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CONG TY COPHAN COKHi  CONG HOA XA HQI CHU NGHIA VIET

XAY DUNG AMECC NAM Dic 1ap - Ty do - Hanh phiic
S6: 01/2021/QC-AMECC Hai Phong, ngay 26 thdng 06 ndm 2021

QUY CHE NOI BO VE QUAN TRI CONG TY
CONG TY CO PHAN CO KHIi XAY DUNG AMECC

(Ban héanh kém theo Nghi quyét 01/2021/NO-PHDCP-AMECC ngay 26/06/2021 ciia Pai hdi
dong cé déng Cong ty cé phan co khi xdy dung AMECC)

- Ludt Doanh nghiép la Luat Doanh nghiép sé 59/2020/QH14 dugc Qudc hdi nude Cong hoa Xa
hoi Chii nghia Viét Nam khoa XTV thong qua ngay 17 thang 06 nim 2020.

- Luat Chimg khoan la Luit ching khoan sé 54/2019/QH14 dugc Qubc hdi nude Cong hoa Xa
hoi Chua nghia Viét Nam khoa XIV théng qua ngay 26 thang 11 nim 2019.

- Nghj dinh 155/2020/ND-CP ciia Chinh phi huémg ddn Luat Chimg khod4n.

- Théng tu 116/2020/TT-BTC ciia By Tai chinh huéng din mét s didu cua Nghi dinh
155/2020/ND-CP quy dinh v& quén trj cong ty 4p dung cho céc cong ty dai ching.

Chwongl. QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va dbi twong 4p dung

1. Pham vi diéu chinh

Quy ché ni bd v& quan tri cong ty quy dinh cac ndi dung vé vai trd, quyén va nghia vu ctia Dai hoi
ddng ¢ ddng, Hoi ddng quan tri, Ban kiém soét, Téng Giam dbc; trinh ty, thi tuc hop Pai hoi ddng cb
dong; Dé cir, tmg cir, biu, mién nhiém va bai nhiém thanh vién Hoi dong quan tri, Ban kiém soét, Tong
Giam dbc va cac hoat dong khic theo quy dinh tai Piéu I& cong ty va cdc quy dinh hién hanh khéc cua
phap luét.

2. Dbi tuong ap dung

a. Cong ty CP co khi xdy dung AMECC;

b. C6 dong cong ty va td chire, c4 nhén 1a ngudi ¢6 lién quan cta cb déng;

c. Thanh vién Hbi ddng quan tri, Kiém soat vién, ngudi didu hanh doanh nghiép ciia céng ty va td chirc,
ca nhan 1a ngudi 6 lién quan cta cdc dbi twong nay:

d. T6 chirc va ca nhan cé quyén loi lién quan dén cong ty.

Piéu 2. Giai thich thuit ngir

1. Trong Quy ché nay, cac tir ngit dudi day duoc hiéu nhu sau:

a. “Cong ty” 1a Cong ty cb phan co khi xay dung AMECC (tén viét tit AMECC JSC):



c. Quén tri cdng ty 12 hé théng cac nguyén tic, bao gom:

- Bdo dam co cdu quan tri hop 1y, hidu qua;

- Bdo dam hiéu qua hoat dong ctia Hoi ddng quén tri, Ban kiém soat; ning cao trach nhiém cta Hoi dong
quan trj d6i voi cong ty va cb dbng;

- Tén trong va bao dam quyén, loi ich hop phdp ctia cac bén c6 quyén loi lién quan trong quan trj cong
ty;

- Bao dam quyén cta c6 dong, déi xir binh diing gitra cdc cb dong;

- Céng b thdng tin kip thei, day du, chinh xéc va minh bach hoat déng cia cdng ty; bao dam cd dong
duge tiép cdn thong tin cong bing

d. "Luét Doanh nghiép" 1a Luat Doanh nghiép s6 59/2020/QH14 duge Qudc hoi ban hanh ngay 17 thang
06 nam 2020;

e. "Ludt Ching khoan" la Luat Chimg khoan sb 54/2019/QH14 duoc Qubc hoi ban hanh ngay 26 thang
11 nam 2019;

f. "C6 déng 16n" 1a cb déng s hiru tir 5% tro 1én s ¢d phiéu co quyén bidu quyét ctia mét td chire phat
hanh.

g- “Ngudi quan ly doanh nghiép™ 14 nguoi quén 1y céng ty, bao gdm Chu tich H6i dong quan tri, thanh
vién Héi dong quan tri, Giam dbc hoic Téng giam déc va ca nhan gitr chirc danh quén 1y khéc theo quy
dinh tai Diéu Ié cong ty.

h. “Ngudi diéu hanh doanh nghiép” 1a Téng gidm dée, Phé Téng gidm dée. Ké todn trudng va ngudi
diéu hanh khéc theo quy dinh ctia Piéu I¢ cong ty;

i. “Thanh vién Héi dong quan trj khong didu hanh” (sau ddy goi 1a “thanh vién khong diéu hanh”) 1a
thanh vién Hoi dong quan tri khéng phéi la Téng giam déc, Phé Téng giam déc, Ké toan truéng va
nhitng ngudi diéu hanh khac theo quy dinh cia Diéu 18 cong ty;

J- “Nguoi c6 quan h¢ gia dinh™ bao gdm: vg, chdng, bé dé, me dé, bé nudi, me nudi, bd chdng, me
chOng, bé vo, me vo, con dé, con nubi, con ré, con déu, anh rudt, chi ruft, em rudt, anh ré, em ré, chj
déu, em dau, anh ruét cta vg, anh rudt cia chéng, chi rudt cia v, chi rudt cua chf:‘)ng, em rudt cua vo,
em rudt ctia chdng.

k. “Ngudi ndi bo” la nguoi giit vi tri quan trong trong b6 may quan tri, diéu hanh ciia doanh nghiép
duoc quy dinh tai khodn 45 Piéu 4 Luat Ching khoan;

L. “Nguoi ¢6 lién quan" 12 cé nhan, t& chirc dugc quy dinh tai khoan 23 Diéu 4 Lu4t Doanh nghiép va
khoan 46 Diéu 4 Lut Chimg khoan;

Nguoi phu tréich quan tri cong ty 1a nguéi ¢6 trach nhiém va quyén han duoc quy dinh tai Diéu 40 Quy
ché nay.

Trong quy ché nay, cdc tham chiéu téi mot hodc mot sb quy dinh hoiic bat ky mét didu khoan hoac van
ban nao s& bao gdm ca nhitng sira dbi hoéc vin ban thay thé chung. Trudng hop cic vin ban phap quy
diéu chinh céc noi dung lién quan trong Quy ché nay s& dugc thuc hién theo néi dung stra dbi, bd sung,
thay thé cia vén ban phap quy dé.



Chuong Il. CO DPONG VA PAI HOI PONG CO PONG

Muc 1. Vai tro, quyén va nghia vu ciia Pai hdi dong cé dong

Pidu 3. Vai tro, quyén va nghia vu ciia Pai hji dong ¢ dong

1. Dai h¢i dong cb dong gdm tAt ca cd déng c6 quyén bidu quyét, 1a co quan quyét dinh cao nhit cia
cdng ty co phan.

2. Dai hoi dong cb déng co cac quyén va nghia vu theo quy dinh tai Luét Doanh nghiép va Diéu 1¢ cong
ty.

Diéu 4. Thye hién quyén dw hop Dai hdi ddng cé dong

C0 dong tham dy cudc hop Dai hoi dong cb dong va thyc hién quyén bidu quyét théng qua céc hinh thirc
sau:

1. Tham du va biéu quyét truc tiép tai cudc hop;

2. Uy quyén cho nguoi khéc tham du va bidu quyét tai cude hop;

3. Tham dy va biéu quyét théng qua hop true tuyén, bo phiéu dién tir hodic hinh thirc dién tir khéc;

4. Gui phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién ti.

Muc 2. Trinh ty, thi tuc Pai hdi dong cb dong théng qua nghi quyét bing hinh thirc biéu
quyét truc tiép tai cuge hop Pai hji ddng cb dong

Diéu 5. Triéu tap Pai hji dong cb dong

1. Vige triéu tdp hop Pai hoi dong cb dong thuong nién va bit thuémg theo quy dinh tai Didu 25 Didu 1é
Cong ty.

2. Dai hi ddng ¢b dong thuong nién duoc té chire rpf‘ii nam mét (01) 14n. Dai hoi ddng cb dong phai
hop thudng nién trong thoi han 04 thang ké tir ngay két thic nim tai chinh. Héi déng quén tri quyét dinh
g{a han hop Pai hoi dong c6 dong thudng nién trong trudng hop cén thiét, nhung khéng qud 06 thang
ké tir ngay két thiic nim tai chinh.

3. Pai hoi ddng cb dong thuong nién khong duoce té chirc dudi hinh thire liy v kién cb dong bi’mg vén
ban,

4. Ngl‘rtri triéu tap hop Pai hoi dong cb ddng phai thure hién cac cong viée theo quy dinh tai khoan 2 DPiéu
30 Diéu I¢ Cong ty.

Diéu 6. Lap Danh sich cd ddng c6 quyén du hop
Ngudi triu tdp hop Dai hoi dong cb déng phai chuén bj danh séch cb dong da didu kién tham gia va
bi€u quyet tai cude hop Pai hdi déng cd dong. Danh sach ¢ déng c6 quyén du hop Pai hoi dong cb
dong dugc 13p khong qua musi (10) ngay trude ngay giri gidy moi hop Dai hoi dong cb dong 1an thi 1.
Danh séch ¢0 ddng c6 quyén du hop Pai hoi ddng cb dong phai c6 ho, tén, dia chi lién lac, quéc tich, sb
gidy tO phép Iy ctia ca nhan ddi véi cd ddng la c4 nhan; tén, mi sd doanh nghiép hoic s6 gidy to phép ly
ctia to chire, dia chi tru s chinh déi véi cé dong 1a td chire: s6 lugng ¢b phén timg loai, s6 va ngay dang
ky ¢6 dong cua timg cb déng (néu co).
Diéu 7. Théng bio vé viéc chét danh sach ¢ dong c6 quyén tham dw hop Pai hoi dong cb
dong

Cong ty phai tuén‘ tht ddy du trinh tw, tha tuc v& tridu tip cudc hop Dai hoi dong cb dong theo quy dinh
ctia phap ludt, Bicu 1¢ Cong ty va céc quy dinh ndi bd ctia Cong ty. Cong ty phii cong bb thong tin vé
6



viée lap danh sach cb déng c6 quyén tham du hop Pai hdi ddng ¢b dong t5i thidu 20 ngay true ngdy
dang ky cudi cimg.

Diéu 8. Thong b#o triéu tip hop Pai héi dong cb dong
Viée thong bao triéu tap hop Pai hoi dong b dong duoc thuc hién theo quy dinh tai Luét Doanh nghiép
va khoan 3 Diéu 30 Diéu 1& Cong ty. Tai liéu hop Pai hoi déng ¢b dong phai dugc dang tai va cdp nhat
ce stra ddi, bd sung (néu c6) cho t&i khi két thic Pai hoi ddng ¢b dong.

Pic¢u 9. Chwong trinh, ndi dung Pai hji

1. Ngui triéu tép hop Dai hoi dong c6 dong phai chuén bi chuong trinh, ndi dung cude hop.

2. Viée kién nghi vin @ dua vao chuong trinh hop ctia ¢b dong thuc hién theo quy dinh tai khoan 4,
khoan 5 va khoan 6 Diéu 30 Piéu Ié Cong ty

Piéu 10. Viéc ity quyén cho ngudi dai dién dy hop Pai hdi ddng cd dong

Cac cb dong c6 quyén tham du cudc hop Pai hoi ddng cb dong theo quy dinh ctia phép ludt co thé ty
quyén cho cé nhén, t6 chic dai dién tham du. Viéc iy quyén cho ngudi dai dién du hop Dai hai ddng cb
dong thuc hién theo quy dinh tai Diéu 28 Diéu 1& Cong ty

Piéu 11. Céch thire ding ky tham dy Dai hoi déng cé dong

1. C6 dong, ngudi dai dién theo tiy quyén cta cd dong c6 thé dang ky tham du hop qua thu, fax, thu dign
tir hogc hinh thire dién tir khac. Cach thirc dang ky tham du hop Pai hoi dong ¢ dong duge quy dinh cu
thé tai thong bao hop Dai hdi dong cb déng

2. Khi dén tham du cude hop, ¢6 déng, ngudi duoc tiy quyén dur hop cfza cb dﬁng phai mang theo Gidy
t&r chirng thuc hop phép duge quy dinh tai thong bao hop Dai hoi ddng cb déng dé xac nhan tu cach Dai
biéu.

3. Trude khi khai mac cudc hop, Céng ty phai tién hanh thi tuc diing ky b ddng va phai thuc hién viéce
dang ky cho dén khi céc cb déng cé quyén du hop ¢6 mit dang ky hét.

4, Khi tién hanh déng ky cb dong, Cong ty cip cho timg cd dong hodc dai dién dugc 1y quyén c6 quyen
biéu quyét mét the bleu quyét va/ hodc cac phiéu biéu quyét va/ hoic phleu bau crr, trén do ghi so dang
ky ho va tén ctia ¢b déng hodc ho va tén dai dlen duoc ty quyén va sé phiéu biéu quyét hoic sb phiéu
bau cir ciia cb déng hodc dai dién dugc uy quyén dé

Piéu 12. Diéu kién tién hanh hop Pai hji dong ¢ déng

Cude hop Pai hi dong ¢ dong duoe tién hanh khi dép img cic quy dinh tai Pidu 31 Didu 1é Céng ty.
Diéu 13. Thé thirc tién hanh hop va céach thire biéu quyét, bo phiéu, kiém phiéu, thong bio
két qui kiém phiéu

Céac quy dinh vé tién hanh cudc hop DHDCB, cach thirc bo phiéu, kiém phiéu thuc hién theo quy dinh
tai Piéu 32 Diéu 1é Cong ty va Piéu 146 Luat doanh nghlcp DHDCD théng qua cac quyét dinh bing
hinh thire biéu quyét truc tiép tai cudc hop hoic l4y ¥ kién bﬁng van ban.

a. Céc quy dinh chung vé biéu quyét

- Tét ca cac vén dé trong chwong trinh va ndi dung hop ctia Pai hoi déu phai duoc PHDCD thao luan va
biéu quyét cong khai;

- M&i ¢6 phén ¢6 quyén biéu quyét s hitu hogc dai dién s& hitu tmg v6i mot don vi biéu quyét;



- Mbi ¢b déng c6 quyén bidu quyét hodc dai dién duoc uy quyén hop 1& dén tham du Pai hi dwoc Ban
td chirc ciia Cong ty cdp mot The biéu quyét va 01 Phiéu bidu quyét. Trén Thé biéu quyét va Phiéu biéu
quyét c6 ghi ma dai biéu, ho va tén ciia c6 déng/ ho va tén dai dién duoc uy quyén va sé luong cb phén
¢6 quyén bidu quyét ctia dai biéu d6. Thé biéu quyét va Phiéu biéu quyét dugc Céng ty in, dong déu treo
va giri trye tiép cho dai bidu tai Pai hoi.

b. Thé thire biéu quyét, trinh tu xin ¥ kién bidu quyét

Tung vén d& duge dua ra truée Dai hoi thude thim quyén ciia PHPCD déu dugc xin y kién theo trinh
tu:

- Tn thanh (dong ¥) véi néi dung vira duge dé trinh:

- Khéng tan thanh (khong dong ¥) véi ndi dung vira duge dé trinh;

- Khéng c6 v kién véi ndi dung vira dugc dé trinh;

Diéu 14. Hinh thirc théng qua nghi quyét cita Pai hoi ddng b dong

Hinh thirc thong qua nghi quyét Pai hoi ddng cb dong dugc thyuc hién theo quy dinh tai Didu 147 Luat
Doanh nghiép. Nghi quyét Pai hdi dong cb dong vé cac van dé sau ddy phai dugc thong qua bing hinh
thitc biéu quyét tai cude hop Pai hoi ddng ¢b dong:

1. Stra d6i, bd sung ndi dung ctia idu 1¢ cong ty;

2. Dinh huéng phit trién cong ty;

3. Loai ¢6 phan va tdng sb ¢ phin cia timg loai:

4. Bdu, mién nhiém, bai nhiém thanh vién Hoi déng quan trj va Ban kiém sodt:

5. Quyét dinh dau tw hoge ban s tai san c6 gid tri tir 35% téng gi trj tai san tros 1én duge ghi trong béo
cao tai chinh gan nhat cta cong ty;

6. Thong qua béo c4o tai chinh kiém toén hing nam;

7. T chirc lai, giai thé cong ty.

Diéu 15. Diéu ki¢n dé nghi quyét dwoc thong qua tai cudc hop Dai hoi dong cb déng

Bitf%u kién dé nghi quyét duoc thong qua tai cudc hop Pai hoi dong cd dong duoe quy dinh tai Piéu 33
Dicu I¢ Cong ty.

Dicu 16. Cich thirc phiin di Nghi quyét, Bién ban ciia Dai hoi dong cb dong

1. C6 dong phan déi quyét dinh ctia PHDCD thyc hién theo didu 132 cia Luét doanh nghiép

Co dong da bitf:u quyét khong thong qua nghi quyét vé viéc t chirc lai cong ty hodc thay dbi quyén,
nghia vu clua cc‘f déng quy dinh tai Piéu 1¢ c¢ong ty c6 quyén }:éu cau cﬁ:ng ty mua lai‘cé phén ctia minh.
Y¢éu cdu phai bang vin ban, trong d6 néu ré tén, dja chi cua cb dong, so lugng co phan timg loai, gia du
dinh ban, ly do yéu cau cdng ty mua lai. Yéu ciu phai duoc giri dén cong ty trong thoi han mudi (10)
ngay ké tir ngdy Dai hoi dong ¢ dong thong qua nghi quyét vé cc vén dé quy dinh tai khoan nay
Cong ty phai mua lai ¢6 phan theo yéu céu cta cd déng quy dinh tai khoan 1 Diéu nay véi gi4 thi truong
hodc gia dugc tinh theo nguyén tic quy dinh tai Piéu 1é cong ty trong thoi han chin muoi (90) ngay k{é
tir ngay wnhf;‘m dugc yéu cau. Truong hop khong thoa thl:lﬁn dugc v§ gia thi cz'}c bén c6 the yfau f:éiu mot to
chire tham dinh gia dinh gif'i. Cong ty gidi thiéu it nhat ba (03) t6 chire tham dinh gid dé cd dong lua
chon va lua chon d6 1a quyét dinh cudi cung



Pi¢u 17. Nghi quyét, bién ban hop Dai hdi ddng cb dong

Viéc 14p nghi quyét, bién ban hop Pai hoi ddng cd déng duge thue hién theo Didu 35 Diéu 1¢ Céng ty.
Diéu 18. Céng bb Bién bin hop va Nghi quyét Pai héi ddng cb dong

Cong ty cong bd Nghi quyét cta Pai hoi déng cb d6ng trong thoi han 24 (hai muoi bén) gid trén phuong
tién cong bd thong tin ctia Uy Ban chimg khoan Nha nudc, S& giao dich chimg khodn Ha Noi va trang
dién tir caa Cong ty.

Viéc cong bd thong tin phai chinh x4c, day du, kip thoi va phai do Téng gidm dc Cong ty hoac nguoi
duoc ity quyén cong bd théng tin thue hién. Tdéng giam ddc Cong ty phéi chiu trach nhiém v& ndi dung

cong bd théng tin do nhan vién cong bd théng tin duoc ty quyén cong bd. Thong tin da cong bd phai
duge bao quan, luu giit tai tru s& chinh cua Cong ty.

Diéu 19. Hiéu e ciia Nghi quyét Pai hoi dong c6 dong

1. Nghi quyét Dai hoi déng cb déng c6 hiéu luc ké tir ngay dugce thong qua hoc tir thoi diém c6 hiéu
luc ghi tai nghi quyét do.

2. Nghi quyét Dai hoi dong cb dong duge thong qua bing 100% téng s6 ¢b phan c6 quyén bidu quyét la
hop phap va ¢6 hiéu luc ngay ca khi trinh ty, thu tuc triéu tap hop va théng qua nghi quyét d6 vi pham
quy dinh ctia Luét Doanh nghiép va Diéu 1é cong ty;

3. Trudng hop ¢6 ¢b déng, nhém cb déng yéu ciu Toa 4n hodc Trong tai hity bo nghi quyét Dai hoi dong
cb dong theo quy dinh tai Piéu 36 Didu I& Cong ty, nghi quyét d6 van c6 hiéu lwc thi hanh cho dén khi

quyét dmh huy bd nghi quyet do cua Toa an, Trong tai c6 hleu lue, trir trudng hop dp dung bién phap
khén cép tam thoi theo quyét dinh cia co quan c6 thdm quyen

Piéu 20. Yéu ciu hity b6 quyét dinh ciia Pai hji dong cb dong

Trong thoi han chin muoi (90) ngay, ké tir ngay nhén duoc nghi quyet hoéc blen ban hop Dai hr;n dong
cb ddng hodic bién ban két qua kiém phiéu ldy v kién Dai hdi dong cb dong, cb déng hogc nhém cb déng
quy dinh tai Khoan 2 , Biéu 22 Piéu 1& Céng ty c6 quyén yéu ciu Toa an hodc Trong tai xem xét, hity
bé nghi quyét hodic mét phin ndi dung nghi quyét cua Dai hoi dong cd dong trong céc trudng hop sau
day:

- Trinh tu va thu tyc trigu tip hop hoic 1dy ¥ kién ¢ dong bang van ban va ra quyét dinh cta Dai hoi
dong cb dong vi pham nghtem trong quy dinh ctia Ludt Doanh nghiép va Diéu 1é nay, trir trudng hop
quy dinh tai khoan 7 Diéu 32 Piéu Ié Cong ty

- Noi dung nghi quyét vi pham phap ludt hodc Diéu 1& nay

Muc 3. Trinh ty, thii tuc hop Dai hi dong cb dong thong qua Nghi quyét biing hinh thirc
hi nghi truc tuyén va bo phiéu dién tir

Piéu 21. Trinh tw, thii tuc hop Dai hoi ddng cb dong thong qua Nghi quyét bing hinh thire
hdi nghj trwe tuyén va bé phiéu dién tir
1. Triéu tap Dai hoi ddng cd dong

Viéce triéu tép Pai hoi dong cb déng theo hinh thirc hdi nghi truc tuyén thyuc hién tuong tu quy dinh tai
Didu 5 Quy ché nay

2. Lap Danh séch ¢b dong co quyén dur hop va théng béo tri¢u tap hop Dai hoi déng ¢b dong



Vigc Idp danh sdch c6 dong c6 quyén du hop Dai hi ddng cd ddng truc tuyén va thong bao vide chét
danh s4ch cd dong co quyén tham du hop Pai hdi déng c¢b dong thue hién tuong tw quy dinh tai Piéu 6
va Diéu 7 Quy ché nay.

Viéc thong bao triéu tip hop Dai hdi ddng cb déng truc tuyén thuc hién theo quy dinh tai Diéu 8 Quy
ché nay. Théng béo m&i hop phai quy dinh 6 cach thiic dang ky va tham du hop true tuyén, cach thire
bo phiéu dién tir va phai néu ro dudng dan dén toan b tai liéu hop dé cac cb ddng c6 thé tiép can

3. Céch thirc dang ky tham du Dai hoi dong ¢b dong

Cb dong hodc nguoi dai dién theo Uy quyén (néu co) tham du hop thong qua hdi nghi truc tuyén, bo
phiéu dién tir truy cép vao hé théng Pai hoi ddng cd dong truc tuyén dé thuc hién dang ky tham du hop.
Cong ty sé& cap cho mdi cb doéng mét (01) tén dang nhap kém mat khéu mcmg ng dé truy cdp vao hé
théng néu trén. Hucng dén cu thé s& dugc ghi trong thdng bao hop Pai hoi déng cd dong va Quy ché t6
chirc Pai hoi dong cb déng.

4. Viée ity quyén cho ngudi dai dién du hop Dai hoi déng cb dong

Viéc ty quyén cho ngum dai dién du hop Pai hoi ddng cb dong truc tuyén va bo phiéu dién tir thure hién
theo quy dinh tai Diéu 28 Piéu 1& Cong ty va nhiing céch thirc dwoc quy dinh tai théng béo hop Pai hoi
ddng cb dong

5. Piéu kién tién hanh hop Pai hoi dong cb dong

Cude hop Pai hoi ddng ¢ dong truc tuyén duoc tién hanh khi dép ting céc quy dinh tai Didu 31 Piéu 1€
Cong ty.

6. Céch thire bo phiéu, kiém phiéu, va thong béo két qua kiém phiéu

a. Céch thirc bé phiéu tai cude hop Dai hoi dong cb dong truc tuyén, bo phiéu dién tir s& duoc quy dinh
chi tiét trong Quy ché t6 chirc Dai héi déng cb dong ctia mdi cude hop.

b. Co dong du hOp thong qua hoi nghi truc tuyén, bo phiéu dién tir truy c@p vao hé thong Dai th ddng
cb déng truc tuyén quy dinh tai khoan 3 Diéu nay dé thuc hién biéu quyét/ bau cir. Khi cb déng tién hanh
bo phleu dién tir, s6 y kién “Tén thanh”, "Khong tan thanh”, “Khéng cé y kién" di véi tu'ng noi dung
biéu quyét va sé phiéu biu cir cho timg ttng vién dugc ghi nhén trén hé théng Pai hoi déng cb dong truc
tuyen

c. Két qué kiém phiéu duge cha toa hodc trudng ban kiém phiéu céng bd ngay sau khi c6 két qua kiém
phiéu.

7. Hinh thitc va diéu kién dé thong qua nghi quyét ctia Dai hoi déng cb dong

a. Hinh thitc théng qua nghi quyét Dai hoi dong cd dong thuc hién twong tu quy dinh tai Didu 14 Quy
ché nay.

b. Piéu kién dé nghi quyét duoc thong qua tai cudc hop Pai hoi dong cb dong duoc quy dinh tai Diéu
33 Piéu 1é Cong ty

8. Lap nghi quyét, bién ban hop Dai hdi dong cé dong true tuyén

Viéc 1p nghi quyét, bién ban hop Pai hoi ddng cé déng duoc thuc hién theo Didu 35 Pidu 1& Céng ty
9. Cach thire phan doi Nghi quyét, Bién ban ctia Pai hoi dong ¢b dong

Cach thirc phan d6i Nghi quyet Bién ban cua Dai hoi dong cd dong dugc thong qua tai cudc hop Pai

héi dong cb dong tryuc tuyén, hoic thong qua theo hinh thitc bd phiéu dién tr thue hién theo quy dinh tai
Diéu 16 Quy ché nay.

10. Hiéu luc ctia Nghi quyét Dai hoi ddng c¢d dong
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Nghi quyét dugc thong qua tai cude hop Pai héi dbng c6 déng truc tuyén, hodc théng qua theo hinh thirc
bd ph]f:l.l dién tir c6 gi4 tri tuong dwong nghi quyét duge thong qua tai cudc hop Dai hoi ddng cb déng
truc tiép va c6 hiéu luc theo quy dinh tai Pidu 19 Quy ché nay.

11. Yéu cau hity bo Nghi quyét Dai hdi ddng cb dong
Viéc yéu cau hity bo Nghi quyét Dai hoi dong ¢6 dong thuc hién theo quy dinh tai Didu 36 Didu 18 Cong
ty

Muc 4. Trinh tw, thi tuc Dai hoi dong cé dong thong qua Nghij quyét bing hinh thirc lay
v kién bang van ban

Diéu 22. Ciic trwong hgp dwoe va khong dwge Iy ¥ kién biing vin ban

Ngoat trir cac ndi dung, vén dé phai dugc Dai hdi dong Cb dong thong qua bang hinh thirc b1eu quyét
tai cudc hop Pai hdi ddng Cb déng quy dinh tai Didu 14 Quy ché nay Hoi dong quan tri cé quyén ldy y
kién cé déng bang van ban dé thong qua nghi quyét Pai hoi ddng cb dong khi xét thiy can thiét vi loi
ich ctia cong ty.

Piéu 23. Trinh tw, thu tuc Pai hoi dong cb dong théng qua Nghi quyét bing hinh thirc liy
¥ kién bing viin ban

1. Chuan bi tai liéu:

Hoi déng quan trj phai chuin bi phiu 14y ¥ kién, du thao nghi quyét Dai hoi ddng c6 dong va céc tai
liéu giai trinh du thao nghi quyet Hoi dong quan tri phai dam bao giri, cong b tai liéu cho céc cb dong
trong mdt thoi gian hop 1y dé xem xét bidu quyét theo quy dinh tai khoan 3 Diéu nay.

Phiéu lay ¥ kién phai ¢6 cic ndi dung theo quy dinh tai khoan 3 Diéu 34 Diéu 1& Cong ty.

2. Thong bio vé viée chdt danh sach cd dong dé thuc hién 14y y kién cb dong bing vin ban

Cong ty cong bo théng tin vé viéc 14p danh séch cd dong ¢6 quyén bidu quyet dé thong qua Nghi quyét
Dai hoi dong c¢d dong bang hinh thire xin y kién cb dong bé’mg vén ban, t6i thiéu 20 ngdy trude ngay
dang ky cubi cing. Viée 14p danh sach cb dong giri phteu lay v kién thuc hién theo quy dinh tai khoan 1
va khoan 2 Piéu 141 cua Luét Danh nghiép. Danh sach ¢b déng c6 quyén biéu quyét dé thdng qua Nghi
quyet Pai hoi dong cb dong bang hinh thirc lay klen c6 déng bing vin ban dugc 14p dua trén s6 dang
ky c6 dong cua cong ty. Danh sach cb déng c6 quyén du hop Dai h01 dong cb dong ducrc lap khéng qué
muoi (1 0) ngay trudc ngay giri tai liéu va phjeu lay y klen cho ¢6 déng. Danh sach cb dong cé quyén
biu quyét phai c6 ]10 tén, dia chi lién lac, quoc tich, s6 gidy t&r phap ly ctia c4 nhén dbi véi cb dong la
cé nhén; tén, mi so6 doanh nghlep hoic s6 glay t& phép 1y cua to chirc, dia chi tru s& chinh déi véi cb
dong 1a té chire; sb lugng cb phin ting loai, sb va ngay dang ky cd déng cua timg c6 dong (néu co).

3. Giri tai liéu va phiéu ly y kién cho c¢b dong

Yéu ciu va cach thirc giri phiéu ldy v kién va tai liéu kem theo thue hién twong tw quy dinh gii thong
bdo moi hop tai khoan 3 Diéu 30 Piu 1¢ Cong ty.

4. Nhan phiéu ldy y kién giri vé cta cb dong

Phiéu 1ay y kién da duoc tra 1oi phai ¢6 chir ky cua:

1.Cé dong cé nhén, hoic

2. Nguoi dai dién theo phép ludt ciia ¢ dong 1a td chie, hodic

3. Cé nhén dugc ¢ ddng iy quyén, hoiic

4. Ngudi dai dién theo phap luat cuia t6 chire duoc b dong ty quyén.
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Phiéu I4y ¥ kién c6 thé dugc giri v& Cong ty theo céc hinh thirc quy dinh tai khoan 5 Didu 34 Didu 1¢
Cong ty.

5. Kiém phiéu v 14p bién ban kiém phiéu

Hoi dong quan tri kiém phiu va lap bién ban kiém phiéu dudi su chimg kién cta Ban kiém sodt hodc
ciia c6 déng khong phai la nguoi quan Iy doanh nghiép. Bién ban kiém phiéu phai c6 cdc ndi dung quy
dinh tai khoan 6 Diéu 34 Diéu 18 Cong ty.

Cac thanh wen Hoi dong quén tri, ngudi kiém phiéu va nguoi glam sét kiém phiéu phai Ilen déi chiu
trach nhiém vé tinh trung thue, chinh xdc ctia bién ban kiém phiéu; 1ién déi chiu trach nhiém vé céc thiét
hai phat sinh tir cac quyét dinh dwoc thong qua do kiém phiéu khong trung thue, khong chinh xac.

6. Diéu kién dé nghi quyét Dai hoi dong cb déng dudi hinh thirc liy y kién bang van ban dugc théng
qua

Nghi quyét dugc thoug qua theo hinh thirc lay ¥ kién cé dong bang vin ban phai duoc sb cb dong dai
dién trén 51% tdng sb cb phén c6 quyén biéu quyét chip thun va c6 gié tri nhu nghi quyét duoc théng
qua tai cude hop Pai hdi ddng cb dong.

7. Thong bao két qua kiém phiéu

Bién ban kiém phiéu va nghi quyét phai duoc dang tai 1én trang thong tin dién tir ctia cong ty trong vong
hai mwoi tu (24) gior, ké tir thoi diém két thic kiém phiéu:

8. Yéu céu huy bo nghi quyét Pai hoi dong cd ddéng

Vige yéu cau hity bé Nghi quyét Dai h¢i ddng ¢ dong thuc hién theo quy dinh tai Diéu 36 Diéu 1¢ Cong
ty.

9. Luu tai liéu

Phiéu 14y y kién da duoc tra 104, bién ban kidm phiéu, nghj quyét da duoc thong qua va tai liéu cé lién
quan giri kém theo phiéu ldy y kién duoc luu gilt tai tru sé chinh cia cong ty.

Muc 5. Quy dinh vé mjt s6 bao cio bit bugc phai trinh Pai hji dong cb dong thwdong nién

Diéu 24. Bio cao hoat dong ciia Hgi dong quan tri tai cuge hop Pai hoi dong cb dong
thuong nién

1. Béo cao hoat dcmg cta Hoi déng quan tri trinh Dai hoi dong cb ddéng thuong nién theo quy dinh tai
diém c khoan 3 Didu 139 Luét Doanh nghiép, Diéu Ié cong ty va phai dam bao ¢6 cac ndi dung sau:

2. Thu lao, chi phi hoat dong va céc loi ich khac cua Hoi dong quan tri va timg thanh vién Hoi dong
quan tri theo quy dinh tai khoan 3 Didu 163 Luat Doanh nghi¢p va Piéu 1¢ cong ty;

3. Tong két cac cude hop ctia Hoi dong quan tri va céc quyét dinh ctia Hoi dong quan tri;

4. Béo cdo vé céc giao dlch gilta cong ty, cong ty con, cong ty do cong ty dai ching nim quyén kiém
soat trén 50% trér 1én von Didu 1 véi thanh vién Hoi dong quan trj va nhiing ngudi c6 lién quan cua
thanh vién d6; giao dich gifta cong ty v6i cong ty trong d6 thanh vién Hoi dong quan tri 12 thanh vién
sang 14p hodc 1a ngudi quéan 1y doanh nghiép trong thoi gian 03 nim gan nhét trude thoi didm giao dich.

5. Hoat dong ctia cac tiéu ban khac thuge Hoi ddng quan tri (néu co):
6. Két qua gidm sat ddi v&i Tong giam dbe:;

7. Két qua giam sat dbi véi nguoi didu hanh khac:

8. Céc ké hoach trong twong lai.
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Dicu 25. Bio cdo hoat djng cita Ban kiém soat tai Dai hoi ddng cd déng

Béo cdo hoat dong ctia Ban kiém soat trinh Pai hoi dong cb dong phai tdi thiéu c6 cac ndi dung sau:

1. Thu lao, chi phi hoat déng va cac loi ich khac ctia Ban kiém soét va ting thanh vién Ban kiém soét
theo quy dinh tai khoan 3 Diéu 167 Luat Doanh nghi€p va Diéu Ié cong ty

2. Tong két céc cue hop clia Ban kiém soét va céc két luan, kién nghi ctia Ban kidm sodt

3. Két qua gidm sat tinh hinh hoat dong va tai chinh cta Cong ty;

4. Bdo céo danh gia vé giao dich gifta cong ty, cong ty con, cng ty do cong ty dai ching nam quyén
kiém soat trén nim muoi phin trim (50%) tr&s 1én von diéu 16 voi thanh vién Hoi déng quan tri, Tong
giam dbc va nhung nguoi ¢o lién quan cta thanh vién do; giao dich giita cong ty véi cong ty trong do

thanh vién Hoi dong quan tri la thanh vién séng lap hogc la nguoi quan 1y doanh nghiép trong thoi gian
ba (03) nam gan nhét trude thoi diém giao dich;

5. Két qua gidm st ddi voi thanh vién Héi déng quan tri, thanh vién Ban Téng gidm ddc va nguoi didu
hanh doanh nghiép khéc;

6. Két qué danh gia sur phdi hop hoat dong gitta Ban kiém soat v&i Hoi ddng quan tri, Ban Téng gidm
déc va cb dong.

Piéu 26. Tham dw Dai hoi dong cb dong ciia kiém toan vién doc lap
Kiém to4n vién hoic dai dién Coéng ty l(lem toan phaz dquc mdi du hop Pai hoi ddng ¢ déng thuong

nién dé phat biéu y kién tai Pai héi dbng cb déng vé cac van dé lién quan dén Béo céo tai chinh nim
trong trudng hop Béo céo kiém todn ¢6 cac khoan ngoai trir trong yéu.

Chwong III. HOI PONG QUAN TR] VA THANH VIEN HOI PONG QUAN TRI

Diéu 27. Vai tro, quyén va nghia vu ciia Hoi dong quan tri, trich nhiém ciia thanh vién Hoi
dong quén tri.

1. H6i dong quan tri la co quan quan ly cong ty, ¢6 toan quyén nhan danh cong ty dé quyét dinh, thuc
hién quyén va nghia vu ctia cong ty, trir cac quyén va nghia vu thudc thim quyén ciia Pai hoi dong ch
dong.

2. Quyén va nghfa vu ctia Hoi ddng quan tri

Hoi dong quan tri ¢6 cac quyén va nghia vu theo quy dinh tai Diéu 40 Diéu Ié Céng ty va céc quyén va
nghia vy sau:

a. Chiju trach nhiém trude cd déng vé hoat dong ctia cOng ty.

b. Péi xir binh ding déi véi tt ca cb dong va ton trong loi ich ctia ngudi ¢ quyén loi lién quan dén
cong ty.

¢. Pam bio hoat dong cuia cong ty tuan thi céc quy dinh cta phap luat, Piéu 18 va quy dinh ndi bd cua
cong ty.

d. Gidm sét va ngan nglra xung dot loi ich cua cac thanh vién Hoi ddng quan tri, thanh vién Ban kiém

soat, Tong gidm déc va ngudi quan Iy khdc, bao gom viée sir dung tai san cOng ty sai muc dich va lam
dung céc giao dich v6i bén lién quan.

e. Bd nhiém Ngudi phu trach quan tri cong ty.
f. T chire dao tao, tép huén vé quan tri cOng ty va cac k§ ning can thiét cho thanh vién Hoi ddng quan
tri, Tong giam dbc va nguoi quan ly khac ctia cong ty.
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g. Chép thuén hop déng, giao dich co gia tri tir 35% dén dudi 50% tdng gié tri tai san ciia doanh nghiép
hodc din dén téng gid tri giao dich phat sinh trong vong 12 théng ké tir ngay thyc hién giao dich diu tién
c6 gid tri tir 35% dén dudi 50% tbng gid tri tai san Cong ty ghi trong bao cdo tai chinh gin nhét gitta
cong ty véi nhitng dbi twong duge quy dinh tai diém o khoan 2 Diéu 15 Diéu 1¢ Céng ty

h. Béo cdo hoat dong ctia Hoi dong quan tri tai Dai hoi ddng cd déng theo quy dinh tai Didu 24 Quy
ché nay.

3. Quyén va trach nhiém ctia thanh vién Hbi ddng quan tri:

Thanh vién Héi ddng quén tri ¢6 ddy du cde quyén va trach nhiém theo quy dinh ctia Lut Doanh nghiép,
Diéu I¢é cong ty va céc quyén va trach nhiém sau:

a. Dugc cung cép théng tin, tai liéu v& tinh hinh tai chinh, hoat dong kinh doanh ctia cong ty va cua cic
don vi trong cong ty theo quy dinh tai Diéu 159 Luét Doanh nghiép;

b. Thuc hién céc nhiém vu ciia minh mét cach trung thuce, cén trong vi lgi ich cao nhét cta ¢b dong va
cua cong ty;

c. Tham dy ddy du cic cude hop cua Hoi dong quan tri va c6 y kién vé cac vén dé duoc dua ra thio
luan;

d. Béo cdo kip thoi, day du véi Hoi ddng quan tri cac khoan thi lao nhédn dugc tir cac cong ty con, cdng
ty lién két va céc t6 chire khac.

e. Bdo cdo Hoi dong quan tri cac giao dich giira cong ty, cdng ty con, cong ty do cong ty ndm quyén
kiém so4t trén nim muoi phin trdm (50%) tr&s 1én von diéu 18 véi thanh vién Hoi dong quan ftri va nhimg
ngudi ¢6 lién quan cua thanh vién do; céc giao dich gifta cdng ty véi cong ty trong d6 thanh vién H01
ddng quan trj 1a thanh vién sang lap hogc 1a nguoi quan Iy doanh nghiép trong théi gian ba (03) nam gan
nhét trude thoi diém g giao dich; céc giao dich gitra cong ty véi cong ty trong dé ngudi c6 lién quan cua
céc thanh vién néu trén la thanh vién Hoi dong quan tri, Téng giam déc hodc cb dong 16m;

f. Thyc hién cong bo thdng tin khi thue hién giao dich ¢b phiéu cta cong ty theo quy dinh ctia phap luat.
g. Thanh vién dc 1ap Hi dong quan tri phai 14p bao cao danh gia v& hoat dong ciia Hoi ddng quén tri.
h. Thanh vién Hoi déng quan tri va nhirng ngudi ¢6 lién quan ctia cac thanh vién nay khéng duoc sir
dung nhitng théng tin ¢6 dugc nhér chitc vu ctia minh dé tir 1oi ¢4 nhan hay dé phuc vu loi ich cua tb
churc hodc ca nhan khic.

i. Thanh vién Hoi déng quan trj ¢6 tréch nhiém trung thue va tranh cée xung dot vé quyén loi clia ngudi
quan ly doanh nghiép quy dinh tai Diéu 65 Diéu 1& Céng ty.

4. Quyén va nghia vu ctia Cha tich Hoi ddng quan tri

Chu tich Hoi ddng quén tri ¢6 quyén va nghia vu sau day:

a. Lap chuong trinh, ké hoach hoat dong ciia Hai dong quan tri;

b. Chuén bi chuong trinh, ndi dung, tai li¢u phuc vu cude hop; trigu tap, chu tri va lam chi toa cude hop
Héi dong quan tri;

c. Tb chitc viée thong qua nghi quyét, quyét dinh ciia Hoi ddng quan tri:

d. Giam sét qué trinh 5 chirc thuc hién céc nghi quyét, quyét dinh ciia Hoi ddng quan tri:

e. Chu toa cudc hop Pai hdi dong cb dong;

f. Dam bao viéc Hoi ddng quan tri giri béo céo tai chinh nim, bdo cio hoat dong ctia Cong ty, bdo cao
kiém toan va bao céo ctia Hoi ddng quan tri cho céc cb déng tai cude hop Pai hoi dong cb déng.

5. Nguoi duge Chu tich Hoi dong quén tri ty quyen
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Trong truong hop Chit tich Hoi dong quan tri ving miit thi viée 1 uy quyén bing vin ban cho thanh vién
Hoi dong quan trj khac thyuc hién nhiém vu ctia Chu tich Hi ddng quan trj theo quy dinh tai khoan 5
Diéu 29 Piéu 18 Cong ty.

Ngudi duge Chu tich Hoi déng quan tri tiy quyén cé quyén va nghia vu sau day:

a. La nguoi thay mit Chu tich Hoi dong quan tri thuc thi cac quyén duoc ty quyén khi Chu tich Hoi
ddng quan tri ving mit.

b. Ky céc van ban dugc Chii tich Hoi ddng quén trj iy quyén.

c. Truc tiép phu trach mot sb cbng viée cy thé do Chu tich Hoi déng quan tri phan céng va iy quyén.

d. C6 quyén tir chdi nhan iy quyén khi xét thiy c6 nhig didu trai véi phap luat va Pidu 16 Cong ty.
Diéu 28. Ung cir, dé cir thanh vién Hi déng quan tri

1. Nhiém ky va s0 luong thanh vién Hoi déng quan tri;

a. S6 luong thanh vién:

S6 lugng thanh vién Hoi ddng quan tri ciia cong ty dai ching it nhét 12 ba (03) ngudi va nhiéu nhét 13
mudi mit (11) ngudi.

b. Nhiém ky:

Nhiém ky cua thanh vién Hbi dong quan tri khong qua 05 nidm va c6 thé dwoc bau lai véi sé nhiém ky

khong han ché. Mot ¢4 nhén chi duge biu 1am thanh vién doc 1ap Hoi ddng quan trj cia mot cong ty
khéng qué 02 nhiém ky lién tuc.

Trudmg hop tét ca thanh vién Hoi dong quén tri ciing két thic nhiém ky thi cac thanh vién d6 tiép tuc 1a
thanh vién Hoi dong quén trj cho dén khi ¢6 thanh vién méi duoc bau thay thé va tiép quan cong viéc,

trir trudng hop Diéu 1€ cong ty c6 quy dinh khac.

2. Co cau, tidu chudn va diéu kién lam thanh vién Hoi ddng quan tri;

a. Co cau thanh vién Hdi ddng quan tri

Co céu thanh vién Héi ddng quén tri cdn dam bao tuan tha céc quy dinh tai khoan 1, khoan 2 Diéu 39
Diéu I¢ Cong ty.

b. Tiéu chuén va diéu kién lam thanh vién Hai ddng quan tri

Thanh vién Hoi déng quan tri phai dép tmg cac tiéu chuan va diéu kién theo quy dinh tai Luit Doanh
nghiép va Diéu 1& cong ty. Cu thé nhur sau:

- Khéng thudc dbi twong quy dinh tai khoan 2 Piéu 17 cia Luit Doanh nghiép;

- Co trinh d3 chuyén mon, kinh nghiém trong quan tri kinh doanh hoéc trong linh vye, nganh, nghé
kinh doanh ctia cong ty va khong nhat thiét phai 1a cb dong ctia cdng ty, trir trudng hop Diéu 18 cong ty
¢ quy dinh khac;

- Thanh vién Hoi dong quan tri cong ty o6 thé dong thoi 1a thanh vién Hoi ddng quan tri tai khong
qua nam (05) cdng ty khéc;

- Thanh vién Héi dong quan tri khong duoc 14 nguoi ¢é quan hé gia dinh ctia Gidm déc, Tong

gidm déc va ngudi quan 1y khéc cta cdng ty; cua ngudi quan 1y, ngudi cé thdm quyén bd nhiém nguoi
quan ly cong ty me.

¢. Thanh vién Hoi dbng quan tri khong diéu hanh (sau day gm 14 thanh vién khong diéu hanh) 14 thanh
vién Ht;n ddng quén tri khong phai 14 Téng giam dbc, Phé Téng giam déc, Ké todn truéng va nhing
ngudi diéu hanh khéc theo quy dinh ctia Diéu Ié cong ty.
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d. Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi déng quan tri trong céc truong hop
quy dinh tai khoan 4 Piéu 26 Diéu 1¢é Cong ty.

e. Tiéu chuan va diéu kién 1am Chu tich Hoi ddng quén tri:

- Hoi déng quén trj phai lua chon trong s6 céc thanh vién Hoi déng quan tri dé biu Chu tich;

» Chii tich Hoi ddng quan trj khng duoc kiém nhi¢m chirc danh Tng gidm dbc ciia cing mét (01)
cong ty dai ching,

3. Dé cir, tmg cir thanh vién Hoi dong quan tri

Vlec dé ctr, tmg cir thanh vién Hoi dong quan tri thuc hién theo Piéu 38 Piéu 1¢ Cong ty. Cac cb dong
nam giit ¢cb phan phd théng c6 quyén gop s6 quyén biéu quyet dé dé cir céc ing v1en Hoi dong quan tri
theo quy dinh tai khoan 3 Piéu 38 Piéu 1 Céng ty. Cu thé, cb dong hodc nhém ¢ dbng s& hitu tir 5%

téng sb ¢b phan phd thong tré 1én ¢6 quyén d& cir nguoi vao Hoi dong quan trj. Viée dé cir nguoi vao
Hoi ddng quan tri thure hién nhu sau:

Cac cb dong nim gitt cd phan phd lhong co quyen g6p sb quyén bidu quyet dé de cu cac ing wen Hoi
dong quén trj. C6 dong hozc nhém cb dong ném gitr tir 5% dén duéi 10% tong s6 ¢b phin c6 quyén bidu
quyel duoc d& cir mot (01) ng vién; tir 10% dén dudi 30% duoc dé cir t6i da hai (02) ung vién; tir 30%
dén dudi 40% duoc dé cir tdi da ba (03) u‘ng vién; tir 40% dén dudi 50% dugce dé ctr tdi da bén (04) un;,
vién; tir 50% dén duéi 60% duge d& cir toi da nim (05) ng vién; tir 60% dén dudi 70% duge dé cir tdi
da sdu (06) img vién; tir 70% dén 80% dugc d& cir ti da bay (07) Gmg vién; va tir 80% dén dudi 90%
duge dé ctr tdi da tam (08) img vién

4. Trudng hop dé xdc dinh dugc trude ting vién, thong tin lién quan dén cac ng vién Hoi ddng quan tri
dwoc cong b6 t6i thiu 10 ngay trude ngay khal mac hop Dai héi dong cb dong trén trang thong tin dién
tir cua cong ty dé cd déng cé thé tim hleu vé cic g vién nay trude khi bé phiéu, img vién Hoi dbng
quén tri phai ¢ cam két bang van ban vé tinh trung thue, chinh xéc va hop ly cua cac thong tin cd nhén
duge cong bd va phai cam ket thue hién nhiém vy mét cach trung thuc, trung thanh, cin trong va vi loi
ich cao nhét cua cong ty néu duoc bau 1am thanh v1en Hoi dong quan tri. Théng tin lién quan dén tmg
vién Hdi ddng quan tri duoc cdng bb tdi thidu bao gdm:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d9 chuyén mén;

c¢. Qua trinh cong tac;

d. Céc thong tin khéc (néu c6) theo quy dinh tai Diéu 1& cong ty.

Cong ty phai dam béo cb dong c6 thé tiép can thong tin vé c4c cong ty ma mg vién dang nim giit chirc
vu thanh vién H6i ddng quan trl, cac chirc danh quén ly khac va cic loi ich c6 lién quan t&i cong ty cua
(g vién Hoi ddng quan tri (néu co).

5. C6 dbng hogic nhém c¢b dong s& hiru cb phan phd thong ¢6 quydn dé cir tmg vién Hoi ddng quan tri
theo quy dinh ctia Lut doanh nghiép va Diéu 1¢ cong ty.

6. Truong hop s6 lugng tmg vién Hoi dong quan tri théng qua d& cir va g ctr van khong da sb hrong
cén thiét theo quy dinh, Hoi dong quan tri duong nhiém co thé gidi thiéu thém tmg vién hodc té chirc dé
ctr theo quy dinh tai Diéu 18 cong ty va Quy ché ndi bd vé quan tri cong ty clia cong ty. Viéc Héi d‘ong
quan trj gidi thiéu thém tmg vién phai dugc cong b rd rang trude khi Pai hoi dong cb dong biéu quyét
biu thanh vién Hoi dong quan tri theo quy dinh cua phap luét.
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Piéu 29. Cach thirc biu thanh vién Hoi ddng quan tri
Cach thitc biéu quyét bau thanh vién Ho6i dong quan tri phai thuc hién theo quy dinh tai khoan 3 Diéu
33 Piéu 16 Céng ty.

Pidu 30. Tuw cich thanh vién Hoi ddng quén tri

1. Thanh vién Hoi déng quan tri phai dap tng c4c tiéu chudn va didu kién theo quy dinh tai khoan 1 Diéu
155 Luat doanh nghigp va Diéu I¢ cong ty. Thanh vién Hoi ddng quan tri 6 thé khong phéi 1a ¢ dong
cua cong ty.

2. Tiéu chuan thanh vién HOI PONG QUAN TRI: theo quy dinh ciia Luat doanh nghiép va Diéu Ié
Cong ty.

a. C6 du ning lyc hanh vi dan sy, khong thuge dbi tugng bi cim quan ly doanh nghiép theo quy dinh
cua Luat Doanh nghiép;

b. Lacd déng c4 nhan s& hitu it nhét 5% (nam phan tram) tong sb ¢d phén phd thong hoac ngudi khic
co trinh d¢ chuyén mén, kinh nghiém trong quan ly kinh doanh hoic trong nganh, nghé kinh doanh chii
yéu ctia Cong ty;

3. Chu tich Hoi dong quan trj khong dugc kiém nhiém chire danh Téng gidm dbc

4. Thanh vién Hoi ddng quan trj ciia 01 Cong ty khong duge dong thoi 1a thanh vién Hoi ddng quan tri
tai qua 05 cong ty khac

Piéu 31. Thanh phin Hi dong quin tri

1. 86 lwgng thanh vién Héi dong quan tri cia Céng ty it nhét 12 03 (ba) ngudi va nhiéu nhit 12 11 (muoi
mot) ngudi. Nhiém ky cta thanh vién Hoi dong quan tri khéng qua 05 (nam) nam; thanh vién Hoi dong
quan trj ¢6 thé dugc biu lai véi s§ nhiém ky khéng han ché. Tong s6 thanh vién HOI DPONG QUAN
TRI khéng diéu hanh (d6i voi cong ty dai ching quy md 16m) t6i thiéu 1/3 (mot phéin ba) tdng sb thanh

vién Hoi ddng quan trj phai la thanh vién khéng diéu hanh. Trudng hop c6 thanh vién duoc bau bd sung
thi nhiém ky cta thanh vién d6 1a thoi han con lai ctia nhiém ky Hoi dong quan tri.

2. Trudmg hop tit ca thanh vién Héi dong quan trj cting két thic nhiém ky thi cdc thanh vién d6 tiép tuc
la thanh vién Héi dong quan trj cho dén khi c6 thanh vién méi duoc béu thay thé va tiép quan céng viéc,
trir trudng hop Piéu 1€ cong ty 6 quy dinh khéc.

3. Céc thanh vién Hoi dong quan tri do céc ¢b ddng dé cir theo ty 1€ s& hitu c6 phédn cua cd dong Céc cb
dong dugce quyén gop ty 1€ s¢ hiru cd phén vao véi nhau dé bo phiéu d& cir cac thanh vién Hai ddng quan
tri

Piéu 32. Quyén va trach nhi¢m ciia thanh vién Hoi dong quan tri
1. Thanh vién Hoi dong quan trj ¢ ddy du cac quyén theo quy dinh cua Luét doanh nghlep, phap luat

lién quan va Diéu 1¢ cong ty, trong d6 ¢ quyén dugc cung chp céc théng tin, tai liéu vé tinh hinh tai
chinh, hoat dong kinh doanh ctia cong ty va cta cac don vi trong cOng ty.

2. Thanh vién Hdi dong quan tri phai thuc hi¢n céc nhiém vy ciia minh mt céch trung thuc, cin trong
vi loi ich cao nhit ciia cb dong va cia cong ty; Pam bao toan b cac cb dong duge ddi xir cong bing,

3. Thanh vién HOI BONG QUAN TRI phai tham dy diy du cac cude hép ctia Hi déng quan tri va cé
¥ kién rd rang vé cac vén dé dugc dua ra théo luén;

4. Béo cdo kip thoi va day du Hoi dong quan tri cac khoan thu lao ma ho nhén duge tir cac cong ty con,
cong ty lién két va céc té chic khac ma ho 14 ngudi dai dién phan vén gop cua cong ty;
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5. Béo cdo Uy ban Chitng khoan Nha nuéc, S¢ giao dich chimg khoan va thuc hién cong bé théng tin
khi thyc hién giao dich c6 phiéu clia cong ty theo quy dinh ctia phap luat.

6. Thanh vién Hoi dong quan tri ¢6 thé duoc cbng ty mua bao hiém trdch nhiém sau khi c6 su chip thuan
ctia Pai hoi déng c¢b dong. Bao hiém nay khdng bao gbm bao hiém cho nhirng trach nhiém cta thanh
vién Hoi ddng quén tri lién quan dén viéc vi pham phép luat va Diéu 1é cong ty.

Piéu 33. Cac truong hgp mién nhiém, bii nhiém thanh vién Héi ddng quén tri

1. Dai hdi dbng cb déng mién nhiém thanh vién Hbi dong quan trj trong trudng hop sau day:

a. Khéng c6 du tiéu chudn va diéu kién theo quy dinh tai Diéu 155 Luat Doanh nghiép;

b. C6 don tir chite va duoc chép thuén;

c. Trudng hop khac quy dinh tai Diéu 18 cong ty.

2. Dai hoi dong ¢ dong bai nhiém thanh vién Hoéi dong quén tri trong truong hop sau day:

a. Khong tham gia céc hoat dong ctia Hoi dong quan tri trong 06 thang lién tuc, trir truémg hop bt kha
khang;

b. Trudng hop khéc quy dinh tai Diéu 1é cong ty.

3. Trudng hop s6 thanh vién Hoi ddng quan tri bi gidam qua mot phan ba so véi sb quy dinh tai Piéu ¢
Cong ty thi Hoi dong quan tri phai triéu tap hop Dai hoi dong cb dong trong thoi han 60 (sdu muoi)
ngay, ké tir ngay sb thanh vién bi giam qua mat phan ba dé bau bd sung thanh vién Hoi ddng quén tri.

Trong céc trudng hop khéc, tai cude hop ghn nhat, Pai héi dong cb déng bau thanh vién méi thay thé
thanh vién Héi dong quan tri da bi mién nhiém, bai nhiém.

4. Viéc bau, bai nhlem mién nhiém thanh vién Hoi dong quan tri phai dwgc cong bé ra cong ching theo
quy dinh phép luit vé chimng khoan va thi truong chitg khoan.
Diéu 34. Tidn lwong, thi lao, thwémg va lgi ich khéc ciia thanh vién Héi ddng quén tri

Thanh vién Hoi ddng quan tri duoc huong tién luong, thi lao, thuong va loi ich khéc theo quy dinh tai
Diéu 62 Piéu lé Cong ty.

Piéu 35. Cuéjc hop Héi dong quan tri
1. Cudc hop bau Chit tich Hoi déng quén tri.
TrLr{mg hop Héi dong quan tri bdu Chu tich thi cugc hop dAu tién cta nhiém ky Hoi dong quan trj dé
bau Chu tich va ra céc quyét dinh khac thude thim quyén phai duge tién hanh trong thdi han 07 (bay)
ngay lam viéc, ké tir ngay két thiic biu cir Hoi ddng quan tri nhiém ky do. Cude hop nay do thanh vién
¢6 s6 phiéu biu cao nhat triéu tap. Tru'orng hop c6 nhiéu h(m mot thanh vién c6 s6 phleu bau cao nhit va

ngang nhau thi céc thanh vién d6 bau theo nguyén tic da sb dé chon mot ngudi trong s6 ho triéu tap hop
Hoi dong quan tri

2. Céc cudc hop dinh ky.

Chut tich Hoi dong quan trj phai triéu tap hop Héi ddng quan tri, lap churong trinh nghi su, thei gian, dia
diém hop it nhét 05 (ndm) ngay 1am viéc trude ngay hop du kién. Cuge hop dinh ky ctia Hoi déng quan
tri do Chu tich triéu tdp bét cir khi ndo néu xét thdy can thiét, nhung mdi quy phai hop it nhat mét l4n.

3. Céc cude hop bat thuong.
a. Chu tich Hoi ddng quan trj phai triéu tap hop Hoi ddng quan tri khi c6 mdt frong céc trudng hop sau
day:
b. C6 d¢ nghi cia Ban kiém soét;
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c. C6 dé nghi ciia Téng Gidm ddc hodc it nhit nam ngudi quan 1y khéc;

d. C6 @ nghi cta it nhit hai thanh vién Hoi déng quan tri:

Dé nghi phai dugc 14p thanh vin ban, trong d6 néu rd myc dich, vin dé cén thao lufin va quyét dinh
thudc thim quyén ctia Hoi déng quan tri.

4. Chu tich HOI PONG QUAN TRI phai triéu tap hop Héi ddng quén trj trong thdi han 07 (bay) ngay,
ké tir ngay nhén dugc dé nghi quy dinh tai khodn 3 Diéu nay. Truong hop Chu tich khong triéu tap hop
Hoi dong quén trj theo d& nghi thi Chu tich phai chiu trach nhiém v& nhitng thiét hai xay ra déi véi Cong
ty; ngudi dé nghi c6 quyén thay thé Hoi ddng quén tri triéu tap hop Hoi dong quan tri.

5. Trudmg hop 6 yéu ciu clia cong ty kiém toan déc 1ap thye hién kiém toan béo cdo tai chinh ciia Coéng
ty, Chu tich Hoi dong quan tri phai triéu tip hop Hoi ddng quan tri dé ban vé béo cdo kiém toan va tinh
hinh Céng ty.

6. Cudc hop Hoi déng quan tri duoc tién hanh tai tru s chinh ctia Cong ty hoic tai dia diém khéc & Viét
Nam hogc & nude ngoai theo quyét dinh ctia Chu tich Hoi ddng quan tri va duoc sw nhét trf ciia Hoi dong
quan tri.

7. Chu tich Hi dong quan tri hodc ngudi triéu tp hop Hoi dong quan tri phai guri théng bao moi hop
chim nhit 05 (ndm) ngay lam viéc tmcrc ngay hop. Thong bdo moi hop phai xac dinh cu thé thoi gian
va dia diém hop, chuong trinh, cdc van dé thao lugm va quyét dinh, Kém theo théng bdo moi hop phai
¢0 tai liéu sir dung tai cudc hop va phiéu biéu quyét ciia thanh vién.

8. Thong bdo moi hop duge giri bang buu dién, fax, thu dién tir hodc phuong tién khéc, nhung phai bao
dam dén dugc dia chi cua timg thanh vién Hoi déng quén tri dugc dang ky tai Cong ty.

9. Cha tich Hoi dong quan tri hodc nguoi triéu tap pha1 guri thong bao moi hop va céc tai liéu kém theo
dén céc thanh vién Ban kiém soat va Téng Giam déc nhu dbi véi thanh vién Hai déng quan tri.

10. Thanh vién Ban kiém soat, Téng Giam doc khéng phai Ia thanh vién Hbi d‘ong quén tri, c6 quyén du
céc cude hop ctia Hoi ddng quén tri; cé quyén thao luin nhung khéng duge biéu quyét.

11. Cudc hop Hoi dong quan tri duge tién hanh khi ¢6 tir (3/4) ba phéan tu tong sb thanh vién tr& 1én du
hop. Truémg hop khong du s6 thanh vién dy hop theo quy dinh, cudc hop phai dugce triéu tap lan thit hai
trong thoi han bay (07) ngay ké tir ngay du dinh hop lan thit nhét. Cudc hop triéu tap lan thi hai duoc
tién hanh néu cé hon mot nira (1/2) s6 thanh vién Hai dong quan trj du hop.

Thanh vién Hoi ddng quan tri duge coi 1a tham du va biéu quyet tai cudc hop trong trudng hop sau day:
a. Tham du va biéu quyét true tiép tai cude hop;

b. Uy quyén cho ngudi khic dén du hop néu duge da sb thanh vién Hoi ddng quan tri chdp thuan.

¢. Tham dy va biéu quyét thong qua hdi nghi true tuyén hoic hinh thirc tueong tu khac;

d. Giri phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién tir.

Thanh vién khong truc tiép dw hop c6 quyén biéu quyét thong qua bd phiéu bing vin ban. Phiéu biéu
quyét phai dung trong phong bi dén va phal duoc chuyén dén Cha tich Hoi dong quan tri chdm nhat mot
gid trude gio khai mac. Phiéu bidu quyét chi dwoc mé truée su chimng kién cua tat ca nhirng nguoi du
hop.

Quyet dinh cua Hoi dong quan tri duoc thong qua néu dugc da sb thanh vién dy hop chip thuan; trudng

hop sé phiéu ngang nhau thi quyét dinh cudi cung thude vé phia c6 y kién cua Chi tich Héi déng quan
tri.

12. Hop dién thoai va céc hinh thire khic
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Cuéc hop Hoi dbng quan tri ¢6 thé td chirc theo hinh thirc nghi sy gilta cac thanh vién HOI DONG
QUAN TRI khi tét ca hosic mét sb thanh vién dang & nhitng dia diém khac nhau véi didu kién 12 mdi
thanh vién tham gia hop déu c6 thé:

Nghe timg thanh vién Hoi dong ciing tham gia phat biéu trong cudc hop;

Néu mudn, nguodi dé c6 thé phat biéu véi tt ca cac thanh vién tham dy con lai mot cach ddng thoi.
Viée trao déi gitta cac thanh vién c6 thé thuc hién mot cach true tiép, qua dién thoai hodc bing phuong
tién lién lac thong tin khéc hoic 1a két hop tat ca nhimg phuong thirc nay. Theo quy ché nay, thanh vién
HOI PONG QUAN TRI tham gia cudc hop nhu véy dugc coi 1a c6 miit tai cudc hop d6. Dia diém hop
duge 6 chite theo quy dinh nay la dia diém ma nhom thanh vién Hdi ddng quan tri @dng nhét tap hop
lai, hodc néu khong ¢6 mot nhém nhu vy, la dia diém ma Chu toa cude hop hién dién.

Céc nghi quyét, quyét dinh théng qua trong mot cudc hop qua dién thoai, phuong tién thong tin khac
mot céch hop thire s& c6 hiéu luc ngay khi két thuc cude hop nhung phai duge khang dinh bang céc chir
ky trong bién ban ctia tét ca céc thanh vién Héi ddng quan tri tham du cude hop nay.

Piéu 36. Cich thirc biéu quyét cude hop Hdi ddng quan tri

1. Thanh vién Héi dong quan tri duoc coi 12 tham du va biéu quyét tai cudc hop trong cic truomg hop
sau day:

- Tham du va biéu quyét truc tiép tai cudc hop;

- Uy quyén cho ngudi khéc dén tham dy hop néu dugc da s thanh vién Hoi dong quan tri chép thuén
- Tham du va biéu quyét théng qua hoi nghi truc tuyén hoiic hinh thire tuong ty khc:

- Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir.

Truomg hop giri phidu biéu quyét dén cude hop thong qua thu phai dung trong phong bi kin va phai duogc
chuyén cho Chu tich Hoi dong quén tri chdm nhat mot gi¢r trude khi khai mac. Phidu biéu quyét chi duoc

mo trudce sy chung kién cua tét ca nhiing ngudi dy hop. Méi thanh vién Hoi dong quan tri ¢6 01 (mot)
phiéu biéu quyét.

2. Thanh vién Héi déng quan tri khong duoc biéu quyét vé cac hop ddng, céc giao dich lién quan hoic
dé xuft ma thanh vién do hodc ngudi ¢6 lién quan t6i thanh vién d@6 ¢6 loi ich hoic loi ich d6 mau thuin
hozic co thé méu thuln véi loi ich cia Coéng ty. Mot thanh vién Hoi dong quan tri s€ khong dugc tinh
vao sb lugng dai biéu i thiéu cin thiét c6 mat dé 6 chirc hop Hoi dbng quan tri vé nhitng quyét dinh
ma thanh vién d6 khong c6 quyén biéu quyét

3. Khi ¢6 van dé phat sinh trong cude hop Hoi dong quan tri lién quan dén mirc d loi ich ctia thanh wen
Héi ddng quan tri hoic lién quan dén quyén bidu quyét ctia thanh vién Hoi ddng quén trj ma nhitng vin
dé do khong dlro'c giai quyét bing su tu nguyén tir bo quyén biéu quyét ctia thanh vién Hbi déng quan
tri do, nh1mg vén dé phat sinh d6 s& duge chuyén téi Cha toa cude hop va phan quyct cua Chi toa lién
quan dén tt ca cac thanh vién Hoi ddng quan tri khéc s& c6 gid tri 1 quyét dinh cudi cung, triy tnrorng
hop tinh chat hogic pham vi loi ich cua thanh vién Héi dong quan tri lién quan chua dugc cong bd day
dua.

4. Thanh vién Hoi dong quan tri huéng loi tir mot hop ddng duge quy dinh tai Diéu 167 Ludt doanh
nghiép s& duoc coi 1a ¢6 lgi ich déng ké trong hop déng dé.

5. HQI dong quan tri thong qua cac nghi quyét va ra quyét dinh bang céch tuén theo ¥ kién tan thanh cua
da s6 thanh vién Hoi dong quan tri c6 mat (tren 50%). Truomg hop s6 phiéu tan thanh va phén d6i ngang
nhau thi 14 phiéu cua Chu tich 1a 1a phiéu quyét dinh
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6. Thanh vién khong truc tiép du hop ¢ quyén biéu quyét théng qua bd phiéu bing van ban. Phiéu biéu
quyét dén cudc hop thong qua thu phai dung trong phong bi kin va phai dugc chuyén cho Chu tich Hai
dong quan tri chAm nhat mét gid trude khi khai mac. Phiéu bidu quyét chi duge mé trudce su ching kién
clia tit ca nhimg ngudi du hop.

Céch thirc théng qua nghi quyét Hoi dong quan tri

7. Hoi ddng quan trj thong qua céc nghi quyét va ra quyét dinh bing cach tuén theo ¥ kién tan thanh cua
da sb thanh vién Hoi cif“mg quan tri ¢ mit (trén 50%). Trudng hop sé phiéu tan thanh va phan dbi ngang
nhau thi 1a phiéu ciia Chu tich 1a 1a phiéu quyét dinh.

8. Nghi quyét theo hinh thirc 14y y kién bing vin ban duoc thong qua trén co s& ¥ kién tan thanh cua da
sb thanh vién Hoi ddng quan tri c6 quyén bidu quyét. Nghi quyét nay cé hiéu luc va géi tri nhu nghi
quyét duge céc thanh vién HOI DPONG QUAN TRI théng qua tai cudc hop duoc triéu tép va t chire
theo thong 1€.

Diéu 37. Bién ban hop Hbi dong quan tri

Viéc lap bién ban hop Hoi dong quan tri duge quy dinh tai diéu 45 Piéu 1é Cong ty

Piéu 38. Cong bo thong tin vé nghi quyét Hi déng quan tri

Cong ty c6 trich nhiém céng bd théng tin trong ndi bd Cong ty va cho céc co quan hiru quan (néu dugc

yéu cau), hogc trén céc phwong tién théng tin dai ching, trén website ctia Cong ty theo quy dinh cua
phap luat doanh nghiép va phap lut chiimg khoan va thi trudmg chimg khoan.

Diéu 39. Cic ti¢u ban thudc Hoi dong quin tri cia cong ty

1. Hoi ddng quan tri cong ty c6 thé thanh Iap céc tidu ban hd tro hoat dong ctia Hoi déng quan tri. Hoi
ddng quén tri quy dinh chi tiét vé& viéc thanh 1ap tiéu ban, trédch nhiém ciia tidu ban va ciia timg thanh
vién trong tiéu ban.

2. 86 lwong thanh vién ctia tiéu ban it nhat 01 (m6t) nguoi va nhidu nhét 03 ngudi, Hai ddng quan tri bd
nhiém 01 thanh vién HOI PONG QUAN TRI doc ldp lam truong ban. Nhiém ky ti da cia thanh vién
tiéu ban khéng qua 05 (nidm) ndm va c6 thé duoc biu lai véi sd nhiém ky khong han ché.

Thanh vién cua tiéu ban c6 thé gdbm mot hoac nhidu thanh vién cia Hai déng quan tri va mdt hodc nhidu
thanh vién bén ngoai theo quyét dinh ctia Hoi déng quan tri. Trong qué trinh thuc hién quyén han duge
ty thic, céc tidu ban phai tun thu céc quy dinh ma Hai ddng quan tri dé ra. Céc quy dinh nay cé thé
diéu chinh hoc cho phép két nap thém nhiig ngudi khong phai 14 thanh vién Hoi déng quan tri vao cac
tiéu ban néu trén va cho phép ngudi dé duge quyén bidu quyét véi tr céch 14 thanh vién cta tiéu ban
nhung phéi ddm bao sé lugng thanh vién bén ngoai it hon mét nira tdng sé thanh vién cta tidu ban va
nghi quy¢t clia céc tiéu ban chi c6 hiéu luc khi c6 da sé thanh vién tham du va bidu quyét tai phién hop
cta tiéu ban 1 thanh vién Hoi ddng quan tri.

3. Tiéu chuén, diéu ki¢n thinh vién tiéu ban.

a. Trudng tiéu ban: 1a thanh vién Hoi ddng quan tri doc 14p dap (g céc tidu chuin, didu kién theo Pidu
155 Luat doanh nghiép va Piéu 1¢ Céng ty.

b. Thanh vién tiéu ban:

- C6 da nang lwc hanh vi dén s, khong thude ddi tuong bi cAm quén Iy doanh nghiép theo quy dinh
cua Luat Doanh nghiép;

- C6 trinh 6 chuyén mon, kinh nghiém trong quan Iy kinh doanh hoic trong nganh, nghé kinh doanh
chit yéu ctia Cong ty va linh vuc duoc phan giao nhiém vu.
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4. Cubc hop tiéu ban.

Tiéu ban phai hop it nhét 01 14n trong thang, s6 luong thanh vién du hop it nhét 1a 2/3 (hai phin ba) s6
thanh vién. Bién ban hop Ban kiém soat dwoc Iap chi tiét va rd rang. Thu ky va cac thanh vién tidu ban
tham du hop phai ky tén vao céc bién ban cuge hop. Céc bién ban hop ctia tiéu ban phai duge lIuu gifr
nham xdc dinh trach nhiém ctia timg thanh vién tiéu ban. Tiéu ban ¢6 quyén yéu céu Tdng giam déc va
dai dién cong ty kiém toan doc 1ap tham du va tra 10i cac vin dé ma céc tiéu ban quan tim.

Piéu 40. Ngwoi phu trach quan tri cong ty

Céc quy dinh vé ngudi phu trach quan tri céng ty dugc quy dinh tai diu 49 Didu 18 cong ty

Diéu 41. Pao tao vé quan tri Cong ty

Thanh vién Hi ddng quan tri va Ban kiém soat, Tong gidm dbc diéu hanh, Phé Tdng giam déc Cong ty
cin tham gia cac khéa dao tao co ban vé quan tri Cong ty do céc co s¢ dao tao c6 chuong trinh dao tao
tap hudn lién quan dén quan tri Cong ty td chuc.

Chwong IV. BAN KIEM SOAT VA KIEM SOAT VIEN

Diéu 42. Ung cir, dé cir Kiém soat vién

1. Trir trudmg hop Piéu ¢ cong ty c6 quy dinh khac, viée img cir, d cir Kidm soét vién dwoc thue hién
twong tw quy dinh tai Pidu 14, Piéu 16 Quy ché nay.

2. Truong hop s6 luong cde tmg vién Ban kiém soat théng qua dé cir va tmg cir khong da s6 luong can
thiét, Ban kiém soat duong nhiém c6 thé d& cir thém (mg vién hodc td chirc dé ctr theo co ché quy dinh,
tai Piéu 18 cong ty va Quy ché ni bo v& quan trj cong ty. Co ché Ban kiém soat dwong nhiém d& cir tmg
vién Ban kiém soat phai dugc cong b 16 rang va phai duoc Pai hoi ddng cb dong thong qua trude khi
tién hanh dé cir.

Diéu 43. Cich thirc biu Ban kiém soat

Thanh vién Ban kiém soat bau theo phwong thirc bau ddn phiéu twong tu nhu phuong thirc bau Thanh
vién Hoi ddng quan tri.

Di¢u 44. Kiém soat vién

1. S6 lugng Kiém soat vién it nhét la 03 ngudi va nhiéu nhét 1a 05 ngudi. Kidm soat vién c6 thé khong
phai la ¢ dong ciia cong ty. Nhiém ky clia Kiém soat vién khéng qud 05 (ndm) ndm va c6 thé duoc bau
lai v6i sb nhiém ki khong han ché.

2. Kiém soat vién phai dap tmg cac tiéu chudn va diéu kién theo quy dinh tai khoan 1 Didu 169 Luat
doanh nghiép, Diéu 1¢ cong ty va khong thude cac trudmg hop sau:

a. Lam viéc trong bd phén ké toan, tai chinh ctia cong ty;

b. La thanh vién hay nhéan vién ctia céng ty kiém toan doc 1ap thuc hién kiém todn céc béo céo tai chinh
clia cong ty trong 03 nim lién trude do.

3. Cée Kiém sot vién bau 01 (mdt) ngudi trong s6 ho lam Trudng ban theo nguyén tic da sd. Trudng
ban kiém so4t phai 14 kiém toan vién hodc ké toan vién chuyén nghiép va phai lam viéc chuyén tréch tai
Coéng ty. Truémg ban kiém soat ¢6 céc quyén va trach nhiém sau:

a. Triéu tip cudc hop Ban kiém sodt;

b. Yéu cdu Hoi ddng quan tri, Tong giam ddc va ngui diéu hanh khac cung cip céc thong tin lién quan
dé bao cdo Ban kiém soat;
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c. Lap va ky bdo céo clia Ban kiém soat sau khi d tham khao ¥ kién ctua Hoi ddng quan tri dé trinh Dai
hoi dong cb dong.
Diéu 45. Quyén va nghia vu ciia Kiém soat vién
Kiém soat vién c¢6 cac quyén theo quy dinh ctia Lut doanh nghiép, phap luat lién quan va Diéu 18 cong
ty, trong @6 c6 quyén tiép can cac thong tin va tai liéu lién quan dén tinh hinh hoat dong cua cong ty.
Thanh vién Héi déng quan tri, Téng giam dbc va nguoi diéu hanh doanh nghiép khac c6 tréch nhiém
cung cap cac thong tin kip thoi va diy du theo yéu céu ciia Kiém soét vién.
Kiém sodt vién c6 trach nhiém tun thi cc quy dinh ciia phap ludt, Pidu 18 cong ty va dao ditc nghé
nghiép trong thuc hién céc quyén va nghia vy duoc giao. Cong ty 6 thé hudng din quy dinh vé hoat
ddng va thye thi nhiém vy cua Kiém sodt vién theo quy dinh cta phép lut va Diéu 1€ cong ty.
Piéu 46. Quyén va nghia vu ciia Ban kiém soat
Ban kiém sodt thuc hién giam sat Hoi dong quan tri, Tong giam déc trong viéc quan ly va diéu hanh
Céng ty; Ban kiém soat ¢6 cac quyén va nghia vu theo quy dinh tai Pidu 170 Luit doanh nghiép, ngoai
ra Ban kiém soét c6 céc quyén va nghia vu sau:
1. Dé xuat va kién nghi Pai hi ddng c6 dong phé chuén td chirc kidm todn déc 1ap thuc hién kiém
toan Bdo céo tai chinh cua cong ty;
2. Chiju trach nhiém truéc cb dong vé hoat dong gidm sat ctia minh;
3. Gidm sat tinh hinh tai chinh céng ty, tinh hop phap trong cic hoat dong ciia thanh vién Hoi ddng
quan tri, Tong gidm déc, ngudi quan Iy khéc, sw phdi hop hoat ddng gitta Ban kiém soat véi Hoi ddng
quan tri, Té‘mg giam dbc va cb dong;
4. Truong hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 18 codng ty cua thanh vién Hoi
déng quan tri, Téng giam déc va ngudi diéu hanh doanh nghiép khdac, phai thong béo bing vin ban vdi
Hoi dong quan tri trong vong bén muoi tam (48) gid, yéu cau ngudi ¢é hanh vi vi pham chim dit vi
pham va c6 giai phap khic phuc hiu qua;
5. Bdo cdo tai Dai hoi dong ¢ dong theo quy dinh ciia Luat doanh nghiép.
Diéu 47. Mt tw cich thanh vién Ban kiém soat
Kiém soét vién khong con tur cach thanh vién trong céc truomg hop sau:
1. Thanh vién d6 bi phép lut cdm 1am thanh vién Ban kiém soat;
2. Thanh vién dé bi réi loan tdm than va cdc thanh vién khac cta Ban kiém soét c6 nhitng bing chimg
cta co quan c6 thim quyén xdc nhan ngudi d6 khéng ¢ ning luc hanh vi;
3. Thanh vién d6 vang mat khong tham du céc cude hop ctia Ban kiém so4t lién tuc trong vong 06 (sdu)
théng lién tuc va trong thoi gian nay Ban kiém soat khéng cho phép thanh vién d6 ving mit va da phan
quyét chirc vu ctia ngudi nay bi bo tréng;
4. Thanh vién d6 bi cach chire thanh vién Ban kiém soat theo quyét dinh ctia Pai hoi ddng cb dong.
Piéu 48. Mién nhiém, bii nhiém Ban kiém soat
1. Thanh vién Ban kiém soat bi mi&n nhiém trong céc trudng hop sau day:
a. Khong con du tiéu chuén va diéu kién 1am thanh vién Ban kiém soét theo quy dinh tai Pidu 164 cua
Luét Doanh nghiép.
b. Khéng thuc hién quyén va nhiém vu cta minh trong 06 (sdu) thang lién tuc, trir trudong hop bat kha
khéang.
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¢. C6 don xin tir chire va duogc chép thuan.
2. Thanh vién Ban kiém soét bi mién nhiém trong cac trudng hop sau day:
a. Khong hoan thanh nhiém vy, céng viéc duge phan cong.
b. Vi pham nghiém trong hodc vi pham nhiéu l4n nghia vu ctia Kiém soat vién quy dinh ctia Luét doanh
nghiép va Diéu 1é cong ty.
c. Theo quyét dinh ctia Pai hoi dong cb dong.
Diéu 49. Co ché lam viée ciia Ban kiém soat
1. Truong Ban kiém sodt truc tiép chu tri kiém tra, gidm sét va c6 trach nhiém td chitc, phan cong
nhiém vu cho timg thanh vién @ thuc hién céc nhiém vu Pai hoi Clt“mg cbd dong giao. Mdi thanh vién
phai chiu trdch nhiém thyc hién day du nhiém vu theo Diéu 1¢ Cong ty va Didu 123 Luét doanh nghiép,
chiu trdch nhiém truée Trudong Ban kiém soét va true Dai hoi ddng ¢b dong.
2. Ban kiém soat 1am viéc theo ché d6 tap thé, sau khi da tham khéo y kién ctia Hoi ddng quén tri, Ban
kiém so4t c6 thé ban hanh cdc quy dinh vé cac cude hop va cach thirc hoat dong ctia Ban nhung khong
duoc hop it hon 02 14n trong 01 nam. Cudc hop duoc coi 1a hop 1& khi ¢ it nhat 2/3 thanh vién cua Ban
kiém sodt c6 mat. Truong Ban kiém soat tridu tdp va chu tri cdc cude hop cua Ban kiém soét. Trudng
hop vang mit vi Iy do chinh déng, Truéng Ban kiém soét phai tty quyén cho mét thanh vién khac trong
Ban kiém soat chu tri.
3. Khi can thiét Ban kiém soat c6 quyén tham du cudc hop ciia Hdi ddng quan tri nhung phai dugc
Chu tich HOI PONG QUAN TRI ddng ¥, phat biéu ¥ kién va nhitng kién nghi nhung khéng duoc quyén
tham gia biéu quyét. Néu c6 y kién khéc véi quyét dinh ciia Hbi ddng quan trj thi c6 quyén yéu cdu ghi
¥ kién ctia minh vao bién ban va truc tip bio céo truée Dai hoi ddng cb dong gin nhét.
Piéu 50. Cude hop ciia Ban kiém sost
1. Ban kiém sodt phai hop it nhat 02 lan trong mét nim, sb luvgng thanh vién tham du hop it nhét 1 2/3
s6 Kiém soat vién. Bién ban hop Ban kiém soat duoc 1ap chi tiét va & rang. Thu ky va cac Kiém soat
vién tham du hop phai ky tén vao cac bién ban cude hop. Céc bién ban hop ctlia Ban kiém soat phai dugc
Iwru giit nhdam xdc dinh trach nhiém cua timg Kiém sodt vién.
2. Ban kiém sodt c6 quyén yéu cau thanh vién Hoi dong quan tri, Tong gidm dbc va dai dién cong ty
kiém toan doc lap tham du va tra 1o céc vAn dé ma cac Kidm soét vién quan tam.
Chwong V. TRINH TV, THU TUC LUA CHON, BO NHIEM, MIEN NHIEM NGUOI PIEU
HANH DOANH NGHIEP
Diéu 51. Tiéu chuén liya chon nguwdi diéu hanh doanh nghiép
1. Tiéu chuan ciia Téng gidm déc va didu kién lam viée Tng gidm déc theo Diu 64 Luat doanh nghiép
va cac
a. Co du nang luc hanh vi dan sy va khong thude ddi tuong bi cim quan 1y doanh nghiép.
b. Khong biit budc 1a cb dong ctia Cong ty nhung c6 trinh d6 chuyén mén, kinh nghiém thuc té quan tri
kinh doanh trong nganh nghé kinh doanh chu yéu ctia Cong ty.
c. Trung thuc, man can va c6 uy tin.
d. Va cac tiéu chuén khéc theo quy dinh ctia phép luat va Piéu [é Cong ty ¢6 quy dinh.
2. Tiéu chuan va diéu kién lam Phé Téng gidm déc
a. C6 du nang lyc hanh vi dan sy va khong thude dbi tuong bi cam quan ly doanh nghiép.
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b. La nguoi ¢6 trinh d chuyén moén trong mét hogc cac linh vyc quan 1y kinh doanh cta Cong ty, c6
néng lue td chire chi dao va thuc hién céc cong viéc dugce giao trong linh vue phén cong.

c. C6 trinh db t6i thiéu: Tét nghiép dai hoc.

d. Do Tong gidm ddc lwa chon va giti thiéu cho Hoi ddng quan tri.

3. Tiéu chuén va diéu kién bd nhiém lam Ké toan truéng Cong ty.

a. Khong thude ddi trong nhimg ngudi khdng duge 1am ké toan theo quy dinh cua phap luat ké toan.
b. Vé phélp chét, dao dirc: C6 phém chit dao dirc nghé nghiép, trung thye, liém chinh, c6 y thitc chip
hanh va dau tranh bao vé chinh sach, ché d6 va cic quy dinh vé quan 1y kinh té, tai chinh ctua phép luéat
va cua Cong ty.

c. V& trinh do:

- Phai ¢6 trinh d6 chuyén mdn, nghiép vu vé ké toan tir trinh do dai hoc tr& 1én.

- Thoi gian cong téc thuc té 1a ké toan it nhat 05 (nim) nam.

- Co ch1:mg chi bdi dudng ké toan trwéng theo quy dinh ciia Quy ché vé té chirc bdi dudng va cip
chimg chi ké toan trudng ctua B tai chinh.

- Do Téng giam dbc giti thiu cho Hoi ddng quan tri.

Diéu 52. Trinh ty, thii tuc bé nhiém ngwdi didu hanh doanh nghiép

2. Péi véi chite danh Tdng giam dbc.

a. Hoi dong quan trj b6 nhiém mot thanh vien HOI PONG QUAN TRI hodc mot ngudi khac dép img
céc diéu kién va tiéu chudn lam Téng giam dbe didu hanh.

b. Nhiém ky ctia Giam 'déc hogc Téng giam dbc khong qua 05 ndm; ¢6 thé duoc bd nhiém lai véi sb
nhiém ky khong han ché.

2. Déi véi chirc danh Phé Tdng giam dbe, ké toan truomg.

Téng giam dbc dé xudt, kién nghi so luong va chire danh cén b dé gi6i thidu cho HOI PONG QUAN
TRI cé@n cir vao tiéu chuan va nhu ciu céng viéc ctia vi tri can bd nhiém.

Hoi déng quan tri xem xét, lua chon nhimg c4n b do Tdng gidm déc gidi thiéu va ra quydt dinh bd
nhiém.

Diéu 53. C4c trwdng hop mién nhi¢m, bai nhiém ddi véi ngudi didu hanh doanh nghiép

1. Trudng hop xin tir nhiém.

Ngudi didu hanh doanh nghiép xin tir nhiém phai lam don gui cho Hoi dong quan tri. Hoi ddng quan tri
xem xét va ra quyét dinh troan thoi ha.u‘] 30 ngay ké tir ngay nhan don. Trong théi han néu tré{1 thi ngudi
di€u hanh doanh nghiép d6 van phai tiép tuc thuc hién nhiém vy cta minh & vi tri d3 dugc bb nhiém.

2. Trudng hop mién nhiém.

Hoi dong quan tri ¢6 thé mi&n nhiém ngudi didu hanh doanh nghi€p trong céc trudong hop sau:

- Do nhu ciu cdng tac, diéu chuyén, luan chuén can bd.

- Sirc khée khong dam béo dé tiép tuc cong tac.

3. Trudng hop bai nhiém.

Hoi créfng quén trj ¢6 thé bai nhiém Ngudi didu hanh doanh nghiép khi dugc da sé (trén 50%) thanh vién
Hoi dong quan tr tan thanh trong truong hop can bé quan 1y d6 khong hoan thanh nhiém vu hoic vi

25



pham néi quy, quy ché ctia Céng ty, vi pham phép ludt nhung chua d&n miic bi cach chirc hoic budc
phai chim dit hop dong lao déng.

Diéu 54. Thong bao bo nhiém, mién nhiém nguwoi diéu hanh doanh nghiép

Sau khi c6 quyét dinh bé nhiém hogc mi&n nhiém, bdi nhiém Nguoi didu hanh doanh nghiép; Cong ty
c6 trach nhiém cong bd thong tin trong ni b Cong ty va cho cdc co quan hitu quan, trén cac phuong
tién théng tin dai chiing, trén website clia Cong ty theo trinh tw va quy dinh ctia Luat chimg khoan va
cac vin ban quy pham huéng dan thi hanh.

Chwong VI. QUY TRINH, THU TUC PHOI HQP HOAT PONG GIUA HQI PONG QUAN TR,
BAN KIEM SOAT VA TONG GIAM POC

Piéu 55. Nguyén tiic phdi hop

Héi dong quén tri, Ban kiém soat va Téng gidm doc phdi hop trong quan hé cong tac theo nguyén tic
sau:

- Ludn vi lgi ich ctia Cong ty.

- Tuén thu nghiém tic cac quy dinh ¢6 lién quan cta phép luét, Diédu 1& va céc quy din cta Cong ty.
- Thuc hién nguyén tic tép trung, din chu, cdng khai, minh bach.

- Phdi hop cdng tée véi tinh than trach nhiém cao nhét, trung thye, hop tac va thudng xuyén chi
dong phoi hop thdo g& nhitng kho khin, viudng mic.

Diéu 56. Phoi hop hoat dong giira Hi ddng quan tri véi Téng gidm déc

I.  Hoi dong quan tri chi dao va giam sat moi hoat dong ciia Téng gidm déc trén co s& tao moi didu
kién t5t nhat vé& co ché, chinh sach, ngudn nhén luc, co sé vat chit dé gitip Téng gidm déc hoan thanh
nhiém vu duoc giao.

2. Téng giam ddc ¢6 trach nhiém bao cao HOI DONG QUAN TRI moi vén dé lién quan dén hoat dong

diéu hanh cia Cong ty. Téng giam déc khong dong thoi 13 thanh vién HOI DPONG QUAN TRI ¢6 thé
duge moi tham dy (nhung khéng cé quyén biéu quyét) tai céc cude hop HOI PONG QUAN TRI .

3. Tbng gidm dbc thuc hién cac nghi quyét, quyét dinh cia Hoi dong quén tri va Dai hoi dong cb dong,
t6 chirc thue hién ké hoach kinh doanh va ké hoach dau tu ctia Céng ty da dwoc Hoi déng quan tri va
Dai hoi dong cb dong thong qua.

4. Téng giam dbc diéu hanh kién nghi s6 lwong va céc chitc danh quéan 1y ma Céng ty can thué dé Hoi
dong quan trj bd nhiém hogc mién nhiém khi can thiét va tu vin Héi ddng quan tri mic luong, thi lao,
loi ich va cac dicu khoan khéc trong hop ddng lao dong ciia nhitng nguoi diéu hanh.

5. Tham khao y kién ciia Hoi ddng quan tri dé quyét dinh sb lugng ngudi lao dong ctia Cong ty.

6. Dinh ky hang thang, quy va nam, Téng giam dbc phai bio cao Hbi dong quan tri vé tinh hinh hoat
dong kinh doanh va phuong hudng hoat dong ciia Cong ty trong ky téi.

7. Cham nhét vao nge‘ly 01/12 hang nam, Téng gidm déc phai trinh Hoi dong quan tri phé duyét ké
hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co s& dap tmg cac yéu cau kinh doanh va phu
hop v6i ké hoach tai chinh 05 (nim) nam.

8. Xay dung chién lugc phat trién, ké hoach phat trién trung han, ké hoach kinh doanh hang nim, céc
dy an dau tw, cée quy ché quan Iy ndi bo cua Cong ty dé trinh Héi dong quan tri.

9. Kién nghi phuong 4n chi tra ¢b tic hodc xi 1y 16 trong kinh doanh, dé xuét nhitng bién phép ning
cao hoat ddng va quan ly ctia Cong ty trinh Hoi déng quan tri xem xét va quyét dinh.
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10. D& nghi Hdi ddng quan tri bd nhiém, mién nhiém, céch chic hodc ky hop dong, chidm dit hop
ddng, khen thuéng, ky luat, cho nghi ché dé, quyét dinh mitc luong clia Phé Tdng gidm dbe, K& toan
trudmg, cdc can bd quan ly khac va dé cir, kién nghi Hoi déng quan tri bai nhiém ngudi dai dién quan ly
phén von gop clia Cong ty du tu & cac doanh nghiép khac.

11.  Dé nghi Héi ddng quan tri quyét dinh thanh lap, t6 chirc lai, giai thé cac Cong ty con, chi nhanh,
van phong dai dién ctua Cong ty.

12.  C6 quyen tir chi thuc hién nhimg quyét dinh ctia Héi ddng quén tri néu thdy trai phap luat, trai
Diéu 1¢ ciia Cong ty hodc tréi v6i nghi quyét cia Pai hoi dong cd dong, dong thdi phai ¢6 tréch nhidm
théng bao ngay bang van ban cho Ban kiém soét.

Piéu 57. Phéi hop hoat dong giira Hoi ddng quan tri véi Ban kiém sost

1. Héi déng quan tri ¢6 trach nhiém hop tac chat ché véi Ban kiém soat va tdn tu cach khach quan doc
lap ciia Ban kiém soét.

2. Héi ddng quan tri tao didu kién t5t nhit cho c4c thanh vién Ban kiém soét trong viéc thuce hién chire
ning va nhiém vu ctia Ban kiém soét va phai ¢é trach nhiém chi dao, gidm st viéc chan chinh va xir ly
céc sai pham theo d& xuét ctia Ban kiém soat.

3. Ban kiém soét c6 quyén Giam sat Hoi ddng quén tri trong viéc quén Iy va didu hanh Cong ty.

4. Théam dinh béo cdo tinh hinh kinh doanh, béo c4o tai chinh hang nam va sau thang ciia Cong ty, bao
cdo danh gia cong tdc quan ly cia Hoi df‘)ng quan tri. Trinh bao cdo, thAm dinh bdo cdo tai chinh, bo
c4o tinh hinh kinh doanh hang ndm ctia Céng ty va bdo cdo dénh gia cdng tac quan ly cia Hoi dong quan
tri tai Pai hoi dong ¢6 déng thuong nién.

5. Kién nghi Hoi ddng quén tri cdc bién phap sira d6i, bd sung, cai tién co cdu b chitc quan ly, diéu
hanh hoat dong kinh doanh.

6. Khi phat hién c6 thanh vién Hoi ddng quan tri, Téng gidm déc vi pham ngia vu ctia ngudi quan 1y
Cong ty quy dinh tai Diéu 160 Luat doanh nghip thi phéi thong bdo ngay bang vin ban véi Hoi ddng
quan tri, yéu ciu ngudi ¢6 hanh vi vi pham chdm dat hanh vi vi pham va c6 giai phap khic phuc hau
qua.

7. Ban kiém soat c6 thé tham khao y kién ctia Hoi ddng quan tri trudce khi trinh bao cdo, két Tudn va
kién nghi 1én Pai hoi ddng cb déng.

8. Tham dy céc cudc hop Hoi dong quan tri theo gidy moi, phat biéu y kién nhung khong dugc tham
gia biéu quyét.

Diéu 58. Phdi hop giira Ban kiém soat v6i Tong gidm dbe

1. Tong giam dbe chiu sur gidm st clia Ban kiém sodt trong viéc quan 1y va didu hanh hoat dong kinh
doanh ctia Cong ty.

2. Tong giam dbc chi dao c4c phong ban chire nang, don vi truc thude Cong ty cung clp ddy du céc sb
li€u, tai liéu, thong tin va giai trinh cac hoat dong theo yéu ciu cia Ban kiém so4t.

3. Dinh ky hang thang, quy va hang niam Téng gi4m dbc giri béo cao Hoi déng quén tri vé tinh hinh
hoat dong kinh doanh va phuong hudng hoat dong cua Cong ty trong ky t6i thi déng thoi chuyén cho
Ban kiém soat mot ban dé lam co s¢ kiém sot.

4. Cin cir vao két qua kiém tra, kiém so4t, Ban kidm sodt kién nghi, dé xuat v&i Téng gidm dbc dé kip
thoi xir 1y, chan chinh nhiing vi pham, sai s6t trong hoat dong san xuét kinh doanh.
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5. Téng giam ddc bb tri phuong tién, trang thiét bi can thiét phuc vu cho hoat déng clia Ban kiém soat,
ctr can bg c6 du ning lye chuyén mén phu hop véi yéu ciu ciia Ban kiém soat tham gia c4c doan kiém
tra, kiém soat khi cén thiét. Tao moi diéu kién thudn loi dé Ban kiém soét duoc tiép cén céc thong tin,
bdo céo trong thdi gian nhanh nhat.

6. Tdng gidm ddc co trach nhiém théng béo cho Ban kiém soat khi phat hién cé sai sét, rii ro, thit thodt
vé tai san Céng ty.

Chwong VII. QUY DINH VE PANH GIA HOAT PONG, KHEN THUONG VA KY LUAT DOI
VOI THANH VIEN HQOI PONG QUAN TRI, KIEM SOAT VIEN, TONG GIAM POC VA
NHUNG NGUOI PIEU HANH DOANH NGHIEP KHAC

Diéu 59. Pénh gia hoat dong dbi v6i thanh vién Hoi ddng quén tri, Kiém sost vién, Téng
gidam déc va nhirng ngwoi diéu hanh doanh nghiép khic

1. Hang nam, cin cir vao chirc ning, nhi¢m vu dwge phan cong, Hoi dﬁng quén tri Cong ty t6 chirc
danh gia mirc d6 hoan thanh nhiém vu phén cdng cla timg thanh vién HOI PONG QUAN TRI, Téng
giam ddc.

2. Téng gidm dbc chu tri cong tac dénh gia céc cén bd quan ly tir Phd Tong giam dde, Ké toan trudng

trén co s& cin cir vao Quy ché thi dua khen thuong ctia Cong ty va két qua hoat dong hang nim cua vi
tri dé phén loai d4nh gi4 mirc do hoan thanh nhiém vu nhu sau:

B Hoan thanh xuét sic nhiém vu.

- Hoan thanh nhiém vu.

- Khong hoan thanh nhiém vy.

3. Trudng Ban kiém soat t6 chirc danh gid mirc do hoan thanh nhiém vu phan cong cua timg thanh
vién Ban kiém soét.

Diéu 60. Quy trinh khen thwdng

1. Hang ndm, can ct vao két qua danh gia ctia Hoi dbng quan tri, Ban kiém soat va Téng gidm dbc, Hoi
dbng thi dua khen thucmg tong hop trinh Hoi dong quén tri d& xuit mirc khen thuong d6i véi cie ¢ nhan
hoan thanh xuét sic nhiém vu.

2. Nguén kinh phi khen thuong duge trich tir Quy thi dua khen thuéng ciia Cong ty va ngudn hop phap
khéc.

3. Muc khen thudéng: can cir vao tinh hinh thuc té ctia timg niim dé xdy dung mirc khen thuéng.

Diéu 61. Xir Iy vi pham va ky luét

1. Thanh vién HOI PONG QUAN TRI, thanh vién Ban kiém soét, Ban Téng gidm déc va céc cén bo
quan ly khéng hoan thanh nhiém vu dugc giao véi su can trong, min can va nang luc chuyén moén s&
phai chiu trdch nhiém v& nhitng thiét hai do timg ca nhan do gay ra.

2. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soét, Ban Tong giam dbc va céc can bd quan ly
khi thyc hién nhiém vu mé ¢6 hanh vi vi pham quy dinh ctia phap luét va quy dinh ctia Céng ty hoic bi
truy ciru trach nhi¢m hinh sy theo quy dinh ciia phap lut. Trudng hop géy thiét hai dén loi ich cua Cong
ty, ¢ ddng hodc nguoi khac thi phai bdi thuong theo quy dinh cia phap luét.
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Chwong VIIL. GIAI QUYET TRANH CHAP NOI BO

Pidu 62. Gidi quyét tranh chip ndi bd

1. Trudmg hop phét sinh tranh chap hay khiéu nai ¢6 lién quan ti hoat dong ciia Cong ty hay t6i quyén
cia cac ¢d dong phat sinh tir Diéu 1é hay tir bt cir quyén hodic nghia vu do Luat doanh nghiép hay cac
luét khdc hodc cac quy dinh hanh chinh quy dinh gitra:

a. Co dong véi Cong ty.

b. Co dong véi Hoi dong quan tri, Ban kiém soat, Téng gidm dbc diéu hanh hay c4n bd quén 1y khéc.
Cac bén lién quan s& giai quyét tranh chip d6 bing hinh thirc thuong lugng va hoa giai. Trir trudng hop
tranh chdp lién quan t&i Hoi ddng quan trj hay Cha tich HOI BPONG QUAN TRI thi Cha tich HOI
PONG QUAN TRI s& cht tri vide giai quyét tranh chép va s& yéu ciu timg thanh vién trinh bay ¢6 yéu
t6 lién quan dén tranh chép trong vong 30 ngdy lam viéc ké tir ngdy tranh chap phét sinh. Truong hop
tranh chép lién quan t¢i Hoi déng quan tri hay Chi tich Hoi ddng quan tri, bat cit bén nao ciing ¢6 thé
yéu ciu Ban kiém soét chi dinh mét chuyén gia doc lap dé hanh dong voi tu cach la trong tai cho qua
trinh giai quyét tranh chép.

2. Truong hop céc bén tranh chap hoa giai khong thanh trong vong 06 tudn tir khi bt diu qua trinh
hoa giai hodc néu quyét dinh cia trung gian hoa gidi khong duoc cic bén chip thudn, bt cir bén nao
ciling co thé dua tranh chip d6 ra trong tai kinh t& hodc toa an kinh té.

3. Céc bén s€ tu chiu chi phi cé lién quan t6i thu tuc thuong luong, hoa giai. Cac chi phi ciia Tda an
s& do Toa 4n phan quyét bén nao chiu.

Chwong IX. PIEU KHOAN THI HANH

Diéu 63. Piéu khoan thi hanh

1. Quy ché nay cé 09 chuong va 63 Diéu da dugc Dai hoi ddng b dong thudng nién nim 2021 thong
qua ngay 26 thang 06 nam 2021.

2. Viée sira ddi, bd sung Quy ché phai dugc Pai hdi ddng cb dong xem xét va quyét dinh.

3. Quy ché nay c6 hiéu lyc ké tir ngdy 26 thang 06 nim 2021.

CONG TY CO PHAN CO KHi XAY DUNG AMECC

NGUYEN VAN NGHiA
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AMECC MECHANICAL SOCIALIST REPUBLIC OF VIETNAM
CONSTRUCTION JOINT Independence - Freedom — Happiness

STOCK COMPANY = =owmmeeeeeeeee—s
Hai Phong, 26 June 2021

No: 01/2021/QC-AMECC

THE INTERNAL REGULATIONS ON CORPORATE GOVERNANCE

AMECC MECHANICAL CONSTRUCTION JOINT STOCK COMPANY

(Issued together with Resolution 01/2021/NQ-DHDCD-AMECC dated 26 June 2021 of the
General Meeting of Shareholders of AMECC Mechanical Construction Joint Stock Company)

- Law on Enterprises is the Law on Enterprises No. 59/2020/QH14 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/QH14 passed by the XIV 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.
CHAPTER I. GENERAL PROVISISONS

Article 1. Scopes of adjustment and objects of application

1. Scopes of adjustment:

The Internal Regulations on corporate governance provide for the roles, rights and obligations of
Council Shareholders, the Board of Directors, the Supervisory Board, and the General Director; order
and procedures for the General Meeting of Shareholders; Nomination, election, dismissal and removal
of members of the Board of Directors, Supervisory Board, General Director and other activities in

accordance with the Company’s Charter and other current provisions of law.

2. Objects of application

a. AMECC Mechanical Construction JSC.,

b. Company shareholders and organizations and individuals related individuals of shareholders;

¢. Members of the Board of Directors, Supervisors, Company Manager and organizations and

individuals related to these subjects;

d. Organizations and individuals with interests related to the Company.
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Article 2. Terminology

3. In these Regulations, the following terms are construed as follows:

a. “Company” is AMECC Mechanical Construction Joint Stock Company (abbreviated as AMECC
ISC..);

b. “Board” means the Board of Directors of AMECC Mechanical Construction JSC., abbreviated as

Board of Directors;

c. Corporate governance is a set of principles, including:

- Ensuring reasonable and effective governance structure,

- Ensuring the operational efficiency of the Board of Directors and the Supervisory Board; improving
the responsibility of the Board of Directors towards the Company and shareholders;

- Respecting and ensuring the legitimate rights and interests of stakeholders in corporate governance

- Ensuring shareholders' rights and fair treatment among shareholders;

- Timely, complete, accurate and transparent disclosure of information about the Company's activities;
Ensuring shareholders gaining fair access to information

d. The Law on Enterprises is the Law on Enterprises No. 59/2020/QH14 passed by the XIV National
Assembly of the Socialist Republic of Vietnam on June 17, 2020.

e. Law on Securities is the Law on Securities No. 54/2019/QH14 passed by the XIV National Assembly
of the Socialist Republic of Vietnam on November 26, 2019.

f. "Major shareholder" means a shareholder owning 5% or more of the voting shares of an issuer.

g. “Company Manager” means an individual who manages the Company, including the Chairman of the
Board of Directors, a member of the Board of Directors, the Director or General Director and individuals

holding other Managerial positions as prescribed in the Company’s Charter

h. “Company Manager” is the General Director, Deputy General Director, Chief Accountant and other
Managers as prescribed in the Company's Charter;

i. “Non-executive member” of the Board of Directors (hereinafter referred to as a non-executive
member) is a member of the Board of Directors who is not the General Director, Deputy General
Director, Chief Accountant and other Managers according to the Company's Charter;

j. “Relatives” of an individual include: the spouse, biological parents, adoptive parents, parents-in-laws,
biological children, adopted children, children-in-law, biological siblings, siblings-in-law and biological
siblings of the spouse.

k. “Insider” means an individual holding an important position in the management and administration

apparatus of an enterprise as defined in Clause 45, Article 4 of the Law on Securities;
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1. “Related individuals” means an individual or organization defined in Clause 23, Article 4 of the Law
on Enterprises and Clause 46, Article 4 of the Law on Securities;

The person in charge of corporate governance is the person with the responsibilities and powers specified
in Article 40 of this Regulation.

In this regulation, references to one or more provisions or to any Article or text shall include their
amendments or replacements. In the case of legal documents regulating relevant contents in this
Regulation, the amended, supplemented and replaced contents of such legal document shall be

implemented.

CHAPTER II. SHAREHOLDERS AND COUNCIL OF SHAREHOLDERS
Article 3. Rights and obligations of the Council of Shareholders
1. The Council of Shareholders, consisting of all shareholders with voting rights, is the highest decision-
making body of a joint-stock Company.
2. The Council of Shareholders reserve the rights and obligations as prescribed in the Law on Enterprises

and the Company's Charter.

Article 4: Exercising the right to attend the General Meeting of Shareholders
Shareholders attend the General Meeting of Shareholders and exercise their voting rights through the

following forms:

1. Attending and voting directly at the meeting;

2. Authorizing others to attend and vote at the meeting;

3. Attending and voting through online meeting, electronic voting or other electronic form;
4. Sending votes by mail, fax, email.

Item 2. Order and procedures for the Council of Shareholders to approve a resolution by direct voting at

the General Meeting of Shareholders

Article 5: Convening a General Meeting of Shareholders
1. The convening of the Annual and Extraordinary General Meeting of Shareholders is in accordance

with Article 25 of the Company's Charter.

2. The Annual General Meeting of Shareholders is held once (01) a year. The General Meeting of
Shareholders must hold an annual meeting within 04 months from the end of the fiscal year. The Board
of Directors shall decide to extend the Annual General Meeting of Shareholders in case of necessity, but
not exceeding 06 months from the end of the fiscal year.

3. The Annual General Meeting of Shareholders must not be convened in the form of collecting written

opinions of shareholders.
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4. The convenor of the General Meeting of Shareholders must perform the work prescribed in Clause 2,

Article 30 Article of the Company's Charter.

Article 6: Listing of shareholders entitled to attend the meeting

The convenor of the General Meeting of Shareholders must prepare a list of shareholders eligible to
participate and vote at the General Meeting of Shareholders. The list of shareholders entitled to attend
the General Meeting of Shareholders shall be made no later than ten (10) days before the date of sending

the invitation to the 1st General Meeting of Shareholders.

The list of shareholders entitled to attend the General Meeting of Shareholders must contain the full
name, contact address, nationality, legal documents of the individual, for shareholders being individuals;
name, enterprise identification number of legal papers of the organization, head office address, for
shareholders being organizations; quantity of shares of each type, quantity and date of shareholder

registration of each shareholder (if any).

Article 7. Notice of closing the list of shareholders entitled to attend the General Meeting
of Shareholders

The Company must fully comply with the order and procedures for convening the General Meeting of
Shareholders in accordance with the law, the Company’s Charter and the internal regulations of the
Company. The Company must disclose information about listing of shareholders entitled to attend the

General Meeting of Shareholders at least 20 days before the last registration date.

Article 8. Notice of convening the General Meeting of Shareholders

The notice of convening the General Meeting of Shareholders shall comply with the provisions of the
Law on Enterprises and Clause 3, Article 30 of the Company's Charter. Documents of the General
Meeting of Shareholders must be posted and updated with amendments and supplements (if any) until

the end of the General Meeting of Shareholders.

Article 9: Agenda and content of the General Meeting of Shareholders
1. The convenor of the General Meeting of Shareholders must prepare the agenda and contents of the

meeting.

2. Proposal of issues to be included in the agenda of the meeting of shareholders shall comply with the
provisions of Clauses 4, 5 and 6, Article 30 of the Company's Charter.

Article 10: Authorization for a representative to attend the General Meeting of
Shareholders

Shareholders reserving the right to attend the General Meeting of Shareholders in accordance with the
law may authorize an individual or organization to attend. The authorization for a representative to attend

the General Meeting of Shareholders shall comply with the provisions of Article 28 Company's Charter
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Article 11. Registration for attendance of the General Meeting of Shareholders
1. Shareholders, authorized representatives of shareholders may register to attend the meeting by mail,
fax, email or other electronic form. The method of registration to attend the General Meeting of

Shareholders is specified in the notice of the General Meeting of Shareholders

2. Upon attendance, the shareholder, the authorized individual must bring lawful authentication
documents specified in the notice of the General Meeting of Shareholders to confirm his/her Delegate
status.

3. Before opening the meeting, the Company must carry out the procedures for registration of
shareholders and must carry out the registration until all shareholders eligible to attend the meeting are

present.

3. When conducting shareholder registration, the Company shall issue to each shareholder or authorized
representative eligible for voting a voting card and/or voting cards and/or ballots, written on which are
the registration number, signature, full name of shareholder or full name of authorized representative

and number of votes or number of votes of such shareholder or authorized representative.

Article 12: Conditions for conducting the General Meeting of Shareholders
The General Meeting of Shareholders shall be conducted when the provisions of Article 31 of the
Company's Charter are satisfied.

Article 13. Procedures for conducting meetings and methods of voting, votes counting, and
announcement of voting results

Regulations on conducting the General Meeting of Shareholders, voting methods, and counting votes
shall comply with the provisions of Article 32 of the Company's Charter and Article 146 of the Law on
Enterprises. The General Meeting of Shareholders approves decisions by direct voting at the meeting or

by collecting written opinions.
a. General provisions on voting

- All issues in the agenda and contents of the meeting of the General Meeting must be discussed and

voted on by the Council of Shareholders;
- Each share with voting rights owns or represents ownership for one voting unit;

- Each shareholder with voting rights or a duly authorized representative who attends the General
Meeting shall be granted a Voting Card and a Ballot Card by the Company's Organizing Committee.
Written on the Voting Card and the Ballot Card shall be delegate code, full name of the shareholder/full
name of the authorized representative and the number of shares with voting rights of that delegate.
Voting cards and Ballot cards are printed, stamped and sent directly to delegates at the General Meeting

by the Company.
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b. Voting method, order of voting opinions

Each issue raised before the General Meeting under the authority of the General Meeting of Shareholders

is consulted in the following order:

- Agree (Yes) with the content just submitted;

- Disagree (No) with the content just submitted;

- Abstain from the content just submitted:

Article 14: Form of passing resolutions at the General Meeting of Shareholders

The form of passing a resolution at the General Meeting of Shareholders shall comply with the provisions

of Article 147 of the Law on Enterprises. Resolutions of the General Meeting of Shareholders on the

following issues must be passed by voting at the General Meeting of Shareholders:

1. Amending and supplementing the Company's Charter;

2. Company development orientation;

3. Types of shares and the total number of shares of each type;

4. Election, dismissal and removal of members of the Board of Directors and Supervisory Board;

5. Investment or selling of assets valued equal to or greater than 35% (thirty-five percent) of the total

value of assets recorded in the Company's most recent financial statements;
6. Approval of the annual audited financial statements;

7. Reorganization, dissolution of the Company.

Article 15: Conditions for the resolution to be passed at the General Meeting of
Shareholders

Conditions for a resolution to be passed at the General Meeting of Shareholders are specified in Article

33 of the Company's Charter.

Article 16. Objection methods to the Resolution and Minutes of the Council of
Shareholders

1. Shareholder’s objecting to the decision of the General Meeting of Shareholders shall comply with
Article 132 of the Law on Enterprises

Shareholders voting to disapprove the resolutions on the reorganization of the Company or changes in
the rights and obligations of shareholders specified in the Company’s Charter reserve the right to request
the Company to redeem their shares. The request must be in writing, clearly stating the name and address
of the shareholder, the number of shares of each type, the intended selling price, and the reason for
requesting the Company to repurchase. The request must be sent to the Company within 10 days from

the date the Council of Shareholders passes a resolution on the issues specified in this Clause.
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The Company must repurchase shares at the request of a shareholder specified in Clause 1 of this Article
at the market price or the price calculated according to the principles specified in the Company’s Charter
within 90 days from the date of receipt of the request. If the price cannot be agreed upon, the parties may
request a professional evaluation organization to determine the price. The Company introduces at least
03 professional evaluation organizations for shareholders to choose and such selection is the final

decision.

Article 17. Minutes of the General Meeting of Shareholders

Viéc lap nghi quyét, bién ban hop Pai hdi déng cd déng duoc thuc hién theo Article 35 Article 1é Cong
ty.

Article 18. Announcement of resolutions of the Council of Shareholders for publication
The Company publishes the Resolution of the General Meeting of Shareholders within 24 (twenty-four)
hours on the information disclosure media of the State Securities Commission, the Hanoi Stock

Exchange and the website of the Company.

The disclosure of information must be accurate, complete and timely and must be performed by the
General Director of the Company or the individual authorized to disclose such information. The General
Director of the Company must be responsible for the information disclosed by authorized information
disclosure employees. Published information must be archived and kept at the head office of the

Company.

Article 19: Effectiveness of the Resolution of the General Meeting of Shareholders
1. A resolution of the Council of Shareholders shall be effective from the date of its adoption or from

the effective date stated in that resolution.

2. A resolution of the Council of Shareholders passed by 100% of the total number of voting shares is
legal and effective even if the order and procedures for convening the meeting and approving such

resolution violate the provisions of the Law on Enterprises and the Company's Charter

3. In case a shareholder or group of shareholders requests the Court or Arbitrator to annul a resolution
of the Council of Shareholders as prescribed in Article 36 of the Company's Charter, such resolution
shall remain in effect until the Court's decision to annul such resolution takes effect, except for the case

of application of provisional urgent measures under a decision of a competent authority.

Article 20: Request to cancel the decision of the Council of Shareholders
Within 90 (ninety) days from the date of receipt of the resolution or minutes of the General Meeting of
Shareholders or the vote counting results results to collect opinions from the Council of Shareholders,

the shareholder or group of sharcholders, as prescribed in Clause 2, Article 22 of the Company’s Charter,
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reserve the right to request the Court or Arbitrator to consider and cancel the decision of the Council of

Shareholders in the following cases:

- The order and procedures for convening a meeting or collecting written opinions of shareholders and
making decisions of the Council of Shareholders seriously violate the provisions of the Law on
Enterprises and the Company’s Charter, except for the case specified in Clause 7, Article 32 of the

Company Charter
- The content of the resolution violates the law the Company's Charter.

Item 3: Order and procedures for the General Meeting of Shareholders to approve the Resolution in the

form of an online conference and e-voting

Article 21: Order and procedures for the General Meeting of Shareholders to approve the
Resolution in the form of an online conference and e-voting.

1. Convening the General Meeting of Shareholders

- The convening of the General Meeting of Shareholders in the form of an online conference shall comply

with the provisions of Article 5 of this Regulation

2. Listing of shareholders entitled to attend the meeting and notification of the convening of the General

Meeting of Shareholders

- The preparation of the list of shareholders entitled to attend the online General Meeting of Shareholders
and the announcement of the closing of the list of shareholders entitled to attend the General Meeting of

Shareholders is similar to the provisions in Article 6 and Article 7 of this Regulations

- The notification of convening the online General Meeting of Shareholders shall comply with the
provisions of Article 8 of this Regulation. The notice of meeting invitation must clearly specify the
methods of registration, attendance of the online meeting and voting electronically and must specify the

link to all meeting documents so that shareholders can access.
3. Registration methods to attend the General Meeting of Shareholders

- Shareholders or authorized representatives (if any) attending the meeting via online conference and
voting electronically, and accessing the online system of the General Meeting of Sharcholders must
register to attend the meeting. The Company shall give each shareholder one (01) username and
corresponding password to access the above system. Specific instructions shall be recorded in the notice
of the General Meeting of Shareholders and the Regulation on organization of the General Meeting of
Shareholders.

4. Authorization for a representative to attend the General Meeting of Shareholders
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- The authorization for a representative to attend the online General Meeting of Shareholders and vote
electronically shall comply with the provisions of Article 28 of the Company's Charter and the methods
specified in the notice of the General Meeting of Shareholders.

5. Conditions for conducting the General Meeting of Shareholders

The online meeting of the General Meeting of Shareholders is conducted when it meets the provisions

of Article 31 of the Company's Charter.
6. Methods for voting, vote counting, and announcing the results of the vote counting

a. The method of voting at the online General Meeting of Shareholders, e-voting shall be detailed in the

Organizational Regulation of the Council of Shareholders at each meeting.

b. Sharcholders attending the meeting through an online conference or voting electronically can access
the online system for the Council of Shareholders specified in Clause 3 of this Article to vote/elect.
When shareholders conduct electronic voting, the quantity of "Approve", "Disapprove", "No opinion"
votes for each voting content and the quantity of votes for each candidate shall be recorded on the online
system.

c. The vote counting results are announced by the chairperson or the head of the vote counting committee
right after the vote counting results are available.

7. Forms and conditions for passing resolutions of the Council of Shareholders

a. The form of passing a resolution of the Council of Shareholders shall be similar to the provisions in

Article 14 of this Regulation.

b. Conditions for a resolution to be passed at the General Meeting of Sharecholders are specified in Article

33 of the Company's Charter
8. Preparing resolutions and minutes of the online General Meeting of Shareholders

The preparation of resolutions and minutes of the General Meeting of Shareholders shall comply with

Article 35 of the Company's Charter
9. Methods of objecting to Resolutions and Minutes of the General Meeting of Shareholders

Methods of objecting to Resolutions and Minutes of the General Meeting of Shareholders passed at the
online General Meeting of Shareholders, or through electronic voting shall comply with the provisions

of Article 16 of this Regulation.
10. Effect of the Resolution of the General Meeting of Shareholders

Resolutions passed at the online General Meeting of Shareholders, or passed in the form of electronic
voting reserve the same value as the resolution passed at the direct General Meeting of Shareholders and

shall be effective in accordance with Article 19 of this Regulations.
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11. Request to cancel the Resolution of the Council of Shareholders

The request to cancel the Resolution of the Council Shareholders shall comply with the provisions of

Article 36 of the Company's Charter

Item 4: Order and procedures for the Council of Shareholders to approve the Resolution
by collecting written opinions

Article 22: Allowed and unallowed cases for written comments

Except for the contents and issues that must be approved by the Council of Shareholders by voting at
the General Meeting of Shareholders as prescribed in Article 14 of this Regulation, The Board of
Directors reserves the right to collect written opinions of shareholders to pass resolutions of the General

Meeting of Shareholders upon necessity for the benefit of the Company.

Article 23. Order and procedures for the General Meeting of Shareholders to approve the
Resolution by collecting written opinions

1. Preparation of documents:

- The Board of Directors must prepare the opinion form, the draft resolution of the Council of
Shareholders and documents explaining the draft resolution. The Board of Directors must ensure to
submit and publish documents to shareholders within a reasonable time for consideration and voting as

prescribed in Clause 3 of this Article.
- The opinion form must contain the contents specified in Clause 3, Article 34 of the Company's Charter.
2. Notice of closing the list of shareholders to collect shareholders' written opinions

- The Company discloses information about listing of shareholders with voting rights to pass the
Resolution of the General Meeting of Shareholders by asking for shareholders' written opinions at least
20 days before the last registration date. The listing of shareholders sending opinion forms must comply
with the provisions of Clauses 1 and 2, Article 141 of the Law on Enterprises. The list of shareholders
with voting rights to pass the Resolution of the General Meeting of Shareholders in the form of collecting
written opinions of shareholders shall be made based on the Company's shareholder registration number.
The list of shareholders entitled to attend the General Meeting of Shareholders shall be made no later
than ten (10) days before the date of submission of documents and opinion forms to shareholders. The
list of shareholders with voting rights must contain the full name, contact address, nationality, legal
documents of the individual, for individual sharcholders; name, enterprise registration number or legal
documents of the organization, head office address, for shareholders being organizations; quantity of

shares of each type, quantity and date of shareholder registration of each shareholder (if any).

3. Submission of documents and opinion forms to shareholders

13

T oo VA

»

ol



- The requirements and method of sending opinion forms and acCompanying documents shall be similar
to the regulations on sending notices of meeting invitations in Clause 3, Article 30 of the Company's

Charter.

4. Receiving feedback from sharcholders

- Answered opinion forms must be signed by:

+ Individual shareholders, or

+ The legal representative of the shareholder being an organization, or

+ An individual authorized by the shareholder, or

+ The legal representative of the organization authorized by the shareholder.

- The opinion form can be returned to the Company in the forms specified in Clause 5, Article 34 of the
Company's Charter.

5. Vote counting and preparation of vote counting reports

- The Board of Directors shall conduct vote counting and prepare the vote counting results in the presence
of the Supervisory Board or shareholders not being Managers of the Company. The vote counting results

must contain the contents specified in Clause 6, Article 34 of the Company's Charter.

- The members of the Board of Directors, the vote counting individual and the vote counting supervisor
must be jointly responsible for the truthfulness and accuracy of the vote counting results; for damages
arising from decisions passed due to dishonest and inaccurate vote counting

6. Conditions for the resolution of the General Meeting of Shareholders by collecting written opinions

to be passed

- Resolutions passed by collecting written opinions of shareholders must be approved by the shareholders
representing more than 51% of the total quantity of voting shares and possess the same validity as the

resolution passed at the General Meeting of Shareholders
7. Announcement of vote counting results

- The vote counting results and resolutions must be posted on the Company's website within twenty-four
g pany

(24) hours from the time vote counting finishes;

8. Request to cancel the resolution of the Council of Shareholders

- The request to cancel the Resolution of the Council of Shareholders shall comply with the provisions
of Article 36 of the Company's Charter.

9. Documents archive

- Answered opinion forms, vote counting results, approved resolutions and relevant documents enclosed

with the opinion forms are kept at the Company's head office.
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Item 5. Regulations on some mandatory reports to be submitted to the Annual General
Meeting of Shareholders

Article 24. Report on activities of the Board of Directors at the General Meeting of
Shareholders

1. The report on activities of the Board of Directors shall be submitted to the Annual General
Meeting of Shareholders according to the provisions of Point ¢, Clause 3, Article 139 of the Law on
Enterprises and the Company’s Charter, in addition, the report must contain the following contents

2. Remuneration, operating expenses and other benefits of the Board of Directors and each member of
the Board of Directors according to the provisions of Clause 3, Article 163 of the Law on Enterprises

and the Company's Charter;
3. Summary of the meetings of the Board of Directors and decisions of the Board of Directors;

4. Report on transactions between companies, subsidiaries, companies in which the public Company
holds control over 50% or more of the Charter capital with members of the Board of Directors and their
related individuals; Company-to-Company transactions in which a member of the Board of Directors is

a founding member or a Manager during the most recent 3 years before the transaction date.
5. Activities of other sub-committees under the Board of Directors (if any);

6. Monitoring results for the General Director;

7. Monitoring results for other Managers;

8. Future planing

Article 25. Report on activities of the Supervisory Board at the General Meeting of
Shareholders

The report on activities of the Supervisory Board submitted to the Council of Shareholders must contain
at least the following contents:

1. Remuneration, operating expenses and other benefits of the Supervisory Board and each member of
the Supervisory Board as prescribed in Clause 3, Article 167 of the Law on Enterprises and the
company's charter

2. Summary of the Supervisory Board meetings and conclusions and recommendations of the

Supervisory Board
3. The results of monitoring the operation and financial situation of the Company;

4. Report on evaluation of transactions between companies, subsidiaries, companies controlled by public
companies over fifty percent (50%) or more of the charter capital with members of the Board of

Directors, General Director and related individuals of such member; company-to-company transactions
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in which a member of the Board of Directors is a founding member or a manager during the most recent
three (03) years before the time of the transaction

5. Results of supervision of members of the Board of Directors, members of the Board of General
Directors and other Company Managers;

6. Results of evaluation of the coordination between the Supervisory Board and the Board of Directors,

the Board of Directors and the shareholders

Article 26. Attendance at the General Meeting of Shareholders of independent auditors
The auditor or the representative of the auditing firm must be invited to attend the Annual General
Meeting of Sharcholders to express opinions at the Council of Shareholders on issues related to the

annual financial statements in case the audit report contains material exceptions.

CHAPTER III. BOARD OF DIRECTORS AND MEMBERS OF THE BOARD OF DIRECTORS

Article 27: Roles, rights and obligations of the Board of Directors, responsibilities of
members of the Board of Directors.

1. The Board of Directors is the management agency of the company and reserves full power on behalf
of the company to decide and exercise the rights and obligations of the company, except for when the
rights and obligations fall under the authority of the Council of Shareholders.

2. Rights and obligations of the Board of Directors

The Board of Directors reserves the rights and obligations prescribed in Article 40 of the Company's
charter and the following rights and obligations:

a. Responsible before the shareholders for the company's activities.

b. Equal treatment for all shareholders and respect for the benefits of those with interests related to the
company.

c. Ensure that the company's operations comply with the provisions of the law, the company's charter
and internal regulations.

d. Monitor and prevent conflicts of interest of members of the Board of Directors, members of the
Supervisory Board, the General Director and other managers, including misuse of company assets and

abuse of transactions with related parties.
e. Appointment of the individual in charge of corporate governance.

f. Organize training courses on corporate governance and necessary skills for members of the Board of

Directors, General Director and other managers of the company.

g. Decisions to invest, buy or sell assets with a value from 10% to less than 35% of the total value of

assets or more recorded in the company's most recent financial statement
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h. Approve contracts, transactions with a value from 35% to less than 50% of the total value of assets of
the enterprise or lead to the total value of transactions arising within 12 months from the date of making
the first transaction with a value from 35% to less than 50% of the total value of the Company's assets
recorded in the most recent financial statements between the company and the subjects specified at point

o, clause 2, Article 15 of the company's charter

i. Approve contracts, transactions of borrowing, lending and selling assets with a value equal to or less
than 10% of the total value of assets of the enterprise recorded in the latest financial statement between
the company and shareholders owning more than 51 % of the total number of shares with voting rights

or related individuals of that shareholder.

j. Approve lending and loaning contracts and other contracts and transactions with a value of 35% or
more of the total value of assets recorded in the company's most recent financial statements, except in
the case of signing contracts with other inividuals specified at point o, clause 2, Article 26 of the

company's charter.

k. Report on the activities of the Board of Directors at the Council of Shareholders as prescribed in
Article 24 of this Regulation.

3. Rights and responsibilities of members of the Board of Directors:

- Members of the Board of Directors reserve full rights and responsibilities in accordance with the

provisions of the Enterprise Law, the company's charter and the following rights and responsibilities:

a. To be provided with information and documents on the financial situation and business activities of

the company and its units in accordance with Article 159 of the Law on Enterprises;
b. Performing their duties honestly and carefully for the best interests of shareholders and the company;

c. Attending all meetings of the Board of Directors and sharing opinions on the issues raised for

discussion;

d. Timely and fully reporting to the Board of Directors the remuneration received from subsidiaries,

affiliated companies and other organizations.

e. Reporting to the Board of Directors the transactions between the company, its subsidiary, companies
controlled by the company over fifty percent (50%) or more of the charter capital to the members of the
Board of Directors and other individuals related to that member; transactions between the company and
the company in which a member of the Board of Directors is a founding member or a manager during
the last three (03) years before the time of the transaction; transactions between the company and the
company in which the related individuals of the above members is a member of the Board of Directors,

the General Director or a major shareholder;

f. Disclosure of information when trading shares of the company in accordance with the law.
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g. independent members of the Board of Directors must make an evaluation report on the operation of

the Board of Directors.

h. Members of the Board of Directors and their related individuals must not use the information obtained

through their positions for personal gain or to serve the interests of other organizations or individuals.

i. Members of the Board of Directors reserve the responsibility to be honest and to avoid conflicts of

interests of business managers as stipulated in Article 65 of the Company’s charter.

4. Rights and obligations of the Chairman of the Board of Directors.

- The Chairman of the Board of Directors is reserved the following rights and obligations:
a. Formulation of programs and plans of activities for the Board of Directors;

b. Preparation of agendas, content and documents for the meeting; convening, presiding over and acting
as chairman of the Board of Directors meeting;

¢. Organizing the adoption of resolutions and decisions of the Board of Directors;

d. Supervising the process of organizing the implementation of resolutions and decisions of the Board
of Directors;

e. Acting as chairman of the General Meeting of Shareholders;

f. Ensuring that the Board of Directors submits the annual financial statements, the Company's operation
reports, the audit reports and the Board's reports to the sharcholders at the General Meeting of
Shareholders.

5. Individuals authorized by the Chairman of the Board of Directors.

- In case the Chairman of the Board of Directors is absent, the written authorization for another member
of the Board of Directors to perform the duties of the Chairman of the Board of Directors shall be
conducted in accordance with the provisions of Clause 5, Article 29 of the Company’s Charter:

- The individuals authorized by the Chairman of the Board of Directors are resreved the following rights
and obligations:

a. Acting on behalf of the Chairman of the Board of Directors to exercise authorized rights in the absence
of the Chairman of the Board of Directors.

b. Signing documents authorized by the Chairman of the Board of Directors.

¢. Directly in charge of specific tasks assigned and authorized by the Chairman of the Board of Directors.

d. Rights to refuse receiving authorization when deeming that certain articles are contrary to the law and

the Company's Charter.

Article 28: Decisions to invest or sell assets valued at thirty-five percent

1. Terms and quantity of members of the Board of Directors;
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a. Quantity of members:

- The quantity of members of the Board of Directors of a public company is at least three (03) and at

most eleven (11) individuals.
b. Terms:

- The term of members of the Board of Directors shall not exceed 5 years and may be re-elected for an
unlimited number of terms. An individual may only be elected as an independent member of the Board

of Directors of a company for no more than 02 consecutive terms.

- In case all members of the Board of Directors end their terms concurrently, such members shall
continue to be members of the Board of Directors until a new member is elected to replace and take over

the position, unless otherwise provided for by the company's charter.
2. Structure, standards and conditions for membership of the Board of Directors;
a. Structure of members of the Board of Directors

- The structure of members of the Board of Directors should ensure compliance with the provisions of

Clauses 1 and 2, Article 39 of the Company's Charter.
b. Criteria and conditions to be a member of the Board of Directors

- Members of the Board of Directors must satisfy the standards and conditions prescribed in the Law on

Enterprises and the company's charter. Specifically:
+ Not being under the categories specified in Clause 2, Article 17 of the Law on Enterprises;

+ Maintaining professional qualifications and experience in business administration or in the company's
field, industry or business line and not necessarily being a shareholder of the company, unless otherwise
provided by the Company’s Charter;

+ A member of the Board of Directors may concurrently be a member of the Board of Directors in no
more than five (05) other companies.;

+ A member of the Board of Directors must not be a relative of the Director, General Director and other
managers of the company; of the manager, the individual having the authority to appoint the manager of
the parent company.

c. A non-executive member of the Board of Directors (hereinafter referred to as a non-executive
member) is a member of the Board of Directors not being the General Director, Deputy General Director,

Chief Accountant and other Maangers as prescribed by the company's charter

d. A member of the Board of Directors is no longer a member of the Board of Directors in the cases

specified in Clause 4, Article 26 of the Company's charter.
e. Criteria and conditions to be the Chairman of the Board of Directors:
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- The Board of Directors must choose among the members of the Board of Directors to elect the
Chairman;
- The Chairman of the Board of Directors may not concurrently hold the position of General Director of

the same (01) public company.
3. Nomination, candidacy for members of the Board of Directors

- The nomination and candidacy for members of the Board of Directors shall comply with Article 38 of
the Company's charter. Shareholders holding common shares are reserved the right to combine the
number of voting rights to nominate candidates for the Board of Directors according to the provisions
of Clause 3, Article 38 of the Company's Charter. Specifically, shareholders or groups of shareholders
owning 5% or more of the total number of ordinary shares are reserved the right to nominate people to
the Board of Directors. The nomination of individuals to the Board of Directors shall be carried out as

follows:

+ Shareholders holding common shares are reserved the right to combine the number of voting rights to
nominate candidates for the Board of Directors. A shareholder or group of sharecholders holding from
5% to less than 10% of the total voting shares may nominate one (01) candidate; from 10% to less than
30% can nominate up to two (02) candidates; from 30% to less than 40% can nominate up to three (03)
candidates; from 40% to less than 50% can nominate up to four (04) candidates; from 50% to less than
60% can nominate up to five (05) candidates; from 60% to less than 70% can nominate up to six (06)
candidates; from 70% to 80% can nominate up to seven (07) candidates; and from 80% to less than 90%
can nominate up to eight (08) candidates

4. When candidates have been identified in advance, information related to the candidates for the Board
of Directors shall be announced at least 10 days before the opening date of the General Meeting of
Shareholders on the website of the company for shareholders. Members of the Board of Directors may
learn about these candidates before voting, candidates for the Board of Directors must have a written
commitment to the truthfulness, accuracy and reasonableness of the personal information disclosed and
must commit to perform their duties honestly, faithfully, carefully and in the best interests of the
company if elected as a member of the Board of Directors. Information related to candidates for the

Board of Directors to be disclosed at least includes
a) Full name, date, month and year of birth;

b) Trinh d chuyén mon;

¢) Work experience

d) Other information (if any) as prescribed in the company's charter.
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The company must ensure that sharcholders can access information about the companies in which the
candidate is holding the position of member of the Board of Directors, other management positions and

and benefits related to the company of the candidate for the Board of Directors (if any).

5. Shareholders or groups of sharcholders owning common shares for at least 06 consecutive months are
reserved the right to nominate candidates for the Board of Directors in accordance with the provisions

of the Law on Enterprises and the company's charter.

6. In case of insufficient quantity of candidates for the Board of Directors through nomination and
candidacy as prescribed in Clause 4, Article 114 of the Law on Enterprises, the incumbent Board of
Directors may nominate additional candidates or organize nominations in accordance with the
Company’s Charter and the Company's Internal Regulations on Corporate Governance. The introduction
of additional candidates by the Board of Directors must be clearly announced before the Council of

Shareholders votes to elect members of the Board of Directors in accordance with the law..

Article 29. Methods to elect members of the Board of Directors
The method of voting to elect members of the Board of Directors must comply with the provisions of

Clause 3, Article 33 of the Company's charter

Article 30. Membership of the Board of Directors
1. Members of the Board of Directors must satisfy the standards and conditions as prescribed in Clause
1, Article 151 of the Law on Enterprises and the company's charter. Members of the Board of Directors

may not be shareholders of the company.

2. Criteria for members of the Board of Directors: according to the provisions of the Law on Enterprises
and the Company's charter:

a) Having full civil capacity, and not being prohibited from managing a company in accordance with
the Law on Enterprises;

b) Being an individual shareholder owning at least 5% (five percent) of the total number of common
shares or another individual with professional qualifications and experience in business management or
in the Company's main business lines .

3. The Chairman of the Board of Directors cannot concurrently hold the position of General Director

4. A member of the Board of Directors of 01 Company cannot concurrently be a member of the Board

of Directors in more than 05 other companies

Article 31. Members of the Board of Directors
1. The quantity of members of the Board of Directors of the Company is at least 03 (three) and at most
11 (eleven) individuals. The term of a member of the Board of Directors shall not exceed 05 (five) years;

Members of the Board of Directors may be re-elected for an unlimited number of terms. The total
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quantity of non-executive members of the Board of Directors (for large-scale public companies) must
be at least one third (one third) of the total quantity of members of the Board of Directors who must be
non-executive members. In case there is an additionally elected member, the term of such member is the
remaining term of the Board of Directors' term.

2. In case all members of the Board of Directors end their terms concurrently, those members will
continue to be members of the Board of Directors until a new member is elected to replace and take
over, unless otherwise provided by the company's charter.

3. The members of the Board of Directors shall be nominated by the shareholders according to the share
ownership ratio of the shareholders. Shareholders are entitled to combine their share ownership to vote

and nominate members of the Board of Directors.

Article 32. Rights and responsibilities of members of the Board of Directors

1. Members of the Board of Directors are reserved full rights in accordance with the provisions of the
Law on Enterprises, relevant laws and the company's charter, including the right to be provided with
information and documents on the financial situation and business operations of the company and its
units.

2. Members of the Board of Directors must perform their duties honestly and carefully for the best
interests of shareholders and the company; Ensure all shareholders are treated fairly.

3. Members of the Board of Directors must attend all meetings of the Board of Directors and share clear
opinions on the issues discussed;

4. Promptly and fully report to the Board of Directors the remuneration received from subsidiaries,
affiliated companies and other organizations in which such members represent the company's capital
contribution;

5. Reports to the State Securities Commission, the Stock Exchange and disclose information when
trading shares of the Company in accordance with the law.

6. May be entitled to a liability insurance purchased by the Company after having the approval of the
General Meeting of Shareholders. This insurance shall not cover the liability of members of the Board

of Directors related to violations of the law and the Company's Charter.

Article 33. Cases of dismissal and removal of members of the Board of Directors

1. A member of the Board of Directors is dismissed by the Council of Shareholders in the following

cases:
a. Failing to satisfy the criteria and conditions as prescribed in Article 155 of the Law on Enterprises;
b. Submitted a resignation letter and already approved;

¢c. Other cases as prescribed in the Company’s Charter.
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2. A member of the Board of Directors is removed by the Council of Shareholders in the following cases:

a. Not participating in the activities of the Board of Directors for 06 (six) consecutive months, except

for force majeure cases;
b. Other cases as prescribed in the Company’s Charter.

3. In case the quantity of members of the Board of Directors is reduced by more than one third of the
number specified in the Company’s Charter, the Board of Directors must convene a General Meeting of
Shareholders within 60 (sixty) days from the date the number of members is reduced by more than one
third to elect additional members of the Board of Directors. In other cases, at the nearest meeting, the
Council of Shareholders shall elect a new member to replace the dismissed or removed member of the

Board of Directors

4. The election, dismissal or removal of members of the Board of Directors must be announced to the

public in accordance with the Law on Securities and the Securities Market.

Article 34. Salary, remuneration, rewards and other benefits for members of the Board of
Directors

Members of the Board of Directors are entitled to salary, remuneration, reward and other benefits as

prescribed in Article 62 of the Company's Charter.

Article 35. Board of Directors meeting

1.Meeting to elect Chairman of the Board of Directors.

In case the Board of Directors elects the Chairman, the first meeting of the term of the Board of Directors
to elect the Chairman and make other decisions within its competence must be conducted within 07
(seven) working days, counting from the end of the election of the Board of Directors for that term. This
meeting is convened by the member with the highest number of votes. In case there is more than one
member with the highest and equal number of votes, such members shall be elected by majority rule to

choose one of them to convene a meeting of the Board of Directors.
2.Periodic meetings.

The Chairman of the Board of Directors must convene a meeting of the Board of Directors, set the
agenda, time and place of the meeting at least 05 (five) working days before the scheduled meeting date.
Periodic meetings of the Board of Directors are convened by the Chairman whenever necessary, but at

least once a quarter.
3.Extraordinary meetings.

The Chairman of the Board of Directors must convene a meeting of the Board of Directors in one of the

following cases:

a. At the proposal of the Supervisory Board;
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b. At the request of the General Director or at least five other Managers;
¢. At the request of at least two members of the Board of Directors;

The proposal must be made in writing, clearly stating the purposes, issues to be discussed and decisions

within the competence of the Board of Directors.

4 The Chairman of the Board of Directors must convene a meeting of the Board of Directors within 07
(seven) days from the date of receipt of the request specified in Clause 3 of this Article. In case the
Chairman fails to convene a meeting of the Board of Directors at the request, the Chairman shall be
responsible for any damage caused to the Company; The applicant reserves the right to replace the Board

of Directors to convene a meeting of the Board of Directors

5. At the request of an independent auditing Company to audit the financial statements of the Company,
the Chairman of the Board of Directors must convene a meeting of the Board of Directors to discuss the

audit report and the situation of the Company. .

6. The meeting of the Board of Directors shall be conducted at the head office of the Company or at
another location in Vietnam or abroad according to the decision of the Chairman of the Board of

Directors and the agreement of the Board of Directors.

7. The Chairman of the Board of Directors or the convenor of the meeting of the Board of Directors must
send a notice of invitation to the meeting at least 05 (five) working days before the meeting date. The
notice of meeting invitation must specify the time and place of the meeting, the agenda, the issues to be
discussed and decided. Enclosed with the meeting invitation notice must be documents used at the

meeting and votes for members.

8. The notice of meeting invitation shall be sent by post, fax, email or other means, but must ensure to

reach the address of each member of the Board of Directors registered at the Company.

9. The Chairman of the Board of Directors or the convenor must send the meeting invitation and
acCompanying documents to the members of the Supervisory Board and the General Director in the

same manner as to the members of the Board of Directors.

10. Members of the Supervisory Board, the General Director who are not members of the Board of
Directors, reserve the right to attend meetings of the Board of Directors; reserve the right to discuss but
not vote.

11. A meeting of the Board of Directors is conducted when three quarters of the total quantity of
members attend the meeting. In case there of insufficient members attending the meeting as prescribed,
the meeting must be convened a second time within seven (07) days from the intended date of the first
meeting. The meeting convened for the second time shall be conducted if more than half (1/2) of the

members of the Board of Directors attend the meeting.
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A member of the Board of Directors is considered to have attended and voted at the meeting in the
following cases:

- Attends and votes directly at the meeting;

- Authorizes another inidividual to attend the meeting if approved by a majority of the members of the
Board of Directors

- Attends and votse via videoconference or other similar means;

- Sends votes to via mail, fax, email.

Members not attending the meeting reserves the right to vote through a written vote. Voting cards must
be in a sealed envelope and must be delivered to the Chairman of the Board of Directors at least one
hour before the opening time. Voting cards may be opened only in the presence of all attendees.

Quyét dinh ctia Hoi di“mg quan tri dugc thdng qua néu duoc da sb thanh vién d hop chép thuén; truong
hop s6 phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 ¥ kién ctia Chu tich Hoi déng quan
tri.

12. Tele-conference and other means

A meeting of the Board of Directors may be held in the form of an agenda between the members of the
Board of Directors when all or some of the members are in different places with the condition that each

member attending the meeting can:
a) Listen to each member of the Council speaking at the meeting;
b) Speak to all the remaining participants simultaneously if desired.

Communication between members can be performed directly, by telephone or by other means of
communication, or a combination of these. According to this regulation, members of the Board of
Directors participating in such meeting are considered to be present at that meeting. The meeting place
convened in accordance with this regulation is the place where the group of members of the Board of
Directors gathers together, or if there is no such group, the place where the Chairman of the meeting is
present.

Resolutions, decisions passed in a meeting by telephone and/or other legitimate means of
communication will take effect immediately at the end of the meeting but must be confirmed by the

signatures in the minutes of all members of the Board of Directors attended this meeting.

Article 36. Measures of voting at the meeting of the Board of Directors

1. A member of the Board of Directors is considered to have attended and voted at the meeting in the

following cases:

- Attends and votes directly at the meeting;
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- Authorizes another inidividual to attend the meeting if approved by a majority of the members of the

Board of Directors
- Attends and votse via videoconference or other similar means;
- Sends votes to via mail, fax, email.

In case of sending votes to the meeting via mail, such votes must be enclosed in a sealed envelope and
must be delivered to the Chairman of the Board of Directors at least one hour before opening. Voting
cards may be opened only in the presence of all attendees. Each member of the Board of Directors has

01 (one) vote.

2. A member of the Board of Directors must not vote on contracts, related transactions or proposals in
which such member or an individual related to such member has conflicting or possibly conflicting
interests with the interests of the Company. A member of the Board of Directors shall not be included
in the minimum number of delegates required to be present to convene a meeting of the Board of

Directors on decisions that such member does not have the right to vote.

3. When issues arises in a meeting of the Board of Directors related to the level of interests of members
of the Board of Directors or related to the voting rights of members of the Board of Directors that are
not resolved by voluntarily giving up the voting right of such member of the Board of Directors, such
issues shall be referred to the Chairman of the meeting and the Chairman's decision regarding all
members of the Board of Directors shall be final, unless the nature or scope of interests of the relevant

members of the Board of Directors has not been fully disclosed.

4. A member of the Board of Directors who benefits from a contract specified in Article 167 of the Law

on Enterprises shall be deemed to have a substantial interest in such contract.

5. The Board of Directors passes resolutions and makes decisions by following the consent of the
majority of the members of the Board of Directors present (over 50%). In case the number of votes for

and against is equal, the vote of the Chairman shall be the decisive vote.

6. Members not attending the meeting reserves the right to vote through a written vote. Voting ballots
sent to the meeting via mail must be enclosed in a sealed envelope and must be delivered to the Chairman
of the Board of Directors at least one hour before the opening. Voting cards may be opened only in the

presence of all attendees.
Measures to pass resolutions of the Board of Directors

7. The Board of Directors passes resolutions and makes decisions by following the consent of the
majority of the members of the Board of Directors present (over 50%). In case the number of votes for

and against is equal, the vote of the Chairman shall be the decisive vote.

26

ol

L L



8. Resolutions in the form of collecting opinions in writing are adopted on the basis of the consent of the
majority of the members of the Board of Directors with voting rights. This resolution has the same effect
and validity as the resolution approved by the members of the Board of Directors at the meeting

convened and held as usual.

Article 37. Minutes of the Board of Directors meeting

The preparation of minutes of meetings of the Board of Directors is prescribed in Article 45 of the

Company's Charter.

Article 38. Disclosure of information on resolutions of the Board of Directors
The Company is responsible for disclosing information within the Company and to relevant agencies (if
required), or on the mass media, on the Company's website in accordance with the Law on Enterprises,

and the Law on Securities and the Securities Market.

Article 39. Subcommittees under the Board of Directors
1. The Board of Directors of the Company may establish subcommittees to support the operation of the
Board of Directors. The Board of Directors shall detail the establishment of the subcommittee, the

responsibilities of the subcommittee and each member of the subcommittee.

2. 01 (one) and at most 03 (three), the Board of Directors shall appoint an independent member of the
Board of Directors to be the head of the committee. The maximum term for a member of the

subcommittee shall not exceed 5 (five) years and may be re-elected for an unlimited number of terms.

The members of the subcommittee may include one or more members of the Board of Directors and one
or more outside members as decided by the Board of Directors. In the process of exercising their
delegated powers, the sub-committees must comply with the regulations set forth by the Board of
Directors. These regulations may amend or allow the admission of non-members of the Board of
Directors to the above-mentioned sub-committees and allow such individuals to vote as members of the
sub-committee, but must ensure that the quantity of outside members is less than half of the total quantity
of members of the subcommittee and that the resolutions of the subcommittees take effect only when a
majority of the members attending and voting at the meeting of the subcommittee are members of the

Board of Directors.

3. Criteria and conditions for subcommittee membership.

a. Head of Subcommittee: is an independent member of the Board of Directors who satisfies the
standards and conditions under Article 155 of the Law on Enterprises and the Company's Charter.

b. Members of the Subcommittee:

- Maintaining full civil capacity for, not being prohibited from managing an enterprise under the
provisions of the Law on Enterprises;
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- Maintaining professional qualifications and experience in business management or in the main lines
of business of the Company and the field of assignment.

4, Subcommittee meeting.

The subcommittee must convene a meeting at least once a month, the quantity of members attending the
meeting is at least 2/3 (two thirds) of the members. Minutes of the Supervisory Board meeting are
detailed and clear. The secretary and subcommittee members attending the meeting must sign the
minutes of the meeting. Minutes of the subcommittee meetings must be kept to identify the
responsibilities of each subcommittee. The subcommittee reserves the right to request the General
Director and the representative of the independent auditing Company to attend and answer the issues of

concern to the subcommittee.

Article 40. Person in charge of corporate governance

Regulations on the person in charge of corporate governance are provided for in Article 49 Articles of

the Company’s Charter.

Article 41. Training on Corporate Governance

Members of the Board of Directors and Supervisory Board, the General Director, the Deputy General
Director of the Company are required to participate in basic training courses on corporate governance
provided by training institutions with training programs related to corporate governance organized by

the Company.

CHAPTER 1V. SUPERVISORY BOARD AND SUPERVISORS
Article 42. Nomination of Supervisor
1. Unless otherwise provided for in the Company's Charter, the election and nomination of Controllers

shall comply with the provisions of Article 14, Article 16 of this Regulation.

2. In case of insufficient quantity of candidates for the Supervisory Board through nomination and
candidacy, the incumbent Supervisory Board may nominate more candidates or organize the nomination
according to the mechanism prescribed in the Company’s Charter and internal regulations on corporate
governance. The mechanism by which the incumbent Supervisory Board nominates candidates for the
Supervisory Board must be clearly announced and must be approved by the Council of Shareholders

before the nomination proceed

Article 43. Voting measures for the Supervisory Board

Members of the Supervisory Board shall be elected by cumulative voting method similar to the method

of electing members of the Board of Directors.
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Article 44. Supervisor

1. The quantity of Supervisors is at least 03 and at most 05 individuals. Supervisors may not be
shareholders of the Company. The term of the Supervisors shall not exceed 05 (five) years and may be

re-elected for an unlimited number of terms.

2. Supervisors must satisfy the criteria and standards prescribed in Clause 1, Article 169 of the Law on

Enterprises, the Company’s Charter and not belonging to the following cases:

a. Lam viéc trong bo phan ké toan, tai chinh cta cong ty;

b. La thanh vién hay nhan vién cua cong ty kiém toan ddc 1ap thuc hién kiém toan cac bao cdo tai chinh
ctia cong ty trong 03 ndm lién truée do.

3. The Supervisors elect 01 (one) Supervisor to be the Head of the Board according to the majority
principle. The Head of the Supervisory Board must be a professional auditor or accountant and must be
a full-time employee at the Company. The Head of the Supervisory Board reserves the following rights

and responsibilities:
a. Convene a Supervisory Board meeting;

b. Requests the Board of Directors, General Director and other Managers to provide relevant information

to report to the Supervisory Board;

c. Prepares and signs the report of the Supervisory Board after consulting the Board of Directors for

submission to the Council of Shareholders.

Article 45. Rights and obligations of Supervisors

1. Supervisors reserve the rights prescribed by the Law on Enterprises, relevant laws and the Company's
Charter, including the right to gain access to information and documents related to the Company's
operation. Members of the Board of Directors, the General Director and other Company Managers are

responsible for providing timely and complete information at the request of the Supervisor.

2. Supervisors are responsible for complying with the provisions of law, the Company's Charter and
professional ethics in exercising their assigned rights and obligations. The Company may provide
guidance on the operation and performance of duties of the Supervisors in accordance with the law and

the Company's Charter.

Article 46. Rights and obligations of the Supervisory Board
The Supervisory Board supervises the Board of Directors and the General Director in the management

and administration of the Company; The Supervisory Board reserves the rights and obligations

prescribed in Article 170 of the Law on Enterprises, in addition, the Supervisory Board reserves the

following rights and obligations:
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1. Proposes and recommends to the Council of Sharcholders to approve an independent audit
organization to audit the Company's financial statements;
2. To be accountable to shareholders for their supervisory activities;

3. Supervises the financial situation of the Company, the legitimacy of the activities of the members of
the Board of Directors, the General Director, other Managers, the coordination between the Supervisory

Roard and the Board of Directors and the General Director and shareholders;

4. In case of detecting violations of the law or the Company's Charter by members of the Board of
Directors, the General Director and other Company Managers, a written notification must be sent to the
Board of Directors within forty-eight (48) hours, requesting the violator to cease his/her activities and

provide solutions to remedy the consequences;

5. Report to the Council of Sharcholders in accordance with the Law on Enterprises.
Article 47. Loss of Supervisory Board membership

Supervisors no longer have membership in the following cases

1.Such member is prohibited by law from being a member of the Supervisory Board;

2. Such member has a mental disorder and other members of the Supervisory Board have evidence from

a competent authority to confirm that such person has no behavioral capacity;

3. Such member is absent and does not attend meetings of the Supervisory Board continuously within
06 (six) consecutive months and during this time the Supervisory Board does not allow such member to

be absent.
4. Such member shall be dismissed as a member of the Supervisory Board according to the decision of
the Council of Shareholders.
Article 48: Dismissal and Removal of the Supervisory Board
1. A member of the Supervisory Board shall be dismissed in the following cases:

a. No longer satisfying the criteria and conditions to be a member of the Supervisory Board as prescribed

in Article 164 of the Law on Enterprises.

b. Failing to perform his/her rights and duties for 06 (six) consecutive months, except for force majeure

cases.

c. Submitted a resignation letter and be approved.

2. A member of the Supervisory Board shall be dismissed in the following cases:
a) Failing to complete assigned tasks or duties

b. Serious violations or repeated violations of the Supervisor’s obligations in accordance with the Law

on Enterprises and the Company's Charter.
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c. According to the decision of the Council of Shareholders.

Article 49. Working mechanism of the Supervisory Board

1. The Head of the Supervisory Board directly presides over the inspection and supervision and is
responsible for organizing and assigning tasks to each member to perform the tasks assigned by the
Council of Shareholders. Each member must be responsible for fulfilling all duties in accordance with
the Company's Charter and Article 123 of the Law on Enterprises, to the Head of the Supervisory Board

and to the Council of Shareholders.

2. The Supervisory Board works in a collective manner, after consulting the Board of Directors, the
Supervisory Board may issue regulations on meetings and operation of the Board but may not convene
a meeting less than 02 times in 01 year. A meeting is considered valid when at least 2/3 of the members
of the Supervisory Board are present. The Head of the Supervisory Board convenes and presides over
the meetings of the Supervisory Board. In case of absence for legitimate reasons, the Head of the

Supervisory Board must authorize another member of the Supervisory Board to substitute

3. Upon necessity, the Supervisory Board reserves the right to attend meetings of the Board of Directors
but must be approved by the Chairman of the Board of Directors to express opinions and
recommendations, and is not entitled to vote. If there are opinions different from the decisions of the
Board of Directors, the Supervisory Board reserves the right to request their opinions to be recorded in

the minutes and directly report to the nearest General Meeting of Shareholders.

Article 50. Supervisory Board meeting

1. The Supervisory Board must convene a meeting at least twice a year, the quantity of members
attending the meeting is at least 2/3 of the number of Supervisors. Minutes of the Supervisory Board
meeting are detailed and clear. The secretary and the Supervisors attending the meeting must sign the
minutes of the meeting. Minutes of meetings of the Supervisory Board must be kept in order to determine

the responsibilities of each Supervisor.

2. The Supervisory Board reserves the right to request members of the Board of Directors, the General
Director and representatives of the independent auditing Company to attend and answer the issues of

concern to the Supervisors.

CHAPTER V. ORDER AND PROCEDURES FOR SELECTION, APPOINTMENT AND
DISMISSAL OF COMPANY MANAGERS

Article 51. Criteria for selection of Company Managers

1. Standards of the General Director and working conditions of the General Director according to Article

64 of the Law on Enterprises.

a) Maintains full civil capacity and not being banned from business management.

3l

= %\

= 0O 0

HE/ —



b) Not required to be a shareholder of the Company yet must maintain professional qualifications and

practical experience in business administration in the Company's main business lines.
¢) Honest, diligent and reputable.

d) Other standards as prescribed by law and the Company's Charter.

2. Criteria and conditions for appointment as Deputy General Director

a) Maintains full civil capacity and not being banned from business management.

b) Maintains professional qualifications in one or more fields of business management of the Company,

capable of organizing, directing and performing assigned tasks in the assigned field.
¢) Minimum education: University graduate.

- Recommended by the General Director to the Board of Directors.

3. Criteria and conditions for appointment as Chief Accountant of the Company.

a) Not subject to being not allowed to work as accountants according to the provisions of the Law on

Accounting.

b) Qualities and ethics: maintains professional ethics, honesty, integrity, a sense of compliance and
adhere to the protection of policies, system and regulations on economic and financial management of

the Law and the Company.

¢) Qualification

- Must maintain a professional qualification in accounting at university leve or higher.
- Minimum 05 (five) years of practical experience as an accountant

- Maintains a certificate of training for chief accountants in accordance with the Ministry of Finance's

Regulation on organization of training and granting of certificates of chief accountants.
- Recommended by the General Director to the Board of Directors.

Article 52. Order and procedures for appointment of Company Manager
5. Position of General Director.

a) The Board of Directors appoints a member of the Board of Directors or another person who satisfies

the conditions and standards as the Chief Executive Officer.

b) The term of the Director or General Director must not exceed 5 years; may be reappointed for an

unlimited number of terms.
2. Position of Deputy General Director, Chief Accountant.

The General Director proposes and recommends the number and titles of officers to be introduced to the

Board of Directors based on the standards and work requirements of the position to be appointed.
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The Board of Directors considers and selects cadres introduced by the General Director and issues

appointment decisions.

Article 53. Removal and Dismissal of Company Manger

1. Resignation:

The Company Manager who wishes to resign must submit an application to the Board of Directors. The
Board of Directors considers and issues a decision within 30 days from the date of receipt of the
application. During the above time limit, said Company Manager must continue to perform his/her duties
in the appointed position.

2. Trudong hgp mién nhiém.

Hoi ddng quén tri ¢6 thé mién nhiém ngudi Article hanh doanh nghiép trong céc truong hop sau:

- Due to work requirements, transfer and rotation of staff.

- Unguaranteed health to continue working.

3. Dismissal:

The Board of Directors may remove the Company Manager of when approved by a majority (more than
50%) of the Board of Directors members in the event that such Manager fails to fulfill his/her duties or
violates the internal rules and regulation of the Company, violate the law but not to the extent of being

dismissed or forced to terminate the labor contract.

Article 54. Announcement of appointment and dismissal of Company Manager

After a decision on appointment or removal or dismissal of the Company Manager is made; The
Company is responsible for disclosing information within the Company and to relevant agencies, on the
mass media, on the Company's website in accordance with the order and provisions of the Law on

Securities and other guiding documents.

CHAPTER VI. PROCESSES AND PROCEDURES FOR COORDINATING ACTIVITIES
BETWEEN THE BOARD OF DIRECTORS, THE SUPERVISORY BOARD AND THE
GENERAL DIRECTOR

Article 55. Principles of coordination

The Board of Directors, the Supervisory Board and the General Director cooperate in the working

relationship according to the following principles:
- Always for the benefit of the Company.
 Strictly complies with relevant provisions of law, Charter and regulations of the Company.

- Implements the principles of centralization, democracy. openness and transparency.
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- Coordinates work with the highest sense of responsibility, honesty, cooperation and actively

coordinates to resolve difficulties and obstacles.

Article 56. Coordination between the Board of Directors and the General Director
1. The Board of Directors commands and supervises all activities of the General Director on the basis of
facilitating the best conditions in terms of mechanisms, policies, human resources and facilities to assist

the General Director to complete the assigned tasks

2. The General Director implements the resolutions and decisions of the Board of Directors and the
Council of Shareholders, organizes the implementation of the Company's business and investment plans
approved by the Board of Directors and the Council of Shareholders

3. Tng giam déc thuc hién cac nghi quyét, quyét dinh cia Hoi ddng quan tri va Dai hoi dong cd dong,
t& chirc thuc hién k& hoach kinh doanh va ké hoach déu tr cia Cong ty da dugc Hobi dong quan tri va
Dai hoi dong cb dong thong qua.

4. The CEO recommends the quantity and Managerial positions that the Company needs to hire for the
Board of Directors to appoint or dismiss when necessary, and advises the Board of Directors on salary,

remuneration, benefits and other terms in the employees' employment contracts.
5. Consults the Board of Directors to decide the quantity of employees of the Company.

6. On a monthly, quarterly and annual basis, the General Director must report to the Board of Directors

on the business performance and operation direction of the Company in the coming period.

7. No later than December 1 of each year, the General Director must submit to the Board of Directors
for approval a detailed business plan for the next fiscal year on the basis of satisfying business

requirements and being consistent with the 05 (five) years financial plan

8. Develops development strategies, medium-term development plans, annual business plans,
investment projects, internal management regulations of the Company to submit to the Board of

Directors.

9. Proposes a plan to pay dividends or deal with business losses, proposes measures to improve the
operation and management of the Company and submits it to the Board of Directors for consideration

and decision.

10. Proposes the Board of Directors to appoint, remove, dismiss or sign contracts, terminate contracts,
commend, discipline, holiday-dismiss, decide on the salary of the Deputy General Director, Chief
Accountant, other Managers and nominates and proposes to the Board of Directors to dismiss the

representative managing the Company's capital contribution in other enterprises.

11. Proposes the Board of Directors to decide on the establishment, reorganization and dissolution of

subsidiaries, branches and representative offices of the Company.
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12. Reserves the right to refuse to implement the decisions of the Board of Directors if it is found to be
illegal, contrary to the Charter of the Company or contrary to the resolution of the Council of

Shareholders, and must immediately notify in writing to the Supervisory Board.

Article 57. Coordination between the Supervisory Board and the General Director

1. The Board of Directors is responsible for closely cooperating with the Supervisory Board and
respecting the independent objective status of the Supervisory Board.

2. The Board of Directors shall facilitate the best conditions for the members of the Supervisory Board
in performing the functions and duties of the Supervisory Board and must be responsible for
commanding and supervising the rectification and handling of violations at the proposal of the
Supervisory Board

3. The Supervisory Board reserves the right to supervise the Board of Directors in the management and
administration of the Company.

4. Appraisal of reports on business situation, annual and six-month financial statements of the Company,
reports on management evaluation of the Board of Directors. Submitting reports and appraising financial
statements, annual business reports of the Company and reports on management evaluation of the Board
of Directors at the Annual General Meeting of Shareholders.

5. Recommends to the Board of Directors measures to amend, supplement and improve the

organizational structure of management and administration of business activities.

66. When detecting violations of the obligations of the Company Manager from a member of the Board
of Directors or the General Director according to Article 160 of the Law on Enterprises, immediately
notifies in writing the Board of Directors, requesting the violators to cease his/her violations and develop
solutions to overcome the consequences.

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

8. Attends meetings of the Board of Directors by invitation, able to express opinions but not allowed to

vote.

Article 58. Coordination between the Internal Audit Committee and the General Director

1. The General Director is under the supervision of the Supervisory Board in the management and

administration of business activities of the Company.

2. The General Director commands functional departments and units directly under the Company to

provide all data, documents, information and explanation of activities at the request of the Supervisory

Board.
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3. On a monthly, quarterly and annual basis, the General Director shall submit a report to the Board of
Directors on the business performance and operation direction of the Company in the coming period and
the same report to the Supervisory board as basis of supervision

4. Based on the results of inspection and supervision, the Supervisory Board recommends and proposes
to the General Director to promptly resolve and correct violations and errors in production and business
activities.

5. The General Director arranges necessary means and equipment to serve the operation of the
Supervisory Board, appoints officers with professional qualifications suitable to the requirements of the
Supervisory Board to participate in inspection and supervisory teams when needed. Facilitates all
favorable conditions for the Supervisory Board to access information and reports in a most timely
manner.

6. The General Director is responsible for notifying the Supervisory Board when detecting errors, risks

or losses of the Company's assets.

CHAPTER VII. REGULATIONS ON PERFORMANCE EVALUATION, COMMENDATION
AND DISCIPLINE FOR MEMBERS OF THE BOARD OF DIRECTORS, SUPERVISORS,
GENERAL DIRECTORS AND OTHER CORPORATE MANAGERS

Article 59. Performance evaluation of members of the Board of Directors, Supervisors,
General Director and other business Managers

1. Annually, based on the functions and tasks assigned, the Board of Directors of the Company organizes

to evaluate the completion of the assigned tasks of each member of the Board of Directors, the General
Director.

2. The General Director presides over the evaluation of Managers from the Deputy General Director and
Chief Accountant on the basis of the Company's Regulations on emulation and commendation and the
annual performance results of the position to classify the assessment levels of task completion as follows:
- Successful completion.

- Completion.

- Not completed.

3. The Head of the Supervisory Board shall evaluate the completion of the assigned tasks of each member
of the Supervisory Board.

Article 60. Commendation procedures

1. Annually, based on the evaluation results of the Board of Directors, the Supervisory Board and the
General Director, the Emulation and Commendation Council summarizes and submits to the Board of

Directors a proposal of reward levels for individuals who complete outstanding achievements
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2. The reward funding source is deducted from the Company's Emulation and Reward Fund and other

lawful sources.

3. Reward: based on the actual situation of each year to establish the reward levels.

Article 61. Handling of violations and discipline

1. Members of the Board of Directors, members of the Supervisory Board, the Board of General
Directors and other Managers failing to fulfill their assigned tasks with care, diligence and professional

competence shall be responsible for damages caused by the respective individuals.

2. Members of the Board of Directors, members of the Supervisory Board, the Board of General
Directors and Managers, when performing their duties, violate the provisions of law and the Company's
regulations or be prosecuted for criminal liability in accordance with the law. In case of causing damage
to the interests of the Company, shareholders or other individuals, compensation must be made in

accordance with the provisions of law.

CHAPTER VIII. RESOLUTION OF INTERNAL DISPUTE

Article 62. Resolution of internal dispute

1. In the event of a dispute or claim arising out of or relating to the operation of the Company or to the
rights of shareholders arising from the Charter or from any rights or obligations under the Enterprise

Law or other laws or administrative regulations between:
a) Shareholders with the Company.
b) Shareholders with the Board of Directors, Supervisory Board, CEO or other Managers.

The parties involved will resolve such dispute through negotiation and conciliation. Except in the case
of a dispute involving the Board of Directors or the Chairman of the Board of Directors, the Chairman
of the Board of Directors will preside over the settlement of the dispute and will require each member
to present elements related to the dispute within 30 working days from the date the dispute arose. In case
of a dispute involving the Board of Directors or the Chairman of the Board of Directors, any party may
request the Supervisory Board to appoint an independent expert to act as an arbitrator for the process of

dispute resolution.

2. In case the disputing parties fail to conciliate within 06 weeks from the beginning of the mediation
process or if the decision of the mediator is not accepted by the parties, any party can bring the dispute

to economic arbitration or economic court.

3. The Parties shall bear the expenses related to the negotiation and conciliation procedures. The Court

expense shall be borne by the Party under judgement of the Court.
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CHAPTER IX. TERMS ENFORCEMENT

Article 63. Terms enforcement
1. This Regulation consists of 09 chapters, 63 articles approved by the 2021 General Meeting of

Shareholders on 26 June 2021.

3. This Regulation is enforceable from 26 June 2021.

AMECC MECHANICAL CONSTRUCTION
JOINT STOCK COMPANY
On behalf of BOARD OF DIRECTO

NGUYEN VAN NGHIA
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