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Can cir :
. Ludt Doanh nghiép la Ludt Doanh nghiép sé 59/2020/QH 14 dwoc Quéc héi nude
Cong hoa Xa hoi Chu nghia Viét Nam khéa X1V théng qua ngay 17 thang 06 ndm 2020,

- Ludt Chitng khodn la Ludt chitng khodn sé 54/2019/QH14 dwoc Quoc hdi nude
Cong hoa Xa hoi Chu nghia Viét Nam khoa X1V thong qua ngay 26 thang 11 nam 2019,

- Nghi dinh 155/2020/NB-CP ciia Chinh phii hieéng dan Ludt Chimg khodn;
. Théng tw 116/2020/TT-BTC ciia Bé Tai chinh hwéng dan mét sé dieu cia Nghi
dinh 155/2020/ND-CP quy dinh vé quan tri cong ty dp dung cho cdc céng ty dai ching.,
- Can cir Piéu Ié Cong ty c6 phan Co khi Xdy dung AMECC.
Hoi dong quan tri ban hanh Quy ché hoat dong ctia Hoi déng quan tri Céng ty ¢b phn
Co khi Xay dung AMECC
Quy ché hoat déng ctia Ho6i dong quan tri Cong ty ¢b phan Co khi Xay dung AMECC
bao gdm céc ndi dung sau:
CHUONG 1. QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va déi twong ap dung
1. Pham vi ép dung:
Quy ché hoat dong ctia Hoi dong quan tri Cong ty c¢d phan Co khi X4y dung AMECC
quy dinh co céu td chirc nhan su, nguyén tac hoat dong, quyén han, chirc nang nhiém vu
clia Hoi dong quan tri va cdc thanh vién Hoi dong quan tri nhim hoat dong theo quy
dinh tai Diéu ¢ cong ty va c4c quy dinh hién hanh khac ciia phép luat.
2. Débi tugng ap dung:
Quy ché ndy dugc 4p dung cho céc thanh vién Hoi ddng quan tri Cong ty ¢d phin Co
khi Xay dung AMECC
Pidu 2. Trach nhiém phap ly ciia Hi ddng quan tri
Khi thye hién chirc nang, quyén va nghia vu cua minh, Hoi déng quéan tri tuan thu dang
quy dinh cta phép luat, Piéu 1é va Nghi quyét ciia Pai hi ddng cb dong va chiu trich
nhiém theo quy dinh tai Luat doanh nghiép.
Pidu 3. Nguyén tic hoat dong ciia Hoi ddng quan tri
l. Hoi dong quan tri 1am viéc theo nguyén téc tap thé. Cac thanh vién ctia Hoi dbng
quan tri chiu trdch nhiém c4 nhan vé phan viéc ciia minh va cing chiu trich nhiém
truGe Pai hoi dong cb dong, trude phap ludt vé cac nghi quyét, quyét dinh cua Hoi
ddng quén tri dbi véi su phat trién cta cong ty.
2. Hoi dong quan tri giao trach nhiém cho Tdng giam ddc tb chirc didu hanh thye hién
cac nghi quyét, quyét dinh cia Hoi ddng quan tri.



CHUONG II. THANH VIEN HQI PONG QUAN TRI

Piéu 4. Quyén va trach nhiém ciia thanh vién Hoi ddng quan tri

Thanh vién Hoi dong quan trj c¢6 ddy di cdc quyén va trach nhiém theo quy dinh tai Quy
ché ndi bd quan tri cia Cong ty, Diéu I€ cong ty va quy dinh ciia phap luat hién hanh.

Piéu 5. Nhi¢m ky va sb lwgng thanh vién Hji dong quan tri

I

Hoi déng quén tri c6 tir 03 dén 11 thanh vién. Diéu 1é cong ty quy dinh cu thé sé
lugng thanh vién Hoi ddng quan tri.

Nhiém ky cta thanh vién Hoi démg quan tri, thanh vién doc 1ap Hoi d{:‘)ng quan tri
khong qué 05 nam va c6 thé dugc bau lai v6i sé nhidm ky khong han ché. Mot c4
nhan chi dwgc bau lam thanh vién doc lap Hoi dong quan tri ctia mét cong ty khong
qué 02 nhiém ky lién tuc.

86 lugng thanh vién Hoi ddng quan trj phai dam bao it nhét ba phan tw (3/4) s6 thanh
vién thuong trd & Viét Nam. Mot ca nhan khong thudng tri & Viét Nam chi duoc
bau lam thanh vién Hoi ddng quan tri khong qua 02 nhiém ky lién tuc.

Trudng hop tat cé thanh vién Hoi ddng quan trj cing két thiic nhiém ky thi c4c thanh
vién d6 tiép tuc 1a thanh vién Hoi dong quan tri cho dén khi c6 thanh vién moi duoc
bau thay thé va tiép quan cbng viée, trir trudmg hop Diéu 1€ cong ty c6 quy dinh khac.

Diéu 6. Quyén dwoc cung cap théng tin ciia thanh vién Héi dong quan tri

¥

Thanh vién Hoi déng quan tri ¢ quyén yéu chu Giam dbe, Phé Giam dée hodc Téng
gidm dbc, Phé téng giam dbc, ngudi quéan 1y cac don vi trong cong ty cung cp cic
théng tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia cong ty va cta cic
don vi trong cong ty.

Ngudi quéan ly duge yéu cau phéi cung cap kip thoi, ddy du va chinh xéc cic théng
tin, tai ligu theo yéu cdu ctia thanh vién Héi dong quan tri. Trinh tu, thi tuc yéu cu
v cung cap thong tin do Piéu 1é cong ty quy dinh.

Diéu 7. Tiéu chuin va didu kién thanh vién Hdi déng quan tri

1.

Thanh vién Hoi dong quan tri phai ¢6 céc tiéu chudn va diéu kién theo quy dinh tai
khoan 1 Piéu 155 Luat doanh nghiép, Piéu 1é cong ty, Quy ché quén tri ndi bd cia
cong ty. Cu thé nhur sau:

C6 nang luc hanh vi dan sy ddy du, khong thudc dbi tuong khong dugc quan ly
doanh nghiép theo quy dinh tai khoan 2 Piéu 17 ctia Luit Doanh nghiép;

. €6 trinh do chuyén mon, kinh nghiém trong quan tri kinh doanh ctia céng ty va

khong nhét thiét phai 1a ¢6 déng cta cong ty, trir truomg hop Diéu 1¢ cong ty quy
dinh khac;

. Thanh vién Hoi dong quan trj cong ty c6 thé dng thoi 12 thanh vién Hoi ddng quan

tri tai khong qua nam (05) cong ty khac;



2. Thanh vién Hdi ddng quan tri khong didu hinh (sau day goi Ia thanh vién khéng diéu

hanh) 14 thanh vién Héi ddng quan trj khong phai 1a Téng gidm ddc, Phé Tbng giam
dbc, K€ toan truémg va nhitng ngudi diu hanh khac theo quy dinh ctia Didu 16 cong
ty.

Piéu 8. Chii tich Hji ddng quan trj

1.

Chui tich Hoi dong quén tr do Hdi ddng quan tri bAu, bai nhiém, mién nhiém trong
56 céc thanh vién Hoi ddng quan tri.

Chi tich H6 déng quén trj khéng durge kiém Giam déc hoic Téng gidm dbe.
Chu tich Hoi @dng quan tri cd cac quyén va nghia vu sau dy:

a. Lap chuong trinh, k& hoach hoat dong ciia Héi ddng quan tri;

Chuén bj churong trinh, ndi dung, tai liéu phuc vu cude hop; triéu tip, chi tri va lam
chil toa cude hop Hbi ddng quan tri;

T4 chre viée théng qua nghi quyét, quyét dinh ctia Hai dbng quan tri;

Giam st qué trinh t6 chirc thuc hién cdc nghi quyét, quyét dinh cia Héi déng quan
tri;

Chuén b chwong trinh, tai liéu, triéu tap chi toa cudc hop Dai hoi dc’jng b dbng;

Chi tich Hoi déng quén tri ¢6 trach nhiém dém béo vigc Hoi ddng quan trj giri béo
cdo tai chinh nam, béo cdo hoat dong cita Céng ty, bdo céo kiém toan va bdo cdo clia
HA Adpoamdni.rhe oo chtboadarichon R bhi Adrashdir duug.

g. Quyén va nghia vu khic theo quy dinh ciia Luat nay va Pidu 1& cong ty.

4. Trudng hop Chu tich Hoi ddng quén tri ving mit hotic khong thé thyc hién duge
nhiém vu ctia minh thi Gy quyén bing vin ban cho mdt thanh vién khéc thue hién
cac quyén va nghia va ciia Chi tich Hoi déng quén tri. Trudng hop khéng cé ngudi
duge uy quyén Cht tich Hoi ddng quan tri chét, mét tich, b tam giam, bj han ché
hodc mét néing lire hanh vi d4n s, khé khan trong nhén thire, 1am chi hanh vi thi cdc
thanh vién con lai bdn mdt ngudi trong sb cac thanh vién gitt chirc Chu tich Héi ddng

quan trj theo nguyén tic da sé.
5. Khi xét thiy cin thiét, Hoi ddng quén tri quyét dinh tuydn dung thy ky cong ty dé hd

trg HOi ddng quan tri va Chu tich Hoi ddng quan trj thuc hién cdc nghia vy thude
thdm quyén theo quy dinh clia phap luat va Didu I¢ cong ty. Thu k cdng ty ¢6 cac

quyén va nghia vu sau déy:

a. HOJ trg td chirc triéu tip hop Pai hoi ddng cd déng, Hoi ddng quén tri; ghi chép cac

bién ban hop:
b. HO tro thanh vién Hoi ddng quan trj trong viéc thue hign quyén va nghia vu duge
giao;

c. Hb trg Hbi déng quan tri trong &p dung va thuc hién nguyén tic quan tri cong ty;



d. HO trg cong ty trong xdy dung quan hé ¢b dong va bao vé quyén va loi ich hop phap

ctia cO dong;

HO tro cong ty trong viéc tuan thii ding cac nghia vu cung cip thong tin, cong khai
hoa thong tin va thu tuc hanh chinh;

Chu tich Héi ddng quan tri c6 thé bj bai mién theo quyét dinh ciia Hoi ddng quan tri.
Trudng hop Chi tich Hai dong quan tri tir chire hodc b bai mién, Hoi ddng quan tri
phai bau nguoi thay thé trong thoi han mudi (10) ngay.

Piéu 9. Bii nhiém, min nhiém va bé sung thanh vién Héi dong quan tri

1;

Thanh vién Hoi dong quan tri bi bai nhiém, mién nhiém theo Nghi quyét ctia Dai hi
ddng cb dong. Viéc bai nhiém, mién nhiém thanh vién Hoi dong quan tri duge quy
dinh tai khoan 5 Piéu 10 Quy ché quan tri ndi bd cong ty, Diéu 1& cong ty, Luat
doanh nghiép.

Hoi dbng quan trj phai triéu tap hop Dai hoi déng cd dong dé biu b sung thanh vién
Hoi déng quan tri trong truong hop sau day:

. S6 luong thanh vién Hoi ddng quan tri con lai it hon sb lugng thanh vién tdi thiéu

theo quy dinh ctia phap luat. Trudng hop nay, Hoi dong quan tri phm tri€u tap hop
Dai hoi dong b dong trong thoi han ba muoi (30) ngay ké tir ngay s6 thanh vién Hoi
dong quan tri khong dam bao theo quy dinh;

$6 thanh vién Hoi dong quan trj bi giam qua mot phan ba so véi s6 quy dinh tai Didu
1€ cong ty. Truong hop nay, Hoi dong quan tri phai trigu tip hop Pai héi ddng cb
dong trong thoi han 60 ngay ké tir ngay sb thanh vién bi giam qua mét phan ba (1/3);

. S6 luong thanh vién déc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 1é

theo quy dinh tai diém b khoan 1 Diéu 137 ctia Luat Doanh nghi€p. Truong hop nay,
Hbi dong quan tri phal triéu tép hop Pai hoi déng cb dong trong thdi han sau muoi
(60) ngay ké tir ngay s6 lwgng thanh vién doc 1ap Hoi dong quan tri khong bao dam
ty 1¢ theo quy dinh.

. Trir céc trudng hop trén, Dai hoi dong cd dong bau thanh vién méi thay thé thanh

vién Hoi dong quén tri da bi mién nhi¢m, bai nhiém tai cugc hop gan nhat.

Diéu 10. Cich thirc biu, mién nhiém, bai nhi¢m thanh vién Hoi ddng quén trj

1.

Cb déng hodc nhom co dong s& hiru tir muoi phan tram (10%) tong sb cd phén phd
thong tré 1én co quyen dé ctr img ctr vién Hoi dong quén tri theo quy dinh cta Luét
doanh nghiép va Diéu Ié cong ty.

Truong hop s6 lugng tng vién Hoi dong quan tri thong qua dé cir va tmg cit vin
khong di 56 lugng can thiét, Hoi ddng quan trj duong nhiém c6 thé dé cir thém tmg
clr vién hoic t6 chirc dé cir theo co ché duge Cong ty quy dinh tai Quy ché ndi bo vé
quan trj cong ty. Thu tuc Hoi dong quan tri duong nhiém gidi thiéu tmg vién Hoi

T



dong quén tri phai duge cong bé 1o rang va phai dwoc Pai hoi ddng cb dong thong
qua truée khi tién hanh dé cir theo quy dinh phap luat.

Trudng hop Diéu 1é cong ty khong quy dinh khac, viée biéu quyét biu thanh vién
Hoi dong quén tri phai thuc hién theo phuong thitc bau dén phiéu, theo dé mdi cb
déng c6 tong s6 phidu biéu quyét twong img véi tong sé ¢b phin s& hiru nhan véi s6
thanh vién dugc bau ciia Hoi ddng quan tri va ¢d dong co quyén ddn hét hosic mét
phén téng s phiéu biu ctia minh cho mét hodic mot sé ung ctr vién. Nguoi tring cur
thanh vién Hoi dong quan tri duoc xac dinh theo sé phiéu bau tinh tir cao xuéng thép,
bat diu tir ing cir vién c6 sb phiéu bau cao nhit cho dén khi du s thanh vién quy
dinh tai Diéu 1¢ cong ty. Trudng hop c6 tir 02 tmg ctr vién tro 1én dat ciing sb phiéu
bau nhu nhau cho thanh vién cudi cung clia Hoi déng quan tri thi s& tién hanh biu
lai trong sd céc (mg cir vién c6 b phiéu bau ngang nhau hoic Iya chon theo tiéu chi
quy ché biu cir hoic Piéu 1¢ cong ty.

Diéu 11. Théng bio vé biu, mién nhiém, bii nhiém thanh vién Hoi dong quan tri

L.

Trudng hop da xac dinh dugc trude (ing vién, thong tin lién quan dén cac mg vién
Hoi dong quan tri duge dua vao tai liéu hop Dai héi déng cb dong va cong bé t6i
thiéu hai muoi mét (21) ngay truée ngay khai mac cudc hop Dai hoi ddng cé dong
trén trang thong tin dién tir cia Cong ty dé cb dong co6 thé tim hiéu vé cac ung vién
ndy truée khi bé phiéu. Ung vién Hoi dng quén tri phai c6 cam két bing vin ban
vé tinh trung thue, chinh xéc va hop Iy ciia cic thong tin ¢4 nhan duge cong bd va
phai cam két thuc hién nhiém vu mét céch trung thuc néu dugc biu lam thanh vién
Hoi dong quan tri. Thong tin lién quan dén tmg vién Héi ddng quéan trj duge cong
bd bao gdm céc ndi dung téi thidu sau day:

. Ho tén, ngay, thidng, nam sinh;

. Trinh d6 hoc van;

Trinh d§ chuyén mon;

. Qua trinh cbéng tac;

Céc cong ty ma tng vién dang nim gitr chirc vu thanh vién Hoi ddng quan tri va cac
chirc danh quan ly khéc;

Béo cdo danh gia vé déng gop cuia tmg vién cho Cong ty, trong trudng hop tmg vién
d6 hién dang 1a thanh vién Hoi déng quan tri ciia Cong ty;

. Céc lgi ich c6 lién quan t6i Cong ty (néu ¢6):

h. Ho, tén cta c6 déng hodc nhém c6 dong dé cir trng vién d6 (néu co);

Céc thong tin khac (néu c6).

Cong ty phai c6 trach nhiém cong b thong tin v& céc cong ty ma Ung cir vién dang
nam gitr chirc vu thanh vién Hoi dong quan tri, cic chire danh quan ly khac va cac
loi ich ¢6 lién quan t6i cong ty cla g cir vién Hoi dong quan trj (néu co).

T



Viéc bau, bd nhiém, mién nhiém, bii nhiém thanh vién Hoi df’ing quan tri phai dugc
cong bd thong tin theo cdc quy dinh cia phap luat vé ching khoan va thi truong
chirng khoan.

CHUONG III. HOI PONG QUAN TRI

Piéu 12. Quyén va nghia vu ciia Hi ddng quan tri

1.

Hoi dong quan tri 1a co quan quéan Iy cong ty, c6 toan quyén nhan danh cong ty dé
quyét dinh, thuc hién cac quyén va nghia vu ctia cong ty khong thude thim quyén
ctia Dai hoi dong cd dong.

Hoi dong quan tri ¢ cac quyén va nghia vu duoc quy dinh tai Didu 1€ cong ty, Quy
ché quan tri ndi bd cong ty.

Hoi ddng quan tri théng qua quyét dinh bang biéu quyét tai cude hop, ldy v kién bing
vin ban hodc hinh thitc khic do Diéu I¢ cong ty quy dinh. Mdi thanh vién Hoi dng
quén tri c6 mot phiéu biéu quyét.

Khi thuc hién chitc ning, quyén va nghia vu ctia minh, Hoi dong quan tri tudn tha
ding quy dinh ciia phap luat, Didu 1& cong ty va nghi quyét ciia Dai hoi ddng cb
dong. Trong trudmg hop nghi quyét do Hoi ddng quan tri thong qua trai véi quy dinh
ctia phap luat hodc nghi quyét Pai hoi dong c6 dong, Didu 1é cong ty gy thiét hai
cho cong ty thi cdc thanh vién tan thanh théng qua nghi quyét d6 phai cing lién déi
chiu trach nhiém c4 nhan vé nghi quyét d6 va phai dén bu thiét hai cho cong ty; thanh
vién phan déi thong qua nghj quyét noi trén duge mién trir trach nhiém. Trudng hop
ndy, cd déng s& hiru ¢b phin ctia cong ty ¢6 quyén yéu cdu Toa an dinh chi thuc hién
hodc hiy bo nghi quyét noi trén.

Piéu 13. Nhiém vu va quyén han cia Hji déng quan tri trong viéc phé duyét, ky

L,

két hop dong giao dich

Quyét dinh du tu, mua hodc ban s6 tai san c6 gid tri trén ...% va dudi 35% tbng
gi4 tri tai san tré 1én dugc ghi trong bao céo tai chinh gan nhiét cia cong ty.

Chép thuén hop ddng, giao dich c6 gid tri trén ...% dudi 35% tdng gia tri tai san cua
doanh nghiép hodic din dén téng gia trj giao dich phat sinh trong vong 12 thang ké
tir ngay thuc hién giao dich dau tién c6 gia tri tir dudi 35% tong gia tri tai san Cong
ty ghi trong bao cao tai chinh gin nhét gifta cong ty v6i nhitng ddi twong duoc quy
dinh tai diém o khoan 2 Piéu 26 Diéu 1¢ Cong ty.

Truong hop nay, ngudi dai dién cong ty ky hop dong phai thong bao cac thanh vién
Hoi déng quan tri vé céac dbi trrong co lién quan déi voi hop déng, giao dich dé; dﬁng
thoi kém theo dy thao hgp ddng hodc ndi dung chii yéu cuia giao dich. Hdi ddng quan
tri quyét dinh viéc chép thuin hgp dbng hodic giao dich trong thoi han 15 ngay, ké tir
ngdy nhan dugc thong bao trir truong hop Diéu 1& cong ty quy dinh mot thoi han
khac; thanh vién c6 loi ich lién quan khong c6 quyén biéu quyét.



3. Chap thuan hop ddng, giao dich vay, cho vay, bén tai san c6 gi4 tri bang hodc thip
hon 10% tong gid tri tai san ciia doanh nghiép ghi trong bdo cdo tai chinh gin nhét
gitra cong ty va ¢d dong so hiru tir 51% tong s6 ¢d phan c6 quyén biéu quyét tré 1én
hodc ngudi ¢ lién quan cla co dong d6b.

4. Chép thuan hop ddng vay, cho vay va hop ddng, giao dich khac c6 gia tri tir 35% trd
Ién tong gia tri tai san dugc ghi trong bio cdo tai chinh gin nhit ctia cong ty trir
truong hop ky két hop ddng véi nhirg nguoi duoc quy dinh tai diém o khoan 2 Diéu
26 Piéu 1é Céng ty.

Diéu 14. Trach nhiém ciia Hi dong quan tri trong viéc triéu tap hop bat thuong
Pai hji dong c6 dong

1. Hoi dong quan tri phai tri¢u tdp hop bt thuong Pai hdi dong cd déng trong cac
truong hop sau day:

a. Hoi ddng quan tri xét thiy cén thiét vi lgi ich ciia cong ty;

b. S6 thanh vién Hoi dong quan tri, Ban kiém soat con lai it hon sb thanh vién theo quy
dinh cua phép luat;

c. Theo yéu cau clia ¢b dong hogc nhém cd déng quy dinh tai khoan 2 Didu 115 cla
Luét doanh nghiép;

d. Theo yéu cau ciia Ban kiém soat;
e. Céc truong hop khéc theo quy dinh ciia phéap luit va Diéu 1€ cong ty.

2. Hoi déng quan tri phai triéu tap hop Pai hoi ddng cb dong trong thoi han ba muoi
30 ngay ké tir ngay sd thanh vién Hoi ddng quan tri hoic Kiém sot vién con lai it
hon sb Iwong thanh vién ti thiéu theo quy dinh cua phap luat hodc nhén dugc yéu
cau quy dinh tai diém c va diém d khoan 1 Diéu nay. Hoi ddng quén tri phai triéu tap
hop Pai h6i déng cb déng trong thari han sau muoi 60 ngdy ké tir ngay sb thanh vién
Hoi dong quén trj bi gidm qua mot phan ba (1/3) so v6i sé thanh vién quy dinh tai
Piéu 1é cong ty.

3. Trudng hop Hoi dong quan trj khong triéu tip hop Pai hoi ddng cb dong theo quy
dinh thi Chu tich Hoi dong quan trj va cac thanh vién Hoi ddng quan tri phai chju
trach nhiém trudc phap luit va phai boi thuong thiét hai phat sinh cho cong ty.

4. Ngudi triéu tp phai thuc hién cc cong viée sau day dé t6 chirc hop Dai hoi ddng ¢b
dong:

a. Chuén bi danh sach cb déng du diéu kién tham gia va biéu quyét tai Pai hoi ddng cd
dong. Danh sach c6 dong c6 quyén du hop Pai hoi dong cb dong dugc lap khong
quéd 10 ngay truéc ngdy giri thong bao moi hop Dai hdi dong cd dong;

b. Cung cip thong tin va giai quyét khiéu nai lién quan dén danh sach cb dong;

c. Chuin bi chuong trinh, ndi dung dai hoi;



h.

Chuén bi tai liéu cho dai hoi;

Dur théo nghi quyét ciia Dai hoi ddng ¢ dong theo ndi dung dur kién cia cude hop;
danh sach va thong tin chi tiét clia céc g cir vién trong truong hop bau thanh vién
Hbi déng quan tri, Kiém sodt vién;

Xac dinh thoi gian va dia diém t6 chuc dai hoi;

Gri thong bao mdi hop dén ting ¢b dong c6 quyén du hop theo quy dinh ctia Luat
doanh nghiép;

Cac cong viéc khac phuc vu dai hoi.

Piéu 15. Cac tiéu ban gitp viéc Hoi ddng quan tri.

Trong ting thoi ky, Hoi dong quan tri ¢ thé thiét 1ap hodc giai thé cac tiéu ban gilp
viéc Hoi dong quén tri theo quy dinh tai Didu 48 Diéu I& cong ty va Diéu 27 Quy ché
quan tri ndi bo cong ty.

CHUONG IV. CUQC HQP HQOI PONG QUAN TRI

Diéu 16. Cude hop Hoi dong quian tri

Cudc hop Hoi ddng quan tri duge quy dinh cu thé tai Diéu 44 Didu 1¢ cong ty va tuin
theo quy dinh cua phap luét hién hanh.

Piéu 17. Bién ban hop Hdi dong quén tri

:

IS

Cac cudc hop ctia Hoi dong quan tri phai duge ghi bién bin va ¢6 thé ghi 4m, ghiva
hru gitt dudi hinh thire dién tir khéc. Bién ban phai lap bing tiéng Viét va c6 thé lap
thém bang tiéng nudc ngoai, co cac noi dung chi yéu sau day:

Tén, dia chi try s& chinh, ma sé doanh nghiép;

Thoi gian, dia diém hop;

Muc dich, chuong trinh va ndi dung hop;

Ho, tén tirng thanh vién du hop hodic ngudi duge Gy quyén du hop va céch thie du
hop; ho, tén cac thanh vién khong dir hop va ly do;

Céc vén dé dugc thao luan va bidu quyét tai cude hop;

Tém tit phat biéu y kién ctia tirng thanh vién du hop theo trinh ty din bién ciia cude
hop;

Két qua biéu quyét trong do ghi ro nhitng thanh vién tédn thanh, khong tan thanh va
khéng c6 ¥ kién;

Céc van dé da dwoc théng qua va ty 1€ biéu quyét théng qua tuong Ung;

Ho, tén, chir ky chii toa va nguoi ghi bién ban. Trudng hop Chil toa, nguoi ghi bién
ban tir chdi ky bién ban hop thi cac thanh vién khac ciia Hi ddng quan tri tham dy
hop ky bién ban hop va ghi 16 viéc chi toa, ngudi ghi bién ban tir chdi ky bién ban
hop.




2. Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh xéc ctia ndi dung bién ban hop Hoi déng quan tri.

3. Bién ban hop Hoi dong quan tri va tai liéu str dung trong cude hop phai dugc lwu giir
tai tru s& chinh cia cong ty.

4. Bién ban lap bing tiéng Viét va tiéng nude ngoai c6 hidu lue ngang nhau. Trudng
hop cé su khac nhau vé ndi dung bién ban tiéng Viét va tiéng nudc ngoai thi ndi
dung trong bién ban tiéng Viét dugc ép dung.

CHUONG V. BAO CAO, CONG KHAI CAC LOI iCH

Diéu 18. Trinh bdo cio hing nim

1. Tai thoi diém két thiic nam tai chinh, Hoi déng quan tri phai chudn bi céc bao cdo va
tai lidu sau ddy dé trinh bay tai cudc hop Pai hoi dong c6 dong thudng nién:

a. Béo cdo két qua kinh doanh ciia cong ty;
b. Béo cdo tai chinh kiém toan;
c. Bdo céo danh gia cong tac quan ly, diéu hanh cong ty.
2. Céc bao cao va tai liéu quy dinh tai khoan 1 Diéu nay phai duoc giri dén Ban kiém
soat dé tham dinh chdm nhét 30 ngay truée ngay khai mac cudc hop thuong nién cua
Pai hoi ddng cd déng néu Piéu 18 cong ty khong c6 quy dinh khéc.
3. Bdo cdo va tai liéu do Hoi dong quan tri chudn bi; bao cao thim dinh ciia Ban kiém
sodt va bao cdo kiém toan phai o tai tru s& chinh va chi nhénh cua cong ty chim
nhét 10 ngay trude ngay khai mac cude hop thuong nién cua Pai hoi déng cb dong.
4. Co dong s& hitu ¢ phan ciia cong ty lién tuc it nhat 01 nam c6 quyén ty minh hogc
cling véi ludt su hodc ké toan va kiém toan vién c6 chung chi hanh nghé truc tiép
xem x¢ét céc bao cdo quy dinh tai khoan 1 Diéu nay trong thai gian hop ly.
5. Ngoai ra viéc bao céo hoat dong clia Hoi déng quan tri tai cude hop Pai hoi ddng cb
ddng thudng nién duge quy dinh tai khoan 1 Diéu 24 Quy ché quan tri ndi by cong
ty.
Piéu 19. Thit lao, tién lwong va lgi ich khac ciia thanh vién Hgi déng quan tri
Thi lao, tién luong va lgi ich khac ctia thanh vién Hdi ddng quan tri duge quy dinh tai
Diéu 62 Diéu 1é cong ty.

Piéu 20. Cong khai cac loi ich lién quan
Vi€e cong khai hoa loi ich va nguoi ¢6 lién quan ciia cong ty thuc hién theo quy dinh
sau day:

1. Cong ty phai tdp hop va cdp nhat danh sach nhitng nguoi cé lién quan clia cong ty
theo quy dinh tai khoén 23 Diéu 4 ctia Luit doanh nghi€p va cac hgp déng, giao dich
trrong rng cua ho vaéi cong ty.
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Thanh vién Hoi dong quén tri ctia cong ty phai ké khai cac 1g¢i ich lién quan cta ho
voi cong ty. bao gom:

. Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh
nghi&p ma ho c6 s& hiru phan vén gbép hodc ¢b phén: ty 1€ va thoi diém sé hiru phén
v6n gop hoic ¢ phan do;

. Tén, ma sb doanh nghié€p, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh
nghiép ma nhing nguoi ¢6 lién quan cta ho ciing s& hitu hodc s& hiru riéng phan vén
g6p hodc ¢6 phan trén 10% vén diéu 18;

Viéc ké khai quy dinh tai khoan 1 Pidu nay phai duoc thuc hién trong thoi han 07
ngdy lam viée, ké tir ngdy phét sinh loi ich lién quan; viéc sira déi, bd sung phai duoc
thong bao véi cong ty trong thai han 07 ngay 1am viée, ké tir ngay co sira dbi, bd
sung tuong Ung.

Vi€e luu gitr, cong khai, xem xét, trich luc, sao chép danh sach ngudi c6 lién quan
va lgi ich ¢d lién quan duoc ké khai quy dinh tai khoan 1 va khoén 2 Piéu nay duoc
thuc hién nhu sau:

a. Cong ty phai thong bdo danh sach ngudi c6 lién quan va lgi ich ¢ lién quan cho
Dai hdi dong cb déng tai cude hop thuong nién;

b. Danh sach nguoi ¢6 lién quan va 1oi ich ¢6 lién quan dugc luu giit tai tru s& chinh
ctia doanh nghiép; trudng hop cin thiét c6 thé lwu gitt mét phan hodc toan bd néi
dung danh sich ndi trén tai cdc chi nhanh ctia cong ty;

c. Cd dong, dai dién theo dy quyén ctia cd dong, thanh vién Hoi dong quén tri, Ban
kiém sodt, Giam déc hodc Téng giam dbc va ngudi quan 1y khac ¢ quyén xem
xét, trich luc va sao chép mot phén hoic toan bd ndi dung ké khai:

d. Cong ty phai tao diéu kién dé nhiing ngudi quy dinh tai diém ¢ khoéan nay tiép
can, xem Xxét, trich luc, sao chép danh sach nguoi ¢é lién quan va loi ich c6 lién
quan mot cdch nhanh nhét, thuan loi nhit; khéng dwoc ngin can, gdy khé khin
ddi véi ho trong thuc hién quyén nay. Trinh ty, thu tuc xem xét, trich luc, sao
chép ndi dung ké khai nguoi ¢o lién quan va lgi ich ¢6 lién quan dugc thuc hién
theo quy dinh tai Diéu 1 cong ty.

Thanh vién Hoi déng quan tri nhin danh c4 nhin hodc nhan danh ngudi khac dé thuc
hién c6ng viéc dudi moi hinh thirc trong pham vi c6ng viéc kinh doanh cia cong ty
déu phai giai trinh ban chat, ndi dung ctia céng viée do truée Hoi ddng quan tri va
chi dugc thue hién khi dwoe da s thanh vién con lai cia Hoi dbng quan tri ch?ip
thudn; néu thuc hién ma khong khai bdo hodc khong duoc su chip thuin cia Hoi
ddng quén tri thi tt ca thu nhap c6 dugc tir hoat dong d6 thude vé cong ty.
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CHUONG VL. MOI QUAN HE CUA HQI PONG QUAN TRI

Piéu 21. Mbi quan hé giira cic thanh vién Héi ddng quan tri

ks

Quan hé giita cac thanh vién Hoi ddng quén tri 12 quan hé phdi hop, céc thanh vién
Hoi dong quan tri ¢ trach nhiém théng tin cho nhau vé vén dé c6 lién quan trong
qua trinh xtr ly ¢dng viéc duge phén cong.

Trong qué trinh xtr Iy cong viéc ma thanh vién Hoi dong quan trj duge phén cong
chiu trach nhiém chinh, néu c6 véan dé lién quan dén linh vuc do thanh vién Hoi ddng
quan tri khéc phu trdch ma cén ¢6 ¥ kién ctia thanh vién d6 thi thanh vién Hoi dong
quén trj chiu trach nhiém chinh phai chi dong phéi hop xir Iy. Trong trudng hop giita
céc thanh vién Hoi dong quan tri con ¢6 y kién khéc nhau thi thanh vién chiu trach
nhiém chinh bdo cdo Chu tich Hoi df’ing quan tri xem xét quyét dinh theo thAm quyén
hoic t6 chire hop hogc 1dy ¥ kién ctia céc thanh vién Hoi déng quén tri theo quy dinh
clia phép luat, Diéu 1¢ Tong cong ty va Quy ché nay.

Trong truong hop ¢6 su phén cong lai giita cac thanh vién Hoi ddng quan tri thi céc
thanh vién Hoi démg quan tri phai ban giao c¢bng viée, hd so, tai lidu lién quan. Viéc
ban giao nay phai dugc lap thanh van ban va bao cao Chu tich Hoi df’ing quan trj vé
viéc ban giao do.

Diéu 22. Méi quan hé véi Téng gism dée

Véi vai tro quan trj, Hoi ddng quén tri ban hanh céc nghi quyét d& Tong giam dbc va b

méy diéu hanh thyc hién. Dong thoi, Hoi dong quan tri kiém tra, gidm st thyc hién nghi

quyét. Viéc phéi hop hoat dong gitra Hoi ddng quén tri véi Tong giam dde duoc quy
dinh tai Diéu 49 Quy ché quan tri ndi bo cong ty.

Diéu 23. Méi quan hé véi Ban Kiém sost

1.

Mbi quan hé giita Hoi dong quan tri va Ban Kiém soét hodc Uy ban kiém toan la
quan hé phdi hgp. Quan hé lam viéc gitta Hoi dong quan tri vi Ban Kiém soat hoic
Uy ban kiém toén theo nguyén tic binh déng va doc 1ap, ddng thoi phdi hop chit ché,
hd tro 14n nhau trong qua trinh thyc thi nhiém vu.

Khi tiép nhan cac bién ban kiém tra hoiic bao céo tdng hop cia Ban Kidm soat hoiic
Uy ban kiém toan, Hoi ddng quan tri c6 trach nhiém nghién ciru va chi dao cac bd
phén ¢6 lién quan xay dung ké hoach va thuc hién chén chinh kip thoi.

Vige phdi hop hoat déng gitra Hoi dong quan tri véi Ban kiém soat hoic Uy ban
kiém toan duoc quy dinh tai Didu 50 Quy ché quan tri ndi bd cong ty.

CHUONG VIIL PIEU KHOAN THI HANH

Piéu 24. Hiéu lyc thi hanh

1.

Ban Quy ché nay nay gom 7 chuong 24 diéu dugc Héi ddng quan trj Cong ty cb
phén co khi xdy dung AMECC nht tri thoéng qua ngay 26 thang 06 nam 2021 tai try
s Cong ty va ciing chap thuén hiéu luc toan vin cia Quy ché nay.
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Ban Quy ché nay duoc 14p thanh hai ban c6 gia tri nhu nhau va Iuu tai tru sé chinh
cua Cong ty.

Céc ban sao hodc trich luc Quy ché hoat dong ctia Hoi ddng quén tri c6 gia tri khi cé

chir ky ctia Chu tich Hoi dong quan tri hodc t6i thiéu mot phin hai (1/2) téng sb
thanh vién Hoi dong quan tri.

TM. HQI PONG QUAN TRI

NGUYEN VAN NGHiA
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- Basis:

e Law on Enterprises is the Enterprise Law 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.

* 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;

e Charterr of AMECC Mechanical Construction JSC.,

- The Board of Directors promulgates the Operational Regulation of the Board of Directors of AMECC
Mechanical Construction JSC.,

- The Operational Regulations of the Board of Directors of AMECC Mechanical Construction JSC.,

include the following contents:

CHAPTER I. GENERAL PROVISIONS

Article 1. Article 1. Scope and subjects of application
Scope of application:

- The operational regulations of the Board of Directors of AMECC Mechanical Construction JSC.,
stipulate the organizational structure, personnel, operating principles, powers, functions and duties of
the Board of Directors and members of the Board of Directors to operate in accordance with the

provisions of the Company’s Charter and other current legal provisions.

2. Subjects of application:

- This Regulation is applicable to the members of the Board of Directors of AMECC Mechanical
Construction JSC.,

Article 2. Legal responsibilities of the Board of Directors

- When performing its functions, rights and obligations, the Board of Directors strictly complies with
the provisions of law, the Charterr and Resolutions of the Council of Shareholders and is responsible

in accordance with the provisions of the Law on Enterprises.
Article 3. Operating principles of the Board of Directors

The Board of Directors works on the principle of collective action. The members of the Board of
Directors are personally responsible for their work and jointly responsible before the Council of
Shareholders and before the law for the resolutions and decisions of the Board of Directors for the

development of the Company.



2. The Board of Directors assigns responsibility to the General Director to organize the implementation

of the resolutions and decisions of the Board of Directors.

CHAPTER II. MEMBERS OF THE BOARD OF DIRECTORS

Article 4. Rights and responsibilities of members of the Board of Directors

- Members of the Board of Directors reserve full rights and responsibilities as prescribed in the

Company's internal governance regulations, the Company’s Charter and current laws.

Article 5. Article 5. Term and quantity of members of the Board of Directors

1. The Board of Directors maintains from 03 to 11 members. The Company’s Charter specifies the

quantity of members of the Board of Directors.

2. The term of office of members of the Board of Directors and independent members of the Board of
Directors shall not exceed 05 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.

3. Members of the Board of Directors must ensure that at least three quarters (3/4) of the members
permanently reside in Vietnam. A non-resident individual in Vietnam may only be elected as a

member of the Board of Directors for no more than 02 consecutive terms.

4. In case all members of the Board of Directors terminate their respective terms at the same time, such
members shall continue to be members of the Board of Directors until a new member is elected to

replace and take over, except otherwise provided for in the Company’s Charter.
Article 6. Rights of access to information for members of the Board of Directors

5. Members of the Board of Directors reserve the right to request the Director, Deputy Director or
General Director, Deputy General Director, Department Managers of the Company to provide
information and documents on the financial situation, business activities of the Company and of the

respective departments in the Company.

6. Managers are required to provide timely, completely and accurately the information and documents
at the request of members of the Board of Directors. The order and procedures for requesting and

providing information are prescribed by the Company’s Charter.
Article 7. Criteria and conditions for members of the Board of Directors

1. Members of the Board of Directors must satisfy the standards and criteria as prescribed in Clause 1,
Article 155 of the Enterprise Law, the Company’s Charter, and the Company's internal governance

regulations. Specifically:



- Maintaining full civil capacity, not under prohibition from managing an enterprise as prescribed in
Clause 2, Article 17 of the Law on Enterprises;

- Possessing professional qualifications and experience in business administration of the Company and
not necessarily being a shareholder of the Company, unless otherwise provided for in the Company’s
Charter;

2. A member of the Board of Directors may concurrently be a member of the Board of Directors of
another Company in no more than five (05) years.

3. Non-executive members of the Board of Directors (hereinafter referred to as non-executive members)
are members of the Board of Directors not being the General Director, Deputy General Director,

Chief Accountant and other executives according to the provisions of the Company’s Charter.

Article 8. Chairman of the Board of Directors

1. The Chairman of the Board of Directors is elected, dismissed or relieved of duty by the Board of

Directors from among the members of the Board of Directors.
2. The Chairman of the Board of Directors must not concurrently be the Director or General Director
3. The Chairman of the Board of Directors reserves the following rights and obligations:

a. Establishing programs and plans of activities for the Board of Directors

b. Preparing agenda, content and documents for the meeting; convene, preside over and act as

chairman of the Board of Directors meetings;
¢. Organizing the approval 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. Preparing programs, documents, and act as the chairman of the General Meeting of Shareholders

f. Responsible for 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 shareholders at the

General Meeting of Shareholders.
g. Other rights and obligations as prescribed by this Law and the Company’s Charter.

4. In case the Chairman of the Board of Directors is absent or unable to perform his/her duties, he/she
shall authorize in writing another member to perform the rights and obligations of the Chairman of
the Board of Directors. If there is no authorized person, the Chairman of the Board of Directors dies,
is missing, is held in custody. has restricted or lost civil capacity, has difficulty in perception or
behavior control, the remaining members shall elect one of the members to hold the position of

Chairman of the Board of Directors on the principle of majority



5. Upon necessity, the Board of Directors shall decide to recruit a Company secretary to assist the Board

j

of Directors and the Chairman of the Board of Directors in performing the obligations within their

competence in accordance with the law and the Company’s Charter. The Company secretary has the

following rights and obligations:

a.

Supporting in organizing the General Meeting of Shareholders and the Board of Directors;

recording meeting minutes

Supporting members of the Board of Directors in performing the assigned rights and obligations;
Supporting the Board of Directors in applying and implementing corporate governance principles;
d. Supporting the Company in building shareholder relations and protecting the legitimate rights
and interests of shareholders

Supporting the Company in properly complying with the obligations of providing information,

disclosing information and administrative procedures;

The Chairman of the Board of Directors may be relieved by decision of the Board of Directors. In

case the Chairman of the Board of Directors resigns or is relieved, the Board of Directors must elect

a replacement within ten (10) days.

Article 9. Removal, dismissal and addition of members of the Board of Directors

A member of the Board of Directors is dismissed or removed according to the Resolution of the

Council of Shareholders. The dismissal or removal of members of the Board of Directors is specified

in Clause 5, Article 10 of the Company's internal governance regulations, the Company’s Charter,

and the Enterprise Law..

The Board of Directors must convene a General Meeting of Shareholders to elect additional members

of the Board of Directors in the following cases::

a.

The remaining member quantity of the Board of Directors is less than the minimum number of
members prescribed by law. In this case, the Board of Directors must convene a General Meeting
of Shareholders within thirty (30) days from the date on which the quantity of members of the

Board of Directors is not guaranteed as prescribed.;

The member quantity of the Board of Directors is reduced by more than one third compared to the
quantity specified in the Company’s Charter. In this case, the Board of Directors must convene a
General Meeting of Shareholders within 60 days from the date on which the quantity of members
is reduced by more than one third (1/3).;

The quantity of independent members of the Board of Directors is reduced, not ensuring the ratio
specified at Point b, Clause 1, Article 137 of the Law on Enterprises. In this case, the Board of

Directors must convene a General Meeting of Shareholders within sixty (60) days from the date



on which the quantity of independent members of the Board of Directors does not saisfy the

prescribed ratio.

3. Except for the above cases, the Council of Shareholders elects a new member to replace the member

of the Board of Directors who has been dismissed or removed at the nearest meeting.

Article 10. Methods of election, dismissal and removal of members of the Board of Directors

I;

Shareholders or groups of shareholders owning ten percent (10%) of the total quantity of ordinary
shares or more reserve the right to nominate candidates for the Board of Directors in accordance with

the provisions of the Enterprise Law and the Company’s Charter.

In case of insufficient candidates for the Board of Directors through nomination and candidacy, the
incumbent Board of Directors may nominate additional candidates or organize the nomination
according to the mechanism approved by the Board of Directors. The Company is stipulated in the
Internal Regulations on corporate governance. Procedures for the incumbent Board of Directors to
introduce candidates to the Board of Directors must be clearly announced and must be approved by

the Council of Shareholders before conducting the nomination in accordance with the law.

Unless otherwise provided for in the Company’s Charter, the voting to elect members of the Board
of Directors must be done by cumulative voting, whereby each shareholder has a total number of
votes corresponding to the total number of shares ownership multiplied by the number of elected
members of the Board of Directors and shareholders have the right to give all or part of their total
votes to one or several candidates. The elected members of the Board of Directors are determined by
the number of votes from highest to lowest, starting from the candidate with the highest number of
votes until the quantity of members specified in the Company’s Charter is reached. In case there are
02 or more candidates achieving the same number of votes for the last member of the Board of
Directors, a re-election will be conducted among the candidates with the same number of votes or
selected according to the criteria of the Board of Directors in accordance with the election regulations

or the Company’s Charter.

Article 11. Notice on election, dismissal and removal of members of the Board of Directors

Ls

Where candidates have been identified in advance, information related to the candidates for the Board
of Directors shall be included in the documents of the General Meeting of Shareholders and
announced at least twenty-one (21) days before the opening date of the meeting of the General
Meeting of Shareholders on the website of the Company so that shareholders can 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

e

i



to perform their duties honestly if elected as a member of the Board of Directors. Information related

to candidates for the Board of Directors to be disclosed includes the following minimum contents:
a. Full name, date, month, year of birth;

b. Academic level;

c¢. Qualification;

d. Work experience;

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

other management positions;

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

currently a member of the Board of Directors of the Company;
g. Benefits related to the Company (if any);
h. Full name of the sharcholder or group of shareholders nominating that candidate (if any);
i. Other information (if any).

The Company must be responsible for disclosing information about the companies in which the
candidate is holding the position of member of the Board of Directors and/or other management

positions and/or interests related to the Company of the candidate for the Board of Directors (if any).

The election, appointment, dismissal and removal of members of the Board of Directors must be

disclosed in accordance with the provisions of the Law on Securities and Securities Market.

CHAPTER III. BOARD OF DIRECTORS

Article 12. Rights and obligations of the Board of Directors

18

The Board of Directors is the management agency of the Company, reserving full power on behalf of
the Company to decide and exercise the rights and obligations of the Company that not under the

authority of the Council of Shareholders.

The Board of Directors reserves the rights and obligations specified in the Company’s Charter and

internal corporate governance regulations.

The Board of Directors shall adopt the decision by voting at the meeting, collecting opinions in
writing or by other means prescribed by the Company’s Charter. Each member of the Board of

Directors has one vote

When performing its functions, rights and obligations, the Board of Directors strictly complies with
the provisions of law, the Company’s Charter and resolutions of the Council of Shareholders. In case

a resolution passed by the Board of Directors contrary to the provisions of law or a resolution of the



Council of Shareholders or the Company’s Charter causes damage to the Company, the members who
approve of such resolution must jointly and individually be responsible for that resolution and must
compensate the Company for its damage; Members who object to the adoption of the above resolution
are exempt from liability. In this case, shareholders owning shares of the Company reserve the right

to request the Court to suspend the implementation or cancel the above resolution.

Article 13. Duties and powers of the Board of Directors in approving and signing transaction

contracts

1. Decision to invest, purchase or sell assets with a value of more than ...% and less than 35% of the

total value of assets recorded in the Company's most recent financial statement.

2. Approval of a contract or transaction with a value of more than ...% and less than 35% of the total
value of assets of the enterprise or leading to the total value of a transaction arising within 12 months
from the date of the first transaction with a value from less than 35% of the total value of the
Company's assets recorded in the latest financial statement between the Company and the subjects

specified at point o, clause 2, Article 26 of the Company’s Charter.

3. In such case, the representative of the Company signing the contract must notify the members of the
Board of Directors about the subjects related to such contract or transaction; and enclose with the
draft contract or the main content of the transaction. The Board of Directors shall decide on the
approval of the contract or transaction within 15 days from the date of receipt of the notice, unless
otherwise provided for in the Company’s Charter; Members with related interests do not have voting
rights.

4. Approval of contracts, transactions of borrowing, lending and selling assets with a value equal to or
less than 10% of the total value of the Company's assets recorded in the latest financial statement
between the Company and the owner of more than 51% of the total number of voting shares or related

persons of such shareholder.

5. Approval of loaning and lending contracts and other contracts and transactions with a value of 35%
or more of the total value of assets recorded in the Company's latest financial statement, unless a

contract is signed with the persons specified at point o, clause 2, Article 26 of the Company’s Charter

Article 14. Responsibilities of the Board of Directors in convening an extraordinary General

Meeting of Shareholders

1. The Board of Directors must convene an extraordinary General Meeting of Shareholders in the

following cases::

a. Necessary for the benefits of the Company



b. The remaining member quantity of the Board of Directors and the Supervisory Board is less than
the member quantity as prescribed by law;
c. At the request of a shareholder or group of shareholders specified in Clause 2, Article 115 of the

Law on Enterprises;
d. At the request of the Supervisory Board;
e. Other cases as prescribed by law and the Company’s Charter.
. The Board of Directors must convene a General Meeting of Sharcholders within thirty 30 days from

the date on which the remaining member quantity of the Board of Directors or Supervisors is less
than the minimum quantity as prescribed by law or receipt of a request specified at Points ¢ and d,
Clause 1 of this Article. The Board of Directors must convene a General Meeting of Shareholders
within sixty 60 days from the date on which the member quantity of the Board of Directors is reduced
by more than one third (1/3) compared to the member quantity specified in this Article and the
Company’s Charter.

. Incase the Board of Directors fails to convene a General Meeting of Shareholders as prescribed, the
Chairman of the Board of Directors and members of the Board of Directors shall be responsible before

the law and must compensate for any damage incurred for Company.
The convenor must perform the following tasks to organize the General Meeting of Shareholders::

a. Preparing a list of sharcholders 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 prepared no fater than 10 days before the date of sending the notice of invitation to the Council
of Shareholders;

b, Providing information and resolving complaints related to the list of shareholders;
¢. Preparing agenda and contenis of the General Meeting
d. Prepare documents for the General Meeting

e. Drafting resolution of the General Mecting of Shareholders according to the proposed content of
the meeting; list and details of candidates in case of election of members of the Board of Directors,

Supervisors;
f. Determining the time and place of the meeting;

g Sending notice of meeting invitation to each sharcholder entitled to attend the meeting in

accordance with the Law on Enterprises

h. Other works for the General Meeting of Shareholders



Article 15. Article 15. Sub-committees assisting the Board of Directors

I. In each period, the Board of Directors may establish or dissolve sub-committees to assist the Board

of Directors in accordance with the provisions of Article 48 of the Company’s Charter and Article 27

of the Company's Internal Management Regulations.

CHAPTER IV. BOARD OF DIRECTORS MEETING

Article 16. Board of Directors meeting

1. The Board of Directors meetings are specified in Article 44 of the Company’s Charter and comply

with current law provisions.

Article 17. Minutes of Board of Directors meetings

1. Céc cude hop cua Hoi ddng quan tri phai duoe ghi bién ban va c6 thé ghi am, ghi va luu gitr dudi

hinh thire di¢n tir khac. Bién ban phai 1ap bang tiéng Viét va c6 thé 1ap thém bing tiéng nuée ngoai,

¢6 cac ndi dung chu yéu sau day

The Board of Directors meetings must be recorded in minutes and may be recorded, taped and stored

in other electronic forms. Minutes must be prepared in Vietnamese and may also be attached in a

foreign language version with the following principal contents:

a.

b.

Name, head office address, enterprise identification number;

Time and place of meeting;

. Purpose, agenda and content of the meeting;

. Full name of each member attending the meeting or authorized person to attend the meeting and

attendance measures; full name of the members not attending the meeting and the acCompanying

explanation;

. Issues discussed and voted on at the meeting;

Summary the opinions of each member attending the meeting in the order of events of the meeting;

. Voting results, clearly stating the members agreeing, disagreeing and abstaining;

. Issues passed and the corresponding percentage of votes passed;

Full name, signature of the chairperson and the person preparing the minutes. In case the Chairman
and the person preparing the minutes refuse to sign the meeting minutes, other members of the
Board of Directors attending the meeting shall sign the minutes of the meeting and clearly state

the refusal of the chairperson and the person preparing the minutes writer sign the minutes.
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3

The chairperson, the person preparing the minutes and the people signing the minutes must be
responsible for the truthfulness and accuracy of the content of the minutes of the Board of Directors
meeting.

The meeting minutes and documents used in the meeting must be kept at the head office of the
Company.

Minutes prepared in Vietnamese and foreign languages maintain equal effect. In case there is a
difference in the content of the Vietnamese and foreign language minutes, the content in the

Vietnamese minutes shall prevail.

CHAPTER V. REPORTING AND DECLARATION OF BENEFITS

Article 18. Submission of Annual report

L.

At the end of the fiscal year, the Board of Directors must prepare the following reports and documents

for presentation at the Annual General Meeting of Shareholders

a. Report on business results of the Company;

b. Audited financial statements;

c. Report on evaluating the management and administration of the Company.

The reports and documents specified in Clause 1 of this Article must be submitted to the Supervisory
Board for appraisal at least 30 days before the opening date of the Annual General Meeting of

Shareholders if there are no other provisions in the Company’s Charter

Reports and documents prepared by the Board of Directors; Appraisal reports of the Supervisory
Board and audit reports must be available at the head office and branches of the Company at least 10

days before the opening date of the Annual General Meeting of Shareholders.

Shareholders owning shares of the Company continuously for at least 01 year reserve the right to
examine the reports specified in Clause 1 by themselves or togetherly with a lawyer or a certified

accountant and auditor in reasonable time.

In addition, the reporting on activities of the Board of Directors at the Annual General Meeting of

Shareholders is specified in Clause 1, Article 24 of the Company's Internal Governance Regulations.

Article 19. Remuneration, salary and other benefits for members of the Board of Directors

1.

Remuneration, salary and other benefits of members of the Board of Directors are specified in Article

62 of the Company’s Charter.

11



Article 20. Declaration of related benefits

The disclosure of interests and related persons of the Company shall comply with the following

provisions:

1

The Company must gather and update the list of related persons of the Company according to the
provisions of Clause 23, Article 4 of the Law on Enterprises and their respective contracts and

transactions with the Company.

Members of the Board of Directors of the Company must declare their related interests with the
Company, including:
a. Name, enterprise identification number, head office address, business lines and lines of enterprises

in which they own contributed capital or shares; rate and time of ownership of the contributed

capital or shares;

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

10% of the Charterr capital;

The declaration specified in Clause 1 of this Article must be made within 07 working days from the
date of arising related interests; Amendments and supplements must be notified to the Company

within 07 working days from the date of corresponding amendments and supplements.

The storage, publication, review, extraction and duplication the list of related persons and related

interests declared as prescribed in Clauses 1 and 2 of this Article shall be performed as follows:

a. The Company must notify the list of related people and related interests to the Council of

Shareholders at the Annual General Meeting of Shareholders;

b. The list of related people and related interests is kept at the head office of the enterprise; In case

of necessity, part or all of the content of the above list can be kept at the Company's branches

¢. Sharcholders, authorized representatives of shareholders, members of the Board of Directors, th
Supervisory Board, the Director or General Director and other managers reserve the right to review,

extract and duplicate part of or all of the contents of the declared content

d. The Company shall facilitate favorable conditions for the persons specified at point ¢ of this clause
to access, review, extract and duplicate the list of related people and related interests in the fastest
and most convenient way; must not prevent or cause difficulties for them in exercising this right.
The order and procedures for review, extraction and duplication of declarations of related persons

and related interests shall comply with the provisions of the Company’s Charter.

Members of the Board of Directors, in their own name or in the name of another person, in order to
perform any work in any form within the scope of the Company's business, must explain the nature

and content of such work in advance. Board of Directors and only when approved by a majority of

12



the remaining members of the Board of Directors; if performance is conducted without declaration or
without the approval of the Board of Directors, all income from such activities shall belong to the

Company.

CHAPTER VI. RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 21. Relationship between members of the Board of Directors

L.

The relationship between the members of the Board of Directors is a cooperative relationship, and
the members of the Board of Directors are responsible for informing each other about related issues

in the process of performing their assigned work.

In the course of performing the work for which a member of the Board of Directors is assigned the
main responsibility, if there is a problem related to the field in charge of another member of the Board
of Directors that requires the opinion of such member, the member with the main responsibility must
take initiative in handling the meeting. In case there are still differences of opinion among members
of the Board of Directors, the responsible member shall report to the Chairman of the Board of
Directors for consideration and decision according to its competence, or organizes a meeting or
collects opinions of other members in accordance with the law, the Charterr of the Corporation and

this Regulation.

In case there is a reassignment among members of the Board of Directors, the members of the Board
of Directors must hand over the work, relevant files and documents. This handover must be made in

writing and reported to the Chairman of the Board of Directors\

Article 22, Relationship with the General Director

L.

Given the role of management, the Board of Directors issues resolutions for the General Director and
the administrative apparatus to implement. Concurrently, the Board of Directors examines and
supervises the implementation of such resolution. The coordination between the Board of Directors

and the General Director is prescribed in Article 49 of the Company's internal governance regulations.

Article 23. Relationship with the Supervisory Board

I;

The relationship between the Board of Directors and the Supervisory Board or the Audit Committee
is a cooperative relationship. The working relationship between the Board of Directors and the
Supervisory Board or the Audit Committee follows the principle of equality and independence, and

closely coordinates and supports each other in the process of performing their duties.
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2.,

Upon receiving inspection records or general reports of the Supervisory Board or Audit Committee,
the Board of Directors is responsible for researching and directing relevant departments to develop

plans and implement timely rectification.

3. The coordination of activities between the Board of Directors and the Supervisory Board or the

Audit Committee is specified in Article 50 of the Company's Internal Governance Regulations.

CHAPTER VII. TERMS ENFORCEMENT

Article 24. Effectiveness

1.

This Regulation consists of VII chapters, 24 articles approved by the Council of Shareholders of
AMECC Mechanical Construction JSC., on 26™ June 2021 and mutually agreed to the full effect of
these Regulations.

This Regulation is made in two copies with equal validity and kept at the head office of the Company.
Copies or extracts of the Operational Regulations of the Board of Directors are valid when signed
by the Chairman of the Board of Directors or at least by one-half (1/2) of the total number of members

of the Board of Directors.

ON BEHALF OF THE BOARD OF DIRECTORS

CHAIRMAN OF THE BOARD OF DIRECTORSS

NGUYEN VAN NGHIA )7
e
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