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TAP DOAN DAU TU’ BIA OC NO VA Déc Iap - Ty do - Hanh phic

S6A DL 2022-CV-NVLG TP.HCM, ngay 4. thang &4 nam 2022
VA CBTT lién quan dén Nghj quyét
HPQT va Tai liéu hop BPHPCP thuwong
nién 2022 cua Cong Ty

Kinh gtvi: Uy ban Chirng khoan Nha nwéc
S¢& Giao dich Chirng khoan TP HCM

Té chirc dang ky niém yét : CONG TY CO PHAN TAP BOAN PAU TU BIA OC NO VA

Tén tiéng Anh . No Va Land Investment Group Corporation

Tén viét tat . Novaland Group Corp

Bia chi try s& chinh » 313B - 315 Nam Ky Kh&i Nghfa, Phuwdng V8 Thi Sau, Quan 3,
TP HCM

bién thoai . (84) 906 35 38 38

Website : www.novaland.com.vn

Theo yéu cu cong bé~ théng tin (“CBTT”) cla Théng tw sb 96/2020/TT-BTC ngay 16/11/2020 cla
B Tai chinh hudng dan vé CBTT trén thi trwdng chirng khoan, Céng ty Cg‘) phan Tap doan Dau tw
bia 0c No Va (“Cong Ty") kinh gvi cong vén CBTT lién quan den Nghi quyet HDQT vé viéc bd sung
chuong trinh hop va chinh stra, bd sung tai liéu hop BPai héi déng c6 déng thwong nién ndm 2022
nhw sau:
o Nghj quyét HDQT s6 5¥./2022-NQ.HDQT-NVLG nga A44./04/2022 thong qua viéc bd sung
chuong trinh hop va chinh stra tai liéu hop Dai hoi déng cb dong thwéng nién nam 2022;
e To trinh clia HDQT, Dy thao Nghj quyét DPHDCD vé siva dbi, bb sung Diéu lé Cong Ty va
Quy ché quan tri Céng Ty;
e T trinh clia HDQT va Dy thao Nghj quyét DHDCD vé phuong an phat hanh cé phiéu dé
tra cd tire (ty |& thwe hién du kién: Téida 1: 0,1);
o To trinh sb o20./2022-TTr-NVLG ngay A4 .ft%[12022 vé viéc ban hanh Quy ché hoat déng
clia Hoi déng quan tri va thay the Té trinh s6 12/2022-TTr-NVLG ngay 28/03/2022;
e Du thao Chwong trinh hop stra ddi, bd sung.
Théng tin nay da dwoc cong bd trén trang théng tin dién t cla Céng Ty: Quan hé Dau tuw -
- Pai hoi déng cb déng — 2022: https://www.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-

co-dong/2022
Tréan trong.
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CONG TY cO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU BIA OC NO VA Poéc lap - Ty do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAW
GROUP CORPORATION Independence - Freedom - Happiness

Ho Chl M”Hl uuy 74{)’“ q ..., 2022

NGH| QUYET HOQI PONG QUAN TR|
RESOLUTION OF THE BOARD OF DIRECTORS

Cdan cw/ Pursuant to:

Luét Doanh nghiép sé 59/2020/QH14 duoc Quéc héi théng qua ngay 17/06/2020 va céc vin ban
hwéng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 aclopted by the National Assembly. datedJune 17,
2020, and documqnts for guiding the t‘mp/ementgﬁon;
Diéu & Cong ty C6 phan Tép doan Pédu tw Bja 6c No Va (“Céng Ty”);
The Chan‘g/' of No Va Land Investment Group Corporation (the ‘:Company'}'
Nghi quyét cda HGI dong quén tri ("HPQT’) Céng Ty sC 41/2022-NQ.HBPQT-NVLG ngay
28/03/2022 théng qua Dw thdo chuong trinh hop va tai liéu hop Pai h¢j ddng cé dong thudng nién
ndam 2022 cda Céng Ty;
The Resolution of the Board of Directors (‘BOD”) No. 41/2022-NQ . HPQT-NVLG dated on March
28th, 2022 approval of the draft agenda and documents of 2022 Annual General Meeting of
Shareholders;

- To trinh sé 12/2022-TTr-NVLG ngay 28/3/2022 vé ban hanh Quy ché hoat dong cia HGi dong
quan tri (‘T trinh s6 12”)
The Proposal of the Board of Directors (‘BOD”) No. 12/2022-TTr-NVLG dated on Mar 28th, 2022
Re. Approval of the Regulation on Operation of the Board of Directors (“The Proposal No. 127).

- Bién ban hop HOQT s6:_ 34 /2022-BB.HDQT-NVLG théng qua ngay.14../..04)../2022.
The ,Meeting Minutes of the BOD ofCompany No. ’thf2022 -BB.HPQT-NVLG dated on

Pnh/lf{ 2022
QUYET NGH|
RESOLVE
PIEU 1: B& sung cac ndi dung sau trong chwong trinh hop PHDCD thwdng nién nam

2022 ctia Céng Ty:

- Stra ddi, bd sung Piéu 1& Céng Ty va Quy ché quan tri Céng Ty;

- Phwong an phat hanh cb phiéu dé tra cd tic (ty 1& thwe hién dy kién: Téi da 1:
0,1).

Ndi dung dich sang tléng Anh chi st¥ dyng cho muc dich  thong tin, va khdng ding thay thé cho ndi dung tiéng Viét. Trong tredng hop
6 sy mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viet s& dwoc wu tién ap dung.

The English translation is for informational purposes only, and is nol a substitute for the Vietnamese version. In case of any
discrepancy between the Vielnamese and English version, the Vietnamese version shall prevail.



ARTICLE 1:

ARTICLE 2.

DIEU 3;

ARTICLE 3:

Supplementing the contents in the draft agenda and cocuments of the 2022
Annual General Meeting of Shareholclers, as follow:
Amending, supplementing the Company’s Charter and the Corporate Governaiice
Regutilations of the Company;
The plan on issuing shares to pay dividends. (expected execution rate: Maximum
1:0.10)
Bé sung cac tai liéu sau trong chwong trinh hep PHPCP thuwéng nién nam 2022
clla Cong Ty:
T& trinh cia HPQT, Dy thdo Nghi quyét PHDCD vé slra ddi, bd sung Pidu l&
Céng Ty va Quy ché quan trj Cong Ty;
Té trinh clia HDQT va Dy thdo Nghi quyét DPHBCD vé phuwong an phat hanh cé
phiéu dé tra cb tic (ty I& thuc hién dy kién: T6i da 1: 0,1).

Supplementing the documents of the 2022 Annual General Meeting of
Shareholders, as follow:
The Proposal of the BOD, the Draft Resolution of the General Meeting of
Shareholders Re. Amending, supplementing the Company's Charter and the
Corporate Governance Regqulations of the Company;
The Proposal of the BOD and the Draft Resolution of the General Meeting of
Shareholders Re. the plan on issuing shares to pay dividends. (expected
exectution rate: Maximum 1 :0.10)
Stra ddi mét sé ndi dung cla Dy thdo Quy ché hoat dong ctia Hoi déng quan tri
dinh kém T& trinh 86 12 nhu sau:

Amending the following contents of the Draft Corporate Governance Regulations

attached withProposal No. 12, as follows:

N6i dung trong Dw thao Quy ché hoat .

STT dong cua HPQT No6i dung sira doi

No The Draft Corporate Governance The Amendment

Regulations
Diéu 5. Quyén dwoc cung cap thong tin | Diéu 5. Quyén dwoe cung cép théng tin
ctla Thanh vién HBQT clia Thanh vién HDQT

114 Thanh vién HPQT co quyén yéu cau | 1. Thanh vién HPQT co quyén yéu cau
Nguoi quan ly Céng Ty cung cap théng Ngudi quan ly Céng Ty cung cap théng
tin, tai liéu ve tinh hinh tai chinh, hoat tin, tai liéu vé tinh hinh tai chinh, hoat
2

Néi dung djch sang tiéng Anh chi st dung cho myc dfch thdng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong truwdng hop
¢6 s mau thudn gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& dwgc wu tién ap dung.

The English translation is for informational purposes only, and is not a substitute for the Vieinamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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STT
No

N6i dung trong Dw thao Quy ché hoat
déng ciia HDQT
The Draft Corporate Governance
Regulations

N$i dung stra ddi
The Amendment

déng kinh doanh clia Cong Ty va cla
Bon vitrong Céng Ty.

2. Ngudi quan ly Coéng Ty ¢é nghia vy
cung cap théng tin, tai liéu theo yéu cau
cla Thanh vién HPQT dam bao kip
th&i, day di va chinh xac va déng thoi
chiu_trach nhiém vé cbng téc bdo mét
clia théng tin, tai liéu nay véi mic dd
can trong cao nhat. Trinh tw, thu tuc
cung cap théng tin cho HPQT duwec
thuee hién theo quy dinh vé bao céo cho
HEQT cla Céng Ty.

Article §. Righls to be provided with
information of members of the BOD

1. Members of the BOD are eniitled to
request the Managers of the Company to
provide  information and  documents
relating to the financial situation and
business operations aof the Company and
of its units.

2. Members of the BOD are entitled to
request the Managers of the Company fo
provide  information  and  documents
relating to the financial situation and
husiness operations of the Company and
the requested Managers shall prompily,
adequately, and accurately  provide
information and documents as reqiested
by the members of the BOD and take
responsibility for the secunty of this
information __and _documents with the
highest care. The order and procedures
for requesting and providing information
shall be complying with the procedures of
reporting to the BOD. jts units but must
not affect the management of the
Company.

ddng kinh doanh clia Céng Ty va cla Bon
vj trong Céng Ty nhung khdng duwoc lam
anh hwdng dén hoat dong diéu hanh cdng
ty.

2. Ngudi quan ly Céng Ty ¢ nghia vu cung
cap théng tin, tai liéu theo yéu cau cla
Thanh vién HDQT dam bao kip thoi, day
dd va chinh xéc. Trinh tw, thd tuc cung
cép théng tin cho HRQT dwec thic hién
theo quy dinh vé bao cao cho HBQT cla
Céng Ty.

3. Thanh vién HPQT ¢é trach nhiém bao mat
théng tin, tai lidu duoc cung cép véi mike
dd can trong cao nhét

Article 5. Rights to be provided with
information of members of the BOD

1. Members of the BOD are entifled to
request the Managers of the Company fo
provide information and documents relating
to the financial situation and business
operations of the Company and of its units
but must not_affect the management of the

Company.

2. The requested Managers shall promptly,
adequately, and accurately  provide
information and docuinents as requestecd by
the members of the BOD. The order and
procedures for requesting and providing
information shail be complying with the
procedures of reporting to the BOD.

3. Members of the BOD have responsible for
keeping  confidential ___information and
documents provided with the highest care.

Pidu 17. Cudc hop HDQT

3. Chu tich HPQT trigu tap hop HEQT
trong trwérng hop quy dinh tai khoan 3

Digu 17. Cudc hop HDQT

3. Chd tich HRQT triéu tap hop HBQT trong
truwérng hop quy dinh tai khoan 3 Diéu 38

N&i dung dich sang t|eng Anh chi st dung cho muyc dich thang tin, va khéng ding thay thé cho néi dung tiéng Viét. Trong tredmg hop
o sw mau thudn gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tidng Viét sé dwoc wu tién &p dung.

The English transtation is for informalional purposes only, and is not a substitule for the Vietnamese version. in case of any
discrepancy between the Vietnamese and English version, the Viefnamese version shall prevall,




N6i dung trong Dw thdo Quy ché hoat

STT dong cua HDQT N6i dung sira doi
No The Draft Corporate Governance The Amendment
Regulations

Pidu 38 cla Biéu lé Cong Ty. D& nghi cua Diéu |& Cang Ty. D& nghi quy dinh tai
quy dinh tai khodn 3 Biéu nay phai khoan 3 Diéu nay phai dwec lap thanh van |
dwoe 1ap thanh van ban, trong dé néu ban, trong d6 néu ré muc dich, van dé can
r& muc dich, van dé can thdo luan va thao luan va quyét dinh thudc thdm quyén
quyét dinh thudc thdm quyén cda| cla HPQT. Chd tich HEQT phai trieu tap
HBQT. Chu tich HBQT phai triéu tap hop HBQT trong th&i han 07 (bay) ngay
hop HPQT trong th&i han 07 (bay) ngay lam viéc ké tlr ngay nhan dugc dé ngh
lam viéc ké tir ngay nhan dugc dé& nghi quy dinh tai khoan nay. Trwong hop khdng
quy dinh tai khoan nay. Trwéng hep triéu tap hop HPQT theo dé nghj thi Ch
khéng triéu tap hop HBQT theo dé nghi tich HPQT phai chiu trach nhiém ve nhirng
thi Chd tich HPQT phai chiu trach @ thiét hai xdy ra dbi véi Cong Ty; nguoi dé
nhiém vé nhirng thiét hai xay ra déi v&i nghi t6 chic cudc hop theo quy dinh tai
Cong Ty; ngudi d& nghi té chirc cudc | khodn 3 Biéu nay c6 thé tw minh triéu tap
hop theo quy dinh tai khodn 3 Biéu nay hop HDQT.
c6 thé tw minh triéu tap hop HDQT./ Trong trudng hop Céng Ty c6 nhiéu hon
Article 17. Meetings of BOD 01 thanh vién dbc lap HEQT thi viée triéu
_ tép hop HEQT theo dé nghi cla thanh vién
3. The Chairman of the BOD shall doc 1ap HPQT phai co v kie"'n thc"inq !’Jhéf

convene 4 meetf'ng‘ of I_he BOD in cda (cac) thanh vién dic ldp HDQT con fal.
circumstances prescribed n Clause 3

Article 38 of the Company’s Charter. The | Article 17. Meetings of BOD

request prescribed in clause 3 above must | 3. The Chairman of the BOD shalf convene a
be made in writing and must specify the meeting of the BOD in circumstances
obfectives and issues which require fo be prescribed in Clause 3 Article 38 of the
discussed, and decisions within the | company’s Charter. The request prescribed
authority of the BOD. The chairman of the | jn clayse 3 above must be made in writing
BOD must convene a imeeting of the BOD | ang must specify the objectives and issues
within a time himit of seven working days | which require to be discussed, and decisions
from the date of receipt of a request | within the authority of the BOD. The chairman
stipulated in this Clause. If a ineeling of | of the BOD must convene a meeting of the
the BOD is not convened pursuant to a | BOD within a time fimit of seven working days
request, the chairman of the BOD shall be | from  the date of receipt of a request
liable for the loss caused to the Company. | stipulated in this Clause. If a meeting of the
the person making the request pursuant o | Bop is not convened pursuant to a request,
Clause 3 of this Article has the right to | the chairman of the BOD shall be liable for
convene o its own behalf a meeting of | tne loss caused to the Company, the person
BOD. making the request pursuant to Clause 3 of
this Article has the right to convene on its
own behalf a meeting of BOD.

in case the Compaiy has more than one (01)
independent _member of the BOD, the
convening of a meeting of the BOD must be
agreed upon by the remaining Independent

Ngi dung dich sang tiéng Anh chi sl dung cho muc dlch théng tin, va khéng dung thay thé cha néi dung tiéng Viét. Trong truémg hop
6 sty mau thuln gitra n@i dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoce wu tign ap dyng.

The English fransfalion is for informational purposes only, and is not a substitufe for the Vietnamese version. In case of any
discrepancy between the Viefnramese and English version, the Vietnamese version shall prevail.




STT
No

Ngi dung trong Dy thao Quy ché hoat
dong cua HDQT
The Draft Corporate Governance
Regulations

N&i dung sira doi
The Amendment

members of the BOD.

Diéu 19. Bao cao cia HPQT tai DHDCP
thwérng nién

1. Tai BHDBCD thwdng nién, HPQT trinh
cac bao cao sau;

a. Bao cao hoat déng cia HPQT theo
guy dinh tai diém ¢ khoan 3 Diéu 139
cla Luat Doanh nghiép, diém c khoan
1 Diéu 23 cla biéu 1& Céng Ty. Bao
cdo hoat dong cia HBQT phai dam
bao c6 cac ndi dung sau:

iv. Hoat déng cla Thanh vién déc lap
HDQT va két qud danh gia cla
Thanh vién doc lap HPQT vé hoat
dong cua HPQT.

Article 19. Reports of BOD in the
annual meeting of GMS

1. In the annual meeting of GMS, BOD
submits the following reports:

a. Reparls on operation of BOD in
accordance willt point ¢ Clause 3 Article
139 of Law on enterprise, point ¢ Clause 1
Article 23 of Charter's Company. The
reports on the operation of BOD must
inciude the foliowing contenis:

iv. Operation of the Independent member
of BOD and the assessment resuits of the
Independent member of BOD on the
operation of BOD.

Diéu 19. Bao cao cﬁa-HDQT tai DHDCD

thwong nién

1. Tai BHBCD thwdng nién, HBQT trinh cac
bao cao sau:

a. Bao cédo hoat dong cua HPQT theo quy
dinh tai diém c khodn 3 Diéu 139 cla
Luét Doanh nghiép, diém ¢ khodn 1 Diéu
23 cla Diéu & Cdéng Ty. Bao cao hoat
dong cla HDBQT phai dam bdo c6 cac ndi
dung sau:

iv. Hoat dong cla Thanh vién dgc lap
HDQT va két qua danh gia cla Thanh
vién déc lap HPQT vé hoat déng cua
HDQT (néu cd).

Article 19. Reports of BOD in the annual
meeting of GMS

1. In the annual meeting of GMS, BOD
sutbmits the following reports:

a. Reports on operation of BOD in
accardance with point ¢ Clause 3 Article 139
of Law on enterprise, point ¢ Clause 1 Article
23 of Charter's Company. The reports on the
operatfon of BOD must include the following
contents:

iv. Operafion of the Independent member of
BOD and the assessment resuits of ithe
Independent member of BOD on the
operation of BOD {if any).

Diéu 20. Thu lao, thuwéng va Igi ich
khac cua Thanh vién HDQT

3. HBQT duwec quyén tam ting thu lao cho
cac Thanh vién HBQT trwéc khi BPHBCD
thwdng nién théng qua mie thu lao cla
HBQT. Tdng mirc thi lao tam (rng dbi voi
Thanh vién HPQT khong duwgc qua mire
thi lao cu thé da chi tré cho tirng thanh

Diéu 20. Thu lao, thwéng va lgi ich khac
cua Thanh vién HDQT

3. HPQT dwoc quyén tam (ng thlu lao cho
cac Thanh vién HBPQT trwdc khi BHBECD
thudng nién thong qua mire thu lao cla
HDPQT. Tdng mirc th lao tam &ng déi véi
Thanh vien HDQT khéng dwoc vt qua mire

| thu lao cy thé @3 chi trd cho tirng thanh vién

Ni dung dich sang tiéng Anh chi stk dung cho myc dich thdng tin, va khang diing thay thé cho nai dung tiéng Viét. Trong triréng hop
c6 sw mau thuan gitra ndi dung tleng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English transfation is for informational purposes only, and is not a subshitute for the Vietnamese version. /n case of any
discrepancy between the Viethamese and English version, the Vietnamese version shall prevail.




STT
No

Néi dung trong Dw thdo Quy ché hoat
dong cua HPQT
The Draft Corporate Governance
Requlations

N6i dung sira dbi
The Amendment

vién HBQT cla nam trwéc d6. HPQT bao
cao viéc tam wng thu lao cho thanh vién
HBPQT tai cudc hop BHPCD thwdong nién
gan nhét.

Article 20. Remuneration, bonuses and
other benefits of members of BOD:

3. The BOD has the right fo advance
remuneration to members of the BOD
before the annual GMS approves
remuneration to members of the BOD. The
fotal advance of remuneration for
members of the BOD must not exceed the
remuneration paid for each member of the
BOD in the previous year. The BOD
repoits the advance of remuneration for its
members af the next GMS.

HBPQT cua nam trwéc d6. HDPQT b trach
nhiém bao cao viéc tam ng thu lao cho
thanh vién HPQT tai cuéc hop DHDCD
thwéng nién gan nhét.

Article 20. Remuneration, bonuses and
other benefits of members of BOD;

3. The BOD has the right to advance
remuneration to members of the BOD before
the annual GMS approves remuneration to
members of the BOD. The total advance of
remuneration for members of the BOD must
not exceed the remuneration paid for each
member of the BOD in the previous year. The
BOD has the responsibllity to report the
advance remuneration for its members at the
next GMS.

DIEU 4:

ARTICLE 4.

ARTICLE 5:

Théng qua viéc ban hanh T¢& trinh sb ... /2022-TTr-NVLG ngay ..../.../2022 vé

viéc ban hanh Quy ché hoat déng cla Héi ddng quan trj dé cap nhat cac néi dung

slra ddi néu trén vao dw thdo Quy ché hoat déng cua Hoi ddéng quan trj va thay

thé To trinh sé 12.

Approval of issuing The Proposal No. .......... 2022-TTr-NVLG dated on......... Re.

Issuing the Regulation on Operation of the Board of Directors to update the

above contents in the draft Requlation on Operation of the Board of Directors and

replace The Proposal No.12.

HDQT théng nhat trao quyén cho Chi tich HPQT trién khai thirc hién cac cong

viéc can thiét dé hoan tt cac néi dung quy dinh tai Didu 1, 2, 3, 4 cla Nghi quyét

nay.

The BOD agrees to empower the Chairman of the Board (o carry out the

necessary procedures to complete the task mentioned in Articles 1, 2, 3, 4 of this

Resolution.

Céc thanh vién HDQT, Ban Téng Giam déc va cac Phong/Ban, ca nhan lién quan

chiu trach nhiém thi hanh Nghj quyét nay.

Noi dung dich sang tiéng Anh chi st dung cho myc dich thdng tin, va khéng ding thay thé cho ndi dung tiéng Viét. Trong trvdng hop
cO s mau thuan gilra ndi dung tieng Viét va ndi dung tiéng Anh, ndi dung tieng Viét sé dwec wu tién ap dung.

The English {ranslation is for informational purposes only, and is nol a substitute for the Vietnamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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ARTICLE 6: The BOD's members, Board of Management, related Departments, and other
related individuals of the Company are responsible for condlucting this Resolution

PIEU 7: Nghi quyét nay co hiéu lc ké tir ngay ky.

ARTICLE 7: This Resolution shall be effective from the date of signing

TM. HOI BPONG QUAN TRI
CHU TICH HOI BPONG QUAN TRI

N&i dung dich sang tiéng Anh chi str dung cho muc dich thong tin, va khéng dung thay thé cho noi dung tiéng Viét. Trong trwdrng hop
c6 sir mau thuan gitra ndi dung tiéng Viét va néi dung tiéng Anh, néi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes oniy, and is not a substitute for the Vietnamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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CONG TY cO PHAN TAP DOAN
DAU TU BIA OC NO VA
NO VA LAND INVESTMENT
GROUP CORPORATION
---000---

S6/No. [ A&./2022-TTr-NVLG
< /(2

Re. Amending, supplementing the Company’s Charter and the Corporate Governance Regulations of the Company

CONG HOA XA HOI CHU NGHIA VIET NAM
Boc 1ap - Tw do - Hanh phic
SOQCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness
---000---
TP. H6 Chi Minh, ngay A4 thang 04 . nam 2022

Ho Chi Minh City, Apiil. A4 . 2022

TO TRINH
THE PROPOSAL

V/v: Stra déi, bd sung Diéu 18 Cong Ty va Quy ché quan tri Céng Ty

X MeN

Kinh givi: Quy Cé déng Céng ty Cb phan Tap doan Dau tw Dia é¢c No Va

To: Esteemed Shareholders of No Va Land Investment Group Corporation

Can cw/Pursuant to:

- Luét Doanh nghiép s6 59/2020/QH14 dwgc Québc héi thdng qua ngay 17/6/2020 va céc van ban huéng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020 and other implementing

regulations;

- Luat Chirng khoén s6 54/2019/QH14 duoc Quéc hdi théng qua ngay 26/11/2019 va céc van ban hwéng dan thi hanh;
The Law on Secuirities No. 54/2019/QH14 issued by National Assembly dated November 11" 2019 and other implementing

regulations;

- Piéu I ctia Cong ty Cé phén Tap doan Pau tv Dja 6¢ No Va (“Céng Ty’).
The Charter of No Va Land Investment Group Corporation (the “Company”).

- Quy ché quan tri Céng Ty.

Coiporate Governance Regulations of the Company).

Can cr quy dinh cla phap luat hién hanh va yéu cau thyc tién vé td chirc va hoat déng ctia Cong Ty, Hoi ddng Quan tri ("HDQT") kinh trinh Dai hoi déng cd

dong ("BHBCD”) xem xét cac ndi dung sau day:

1

Nbi dung dich sang tiéng Anh chi s&r dung cho muc dich thang tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trwéng hop ¢ sw mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh,

ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese and English version. the Vietnamese version

shall prevail.



Pursuant to the current laws and practical requirements on the organization and aperation of The Company, the Boaid of Directors ("BOD"} would like to get
the approval from the General Meeting of Shareholders ("GMS"} far following contents:

1. Stra ddi, bd sung mét sé ndi dung, diéu khoan cla Diéu 1& Céng Ty nhw sau/ Approval of amending, supplementing the Company’s Charter, details are as

follows:
Cén cilly do stva déi,
STT Diéu ¢ hign hanh Diéu 1¢ siva déi - b6 sung
No. The current Company's Charter The revised Company’s Charter ¢ reasan for
amending,
supplementing

Didu 11. $é diing ky Cé déng

Article T1. Register of Shareholders

3. Trong trrdng hop co bét civ s thay ddi ndo 61 voi ndi
dung trong S0 dang ky C6 dong lién quan den bat ky CO
déng nao, Co dong do co trach nhigm théng bao cho Cong
Ty vé viée sira dbi cac théng tin trong Sé ding ky C6 dong.

Diéu 11. $& dang ky Cé déng

Article 11. Register of Shareholders

3. Trong truemg hop co ba‘gt cl sl thay @di ndo dé'i V&I noi
dung trong Sé dang ky C6 déng lién quan dén bat ky C6
dong nao, Co déng dd cd tréch nhiém thure hién cac tha tuc
cé lién quan theo quy dinh cta phép luat doanh nghiép va

Cong Ty s& khéng chiu trach nhiém ddi v&vi cac triedrng hop
khong thé fién lac hodc khéng thé g, hodc chuyén thuw
hodc tai lieu cho Cd déng do dia chilién lac khong co, khéng
dang hodc chwa dwoe Cd dang cap nhat cho Cong Ty. Vigc
khéng thé lign lac hodc g, hodc chuyén thir hosc tai liéu
dé cho Cé déng s& khang lam anh hwdng dén tha tuc triéu
tap DHDCD, 14y y kién Cd ddng béng van ban va cac Nghi
quyét dwoe DHDCD thong qua.lin the event of any changes
to the content of the Shareholder Register related fo any
shareholder, that shareholder is responsible for notifving the
Company about the amendment of the information in_the
Shareholder Registel. The Company shall not be liable for
failure fo contact, send, or deliver mail or documents to
shareholders due fo non-existing, wrong or outdated
contact. Failure to contact, send, or deliver mail or
documents lo that shareholder shall not affect the
procedures for convening the GMS, written ballot and
resolutions passed by the GMS.

phép luat chirng khodn dé cap nhat, stra déi céc théng tin
trong Sé ding ky Cé dbng. Coéng Ty s& khang chiu trach
nhiém @bi v&i cac trrérng hop khéng thé lién lac hodc khéng
thé gl¥i, hodc chuyén thu hodc tai liéu cho Cé ddng do dia
chi lign lac khéng cé, khéng dung hodc chua dwoc Co déng
cap nhat theo quy dinh tai Khoan nay. Viéc khdng thé lién
lac hodc givi, ho&c chuyén thur hodc tai liéu d6 cho Cé déng
sé khéng lam anh huéng dén tha tuc trigu tap DPHBCD, iy
y kién Cd dong bdng van ban va cac Nghi quyét dugc
DHBCBE théng qua./ In the event of any changes fo the
confent of the Shareholder Register related to any
shareholder, that shareholder is responsible for carrying out
relevant procedures in _accordance with the law on
enterniise and faw on securities in order fo update and
amend the information in the Register of Sharehalders. The
Company shall not be liable for failure fo contact, send, or
deliver mail or documents to sharehoiders due fo non-
existing, wrong or outdated contact. Failure to contact, send,
or deliver maif or documents to that shareholder shall not

Sira d6i theo quy dinh tai

Didu 122 Luat Doanh
nghiép/ Amended
according to the

provisions of Article 132
of the Law on Enterprise
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Noi dung dich sang tiéng Anh chi s& dung cho mug dich thang tin va khéng gling thay thé cho néi dung tiéng Viét. Treng triréng hop of sy mau thudn gitra ndi dung tiéng Viét va ndi gung tiéng Anh,
ndi dung tieng Viét s& duwgre wu tién ap dung.
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STT
No,

Piéu & hién hanh
The current Company’s Charter

Diéu Ié sira dbi
The revised Company’s Charter

Cin cw/ly do siva déi,
bo sung
The reason for
amending,
supplementing

affect the procedures for convening the GMS, written ballot
and resolutions passed hy the GMS.

Diéu 18. Thu hdi tién thanh toan cd phan mua lai hoic
co tlre

Article 18. Recovery of payments for redeemed shares
or dividends

Trwdng hop viéc thanh toan cd phan mua lai trai vei quy
dinh tai Khoan 1 Diéu 16 cta Diéu 1é hodc tra cd tirc trai voi
quy dinh tai Diéu 50 cla Piéu lé thi cac Cb déng c6 nghia
vu phai hoan tra cho Céng Ty s6 tién, tai san khac da nhan.
Trwéng hop C6 dong khéng hoan trd dwoc cho Cong Ty thi
Cb déng d6 chiu trach nhiém vé cac khoan no va nghia vy
tai san khéc clia Céng Ty trong pham vi gia tri sb tién, tai
san da tra cho C6 déng ma chwa dwoc hoan lai. HPQT cé
quyén thue hién cac bién phap phit hop dé thu héi tién thanh
toan ¢ phan mua lai hodc ¢b tirc theo quy dinh phap luat.
T&t ca Thanh vién HDQT phai cing lién d&i chiu trach nhiém
vé cac khoan no va nghta vu tai san khac clia Céng Ty trong
pham vi gia tri s6 tién, tai san da trad cho C6 déng ma chua
dwoc hoan lai néu HPQT vi pham quy dinh cla phap luat va
Diéu & nay./In case the payment for redeemed shares is
contrary to the provisions of Clause 1, Article 16 of the
Charter or dividend payment is contrary to the provisions of
Article 50 of the Charter, shareholders are obliged to retumn
to the Company the amount of money or other properties
received. If a shareholder fails to return the Company. such
shareholder shall be liable for the debts and other propeity

Diéu 18. Thu hbi tién thanh toan cb phin mua lai hoic
co tirc

Article 18. Recovery of payments for redeemed shares
or dividends

Trwdng hop viéc thanh toan c¢b6 phan mua lai trai véi quy
dinh tai Khoan 1 Diéu 16 ctia Diéu lé hoac tra cd tire tréi voi
quy dinh tai Piéu 54 cha Piéu 1é thi cac Cé déng cé nghia
vu phai hoan trd cho Céng Ty sb tién, tai san khac da nhan.
Trwdng hop Cé déng khéng hoan tra dwoc cho Céng Ty thi
Cé dang d6 chiu trach nhiém vé cac khoan no va nghia vu
tai sén khac ctia Céng Ty trong pham vi gia tri s6 tién, tai
san d4 tra cho C6 déng ma chua dwoc hoan lai. HPQT cé
quyén thue hién cac bién phap phi hop dé thu héitién thanh
toan c¢b phan mua lai hodc cb tirc theo quy dinh phap luat.
Téat ca Thanh vién HDQT phai ciing lién d&i chju trach nhiém
vé cac khodn no va nghta vu tai san khac clia Cong Ty trong
pham vi gia tri sb tién, tai san da trd cho C4 déng ma chua
dworc hoan lai néu HDQT vi pham quy dinh ctia phap luat va
Piéu le nay./ In case the payment for redeemed shares is
contrary to the provisions of Clause 1, Article 16 of the
Charter or dividend payment is contrary to the provisions of
Atticle 54 of the Charter, shareholders are obliged to return
to the Company the amount of money or other properties
received. If a shareholder fails to return the Company, such
shareholder shall be liable for the debts and other property
obligations of the Company within the value of the amount

Stra dbi diéu khodn vién
dan theo Piéu lé Céng
Tyl Amended according
fo the Company’s
Charter
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NOi dung dich sang tiéng Anh chi str dung cho muc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truéng hep €6 sy mau thuén gitra ndi dung tiéng Viét va ndi dung tiéng Anh,
ndi dung tiéng Viét sé dwoe wu tién ap dung.
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shell prevail.
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STT
No.

Diéu 1& hién hanh
The current Company’s Charter

Piéu I sira doi
The revised Company’s Charter

Cén civ/ly do sira doi,
bd sung
The reason for
amending,
supplementing

obligations of the Company within the value of the amount
or other properties paid to shareholders but not yet
recovered. The BOD reserves the right to take appropriate
measures to recover the payment for share redemption or
dividends in accordance with the laws. All Board members
are jointly responsible for the debfs and other property
obligations of the Company up to the value of the amount or
properties paid to shareholders but not yet recovered if the
Board violates the provisions of the law and this Charter.

or other propetties paid to shareholders but not yet
recovered. The BOD reserves the right to take appropriate
measures to recover the payment for share redemption or
dividends in accordance with the laws. All Board members
are jointly responsible for the debts and other property
obligations of the Company up to the value of the amount or
properties paid to shareholders but not yet recovered if the
Board viofates the provisions of the law and this Chaiter.

Diéu 19. M6 hinh té chire quan Iy, hoat déng va nguyén
tac quan tri Cong Ty

Article 19. Organization & operation model and
corporate governance principles

1. M6é hinh t6 chirc quan ly va hoat déng bao gbém/
Organization and management structure of the Company
comprises of:

a. Dai hoi dbng Cb déng/The General Meeting of
Shareholders;

b. Hoi ddng Quan tri/The Board of Directors;

c.  UBKT va céc Tiéu ban tro gitp cho hoat dong clia
HBQT/The Audit Committee and other supporting
Committees under the BOD;

d. Téng Giam dbc/The Chief Executive Officer.

Theo d6, Cong Ty dam bao sé lwgng Thanh vién doc lap
HPQT téi thiéu dap trng quy dinh phap luat va c6 UBKT truc

Piéu 19. M6 hinh té chivrc quan ly, hoat dong va nguyén
tic quan tri Cong Ty

Article 19. Organization & operation model and
corporate governance principles

1. M6 hinh t& chirc quan ly va hoat déng bao gbm/
Organization and management structure of the Company
comprises of:

a. Dai hdi déng Cb déng/The General Meeting of
Shareholders;

b. Hoi ddng Quan tri/ The Board of Directors;

c. UBKT va cac Tiéu ban trg gidp cho hoat dong cua
HBQT/The Audit Committee and other supporting
Committees under the BOD,

d. Téng Giam dbc/The Chief Executive Officer.

Theo d6, Céng Ty dam bao sb lwong Thanh vién déc lap
HPQT téi thiéu dap tng quy dinh phap luét va cé UBKT truc

B6 do phap luat khéng
quy dinh néi dung nay/
Delete because it is not
requlated by law

4

Noi dung djch sang tiéng Anh chi s& dung cho muc dich théng tin va khéng dung thay thé cho noi dung tiéng Viét. Trong truong hop c6 sy mau thufin gitra ndi dung tiéng Viét va ngi dung tiéng Anh,
néi dung tiéng Viét sé dwoc wu tién ap dung.
The English translation is for informational purposes only and is not a substitute for the official policy. in case of any discrepancy between the Vielnamese and English version, the Vietnamese version
shall prevail.
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ST1T
Mo.

Diéu & hién hanh
The current Company’s Chaiter

Didu 1& siva dbi
The revised Company’s Charter

Can ci/ly do siva déi,
b sung
The reason for
amending,
supplementing

thudc HBQT. Cdc Thanh vién dbc lap HRQT thuwe hién chire
ndng gidm sét va té chirc thure hien kiém soat déi voi viée
quan ly diéu hanh Coéng TyiAccordingly, the Company
ensures that the minimum number of Independent Board
members meets requirement by the laws and an Audif
Committee is established underthe BOD. lndependent BOD
members shall play the roles of supervising the Company’s
administration.

thuéc HBQT/Accordingly, the Company ensures that the
minimum number of Independent Board members meets
requirement by the laws and an Audit Committee is
established under the BOD.

Diéu 35. Thanh phan va nhiém ky cta Thanh vién HDQT

Arlicle 35. Composition and Term of Office of Members
of the BOD

1. S lugng Thanh vién HDQT it nhat 1a ba (03) ngudi va
nhiu nhat la muei mdt (11) ngweri. Tdng s& Thanh vién doc
lap HPQT phai chiém it nhat mot phan ba (1/3) tdng sb
Thanh vién HBQT/The number of BOD members is three
(03) persons at the minimum and eleven (11) persons at the
maximmum. The total number of independent members must
account for at least one-third (1/3} of the tofal members of
the BOD.

a.  Thanh vién clia HDQT c6 thé la nguédri khdng nadm
gitr b phan ciia Céng Ty/Members of the BOD can
be persons not holding shares of the Company;

b. Cac Thanh vién HDQT va cac Thanh vién doc lap
HPQT clia Céng Ty can dép Ging cac tiéu chuan
theo quy dinh cla phap luat va quy dinh tai Quy
ché Quan tri Cong ty clia Cong Ty/Members and
Independent Members of the Company’s BOD

Piéu 35. Thanh phén va nhiém ky cta Thanh vién HDQT

Article 35. Composition and Term of Office of Members
of the BOD

1. 86 lugng Thanh vien HDQT it nhét 12 ba (03) ngudi va
nhiéu nhat 1a mudi mot (11) ngudi. Téng s6 Thanh vién dée
lap HDQT phai chiém It nhat mét phan ba (1/3) téng sb
Thanh vién HBQT/The number of BOD members is three
(03) persons af the minimum and eleven (11) persons af the
maximum. The total number of independent members must
account for at least one-third (1/3) of the fotal members of
the BOD.

a. Thanh vién clia HDQT co thé 1a nguei khéng nam
giti ¢ phan ctia Cong Ty/Memhers of the BOD can
he persons not helding shares of the Company;

b. Cac Thanh vién HBQT va cac Thanh vién ddc lap
HBQT cla Cong Ty can dap tng cac tiéu chuan
theo quy dinh cta phap luat va quy dinh tai Quy
ché Quén tri Cong ty clia Cong Ty/Members and
Independent Members of the Company's BOD

Stra doi theo quy dinh tai
khodn 4 Biéu 154 Luat
Doanh nghiép/ Amended
according fo the
provisions of Ciause 4,
Article 132 of the Law on
Enierprise
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Nbi dung dich sang tiéng Anh chi s dung cho muc dich théng tin va khang ding thay thé cho néi dung tiéng Viét. Trong trwérng ngp cé s mau thuén gilra ndi dung tiéng Vigt va néi dung tiéng Anh,
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Can ci#/ly do siva déi,
STT Piéu 18 hién hanh Diéu 1& swva dbi bo sung
No. The current Company's Charter The revised Company’s Charter The reason for
pany pany
amending,
supplementing
shall meet the standards ;Jf‘esc:rfbed by applicable shall meet the standards prescribed by applicable
Laws and provisions in the Company’s Corporate Laws and provisions in the Company’s Corporate
Governance Regulations; Governance Regulations,
¢.  Thanh vién HPQT khang déng th&i 1a Thanh vién ¢. Thanh vién HPQT khang déng théi [a Thanh vién
HPQT tai qua ndm (05) cong ty khac! Members of HBQT tai qué nam (05) cdng ty khac/Members of
the BOD are not concurrently members of the BOD the BOD are not concurrently members of the BOD
at more than five (05) other companies. at more than five (05) other companies.
d.  Quyén, nghia vu, cach thirc 6 chire va phdi hop
hoat déng ctia céc Thanh vién déc 1ap HDQT duoc
guy dinh tai Quy ché quén tri Céng ty cda Cong
Ty/Rights, obligations, organization and coordinaling
activities of Independent members of the BOD are
specified in the Company's Corporate Governance
Regulations
Piu 35, Thanh phin va nhiém ky ciia Thanh vién HBQT | Didu 35. Thanh phin va nhigm ky cila Thanh vién HPQT | Sta ddi theo quy dinh tai
khoan 5 Bieu 115 Luéat
Article 35. Composition and Term of Office of Members | Article 35. Compasition and Term of Office of Members | Doanh nghiép/ Amended
of the BOD of the BOD accarding fo the
3. Cac C6 déng nadm gic c6 phan cé quyén biéu quyét trong | 3. Cac Cé dong n‘ém gitr ¢ phén c6 quyén bidu quyét co Zﬁgﬁ’%ﬂs}j 8; t'hgiaaﬂjeoﬁ.r;
théi han fidn tuc it nhal sdu (06) thang ¢d quyén gop sb quyé‘n gép sb quyén biéu quyét c:ﬁa tlrng ngu i lai v@j nhau Enterprise
quyén bidu quyét ciia ting ngudi lai véi nhau dé dé clr cac | & dé clr cac vng vien HDQT. C6 déng hodc nhém C6 déng
5. ) Ung vien HDQT. C6 dong hodc nhém CE dong ném gic tor | nEm gilk tie mudi phén trém (10%) téng sé c6 phan c6 quyén
ndm phan trim (5%) dén dui mudi phdn trim (10%) téng | biéu quyél dwoc dé ¢ mot (01) teng vién; t trén mudi phan
56 cd phén c6 quyén bidu quyét duoc dé cir mét (01) dng | tram (10%) den dudi ba muoi phan tram (30%) duoc de clr
vién; ttr muoi phan tram (10%) dén dwei ba muoi phan tram | 101 da hai (02) ing vien; tir ba muof phan tram (30%) dén
(30%) duorc dé cir t6i da hai (02) i#ng vién; tir ba muoi phan | 961 bOn muai phan trém (40%) duoc dé ot 1o da ba {03)
tram (30%) dén dudi bdn muoi phan tram (40%) dwoc & | ¢Ng Vien; t bon muoi phan tram (40%) den dwdi nam muroi
phan tram (50%) dwoc de cir t6i da bon (04) &ng vién; tl
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STT
Na.

Diéu |& hign hanh
The current Campany’s Charter

Diéu 1é sira dbi
The revised Company’s Chatter

Can cly do stra ddi,
b6 sung
The reason for
arnending,
supplementing

clr t6i da ba {03) ng vién: tir bdn muoi phan tram (40%)
dén dudi ndm muoi phan tram (50%) dwoc dé cir tdi da bén
(04) (ng vién; tlr ndm muoi phan tram (50%) dén duéi sau
muoi phan tram (60%) dwoc dé el tdi da nam (05) tng vién:
tir sdu muoi phan trdm (60%) dén duwéi bdy muwoi phén tram
(70%) duoc dé cr toi da sau (06) (ng vién; tir by muoi
phan tram {70%}) dén dwéi tam mwoi phan trdm (80%) duoc
dé ol tbi da bay (07) Ung vién; va tlr tam muwoi phan tram
{80%) dén dwdi chin muoi phan tram (90%) dwoc dé c téi
da tam (08) trng vién/ The shareholders holding shares with
voting rights in_a continuous period of at jeast six (06)
months may include the voting righis of each person
together to nominate the BOD members. Sharcholder or
group of shareholders holding five per cent (5%} to less than
ten per cent (10%} of the total number of shares witf) voling
tights shall be entitled to nominate one (01} candidate; from
ten per cent (10%) to less than thity per cent (30%) entitled
to nominate up to twa (02) | from thirty per cent (30%) to less
than forty per cent (40%) entitled fto nominate three (03)
candidates; from forty per cent (40%) to fifty per cent {50%)
entitled to nominate up to four (04) candidates; from fifty per
cent (50%) to less than sixty per cent (60%) entitled to
nominate up to five {05) candidates, from sixty per cent
(60%) fo less than seventy per cent {70%) entifled to
nominate up to six {08) candidates; between seventy per
cent (70%) and eighty per cent (80%) entitled to nominate
up fo (07) candidates; and from eighty per cent (80%) to less
than ninety per cent (90%) entifled to nominate up to eight

nam muoi phan tram (50%) dén dwéi sau muoi phan trdm
(60%) duoc dé cr thi da nam (05) (ng vién: tir sau muoi
phan tram (60%) dén dw&i bay muei phan trdm (70%) dwoc
dé cl tbi da sau (08) (rng vién; tir bady muwei phan tram (70%)
dén duéi tam muoi phan trdm (80%) duoc dé civ t&i da bay
(07) (rng vién; va tlr tam muoi phan tram (80%) dén dudi
chin muoi phan trdm (90%) duoc dé cir téi da tam (08) trng
vién/The shareholders hoiding shares with voting rights may
include the voting rights of each person fogether to nominate
the BOD members. Shareholder or group of shareholders
holding ten per cent (10%) shall be entifled to nominate one
{01) candidate; from more than ten per cent (10%)} to less
than thirty per cent (30%) entitled to nominate up to two (02);
from thirty per cent {30%) to less than forty per cent (40%)
entitled to nominate three (03) candidates; from forty per
cent (40%) to fifty per cent (60%) entitled to nominate up to
four (04) candidates; from fifty per cent (50%) fo less than
sixty per cent (60%) entitled to nominate up to five (05)
candidates; from sixty per cent (60%) fo less than seventy
per cent (70%) entitfed to nominate up to six (06)
candidates: between sevenly per cent (70%) and eighty per
cent (80%) entitled fo nominate up to (07) candidates; and
from eighty per cent (80%) to less than ninety percent (30%)
etfifled to nominate up to eight (08) candidates;
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Can cw/ly do siva @b,

qua vé hoat dong kinh doanh, phat trién t chirc. Viec giam
sat cla HBQT dwoc thyc hién trede, trong va sau qua_ trinh
trién khai thuec hién cia TGO théng qua co ché bao cao. Co
ché bao cla TGP déi v&i HDQT dwec quy dinh trong Quy
ché Quan tri Céng Ty clia Céng Ty/Supervise the
management activities of the CEO and other Managers of
the Company fo ensure compliance with the decisions made
by the GMS/BOD as well as the effectiveness of business
operations and organizational development. Supeivision by
the BOD s performed before, during and after the
implementation process of the CEO through the reporting
mechanism. The reporting mechanism from the CEO to the
BOD is stipulated in the Company’s Corporate Governance

sat cia HDQT duwoc thye hién théng qua co ché bao céo.
Co ché bao cla TGP dbi véi HPQT dwec quy dinh trong
Quy ché Quan tri Céng Ty cla Cong Ty/ Supeivise the
management aclivities of the CEQ and other Managers of
the Company to ensure compliance with the decisions imade
by the GMS/BOD as well as the effectiveness of business
operations and organizational development. Supervision by
the BOD is performed through the reporting mechanism.
The reporting imechanism from the CEO o the BOD s
stipulated in  the Company's Corporate Governance
Regulations;

STT Piéu 1& hién hanh Pidu 18 siva ddi bo sung
i , , , § The reason for
No, The current Company’s Charter The revised Company’s Charter .
amending,
supplementing
(08) candidates;
Piéu 36. Quyén han va nhiém vu ctia HBQT Diéu 36. Quyén han va nhiém vu ctia HPQT B6 do phap ludt khéng
quy dinh ndi dung nay/

Article 36. Powers and Duties of the BOD Article 38. Powers and Duties of the BOD Delete because it is not
2. Quyén han va nhiém vu ciia HDQT do phép luat, Biéu 1 | 2. Quyén han va nhiem vu ciia HDQT do phap luat, Bidy I | €9U/ated by law
Coéng Ty, Quy ché Quan tri Céng ty va nghi quyét cla | Céng Ty, Quy ché Quan tri Cong ty va nghi quyét cla
DHECD quy dinh. Cu thé HDQT cé cac quyén va nghia vu | BHECB quy dinh. Cu thé HDQT co cac quyén va nghfa vu
sau day/The powers and duties of the BOD are stipulated by | sau day/The powers and duties of the BOD are stipulated by
the laws, the Company's Charter, the Corporate |the laws, the Company's Charter, the Corporate
Governance Regulations and the resolutions of the GMS, | Governance Regulations and the resolutions of the GMS.
Specific rights and responsibilities of the BOD include: Specific rights and responsibilities of the BOD include:
Giam sat déi v&i hoat déng diéu hanh clia TGD, nhitng { c. Giam sat déi vé&i hoat déng diét{ hanh cia TGD, nhing
Ngwoi quan Iy khac clia Cong Ty d& dam bao tinh tuan thi | Nguwoi quan Iy khac cta Cong Ty d& dam bao tinh tuan thd
cac quyét dinh do DHPCB/HDQT dé ra va dam bao tinh higu | €8¢ quyet dinh do DHOCB/HDQT dé ra va dam bao tinh higu

6. qua ve hoat dong kinh doanh, phat trién t6 chlrc. Viéc giam
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Cén civily do siva déi,
STT Piéu ié hién hanh Pidu 12 siva déi bo sung
Na. The current Company’s Charter The revised Company’s Charter The reasan for
amending,
supplementing
Regulations;
Diéu 36. Quy&n han va nhiém vu ciia HBQT Diéu 36. Quyan han va nhiém vu ctia HDQT Bo do phép luat khong
quy dinh ndi dung nay/
Article 36. Powers and Duties of the BOD Article 36. Powsers and Duties of the BOD Delefe because it is hot
3. HDQT phai bao cao DHOCH vé hoat dong ciia minh, cu | 3. HDQT phai bao cao DHOCB vé hoat dong cila minh/The | 'Cdutaled by law
. thé 14 vé viéc gidm sat cha HPQT déi v&i nhiing Ngudi quan | BOD must repoit to the GMS about its activities;
| Iy khdc cda Céng Ty trong ndm tai chinhiThe BOD must
report to the GMS about lts activities, specifically its
Stipervision of other Managers of the Company in the fiscal
year;
Diéu 50. Trach nhiém trung thwe va tranh cic xung dét | Diéu 50. Trach nhiém trung thwe va tranh cac xung dét BE’A?UHQ trﬁ]%h nhiém lf[éc;
vé quyén lgi vé quyén loi md ng in
quyen Ic e quyen lof Supplement fo
Article 50. The Duty of Honesty and Avoid Conflicts of | Article 50. The Duty of Honesty and Avoid Conflicts of | respansibility of
interest Interest confidential information
1. Thanh vién HDQT, TG, Ngui quan Iy khac, Ngudi diéu | 1. Thanh vien HPQT, TGD, Ngudi quan |y khac, Ngudi didu
hanh khac cta Caéng Ty va nhirng ngudi lién quan clia cac h«?ph khac qﬂa Cong Ty va nh_fmg_ngu’(:fi lién quan cﬂg qéc
ddi trong nay khong dwoc phép st dung nhikng co hdi kinh | dOi twong nay khéng duec phép st dung nhing co hoi kinh
doanh co6 thé mang lai li ich cho Céng Ty vi muc dich ca do?”_h ¢o the mang fai loi ich cho Cong Ty vi muc dich ca
8. nhan; khang duoc st dung cac théng tin chua duoc phép nhan; ¢d trach then:J bdo ma{ thorzq tm_ vi loi Ich cta Cor?q
. PR R oo iz, S a3 Ty, khong duoc sir dung cac thong tin chwa ducoc phép
cong bd cila Cong Ty hodc tiét 16 cho nguwoi khac deé thiee | A . Rl LTS
hién cac aiao dich o 4 o kha .| cdng bd cua Cong Ty hoac tiét 16 cho ngudi khac dé thire
1en cac giao dich ¢6 lién quan; dong thot khong duoc st | pien'cac giao dich c lign quan; ddng thei khong duoc si
dqng nthng thong tin co duqlclnho"chu;c vucua ’H“'”"f dae f“’ dung nhirng théng tin ¢d dwoc nhér chive vu clia minh dé tw
lgi ca nhan hay dé phuc vu loi ich cla td chirc hoac ca nhan | |gj ca nhan hay dé phuc vu igi ich cia to chirc hodc ¢& nhan
khac/Members of the BOD, the CEO, other Managers, other | khac/Mermbers of the BOD, the CEO, other Managers, other
Executives of the Company and their relaled persons are | Executives of the Company and their related persons are
not allowed to use business opportunities that may benefit | not aflowed to use business opportunities thal may benefit
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STT
No.,

Diéu I& hién hanh
The current Company's Charter

Diéu 1é stra dbi
The revised Company’s Charter

Can ci¥/ly do sra doi,
ho sung
The reason for
amending,
supplementing

the Company for personal purpose; nof allowed to use non-
published information of the Company or disclose la others
for execution of related transactions; and not aliowed fo use
information obfained by holding fheir posifions fo seek
personal benefits or for the henefits of other organizations
or individuals;

the Company for personal purposes; to he liabie fo retain the
confidentiality of information for the benefit of the company,
not allowed to use non-published information of the
Company or disclose to others for the execution of refated
fransactions; and not allowed fo use information obtained by
holding their positions to seek personal benefits or for the
benefits of other organizations or individuals,

2. Sira dbi, b6 sung moét sé ndi dung, diéu khoan cia Quy ché Quan tri Céng Ty nhw saw/ Approval of amending, supplementing the Company's Corporate

Governance Regulations, details are as follows:

Cén c/ly do siva doi,

Cong ty va cac don vj trong Cong ty/800 members have all
the rights stipulated! in the Law on Enferprises, related legal
instruments and Company's Chaiter, especially the right fo
be provided with information and documents on the

Cong ty va cac don vitrong Cong ty/BOD members have all
the rights stipulated in the Law on Enterprises, related legal
instruments and Company's Charter, including the right fo
he provided with information and documents on the

STT Quy ché Qflan tri Céng Ty hién hanh Quy ché Quan trj Cong Ty siva dbi b6 sung
No. | The current Regulations of Corporate Governace of the The revised of Corporate Governace The reason for
Company amending,
supplementing
Digu 16. Quyén cia Thanh vién Hi dong Quan trj Diéu 16. Quyén cia Thanh vién Hoi dong Quan trj Stva d6i theo quy dinh tai
Article 16. Rights of Members of the Board of Directors | Article 16. Rights of Members of the Board of Directors | Dieu 159 Luat Doanh
) nghiép va Diéu I1& mau
2. Thanh vién HPQT c6 day di cac quyén theo quy dinh cla | 2. Thanh vién HPQT c6 day 4l cac quyén theo quy dinhcda | ban  hanh  dinh  kém
Luat Doanh nghiép, cac van ban phap luat lién quan va Diéu | Luat Deanh nghiép, cac van ban phap luat lién quan va Biéu | Thong tw “1 16/2020/TT-
1. | l& Céng ty, dic biét la quyén duee cung clp cac thang tin, | 1& Cong ty, trong do ¢d quyén dwge cung clp cac théng tin, BZC“ ("Bieu Le
A a R o . - 5 . - - . .| Mau"yAmended
tai liéu vé tinh hinh tai chinh, hoat ddng kinh doanh cla | tai liéu vé tinh hinh tai chinh, heat dgng kinh doanh cla according fo the

provisions of Article 159
of the Law cn Enterprise
and Form Charter issued
together with  Circular
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Cin cv/ly do stra doi,

financial, operational and business situation of the Company
and its affiliated entities.

and its affiliated entities.

STT Quy ché Quan trj Cong Ty hién hanh Quy ché Quan trj Céng Ty stra di b6 sung
No. | The current Regulations of Corporate Governace of the . - The reasan for
. The revised of Corporate Governace e
Company amending,
supplementing
financial, operational and business situation of the Company | 116/2020 / TT-BTC

("Form Charter”)

Piéu 17. Trach nhiém va nghia vy ctGa Thanh vién Hoi
dong Quan tri

Article 17. Responsibilities and obligations of Members
of the Board of Directors

1. Thanh vién HDQT phai tuan tha day dd trach nhiém
va nghia vy theo quy dinh cla Luat Doanh nghiép,
céc van ban phap luat lién quan va Biéu 1& Coéng ty/
The BOD members must comply with all
responsibilities and obligations stipulated in the Law
on Enterprises and related legal instruments.

2. Thanh vién HPQT co6 trach nhiém thwec hién cac
nhiém vu cia minh mét cach trung thwe, can trong
vi quyén loi téi cao clia cb déng va Céng tyl BOD
members are responsible to carry out their duties in
an honest and diligent manner in the best interests
of the shareholders and the Company.

3. Thanh vién HDQT c6 trach nhiém tham dy day du
céc cudc hop clia HDQT va cé y kién ré rang vé cac
van dé dwoc duwa ra thao luan/BOD members are
responsible to attend all meetings of the Board and
clearly express their opinions on the matters
addressed for discussion.

Pbiéu 17. Trach nhiém va nghia vu ctia Thanh vién Hoi
déng Quan tri

Article 17. Responsibilities and obligations of Members
of the Board of Directors

1. Thanh vién HDQT phai tuan thi day d trach nhiém
va nghia vu theo quy dinh ctia Luat Doanh nghiép,
cac van ban phap luat lién quan va Diéu [é Coéng ty/
The BOD members must comply with all
responsibilities and obligations stipulated in the Law
on Enterprises and related legal instruments.

6. Thanh vién HPQT cé trach nhiém thwe hién cac
nhiém vu cia minh mét cach trung thiee, can trong
vi quyén loi tdi cao clia cb dong va Cong ty. Thanh
vién HDQT khéng dwere thuc hién bat ky hanh déng
nao lam &nh huéng dén uy tin, hinh dnh cda HDQT,
Céng Ty va hoat déng kinh doanh cua Céng Ty.
Trudng hop géy thiét hai thl phai boi thwdong cho
Céng Ty toan bo ton that phat sinh (néu c6). BOD
members are responsible to carry out their duties in
an honest and diligent manner in the best interests
of the shareholders and the Company. Members of
BOD are not permitted to take any action that could

B& sung dé& lam rd trach

nhiém clia  HBQT/
Supplement to clarify
responsibilities of

member of the BOD
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STT

Quy ché Quan tri Céng Ty hién hanh

No. The current Regulations of Corporate Governace of the

Company

Quy ché Quan tri Céng Ty sira ddi
The revised of Carporate Gaovernace

Can cw/ly do stra ddi,
b6 sung
The reason for
amending,
supplementing

4, Cac Thanh vién HPQT va nhirng Nguwdi co lién

quan khi thwe hién giao dich ¢b phdn cGa Céng ty
phai bao c4o Uy ban Chirng khoan Nha nwéc, S&
Giao djch Chirng khoan Thanh phé HS Chi Minh va
thirc hién cong bb théng tin vé viéc giao dich nay
theo quy dinh cla phap luat/When any Member of
the BOD or their Related Parties conducts share
trading of the Company, such Member or Related
Parties must report to the SSC, HOSE and disclose
information about such trading in accordance with
law.

Cong ty 6 thé mua bao hiém trach nhiém cho cac
Thanh vién HPQT sau khi c6 suw chép thuan cua
DHDCD. Bao hiém nay khéng bao gém bao hiém
cho nhirng trach nhiém clia Thanh vién HBQT lién
quan dén viéc vi pham phap luat va Diéu 1é Céng
ty/The Company may purchase liability insurance
for BOD members after obtaining approval from the
GMS. Such insurance shall not include insurance
for liabilities of BOD members in relation to any
breach of law and the Company's Charer.

harm the ieputation and image/ brand of the Board
of Directors, the Company, or the Company's
business_operations. If any damages occurred.
such member (s} must compensate the Company
for all losses (if any).

Thanh vién HDQT c6é trach nhigm tham dw day 4u
cac cudc hop cta HDQT va cd y kién ré rang vé cac
van dé duoc dwa ra thao luan/BOD members are
responsible to attend all meetings of the Board and
clearly express their opinions on the matters
addressed for discussion.

Cac Thanh vién HPQT va nhitng Ngwdi ¢co lién
quan khi thwe hién giao dich cb phan cta Céng ty
phai bao cao Uy ban Chirng khoan Nha nwéc, Sé&
Giao dich Chitng khoan Thanh phé Hé Chi Minh va
thire hién cong bd thong tin vé& viéc giao dich nay
theo quy dinh clia phap luat/When any Member of
the BOD or their Related Parties conducts share
frading of the Company, such Member or Related
Parties must report to the SSC, HOSE and disclose
information about such trading in accordance with
law.

Cong ty c6 thé mua bao hiém trach nhiém cho cac
Thanh vién HDQT sau khi cé sy chap thuan cia
DHDCD. Bao hiém nay khéng bao gdbm bao hiém
cho nhirng trach nhiém cuia Thanh vién HDPQT lién
quan dén viéc vi pham phap luat va Diéu & Coéng
ty/The Company may purchase liability insurance
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STT
No.

Quy ché Quan tri Céng Ty hién hanh
The current Regulations of Corporate Governace of the
Company

Quy ché Quan tri Céng Ty siva dbi
The revised of Corporate Governace

Can ci/ly do siva déi,
bd sung
The reason for

amending,
supplementing

for BOD members alfter obtaining approval from the
GMS. Such insurance shall not include insurance
for liabilities of BOD members in relation to any
breach of law and the Company's Charter.

5. Céc thanh vién HPQT cdé nghia vu bdo mét céc
thong tin dwoc cung cép, théng tin cé dwoc trong
qué trinh thuc hién nhiém vu, quyén han cta minh
theo quy dinh tai Diéu 1&é Céng Ty, Quy ché nay, céc
quy dinh nbi bd cda Céng Ty va phép ludt. Truong
hop vi pham, thanh vién HDQT c6 tréch nhiém boi
thuong cho Céng Ty toan bé thiét hai thuc té phét
sinh/ The members of the BOD are obliged to keep
confidential the information provided, information
obtained during the peirforming the task in
accordance with the company's charter and law. the
Company's internal affairs and the law. In case of
viofation, imembers of the Board of Directors are
responsible for compensating the Company for all
actual damages incurred.

Diéu 19. Hop Hai dong Quan tri
Article 19. Meetings of the Board of Directors

1. Triéu tap cudc hop Ho6i ddng Quan tri/Convene the
meeting of the BOD

[Khéng c¢é quy dinh]

Piéu 19. Hop Héi déng Quan tri
Article 19. Meetings of the Board of Directors

Triéu tap cudc hop Hoi ddng Quan tri/ Convene the meeting
of the BOD

1. Chd tich HBQT phai triéu tap hop HPQT theo quy dinh tai
khodn 3, 4 Piéu 38 biéu Ié Céng Ty. Trong truong hop Céng
Ty c6 nhiéu hon mét (01) Thanh vién déc l1ap HPQT thi viec
triéu tap hop HDQT phai c6 y kién théng nhét cua céc Thanh

Bd sung quy dinh vé triéu
t&p cudc hop HPQT/
Supplementing

regulations on convening
the meeting of the BOD
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STT
No.

Quy ché Quan tri Céng Ty hién hanh
The current Regulations of Corporate Governace of the
Company

Quy ché Quan tri Cong Ty siva doi
The revised of Corporate Governace

Can ci/ly do stva ddi,
bo sung
The reason for
amending,
supplementing

vién doc ldp HPQT con lail The Chairman of the BOD must
convene a meeting of the BOD accordling to Clauses 3 and
4, Article 38 of the Company's Chatter. In case the Company
has more than one (01) Independent member of the BOD,
the convening of a meeting of the BOD must be agreed upon
by the remaining Independent members of the BOD.

4, Biéu quyét trong cudc hop Hoéi ddng Quan tri/ Voting in
BOD meetings

a. Thanh vién HBQT thuc hién bidu quyét nhu theo quy
dinh tai Khoan 9 Biéu 38 cua Diéu 1& Cong ty/ BOD
member shall vote in accordance with Clause 9,
Article 38 of the Company's Charter.

b. Trong cac cudc hop tryc tiép, qua dién thoai, cac
thanh vién HDQT sé biéu quyét déng y béng miéng
hoac gio tay dbi véi méi van dé sau khi dwgce Chi toa
néu van dé va két thic phan thao luan. C4c tinh trang
biéu quyét cé thé la tan thanh, khéng tan thanh,
khéng cé v kién/in face-to-face meetings or phone
meetings, BOD members shall vole by voice vote or
show of hands on each issue after being raised by the
Chair and at the end of the discussion. Voting options

can be “for”, “against” or “abstained”.

4. Biéu quyét trong cudc hop Héi déng Quan tri/ Voting in
BOD meetings

a. Thanh vién HDQT thuc hién biéu quyét nhw theo quy
dinh tai Khoan 9 Piéu 38 cla Piéu lé Céng ty/ BOD
member shall vote in accordance with Clause 9, Article
38 of the Company's Charter,

b. Trong cac cudc hop trwc tiép, qua dién thoai, cac
thanh vien HDQT sé biéu quyét déng y bang miéng
hodc gic tay déi véi mai van dé sau khi dwoc Cha toa
néu van dé va két thuc phan thao luan. C4c tinh trang
biéu quyét cé thé 1a tan thanh, khéng tan thanh, khéng
c6 y kién/in face-to-face meetings or phone meetings,
BOD members shall vote by voice vote or show of
hands on each issue affer being raised by the Chair
and at the end of the discussion. Voting options can
be “for”, "against” or “abstained”.

c. Jrong trieong hop phét sinh van dé khan cép, theo yéu
cdu clia Chi tich HPQT, thanh vién HPQT ¢é tréch
nhiém phén hdi v kién trong vong 24 (hai mwoi bdn)
gior ké tir thoi diém nhan duoc yéu céu cda Chd tich

B sung quy dinh dé c6
co ché xt ly cac trudng
hop khan cap/
Supplementing
regulations to hand of
emergency cases

14

N6i dung dich sang tiéng Anh chi si¥ dung cho muyc dich théng tin va khéng diing thay thé cho néi dung tiéng Viét. Trong trwéng hop c6 sy mau thufin gitra ndi dung tiéng Viét va ndi dung tiéng Anh,
ndi dung tiéng Viét sé dwoe wu tién ap dung.
The English lranslation is for informalional purposes ondy and is not a substitute Yor the official policy. in case of any discrepancy belween the Vietnamese and English version, the Vietnamese version
shall prevall. .

S P



) Cén cw/ly do stra doi,
STT Quy che Q%:an tri Céng Ty hién hanh Quy ché Quan trj Cong Ty siva ddi bé sung
No. | The current Regulations of Corporate Governace of the The revised of Corporate Governace The reason for
Cotnpany amending,
supplementing
HEQT hodc nhan duoc phidu 1y v kién. Triedng hop
sau thoi han nay, thanh vién HPQT khéng phan hdi thi
duoe xem nhw khéng ¢é  kién va van dé sé duoc bidu
quyét théng qua bdi cac thanh vién HPQT con lail In
the event of an emerqency, upon the request of the
Chairman of BOD, member(s) of BOD are responsible
for providing their opinion within 24 (twenty-four} hours
from the time of receiving the request of the Chairman
of BOD or receiving the opinion slip. If the member of
the BOD fails to offer their written opinion upon the
expiry of sych period, it shall be considered as having
no opinion and the matter will be voted on for approval
by the remaining imembers of BOD.
Diéu 20. Ché dé lam viéc cia Héi ddng Quan trj Piéu 20. Ché d6 1am viéc ctia Hai dong Quan tri Pidu chinh quy dinh dé |
Article 20. Working rules for the Board of Directors Arficle 20. Working rules for the Board of Directors tinh gon hon/Adjusting
for concise purpose
2. Thanh vién HPQT cd thé truc tiép lam viée v&i bat ky nhan | 2. Thanh vién HEQT cé thé lam viéc véi Ban TGP dé thuc
vién nao clla Cong ty dé thure hién quyén han va trach nhiém | hidn quyén han va tréch nhiém cling nhw chudn bi y kién
eling nhuw chuén bi y kién cho cude hop ctia HEPQT. Khilam | cho cudc hop clia HEQT nhwng khéng dugc lam anh huéng
viée, thanh vién HDQT co thé chét van, trao ddi yéu céu | dén hoat dong didu hanh ciia Ban TGH/ BOD members can
cung cép thong tin, sé_lidu nhung khong dwoc lam dnh | work _with the BOM to exercise their rights _and
5 huéng dén quyén diéu hanh cda Ban TGEIBOD members | responsibilities _as well as prepare inputs_for the BOD
can directly work with any employees of the Company to | meetings but must not affect the management rights of the
exercise their righls and responsibilifies as well as prepare | BOM.
inputs for the BOD meetings. During such process, BOD
members can ask questions, exchange views and request
information and data buf must not affect the management
rights of the BOM.
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3. DHDCD théng nhat trao quyén cho HOQT ban hanh ban Diéu I& sva ddi, bd sung, Quy ché Quan tri Céng Ty stra dbi, bd sung can ctr cac ndi dung da dwoc
PHBECPE théng qua tai muc 1, 2 To trinh nay/ The GMS authorize the BOD fo issue the amended and supplemented Company’s Charte, the Company's
Corporate Governance Regulations based on the conlents approved by the GMS in Section 1, 2 of this Proposal.

Kinh trinh BHPCP xem xét va thong qua./.
Respectfully submitting to the GMS for consideration and approval /.

TM. HOI DONG QUAN TRI
CHU TICH HOI PONG QUAN TR|
ON BEHALF OF THE BOARD OF DIRECTOR
OF THE BOARD

S g
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IDU’ THAO/DRAFT I

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Péc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- ) ---000---
S6/No.-.... /2022-NQ.DHDCH-NVLG TP. H6 Chi Minh, ngéy_ ...... - thang ....... nam 2022
Ho Chi Minh City,................... , 2022

NGHI QUYET DAI HOI PONG CO DONG THUONG NIEN 2022
CONG TY CO PHAN TAP BDOAN PAU TU BIA OC NO VA
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
NO VA LAND INVESTMENT GROUP CORPORATION

Can cw/Pursuant to:

- Luat Doanh nghiép s6 59/2020/QH14 duoc Quéc héi théng qua ngay 17/6/2020 va céc van bén huéng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020, and other implementing regulations;
- Luéat Chirng khoén sé 54/2019/QH14 duoc Quéc hoi théng qua ngay 26/11/2019 va céc van bén huéng dan thi hanh;
The Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 111, 2019 and other implementing regulations;
- Diéu Ié cua Céng ty C6 phén Tap doan Pau tw Pia é¢c No Va (“Céng Ty”).
The Charter of No Va Land Investment Group Corporation (the “Company’).
- To trinh cda Hoi dbng Quén tri (HPQT”) Céng Ty s6 18/2022-TTr-NVLG ngay 14/04/2021 vé viéc stra déi, b6 sung Diéu Ié Céng Ty va Quy
ché Quén tri Céng Ty;
The Proposal of the Board of Directors (‘BOD”) No. ...../2022-TTr-NVLG dated on April 14th, 2022 Re. Amending, supplementing the
Company’s Charter and Regulations ;
- Bién ban hop Pai héi déng c¢é déng thuong nién 2022 cta Céng Ty (“GMS’) ngay 28/04/2022.
The Minutes of the 2022 Annual General Meeting of Shareholders (“AGM”) dated April 28", 2022.

QUYET NGHI
RESOLVES
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DY THAO/DRAFT

DIEU 1: Théng qua viéc stra ddi, bd sung cltia Diéu & Cong Ty nhu sau:
ARTICLE 1:  Approval of amending, supplementing of the Company’s Charter, details are as follows:
Cén cw/ly do stra
STT Didu I& hién hanh Didu I¢ sta dbi doi, b6 sung
No. The current Company’s Charter The revised Company’s Charter The reason for
amending,
supplementing
Diéu 11. S6 dang ky C6 dong Diéu 11. S6 ding ky C6 déng Stra déi theo quy
Article 11. Register of Shareholders Article 11. Register of Shareholders dmﬁh tai Dieu 122
) ) ) | Luat Doanh nghiép/
3. Trong trwong hop cd bat ctv sy thay doi nao doi voi ndi | 3. Trong trvong hop cé bat clr sw thay déi nao doi | Amended according
dung trong S0 dang ky Co dong lién quan dén bat ky CO | v&indi dung trong So dang ky Co dong lién quan dén | fo the provisions of
doéng nao, CO déng do co trach nhiém théng bao cho Céng | bat ky C6 doéng nao, C6 déng do cé tradch nhiém thuc | Article 132 of the
Ty vé viéc stra dbi cac thong tin tronq'Sé dang ky C6 déng. | hién cac thd tuc cé lién quan theo quy dinh cta phép Law on Enterprise
Cong Ty sé khdng chiu trach nhiém doi voi cac trwong hop | ludt doanh nghiép va phap luét chiing khoan dé céap
khong thé lién lac hodc khong thé glvi, hodc chuyén thw | nhat, stra ddi cac théng tin trong S6 dang ky Cb
hodc tai liéu cho Cé déng do dia chi lién lac khéng cd, | déng. Cong Ty sé khdng chiu trach nhiém dbi véi cac
khéng ding hodc chwa dwoc Cd déng cap nhat cho Coéng | trwdng hop khong thé lién lac hodc khéng thé guvi,
Ty. Viéc khong thé lién lac hoac gii, hoac chuyén thw | hodc chuyén thu hoac tai liéu cho C6 dong do dia chi
hoé&c tai liéu d6 cho Cb doéng sé khong l1am anh hwdng dén | lién lac khong cd, khong dung hoac chua dwoc céb
1| tha tuc triéu tap DHDCD, 4y y kién C6 déng béng van ban | déng cap nhat theo quy dinh tai Khoan nay. Viéc

va cac Nghi quyét dwoc DHDCD théng qua./ln the event of
any changes to the content of the Shareholder Register
related to any shareholder, that shareholder is responsible
for notifying the Company about the amendment of the
information in_the Shareholder Regqister. The Company
shall not be liable for failure to contact, send, or deliver
mail or documents to shareholders due to non-existing,
wrong or outdated contact. Failure to contact, send, or
deliver mail or documents to that shareholder shall not
affect the procedures for convening the GMS, written ballot
and resolutions passed by the GMS.

khéng thé lién lac ho&c givi, hodc chuyén thu hodc tai
liéu d6 cho C déng sé khong lam anh hudng dén
tha tuc triéu tap DHDCD, 4y y kién Cb déng bang
van ban va cac Nghi quyét dwoc DHDCD théng
qua./ In the event of any changes to the content of
the Shareholder Register related to any shareholder,
that shareholder is responsible for carrying out

relevant procedures in accordance with the law on

enterprise and law on securities in order to update

and amend the information in the Regqister of

Shareholders. The Company shall not be liable for

failure to contact, send, or deliver mail or documents
to shareholders due to non-existing, wrong or
outdated contact. Failure to contact, send, or deliver

Z
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DY THAO/DRAFT

STT
No.

Diéu Ié hién hanh
The current Company’s Charter

Diéu lé stra doi
The revised Company’s Charter

Can cw/ly do stra
déi, b6 sung
The reason for
amending,
supplementing

mail or documents to that shareholder shall not affect
the procedures for convening the GMS, written ballot
and resolutions passed by the GMS.

Diéu 18. Thu héi tién thanh toan cé phan mua lai hoac
cb tirc

Article 18. Recovery of payments for redeemed shares
or dividends

Truwdng hop viéc thanh toan cd phan mua lai trai véi quy
dinh tai Khoan 1 Diéu 16 cla Diéu 1& ho&c tra cb tuc trai
v&i quy dinh tai Piéu 50 cua Diéu |é thi cac C6 dong cd
nghia vu phai hoan tra cho Céng Ty sb tién, tai san khac
da nhan. Trwong hop Cd dong khong hoan trd dwoc cho
Cong Ty thi Cb déng do chiu trach nhiém vé cac khoan no
va nghia vy tai san khac cdia Céng Ty trong pham vi gia tri
sb tién, tai san da trd cho C6 dong ma chwa dwoc hoan lai.
HDQT c6 quyén thwc hién cac bién phap phu hop dé thu
hdi tién thanh toan cé phan mua lai hodc cb tirc theo quy
dinh phap luat. Tat ca Thanh vién HDQT phai cung lién ddi
chiu trach nhiém vé cac khoan no va nghia vu tai san khac
ctia Céng Ty trong pham vi gia tri sb tién, tai san da tra cho
Cb6 déng ma chuwa duoc hoan lai néu HDQT vi pham quy
dinh cla phap luat va Diéu 1& nay./In case the payment for
redeemed shares is contrary to the provisions of Clause 1,
Article 16 of the Charter or dividend payment is contrary to
the provisions of Article 50 of the Charter, shareholders are
obliged to return to the Company the amount of money or
other properties received. If a shareholder fails to return

Diéu 18. Thu hai tién thanh toan c¢é6 phan mua lai
hoic cb tirc

Article 18. Recovery of payments for redeemed
shares or dividends

Trwong hep viéc thanh toan cd phan mua lai trai voi
quy dinh tai Khoan 1 Biéu 16 cta Diéu lé hodc tra cb
tire trai voi quy dinh tai Piéu 54 cua Diéu 1 thi cac
C6 déng cé nghia vu phai hoan trd cho Cong Ty sb
tién, tai san khac da nhan. Truwong hop Cé dong
khéng hoan trd dwoc cho Céng Ty thi Cé déng d6
chiu trach nhiém vé cac khodn ng va nghia vu tai san
khac cha Céng Ty trong pham vi gia tri sé tién, tai
san da trd cho Cd déng ma chua dwoc hoan lai.
HDQT c6 quyén thwc hién cac bién phap phu hop dé
thu hoi tién thanh toan cé phan mua lai hodc cb tirc
theo quy dinh phap luat. TAt c& Thanh vién HDQT
phai cung lién ddi chiu trach nhiém vé cac khoan no
va nghia vu tai san khac cta Coéng Ty trong pham vi
gia tri s6 tién, tai san da trd cho Cd déong ma chua
duwoc hoan lai néu HDQT vi pham quy dinh ctia phap
luat va Diéu & nay./ In case the payment for
redeemed shares is contrary to the provisions of
Clause 1, Article 16 of the Charter or dividend
payment is contrary to the provisions of Article 54 of
the Charter, shareholders are obliged to return to the

Stra d6i diéu khoan
vién dan theo Diéu lé
Céng Ty/ Amended
according to the
Company’s Charter

3

Noi dung dich sang tiéng Anh chi str dung cho muc dich thong tin va khéng dung thay thé cho néi dung tiéng Viét. Trong trwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va noi dung
tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict between the Vietnamese and English version, the
Vietnamese version shall prevail.




DU THAO/DRAFT

Cénxc(rllxy do stra
STT DPidu I¢ hién hanh Didu 1 sira dbi doi, bo sung
No. The current Company’s Charter The revised Company’s Charter The reason for
amending,
supplementing
the Company, such shareholder shall be liable for the | Company the amount of money or other properties
debts and other property obligations of the Company within | received. If a shareholder fails to return the
the value of the amount or other properties paid to | Company, such shareholder shall be liable for the
shareholders but not yet recovered. The BOD reserves the | debts and other property obligations of the Company
right to take appropriate measures to recover the payment | Within the value of the amount or other properties
for share redemption or dividends in accordance with the | Paid to shareholders but not yet recovered. The BOD
laws. All Board members are jointly responsible for the | reserves the right to take appropriate measures to
debts and other property obligations of the Company up to 4 epgver tﬁe payment  for . share redemption or
the value of the amount or properties paid to shareholders dividends in aggordance W'ﬁ? the laws. All Board
but not yet recovered if the Board violates the provisions of members are jom.t/y (esp onsible ior the debts and
the law and this Charter. other property obligations of the Company up to the
value of the amount or properties paid to
Shareholders but not yet recovered if the Board
violates the provisions of the law and this Charter.
Diéu 19. M6 hinh té chirc quan ly, hoat déng va | Diéu 19. Mé hinh té chirc quan ly, hoat dong va Er? do phgph luat
an t5c auAn tri CA an t5c auAn tri CA ong quy dinh ndi
nguyén tac quan tri Céong Ty nguyén tac quan tri Cong Ty dungg r?é;l/  Delete
Article 19. Organization & operation model and | Article 19. Organization & operation model and | because it is not
corporate governance principles corporate governance principles regulated by law
1. M6 hinh t& chirc quan ly va hoat déng bao gdm/ | 1. Mé hinh té chirc quan ly va hoat dong bao gdm/
3 Organization and management structure of the Company | Organization and management structure of the
comprises of: Company comprises of:
a. Dai hoi ddng Cb déng/The General Meeting of a. Dai hoi ddng Cb6 dong/The General
Shareholders; Meeting of Shareholders;
b.  Hoi ddng Quan tri/ The Board of Directors; b.  H6i déng Quan tri/ The Board of Directors;
C. UBKT va céac Tiéu ban tro giip cho hoat déng C. UBKT va cac Tiéu ban tro giup cho hoat

y: )
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Cénxcﬂ’llx)'l do stra
STT Didu 18 hién hanh Didu 18 siva dbi doi, b6 sung
No. The current Company’s Charter The revised Company’s Charter The reason for
amending,
supplementing
cia HDBQT/The Audit Committee and other dong cua HBPQT/The Audit Committee and
supporting Committees under the BOD; other supporting Committees under the
d.  Téng Giam dbc/The Chief Executive Officer. BOD;
Theo d6, Cong Ty dam bo s6 luong Thanh vien doc lap | & 1°"9  Glam  adelThe chier Exeoutive
HDQT toi thieu dap wng quy dinh phap luat va c6 UBKT '
trwc thudc HDQT. Céc Thanh vién déc lap HDQT thuc hién | Theo do, Céng Ty dadm béo sb lwong Thanh vién doc
chirc ndng giam sét va t6 chirc thuc hién kiém soat déi voi | 1ap HDQT téi thiéu dap tng quy dinh phap luat va co
viéc quan ly diéu hanh Céng TylAccordingly, the Company | UBKT trwc thudéc HBQT/Accordingly, the Company
ensures that the minimum number of Independent Board | ensures that the minimum number of Independent
members meets requirement by the laws and an Audit | Board members meets requirement by the laws and
Committee is established under the BOD. Independent | an Audit Committee is established under the BOD.
BOD members shall play the roles of supervising the
Company’s administration.
Pidu 35. Thanh phdn va nhiém ky cta Thanh vién | Didu 35. Thanh phan va nhiém ky cta Thanh vién | Sta doi theo quy
HDPQT HPQT dinh tai khoan 4 bieu
154 Luat Doanh
Article 35. Composition and Term of Office of | Article 35. Composition and Term of Office of | nghiép/ Amended
Members of the BOD Members of the BOD according to the
. ) . ] i ] i provisions of Clause
1. $6 Iu’o”ng Thanh vién HPQT it nhat I:é ba (93) ngwdiva | 1. SO Iu’cyng‘ Thér)h vién HPQT it nhat la b:a (03? 4, Article 132 of the
nhieu nhat la mwoi mot (11) ngwoi. Tong sO Thanh vién | nguoi va nhieu nhat la mwoi moét (11) nguoi. TOng sO | [ aw on Enterprise
4. doc lap HDQT phai chiém it nhat mot phan ba (1/3) téng sb | Thanh vién doc lap HDQT phai chiém it nhat mot
Thanh vién HDQT/The number of BOD members is three | phan ba (1/3) tdng sb Thanh vién HDQT/The number
(03) persons at the minimum and eleven (11) persons at | of BOD members is three (03) persons at the
the maximum. The total number of independent members | minimum and eleven (11) persons at the maximum.
must account for at least one-third (1/3) of the total | The total number of independent members must
members of the BOD. account for at least one-third (1/3) of the total
a.  Thanh vién cia HDQT c6 thé 1a nguoi khong ngm | 7¢7Pers of the BOD.

)
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STT
No.

Diéu Ié hién hanh
The current Company’s Charter

Diéu lé stra doi
The revised Company’s Charter

Can cw/ly do stra
déi, b6 sung
The reason for
amending,
supplementing

gitr cd phan cta Cong Ty/Members of the BOD
can be persons not holding shares of the
Company;

Cac Thanh vién HPQT va cac Thanh vién déc lap
HDQT clia Cong Ty can dap &ng cac tiéu chuan
theo quy dinh cla phap luat va quy dinh tai Quy
ché Quan tri Céng ty cta Coéng Ty/Members and
Independent Members of the Company’s BOD
shall meet the standards prescribed by applicable
Laws and provisions in the Company's Corporate
Governance Regulations;

Thanh vién HDQT khéng dong thai 1a Thanh vién
HDQT tai qua nam (05) céng ty khac/ Members
of the BOD are not concurrently members of the
BOD at more than five (05) other companies.

d.

Thanh vién cla HPQT co6 thé la ngudi
khéng ndm gi®* cé phan cua Coéng
Ty/Members of the BOD can be persons not
holding shares of the Company;

Cac Thanh vién HPQT va cac Thanh vién
doc lap HPQT cla Céng Ty can dap (ng
céc tiéu chuén theo quy dinh clta phap luat
va quy dinh tai Quy ché Quan tri Céng ty
cia Cong Ty/Members and Independent
Members of the Company’s BOD shall meet
the standards prescribed by applicable Laws
and provisions in the Company's Corporate
Governance Regulations;

Thanh vién HDQT khéng déng thei Ia Thanh
vién HDQT tai qua nam (05) cbng ty
khac/Members of the BOD are not

concurrently members of the BOD at more
than five (05) other companies.

Quyén, nghia vu, cach thtrc té chirc va phdi

hop hoat déng cua cac Thanh vién déc lap

HDQT duoc quy dinh tai Quy ché quan tri Céng

ty ctia Céng Ty/Rights, obligations, organization

and coordinating activities of Independent

members of the BOD are specified in the

Company's Corporate Governance Requlations

DPiéu 35. Thanh phan va nhiém ky cua Thanh vién

Diéu 35. Thanh phan va nhiém ky caa Thanh vién

Sra dbdi theo quy
dinh tai khoan 5 Diéu

3]
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Can cw/ly do stra
déi, b6 sung

sb quyén bidu quyét cltia tirng ngwdi lai véi nhau dé dé ctr
cac tng vien HDQT. Cé déng hodc nhém C6 déng ndm
it tr ndm phan trém (5%) dén dudi_mudi phén trém
(10%) téng sé cb phén cé quyén biéu quyét duoc dé ct
mét (01) g vién; t&r mwoi phan tram (10%) dén dudi ba
muoi phan tram (30%) dwoc dé clr toi da hai (02) (ng
vién; tr ba mwoi phan trdm (30%) dén duéi bén muoi
phan trdm (40%) dwoc dé cr téi da ba (03) tng vién; tiv
bdn mwoi phan trdm (40%) dén duwéi ndm muwoi phan trdm
(50%) dwoc dé ci ti da bdn (04) &ng vién; tr ndm muoi
phan trdm (50%) dén dwdi sdu muwoi phan tram (60%)
dugc dé civ téi da ndm (05) &ng vién; tlr sdu muwoi phan
tram (60%) dén dudi bay mwoi phan tram (70%) dwoc dé
cv tbi da sau (06) wng vién; tr bdy mwoi phan tram (70%)
dén dwdi tAm muwoi phan tram (80%) duoc dé clv tbi da
bay (07) tng vién; va tir tdm muwoi phan tram (80%) dén
duwéi chin muoi phan tram (90%) dwoc dé clv ti da tam
(08) trng vién/ The shareholders holding shares with voting
rights in_a continuous period of at least six (06) months
may include the voting rights of each person together to
nominate the BOD members. Shareholder or group of

ngwoi lai véi nhau dé dé cr cac wng vién HPQT. C6
déng hodc nhém C6 déng nam qir tir mwoi phén
trdm (10%) téng sé cb phén cé quyén biéu quyét
duoc dé cir mét (01) (g vién; t& trén mwodi phan
tram (10%) dén dwéi ba mwoi phan tram (30%) dwoc
dé ct t6i da hai (02) rng vién; tr ba mwoi phan tram
(30%) dén dwdi bdn muwoi phan tram (40%) dwoc dé
ct t6i da ba (03) &ng vién; tr bén muoi phan tram
(40%) dén dwéi nam muoi phan tram (50%) dwoc dé
ct tbi da bdn (04) ng vién; t» ndm mwoi phan tram
(50%) dén dw6i sdu muoi phan tram (60%) dwoc dé
ct t6i da nam (05) ng vién; t&¥ sau mwoi phan tram
(60%) dén dwdi bdy muwoi phan tram (70%) dwoc dé
ct tbi da sau (06) rng vién; tr bay muwoi phan tram
(70%) dén dwéi tdm muwoi phan trdm (80%) dwoc dé
cl tbi da bay (07) &ng vién; va tlr tdm muoi phan
tram (80%) dén dwdi chin mwoi phan tram (90%)
dugc dé cir téi da tam (08) ng vién/The
shareholders holding shares with voting rights may
include the voting rights of each person together to
nominate the BOD members. Shareholder or group of
shareholders holding ten per cent (10%) shall be

shareholders holding five per cent (5%) to less than ten per

entitled to nominate one (01) candidate; from more

cent (10%) of the total number of shares with voting rights

than ten per cent (10%) to less than thirty per cent

STT Diéu Ié hién hanh Diéu lé stra doi
No. The current Company’s Charter The revised Company’s Charter The reason for
amending,
supplementing
HbQT HbQT 115 Luat Doanh
. .. . . .- . nghiép/ Amended
Article 35. Composition and Term of Office of | Article 35. Composition and Term of Office of according to  the
Members of the BOD Members of the BOD provisions of
3. Cac Cb6 doéng ndm gitr c6 phan c6 quyédn bidu quyét | 3. Cac C6 dong ndm gitr cd phan cé quyén biéu C;austi& ALn‘/c/e 115
trong thoi han lién tuc it nhét séu (06) thang c6 quyén gop | auyét co quyén gop s quyén bidu quyét cta ting | 7 T SO

4
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STT
No.

Diéu Ié hién hanh
The current Company’s Charter

Diéu lé stra doi
The revised Company’s Charter

Can cw/ly do stra
ddi, bd sung
The reason for
amending,
supplementing

shall be entitled to nominate one (01) candidate; from ten
per cent (10%) to less than thirty per cent (30%) entitled to
nominate up to two (02) ; from thirty per cent (30%) to less
than forty per cent (40%) entitled to nominate three (03)
candidates; from forty per cent (40%) to fifty per cent (50%)
entitled to nominate up to four (04) candidates; from fifty
per cent (60%) to less than sixty per cent (60%) entitled to
nominate up to five (05) candidates; from sixty per cent
(60%) to less than seventy per cent (70%) entitled to
nominate up to six (06) candidates; between seventy per
cent (70%) and eighty per cent (80%) entitled to nominate
up to (07) candidates; and from eighty per cent (80%) to
less than ninety per cent (90%) entitled to nominate up to
eight (08) candidates;

(30%) entitled to nominate up to two (02); from thirty
per cent (30%) to less than forty per cent (40%)
entitled to nominate three (03) candidates; from forty
per cent (40%) to fifty per cent (50%) entitled to
nominate up to four (04) candidates; from fifty per
cent (60%) to less than sixty per cent (60%) entitled
to nominate up to five (05) candidates; from sixty per
cent (60%) to less than seventy per cent (70%)
entitled to nominate up to six (06) candidates;
between seventy per cent (70%) and eighty per cent
(80%) entitled to nominate up to (07) candidates; and
from eighty per cent (80%) to less than ninety per
cent (90%) entitled to nominate up to eight (08)
candidates;

Diéu 36. Quyén han va nhiém vu cua HDQT
Article 36. Powers and Duties of the BOD

2. Quyén han va nhiém vu ctia HDQT do phéap luat, Diéu I&
Coéng Ty, Quy ché Quéan tri Cong ty va nghi quyét cla
DHDCD quy dinh. Cu thé HDQT cé cac quyén va nghia vu
sau day/The powers and duties of the BOD are stipulated
by the laws, the Company's Charter, the Corporate
Governance Regulations and the resolutions of the GMS.
Specific rights and responsibilities of the BOD include:

Giam séat dbi véi hoat dong diéu hanh cia TGP, nhirng
Nguoi quan ly khac cia Coéng Ty d& ddm bao tinh tuan tha
cac quyét dinh do DPHDCB/HDQT dé ra va dam bao tinh

Diéu 36. Quyén han va nhiém vu cua HDQT
Article 36. Powers and Duties of the BOD

2. Quyén han va nhiém vu cia HPQT do phéap luét,
Diéu 18 Coéng Ty, Quy ché Quan tri Céng ty va nghi
quyét cia DPHDCD quy dinh. Cu thd HPQT c6 céac
quyén va nghia vu sau day/The powers and duties of
the BOD are stipulated by the laws, the Company's
Charter, the Corporate Governance Regulations and
the resolutions of the GMS. Specific rights and
responsibilities of the BOD include:

c. Giam sat doi voi hoat dong diéu hanh cua TGP,
nhirng Ngwoi quan ly khac cda Cong Ty dé dam bao

Bd do phap luat
khéng quy dinh ndi
dung nay/ Delete
because it is not
regulated by law

o
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DY THAO/DRAFT

STT
No.

Diéu Ié hién hanh
The current Company’s Charter

Diéu lé stra doi
The revised Company’s Charter

Can cw/ly do stra
déi, b6 sung
The reason for
amending,
supplementing

hiéu qua vé hoat déng kinh doanh, phat trién té chirc. Viéc
giam sat cta HPQT dwoc thwe hién trudce, trong va sau
qué trinh trién khai thuc hién cua TGP théng qua co ché
bdo céo. Co ché bao cia TGP dbi véi HDQT duoc quy
dinh trong Quy ché Quan tri Céong Ty clia Céng
Ty/Supervise the management activities of the CEO and
other Managers of the Company to ensure compliance with
the decisions made by the GMS/BOD as well as the
effectiveness of business operations and organizational
development. Supervision by the BOD is performed before,
during and after the implementation process of the CEO
through the reporting mechanism. The reporting
mechanism from the CEQ to the BOD is stipulated in the
Company's Corporate Governance Regulations;

tinh tuan tha cac quyét dinh do BPHBCB/HDQT dé ra
va dam bao tinh hiéu qua vé hoat ddng kinh doanh,
phat trién t& chirc. Viéc giam sat ctia HPQT duoc
thwe hién théng qua co ché bao cdo. Co ché bao cla
TGD db6i véi HDQT dwoc quy dinh trong Quy ché
Quan tri Cong Ty cla Cong Ty/ Supervise the
management activities of the CEO and other
Managers of the Company to ensure compliance with
the decisions made by the GMS/BOD as well as the
effectiveness  of  business  operations  and
organizational development. Supervision by the BOD
is performed through the reporting mechanism. The
reporting mechanism from the CEQO to the BOD is
stipulated in the Company's Corporate Governance
Regulations;

Diéu 36. Quyén han va nhiém vu cia HDQT
Article 36. Powers and Duties of the BOD

3. HDQT phaéi bao cao DPHDCD vé hoat déng ctia minh, cu
thé la vé viéc giam sét cua HPDQT dbi véi nhitng Nquoi
quan ly khac cta Céng Ty trong nam tai chinh/The BOD
must report to the GMS about its activities, specifically its
supervision of other Managers of the Company in the fiscal
year;

Diéu 36. Quyén han va nhiém vu cia HDQT
Article 36. Powers and Duties of the BOD

3. HDQT phai bao cdo DPHDCD vé hoat dong cla
minh/The BOD must report to the GMS about its
activities;

Bd do phap luat
khong quy dinh ndi
dung nay/ Delete
because it is not
regulated by law

Diéu 50. Trach nhiém trung thwe va tranh cac xung dét
vé quyén lgi

Article 50. The Duty of Honesty and Avoid Conflicts of

Diéu 50. Trach nhiém trung thwc va tranh cac
xung dot vé quyén loi

Article 50. The Duty of Honesty and Avoid

Bb sung trach nhiém
bdo mat thong tin/
Supplement to
responsibility of
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DY THAO/DRAFT

Can cw/ly do stra
STT DPidu I¢ hién hanh Didu 1 sira dbi doi, bo sung
No. The current Company’s Charter The revised Company’s Charter The reason for
amending,
supplementing
Interest Conflicts of Interest confidential
. A e . . . x v . , information
1. Thanh vién HDQT, TGD, Nguoi quan ly khac, Ngwoi | 1. Thanh vién HDQT, TGD, Ngwoi quan ly khac,
diéu hanh khac cia Cong Ty va nhing nguoi lién quan | Nguoi dieu hanh khac ctia Cong Ty va nhitng nguoi
cla cac ddi twong nay khong dwoc phép st dung nhitng | lién quan cua cac doi twong nay khdng duoc phep
co hoi kinh doanh c6 thé mang lai lgi ich cho Céng Ty vi | S& dung nhitng co’ hoi kinh doanh c6 theé mang lai loi
muc dich ca nhan; khdng dwoc st dung cac thdng tin ich cho Céng Ty vi muc dich ca nhan; co trach nhiém
i R L a . C Ay A bdo _mét théng tin vi lgi ich cda Céng Ty, khong
chwa dwoc phép céng bo cua Céng Ty hoac tiét 16 cho q - d c tho i chua d héD o
5i khac d& thuc hién cac giao dich c6 lién quan; déng | Ox oo S dung cac thong tin chura dirge phep cong
ng‘u.’m N T 9_ Y . 'q ' g bo cua Cong Ty hodc tiet 16 cho nguwdi khac deé thue
thoi khong duoc st dung nhitng thong tin ¢6 dwoc nhd' | hign cac giao dich c6 lién quan; déng thoi khang
Chlfl’CZVl_J cta minh dé tw |O’| ca nhan hay de phUC vu IO’l ich du;o:c sty dung nhﬁ;ng thf)ng tin co du}o}c nhd chirc vu
cla to chirc hodc ca nhan khac/Members of the BOD, the | cGia minh dé tw loi ca nhan hay dé phuc vu loi ich
CEO, other Managers, other Executives of the Company | ctia t& chirc hodc c& nhan khac/Members of the
and their related persons are not allowed to use business | BOD, the CEO, other Managers, other Executives of
opportunities that may benefit the Company for personal | the Company and the/r related persons are not
purpose; not allowed to use non-published information of | @llowed to use business opportunities tha.t may
the Company or disclose to others for execution of related t?eneﬁt the Qomp any .for p.er‘sona/. purposes, fo be
L . . . liable to retain the confidentiality of information for the
transactions; and not allowed to use information obtained .
by holdina thei » ¢ K | benefit . benefit of the company, not allowed to use non-
y ho ’”Q eir positions ,O gee pgrsqng enetits or-ior published information of the Company or disclose to
the benefits of other organizations or individuals; others for the execution of related transactions; and
not allowed to use information obtained by holding
their positions to seek personal benefits or for the
benefits of other organizations or individuals;
DPIEU 2: Sira dbi, b6 sung mdt sé ndi dung, diéu khodn clia Quy ché Quan tri Céng Ty nhw sau/ Approval of amending, supplementing the

Company's Corporate Governance Regulations, details are as follows:
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DY THAO/DRAFT

Can cw/ly do
PP s stra d6i, b
STT Quy che Quan trj Cong Ty hi¢n hanh Quy ché Quan tri Cong Ty stra doi sung
The current Regulations of Corporate Governance of .
No. The revised of Corporate Governace The reason for
the Company amending
supplementing
Dieu 16. Quyen cua Thanh vién Hji dong Quan tri Dieu 16. Quyen cua Thanh vién Hji dong Quan tri Stra ddi theo quy

Article 16. Rights of Members of the Board of Directors | Article 16. Rights of Members of the Board of Ez]éht tai Diégo;gﬁ
Directors )

2. Thanh vién HDQT c6 day du cac quyén theo quy dinh nghiép va Diéu 1&
cta Luat Doanh nghiép, cac van ban phap luat lién quan | 2. Thanh vién HDQT c6 day du cac quyén theo quy dinh | mau  ban hanh
va Diéu |é Cong ty, ddc biét 1a quyén dwoc cung clp cac | cla Ludt Doanh nghiép, cac van ban phap luét lién quan dinh kém Thong
théng tin, tai liéu vé& tinh hinh tai chinh, hoat dong kinh | va Didu 1& Céng ty, trong dé c6 quyén dwoc cung cap EwTC11g/§%2uO/TEé
doanh ctia Cong ty va cac don vij trong Cong ty/BOD | cac thdng tin, tai liéu vé tinh hinh tai chinh, hoat déng Mﬁu”)/Amended-
members have all the rights stipulated in the Law on | kinh doanh cta Cong ty va cac don vi trong Cong | according to the

Enterprises, related legal instruments and Company's | ty/BOD members have all the rights stipulated in the Law | provisions of
Charter, especially the right to be provided with information | on Enterprises, related legal instruments and Company's | Article 159 of the
and documents on the financial, operational and business | Charter, including the right to be provided with Law ' on
situation of the Company and its affiliated entities. information and documents on the financial, operational | Entérprise and
and business situation of the Company and its affiliated Form Charter
o issued  together
entities. with Circular
116/2020 / TT-
BTC ("Form
Charter")
D!éu 17. Trach nhiém va nghia vu cua Thanh vién Hi | Dieu :17. Trach nhiém va nghia vu cta Thanh vién | B sung trach
dong Quan tri Hoi dong Quan tri nhiém cla
Article 17. Responsibilifies and obligations of | Article 17. Responsibilitl:es and obligations of EEpr-IZm ent to
Members of the Board of Directors Members of the Board of Directors responsibility  of
1. Thanh vién HDQT phai tuan thd day da trach 1. Thanh vién HDQT phai tuan tha day da trach | BOD
2 nhiém va nghia vu theo quy dinh cta Luat Dganh nhiém va nghia vu theo quy dinh cua Luéat
nghiép, cac van ban phap luat lién quan va biéu 1é Doanh nghiép, cac van ban phap luat lién quan
Céng ty/ The BOD members must comply with all va Diéu 1& Coéng ty/ The BOD members must
responsibilities and obligations stipulated in the comply with all responsibilities and obligations
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DY THAO/DRAFT

Can cw/ly do
PP s stra d6i, b
STT Quy che Quan trj Cong Ty hi¢n hanh Quy ché Quan tri Cong Ty stra doi sung
The current Regulations of Corporate Governance of .
No. The revised of Corporate Governace The reason for
the Company .
amending,
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Law on Enterprises and related legal instruments. Stipulated in the Law on Enterprises and related

2. Thanh vién HDQT c6 trach nhiém thuc hién céc legal instruments.

nhiém vu cGa minh mét cach trung thwe, can trong 2. Thanh vién HDQT c6 trach nhiém thwc hién cac
vi quyén lgi tdi cao ciia cb dong va Céng ty/ BOD nhiém vu cGa minh mét cach trung thwc, cin
members are responsible to carry out their duties trong vi quyén loi tdi cao clia cd déong va Coéng
in an honest and diligent manner in the best ty. Thanh vién HDQT khéng duwgc thuc hién bét
interests of the shareholders and the Company. ky hanh déng nao lam dnh hwéng dén uy tin,

hinh anh cua HDQT, Céng Ty va hoat déng kinh
doanh ctia Céng Ty. Trirong hop qay thiét hai
thi phai béi thuong cho Céng Ty toan bd tén thét
phat sinh (néu cb). BOD members are
responsible to carry out their duties in an honest
and diligent manner in the best interests of the
shareholders and the Company. Members of

3. Thanh vién HDQT c6 trach nhiém tham dy day du
cac cudc hop clia HDQT va cé y kién rd rang vé
cac van dé duwoc dwa ra thdo luan/BOD members
are responsible to attend all meetings of the Board
and clearly express their opinions on the matters
addressed for discussion.

4. Cac Thanh vién HDQT va nhirng Nguwoi co lién BOD are not permitted to take any action that
quan khi thyc hién giao dich cd phan cta Céng ty could harm the reputation and image/ brand of
phai bao cao Uy ban Chirng khoan Nha nuwéc, S& the Board of Directors, the Company, or the
Giao dich Chirng khoan Thanh phé H& Chi Minh Company's business operations. If any damages
va thuc hién cong b thong tin vé viéc giao dich occurred, such member (s) must compensate
nay theo quy dinh cua phap luat/When any the Company for all losses (if any).

Member of the BOD or their Related Parties
conducts share trading of the Company, such
Member or Related Parties must report to the SSC,
HOSE and disclose information about such trading
in accordance with law.

3. Thanh vién HDQT c6 trach nhiém tham du day
da cac cude hop ctia HDQT va cé y kién rd rang
vé cac van dé dwoc dwa ra thao luan/BOD
members are responsible to attend all meetings

. of the Board and clearly express their opinions

5. Cong ty c6 thé mua bao hiém trach nhiém cho céac on the matters addressed for discussion.

Thanh vién HPQT sau khi cé sy chép thuan cua

(4
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PP e stra d6i, b
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The current Regulations of Corporate Governance of .
No. The revised of Corporate Governace The reason for
the Company .
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DHDCD. Bao hiém nay khéng bao gom bao hiém 4. Céac Thanh vién HDQT va nhirxng Ngwoi co lién
cho nhirng trach nhiém cta Thanh vién HDQT lién quan khi thwe hién giao dich ¢6 phan cta Coéng
quan dén viéc vi pham phap luat va Diéu & Cong ty phai bao cao Uy ban Chirng khoan Nha nuéc,
ty/The Company may purchase liability insurance S& Giao dich Chirng khoan Thanh phd H6 Chi
for BOD members after obtaining approval from Minh va thwc hién cong bd thong tin vé viéc giao
the GMS. Such insurance shall not include dich nay theo quy dinh cta phap luat/When any
insurance for liabilities of BOD members in relation Member of the BOD or their Related Parties
to any breach of law and the Company's Charter. conducts share trading of the Company, such

Member or Related Parties must report to the
SSC, HOSE and disclose information about
such trading in accordance with law.

5. Coéng ty cé thé mua bao hiém trach nhiém cho
cac Thanh vién HDQT sau khi c6 sy chép thuan
clia PHDCD. B&o hiém nay khéng bao gém bao
hiém cho nhirng trach nhiém cla Thanh vién
HDQT lién quan dén viéc vi pham phap luat va
Diéu & Coéng ty/The Company may purchase
liability insurance for BOD members after
obtaining approval from the GMS. Such
insurance shall not include insurance for
liabilites of BOD members in relation to any
breach of law and the Company's Charter.

6. Cac thanh vién HDQT c6é nghia vu bao méat céac
théng tin duoc cung cép, théng tin c6 duoc trong
qué trinh thuc hién nhiém vu, quyén han cua
minh theo quy dinh tai Diéu Ié Céng Ty, Quy ché
nay, cac quy dinh nbi bo cua Céng Ty va phap
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The current Regulations of Corporate Governance of .
No. The revised of Corporate Governace The reason for
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luat. Trirong hop vi pham, thanh vién HPQT co6
trach nhiém bdi thuong cho Coéng Ty toan bd
thiét hai thuc té phéat sinh/ The members of the
BOD are obliged to keep confidential the
information  provided, information obtained
during the performing the task in accordance
with the company's charter and law. the
Company's internal affairs and the law. In case
of violation, members of the Board of Directors
are responsible for compensating the Company
for all actual damages incurred.

Diéu 19. Hop Hoi déng Quan tri Diéu 19. Hop Hoi déng Quan tri B& sung quy dinh
Article 19. Meetings of the Board of Directors Article 19. Meetings of the Board of Directors ve triéu tap Cué(}
R . hop HPQT
1. Triéu tap cudc hop Hoi dong Quan tri/Convene the Triéu tap cudc hop HOi dong Quan tri/ Convene the Supplementing
meeting of the BOD meeting of the BOD regulations on

. . . . A convening the
[Khéng c6 quy dinh] 1. Cha tich HPQT phai triéu tadp hop HPQT theo quy meeting of the

dinh tai khodn 3, 4 Piéu 38 biéu I6 Cong Ty. Trong pgop
trong hop Céng Ty cé nhiéu hon mét (01) Thanh vién

3. doc lap HPQT thi viéc triéu tap hop HDQT phéi ¢6 y kién
théng nhét cua céc Thanh vién doc lap HPQT con
lailThe Chairman of the BOD must convene a meeting of
the BOD according to Clauses 3 and 4, Article 38 of the
Company's Charter. In case the Company has more
than one (01) Independent member of the BOD, the
convening of a meeting of the BOD must be agreed
upon by the remaining Independent members of the

14
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BOD.

4. Biéu quyét trong cudc hop Héi ddong Quan tri/ Voting in
BOD meetings

a. Thanh vién HPQT thwc hién biéu quyét nhw theo
quy dinh tai Khoan 9 Piéu 38 cua Diéu |& Céng ty/
BOD member shall vote in accordance with Clause
9, Article 38 of the Company's Charter.

b. Trong cac cudc hop trwc tiép, qua dién thoai, cac
thanh vién HDQT sé biéu quyét déng y bang miéng
hodc gio tay ddi v&i mbi van dé sau khi dwoc Cha
toa néu van dé va két thic phan thao luan. Céc tinh
trang biéu quyét cé thé la tan thanh, khong tan

4. thanh, khéng cé y kién//n face-to-face meetings or

phone meetings, BOD members shall vote by voice

vote or show of hands on each issue after being
raised by the Chair and at the end of the discussion.

E TS

Voting options can be “for”, “against” or “abstained”.

4. Biéu quyét trong cudc hop Hoi dong Quan tri/ Vofing
in BOD meetings

a. Thanh vién HDPQT thwc hién biéu quyét nhw theo
quy dinh tai Khodn 9 Diéu 38 cta Diéu I& Coéng ty/
BOD member shall vote in accordance with Clause
9, Article 38 of the Company's Charter.

b. Trong cac cudc hop truc tiép, qua dién thoai, cac
thanh vien HDQT sé biéu quyét déng y bang
miéng hodc gio tay dbi véi mbi van dé sau khi
duwoc Chua toa néu van dé va két thuc phan thao
luan. C4c tinh trang biéu quyét cé thé 1a tan thanh,
khong tan thanh, khéng cé y kién/in face-to-face
meetings or phone meetings, BOD members shall
vote by voice vote or show of hands on each issue
after being raised by the Chair and at the end of
the discussion. Voting options can be “for’,
“against” or “abstained”.

c. Trong trwéng hop phét sinh van dé khan cép, theo
yéu ciu cla Chu tich HDQT, thanh vién HDQT c6
trach nhiém phan hdi vy kién trong vong 24 (hai
muwoi bdn) gior ké tir thdi diém nhan dwoc yéu ciu
clia Chu tich HDQT hodc nhan dwoc phiéu lay v
kién. Trwong hop sau thoi han nay, thanh vién

B& sung quy dinh
dé co thé xu ly
cac trwdng hop

khan cép/
Supplementing

regulations to
hand of

emergency cases

)

Noi dung dich sang tiéng Anh chi s& dung cho muc dich théng tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trwéng hop cé s mau thun giba ndi dung tiéng Viét va ndi dung

tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict between the Vietnamese and English version, the

Vietnamese version shall prevail.




| DY THAO/DRAFT I

Can cw/ly do
PP s stra d6i, b
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No. The current Regulations of Corporate Governance of The revised of Corporate Governace The reason for
the Company P .
amending,
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HDQT khéng phan héi thi dwgc xem nhw khéng cé
y kién va van dé sé& dwoc biéu quyét théng qua bdi
cac thanh vién HPQT con lai/ In the event of an
emergency, upon the request of the Chairman of
BOD, member(s) of BOD are responsible for
providing their opinion within 24 (twenty-four) hours
from the time of receiving the request of the
Chairman of BOD or receiving the opinion slip. If
the member of the BOD fails to offer their written
opinion upon the expiry of such period, it shall be
considered as having no opinion and the matter
will be voted on for approval by the remaining
members of BOD.
Dieu 20. Ché d6 lam viéc cua Hoi dong Quan tri Dieu 20. Ché dé lam viéc cua Hoi dong Quan tri Didu  chinh @é
Article 20. Working rules for the Board of Directors Article 20. Working rules for the Board of Directors tinh . gon
hon/Adjusting for
2. Thanh vién HDQT c6 thé truc tiép lam viéc voi bat ky | 2. Thanh vién HDQT c6 thé lam viéc véi Ban TGP dé | concise purpose
nhan vién nao cta Céng ty dé thuc hién quyén han va | thuc hién quyén han va trach nhiém cing nhw chuén bj
tréch nhiém ciing nhw chuén bi y kién cho cubc hop cua y kién cho cuéc hop cliia HPQT nhung khéng duoc lam
HDQT. Khi lam viéc, thanh vién HDQT cé thé chét vén, | dnh hwéng dén hoat déng diéu hanh cua Ban TGH/
5. | trao dbi, yéu cau cung cap théng tin, sé liéu nhung khéng | BOD members can work with the BOM to exercise their
duoc lam dnh hudng dén quyén diéu hanh cua Ban | rights and responsibilities as well as prepare inputs for
TGD/BOD members can directly work with any employees | the BOD meetings but must not affect the management
of the Company to exercise their rights and responsibilities | rights of the BOM.
as well as prepare inputs for the BOD meetings. During
such process, BOD members can ask questions, exchange
views and request information and data but must not affect
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the Company .
amending,
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the management rights of the BOM.

>

DIEU 3:

sung can c cac ndi dung da dwoc DPHDCD théng qua tai Diéu 1, 2 clia Nghi quyét nay.

DHDCD théng nhét trao quyén trao quyén cho HDQT ban hanh ban Diéu lé stra dbi, bd sung, Quy ché Quan tri Céng Ty stra ddi, bd

ARTICLE 3: The GMS authorizes the BOD to issue the amended and supplemented Company’s Charte, the Company's Corporate Governance
Regulations based on the contents approved by the GMS in Article 1, 2 of this Resolution.
DIEU 4: Nghi quyét nay c6 hiéu luc ké tir ngay ky. HDQT c&n ci ndi dung Nghi quyét nay dé trién khai thuc hién./.

ARTICLE 4: This Resolution shall be effective from the date of signing. The BOD is required to execute the tasks in accordance with this Resolution./.

TM. BAI HOI PONG CO bONG

CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF

SHAREHOLDERS
CHAIRMAN OF THE BOARD

BUI XUAN HUY

Noi dung dich sang tiéng Anh chi s& dung cho muc dich théng tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trwéng hop cé s mau thun giba ndi dung tiéng Viét va ndi dung

tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
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CONG TY cO PHAN TAP BOAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU BIA OC NO VA Poc lap - Tw do - Hanh phic
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM

GROUP CORPORATION Independence — Freedom - Happiness

. Thanh phé H& Chi Minh, ngay ,AA. thédng G4 ndm 2022

. 14 3 - =
SO/NGigh/2022-TT-NVLG Ho Chi Minh City, Apil-.A4., 2022
TO TRINH
PROPOSAL

V/v. Phuong én phét hanh ¢ phiéu dé tré cé tac (ty 16 thuc hién dw kién: Téi da 1: 0,10)
Re. The plan on issuing shares to pay dividends. (expected execution rate: Maximum 1 :0.10)

Kinh glvi: Quy C dong Cong ty Cb phin Tap doan Dau tw Dja 6c No Va

To: Esteemmed Shareholders of No Va Land Investment Group Corporation

Can c/Pursuant to:

- Luat Doanh nghiép sé 69/2020/QH14 duwoe Qubc hdi théng qua ngay 17/6/2020 va céc vén ban hutng
dan thi hanh;
The Enterprise Law No. 59/2020/QH14 passed by the National Assembly on June 171, 2020 and
guiding documents for the implementation;

- Luét Ching khoan 56 54/2019/QH 14 duoc Québc héi thbng qua ngay 26/11/2019 va cac van ban huwdng
dan thi hanh;
The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on November 26", 2019 and
other implementing regulations,

—  Nghj dinh sb 155/2020/NB-CP ctia Chinh phti quy dinh chi tiét thi hanh mot sé diéu cla Luét Ching
khoan ban hanh ngay 31/12/2020;
The Decree No. 155/2020/ND-CP issued by the Government dated 31/12/2020 specified some article
of the Law on Securities;

—  Djéu Jé ctia Coéng ty C6 phén Tap doan Pau tw Pia b¢c No Va (“Céng Ty");
The Charter of No Va Land Investment Group Corporation (the "Company");

Hoi déng Quan trj (“HPQT") kinh trinh DPHDCB xem xét thdng qua céc ndi dung sau:
The Board of Directors (“BOD”) would like to submit to AGM for approval as follows:
1. Phwong an phat hanh c¢b phiéu dé tra cb tic véi chi tiét nhw sau:
The plan on issuing shares to pay dividends with details as follows:
- Tén cb phiéu: Cb phiéu Céng ty Cé phan Tap doan Pau tw Dja éc No Va.
Name of share: No Va Land Investment Group Corporation share
- Loai cb phiéu: C phiéu phd thong.
Type of share: Ordinary share
- Ménh gia: 10.000 déng/cd phiéu (Mwoi nghin dong Viét Nam trén mot ¢b phiéu)
Par value: VND 10,000 per share (Ten thousand Vietnam Dong per share)
- Muc dich phat hanh: Chi tra ¢ tirc n&m 2021 béng cb phiéu

1
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Issuance purpose: Paying dividends of Y2021 in share

- Ngudn vén phat hanh: Tir ngudn loi nhuan sau thué chwa phan phéi Ity ké dén hét ngay
31/12/2021 trén Béo cdo tai chinh kiém toan ctia Cong Ty va phu hop véi quy dinh cla
phap luat

Issuance capital source: From the cumulated undistributed after-tax profit at 31/12/2021
in the Financial statements of the Company in accordance with Law

- D6i twgng phat hanh: C6 déng c6 tén trong danh sach c6 déng tai ngay dang ky cudi
cling dé thue hién quyén.
Issuing object: The shareholder in the list at the record date fo exercise rights.

- Ty Ié thwe hién dw kién: Téi da 1: 0,10 (nghia la c6 dong s& hiru 100 ¢b phan sé nhan
ti da 10 & phan)

Expected execution rate. Maximum 1 :0.10 (meaning that shareholders who own 100
shares will receive maximum 10 shares)

- S lwong cé phiéu dy kién phat hanh @é tra co tic: t6i da 193.042.132 cb phiéu
The expected number of issued share to pay dividend. maximum 193,042,132 shares

- Chuyén nhrong quyén: Quyén nhan cd phiéu phat hanh @& tra cb téc khong duwoc phép
chuyén nhuwong.

Transfer of the right: The right to receive the issued shares to pay dividend isn'’t
fransferable

- Cb phiéu phat hanh dé tra cb tirc khong bj han ché chuyén nhwong.

The issued shares to pay dividend are not subjected to transfer restrictions
— Thei gian dw kién thwe hién: Trong ndm 2022

Expected time of issuance: In 2022

2. Phwong thirc trién khai thwe hién viéc phat hanh ¢ phiéu dé tra cb tivc.
Implement method of the plan on issuing shares to pay dividends.
- Cong Ty sé trién khai Phirong an phat hanh cb phiéu @é tra c6 tie vai ty I& thie hién: Téi
da1:0,10 (Nghiala cd ddng sé hitu 100 c¢b phan s& dwge nhan thém toi da 10 ¢ phan).

The Company will implementation the plan on issuing shares to pay dividends with
expected execution rate: Maximum 1 :0.10 (meaning that shareholders who own 100
shares will receive maximum 10 shares).

- S0 lwgng b phiéu dang lvu hanh: 1.930.421.319 (mdt ty chin trdm ba muoi triéu bon tram
hai mwoi mot nghin ba trém muwdi chin) co phiéu
Outstanding shares: 1,930,421,319 (one billion nine hundred thirty million four hundred
twenty-one thousand three hundred nineteen) shares

- 86 lwong cb phiéu duw kién _phat hanh dé tra cb tirc: t6i da 193.042. 132 (mot tram chin
muwoi ba triéu khdng trém bén mwoi hai nghin mét trdm ba mwoi hai) ¢ phiéu

The expected number of issued share to pay dividend: maximum 193,042,132 (one billion
nine hundred thirty million four hundred twenty-one thousand three hundred nineteen)

shares.

- Phuong an lam tron va x ly co phléu I& (néu co): Co phiéu phat hanh phan ph0| cho co
dong hién hivru @é tré cb tirc va cbd phleu dwoc phat hanh dé tang Vén cé phan tir ngudn

2
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vén chl sé hiru sé dwoc lam tron xuéng dén hang don vi. C6 phiéu 1é phat sinh sé bj hly
bd, xem nhw khéng dwoc phat hanh.

Processing with arising odd stocks (if any): The issued share’s to increase the equity capital
from the owners’ resources and to pay dividend will be rounded down to the unit. The
decimal fraction (if any) will be cancelled, considered unreleased.

3. PHDCD phé duyet va ay quyen cho HDQT quyét dinh tat ca cac van dé lien quan dén
phat hanh ¢d phiéu dé tra cé tirc, cu thé:

The AGM approves and authorizes the BOD to decide all issues related to the plan on
issuing shares to pay dividends specifically:

- Lap phwong an chi tiét dou v&i viéc phat hanh b phiéu tra cé tire, bao gom nhuwng khéng
gi¢i han: (i) Sé Iuo'ng ch phleu phat hanh, (ii) Ty 1& phat hanh theo sé lwong cé phiéu
dang lwu hanh va (iii) Thoi diém phat hanh.

Making detailed plans for issuance shares to pay dividends in 2022, including but not
limited to: (i) Amount of shares issued, (ii) Issuing rate calculated at outstanding share
and (iii) Date of issued.

- Thuec hién cac thi tuc can thiét dé dang ky phat hanh cb phiéu dé tra cb tire voi Uy ban
Chtrng khoan Nha nuwéc (“SSC”), bo sung hodc slra doi phwwong an phat hanh theo yéu
cau clia SSC hodc cho muc dich tuan thl cac quy dinh phap luat c6 lién quan (néu co).
Carrying out the necessary procedures to register for issuing shares to pay divdidends
with the State Securities Commission (“SSC”), supplementing or modifying the plan as
required by SSC or for the purpose of complying with relevant laws and regulation (if
any).

- X ly sé lwong cb phiéu Ié phat sinh (néu cd).

Handling of the arising odd shares (if any).

- Thuec hién céc thd tuc can thiét dé niém yét bé sung s6 cb phiéu dugc phat hanh dé tra

O tire trén S& Giao dich Chirng khoan thanh phé H6 Chi Minh.

Carrying out the necessary procedures to increase the charter capital from paying
dividends by shares on the Ho Chi Minh City Stock Exchange.

- S(ra d6i, bd sung Piéu & Cong Ty vé phan Vén didu Ié va thuc hién tha tuc dang ky tang
Vén dieu lé v&i S& Ké hoach va Dau tw thanh phd H& Chi Minh sau khi két thic viéc phat

hanh.

Amending the Company's Charter specified the Charter capital and carrying out the
procedures to increase the Charter capital at the Ho Chi Minh City Department of
Planning and Investment after the release.

- Thuc hién cac tha tuc khac co lién quan dé hoan thanh cac néi dung cong viéc dwoc
giao.
Performing the other related procedures to complete the assigned tasks.

- Tuy tirng treorng hop cu thé, HDQT duwoc Gy quyén cho Téng Giam déc dé thyc hién
mét sé hodc toan bd cong viéc cu thé néu trén.

Depending on each specific case, the BOD can authorize the Chief Executive Officer to
carry out some or all specific tasks mentioned above.
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Kinh trinh DPHDCD xem xét va théng qua./.
Respectfully submitting to the GMS for consideration and approval./.
TM. HOI BONG QUAN TR|
CHU TICH HOI BONG QUAN TR|
ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN OF THE BOARD -{Y)/ '

4

N&i dung dich sang tiéng Anh chi s& dung cho muc dich théng tin va khéng dung thay thé cho ndi dung tiéng Viét. Trong tredng hop
¢6 sw mau thuan gitva nodi dung tiéng Viét va noi dung tiéng Anh, ndi dung tiéng Viét sé dwgc wu tién ap dung.

The translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between
the Vietnamese and English version, the Vietnamese version shall prevail



DY THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
PAU TU BIA OC NO VA Péc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness

S6/ No.:

TP. H6 Chi Minh, ngay....... thang..... nam 2022
Ho Chi Minh, ................, 2022

...../2022-NQ.DHDCD-NVLG

NGHI QUYET DAI HOI PONG CO DONG THU'ONG NIEN 2022
CONG TY CO PHAN TAP BDOAN PAU TU BIA OC NO VA

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF NO VA LAND INVESTMENT GROUP CORPORATION

Can cw/ Pursuant to:

PIEU 1.
ARTICLE 1:

Luét Doanh nghiép sé~59/2020/QH 14 ndm 2020 duoc Quéc hoi théng qua ngay 17/06/2020 va
cac van ban hwéng dan thi hanh;

Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17%, 2020 and
other implementing regulations;

Luat Chiing khoan s 54/2019/QH14 duoc Quéc héi théng qua ngay 26/11/2019 va céc vén
ban huwéng dan thi hanh;

The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on November
26th, 2019 and other implementing regulations

Nghi dinh sb 155/2020/NB-CP ciia Chinh phu quy dinh chi tiét thi hanh mét sé diéu cua Luéat
Chieng khoan ban hanh ngay 31/12/2020;

The Decree No. 155/2020/ND-CP of Gorvement specified detailing the implementation of a
number of articles of the Law on Securities issued on December 31st, 2020;

Diéu 1é cua Céng ty C6 phén Tap doan Péu tw Bja é¢c No Va (“Céng Ty’);

The Charter of No Va Land Investment Group Corporation (the “Company’);

To trinh cda Hoi déng quan tri (‘HPQT’) Céng Ty sé 19 /2022-TTr-NVLG ngay 14/4/2022 vé
Phuwong an phat hanh c6 phiéu dé tra co tire theo ty 1é thure hién duw kién: téida 1 : 0,10;

The Proposal of the BOD No. 19./2022-TTr-NVLG dated on April 14, 2022 Re. The plan on
issuing shares to increase the equity capital from the owner’s resources in 2022
Bién ban hop Dai héi ddéng cb déng thuong nién 2022 (“DHDCB”) ciia Céng Ty ngay ..../04/2022.
The Minutes of the 2022 Annual General Meeting of Shareholders dated April .......... ,2022.

QUYET NGHI
RESOLVE

Théng qua phwong an phat hanh c6 phiéu dé tra cé tirc véi chi tiét nhw sau:
Approval of the plan on issuing shares to pay dividends with details are as
follows:

- Tén cb phiéu: C6 phiéu Cong ty C6 phan Tap doan Dau tw Dia 6¢c No Va.
Name of share: No Va Land Investment Group Corporation share

- Loai ¢ phiéu: C phiéu phé théng.

1
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Type of share: Ordinary share

- Ménh gia: 10.000 déng/cd phiéu (Mwoi nghin déng Viét Nam trén mét c6 phiéu).
Par value: VND 10,000 per share (Ten thousand Vietnam Dong per share

- Muc dich phat hanh: Chi tra cb tirc ndm 2021 béng ¢ phiéu.
Issuance purpose: Paying dividend of Y2021 in share

- Ngubn vén phat hanh: Tl nguén loi nhuan sau thué chwa phan phéi Ity ké dén hét
ngay 31/12/2021 trén Bao cdo tai chinh kiém toan clia Coéng Ty va phu hop véi quy
dinh cua phap luat.

Issuance capital source: From the undistributed after-tax profit accumulated at
December 31%, 2021 in the Financial statements of the Company in accordance
with Law

- Doi twong phat hanh: C6 dong co tén trong danh sach cb dong tai ngay dang ky
cudi cung dé thwe hién quyén cho cb déng hién hiru.
Issuing object: The shareholder in the list at the record date to exercise rights.

- Ty lé thwc hién dw kién: Tdi da 1: 0,10 (nghia la cb dong s& hiru 100 (mét trém) cb
phan sé duwoc nhan téi da 10 (muwoi) cb phan).
Expected execution rate: Maximum 1 : 0.10 (meaning that shareholders who own
100 shares will receive maximum 10 shares)

- S0 lwgng ¢ phiéu d kién phat hanh dé tra cb tirc: toi da 193.042.132 (mét tram
chin muwoi ba triéu khéng tram bon muwoi hai nghin mét tram ba muwoi hai) co phiéu.
The expected number of issued share to pay dividend: maximum 193,042,132
Shares

- Chuyén nhuong quyén: Quyén nhan cb phiéu phat hanh dé tra cb tirc khong duoc
phép chuyén nhuong.
Transfer of the right: The right to receive the issued shares to pay dividend isn’t
transferable

- Cb phiéu phat hanh dé tra cb tirc khong bi han ché chuyén nhwong.
The issued shares to pay dividend are not subjected to transfer restrictions

— Thoi gian dy kién thuwe hién: Trong nam 2022.
Expected time of issuance: In 2022

DPIEU 2.  Thong qua phwong thirc trién khai thwc hién viéc phat hanh co phiéu dé tra cé
trc nhw sau:

ARTICLE 2: Implement method of the plan on issuing shares to pay dividends
- Cong Ty sé trién khai phwong an phat hanh cb phiéu dé tra cb tirc véi ty 1& thuc hién:
Toida1:0,10 (nghia la co dong s& htru 100 (mdt tram) co phan sé dwgc nhan thém
toi da 10 (mwoi) cb phan).
The Company will implementation the plan on issuing shares to pay dividends with

expected execution rate: Maximum 1 :0.10 (meaning that shareholders who own 100
Shares will receive maximum 10 shares).

- S6 lwgng cb phiéu dang Iwu hanh: 1.930.421.319 (mét ty chin tram ba muoi triéu bén
tram hai mwoi mot nghin ba tram muwdi chin) co phiéu.

Outstanding shares: 1,930,421,319 shares

- 86 lugng cb phiéu dy kién phat hanh dé tra cb tirc: toi da 193.042.132 (mét trdm chin
mueoi ba triéu khéng tram bon muwoi hai nghin mét trdm ba muwoi hai) cO phiéu.

2
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The expected number of issued share to pay dividend: maximum 193,042,132 shares

- Phuwong an lam tron va xt ly c6 phiéu Ié (néu cd): C6 phiéu phat hanh phan phdi cho
cb déng hién hiru dé tra cb tirc sé dwoc lam tron xubng dén hang don vi. Co phiéu 1é
phat sinh sé bj hdy bd, xem nhw khéng dwgc phat hanh.

Processing with arising odd stocks (if any): The issued share to pay dividend will be
rounded down to the unit. The decimal fraction (if any) will be cancelled, considered
unreleased.

DIEU3.  DHDCD phé duyét va Gy quyén cho HDQT quyét dinh tat ca cac van dé lién quan
dén phwong an phat hanh c6 phiéu dé tra co tirc, cu thé:

ARTICLE 3: The AGM approves and authorizes the BOD to decide all issues related to the
plan on issuing shares to pay dividend specifically:

- Lap phuong an chi tiét ddi voi viéc phat hanh cb phiéu dé dé tra cd turc, bao gom nhung
khong gi¢i han: (i) SO lwgng co phiéu phat hanh, (i) Ty Ié phat hanh theo so lwgng co
phiéu dang lwu hanh va (iii) Thoi diém phat hanh.

Making detailed plans for issuance shares to increase the equity capital from the
owner’s resources in 2022, including but not limited to: (i) Amount of shares issued, (ii)
Issuing rate calculated at outstanding share and (iii) Date of issued.

- Thuwec hién cac thi tuc can thiét dé déng ky phat hanh cb phiéu dé ting vén cb phan tir
ngudn vén chi s& hivu véi Uy ban Chirng khoan Nha nwéc (“SSC”), bb sung hodc sira
ddi phwong an phat hanh theo yéu cau clia SSC hodc cho muc dich tuan thd cac quy
dinh phap luat c6 lién quan (néu co).

Carrying out the necessary procedures to register for issuing shares to increase the
equity capital from the owner’s resources with the State Securities Commission (“SSC’),
supplementing or modifying the plan as required by SSC or for the purpose of complying
with relevant laws and regulation (if any).

- Xt ly s6 lwong cb phiéu 1& phat sinh (néu co).
Handling of the arising odd shares (if any).

- Thuc hién cac th tuc can thiét dé niém yét bd sung sb ¢ phiéu duoc phat hanh dé tra
cO tlre trén S& Giao dich Chirng khoan thanh phé H6 Chi Minh.

Carrying out the necessary procedures to increase the charter capital on the Ho Chi
Minh City Stock Exchange.

- Stra dbi, b6 sung Diéu 1& Cong Ty vé phan Vén diéu 18 va thyc hién tha tuc dang ky
tang Von diéu |é véi S& Ké hoach va Bau tw thanh phé H6 Chi Minh sau khi két thuc
viéc phat hanh.

Amending the Company’s Charter specified the Charter capital and carrying out the
procedures to increase the Charter capital at the Ho Chi Minh City Department of
Planning and Investment after the release.

- Thuc hién cac tha tuc khac co lién quan dé& hoan thanh cac noi dung cdng viéc duwoc
giao.

Performing the other related procedures to complete the assigned tasks.

- Tuy ting treong hop cu thé, HDQT duoc dy quyén cho Téng Giam déc Cong Ty dé
thwe hién mot sO hoac toan bd céng viéc cu thé néu trén.
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Depending on each specific case, the BOD can authorize the Chief Executive Officer
to carry out some or all specific tasks mentioned above.

DIEU 4. Nghi quyét nay c6 hiéu lwc ké tir ngay ky. HDQT va cac ca nhan c¢6 lién quan cin

ctr ndi dung Nghi quyét nay dé trién khai thwe hién.
This Resolution shall be effective from the date of signing. The BOD and relevant
persons are required to execute the tasks in accordance to this Resolution.

ARTICLE 4.

TM. BPAI HOI PONG CO BPONG
CHU TICH HOI PONG QUAN TRI

ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS

CHAIRMAN OF THE BOARD

BUI XUAN HUY
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CONG TY CO PHAN TAP DOAN CONG HOA XA HO! CHU NGHIA VIET NAM

PAU TU BIA OC NO VA Ddc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness

TP. H6 Chi Minh, ngay . .th ng 04 ndm 2022
Ho Chi Minh City, ApieK.. AL , 2022

Sé/No.sL0./2022-TTr-NVLG

TO TRINH
PROPOSAL

V/v: Ban hanh Quy ché hoat déng cia Hé6i ddng quan trj
Re: Approval of the Regulation on Operation of the Board of Directors

Kinh giri: Quy C dong Cong ty Cb phdn Tap doan Dau tw Dia 6c No Va
To: Esteemed Shareholders of No Va Land Investment Group Corporation

Can cw/ Pyrsuant to:

- Ludt Doanh nghiép s6 59/2020/QH14 duoc Quéc héi thong qua ngdy 17/6/2020 va céc van ban hudng
dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020, and
other implementing regulations,

- Ludt Ching khoén 56 54/2019/QH14 duoc Qudc héi thong qua ngdy 26/11/2019 va céc vdn ban huéng
dan thi hanh;
The Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 26", 2019 and
other implementing regulations;

- Piéu lé ctia Céng ty C6 phédn Tép doan Badu tw Bia 6¢c No Va (‘Céng Ty”).
The Charter of No Va Land Investment Group Cotporation (the "Company’).

- Totrinh s6 12/2022-TTr-NVLG ngay 28/3/2022 vé ban hanh Quy ché hoat dong ctia H6i ddng quén tri
(“Tor trinh s6 12)
The Proposal of the Board of Directors ("“BOD") No. 12/2022-TTr-NVLG dated on Mar 28th, 2022 Re.
Approval of the Regulation on Operation of the Board of Directors (“The Proposal No. 12°).

- Quyché Quan trj Cong Ty.
The Regulations of Corporate Goveinance.

Céan c quy dinh clia phap luat hién hanh, yéu cau td chirc va hoat dong clia Cong Ty, Hoi ddng Quan tri
kinh trinh Pai hdi déng cd déng (“DHDCH”) xem xét va théng qua Quy ché hoat dong clia Hoi dong quan
trj (Quy ché dinh kem T¢ trinh nay). T trinh nay thay thé To trinh s6 12.

Pursuant to the current laws and practical requirements on the crganization and operation of the
Company, the Board of Directors would like to get approval from the General Meeting of Shareholders
("GMS”) for the Regulation on Operation of the Board of Directors (The Regulation attached with this
Proposal). This proposal replaces The Proposal No.12.

1
Noi dung dich sang tiéng Anh chi s dung cho muc dich thong tin va khéng diing thay thé cho ndi dung tiéng Viét. Trong trwdrng hop cd
sw mau thu@in gitka ndi dung tiéng Viét va noi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
The English transiation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict
between the Vietnamese and English version, the Vietiiamese version shall prevail.



Kinh trinh BHECH xem xét va théng qua./.
Respectfully submitting ta the GMS for consideration and approval./

TM. HOI PONG QUAN TR]
CHU TICH HOI DPONG QUAN TR
ON BEHALF OF THE BOARD OF DIRECTORS

2
N&i dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khdng dung thay thé cho néi dung tiéng Viét. Trong truéng hop ¢o
st mau thuan gitka ndl dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwegic wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any coillict
hetween the Vietnamese and English version, the Vietnamese version shall prevail.

e
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CONG TY cO PHAN
TAP DOAN PAU TU PIA 6C NO VA

QUY CHE HOAT PONG CUA HOI BPONG QUAN TRI
(Ban hanh kem theo Nghj quyét s6 ....../2022-NQ.DHDCH-NVLG
ngay ...... thang ...... nam 2022 cta DHDCD)

Thanh phé Hé6 Chi Minh, ngay ..... thang ..... ndm 2022
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU DIA OC NO VA Boc lap - Tw do - Hanh phuc

TP.HCM, ngay ... thang ... nam 2022

QUY CHE HOAT DONG CUA HOI PONG QUAN TR

CHUONG I
QUY DINH CHUNG

Diéu 1. Pham vi diéu chinh va déi twong ap dung

1. Quy ché hoat dong ctia HDQT Cong ty C6 phan Tap doan dau tw dia 6¢c No va (“Quy ché
hoat dong caa HPQT"/ “Quy che nay”) dwoc xay dwng theo quy dinh cua:

a.

b.

C.

e.

f.

g.

Luat Chirng khoan ngay 26 thang 11 nam 2019 (“Luat Chirng Khoan”) va cac van ban
hwéng dan;

Luat Doanh nghiép ngay 17 thang 6 nam 2020 (“Luat Doanh Nghiép”) va cac van ban
hwéng dan;

Nghi dinh s 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh pha quy dinh chi
tiét thi hanh mét sb diéu cta Luat Chirng khoan (“Nghi Dinh 1557);

Thoéng tw sb 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ctia B6 trwdng Bo Tai chinh
hwéng dan mot sb diéu vé quan tri cdng ty ap dung ddi véi cong ty dai ching tai Nghi
dinh s6 155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh phu quy dinh chi tiét thi
hanh mot s diéu cha Luat Ching khoan;

Théng tw sb 96/2020/TT-BTC ngay 16 thang 11 nam 2020 hwdng dan céng bb théng tin
trén thi trwedng chirng khoan;

Diéu lé Cong ty C6 phan Tap doan dau tv dia 6c No va (“Céng Ty”);

Quy ché quan tri Cong Ty.

2. Pham vi diéu chinh: Quy ché hoat ddng ctia HDQT quy dinh co cdu t6 chirc nhan sw, nguyén
tac hoat ddng, quyén han, nghia vu ctia HDQT va cac Thanh vién HDQT nhdm hoat dong theo
quy dinh tai Luat Doanh nghiép, Diéu I& Céng Ty, Quy ché quan tri Céng Ty va cac quy dinh
khac cltia phap luat cé lién quan. Trong trwdng hop cé sy khac nhau gitra Quy ché nay va quy
dinh ctia phap luat va/ho&c Diéu |& Cong Ty thi cac quy dinh ctia phap luat va/hoac Diéu & Cong
Ty dwgre wu tién ap dung.

3. Béi twong ap dung: Quy ché nay dwoc ap dung cho HDQT, cac Thanh vién HPQT ctia Cong

Ty.

Diéu 2. Giai thich tir ngir
1. Nhirng tlr nglr dwéi day dwoc hiéu nhw sau: :

a. “Céng Ty": la Cong ty C6 phan Tap doan dau tw dia oc No va;
b. “DHDCD”: 1a Dai hoi dong c6 dong cltia Cong Ty;
c. “HPQT”: la Hoi dong quan tri Cong Ty;


https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx
https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx
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d. “Ban Téng giam d6c”: bao gébm Téng Giam dbc, cac Phé Tdng giam déc ctia Cong Ty;

e. “Ngwoi quan ly” ctia Céng Ty bao gébm:

i) Chu tich HDQT va cac Thanh vién HDQT Céng Ty:

i) Ban TGD cua Cbéng Ty;

iii) K& toan trwdng, Giam dbc Khéi Tai chinh — Ké toan (hodc Giam dbc Tai Chinh);

iv) Ngudi quan ly khac dwoc HDQT phé chudn tai tirng thoi diém.

f. “Ngwei phu trach quan tri Cong Ty” va “Thw ky Cong Ty”: la ngwoi ¢6 vai trd va nhiém
vu dwoc quy dinh tai Diéu 45 cta Diéu & Cong Ty.

g. “Ngweoi diéu hanh” clia Céng Ty bao gdm: Ban Téng Giam dbc, Giam dbc Khédi Tai chinh
— Ké toan (hoac Giam dbc Tai chinh), K& toan trwdng, cac Giam dbc/Nguwdi phu trach
cao nhat clia cac Khdi trong Cong Ty theo mo hinh 6 chirc clia Cong Ty tay tirng thoi
diém;

h. “Thanh vién HDQT khéng didu hanh’: 1a Thanh vién HDQT khong phai la Nguoi didu
hanh cua Céng Ty;

i. “Thanh vién déc lap HDQT’: Ia Thanh vién HDQT dap &ng cac diéu kién theo quy dinh
tai Khoan 2 Diéu 155 clia Luat Doanh nghiép, Diéu 15 clia Quy ché quan tri Céng Ty va
Diéu 7 cla Quy ché nay.

j. “Ponvi”: la cac khéi, phong, ban, bé phan, chi nhanh, dia diém kinh doanh, van phong
dai dién tryc thudéc Cong Ty.

(
(
(
(

2. Nhirng ttr nglr khong duwoc giai thich trong Quy ché nay dwoc hiéu theo quy dinh ctia Diéu lé
Coéng Ty, Quy ché quan tri Céng Ty va quy dinh cta phap luat hién hanh.

3. Trong Quy ché nay, cac tham chiéu t¢i mot hodc mot so diéu khodn hodc van ban phap luat
sé& bao gom ca nhirng stra doi, bo sung hodc van ban thay thé cac van ban do tay tieng thoi
diem.

Diéu 3. Nguyén tac hoat dong cua HDQT

1. HDQT lam viéc theo nguyén tac tap thé. Cac thanh vién ctia HPQT chiu trach nhiém ca nhan
veé phan viéc, quyét dinh cta minh va cling chiju trach nhiém trwéc DHDCD, trwdc phap luat ve
cac nghi quyét, quyét dinh cua HPQT doi v&i sw phat trién cta Cong Ty.

2. HDQT giao trach nhiém cho Téng giam déc td chirc diéu hanh thwc hién cac nghi quyét, quyét
dinh cta HBQT.

CHUONG II:
THANH VIEN HOI PONG QUAN TRI
Diéu 4. Quyén va nghia vu cia Thanh vién HDQT

1. Thanh vién HDQT cé day da cac quyen theo quy dinh cuda Luat Doanh nghiép, Luat Chirng
khoan, Nghij dinh 155, E)leu |& va Quy ché quan tri Céng Ty, trong d6 cé quyén dwoc cung cap
céac théng tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh ctia Céng Ty va ctia cac Pon
vi trong Céng Ty.

2. Thanh vién HPQT cé trach nhiém, nghia vu theo quy dinh cta Luat Doanh nghiép, Luat
Chirng khoan, Nghi dinh 155, Dieu 1é Cong Ty va Quy ché quan tri Céng Ty.

3. Thanh vién doc 1ap HDQT cta Céng Ty niém yét phai lap bao cao danh gia vé hoat déng ciia
HDQT.

Diéu 5. Quyén dwoc cung cap théng tin cia Thanh vién HPQT
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1. Thanh vién HDQT c6 quyén yéu cau Nguwdi quan ly Céng Ty cung cap théng tin, tai liéu vé
tinh hinh tai chinh, hoat dong kinh doanh ctia Céng Ty va cia Don vi trong Céng Ty nhuwng
khéng dwoc lam anh hudng dén hoat dong dieu hanh Coéng Ty.

2. Nguwoi quan ly Cong Ty c6 nghia vu cung cap théng tin, tai liéu theo yéu cau cta Thanh vién
HDQT dam bao kip thoi, day dq va chinh xac. Trinh tw, thd tuc cung cap théng tin cho HDQT
dworc thye hién theo quy dinh vé bao cao cho HPQT cua Céng Ty.

3. Thanh vién HDQT co trach nhiém bao mat thong tin, tai liéu duoc cung cép véi mirc d6 can
trong cao nhat.

Diéu 6. Nhiém ky va sé lwong Thanh vién HDQT

1. HDQT c0 it nhét 1a ba (03) thanh vién va nhiéu nhat la mwoi mét (11) thanh vién. Tong s6
Thanh vién doc lap HPQT phai chiém it nhat mét phan ba (1/3) tong s6 Thanh vién HDQT.

2. S6 lwgng Thanh vién doc 1ap HDQT ctia Cong Ty phai dam béo quy dinh sau:

a. Co tbi thiéu 01 (mot) Thanh vién doc lap HPQT trong trwdng hop Cong Ty cd s6 Thanh
vién HPQT tw 03 (ba) dén 05 (nam) thanh vién;

b. C6 téi thiéu 02 (hai) Thanh vién déc lap HBQT trong trwong hop Cong Ty cd s6 Thanh
vién HPQT tl 06 (sau) dén 08 (tam) thanh vién;

c. Co toi thiéu 03 (ba) Thanh vién doc lap HPQT trong trwong hop Cong Ty cd s6 Thanh
vién HDQT t 09 (chin) dén 11 (mwd&i mét) thanh vién.

3. Co cau HDQT cua Cong Ty phai dam bao téi thiéu mét phan ba (1/3) tong sb thanh vién Hoi
dong quan tri la Thanh vién HPQT khéng diéu hanh.

4. Nhiém ky cda Thanh vién HDQT khong qua 05 (nam) nam va c6 thé duoc bau lai voi sb
nhiém ky khéng han ché. Mét ca nhan chi dwoc bau lam Thanh vién doc lap HPQT ctiia mét
cbng ty khdng qua 02 (hai) nhiém Kky lién tuc.

5. Trwdng hop tat ca Thanh vien HDQT cung két thic nhiém ky thi cac thanh vién do tiép tuc la
Thanh vién HDQT cho dén khi cé thanh vién méi dwoc bau thay thé va tiép quan cong viéc.
Néu mot thanh vién HDQT khoéng hoan thanh cdng viéc ctia minh vi mét ly do dac biét, thi HDQT
c6 thé bao cao van dé dé tai ky hop DPHDCD ké tiép dé thdng bao va thay thé.

Piéu 7. Tiéu chuan va diéu kién Thanh vién HDQT

1. Thanh vién HDQT phai dap (ng cac tiéu chuan va diéu kién theo quy dinh tai Diéu 14 cla
Quy ché quan tri Cong Ty va biéu 35 Dieu Ié Cong Ty.

2. Thanh vién doc lap HDQT phai dap (rng cac tiéu chuan va diéu kién theo quy dinh tai Diéu
15 cla Quy ché quan tri Céng Ty va Diéu 35 Dieu |é Coéng Ty.

3. Thanh vién HDQT cta Céng Ty chi dwoc déng thoi la thanh vién HDQT tbi da cla 05 Céng
Ty khéc.

4. Thanh vién doc lap HDQT phai thong bao véi HDQT vé viéc khéng con dap (rng du cac tiéu
chuan va diéu kién quy dinh tai khodn 2 Diéu nay va dwong nhién khéng con 1a thanh vién doc
lap HDQT ké tir ngay khéng dap (ng du cac tiéu chuan va diéu kién. HDQT phai théng bao
trwdng hop thanh vién ddc 1ap HDQT khoéng con dap (rng du cac tiéu chuan va diéu kién tai
cudc hop PHDCPD gan nhét hoac triéu tap hop PHDCD dé bau bd sung hodc thay thé thanh vién
doc l1ap HPQT trong théi han 06 (sau) thang ké tir ngay nhan dwoc théng bao cla thanh vién
doc lap HDPQT co lién quan.
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Piéu 8. Cha tich HDQT

1. Cha tich HDQT do HPQT bau, mién nhiém, bai nhiém trong sé cac Thanh vién HDQT.
2. Cha tich HDQT Céng Ty khong dwoc kiém nhiém Téng giam dbc Cong Ty.

3. Cha tich HPQT c¢6 quyén va nghia vu theo quy dinh tai Diéu 37 cGa Diéu 1& Céng Ty.

4. Trwong hop Chu tich HBQT c6 don ttr chtrc hodc bi mién nhiém, HDQT Qhéi bau nguoi thay
thé trong th&i han 10 (mw&i) ngay ké tir ngay nhan don tir chire hoac bi mién nhiém.

5. Trwdng hop Chu tich HDQT véng mat hoac khéng thé thwc hién dwoc nhiém vu ctia minh thi
phai Gy quyén bang van ban cho mét thanh vién khac thwc hién quyén va nghia vu ctia Ch tich
HDQT. Truwéng hop khdng co ngudi dwoc Gy quyén hodc Chi tich HDQT chét, mét tich, bi tam
giam, dang chap hanh hinh phat tu, dang chap hanh bién phap x& ly hanh chinh tai co s& cai
nghién bét budc, co s& gido duc bét budc, trén khdi noi cw trd, bi han ché hodc méat nang luc
hanh vi dan sw, c6 khoé khan trong nhan thirc, lam chd hanh vi, bi Tda an cAm dam nhiém chirc
vy, cAm hanh nghé hodc lam céng viéc nhat dinh thi cac thanh vien HDQT con lai bau mét
ngudi trong sb cac thanh vién HDQT tam thoi gitr chire Chu tich HDQT theo nguyén tic da sb
(hon %2) thanh vién HDQT con lai tan thanh cho dén khi c6 quyét dinh mai clia HPQT.

Diéu 9. Mién nhiém, bai nhiém, thay thé va bé sung Thanh vién HPQT

1. PHDCD mién nhiém Thanh vién HDQT theo quy dinh tai khoan 7 Biéu 35 cia Diéu 1& Cong
Ty, khoan 6 Bieu 11 Quy ché quan tri Cong Ty.

2. DPHDCD bai nhiém Thanh vién HDQT theo quy dinh tai khoan 8 Biéu 35 clia Biéu 1& Cong Ty,
khoan 7 Dieu 11 ctia Quy ché quan tri Cong Ty.

3. Khi xét thay can thiét, DHDCD quyét dinh thay thé Thanh vién HDQT; mién nhiém, bai nhiém
Thanh vién HDQT ngoai trwong hop quy dinh tai khoan 1 va khoan 2 Dieu nay.

4. HPQT phai triéu tap hop DHDCD dé bau bd sung Thanh vién HPQT trong trwdng hop sau
day:

a) S6 Thanh vién HDQT it hon s6 Thanh vién ma luat phap quy dinh hodc it hon mét nira s6
Thanh vién quy dinh trong Dieu I1é Céng Ty;

b) S6 lwong thanh vién doc 1ap HDQT gidam xudng, khdng bao dam ty I& theo quy dinh tai diém
b khoan 1 Biéu 137 cua Luat doanh nghiép;

c) Trwong hop quy dinh tai diérp ava diém,b khoan nay, HDQT phai triéu tap hop BHDCD trong
thdi han ba muoi (30) ngay ké tlr ngay so thanh vién bi giam nhw quy dinh tai diém a, b néu
trén.

d),TrCP trwong hop quy dinh tai~diém a va diém b khoan nay, DHQCD béu thanh vién mai thay
thé Thanh vién HDQT da bi mién nhiém, bai nhiém tai cudc hop gan nhat.

Diéu 10. Cach thirc dé ctv, ’ng clr, bau, mién nhiém, bai nhiém Thanh vién HDQT

Vi(:ec &ng clv, dé cﬁ’,rbéu, mién nhiém, bai ‘nhiém Thénh vién HDQT thwc hién theo quy dinh tai
Dieu 11 cta Quy ché quan tri Cong Ty, Dieu 35 cua Dieu Ié Cong Ty.

Diéu 11. Théng bao vé bau, mién nhiém, bai nhiém Thanh vién HPQT

1. Trwong hop dé xac dinh dwoc (ng cr vién HDQT, Cong Ty phai cong bd théng tin lién quan
dén cac rng cr vién toi thiéu 10 (mw&i) ngay tredc ngay khai mac hop DHBDCD trén trang thong
tin dién tlr ctia Cong Ty dé cb déng cd thé tim hiéu vé cac ing clr vién nay trudc khi bd phiéu,
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&ng clr vién HDQT phai c6 cam két bang van ban vé tinh trung thuc, chinh xac cla cac théng
tin ca4 nhan dwoc cong bd va phai cam két thuc hién nhiém vu mét cach trung thue, can trong
va vi loi ich cao nhét ciia Céng Ty néu dwoc bau lam Thanh vién HDQT. Théng tin lién quan
dén (rng cr vien HDQT duwoc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d6 chuyén mén;

c¢) Qua trinh céng tac;

d) Céac chirc danh quan ly khac (bao gébm ca chirc danh HDQT ctia Céng Ty khac);
d) Loi ich cé lién quan t&¢i Céng Ty va cac bén co6 lién quan cia Coéng Ty;

e) Céac théng tin khac (néu cd) theo quy dinh tai Diéu I& Céng Ty;

g) Cong Ty dai chung phai co trach nhiém cong bd théng tin vé cac Cong Ty ma trng clv vién
dang nam gilr chirc vu Thanh vién HBQT, cac chirc danh quan ly khac va cac lgi ich coé lién
quan téi Cong Ty cua (rng cr vien HDQT (néu co).

2. Viéc théng bao vé két qua bau, mién nhiém, bai nhiém Thanh vién HDQT thyc hién theo cac
quy dinh cla phap luat huwéng dan vé cong bo théng tin.

Chwong lll
HOI BPONG QUAN TRI
Diéu 12. Quyén va nghia vu cia HPQT

1. HBQT la co quan quan ly Cong Ty, co toan quyen nhan danh Cong Ty dé quyet dinh, thyc
hién quyén va nghia vu ctia Céng Ty, trir cac quyén va nghia vu thudéc thdm quyén ctia DPHDPCD.

2. HbQT co6 cac quyén va nghia vuy theo quy dinh tai Diéu 36 cua Diéu & Céng Ty, Diéu 18 cla
Quy ché quan tri Coéng Ty va cac quyén, trach nhiém, nghia vu sau:

a) Quyét dinh chién lwoc, ké hoach phat trién trung han va ké hoach kinh doanh hdng ndm cua
Cong ty;

b) Kién nghi loai c6 phan va tdng sb cb phan duoc quyen chao ban cua tirng loai;

c) Quyét dinh ban ¢ phan chua ban trong pham vi s6 co phan dwoc quyén chao ban cua tirng
loai; quyét dinh huy déng thém vén theo hinh thirc khac;

d) Quyét dinh gia ban cb phan va trai phiéu ctia Cong ty;

e) Quyét dinh mua lai c6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 cta Luat Doanh
nghiép;

f) Quyét dinh phuong an dau tw va dy an dau tw trong thAm quyén va gi¢i han theo quy dinh
cla phap luat;

g) Quyét dinh gidi phap phat trién thj trwong, tiép thi va cong nghé;

h) Théng qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khac cé gia tri tv 35%
(ba mwoi |1dm phan tram) téng gia tri tai san tré lén dwoc ghi trong bao céo tai chinh gan
nhat ctia Céng ty ;

i) Bau, mién nhiém, bai nhiém Chu tich H6i ddng quan tri; bd nhiém, mién nhiém, ky két hop
ddng, cham dit hop déng dbi véi Tong giam dbc va ngudi quan ly quan trong khac do Diéu
lé Cong Ty quy dinh; quyét dinh tién lwong, thu lao, thwéng va loi ich khac ctia nhirtng ngudi
quan ly dé; cir ngudi dai dién theo Gy quyén tham gia Hoi déng thanh vién hoac Dai hdi déng
cb déng & cong ty khac, quyét dinh mdre thu lao va quyén loi khac ctia nhivng ngudi do;
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j) Giam sat déi v&i hoat dong diéu hanh cia Téng giam dbc va ngwdi quan ly khac ctia Cong
Ty;

k) Quyét dinh co ciu td chirc, quy ché quan ly néi bd cla Cong Ty, quyét dinh thanh 1ap cong
ty con, chi nhanh, van phong dai dién va viéc gép vén, mua cd phan ctia doanh nghiép khac;

[) Duyét chwong trinh, néi dung tai liéu phuc vu hop PHDCD, triéu tap hop DPHDCD hoac Iéy y
kién d& DPHDCPD théng qua nghi quyét;

m) Trinh bao c&o tai chinh hang nam da dwoc kiém toan |én DHDCD;

n) Kién nghi marc cb tirc dwoc tra; quyét dinh thdi han va tha tuc trd ¢b tirc hodc x(r ly 16 phat
sinh trong qua trinh kinh doanh;

0) Kién nghij viéc té chirc lai, gidi thé Céng Ty; yéu cau pha san Céng Ty;

p) Quyét dinh ban hanh Quy ché hoat déng ctia Hoi ddng quan tri, Quy ché noi bo vé quan tri
cong ty sau khi dwoc Dai hdi ddng cb ddng thdng qua; quyét dinh ban hanh Quy ché hoat
dong cta Uy ban kiém toan truwc thuéc Hoi ddng quan tri, Quy ché vé cong bd théng tin cla
Cong Ty va cac quy dinh tao diéu kién cho HDQT hoat dong theo Quy ché nay;

q) Quyén va nghia vu khac theo quy dinh cla Luat Doanh nghiép, Luat Chirng khoan, quy dinh
khac cla phap luat va biéu 1& Céng Ty.

Diéu 13. Nhiém vu va quyén han cta HDQT trong viéc phé duyét, ky két hop dong giao
dich

1. HDQT chép thuan cac hop dong, giao dich theo quy dinh tai khoan 2 Piéu 32 cua Diéu 1é
Coéng Ty.

2. Thanh vién HPQT c6 lgi ich lién quan dén cac bén trong hop dong, giao dich khong co quyén
bieu quyét.

Diéu 14. Trach nhiém cta HPQT trong viéc triéu tap hop DPHPCD bat thuwdng

1. HBQT phai triéu tap hop DHBCD b4t thwdng trong cac trwdng hop theo quy dinh tai Khoan
3, 4 Dieu 22 cta bieu l1é Cong Ty.

2. Nguoi triéu tap hop DHDCD phai thuc hién cac cong viéc theo quy dinh tai khoan 2 Diéu 26
cua Dieu lé Cong Ty.

Diéu 15. Cac tiéu ban gitp viec HDQT

1. D& hé tro hoat ddng cla HDQT, HDQT cé thé thanh 1ap tiéu ban trwc thudc dé& phu trach vé
chinh sach phat trién, nhan sw, lwong thudng, kiém toan néi bo, quan ly rdi ro, trong cac pham
vi hoat ddng cu thé khi thwc hién quyén va trach nhiém cta HDQT. HDQT c6 thé thanh 1ap cac
tiéu ban dac biét khac khi co nghi quyét chap thuan cia PHDCP ho&c dwoc DPHDCD Uy quyén.

2. Sb lwgng thanh vién cla tiéu ban do HDQT quyét dinh c6 téi thiéu Ia 03 (ba) ngwdi bao gdm
thanh vién cua HPQT va thanh vién bén ngoai. Cac Thanh vién doc lap HDQT, Thanh vién
HDQT khéng diéu hanh dwoc bd nhiém hodc dwoc giao nhiém vu tham gia vao cac hoat dong
trong cac tiéu ban va mot trong s cac thanh vién nay dwoc bé nhiém lam Trwéng tiéu ban theo
quyét dinh ctia HDQT. Hoat déng cua tiéu ban phai tuan tha theo quy dinh cia HDPQT. Nghi
quyét cua tiéu ban chi c6 hiéu lwc khi cé da sb thanh vién tham duw va biéu quyét théng qua tai
cudc hop cla tiéu ban.

3. Viéc thie thi quyét dinh clia HDQT, hoac cla tiéu ban trwc thudc HDQT phai phli hop véi cac
quy dinh phap luat hién hanh va quy dinh tai Bieu 1é Cong Ty, Quy ché quan tri Cong Ty.

4. Chi tiét ‘viéc thé,nh Ié‘p, co’ cau, vai tro yé trach nhiém, hoat déng cla cac tiéu ban dwoc quy
dinh tir Dieu 29 den Dieu 34 ciia Quy ché quan tri Céng Ty.
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Diéu 16: Ngwoi phu trach quan tri Céng Ty va Thw ky Céng Ty

1. HDQT sé chi dinh it nhat mét (01) ngudi Iz"am cac nhiém vu cta Nguwoi phu trach quan tri Céng
Ty. Nguwoi phy trach quan tri Cong Ty co thé kiém nhiém chtrec danh Thuw ky Cong Ty v&i nhiém
ky va nhiém vu theo quyét dinh cia HDQT.

2. Tiéu chuan, viéc bd nhiém, bai nhiém, vaj tro va nhiém vu cua Nguwoi phu ’gréch quan tri Cc“)ng
Ty va Thw ky Coéng Ty theo quy dinh tai Diéu 45 cta Dieu |1é Cong Ty va biéu 23 cua Quy ché
quan tri Cong Ty.

Chuwong IV
CUOC HOP HOI PONG QUAN TRI
Diéu 17. Cudc hop HPQT

1. Cha tich HDQT duoc bau trong cudc hop dau tién ctia HDQT trong thoi han 07 (bay) ngay
lam viéc ké tir ngay két thuc bau clr HDQT dd. Cudc hop nay do thanh vién co6 sb phiéu bau cao
nhat hodc ty 1& phiéu bau cao nhat triéu tap va cha tri. Truéng hop c6 nhiéu hon mét thanh vién
c6 sb phiéu bau hodc ty 1é phiéu bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén
tac da sb (hon %) dé chon 01 (m6t) ngwdi trong sb ho triéu tap hop HDQT.

2. HDPQT phai hop it nhat méi quy 01 (mbt) 1an va co thé hop bét thuong.

3. Chu tich HDQT triéu tap hop HDQT trong trwéng hop quy dinh tai khoan 3 Diéu 38 cta Diéu
lé Cong Ty. Bé nghi quy dinh tai khoan 3 Diéu nay phai dwoc lap thanh van ban, trong dé néu
rd muc dich, van dé can thdo luan va quyét dinh thudc thAm quyén ctia HDQT. Cha tich HDQT
phai triéu tap hop HDQT trong th&i han 07 (bay) ngay lam viéc ké& tr ngay nhan dwoc dé nghi
quy dinh tai khodn nay. Trud'ng hop khong triéu tap hop HDQT theo dé nghi thi Cha tich HDQT
phai chiu trach nhiém vé nhirng thiét hai xay ra déi véi Cong Ty; ngudi dé nghi td chirc cudc
hop theo quy dinh tai khodn 3 Diéu nay c6 thé tw minh triéu tap hop HDQT.

Trong trwéng hop Céng Ty ¢6 nhiéu hon 01 (m6t) thanh vién doc lap HPQT thi viéc triéu tap
hop HDQT theo dé nghi clia thanh vién déc lap HDQT phai c6 y kién théng nhat cha (cac) thanh
vién déc lap HDQT con lai.

4. Trinh tw, tha tuc t6 chirc hop HDQT dwoc thwc hién theo cac quy dinh tai Diéu 19 cta Quy
ché quan tri Céng Ty.

5. Trwdng hop nghi quyét, quyét dinh do HDQT théng qua trai véi quy dinh cha phap luat, nghi
quyét DHDCD, biéu |&é Céng Ty ma gay thiét hai cho Céng Ty thi cac thanh vién tan thanh thong
qua nghi quyét, quyet dinh d6 phai cung lién d&i chiu trach nhiém ca nhan vé nghi quyet quyet
dinh d6 va phai dén bu thiét hai cho Cong Ty; thanh vién phan déi thong qua nghi quyet quyét

dinh néu trén duoc mién trir trach nhiém. Trwdng hgp nay, co déng cua Cong Ty ¢ quyén yéu
cau Toa an dinh chi thwe hién hodc hdy bé nghi quyét, quyét dinh néu trén.

Diéu 18. Bién ban hop HDQT

1. Cac cudc hop HBQT phai dwgc ghi bién ban va co thé,ghi am, ghi va lwu gilr dwdi hinh thirc
dién t&r khac. Bién ban phai bao gom cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, méa sé doanh nghiép;
b) Thoi gian, dia diém hop;
¢) Muc dich, chwong trinh va ndi dung hop;
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d) Ho, tén tirng thanh vién dy hop hoac nguwoi dwoc ay quyén dw hop va cach thirc dw hop; ho,
tén cac thanh vién khéng dw hop va ly do;

d) Van dé dwoc thao luan va biéu quyét tai cudc hop;

e) Tém tat phat biéu y kién cla tirng thanh vién dw hop theo trinh tw di&n bién ctia cudc hop;
9) Kfét qué biéu quyét trong dé ghi rd nhivng thanh vién tan thanh, khéng tan thanh va khéng cé
y kién:

h) Van dé da dwoc théng qua va ty 1é biéu quyét thdng qua twong rng;

i) Ho, tén, chi¥ ky chil toa va nguoi ghi bién ban, trir trworng hop quy dinh tai khodn 3 Diéu nay.

2. Nguoi phu trach quan tri Cong Ty c6 trach nhiém ghi bién ban dién tién cuéc hop HDQT mét
cach day du, chi tiét, ré rang va chuyén bién ban hop HDQT cho cac Thanh vién HDQT va bién
ban la bang chirng thyc vé cong viéc da duoc tién hanh trong cac cudc hop dé triv khi cé y kién
phan dbi vé ndi dung bién ban trong thdi han mwdi (10) ngay ké tir thei diém chuyén di.

3. Trwong hop chi toa, ngwdi ghi bién ban tir chdi ky bién ban hop nhwng néu duoc tat ca
thanh vién khac cta HDQT tham dw hop ky va c6 day du ndi dung theo quy dinh tai cac diém a,
b, c, d, d, e, g va h khoan 1 Diéu nay thi bién ban nay c6 hiéu lwc.

4. Chu toa, nguoi ghi bién ban va nhirng ngudi ky tén trong bién ban phai chiu trach nhiém vé
tinh trung thwc va chinh xac ctia ndi dung bién ban hop HDQT.

5. Bién ban hop HDQT va tai liéu str dung trong cudc hop phai dwoc lwu gilr tai tru s& chinh cua
Coéng Ty.

6. Bién ban hop HDQT dwoc lap bang tiéng Viét va bang tiéng nwéc ngoai co hiéu lwc phap Iy
nhw nhau. Tredng hop cd sy khac nhau veé ndi dung gitra bién ban bang tiéng Viét va bang
tieng nwédc ngoai thi ndi dung trong bién ban bang tieng Viét dwgc ap dung.

Chuwong V
BAO CAO, CONG KHAI CAC LO' iCH

Diéu 19. Bao cao cuia HPQT tai PHDCPD thwéng nién
1. Tai DPHDCD thwdng nién, HDQT trinh cac bao cao sau:

a. Bao céo hoat dong ctia HDQT theo quy dinh tai diém c khodn 3 Diéu 139 clia Luat Doanh
nghiép, diém c khoan 1 Diéu 23 cta Diéu |& Cong Ty. Bao cdo hoat ddng ctia HDQT phai
dam bao c6 cac ndi dung sau:

(i)  Thu lao, chi phi hoat déng va cac lgi ich khac cia HDQT va tirng thanh vién HDQT
theo quy dinh tai khodn 3 Diéu 163 cta Luat Doanh nghiép.

(i) Téng két cac cude hop ciia HDQT va cac quyét dinh cia HPQT.

(i) Bé&o cdo vé cac giao dich gitra Céng Ty, Coéng Ty con, Céng Ty do Céng Ty ndm
quyén kiém soat trén 50% (ndm muwoi phan tram) tré 1én vén Diéu |& véi thanh vién
HDQT va nhirng ngu&i cé lién quan cia HDQT la thanh vién sang lap hoac la ngu&i
quan ly doanh nghiép trong th&i gian 03 (ba) ndm gan nhét truéc thoi diém giao
dich.

(iv) Hoat dong cua Thanh vién doc lap HDQT va két qua danh gia ctia Thanh vién doc
l&p HPQT vé hoat ddng cia HDQT (néu co).
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(v) Ba&o céo cta Thanh vién doc lap HDQT trong Uy ban kiém toan.
(vi) Hoat déng cuia cac tiéu ban khac thuéc HDQT.
(vi) Két qua giam sat déi véi Téng giam dbc.
(viii) Ké&t qua giam sat dbi véi nguoi diéu hanh khac.
(ix) Cac ké hoach trong twong lai.
b. Bao céo cac ndi dung da duwoc théng qua tai cac Nghi quyét DPHDCD truwéc dé chwa dwoc
thwc hién.
c. Bao cao két qua kinh doanh ctia Céng Ty;
d. Bao cao tai chinh;
e. Bao cdo danh gia cong tac quan ly, diéu hanh Céng Ty;
2. Cac bao cdo quy dinh tai diém c, d, e khoan 1 Diéu nay phai dugc lwu gilr tai tru s& chinh
cta Cong Ty cham nhat 1a 10 (mwoi) ngay trudc ngay khai mac cude hop DHCD thwdng nién
néu bieu & Cong Ty khdng quy dinh thoi han khac dai hon. Co déng s& hiru co phan cua Cong
Ty lién tuc it nhat 01 (mot) nam cé quyén tw minh hodc cung voi luat sw, ke toan vién, kiem toan
vién cé chirng chi hanh nghé truc tiép xem xét bao cao quy dinh tai Dieu nay.
Diéu 20. Thu lao, thwéng va loi ich khac caa Thanh vién HDQT
1. Cong Ty co quyén tra thu lao, thwdng cho Thanh vién HDQT theo két qua va hiéu qua kinh
doanh phu hop v&i cac quy dinh tai Bieu 1€ Céng Ty va cac quy dinh ndi bd khac ciia Céng Ty.
2. Thu lao ctia HDQT dwoc DPHDPCD thwdng nién théng qua va dwoc cong bd theo quy dinh cla
phap luat.

3. HBQT duwoc quyén tam (rng thu lao chp cac Thanh vién HDQT tru”é’c khi DPHDBCD thwong
nién thong qua murc thu lao cia HDQT. Tong murc thu lao tam ng doi v&i Thanh vién HDQT
khéong dwoc qua mire thu lao cu thé da chi tra cho tirng thanh vién HDQT cla nam trwéc do.
HDQT co tréch nhiém bao cao viéc tam wrng thu lao cho thanh vién HDQT tai cuéc hop BDHDPCD
thwdng nién gan nhat.

4. Trwong hop Thanh vién HDQT kiém nhiém chirc danh trong bd may diéu hanh cta Céng Ty,
cac Cong Ty con cta Cong Ty thi thu lao dwgc cong bo phai bao gom cac khoan lwvong, thwdng
gan v&i chirc danh diéu hanh va cac khoan thu lao khac.

5. Thanh vién Hoi dong quan tri co quyén dwoc thanh todn tat ca cac chi phi di lai, an, & va cac
khoan chi phi hop ly khég ma ho da phai chi tra khi thyc hién trach nhiém thanh vién H6i dong
quén‘trj CCI? minh, bao gom ca cac chi phi phat sinh trong viéc tGi tham dy cac cudc hop Dai
héi dong co ddéng, Hoi dong quan tri hodc cac tiéu ban cia H6i dong quan tri.

6. Thanh vién Hoi dong quan tri co thé dwoc Cong ty mua bao hiém trach nhiém sau khi co s
chap thuan clia Dai hoi dong cé dong. Bao hiém nay khong bao gom bao hiém cho nhikng trach
nhiém ctla thanh vién Hoi dong quan tri lién quan dén viéc vi pham phap luat va Diéu Ié cong
ty.

7. Thu lao, cac khoé’n loi ich khac va chi phi do Céng Ty thanh toan, cip cho Thanh vién HDQT
dwgc cong bo chi tiét trong Bao cao thuwdng nién cua Cong Ty.

Diéu 21. Céng khai cac loii ich lién quan

Viéc cong khai lgi ich va nguwi co lién quan ctia Céng Ty thwc hién theo quy dinh sau day:

10
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1. Thanh vién HBQT cta Céng Ty phai ké khai cho Céng Ty vé c4c loi ich lién quan ctia minh
khi c6 phat sinh giao dich v&i Cong Ty, bao gom:

a) Tén, ma sb doanh nghiép, dia chi try s® chinh, nganh, nghe kinh doanh cta doanh nghiép
ma ho cé s& hiru phan vén gép hodc cd phan; ty 1& va thdi diém s& hiru phan vén gop hodc cb
phan do;

b) Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua doanh nghiép
ma nhitng nguwdi co lién quan cla ho cung s& hitu hogc s& hivu riéng phan von gép hoac co
phan trén 10% (mwo&i phan tram) von diéu €.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duoc thue hién trong thoi han 07 (bay) ngay
lam viéc, ké tr ngay phat sinh loi ich lién quan; viéc stra doi, bo sung ph?i duwoc thong bao voi
Coéng Ty trong thoi han 07 (bay) ngay lam viéc, ké tir ngay cé stra doi, bo sung twong trng.

3. Thanh vién HDQT nhan danh c& nhan hodc nhan danh nguwoi khac dé thwe hién cong viéc
dwéi moi hinh thirc trong pham vi cong viéc kinh doanh clia Céng Ty déu phai giai trinh ban
chét, ndi dung clia cong viéc do truédc HDQT va chi dwoc thue hién khi dwoc da sé thanh vién
con lai ciia HDQT chép thuan; néu thwc hién ma khéng khai bao hodc khéng dwoc sw chap
thuan ctia HDQT thi t4t ca thu nhap cé duoc tir hoat dong d6 thudc vé Céng Ty.

Chwong VI
MOI QUAN HE CUA HOI BPONG QUAN TR
Diéu 22. Méi quan hé giira cac Thanh vién HDQT

1. Quan hé gitra cac Thanh vién HDQT la quan hé phéi hop, cac Thanh vién HDQT cé trach
nhiém théng tin cho nhau vé van de cé lién quan trong qua trinh xt ly céng viéc dwoc phan
cong.

2. Trong qua trinh x& ly cong viéc, Thanh vién HDQT dwgc phan cong chju trach nhiém chinh
phai cht déng phdi hop xt ly, néu c6 van dé lién quan dén linh vrc do Thanh vién HDQT khac
phu trach. Trong trwéng hop gitra cac Thanh vién HDQT con cé y kién khac nhau thi thanh vién
chiu trach nhiém chinh bao cdo Chu tich HDQT xem xét quyét dinh theo thdm quyén hoéc td
chirc hop hodc 13y y kién ctia cac Thanh vién HDQT theo quy dinh cla phap luat, Diéu I& Cong
Ty va Quy ché nay.

3. Trong trwong ho'p co si phan cong lai gitka cac Thanh vién HDQT thi cac Thanh vién HDQT
phai ban giao cong viéc, ho so, tai liéu lién quan. Viéc ban giao nay phai dwgc lap thanh van
ban va bao cao Chu tich HDQT vé viéc ban giao doé.

Diéu 23. Méi quan hé v&i Nguwei diéu hanh

Vi vai tro quan tri, HDQT ban hanh cac nghi quyét dé Ban Tong giam doc, Ngwoi diéu hanh
khac to chure thye hién. Bong thoi, HPQT kiem tra, giam sat thyc hién cac nghi quyét.

Diéu 24. Méi quan hé véi Uy ban kiém toan

1. MGi quan hé gitta HDQT va Uy ban kiém toan la quan hé phoi hop. Quan hé lam viéc gitra
HDBQT vo&i Uy ban kiém toan theo nguyén tac binh dang, dong thoi phoi hop chat ché, ho tro
lan nhau trong qua trinh thyc thi nhiém vu.

2. Khi tiép nhan cac bién ban kiém tra hodc bao cao téng hop ciia Uy ban kiém toan, HDQT c6
trégh nhiém nghién clru va chi dao cac bé phan cé lién quan xay dwng ké hoach va thuwc hién
chan chinh kip thoi.

11
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Chwong VI
PIEU KHOAN THI HANH
Diéu 25. Hiéu Iwc thi hanh

Quy ché hoat dong ctia HDQT Cong Ty bao gom 07 chwong, 25 diéu. Quy ché nay co hiéu lyc
ké tr ngay dwoc BDPHDCD théng qua.

TM. HOI DPONG QUAN TRI
CHU TICH HQI PONG QUAN TR

BUI XUAN HUY
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU bIA OC NO VA DPéc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
Sé/ No.:..../2022-NQ.DHPCH-NVLG TP. H6 Chi Minh, ngay....... thang ....... ném 2022
Ho Chi Minh City, ........ .......... , 2022

NGHI QUYET DAI HQOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP DOAN PAU TU BIA OC NO VA

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

NO VA LAND INVESTMENT GROUP CORPORATION

Can ct/ Pursuant to:

PIEU 1:

Luat Doanh nghiép s6 59/2020/QH14 duoc Qubc hoi théng qua ngay 17/06/2020 va céc vén ban
hwdng dan thi hanh;

Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020, and
other documents guiding the implementation;

Luét Chirmg khoan s6 54/2019/QH14 dwoc Quoc hdi thbng qua ngay 26/11/2019 va cac van
bén huwéng dén thi hanh;

The Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 26,
2019 and other documents guiding the implementation.

Diéu 1é ctia Cong ty C6 phén Tap doan Péu tw Bja é¢ No Va (“Céng Ty”);

The Charter of No Va Land Investment Group Corporation (the “Company’);

Quy ché Quan trj Céng Ty.

The Regulations of Corporate Governance.

To trinh sb6 12/2022-TTr-NVLG ngay 28/3/2022 vé ban hanh Quy ché hoat dong cua Hoi dbng
quan tri (“Te trinh s6 12”)

The Proposal of the Board of Directors (“BOD”) No. 12/2022-TTr-NVLG dated on Mar 28th, 2022
Re. Issuing the Regulations on Operation of the Board of Directors (“The Proposal No. 127).

To trinh caa HGi ld’éng Quan tri (‘HDQT’) Céng Ty sé 20/2022-TTr-NVLG ngay 14/04/2022 vé
ban hanh Quy ché hoat dong cta HYi dong quan tri va thay thé To trinh s6 12;

The Proposal of the Board of Directors (“BOD”) No. 20/2022-TTr-NVLG dated on April 14th, 2022
Re. Re. Issuing the Regulations on Operation of the BOD and replacement of The Proposal No.
12;

Bién ban hop Pai hoi déng cé déng thuong nién ndm 2022 (“BHBCD’) cia Céng Ty ngay
/.. /2022

The Meeting Minutes of the 2022 Annual General Meeting of Shareholders (“GMS’) dated April

QUYET NGHI
RESOLVE

Théng qua Quy ché hoat ddng clia HDQT duwoc ban hanh kém theo Nghi quyét nay.

1

Noi dung dich sang tiéng Anh phi st¢ dung cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trwéng hop cé
sy mau thuan gira ndi dung tiéng Viét va ndi dung tieéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any discrepancy
between the Vietnamese and English version, the Vietnamese version shall prevail.
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ARTICLE 1: Approval of the Regulation on Operation of the BOD issued with this Resolution.

DIEU 2: HDQT can c ndi dung Nghi quyét nay dé trién khai thuc hién.

ARTICLE 2: The BOD is required to execute the tasks in accordance with this Resolution.

DIEU 3: Nghi quyét nay c6 hiéu luc ké tr ngay ky.

ARTICLE 3: This Resolution shall be effective from the date of signing./.

TM. BAI HOI PONG CO bONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS

CHAIRMAN OF THE BOARD

BUI XUAN HUY

2
Noi dung dich sang tiéng Anh chi st¢ dung cho muc dich thong tin va khdng dung thay thé cho ndi dung tiéng Viét. Trong trwéng hop cé
sy mau thuan gira ndi dung tiéng Viét va ndi dung tieéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any discrepancy
between the Vietnamese and English version, the Vietnamese version shall prevail.
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~ CHUONG TRINH HOP
DAI HQI DONG CO DONG THU'ONG NIEN 2022
CONG TY CO PHAN TAP DOAN DAU TU DIA OC NO VA
TENTATIVE MEETING AGENDA
THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS
OF NO VA LAND INVESTMENT GROUP CORPORATION

Théi gian: 08:00 — 12:00, Thi ba, ngay 19 thang 04 nam 2022

Time: 8:00 AM — 12:00 AM, Tuesday, April 19", 2022

Pia diém: Intercontinental Sai Gon, Hai Ba Trwng, Quan 1, TPHCM
Venue: Intercontinental Sai Gon, Hai Ba Trung Street, District 1, HCMC

Thoi gian No&i dung chwong trinh/ Meeting agenda Phu trach
Time Person in charge
Tha tuc khai mac Pai héi dong c6 déng thwéng nién 2022 (DHDCD)
Opening Ceremony of the 2022 Annual General Meeting of Shareholders
(GMS)
08:00 — 08:30 | Céng ty don tiép C6 déng tham du PHDCD: Ban KT TCCb/
e Ban Kiém tra tw cach c¢b déng (Ban KT TCCP) kiém | Shareholders’
tra tw cach Cé déng tham dw va phat tai liéu cudc hop | Eligibility
cho Cé déng. Verification
e Thuc hién cac thd tuc nham phong chéng dich bénh | Committee
Covid-19, ddm bdo an toan sirc khée cho Cb déng va
cong déng (néu co).
Welcome shareholders to attend the GMS:
e Shareholders’ Eligibility Verification Committee verify
shareholders’ eligibility and delivery GMS documents.
e Carrying out procedures to prevent Covid-19 disease
to ensure health and safety for Shareholders and the
community (if any).
08:30 — 08:40 | Gii thiéu thanh phan tham dy DHDCD BTC/
Introduction of Participants Organization
Committee
Gi¢i thiéu Ban lanh dao/ Infroduction of the Board of BTC/
Leader Organization
Committee
Gidi thieu HDQT/ Introduction of the Board of Directors BTC/
(BOD) Organization
Committee
Gioi thiéu Dai dién Hoi dong Phat trién bén virng/ BTC/
Introduction of representatives of Sustainable Organization
Development Council Committee
Gi&i thieu Khach mo&i/ Introduction of the honored BTC/
guests Organization
Committee
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08:40 — 08:55 | Gioi thiéu Ban KT TCCD BTC/
Introduction of Shareholders’ Eligibility Verification | Organization
Committee Committee
Trwdng ban KT TCCD béo céo két qua kiém tra tw cach | Trwdng ban KT
cb déng tham dw DPHDCD TCCDb/
The Head of Shareholders’ Eligibility Verification | The Head  of
Committee’s report the verification result Shareholders’
Eligibility
Verification
Committee
08:55—-09:05 | Chu tich Hoi dong Quan tri (HDQT) phat biéu khai mac | Cha tich HDBQT/
Pai hoi The Chairman
The Chairman speech
09:05-09:15 | Gii thiéu va théng qua Quy ché lam viéc, biéu quyét, bau | BTC/
ctr tai DPHDCD Organization
Introduction and approval of Regulation on organization, | Committee
voting and election in AGM
Gioi thiéu va théng qua chwong trinh lam viéc tai DPHBCD | BTC/
Introduction and approval of AGM agenda Organization
Committee
09:15-09:25 | Theo Diéu I& va Quy ché lam viéc, biéu quyét, bau ct tai | BTC/
PHBCD da duwoc thdng qua, Chu tich HPQT Cong ty | Organization
ddng thoi 1a Cha toa PHDCD chi dinh thanh phan Doan | Committee
Chu tich va thanh phan Ban Thw ky. Cha tich HDQT dwoc
d& clr thanh phan Ban Bau cir va Kiém phiéu (Ban
BC&KP)
Pursuant to the Charter and Regulation on organization,
the Chairman as the Chairperson shall appoint Chairing
Board’s Members and Committee Secretary. The
Chairman shall recommend members of Board of Election
and Voting
Gidi thieu Boan Cha tich BTC/
Introduction of Chairing Board’s Members Organization
Committee
Gi¢i thiéu Ban Thu ky BTC/
Introduction of Committee Secretary Organization
Committee
Gidi thiéu va théng qua Ban BC&KP BTC & DHDBCD/
Introduction of Board of Election and Voting Organization
Committee & AGM
Trinh bay, biéu quyeét va théng qua cac T trinh cia PHPCD
Presentation, voting and approval of AGM’s Proposals
09:25-09:35 | (1) Bao cdo cta HDQT nam 2021/ The BOD'’s reportin | TV. HPQT/ The

2021

BOD’s member
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09:35-10:20

Cac To trinh v&i cac ndi dung:
The Proposals with contents:

(2) Két qua hoat déng kinh doanh ndm 2021;
The business performance results in 2021;

(3) B&o cdo tai chinh ndm 2021 riéng 1é va hop nhét da
kiém toan;

The Audited Financial Statements of the Company in
2021;
(4) Phwong an phan phéi loi nhuan nam 2021;
The Y2021 profit distribution plan;
(5) Ké& hoach kinh doanh ndm 2022;
The business plan in 2022;

(6) Lwa chon Cong ty kiém toan Bao cdo tai chinh ndm
2022;

Selecting the Auditing Company  Financial
Statements in 2022;

(7) Thu lao HDQT nam 2021, dé xuét chi tra thu lao
HDQT nam 2022;

The remuneration of BOD in 2021, the remuneration
of BOD in 2022;

(8) Stra d6i nganh nghé trong Gidy chirng nhan Bang ky
doanh nghiép;

Amendments businesses in the Company’s Business
Registration Certificate;

(9) Phé duyét Quy ché Hoat dong ctia HDQT;

Approval of the Regulation on Operation of the BOD;

(10)Phé duyét phwong an phat hanh cb phiéu dé tang
von ¢b phan tlr ngudn vén chi sé hivu;

Approval of the plan to issue shares to increase
chartered capital from owner resources;

(11)Phwong an phat hanh cb phiéu theo chwong trinh lwa
chon cho nguwéi lao ddng nam 2022;

Y2022 Employee Stock Ownership plan;

(12)Chép thuan viéc mua bado hiém trach nhiém cho
Nguwoi Quan ly va Nguwoi Diéu hanh Cong ty;
Approvals of the purchase of the Company’s
Directors and Management Executives liability
insurance;

(13) Théng qua viéc niém yét cac trai phiéu can phai niém

yét do Cong Ty phat hanh trong ndm 2021 va 2022
cho dén thoi diém DPHDCD 2023;
Approval of the list of required bonds issued by the
Company from 2021 to the 2023 Annual General
Meeting of Shareholders;

(14) Thay d6i thanh vién HDQT Céng Ty;

Changing of membes of the Company’s BOD;

(15) Stra ddi, bb sung Diéu I& Céng Ty va Quy ché quan
tri Céng Ty

BTGD/ The BOM
member’s
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Amending, supplementing the Company’s Charter
and the Corporate Governance Regulations of the
Company

(16)Phwong an phat hanh cb phiéu dé tra cb tic (ty 18
thwe hién dw kién: Téi da 1: 0,1).
The plan on issuing shares to pay dividends.
(expected execution rate: Maximum 1 :0.10)

(17)Cac van dé khac (néu co) TV HDQT/
Other issues (if any) The BOD'’s
member
10:20 — 10:45 | Q&A Poan cha tich/
Chairing Board'’s
Members
10:45 — 11:35 | B& phiéu thdng qua cac van dé tai DPHPCD/ Voting DbHBCB/ AGM
B phiéu bau ctr bd sung 01 thanh vién doc lap HDQT DbHBCB/ AGM
nhiém ky 2021 - 2026/ Voting for 01 additional
independent BOD member for the term of 2021-2026
Giai lao va dung tea break/ Tea break BTC/
Organization
Committee
11:35 - 11:45 | CAng bd bién ban kiém phiéu cac van de tai BH Ban BC&KP/
Coéng bb két qua bau clr Board of Election
Results of voting and election and Voting
11:45-11:55 | Céng bd Bién ban PHDCB/ The release of Meeting | Ban Thu ky/
Minutes of AGM Secretary
Committee

Théng qua Bién ban DPHDCD 2022 Approval of Meeting | PHDCB/ AGM
Minutes of AGM

Tha tuc bé mac PHDCD /| AGM Closing session

11:55 - 12:00

Tuyén bd bé mac PHDCP 2022/ AGM Closing session | BTC/
Organization
Committee
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