17. Trinh b#o cio hang nim
B4o co ciia Ban kiém soat tai cude hop Dai hoi déng ) dong thwong nién:
1. Bao cdo vé két qua kinh doanh cua cong ty, v& két qua giam sat dbi voi thanh vién Hoi
dong quan trj, Tong gidm dbc dé trinh Pai hoi dong cb dong thong qua tai cude hop Pai
hoi dong cd déng thudmg nién.

2. Béo céo tu danh gia két qua hoat dong cua Ban kiém soat va Kiém soét vién.

3. C4c bdo céo clia Ban kiém sodt tai khoan 1, khoan 2 Diéu nay phai dam bao c¢6 céc néi

dung sau:

a) Thu lao, chi phi hoat ddng va cac lgi ich khéc clia Ban kiém soat va timg thanh vién Ban

kiém soé4t:

b) Tong két cac cude hop ctia Ban kiém soat va c4c két luan, kién nghj cia Ban kiém sodt;

¢) Két qua giam sat tinh hinh hoat dong va tai chinh cta cong ty;

d) Béo cdo danh gia vé giao dich giita cong ty, cong ty con, cong ty khic do cong ty nim

quyén ki€ém soét trén nim muoi phan tram (50%) tré 1€n von diéu 1€ véi thanh vién Hoi

dong quan tri, Tong gidm doc va nhiing ngudi ¢6 lién quan cua thanh vién d6; giao dich
13



gitta cong ty véi cong ty trong d6 thanh vién Hoi ddng quan tri la thanh vién sang 1ap hodc
1a ngudi quan ly doanh nghiép trong thoi gian ba (03 ndm) gin nhét trude thoi diém giao
dich;

d) Két qua gidm sat dbi voi Hoi dong quan tri, Téng giam déc va ngudi didu hanh doanh
nghiép khac;

e) Két qua danh gla su phdi hop hoat dong giita Ban kiém soét véi Hai dong quan tri, Téng
giam dbc va cac cb dbng.

4. Dé xuat va kién nghi Dai hoi déng cb d6ng phé duyét danh sach té chire kiém toan duogc
chap thuan thyc hién kiém toén Bao céo tai chinh cua cong ty; to chuc kiém toan duoc chép
thufn thuc hién kiém tra cac hoat dong cua cong ty khi xét thdy cén thiét.

Diéu 18. Tién lirong va quyén loi khac

1. Kiém soat v1en duoc tra tién Il.rorng, thu lao, thucmg va lgi ich khé4c theo quyét dinh cua
Dai hdi dong co dong. Pai hoi ddng co dong quyét dinh tong mirc tién lvong, thu lao,
thudng, loi ich khac va ngan sach hoat dong hing nam ciia Ban kiém soét;

2. Kiém soat vién dv:qc thanh toan chi phi an, ¢, di lai, chi phi sir dung dich vu tur vén doc
1dp véi mirc hop ly. Téng mirc thi lao va chi phi nay khong vuot qua tong ngén sach hoat
dong hing nim cua Ban kiém soat da dwoc Dai hoi ddng cd dong chép thuan, trir trudng
hop Dai hdi ddng cb dong c6 quyét dinh khéc.

3. Tién luwong va chi phi hoat ddng ctia Ban kiém soét dugc tinh vao chi phi kinh doanh ctia
cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy dinh khac cua phéap
ludt c6 lién quan va phai dugc lap thanh muyc riéng trong béo cdo tai chinh hing nim cua
cong ty.

Diéu 19. Cong khai cic loi ich lién quan

1. Kiém soat vién phai ké khai céc lgi ich lién quan ciia ho véi cong ty, bao gbm:

a) Tén, mi s doanh nghiép, dia chi tru s& chinh, ngénh nghé kinh doanh ciia doanh ng}uep
ma ho lam chu hodc s& hitu phan vén gép hodc ¢b phin; ty 1€ va thoi didm sé hitu phin vén
g6p hoic cb phan do;

b) Tén, mi s doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma nhu'ng ngum c6 lién quan ctia ho lam chu, ciing s& hiru hodc s& hiru riéng phan vén gép
hodc ¢d phan trén 10% vén diéu 18.

Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duge thyuc hién trong thoi han 07 ngay lam
viéc, ké tir ngay phat sinh loi ich lién quan viée stra dbi, bd sung phal duge thong bao véi
cdng ty trong thai han 07 ngay lam viée, ké tir ngay ¢6 sira ddi, bd sung twong rng.
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2. Kiém soat vién va nhitng ngudi ¢6 lién quan clia céc thanh vién nay khﬁng dugce sir dung
nhimg thong tin ¢6 dwgc nhd chire vy cia minh dé tu lgi c4 nhan hay dé phuc vu lgi ich cua
t6 chirc hodc cé nhén khac.

3 chm s04t vién cd nghia vu thong bdo bang van ban cho Hoi dong quan tri, Ban kiém
soat vé cac giao dich gura cong ty, cong ty con, cong ty khic do cong ty nim quyén kiém
soat trén nim muoi phan trim (50%) tré 1én vén didu 1€ vo1i chinh thanh vién d6 hodc vai
nhitng nguoi ¢d lién quan cua thanh vién d6 theo quy dinh ctia phap luat.

4. Kiém so4t vién va nhiing ngudi c6 lién quan cua cac thanh vién nay khong dugce sir dung
cac thong tin chwra dugc phép cong bo cua cong ty hoic tiét 16 cho ngudi khac dé thue hién
cac giao dich cé lién quan.

CHUONG VI: MOI QUAN HE CUA BAN KIEM SOAT
Piéu 20. Méi quan hé giira cac thanh vién Ban kiém soat
Cac Kiém sodt vién c¢6 mdi quan hé doc lap, khéng phu thude 1an nhau nhung ¢6 sy phoi
hop, cdng tac trong cong viée chung dé dam bao thue hién t6t trach nhiém, quyén va nhiém
vu cua Ban kiém soat theo quy dinh phép luat va Diéu 1& cong ty. Truong Ban Kiém soat

la ngum diéu phdi cong viéc chung ciia Ban kiém soét nhung khéng c6 quyén chi phéi céc
Kiém soat vién.

Piéu 21. Méi quan hé v6i Ban didu hanh

1. Ban kiém sodt c6 mdi quan h¢ doc ldp v6i Ban diéu hanh cong ty, 1a don vi thuc hién
chirc néing gidm sat hoat déng ctia Ban diéu hanh.

2, Truong hop xét thdy can thiét, Ban diéu hanh c6 thé moi Truong Ban kiém sodt hodic céc
Kiém soat vién tham du céc cude hop ctia Ban diéu hanh hodc cic cude hop khac va déng
gop y kién.

3. Ngoai cac thong tin béo cdo dinh k¥, theo yéu ciu ciia Trudng ban kiém soét, Ban didu
hanh thuc hién bdo cdo truc tiép hoic cung cip cac théng tin, béo céo vé tinh hinh hoat
dong cua Cong ty.

4. Truong hop phat hién rii ro ¢6 thé anh hucng 16n dén uy tin va hoat dong cua Cong ty,
Ban diéu hanh can béo cdo ngay cho Ban kiém soat.

5. Ban diéu hanh chiu trach nhiém tao moi didu kién thuan loi dé Ban kiém soat tiép can
cac thong tin, bdo cdo trong thoi gian nhanh nhat.

6. Cac viin ban bao cdo clia Ban diéu hanh trinh Hoi ddng quan tri phai duoc giri dén thanh
vién Ban kiém sodt cung thoi diém va theo phuwong thirc nhu gui dén thanh vién Hoi dong
quan tri.
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Diéu 22. Mdi quan hé véi Hoi dong quan tri

1. Ban kiém so4t c6 mbi quan hé doc lap voi Hoi dé‘mg quan tri cdng ty, la don vi thue hién
chirc ning giam sat hoat ddng cua Hoi dong quan tri.

2. Hoi dong quan tri cé tréch nhlem hop tac chit ché véi Ban kiém sodt, tao didu kién cung
cép tat ca céc tai lidu va thong tin cAn thiét cho Ban kiém soat, ton trong tu cach khach quan
doc 1ap ctia Ban kiém soat.

3. Hoi dong quan tri tao didu kién tét nhét cho cac Kiém sodt vién trong viéc thue hién chirc
nang va nhiém vy ctia Ban kiém soét va phdi c¢6 trach nhiém chi dao, giam sat viéc chan
chinh va xir Iy cac sai pham theo dé xuat ciia Ban kiém soat.

4. Chu tich Hoi dong quan tri moi Kiém soét vién tham du cuge hop dinh ky va bét thuong
cta Hoi dong quan tri.

5. Ban kiém sodt klp thoi thong bao cho Hoi ddng quan tri khi phét hién cac truong hop vi
pham ciia ngudi diéu hanh theo quy dinh cta phép luit, Diéu 1¢ Céng ty.

6. Ban kiém soat dé nghl Hoi dong quan tri hop bat thuong hodc dé nghx Hoi dong quan tri
triéu tép Dai hoi ddng ¢d dong hop bt thudng theo quy dinh tai Diéu 1¢ Cong ty.

7. Ngoai céac thong tin bao cao theo dlnh ky, cac Kiém soat vién c6 thé dé nghi Héi dong
quan tri cung cp céc thong tin, tai liéu v& cong tac quan ly, diéu hanh hoat dong kinh doanh
cua Cong ty.

8. Hoi dong quan tri ddm béo tat ca ban sao cac thong tin tai chinh va cac thong tin khac
dugce cung cap cho cac thanh vién Hoi dong quan tri cling nhur bién ban hop Hbi ddng quan
tri s& duoc cung cép cho thanh vién Ban kidm sodt clng véi viée cung cip cho céc thanh
vién Héi dong quan tri.

CHUONG VII: PIEU KHOAN THI HANH
Diéu 23. Sira dbi, bd sung

1. Viéce sua d6i, bd sung Quy ché nay do Ban kiém soat soan thao, xdy dung va trinh Pai
héi dong cb déng théng qua.

2. Trong tm{mg hop c6 nhimg quy dinh ciia phap luat ¢6 lién quan dén hoat dong cia cong
ty chua duge dé cdp trong ban quy ché nay hoic trong truong hop ¢6 nhitng quy dinh méi
ctia phap ludt khac véi nhitng diéu khoan trong quy ché nay thi nhitng quy dinh ctia phap
luat @6 dwong nhién dugc ap dung va didu chinh hoat dong cua cong ty.

Piéu 24. Hiéu lwe thi hanh

1. Quy ché nay gdbm VII chmmg, 24 Diéu duge Pai hoi dong cb déng Céng ty C6 phan Co
khi Xay dung AMECC théng nhit thong qua ngay 26 thang 06 nam 2021 va cing chép
thuan hiéu Iyc toan vin cia Quy ché nay.
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2. Cic ban sao hodgc trich luc Quy ché nay cé gia tri khi c6 chit ky cua Ngudi dai dién theo
phép luat.

3. Ban Kiém soat va cac Kiém sodt vién cia Cong ty Cé phin Co khi Xy dung AMECC
chiu trach nhiém thi hanh Quy ché nay.

TM. BAN KIEM SOAT

TRUONG BAN

NGUYEN HUU PHONG
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- Basis:

Law on Enterprises is the Enterprise Law No. 59/2020/QH 14 passed by the XIV National
Assembly of the Socialist Republic of Vietnam on June 17, 2020.

Law on Securities is the Law on Securities No. 54/2019/QH 14 passed by the XTIV National
Assembly of the Socialist Republic of Vietnam on November 26, 2019.

Decree No, 155/2020/ND-CP of the Government guiding the Law on Securities.

Circular No. 116/2020/TT-BTC of the Ministry of Finance guiding a number of articles of
Decree No. 155/2020/ND-CP regulating corporate governance applicable to public

companies;

Charter of AMECC Mechanical Construction JSC.,

CHAPTER I: GENERAL PROVISIONS

Article 1. The scope of adjustment and the object of application

1. Scope of regulation: Operational regulations of the Supervisory Board prescribe the organizational

structure of personnel, standards, conditions, rights and obligations of the Supervisory Board and

its Supervisors, operation and supervision mechanism of the Supervisory Board and the

relationship between the Supervisors and members of the Board of Directors and the Board of

Management in accordance with the provisions of the Enterprise Law, the Company’s Charter and

other relevant regulations.

2. Subjects of application: The operating regulations of the Supervisory Board are applicable to the

Supervisory Board and the Supervisors of the Company.

Article 2. Legal responsibilities of the Supervisory Board

When performing their functions, rights and obligations, the Supervisory Board and the

Supervisors are required to comply with the provisions of law, the Company’s Charter and shall

take responsibility according to the provisions of the Enterprise Law and other related regulations.



Article 3. Operating principles of the Supervisory Board

The Supervisory Board shall operate according to the collective principle. Individual Supervisors
shall uphold personal responsibility for their work and joint responsibility before the Shareholders,

the law for their work and decisions.

CHAPTER I1: SUPERVISOR

Article 4. Rights, obligations and responsibilities of the Supervisor

1.

Access to information and documents related to the operation of the Company. Members of the
Board of Directors, the General Director and other corporate Managers are responsible for

providing timely and complete information at the request of the Supervisor

Strictly comply with the law, the Company’s Charter, the Resolutions of the Shareholders and

professional ethics in performing the assigned rights and obligations.

Exercise the assigned rights and obligations honestly, carefully and profoundly to ensure the

maximum legitimate interests of the Company.

Loyal to the interests of the Company and the shareholders; Abusing assigned position, title and/or
using information, know-how, business opportunities and other assets of the Company for personal

gain or to serve the interests of other organizations and individuals are prohibited.
Other obligations as prescribed by the Law on Enterprises and the Company’s Charter.

In case of violations specified in Clauses 1, 2, 3, 4 and 5 of this Article, causing damage to the
Company or other people, the Supervisor shall be personally or jointly responsible for
compensating for such damage. Any other income and benefits obtained by the Supervisor as a

result of the violation must be returned to the Company.

In case a Supervisor is found to be violating in the exercise of assigned rights and obligations, a
written notice must be sent to the Supervisory Board requesting cease of violation and remedy the

consequences.

Article 5: Term and quantity of Supervisors

¥

The Supervisory Board contains three (03) to five (05) Supervisors, the term of which is not more

than 05 years and can be re-elected for an unlimited number of terms.



The Supervisory Board must maintain more than half (1/2) of the number of Supervisors residing
in Vietnam.

In case a Supervisory term ends where new Supervisor has not been elected, the Supervisor whose
term has expired shall continue to exercise his/her rights and obligations until the new Supervisor

has been elected and assigned duties.

Article 6: Standards and criteria for Supervisors

. 8

The Supervisors shall have the following standards and criterias:

. Having full civil capacity and not falling into the categories specified in Clause 2, Article 17 of the

Law on Enterprises;

. Having trained in one of the majors in economics, finance, accounting, auditing, law, business

administration or a major suitable to the business activities of the enterprise;

. Not being family members of members of the Board of Directors, General Director and other

managers;

. Not being a Company manager; not necessarily be any shareholders or employees of the Company,

unless otherwise provided for in the Company’s Charter;

. Not working in the accounting and finance department of the Company;

. Not being a member or employee of an independent auditing Company that audited the Company's

financial statements for the previous three (03) years.

Article 7. Head of Supervisory Board

I;

The head of the Supervisory Board must have a university degree or higher in economics, finance,
banking, accounting, auditing, law, business administration or majors related to business activities
of the enterprise.

The Head of the Supervisory Board shall be elected by the Supervisory Board from among the
Supervisors; election, dismissal and removal from office shall be conducted on the principle of
majority.

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

. Convening a meeting of the Supervisory Board;

. Requesting the Board of Directors, General Director and other Managers to provide relevant

information to report to the Supervisory Board;

.

W Pal



c. Preparing and signing the report of the Supervisory Board after consulting the Board of Directors

for submission to the Shareholders.

Article 8: Nomination for Supervisor

ks

L

A shareholder or group of shareholders holding from 5% to less than 10% of the total voting shares
may nominate one (01) candidate; from 10% to less than 30% may nominate up to two (02)
candidates; from 30% to less than 40% may nominate up to three (03) candidates; from 40% to
less than 50% may nominate up to four (04) candidates; from 50% to less than 60% may nominate
up to five (05) candidates; from 60% to less than 70% may nominate up to six (06) candidates;
from 70% to 80% may nominate up to seven (07) candidates; and from 80% to less than 90% may
nominate up to eight (08) candidates.

The nomination of personnel to the Supervisory Board is conducted as follows:

. Ordinary shareholders forming a group to nominate a person to the Supervisory Board must notify

the group meeting to the attending shareholders before the opening of the General Meeting of

Shareholders;

. Based on the quantity of Supervisors, a shareholder or a group of shareholders specified in this

Clause is entitled to nominate one or several persons according to the decision of the General
Meeting of Shareholders as a candidate for the Supervisory Board. In case the number of candidates
nominated by a shareholder or a group of shareholders is lower than the number of candidates
entitled to nominate under the decision of the General Meeting of Shareholders, the remaining

number of candidates shall be nominated by the Supervisory Board and other shareholders

If the candidate for the Supervisory Board has been identified, the Company must disclose
information related to the candidates at least ten (10) days before the opening date of the General
Meeting of Shareholders on the Company website for shareholders to research such candidates
before voting.

The candidates must have a written commitment to the truthfulness, accuracy and reasonableness
of the personal information disclosed and must commit to perform the duties honestly and
faithfully, carefully and for the best interests of the Company if elected as a Supervisor. Information

related to the Supervisory Board candidate to be disclosed at least includes:

a. Full name, date, month, year of birth;
b. Academic level;

c. Qualification;



. Work experience;

. Companies in which the candidate is holding the position as member of the Board of Directors and

other management positions;

. Report on assessment of candidate's contribution to the Company, in case that candidate is currently

a member of the Board of Directors of the Company;

. Benefits related to the Company (if any);
. Full name of the shareholder or group of shareholders nominating that candidate (if any);

. Other information (if any).

In case of insufficient candidates for the Supervisory Board through nomination and candidacy,
the incumbent Supervisory Board may nominate additional candidates or organize the nomination
according to the procedures prescribed in the Company’s Charter and Internal Regulations on
corporate governance.

Individuals unable to nominate a person to the Supervisory Board: Shareholders owning dividend
preference shares do not have the right to vote, to attend the General Meeting of Shareholders, to
nominate people for the Supervisory Board, except for the cases specified in Clause 6, Article 148

of the Law on Enterprises.

Article 9. Method of election, dismissal and removal of Supervisors

The election, dismissal and removal of Supervisors falls under the authority of the Shareholders.

Voting to elect members of the Control Board must be conducted by cumulative voting, whereby
each shareholder has the total number of votes corresponding to the total number of shares owned
multiplied by the number of elected members of the Supervisory Board and shareholders have the
right to pool all or part of their total votes for one or several candidates. The winner of the
Supervisory election is determined by the number of votes from the highest to the lowest, starting
from the candidate with the highest number of votes until the number of members specified in the
Company’s Charter is reached. In case there are 02 or more candidates achieving the same number
of votes for the last position of the Supervisory Board, a re-election will be conducted among the

candidates with the same number of votes or selected according to the electoral regulations.

Article 10. Cases of dismissal and removal of Supervisors

L.

A Supervisor shall be dismissed in the following cases:



. No longer eligible for the criteria and conditions to be a Supervisor as prescribed in Article 169 of

the Enterprise Law and this Regulation;

. Submitted a resignation letter and is approved;

. Other cases prescribed by the Company’s Charter.

A Supervisor shall be removed in the following cases:

. Failure to complete assigned tasks or duties;

. Failure to perform his/her rights and obligations for 06 consecutive months, except for force

majeure cases

. Serious violations, repeated violations of the Supervisor's obligations in accordance with the

Enterprise Law and the Company’s Charter

. Other cases according to the resolution of the General Meeting of Shareholders.

Article 11. Notice of election, dismissal and removal of Supervisors

1;

In case a Supervisor submits a resignation letter that has not been approved by Shareholders, the
Company shall announce the resignation within twenty-four (24) hours from the date of receipt of
the resignation letter.

In case the Supervisory Board candidate has been identified to elect as a Supervisor, the Company
shall disclose such information as prescribed in Clause 2, Article 8 of this Regulation.

The election, dismissal or removal of Supervisors shall be announced on the Company's website,
reported and disclosed to the State Securities Committee, the Stock Exchange where the shares of

the Company are listed/registered for trading within 24 hours since the decision was passed.

CHAPTER III: SUPERVISORY BOARD

Article 12. Rights, obligations and responsibilities of the Supervisory Board

The Supervisory Board supervises the Board of Directors and the General Director in the
management and administration of the Company.

Assessess of the rationality, lawfulness, honesty and level of caution in business management and
administration; systematicity, consistency and appropriateness in accounting, statistical and

financial reporting.



10.

11

12.

Appraises the completeness, legitimacy and truthfulness of the Company's business report, annual
and six-monthly financial statements, report on management evaluation of the Board of Directors
and submit appraisal report at the annual General Meeting of Shareholders; reviews contracts and
transactions with related people under the approval authority of the Board of Directors or the
Shareholders and makes recommendations on contracts and transactions that require approval of
the Board of Directors or Shareholders.

Reviews, examines and evaluates the effectiveness and efficiency of the Company's internal
control, internal audit, risk management and early warning systems.

Reviews accounting files, records and other documents of the Company, the management and
operation of the Company when it is deemed necessary or according to the resolution of the General
Meeting of Shareholders or at the request of a sharcholder or group of shareholders specified in
Clause 2, Article 115 of the Law on Enterprises

At the request of a shareholder or group of shareholders specified in Clause 2, Article 115 of the
Law on Enterprises, the Supervisory Board shall conduct an inspection within seven (07) working
days from the date of receiving such request. Within fifteen (15) days from the completion date of
the inspection, the Supervisory Board must report and explain the matters requested to be examined
to the Board of Directors and the requesting shareholder or group of shareholders. The inspection
by the Supervisory Board specified at this point must not interfere with the normal operation of the
Board of Directors, nor disrupt the business operations of the Company.

Proposes to the Board of Directors or the Council of Shareholders measures to amend, supplement
and improve the organizational structure of management, supervision and administration of
business activities of the Company.

When detecting that a member of the Board of Directors or the General Director violates the
regulations on responsilities in Article 165 of the Enterprise Law, immediately notifies in writing
to the Board of Directors, requesting the violators to cease such activites and take measures to
overcome the consequences.

Reserves the right to attend and participate in discussions at the General Meeting of Shareholders,
the Board of Directors and other meetings of the Company.

Reserves the right to employ independent consultants, internal audit department of the Company
to perform assigned tasks.

The Supervisory Board may consult the Board of Directors before submitting reports, conclusions
and recommendations to the Council of Shareholders.

Exercises other rights and performs other obligations in accordance with the Law on Enterprises,

the Company’s Charter and resolutions of the Council of Shareholders.
9



13:

16.
17.

18.

19.

20.

21,
22.

23.

24.

25.

Examines each specific issue related to management and operation of the Company at the request
of shareholders.

Requests the Board of Directors to convene an extraordinary General Meeting of Shareholders in
case of necessity.

Substitutes for the Board of Directors to convene the General Meeting of Shareholders within 30
days in case the Board of Directors has not convene such meeting as prescribed in Clause 3, Article
140 of the Law on Enterprises.

Requests the Chairman of the Board of Directors to convene a meeting of the Board of Directors.
Examines, extracts and duplicates the List of related persons and related interests declared in
Clauses 1 and 2, Article 164 of the Law on Enterprises.

Proposes and recommends to the Council of Shareholders to approve the list of auditing
organizations approved to audit the Company's financial statements; an approved audit
organization may inspect the Company's activities in case of necessity.

To be accountable to shareholders for their supervisory activities.

Supervises the financial situation of the Company, the compliance with the law by the members of
the Board of Directors, the General Director and other managers in the activities.

Ensure coordination with the Board of Directors, General Director and shareholders.

[n case of detecting violations of the law or the Company’s Charter by members of the Board of
Directors, General Director and other business managers, the Supervisory Board must notify in
writing the Board of Directors within forty-eight (48) hours, requesting the violator to cease and
take remedial measures.

Develop the Regulation on the operation of the Supervisory Board and submit it to the Council of
Shareholders for approval.

Observes and supervises the Board of Directors to organize vote counting and preparing report of
vote counting if so requested by the Board of Directors in the case of collecting written opinions
from shareholders to pass the resolution of the Council of Shareholders.

The Head of the Supervisory Board is responsible for directing the General Meeting of
Shareholders to elect a chairman of the meeting in case the Chairman is unavailable or temporarily
incapacitated while the remaining members of the Board of Directors cannot elect a chairperson.

In this case, the person with the highest number of votes shall chair the meeting.

10



Article 13. Right of access to information of the Supervisory Board

L.

Documents and information must be sent to the Supervisor at the same time and in the same manner

as for members of the Board of Directors, including:

. Notice of meeting invitation, opinion form for members of the Board of Directors and enclosed

documents;

. Resolutions, decisions and meeting minutes of the Council of Sharcholders, the Board of Directors;

. Report of the General Director submitted to the Board of Directors or other documents issued by

the Company.

Supervisors reserve the right to access files and documents of the Company kept at the head office,
branches and other locations and the right to visit the workplace of the Company's managers and
employees during working hours.

The Board of Directors, members of the Board of Directors, the General Director and other
managers must provide fully, accurately and promptly information and documents on management,
administration and business activities of the Company at the request of the Supervisor or the

Supervisory Board.

Article 14. Responsibilities of the Supervisory Board in convening the General Meeting of
Shareholders

Ban kiém soat ¢6 trach nhiém thay thé Hoi dong quan tri triéu tap hop Pai hoi dong cd dong trong
thoi han ba muoi (30) ngdy trong trudng hop Hoi déng quan tri khong triéu tap hop Pai hoi dong
cb dbng trong cac trudng hop sau diy:

The Supervisory Board shall substitute the Board of Directors to convene the General Meeting of
Shareholders within thirty (30) days in case the Board of Directors fails to convene the General

Meeting of Shareholders in the following cases:

. The number of remaining members of the Board of Directors or Supervisory Board is less than the

minimum number of members as prescribed by law or the number of members of the Board of
Directors is reduced by more than one third (1/3) of the number of members stipulated in the

Company’s Charter;

. At the request of a shareholder or group of shareholders specified in Clause 2, Article 115 of the

Law on Enterprises;

. The term of the Board of Directors has exceeded six (06) months while the new Board of Directors

has not been elected to replace;
11



d. At the request of the Supervisory Board in case the Supervisory Board has reason to believe that

the members of the Board of Directors or other managers seriously violate their obligations under
Article 165 of the Law on Enterprises or the Board of Directors acts or intends to act outside of its

jurisdiction;

. Other cases as prescribed by law and the Company’s Charter.

In case the Supervisory Board fails to convene the General Meeting of Shareholders as prescribed
for the cases in Clause 1 of this Article, the Supervisory Board shall be responsible before the law
and compensate for any damage incurred to the Company.

The expenses for convening and conducting the General Meeting of Shareholders as prescribed in

Clause | of this Article shall be refunded by the Company.

CHAPTER IV: SUPERVISORY BOARD MEETING

Aricle 15. Supervisory Board meeting

1.

The Supervisory Board must conduct meeting at least two (02) times a year and the meeting is
conducted when two thirds (2/3) of the number of Supervisors or more attend.

The Supervisory Board reserves the right to request the members of the Board of Directors, the
General Director and the representative of the approved auditing Company to attend the meeting
and answer the issues requiring clarification.

Supervisors are considered to have attended and have voted at the meeting in the following cases::

. Directly attends and votes at the meeting;

. Authorizes others to attend the meeting and vote;

. Attends and votes via videoconference, e-voting or other electronic means;
. Submits votes by mail, fax, email;

. Submit votes by other means as prescribed in the Company’s Charter.

A meeting of the Supervisory Board may be held in the form of an online conference between the
Supervisors when all or some members are at different locations, provided that each member

attending the meeting is able to:

. Listen to each Supervisor speaking at the meeting;

. Speak to all other participants simultaneously. Discussions between members can be done directly

by telephone or by other means of communication or a combination of these methods. Supervisors

12



participating in such a meeting are deemed to be “present” at such meeting. The venue of the
meeting held in accordance with this regulation is the location where largest number of Supervisors

are present, or the location where the Head of the Supervisory Board is present.

Article 16. Minutes of Supervisory Board meeting

L

Meetings of the Supervisory Board must be recorded in minutes and may be recorded, taped and
stored in other electronic forms. Minutes must be made in Vietnamese and may be supplemented
with other foreign languages.

The person preparing the minutes and the Supervisors attending the meeting must sign the minutes
of the meeting and take responsibility for the truthfulness and accuracy of the minutes' contents.
Minutes of Supervisory Board meeting and documents used in the meeting must be kept at the head
office of the Company.

Minutes made in Vietnamese and in a foreign language maintain the same legal effect. In case there
is a difference in content between the minutes in Vietnamese and in a foreign language, the content

in the minutes in Vietnamese shall prevail.

CHAPTER V: REPORTING AND DECLARATION OF BENEFITS

Article 17. Submission of Annual report

Report of the Supervisory Board at the Annual General Meeting of Shareholders:

1.

Report on the Company's business results, supervision results for members of the Board of
Directors, General Director to submit to the General Meeting of Shareholders for approval at the
Annual General Meeting of Shareholders.

Report on self-assessment of the performance of the Supervisory Board and individual Supervisors.
Reports of the Supervisory Board in Clauses 1 and 2 of this Article must contain the following

contents:

. Remuneration, operating expenses and other benefits of the Supervisory Board and each member

of the Supervisory Board;

. Summarizing the Supervisory Board meetings and the conclusions and recommendations of the

Supervisory Board;

c. Results of monitoring the Company's operating and financial situation;
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d. Report on evaluation of transactions between companies, subsidiaries, other companies in which
the Company holds control over fifty percent (50%) or more of Charter capital with members of
the Board of Directors, General Director and related persons of that member; a Company-to-
Company transaction in which a member of the Board of Directors is a founding member or a

corporate manager during the last three (03) years before the transaction;
e. Evaluation of the Board of Directors, General Director and other enterprise executives;

f. Evaluation of the coordination between the Supervisory Board and the Board of Directors, General

Director and shareholders.

4. Proposing and recommending to the Council of Shareholders to approve the list of auditing
organizations approved to audit the Company's financial statements; an approved audit

organization shall inspect the Company's activities in case of necessity.

Article 18. Salary and other benefits

1. Supervisors are provided with salary, remuneration, bonus and other benefits according to the
decision of the Council of Shareholders. The Council of Shareholders decides the total salary,
remuneration, bonus and other benefits and the annual operating budget of the Supervisory Board;

2. Supervisors are provided with expenses for meals, accommodation, travel, expenses for using
independent consulting services at a reasonable rate. This total remuneration and expenses must
not exceed the total annual operating budget of the Supervisory Board approved by the Council of
Shareholders, unless otherwise decided by the Council of Shareholders.

3. Salaries and operating expenses of the Supervisory Board are included in the Company's business
expenses in accordance with the law on corporate income tax and other relevant laws and must be

made in a separate item in the Company's annual financial statements.

Article 19. Declaration of related benefits
I. Supervisors must declare their related interests with the Company, including:

a. Name, enterprise identification number, head office address, business lines and lines of enterprises
in which they own or own coniributed capital or shares; ratio and time of ownership of such

contributed capital or shares;

b. Name, enterprise identification number, head office address, business lines of the enterprise in
which their related persons own, jointly or separately own a contributed capital or a share of more

than 10% of the charter capital.
14
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The declaration specified in Clause 1 of this Article must be made within 07 working days from
the date on which related interests arise; the amendments and supplements must be notified to the
Company within 07 working days from the date of corresponding amendments and supplements.
Supervisors and related people of these members must not use the information obtained through
their positions for personal gain or to serve the interests of other organizations or individuals.
Supervisors are obliged to notify in writing to the Board of Directors, the Supervisory Board of the
transactions between the Company, its subsidiaries and other companies over which the Company
holds control over fifty percent (50%) of charter capital with that member or with related persons
of that member as prescribed by law.

Supervisors and related persons of these members are not allowed to use the Company's

unpublished information or disclose it to others to perform related transactions.

CHAPTER VI: THE RELATIONSHIP OF THE SUPERVISORY BOARD

Article 20. Relationship between members of the Supervisory Board

The Supervisors have an independent relationship, not dependent on each other, while
coordination and cooperation in common work to ensure the good implementation of
responsibilities, rights and duties of the Supervisory Board in accordance with the law and the
Company’s Charter. The Head of the Supervisory Board is the coordinator of the overall work of

the Supervisory Board yet reserving no right to govern the Supervisors.

Diu 21. Relationship with the Board of Management

1.

The Supervisory Board reserves an independent relationship with the Board of Managmenet of the
Company, which is the unit that performs the function of supervising the activities of the Board of
Management.

In case of necessity, the Board of Management may invite the Head of the Supervisory Board or
the Supervisors to attend meetings of the Executive Board or other meetings.

In addition to periodical reporting, at the request of the Head of the Supervisory Board, the Board
of Mangement shall directly report or provides information and reports on the operation of the
Company.

In case of detecting a risk that may greatly affect the reputation and operation of the Company, the

Board of Management shall immediately report to the Supervisory Board.

15
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The Board of Management shall be responsible for faciliating all favorable conditions for the
Supervisory Board to access information and reports in a timely manner.

The written reports of the Board of Management submitted to the Board of Directors must also be
submitted to members of the Supervisory Board at the same time and in the same manner as

submitted to members of the Board of Directors.

Article 22. Relationship with the Board of Directors

The Supervisory Board reserves an independent relationship with the Board of Directors of the
Company, which is the unit that performs the function of supervising the activities of the Board of
Directors.

The Board of Directors shall be responsible for closely cooperating with the Supervisory Board,
facilitating the provision of all necessary documents and information to the Supervisory Board, and
respecting the independent objectivity of the Supervisory Board.

The Board of Directors shall faciliate the best conditions for the Supervisors in performing the
functions and duties of the Supervisory Board and must be responsible for directing and supervising
the rectification and handling of violations as proposed by the Supervisory Board.

The Chairman of the Board of Directors shall invite the Supervisors to attend the periodic and
extraordinary meetings of the Board of Directors.

The Supervisory Board shall promptly notify the Board of Directors when detecting violations of
the operator in accordance with the law and the Company’s Charter.

The Supervisory Board shall request the Board of Directors to hold an extraordinary meeting or to
convene an extraordinary General Meeting of Shareholders in accordance with the provisions of
the Company’s Charter.

In addition to periodical reporting, the Supervisors may request the Board of Directors to provide
information and documents on the management and administration of business activities of the
Company.

The Board of Directors ensures that all copies of financial information and other information
provided to members of the Board of Directors as well as minutes of the Board of Directors meeting
to be provided to members of the Supervisory Board along with the members of the Board of

Directors.
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CHAPTER VII: TERMS ENFORCEMENT

Article 23. Amendments and Supplements

1. The amendments and supplements to this Regulation are drafted, developed and submitted by the

Supervisory Board to the Council of Shareholders for approval.
In case there are provisions of law related to the operation of the Company not mentioned in this
regulation or in case there are new provisions of law different from those in this regulation, The

provisions of such law are naturally applied and shall govern the operation of the Company.

Article 24. Effectiveness

1. This Regulation consists of VII chapters, 24 articles approved by the Council of Shareholders of

AMECC Mechanical Construction JSC on 26™ June 2021 and mutually agreed to the full effect of
these Regulations

Copies or extracts of this Regulation are valid upon signature of the Legal Representative.

The Supervisory Board and Supervisors of AMECC Mechanical Construction JSC., are responsible
for the implementation of this Regulation.

ON BEHALF OF THE SUPERVISORY BOARD

HEAD OF THE SUPERVISORY BOARD

NGUYEN HUU PHONG
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