Phu luc II
(Ban hanh kem theo thong tw 116/2020/TT-BTC ngay 31/12/2020)

_ CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
PAU TU VA XAY DUNG 3-2 Poc 1ap — Tu do — Hanh phic

TP. H6 Chi Minh, ngay 21 thiang 04 ndam 2026

QUY CHE NOI BO VE QUAN TRI CONG TY
CUA CONG TY CO PHAN PAU TU VA XAY DUNG 3-2
(siva doi, bo sung lin thir VI)

Can cur Lugt Chirng khoan so ' 54/2019/QH14 dwoc Quoc hoi thong qua ngay 26
thang 11 nam 2019; Ludt s6 56/2024/QH135 sua doi, bé sung mot sé diéu ciia Ludt
Chitng khodn va cdc van ban hiedng dan thi hanh,

Can cir Luat Doanh nghi¢p s6 59/2020/0H14 duoc Quéc héi théng qua ngay
17 thang 6 nam 2020; Ludt so 03/2022/QH135, Ludt so 76/2025/QH15 siwa doi, bo
sung mot so diéu cua Ludt Doanh nghiép va cac van ban hwéng dan thi hanh,

Can cir Nghi dinh 0 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh
phii quy dinh chi tiet thi hanh mot so dieu cua Ludt Ching khodn; Nghi dinh so
245/2025/ND-CP ngay 11 thang 9 nam 2025 cua Chinh phu sita doi, bo sung mot so
diéu cua Nghi dinh so 155/2020/ND-CP;

Can cir Thong tw SO 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B¢ Tai
chinh huong dan mot s6 diéu vé quan tri cong ty dp dung doi véi cong ty dai chiing
tai Nghi dinh $6 1 55/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy
dinh chi tiét thi hanh mot so diéu cua Ludt Chung khodn,

Can cir Diéu 16 Cong ty cé phan Pdu tw va Xdy dung 3-2;

Can cir Nghi quyét cia Pai hdi dong cé déng s6 01/NO-DHDCP ngay 21 thdng
4 nam 2026,

_ Hoi dong quan tri ban hanh Quy ché néi bé vé qudn tri céng ty Céng ty Co phan
Dau tw va Xay dung 3-2;

QOuy Qhé néi bé vé quan tri cong ty ciia Cong ty C6 phan Pdu tw va Xay dung
3-2 bao gom cac noi dung sau:

Chuong I
QUY DINH CHUNG

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

1. Pham vi diéu chinh:

Quy ché noi bo vé quan tri cong ty quy dinh cac ndi dung vé vai tro, quyén va
nghia vu cua Dai hoi dong co dong, Hoi dong quan tri, Tong Giam dbc; trinh tu, tha
tuc hop Pai hoi dong cd dong; dé ctr, ing ctr, bau, mién nhiém va bai nhiém thanh
vién Hoi dong quan tri, Uy ban Kiém toan, Tong Giam ddc; hoat dong va cac hoat

dong khac theo quy dinh tai Diéu 1é cong ty va cac quy dinh hién hanh khac cua phap
luat.



2. Poi twong ap dung:

Quy ché nay ap dung cho cac thanh vién Hoi dong quén tri, Téng Gidam ddc va
nhitng nguoi co lién quan.

Pi¢u 2. Nguyén tic lam viéc

1. Tuan thu day du quy dinh cta phap luat, Diéu 1& Cong ty va cac quy ché, quy
dinh ndi bd ¢o lién quan;

2. Bao dam hoat dong cua Cong ty chiu sy giam sat cua Dai hoi dong cb dong
trong viéc thuc hién nhiém vu, quyén han theo quy dinh;

3. Tuan thu nghi€ém tuc trinh ty, tha tuc va thoi han trong qua trinh xu 1y, giai
quyét cong viéc theo quy dinh cua phap luat, bBiéu 1¢ Cong ty va Quy ché nay;

4. Bao dam nguyén tic dan chu, cong khai, minh bach va hiéu qua trong quan
tri, di€u hanh hoat dong cua Cong ty.

Chuong I1
PAI HOI PONG CO PONG
Piéu 3. Pai hoi dong cd dong
1. Vai tro, quyén va nghia vu ciia Pai hoi ddng c6 dong.

a) Pai hoi dong c6 dong gdm tat ca c6 dong cd quyén biéu quyét, 1a co quan
quyét dinh cao nhat cua Cong ty.

b) Pai hoi dong c6 dong co quyén va nghia vu nhu sau:
- Thong qua dinh hudng phat trién cong ty;

- Quyét dinh loai c6 phan va tong s6 cd phan cua tung loai dugc quyén chao
ban; quyét dinh murc c6 tirc hang nam cua tung loai ¢6 phan;

- Bau, mién nhiém, bii nhiém thanh vién Hoi déng quan tri;

- Quyét dinh dau tu hodc ban sd tai san co gi tri tir ba muoi 1dm phan trim
(35%) tong gia tri tai san trd 1én dugc ghi trong bao cdo tai chinh gan nhat cua Cong
ty;

- Quyét dinh stra doi, bd sung Diéu 1¢ Cong ty;

- Thong qua bao céo tai chinh hang nam;

- Quyét dinh mua lai trén mudi phan traim (10%) tong sd ¢6 phan d ban cua
moi loai;

- Xem xét, xtr 1y vi pham cuta thanh vién Hoi ddng quan tri gay thiét hai cho
Cong ty va c¢6 dong Cong ty;

- Quyét dinh t6 chuc lai, giai thé Cong ty;

- Quyét dinh ngan sach hoac téng muc thu lao, thuong va loi ich khac cho Hoi
dong quan tri;

- Phé duyét Quy ché quan tri ndi bd, Quy ché hoat dong Hoi dong quan tri;
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- Phé duyét danh sach cong ty kiém toan dugc chap thuan; quyét dinh cong ty
ki€m toan dugc chap thuan thyc hién kiém tra hoat dong cua Cong ty;

- Quyén va nghia vu khac theo quy dinh phép luat.

2. Trinh ty, thu tyc hop Pai hoi dong co dong, thong qua nghl quyet bing
hinh thirc biéu quyét tai cudc hop Pai hoi dong co6 dong bao gom cac ndi dung
chinh sau day:

a) Tham quyén triéu tap Dai hoi ddng cd dong

Héi1 dong quan tri tri¢u tap hop Dai hoi ddng cd ) dong thuong nién va bét thuong.
Dai hoi dong cb dong thuong nién duoc t6 chtirc mdi ndam mot (01) 1an va trong thoi
han bon (04) thang ké tur ngay két thuc nam tai chinh. Hoi déng quan tri quyet dinh
gia han hop Dai hoi dong cb dong thuong nién trong trudng hop can thiét, nhung
khong qua sau (06) thang ké tir ngay két thuc nam tai chinh. Ngoai cugc hop thuong
nién, Hoi ddng quan tri triéu tap hop Dai hoi ddng cd dong bat thuong theo cac truong
hop quy dinh tai khoan 3 Diéu 14 Piéu 1¢ cong ty. Pia diém hop Dai hoi dong cb
dong dugc xac dinh 1a noi chu toa tham du hop va phai ¢ trén lanh thd Viét Nam.

b) Lap danh sach c¢6 dong c6 quyén du hop

Nguoti triéu tap hop Dai hoi dong cb dong phai chudn bi danh sach cb dong du
diéu kién tham gia va biéu quyét tai cudc hop Dai hoi dong cb dong. Danh sach co
dong co quyén du hop Pai hoi dong ¢ dong duoc 1ap khong qua muoi (10) ngay
trudc ngdy guri thong bao moi hop Pai hoi dong co dong.

_ ©) Thong bao vé viéc chot danh sach co dong co quyén tham du hop DPai hoi
dong c6 dong

Cong ty phai cong b thong tin vé viéc 1ap danh sach cd dong co quyén tham
du hop Pai hoi dong co dong t6i thiéu hai muoi (20) ngay trude ngay ding ky cubi
cung.

d) Thong béo triéu tap Pai hoi déng ¢ dong

Thong bao hop Pai hoi dong cd dong dugce giri cho tat ca cac co dong bang
phuong thire dé bao dam dén duoc dia chi lién lac cua cd dong, hop thu dién tir
(email) néu c6, dong thoi cong bd trén trang thong tin dién to cua Cong ty va Uy ban
Ching khoan Nha nudc, So Giao dich Chung khoan noi co phleu cua Cong ty niém
yét hoic ding ky giao dich. Nguoi triéu tap hop Dai hoi dong cd dong phai gui thong
béo mdi hop dén tat ca cac cd dong trong Danh sach cb dong co quyén du hop cham
nhat hai muoi mét (21) ngay trudc ngay khai mac cudc hop Pai hoi dong co dong
(tinh tir ngdy ma thong bao duogc gui hoic chuyén di mot cach hop 1€, dugc tra cude
phi hoic dugc bd vao hom thur). Chuong trinh hop Pai hoi dong c6 dong, céc tai liéu
lién quan dén cac van dé s& duoc biéu quyét tai dai hoi dugc gui cho cac cd dong
hodc/va dang trén trang thong tin dién tir cua Cong ty. Trong truong hop tai liéu
khong dugc gui kém thong bao hop Dai hoi dong c6 dong, thong bao moi hop phai
néu rd dudng din dén toan bo tai lidu hop dé cac cd dong cé thé tiép can, bao gom:

- Chuong trinh hop, céc tai liéu sir dung trong cudc hop;
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- Danh sach va thong tin chi tiét cia cac ing vién trong truong hop bau thanh
vién HG1 dong quan tri;

- Phiéu biéu quyét;

- Du thao nghi quyét dbi véi timg van dé trong chuong trinh hop.

Truong hop t6 chirc hop Dai héi dong c6 dong theo hinh thirc tryc tuyén hodc
két hop truc tiép voi truc tuyen thong bao moi hop phai néu rd cach thirc dang ky
tham dy, dang nhap h¢ théng, phuong thirc biéu quyét dién tir va cac diéu kién ky
thuat can thiét khac va phai néu rd duong dan dén toan b tai liéu hop dé cac cd dong
c6 thé tlep can. Tai li¢u hop Pai hdi dong cb dong phai dugc dang tai va cap nhat cac
stra ddi, bo sung (néu co) cho t6i khi két thuc Pai hoi dong ¢ dong.

e) Chuong trinh, n6i dung hop Dai hoi dor}g b dong (nguoi ¢ nhiém vy chuér}
bi chuong trinh, ndi dung hop Dai hdi dong c6 dong; quy dinh vé kién nghi cua cb
dong dua vao chuong trinh hop): Thuc hién theo khoan 2, 3, 4, 5, 6 Diéu 18 bicu I¢
cong ty.

f) Viéc iy quyén cho nguoi dai dién dy hop Pai hoi dong cd dong

- Viéc uy quyen cho ¢4 nhan, t6 chie du hop Pai hoi dong cd dong theo quy
dinh tai khoan 1 Diéu 16 Piéu 18 Cong ty phai 1ap thanh van ban: Van ban ty quyén
duoc lap theo quy dinh cua phap luét vé dan sy va phai néu r6 tén cd dong uy quyen,
tén ca nhan, t6 chirc dugc uy quyén, sd luong ¢ phan duogc ty quyén, ndi dung oy
quyen pham vi uy quyen thoi han uy quyén va phai co chir ky theo quy dinh tai
diém a diém b va diém c khoan 2 Piéu 16 Diéu 1¢ Cong ty.

- Nguoi duogc ty quyén dy hop Pai hoi ddéng c6 dong phai ndp van ban uy
quyén khi dang ky du hop. Truong hop uy quyen lai thi ngudi tham du hop phai Xuat
trinh thém van ban uy quyén ban dau cua c6 dong, nguoi dai dién theo Gy quyén cua
¢ dong 13 t6 chtre (néu trude d6 chua ding ky vai Cong ty).

- Viéc uy quyen tham dy hop Dai hoi dong ) dong truc tuyén hoac hop két
hop truc tiép véi truc tuyén duoc thuc hién theo cing nguyén tic néu trén va theo
huéng dan tai thong bao moi hop, quy ché to chirc cude hop do Cong ty ban hanh
cho tirng ky hop.

- Céc truong hop Gidy uy quyén duoc 1ap thanh van ban khong theo mau cla
Cong ty hodc khong theo quy dinh cua phap luat vé dan sy s& do Ban kiém tra tu
cach ¢ dong giai quyét theo quy dinh.

g) Cach thuc ding ky tham dy Pai hoi dong co dong

- Khi t1en hanh dang ky co dong, Cong ty cap cho tung co dong hodac dai dién
theo uy quyén c6 quyén biéu quyét mot thé biéu quyet va/hodc phleu biéu quyét,
phiéu bau cir (néu c6) hodc thong tin dang nhép vao h¢ thong bo phleu dién tir (truong
hop Cong ty c6 ap dung) trén do ghi s6 dang ky, ho va tén cua c6 dong, ho va tén dai
dién dugc uy quyén va sd phiéu biéu quyét cta c6 dong do.

- Cb dong, nguoi dai dién theo uy quyén cua cb dong la t6 chirc hodc ngudi
duoc iy quyén dén sau khi cudc hop da khai mac co quyén dang ky ngay va sau do
c6 quyén tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chi toa khong co
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trach nhiém dung dai hoi d,é cho c6 dong dén mudn dang ky va hiu lyc cua nhiing
ndi dung da duoc bi€u quyét trudc do khong thay doi.

- DPéi v6i Pai hoi dong c6 dong truc tuyen hoac két hop truc tiép voi truc tuyen
viéc dang ky tham du, xac thyc tu cach c6 dong, cap quyén truy cap va ghi nhan két
qua bleu quyét dugc thyc hién thong qua hé thong ky thuat do Cong ty hoac don vi
cung cap dich vu dugc Cong ty lya chon thiét lap. Hudng dan cy thé s& dugc ghi
trong théng bao hop Pai hoi déng c6 dong va Quy ché to chirc Dai hoi ddng cb dong.

h) Diéu kién tién hanh hop Dai hoi ddng cd dong

- Cudc hop bai hoi dong cd dong duogc tién hanh khi c6 sd ¢d dong du hop dai
dién trén ndm muoi phan tram (50%) tong s6 phiéu biéu quyét.

- Trudng hop cudc hop lan thi nhit (01) khong du diéu kién tién hanh theo
quy dinh tai khoan 1, Piéu 19 Diéu 1¢ Cong ty thi thong bao moi hop lan th{r hai (02)
duogc gut trong thoi han ba muoi (30) ngay ké tir ngay du dinh hop lan thur nhat. Cudc
hop Pai hoi dong cb dong lan thir hai (02) duoc tién hanh khi co 50 ¢6 dong dy hop
dai dién tir ba muoi ba phan tram (33%) tong s6 phiéu biéu quyét trd 1én.

- Trudng hop cudc hop lan thi hai (02) khong da didu kién tién hanh theo quy
dinh tai khoan 2 Diéu 19 Diéu 1¢ Cong ty thi thong bao mo1 hop lan thir ba (03) phai
duoc gui trong thoi han 20 ngay ké ‘tu ngay du dinh hop lan thi hai. Cudc hop Dai
hoi dong co dong lan thr ba duoc tién hanh khong phu thude vao tong s6 phiéu biéu
quyét ctia cac co dong du hop.

i) Hinh thuc thong qua nghi quyét ciia Pai hoi dong c6 dong.

Tham duy va biéu quyét truc tiép tai cudgc hop

Uy quyén cho c4 nhén, t6 chtrc khac tham du va biéu quyét tai cudc hop;

Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc
hinh thirc dién tir khac;

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

Gui phiéu biéu quyét bang phuong tién khac theo quy dinh cta Diéu 1¢ cong ty.

j) Céch thirc bo phiéu

- Co déng tién hanh biéu quyét cac van dé tai dai hoi béng cach gio gio thé

biéu quyet b6 phiéu bleu quyet vao hom phiéu tai Pai hoi ddng c6 dong khi Chu toa
dai hoi dé nghi cac cd dong biéu quyét tan thanh, khong tan thanh hay ¥ kién khac.

- Céch thirc bo phiéu biéu quyét bau thanh vién Hoi dong quan tri: Bau thanh
vién Hoi dong quan tri phai thyc hién theo phuong thire bau don phleu theo d6 mdi
co dong co tong sb phleu biéu quyet tuong ung voi tong s co phan s¢ hitu nhan voi
5O thanh vién dugc bau ctia Hoi dong quén tri va co dong co quyen don hét hoic mot
phan tong sd phiéu bau cia minh cho mét hodc mot sd ng ctr vién.

- Truong hop Dai hoi dong co dong dugc t6 chirc theo hinh thirc truc tuyen
hozc két hop truc tiép voi truc tuyen viéc bo phiéu dugc thyc hién theo quy ché to
chtrc cude hop, bao dam nguyén tic xac thyc ding co dong, ghi nhan day du y chi
biéu quyét va luu trir duoc két qua biéu quyét trén hé thong.




k) Cach thirc kiém phiéu

- Pai hoi phé chuan nhiing ngudi chiu trach nhiém kiém phiéu hoic giam sat
kiém phiéu theo dé nghi cua chu toa. S6 thanh vién cua ban kiém phiéu do DPai hoi
ddng cd dong quyét dinh can cit dé nghi ciia chi toa cudc hop nhung khong it hon
ba (03) nguoi.

- Khi tién hanh biéu quyét theo hinh thirc gio the biéu quyet tai Dai hoi, sO thé
“Tén thanh”, “Khong tan thanh”, “Khéng co y kién” duoc dém riéng. Tong s6 v kién
“Tén thanh”, “Khéng tan thanh”, “Khong c6 y kién” theo timg van dé duoc Chu toa
hozc Trudng Ban kiém phiéu thong béo ngay sau khi c6 két qua kiém phiéu.

- Khi tién hanh biéu quyét theo hinh thie bo phiéu, c6 dong hodc dai dién theo
iy quyén cua cd dong du hop biéu quyet bang cach danh déu vao phiéu biéu quyét
dugc phat tai cudc hop Dai hoi dong co dong va bo vao thung phleu dugc niém phong
dit tai phong hop dé Ban klem phiéu thuc hién viéc kiém phleu Phleu bleu quyét
hop 1€ va co chir ky cua ¢ dong 1a can ¢t xac nhan ¥ kién biéu quyét cta cd dong
d6i voi van dé duoc néu trong phiéu.

- Truong hop bau thanh vién Hoi dong quan tri: Ban kiém phleu tién hanh kiém
tra thung phleu trudc sy ching kién ctia cac co dong; Viée bo phiéu dugc bat dau khi
viéc phat phleu bau ctr hoan tat va két thuc khi c6 dong cubi cling bo phleu bau vao
thuing phiéu; Viéc kiém phiéu phai duoc tién hanh ngay sau khi viéc bd phiéu két
thic. Két qua kiém phiéu dugc 1ap thanh van ban va dugc Trudng ban kiém phiéu
cong bd trude Pai hoi.

- Nguoi trang ctr thanh vién Hoi dong quan tri dugc xac dinh theo sé phiéu
bau tinh tur cao xubng thap, bat dau tir mg cir vién co sd phiéu bau cao nhat cho dén
khi da s6 thanh vién quy dinh tai Diéu 16 Cong ty. Truong hop 0 tu hai (02) ing cur
vién tr¢ 1én dat cung so phleu bau nhu ‘nhau cho thanh vién cu01 cung cua Hoi dong
quan tri thi s& tién hanh bau lai trong sb cac Umg cu vién co sO phleu bau ngang nhau
hoc Iyra chon theo tiéu chi quy dinh tai quy ché bau ctr hodc Diéu 16 Cong ty.

- Khi c6 dong thyc hién biéu quyet bau cu truc tuyen s6 phleu bau cta m01
img vién déu duoc ghi nhan trén he thong t6 chie Dai hoi dong co dong truc tuyén
theo s6 thé tan thanh, s6 thé khong tan thanh va s6 thé khong c¢6 y k1en Trong trudng
hop phat sinh cac n61 dung ngoai chuong trinh Dai hoi da gui cho co dong, c6 dong
c6 thé biéu quyét, bau ctr bd sung. Néu ¢ dong khong biéu quyet bau cir d6i véi
nhimg n6i dung phat sinh thi phiéu biéu quyét, bau cir cia c¢6 dong dugc xem la
khong cé ¥ kién dbi véi nhimng noi dung nay.

- Trong truong hop Dai héi dong co dong thong qua nghi quyét bang hinh thire
héi nghi truc tlep ket hop véi truc tuyen két qua s& duogc tong hop tir h¢ thong t6
chtrc Pai hoi dong co dong truc tuyén va két qua tir Pai hoi truc tiép.

- C0 dong co the thay doi két qua biéu quyét, bau cir; biéu quyet, bau cir bo
sung nhitng ndi dung phat sinh, hé thong truc tuyen chi su dung két qua biéu quyét,
bau cir cudi cung tai thoi diém két thuc viée biéu quyét, bau ctr.




- Pébi v6i nhitng Vén dé nhay cam va néu c6 dong c6 yéu cau, dai hoi sé chi
dinh mét (01) hodc mot 56 ¢o dong khong co loi ich lién quan dén nodi dung biéu
quyét, bau cir thue hién giam sat viéc kiém phiéu.

1) Piéu kién dé nghi quyét duoc thong qua

Nghi quyét vé noi dung sau ddy duoc thong qua néu duoc sé ¢ dong dai dién
tir séu muoi 1am phan trim (65%) tong sé phiéu biéu quyét trd 1én cta tat ca co dong
tham dy va biéu quyét tai cudc hop tan thanh hodc trén nim muoi phan tram (50%)
téng sb phiéu biéu quyét ctia cac c6 dong c6 quyén biéu quyét tan thanh (d6i voéi
truong hop 1ay ¥ kién c6 dong bang vin ban), trir truong hop quy dinh tai cac khoan
3,4 va 6 Diéu 148 Luat Doanh nghiép, ty 1& cu thé do Diéu 1é cong ty quy dinh:

Loai ¢6 phan va tong sb c6 phan cua ting loai;

Thay d6i nganh, nghé va linh vuc kinh doanh;

Thay d6i co cau to chirc quan 1y Cong ty;

Dy an dau tu hodc ban tai san c6 gia tri tir ba muoi lam phan tram (35%)
tong gia tri tai san trd 1én duoc ghi trong bao céo tai chinh gan nhat ctia Cong ty, trir
truong hop Diéu 18 cong ty quy dinh ty 18 hodc gia tri khac;

- T6 chuc lai, giai thé Cong ty.

Cac nghi quyet duogc thong qua khi dugce sO co dong s& hiru trén nam muoi phan
tram (50%) tong sd phiéu biéu quyét cta tit ca co dong tham dy va biéu quyet tai
cudc hop tan thanh hodc trén ndm muoi phan tram (50%) tong sd phleu biéu quyet
ctia cac co déng co quyén biu quyét chap thuan (d6i véi truong hop lay ¥ kién ¢

dong bang vin ban), trir trudng hop quy dinh tai cac khoan 1, 3, 4 va 6 Piéu 148 Luat
Doanh nghiép.

Cac Nghi quyet Dai hoi dong co dong duogc thong qua bang mot trim phan tram
(100%) tong sb ¢6 phan c6 quyén biéu quyét 1 hop phap va co6 hiéu lyc ngay ca khi
trinh ty, thu tuc triéu tp hop va thong qua nghi quyét d6 vi pham quy dinh cta Luat
Doanh nghiép va Diéu 1¢ cong ty.

m) Thong bao két qua kiém phiéu

Két qua kiém phiéu duoc thong bao ngay tai cudc hop Pai hoi ddng c6 dong
sau khi hoan thanh viéc kiém phiéu.

_ n) Cach thirc phan d6i Nghi quyét cua Dai hoi dong cd dong (theo quy dinh tai
Diéu 132 Luat Doanh nghiép)

- Cb dong da bleu quyét khong thong qua nghi quyét vé viéc to chirc lai Cong
ty hodc thay do6i quyén, nghia vu cua c¢6 dong quy dinh tai Diéu 18 cong ty c6 quyén
yéu cau Cong ty mua lai c6 phan ciia minh. Y€u céu phai bang van ban, trong d6 néu
rd tén, dia chi cua co dong, so lugng co phan tung loai, gia du dinh ban, ly do yéu
cau cong ty mua lai. Yéu cau phai dugc gui dén cong ty trong thoi han muoi (10)
ngay ké tir ngay Dai hoi dong cd dong thong qua nghi quyét vé cac van dé quy dinh
tai khoan nay.




- Cong ty phai mua lai c6 phan theo yéu cau cua cd dong quy dinh tai khoan 2
Piéu 15 Piéu 1¢ Cong ty véi gia thi truong hodc gia duoc tinh theo nguyén tic quy
dinh tai Piéu 18 Cong ty trong thoi han chin muoi (90) ngay ké tir ngay nhan dugc
yéu cau. Trudng h0’p khong thoa thuan duoc vé gia thi cac bén co thé yéu cau mot to
chtrc tham dinh gia dinh gia. Cong ty gidi thiéu it nhat ba (03) t6 chtrc tham dinh gia
dé c6 dong Iya chon va Iya chon d6 1a quyét dinh cudi cung.

- Viéc yéu cau hily bo quyét dinh ctia Pai hoi ddng c6 dong thuc hién theo quy
dinh tai Diéu 24 Piéu 18 Cong ty va phap luat c6 lién quan.

0) Lap bién ban hop Dai hoi dong cb dong

Cudc hop Pai hoi déng cd dong phai duoc ghi bién ban va co thé ghi am hodc
ghi va luu gitr dudi hinh thie dién tir khac. Bién ban phai dugc 1ap bang tiéng Viét,
c6 thé 1ap thém bang tiéng nudc ngoai va co cac ndi dung chii yéu sau day:

- Tén, dia chi tru s& chinh, ma sé doanh nghiép;
Thoi gian va dja diém hop Pai hoi dong ¢ dong;

Chuong trinh hop va ndi dung cudc hop;

Ho, tén chu toa va thu ky;

- Tém tat dién bién cudc hop vacacy kién phat biéu tai cudc hop Dai hoi df‘mg
co dong veé tung van dé trong chuong trinh hop;

- Sbcd dong va tong sb phleu biéu quyét ca cac co dong dy hop, phuy luc danh
sach ding ky c6 dong, dai dién ¢ déng du hop véi s6 ¢d phan va sd phiéu bau tuong
ung;

- Téng s6 phiéu biéu quyét d6i vé6i timg van dé biéu quyét, trong d6 ghi rd
phuong thirc biéu quyet tong s6 phiéu hop 1¢, khong hop 18, tan thanh, khong tan
thanh va khong co y kién; ty 1é twong (mg trén tong s6 phiéu biéu quyét ctia ¢ dong
du hop;

- Céc van dé da duogc thong qua va ty 16 phiéu biéu quyét thong qua twong tmg;

- Ho, tén va chir ky cua chi toa va thu ky. Trudng hop chu toa, thu ky tir chdi
ky bién ban hop thi bién ban nay c6 hi¢u luc néu duoc tat ca thanh vién khac ctia Hoi
ddng quan tri tham dy hop ky va c6 day di ndi dung theo quy dinh tai khoan nay.
Bién ban hop ghi 18 viéc chu toa, thu ky tir chdi ky bién ban hop.

Bién ban hop Pai hoi dong c6 dong phai duoc 14p xong va thong qua trude khi
két thic cudc hop. Chu toa va thu ky cudc hop hoac nguoi khac ky tén trong bién
ban hop phai lién déi chiu trach nhiém vé tinh trung thyc, chinh x4c cta ndi dung
bién ban.

Bién ban duoc 1ap bang tiéng Viét va tiéng nudc ngoai déu cé hiéu luc phap ly
nhu nhau. Truong hop c6 su khac nhau vé ndi dung giira bién ban bang tiéng Viét va
bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

p) Cong bd nghi quyét, bién ban hop dai hoi dong ¢ dong
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Nghi quyét, Bién ban hop Pai hoi déng c6 dong, phu luc danh sach co dong
dang ky du hop kém chir ky cua c6 dong, vin ban uy quyén tham dy hop, tat ca cac
tai liéu dinh kém Bién ban (néu c6) va tai liéu co lién quan kém theo thong bao moi
hop. phai dugc cong bd thong tin theo quy dinh phap luat vé cong bd thong tin trén
thi truong ching khoan va phai duoc luu gitr tai tru s¢ chinh cia Cong ty.

3. Trinh tu, tha tuc hop Dai héi dong c6 dong thong qua nghi quyét bang
hinh thirc lay y kién bang van ban bao gom cac ndi dung chinh sau day:

a) Cac trudong hop dugc va khong dugce lay ¥ kién bang van ban;

Hoi dong quan tri o quyén ldy ¥ klen cb dong bang vin ban dé thong qua nghi
quyét Dai hoi dong co dong khi xét thdy can thiét vi loi ich cua cong ty, trir truong
hop quy dinh tai khoan 2 Diéu 147 cua Luat Doanh nghiép nhung khong loai trir hai
(02) ndi dung tai khoan nay la sira do6i, bo sung nodi dung cta Piéu 1¢ cong ty; bau,
mién nhiém, bai nhiém thanh vién Hoi ddng quan tri trir truong hop quy dinh tai diém
a khoan 4 Piéu 160 Luat Doanh nghiép.

b) Trinh ty, thii tuc hop Dai hoi dong cd dong thong qua Nghi quyét bang hinh
thire 14y y kién bang van ban

Hoi ddng quan tri chuan bi phiéu iy y klen du thao nghi quyet bai hoi dong
cd .dong, cac tai liéu giai trinh du thao nghi quyét va giri dén tit ca co dong co quyén
biéu quyet cham nhét 1a muoi (10) ngay trudce thot han phai gui lai phiéu ly v kién.
Yéu cau va cach thirc guri phiéu 13y y kién va tai liéu kém theo thuc hién theo quy
dinh tai khoan 3 Piéu 18 Diéu 1 Cong ty.

Phiéu lay y kién phéi ¢6 cac ndi dung chii yéu theo quy dinh tai khoan 3 Piéu
22 biéu 1€ Cong ty.

Co dong c6 thé giri phicu lay ¥ kién da tré 101 dén Cong ty bang hinh thirc gui
thu, fax hodc thu dién tir theo quy dinh khoan 4 Biéu 22 Diéu 1¢ Cong ty.

Hoi dong quan tri kiém phiéu va I3p bién ban kiém phicu dudi sy chimg kién
cua thanh vién Hoi dong quan tri doc 1ap trong Uy ban Kim toan hodc cua c6 dong
khong nam gitr chire vu quan ly Cong ty. Bién ban kiém phi€u phai c6 cac noi dung
chu yéu theo quy dinh tai khoan 5 Diéu 22 Dicu I¢ Cong ty.

Bién ban kiém phiéu va nghi quyet phai dugc gui dén cac c6 dong trong thoi
han muoi lam (15) ngay, ké tur ngay két thiic kiém phiéu. Viéc giri bién ban kiém
phiéu va nghi quyét c6 thé thay thé bang viéc dang tai trén trang thong tin dién tu
ciia Cong ty trong thoi han hai muoi bén (24) gid, ké tir thoi diém két thuc kiém
phiéu.

Phiéu lay y kién di duoc tra 101, bién ban kiém phiéu, nghi quyét da duoc thong
qua va tai liéu c6 lién quan gdi kém theo phiéu lay y kién déu phai duoc luu gii tai
tru s& chinh cta Cong ty.

Nghi quyét dugc thong qua theo hinh thirc 1dy y kién c6 dong bang van ban néu
duoc sb ¢o dong so hiru trén nam muoi phan traim (50%) téng s6 phiéu biéu quyét
cla tit ca c6 déng c6 quyén biéu quyet tan thanh va co gia tri nhu nghi quyét duogc
thong qua tai cudc hop Pai hoi dong cd dong.
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Chuwong 111

HOQI DPONG QUAN TRI, UY BAN KIEM TOAN, NGUOI PHU TRACH
QUAN TR] CONG TY VA TONG GIAM POC

Piéu 4. Hi ddng quan tri

1. Vai tro, quyén va nghia vu ciia Hoi dong quan tri, trach nhiém cua thanh vién
Hoi dong quan trj (bao gdm ca quyén duoc cung cip thong tin cta thanh vién Hoi
ddng quan tri).

a) Ho1 dong quan tri 13 co quan quan ly Cong ty, co toan quyén nhan danh Cong
ty dé quyet dinh, thuc hién quyén va nghia vu cua cong ty, trir cac quyén va nghia vu
thudc thAm quyén ctia Dai hoi dong cd dong.

b) Quyen va nghia vu cua Hoi dong quan tri do luat phap, Diéu 1é cong ty va
Pai hoi dong cb6 dong quy dinh. Cu thé, Hoi dong quan tri c6 nhitng quyén han va
nghia vu quy dinh tai khoan 2 Diéu 28 Diéu 16 Céng ty.

c) Hoi dong quan tri phai bao cédo Pai hoi dong cb dong két qua hoat dong cia
Hoi dong quén tri theo quy dinh tai Piéu 280 Nghi dinh s6 155/2020/ND-CP ngay
31 thang 12 nam 2020 ctia Chinh pha quy dinh chi tiét thi hanh mot s6 diéu caa Luat
Chtng khoan. Theo d6: Bao cao cua Hoi dong quan tri vé quan trj va két qua hoat
dong ctia Hoi dong quan tri va timg thanh vién Hoi dong quan tri phai dam bao c6
cac ndi dung theo quy dinh tai khoan 3 Diéu 28 Diéu 18 Cong ty.

d) Trir khi luat phap va Diéu 18 quy dinh khac, Hoi dong quan tri c6 thé iy quyén
cho nhan vién cap dudi va cac nguoi di€u hanh dai dién xtr Iy cong viéc thay mat cho
Cong ty.

2. Pé cir, ing cir, bau, mién nhiém va bii nhiém thanh vién Hoi dong quan
tri bao gom cac ngi dung chinh sau day:

a) Nhiém ky va s6 luong thanh vién Hoi dong quan tri

Nhiém ky ciia thanh vién Hoi dong quan trj khong qua nam (05) nam va c6 thé
dugc bau lai vo1 s6 nhiém ky khong han ché. Mgt ca nhan chi duge bau lam thanh
vién doc lap Hoi ddng quan trji ciia mot cong ty khong qua hai (02) nhiém ky lién tuc.
Truong hop tat ca thanh vién Hoi dong quan tri cing két thuc nhiém ky thi cac thanh
vién do tlep, tuc la thanh vién Hoi d6ng quan tri cho dén khi c6 thanh vién méi duoc
bau thay thé va ti€ép quan cong vig¢c.

S6 lugng thanh vién Hoi dong quan tri 1a ndm (05) ngudi.

b) Co céu, tiéu chuan va diéu kién ctia thanh vién Hoi dong quan tri

Co cau Hoi dong quan trj ciia Cong ty phai dam bao su can ddi vé chuyén mén,
kinh nghiém trong cac linh vuc quan tri doanh nghiép, tai chinh, phap luat va linh
vuc hoat dong kinh doanh cua Cong ty; dong thoi bao dam sy can doi gitra cac thanh
vién diéu hanh va cac thanh vién khong diéu hanh theo quy dinh ctia phap luat va
Dicu 1€ Cong ty.

- S luong thanh vién Hoi dong quan tri khong didu hanh ctua Cong ty phai
dam bao quy dinh sau:
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+ C6 16i thiéu mot (01) thanh vién khong diéu hanh trong truong hop Cong ty
c6 s6 thanh vién HGi dong quan tri tr 03 dén 05 thanh vién;

-+ GO t6i thiéu hai (02) thanh vién khong diéu hanh trong truong hop cong ty c6
s0 thanh vién Hoi dong quan tri tir 06 dén 08 thanh vién;

-+ GO t6i thiéu ba (03) thanh vién khong diéu hanh trong trudng hop cong ty cd
s0 thanh vién Hoi dong quan tri tir 09 dén 11 thanh vién.

- Téng sb thanh vién doc 1ap Hoi ddng quan tri phai dam bao quy dinh sau:

+ Co ‘téi thiéu mot (01) thanh vién doc lap trong truong hgp Cong ty co s6 thanh
vién HO1 dong quan tri tir 03 dén 05 thanh vién;

+ Co ‘téi thiéu hai (02) thanh vién doc lap trong truong hop Cong ty co s6 thanh
vién HO1 dong quan tri tir 06 dén 08 thanh vién;

+ Co ‘téi thiéu ba (03) thanh vién doc 1ap trong trudong hop Cong ty c6 sb thanh
vién Ho1 dong quan tri tr 09 dén 11 thanh vién.

Thanh vién Hoi ddng quan tri phai dap tmg cac tiéu chuan va diéu kién sau day:
- Khong thudc ddi tuong quy dinh tai khoan 2 Piéu 17 Lu4t Doanh nghi¢p;

- C6 trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong
linh vyc, nganh, nghé kinh doanh cua cong ty va khong nhat thiét phai la c6 dong
cua cong ty, trir trrong hgp Diéu 1€ cong ty co6 quy dinh khic;

- Thanh vién Hoi ddng quan tri cong ty chi dugc dong thoi 1a thanh vién Hoi
dong quan tr1 hodc Ho1 dong thanh vién tai toi da ndm (05) cong ty khéc.

¢) Ung cir, dé ctr thanh vién Hoi dong quan tri

Co dong hodc nhom cd doéng s¢ hiru tir ndm phan tram (5%) tong s6 co phan
pho thong trd 1€n c6 quyén dé cu tng cu vién Ho1 dong quan tri theo quy dinh cua
khoan 5, Bi€u 115 Luat Doanh nghiép va Di¢u 26 Diéu 1€ Cong ty.

d) Céach thirc bau thanh vién Hoi dong quan tri

Viéc biéu quyet bau thanh vién Hoi dong quan tri phai thyc hién theo phuong
thire bau don phleu theo d6 moi co dong co tong sb phleu biéu quyet tuong ng voi
téng s6 co phan s& hitu nhan véi sb thanh vién dugc bau ctia Hoi dong quan tri va cd
dong co quyen don hét hodc mot phan tong sb phleu bau ctia minh cho mot hodc mot
s0 ung cur vién. Nguoi trang cu thanh vién Hoi ddng quan trj dugc xac dinh theo sO
phiéu bau tinh tir cao xudng thap, bit dau tir img cir vién c6 sd phiéu bau cao nhat
cho dén khi du s thanh vién quy dinh tai Diéu 1& cong ty. Trudng hop cé tir hai (02)
g clr vién trd 1én dat ciing s6 phiéu bau nhu nhau cho thanh vién cudi cing cia
Hoi ddng quan tri thi s& tién hanh bau lai trong s6 cac Gmg ctr vién ¢ s6 phiéu bau
ngang nhau hodc lga chon theo ti€u chi quy dinh tai quy ché bau ctr hoic Diéu 1é
cong ty.

e) Cac truong hop mién nhiém, bai nhiém va bo sung thanh vién Hoi dong quan
tri
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Thanh vién Hoi ddng quén tri khong con tu cach thanh vién Hoi dong quan tri
trong truong hop bi Dai hoi dong c6 dong mién nhiém, béai nhiém, thay thé theo quy
dinh tai Bi¢u 160 Luat Doanh nghiép va theo khoan 4 Pi¢u 27 Dicu 1€ Cong ty.

f) Thong bao vé bau, mién nhi€ém, bai nhi¢m thanh vién Hoi dong quan tri

Viéc bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri phai duoc cong
bo thong tin theo quy dinh phap ludt vé cong bd thong tin trén thi truong chung
khoéan.

g) Cach thire gi6i thiéu ung vién thanh vién Hoi dong quan tri
Thuc hién theo Diéu 26 Diéu 1& Cong ty
h) Bau, bii nhiém, mién nhiém Chu tich Hoi dong quén tri.

Chu tich Hoi dong quan tri dugc bau trong cudc hop dau tién ctia Hoi déng quan
tri trong thoi han bay (07) ngay lam viéc ké tur ngay két thuc bau ctir Hoi dong quan
trj 6. Cudc hop nay do thanh vién c6 sb phleu bau cao nhit hodc ty 18 phiéu bau cao
nhat triéu tap va chu tri. Truong hop cé nhiéu hon mot (01) thanh vién co sé phiéu
bau hoic ty 1& phiéu bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén
tac da sb dé chon mot (01) nguoi trong s6 ho triéu tap hop Ho1 déng quan tri.

Truong hop Chu tich Hoi ddng quén tri c6 don tir chirc hodc bi bai nhiém, mién
nhiém, H)1 dong quan tri phai bau nguoi thay thé trong thoi han muoi (10) ngay ké
tor ngay nhan don tur chirc hoac bi mién nhiém, bai nhi¢m.

3. Thu lao va li ich khac ciia thanh vién Hoi dong quan tri.

a) Cong ty c6 quyén tra thu lao, thuéng cho thanh vién Hoi dong quan trj theo
két qua va hiéu qua kinh doanh.

b) Thanh vién Héi dong quan tri duge nhan thu lao cho cong viée va thudng.
Thu lao cong viéc duoc tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cua
thanh vién Hoi dong quan tri va muac thu lao mdi ngay. Hoi dong quan tri du tinh
murc thi lao cho ting thanh vién theo nguyén tac nhat tri. Tong muc thi lao va thudng
ctiia Hoi ddng quan tri do Pai hoi dong c6 dong quyét dinh tai cudc hop thudng nién.
Khoan thi lao nay s& dugc chia cho cac thanh vién Hoi dong quan tri theo thoa thuan
trong Hoi dong quan trj hodc chia déu trong trudng hop khong thoa thuan duoc.

¢) Thanh vién Hoi dong quan tri nam gitt chtrc vy diéu hanh hodc thanh vién
Hoi dong quan tri thuc hién nhitng cong viéc khac ngoai pham vi nhiém vu thong
thuong cua mot thanh vién Hoi déng quan tri, coO thé duoc tra thém tha lao dudi dang
mét khoan tién cong tron goi theo tung lan, luong, hoa héng, phén tram loi nhuan
hozc duéi hinh thirc khac theo quyét dinh ctia Hoi dong quan tri. Trudng hop Chu
tich Hoi dong quan tri 1am viéc chuyén trach tai Cong ty theo su phan cong ctia Hoi
déng quan tri, Chu tich Ho1 déng quan tri dugc nhan luong va cac quyén lo1 khac
ctia ngudi lao dong theo quy dinh cua phap luat ¢ lién quan va quy dinh, quy ché
ndi bd cua Cong ty.

d) Thanh vién Hoi dong quan tri ¢6 quyén duoc thanh toan tat ca cac chi phi di
lai, an, & va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach
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nhiém thanh vién Hoi dong quan tri ctia minh, bao gdm ca céc chi phi phat sinh trong
vi€c td1 tham du cac cudc hop Pai hdi dong c6 dong, Hoi dong quan tri.

e) Thu lao cta timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh ctia phap lut vé thué thu nhap doanh nghiép, dugc
thé hién thanh muc riéng trong bao cdo tai chinh hiang nim ctia Cong ty va phai bao
cao bai hoi déng cd dong tai cudc hop thuong nién.

f) Thanh vién Hoi ddng quan tri ¢ thé duoc Cong ty mua bao hiém trach nhiém
sau khi c6 sy chép thuén cta Dai hoi dong c6 dong. Bao hiém nay khong bao gém
bao hiém cho nhitng trach nhiém cta thanh vién Hoi ddng quan tri lién quan dén viéc
vi pham phap luat va Diéu 1¢ cong ty.

4. Trinh tw va thi tuc t6 chirc hop Hji dong quan tri bao gdm cac ndi dung
chinh sau day:

a) Hoi dong quén tri phai hop it nhat mdi quy mot (01) 1an va c6 thé hop bat
thuong.

b) Chu tich Hoi dong quan tri phai triéu tip hop Hoi ddng quan tri trong truong
hop theo quy dinh tai khoan 3 Piéu 31 Diéu 1¢ Cong ty;

c) Tl}ong bao hop Hoi c‘lpng quan tri (gom thot gian, dia diém, chuong trinh hop,
cac van dé thao luan va quyét dinh)

Chu tich Hoi d6ng quan tri hodc ngudi triéu tap hop Hoi dong quan tri phai gui
thong biao mdi hop cham nhat 13 ba (03) ngay lam viéc trudc ngdy hop. Thong bao
moi hop phai x4c dinh cy thé thoi gian va dia diém hop, chuong trinh, cac van dé
thao luan va quyét dinh. Thong bao moi hop phai kém theo tai liéu st dung tai cudc
hop va phiéu biéu quyét cua thanh vién.

Thong bdo moi hop Hoi déng quan tri c6 thé gﬂri béng giéy moi, dién thoai, fax,
phuong tién dién tr hodc phuong thirc khac do Dicu 1¢ Cong ty quy dinh va bao dam
dén dugc dia chi lién lac cua tung thanh vién Ho1 dong quan tri duge dang ky tai
Cong ty.

d) Quyén tham dy hop Hoi ddng quan tri ciia Tong Giam déc, Ngudi phuy trach
quan tri cong ty va cac ca nhan khac theo yéu cau cua Ho1 dong quan tri

Tong Giam dbc, Nguoi phu trach quan tri cong ty, ngudi diéu hanh khac va cac
t6 chirc, ca nhan co lién quan co thé dugc moi tham dy hop Hoi dong quan tri dé bao
cao, giai trinh hodc cung cap thong tin theo yéu cau ctia Hoi dong quan tri, nhung
khong co quyén biéu quyét néu khong phai 1a thanh vién Hoi dong quan tri.

e) Diéu kién t6 chirc hop Hoi dong quan tri

Cudc hop Hoi dong quan tri duogc tién hanh khi c¢6 tir ba phan tu (3/4) tong s6
thanh vién tr¢ 1én dy hop. Truong hop cudc hop duoc tri¢u tdp theo quy dinh tai
khoan nay khéng du sb thanh vién du hop theo quy dinh thi dugc trigu tap lan thir
hai (02) trong thoi han bay (07) ngay ké tir ngay du dinh hop lan thir nhét. Truong
hop nay, cudc hop tri€u tap 1an tht hai (02) duoc tién hanh néu c6 hon mot nira (1/2)
s6 thanh vién Hoi déng quan tri du hop.
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f) Cach thic bicu quyét

Thanh vién Ho1 déng quan tri dugc coi 1a tham du va biéu quyét tai cudc hop
trong truong hop sau day:

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

- Uy quyén cho nguoi khac dén du hop va biéu quyét néu duoc da sb trén nim
muoi phan tram (50%) thanh vién H6i dong quan tri chap thuan.

- Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc
hinh thirc dién tir khac;
- Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tir;

- Giri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Piéu 1é
Cong ty.

g) Cach thurc thong qua nghi quyét cua Hoi dong quan tri

Nghi quyét, quyét dinh cta Hoi dong quan tri duoc thong qua néu duoc da sO
trén nam muoi phan tram (50%) thanh vién du hop tan thanh. Truong hop sO phleu
ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 y kién ctia Chii tich Hoi dong
quan tri.

h) Viéc oty quyén cho nguoi khac du hop cta thanh vién Hoi ddng quan tri

Thanh vién duoc Gy quyén cho ngudi khac du hop va biéu quyét néu duoc da
sO thanh vién Hoi dong quan tri chap thuan.

i) Lap bién ban hop Hoi dong quan tri

Céc cudc hop Hoi dong quan tri phai duoc ghi bién ban va co thé ghi am, ghi,
lru gitr dudi hinh thire dién tur khac. Bién ban phai lap bang tiéng Viét va co thé lap
thém bang tiéng nudc ngoai, bao gdom cac ndi dung chu yéu theo quy dinh tai Diéu
158 Luat Doanh nghiép.

j) Truong hop chu toa va/hodc thu ky tir chdi ky bién ban hop Hoi dong quan
tri

Truong hop chu toa, nguoi ghi bién ban tir chéi ky bién ban hop nhung néu
dugc tat ca thanh vién khac ctia Hoi dong quan tri tham dy va dong ¥ thong qua bién
ban hop ky va co déy du nd1 dung theo quy dinh tai cac diém a, b, ¢, d, 4, e, gvah
khoan 1 Piéu 158 Luat Doanh nghiép 2020 thi bién ban nay c6 hiéu luc. Bién ban
hop ghi 18 viéc chu toa, ngudi ghi bién ban tir chdi ky bién ban hop. Nguoi ky bién
ban hop chiu trach nhiém lién d6i vé tinh chinh x4c va trung thuc cta ndi dung bién
ban hop Ho1 dong quan tri. Chu toa, ngudi ghi bién ban chiu trach nhiém c4 nhan vé
thiét hai xay ra d6i v6i doanh nghiép do tir chdi ky bién ban hop theo quy dinh cia
Luat nay, Diéu 1¢ cong ty va phap luat c6 lién quan.

k) Thong bao nghi quyét, quyét dinh ciia Hoi dong quan tri

Nghi quyét, quyet dinh cua Hoi dong quan tri ban hanh goi dén cac thanh vién
Hoéi dong quan tri, Tong giam dbc diéu hanh va cong bo thong tin theo quy dinh vé
cong bd thong tin cua cong ty dai chiing.
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Pi¢u 5. Uy ban Kiém toan truc thudc Hi dong quan tri
a) Quyén va nghia vu ctia Uy ban Kiém toan

Uy ban Kiém toan c6 cac quyén, nghia vu theo quy dinh tai Piéu 161 Luat
Doanh nghiép, Diéu 39 Piéu 1¢ Cong ty va cac quyén, nghia vu sau:

- Puoc quyén tiép cin cac tai liéu lién quan dén tinh hinh hoat dong cua Cong
ty, trao doi voi cac thanh vién Hoi dong quén trj khac, Tong giam déc, Ké toan truong
va can bo quan 1y khac dé thu thap thong tin phuc vu hoat dong ctia Uy ban kiém
toan.

- Co quyen yéu cau dai dién t6 chirc kiém toan duoc chap thuan tham du va tra
101 cac van dé lién quan bao céo tai chinh kiém toan tai cic cudc hop cia Uy ban
Kiém toan.

- Strdung dich vu tu van phap luat, ké toan hodc céc tu van khac bén ngoai khi
can thiét.
- Xay dung va trinh Hoi ddng quan tri cac chinh sach phat hién va quan 1y rui

ro; dé xuat vai Hoi dong quan tri cac giai phap xir 1y rui ro phat sinh trong hoat dong
cua COng ty.

- Lap bao céo bang van ban giri dén Hoi dong quan trj khi phét hién thanh vién
Hoi dong quan tri, Tong giam doc va nguoi quan ly khac khong thyc hién day du
trach nhiém theo quy dinh tai Luat Doanh nghi¢p va Di€u 1¢ cong ty.

- Xay dyng Quy ché hoat dong ciia Uy ban Kiém toan va trinh Hoi dong quan
tri thong qua.

- Truc tiép chi dao, diéu hanh, giam sat hoat dong ctia Bo phéan kiém toan noi
bd Cong ty theo quy dinh cua phap luat, Diéu 1é Cong ty va Quy ché hoat dong cua
Uy ban Kiém toan.

b) Ung ctr, dé cir thanh vién Uy ban Kiém toan

- Chu tich Uy ban Kiém toan va cac thanh vién khéc cta Uy ban Kiém toan do
Hd1 dong quan tr1 dé€ cir va khong phai 1a nguoi diéu hanh Cong ty.

- Viéc bd nhiém Chu tich Uy ban Kiém toan va cac thanh vién khéc trong Uy
ban Kiém toan phai dugc Hoi dong quan tri thong qua tai cudc hop Hoi dong quan
tri.

c¢) Nhiém ky, $6 luong, tiéu chuin, co cdu cua Uy ban Kiém toén;

- Nhiém ky ctia thanh vién Uy ban Kiém toan gan véi nhiém ky ctia thanh vién
Hoi dong quan tri.

- Uy ban Kiém toan c6 tir hai (02) thanh vién tro 1én. Chi tich Uy ban Kiém
todn phai la thanh vién Hoi dong quan tri doc 1ap. Cac thanh vién khac cua Uy ban
Kiém toén phai 14 cac thanh vién Hoi dong quén tri khong di€u hanh.

- Thanh vién Uy ban Kiém toan phai cé kién thic vé ké toan, kiém toan, co
hi€u biét chung v€ phap luat va hoat dong cua Cong ty va khong thudc cac truong
hop sau:
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- Lam viéc trong bd phan ké toan, tai chinh cua Cong ty;

- qLE‘I thanh vién hay nhan vién cua td churc kiém toan duge chép thuan thuc
hién kiém toan cac bao cdo tai chinh cua cong ty trong ba (03) nam lién trudc do.

- Chu tich Uy ban Kiém toan phai co bang t6t nghiép dai hoc trd 1én thudc mot
trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh
doanh.

d) Hoat dong cua Uy ban Kiém toan.

Uy ban Kiém,toén phai hop it nhat hai (02) 1§p trong mét (01) nam. Bién ban
hop dugc 1ap chi ti€t, r6 rang va phai dugc luu gitr day du. Nguoi ghi bién ban va cac
thanh vién Uy ban Kiém toan tham dy hop phai ky tén vao bién ban cudc hop.

Uy ban Kiém toan théng qua quyét dinh bang biéu quyét tai cudc hop, lay ¥
kién bang vin ban hodc hinh thtrc khac do Diéu 1¢ Cong ty hoac Quy ché hoat dong
Uy ban Kiém toan quy dinh. Mdi thanh vién Uy ban Klem toan c¢6 mot phiéu biéu
quyét. Trir trudng hop co quy dinh ty 1¢ khac cao hon, quyét dinh ctia Uy ban Klem
toan dugc théng qua néu dugc da s0 thanh vién du hop tan thanh; truong hop sO
phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 ¥ kién ctia Chu tich Uy
ban Kiém toan.

Piéu 6. Lira chon, b6 nhiém, mién nhiém Nguoi phu trach quén tri cong ty

a) Tiéu chuan ciia Nguoi phy trach quan trj cong ty

Ngudi phu trach quan tri Cong ty phai dap ung cac tiéu chuan nhu sau:

- C6 hiéu biét vé phap luat;

- Khéng duoc dong thoi lam viée cho cong ty kiém toan doc 1ap dang thuc hién
ki€ém toéan cac béo cdo tai chinh cua cong ty;

- Cac tiéu chuan khéc theo quy dinh cta phap luat, Diéu 18 Cong ty va quyét
dinh cta Ho1 dong quan tri.

b) Viéc bod nhiém Ngudi phu trach quan tri cong ty

Hoi dong quén tri ciia Cong ty phai bo nhiém it nhat mot (01) nguoi phu trach
quan tri cong ty d€ ho trg cong tac quan tri cong ty tai doanh nghiép. Nguoi phu trach
quan tri cong ty ¢ thé kiém nhiém lam Thu ky cong ty theo quy dinh tai khoan 5
bicu 156 Luat Doanh nghiép 2020.

¢) Cac truong hop mién nhiém Nguoi phu trach quan tri cong ty

Hoi déng quan tri ¢6 thé mién nhiém Nguoi phu trach Quan trj cong ty khi can
nhung khong trai voi cac quy dinh cia phép luat hién hanh.

d) Thong bao bo nhiém, mién nhiém Ngudi phu trach quén tri cong ty

Thong bao vé viéc bo nhiém, mién nhiém Nguoi phy trach quan tri cong ty theo
quy dinh tai Diéu 1¢ Cong ty va quy dinh cua Luat Chung khoan.

e) Quyén va nghia vu ctia Ngudi phu trach quan tri cong ty.
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- Tu van Hoi dong quan tri trong viéc to chirc hop Pai hoi dong cd dong theo
quy dinh va cac cong vi¢e lién quan gitta Cong ty va c6 dong;

- Chuan bi cac cudc hop Hoi dong quan tri va Pai hdi dong cd6 dong theo yéu
cau cua Hoi dong quan tri;

- Tu van vé thu tuc cta cac cudc hop;
- Tham dy céac cudc hop;

- Tu van thu tuc 1ap cac nghi quyét caa Hoi ddng quan tri pht hop véi quy dinh
cua phéap luat;

- Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va
cac thong tin khac cho thanh vién Ho1 dong quan tri;

- Giam sat va bao cdo Hoi déng quan tri vé hoat dong cong bd thong tin clia
Cong ty;

- La dau mébi lién lac v6i cac bén co quyén loi lién quan;

- Bao mat thong tin theo cac quy dinh ctia phap luat va Diéu 18 cong ty;

- Céc quyén va nghia vu khac theo quy dinh cua phap luat va Diéu 18 cong ty.
Piéu 7. Tong Giam doc

1. Vai tro, trach nhiém, quyén va nghia vu ctiia Tong Giam déc

Téng giam doc 1a nguoi diéu hanh cong viéc kinh doanh hang ngay cua Cong
ty; chiu sy giam sat cua Hoi dong quan tri; chiu trach nhiém trude Hoi dong quan tri
va trude phap luat vé viéc thuc hién quyén, nghia vu dugc giao.

Tong Giam dbc co cac quyén va nghia vu sau:

Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay cia
Cong ty ma khong thude tham quyén cua Ho1 dong quan tri;
- T6 chirc thuc hién cac nghi quyét, quyét dinh ciia Hoi dong quan tri va Dai
hoi dong c6 dong;
- T6 chuc thuc hién ké hoach kinh doanh va phuong an dau tu cua Cong ty da
dugc HG1 dong quan tr1 Cong ty va Pai hdi dong c6 dong thong qua,;
- Kién nghi phuong an co ciu to chire, quy ché quan 1y ndi bo cua Cong ty;

- B0 nhiém, mién nhiém, bai nhiém cac chirc danh quan Iy trong Cong ty, trir
cac chirc danh thudc tham quyén cua Ho1 dong quan tri;

- Ky két hop déng nhan danh Cong ty, trir trudng hop thude thim quyén cia
Ho1 dong quan tri;

- Quyét dinh tién luong va loi ich khac d6i voi nguoi lao dong trong Cong ty,
ké ca ngudi quan 1y thudc tham quyén bd nhiém ciia Tong Giam doc;

- Tuyén dung lao dong;

- Kién nghi phuong an str dung lgi nhuan, tra co tirc hodc xir 1y 15 trong kinh
doanh;
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Quyen va nghia vy khac theo quy dinh cua phap lut, Piéu 1é cong ty va nghi
quyét, quyét dinh cta Hoi ddng quan tri va hop dong lao dong ma Tong Giam ddc
ky v6i Cong ty theo quyét dinh ctia Hoi dong quan tri;

- Hang nam, Téng Giam ddc phai trinh Hoi dong quan tri phé chuan ké hoach
kinh doanh chi ti€t cho nam tai chinh tiép theo;

- Pé xuat nhirng bién phap nang cao hoat dong va quan 1y ctia Cong ty;

- Thuec hién tat ca cac hoat dong khac theo quy dinh cua Diéu 16 nay va cac quy
ché cua Cong ty, cac nghi quyét cua Hoi dong quan tri, hgp dong lao dong ctia Tong
Giadm doc va phap luat;

- Téng Giam dbc chiju trach nhiém trude Hoi dé)ng quan tri va Pai hoi déng cd
dong vé viéc thuc hién nhiém vu va quyén han duoc giao va phai bao cao khi duoc
yéu cau.

2. B6 nhiém, mién nhiém, ky hop dong, cham diit hop dong d6i vdi Tong Giam
doc va nguoi diéu hanh khac

- Hoi dong quan tri bo nhiém mot (01) thanh vién Hoi dong quan trj hodc thué
nguoi khac lam Tong Giam doc.

- Mién nhiém, bai nhiém: Tong giam ddc Cong ty bi bii nhiém, mién nhiém
trong cac truong hop sau:

- Khéng c6 du tiéu chuan va diéu kién lam Tong giam ddc theo quy dinh tai
khoan 3 va khoan 4 Dbic¢u 36 Dicu 1¢ Cong ty;

- Co don xin tur churc;

- Hoi dong quan tri c6 thé mién nhiém Téng Giam ddc khi da s6 thanh vién Hoi

ddng quan tri 6 quyén biéu quyét du hop tan thanh va bo nhiém Tong Giam doc méi
thay thé.

- Chu tich Hoi dong quan tri s& thay mat Hoi dong quén trj ky két hop dong
lao dong ctia Tong Giam Doc.

- Sau khi HO1 déng quan tri ban hanh Nghi quyét mién nhiém hodc bai nhiém
Téng Giam dbc, Cha tich Hoi dong quan tri (hoac nguoi duoc Hoi dong quan tri
giao/uy quyen) thay mat Cong ty thuc hién viéc cham dut hop ddng lao dong d6i véi
Téng Giam dbc theo quy dinh cua phap luat lao dong, Piéu 16 Cong ty va cac quy
dinh nd1 bd ¢o lién quan.

a) Nhiém ky, tiéu chuan va diéu kién ctia Tong Giam déc

Nhiém ky cua Tong giam doc 13 05 ndm va c6 thé dugce bd nhiém lai voi s6
nhiém ky khong han ché. Viéc bo nhi€m co6 the hét hi¢u luc can ctr vao cac quy dinh
tai hop dong lao dong. Tong giam doc phai dap tng cac ti€u chuan, diéu kién theo
quy dinh cta phép luat va khoan 3 va khoan 4 bi¢u 36 Dicu 1¢ Cong ty.

b) Thong bao bd nhiém, mién nhiém, ky hop déng, cham dit hop dong dbi voi
Tong Gidm doc
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Thong bao vé bau, mién nhiém, bai nhiém Tong giam doc theo cac quy dinh
cua phap luat vé chung khodn va thi truong ching khoan.

¢) Tién lwong va loi ich khac cua Tong Giam ddc.

- Téng Giam ‘doc dugc tra luong va thuong. Tién lwong va thudng ctua Tong
Giam doc do Hoi dong quén tri quyét dinh.

- Tién luong cta ngudi diéu hanh duoc tinh vao chi phi kinh doanh ctia Cong
ty theo quy dinh ctia phap lut vé thué thu nhip doanh nghiép, duoc thé hién thanh
muc riéng trong bao cao tai chinh hing nim cua Cong ty va phai bao cao Pai hoi
ddng cd dong tai cude hop thudng nién.

Chuong IV
CAC HOAT PONG KHAC VA PIEU KHOAN THI HANH
Piéu 8. Cac hoat dong khac

1. Phéi hop hoat dong giira Hoi dong quén tri va Tong Giam doc, gdm cac
ndi dung chinh sau day:

a) Thu tuc, trinh ty triéu tap, thong bao moi hop, ghi bién ban, thong bao két
qua hop giira Hoi ddng quan tri va Téng Giam dc;

Téng Giam doc c6 thé dugc moi tham du hop Ho1 dong quan tri dé bao cdo, giai
trinh hodc cung cap thong tin theo yéu cau caa Hoi dong quan tri, nhung khong c6
quyén biéu quyet néu khong phai 1a thanh vién Hoi dong quan trj. Trudng hop Tong
Giam ddc dong thoi 1a thanh vién Hoi dong quan tri thi ndi dung hop gitra Hoi dong
quan tri va Tong Giam doc dugc tich hop trong chuong trinh hop Hoi dong quan tri.

Thu tuc va trinh tu moi hop dugc thuc hién theo khoan 4 Diéu 4 Quy ché nay
vé trinh tu, thu tuc t6 chirc hop Ho1 dong quan tri.

b) Thong bao nghi quyét, quyét dinh cia Hoi dong quan tri cho Tong Giam déc.

Céac nghi quyét, quyét dinh ctia Hi déng quan trj phai duoc Chu tich Hoi oong
quan tri hodc Nguoi phu trach quan tri Cong ty thong bao cho Tong Giam doc deé
Tong Giam doc theo doi va to chirc thuc hién.

¢) Truong hop Téng Giam dbc dé nghi triéu tap hop Hoi dong quan tri va nhing
van dé can xin ¥ kién Hoi dong quan trj thuc hién theo qui dinh tai khoan 3 Piéu 31
Diéu 1¢ Cong ty.

d) B4o céo cia Tong Giam doc voi Hoi dong quan tri ve viéc thuc hi¢n nhiém
vu va quyén han duogc giao

Tong gidm doc co trach nhiém bdo cdo ve viéc thyc hién nhi¢m vy va quyén
han dugc giao tai cac cudc hop Hoi dong quan tri hoac khi Ho1 dong quan tri c6 yéu
cau.

e) Kiém diém viéc thuc hién nghi quyét va cac van dé ty quyén khac cua Hoi
ddng quan tri d6i véi Tong Giam ddc

Hoi dong quan tri thuong xuyén klem tra, kiém diém Tong giam ddc trong viéc
thue hién nghi quyét va cac van dé uy quyén khac ctia Hoi dong quan tri.
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Téng Giam ddc chiu trach nhiém trude Hoi déng quan tri va Pai hoi déng )
dong cac van dé thudc tham quyén dugc giao theo quy dinh ctua phap luat va Diéu 1€
cong ty.

f) Cac van dé Tong Giam ddc phai bao céo, cung cip thong tin va cach thirc
thong bao cho Hoi dong quan tri.

Tong giam dbc phai bao céo bang van ban cac van dé thudc tham quyén quyét

dinh, cung cap thong tin cho Hoi ddng quan tri theo qui dinh tai Piéu 159 Luat Doanh
nghiép.

g) Phéi hop hoat dong kiém soat, diéu hanh, giam sat gitra cac thanh vién Ho1
ddng quan tri va Tong Giam dbc theo cac nhiém vu cu thé cua cac thanh vién néu
trén.

2. Quyén tra ciru s6 sach, hd so va quy trinh cung cap thong tin
a) Quyén tra ciru cua c6 dong

Co dong pho thong c6 quyén tra ctru s6 sach va ho so ctia Cong ty theo quy dinh
tai Didu 45 Piéu 1¢ Cong ty, cu thé:

- Cb ddng pho thong co quyén xem xét, tra ciru va trich luc thong tin vé tén va
dia chi lién lac trong danh sach c6 dong c6 quyén biéu quyét; yéu cau sira doi thong
tin khong chinh xdc clia minh; xem x&t, tra ctru, trich luc hoac sao chup biéu 1¢ cong
ty, bién ban hop Pai hoi dong cb dong va nghi quyét Pai hoi ddng cb dong trong gior
lam viéc va tai tru s¢ chinh cia Cong ty.

- Cb d6ng hodc nhom cd dong s hitu tir ndm phan tram (05%) tong sb ¢ phan
phd thong trd 1én co quyén xem xét, tra cru, trich lyc s6 bién ban va nghi quyét
quyét dinh ctia Hoi dong quan tri, béo cdo tai chinh giita nim va hang nam, hop dong,
giao dich phai théng qua Ho1 dong quan tri va tai liéu khac theo Piéu 18 Cong ty, trix
tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh cia Cong ty.

b) Pham vi thong tin khong duoc cung cip

Cong ty co quyén tir chdi cung cap hodc han ché tiép can d6i véi cac tai lidu
thudc bi mat thuong mai, bi mat kinh doanh hodc thong tin ndi bg, bao gom nhung
khong gi61 han:

- HO6 so du thau, hod so dy thau va gia du thau;

- Noi dung chi tiét cac hop dong kinh té, hop dong xay dung, lién danh, lién
két;

- Phuong an kinh doanh, chién lugc phat trién;

- Ho so du 4n dau tu trude khi cong bd theo quy dinh;

- Thong tin khach hang, ddi tac va dir liéu thuong mai;

- Béo c4o tai chinh, sb liéu ké toan va bao cdo quan tri ndi bd chua cong bd;

- Ho so nhan sy, tién luong va thong tin ca nhan ngudi lao dong;

- Cac tai liéu thudoc danh muc bado méat ndi bo theo quy dinh cia Cong ty.
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¢) Quyén tra ctru cua thanh vién Hoi dong quan tri, Uy ban Kiém toan va nguoi
diéu hanh khac

Thanh vién Hoi dong quan tri, Uy ban Kiém toan va ngudi diéu hanh khac cua
Cong ty co quyén tra ciru danh sach c6 dong, so sach va hd so khac cia Cong ty vi
nhitng muc dich lién quan dén chirc vy, nhiém vu quan tri va diéu hanh cua minh véi
diéu kién phai bdo mat va st dung dung muc dich.

d) Quy dinh riéng dbi véi danh sach cd dong

- Khi cung cip danh sach c6 dong cho c6 dong: Cong ty chi cung cap cac thong
tin gdm ho va tén (hodc tén t6 chirc) va dia chi lién lac;

- Truong hop thanh vién Hoi déng quan tri yéu cau cung cp day du thong tin
chi tiét trong danh sach c6 dong:

+ Viéc cung cap phai dugc Hoi dong quan tri xem xét, chap thuén;

+ Sau khi dp:qc chép thuan, Téng Giam ddc chi dao cac bd phan lién quan thuc
hién viéc cung cap theo quy dinh.

e) Trinh tu thuc hién va thoi han cung cip thong tin
- Ngudi phu trach quan trj cong ty 1a dau méi tiép nhan yéu cau;
- Kiém tra tinh hop 1¢, tong hop ndi dung va trinh Tong Giam ddc xem xét;

- Trudng hop ndi dung vuot thAm quyén hoic lién quan thong tin nhay cam:
Tong Giam doc bao cao HG1 dong quan tri xem xét, quyét dinh;

- Sau khi duoc phé duyét, Tong Giam dbc chi dao cac don vi lién quan thyc
hién cung cap thong tin;

- Thot han thuc hién:

+ Tbi da 10 ngay lam viéc ké tir ngdy nhan da ho so hop 1¢;

+ Truong hop can xin y kién Hoi dong quan tri hodc tong hop tai liéu: toi da 20
ngay lam vigc.

f) Yéu cau cung cip thong tin

Nguoi yéu cau phai gui van ban va cung cp ddy du cac noi dung sau:

- Thong tin phap 1y cua c6 dong;

- S6 lugng cb phan, thoi diém sé hitu (trudng hop nhom cd déng phai néu tong

sO va ty 1¢ s& hitu);

- Noi dung thong tin, tai liéu dé nghi cung cép;

- Muc dich str dung thong tin (cu thé, phu hop quy dinh phap luat va Diéu 1é
Cong ty);

- C6 cam két str dung thong tin ding muc dich, khong tiét 19;

- Phai ky Vin ban cam két bio mat thong tin va dugc luu tai Cong ty trude khi
cung cap;
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- Trudng hop nhom ¢6 dong: tat ca thanh vién hodc nguoi dai dién hop phap
phai ky cam két.

g) Trach nhi€ém bao mat va st dung thong tin

Céac cb dong, thanh vién Hoi dong quan tri, Uy ban Kiém toan va nguoi diéu
hanh khi tiép can thong tin phai:

- Str dung thong tin ding muc dich da dang ky;
- Khong duoc tiét 16 hodc cung cap cho t6 chirc, ca nhan khong c6 thdm quyén;

- Tuén thu quy dinh vé bao mat thong tin ciia Cong ty va phap ludt co lién
quan;

- Co6 dong chiu trach nhiém hoan toan vé viéc st dung, luu gitt va bao mat
thong tin;

- Trudng hop vi pham, gdy thiét hai: phai bdi thudng toan bo thiét hai phat sinh
theo quy dinh phap luat.

h) Trach nhiém ctia Cong ty va mién trir trach nhiém

- Cong ty chi cung cap thong tin dung ddi tuong, ding thim quyén, ding trinh
tu va pham vi dugc phé duyét;

- Cong ty c6 quyén tir chdi cung cip thong tin trong cac trudng hop:
+ HO6 so khong hop 18;

+ Muyc dich khong 16 rang hodc c6 dau hiéu lam dung quyén c6 dong;
+ Thong tin thudc pham vi quy dinh tai diém b;

+ Viéc cung cap c6 thé anh huong dén loi ich hop phap cua Cong ty hodc cd
dong khac.

- Truong hop Cong ty dé cung cap thong tin diing quy dinh, cin ct ho so hop
1¢ va cam két bao mat:

+ Moi rui ro phat sinh lién quan dén viéc sur dung, tiét 16 thong tin thudc trach
nhiém cua c6 dong;

+ Cong ty khong chiu trach nhiém d6i véi cac tranh chap, khiéu nai phat sinh
tu vi¢c st dung thong tin khong ding muc dich da cam két.

3. Quy dinh vé danh gia hang nam dbi voi hoat dong khen thudng va ky luat dbi
vai thanh vién Ho1 dong quan tri, Tong Giam doc, Phé Tong Giam doc va cac nguoi
diéu hanh khéc.

Nguot quan ly doanh nghi¢p dugc danh gia hang nam va dugc phan loai theo
ba (03) mirc do: hoan thanh xuat sic nhiém vy, hoan thanh nhiém vu va khéng hoan
thanh nhiém vu.

Nguoi quan ly doanh nghi€p c6 thanh tich hodc qua trinh cong hién thi duoc
khen thuong theo quy dinh cua phap luat ve thi dua khen thuong, qui dinh cta cong
ty vé khen thudng.
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Piéu 9. Trach nhiém thwc hién

Hoi ddng quan tri, Uy ban Kiém toan, Ban Tong Giam ddc, Nguoi phy trach
quan tri cong ty, cac phong, xi nghiép va cac ca nhan c6 lién quan co trach nhiém
pho bién, t6 churc thuc hién nghiém tic Quy ché nay.

Pi¢u 10. Hi¢u lyc thi hanh

Quy ché noi bo vé quan tri cong ty cua Cong ty C6 phan Pau tu va Xay dung
3-2 gbm bon (IV) chuong, mudi (10) Diéu; c6 hiéu lyc thi hanh ké tir ngay duoc Dai

hoi ddng cb dong thudng nién thong qua ngay 21/4/2026 va thay thé Quy ché ndi bo
vé quan trj céng ty ban hanh kém theo Quyét dinh s6 02/QD-HPQT ngay 12/5/2025.

TM. HOI PONG QUAN TRI
CHU TICH

Tw Vinh Trung




Appendix II
(Issued together with Circular 116/2020/TT-BTC dated 31/12/2020)

3-2 INVESTMENT AND THE SOCIALIST REPUBLIC OF VIETNAM
CONSTRUCTION JOINT Independence — Freedom — Happiness
STOCK COMPANY

Ho Chi Minh City, month 4 day 21 year 2026

INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
OF 3-2 INVESTMENT AND CONSTRUCTION JOINT STOCK
COMPANY
(Amended and supplemented for the 6th time)

Pursuant to the Law on Securities No. 54/2019/QH14 approved by the National
Assembly on November 26, 2019, Law No. 56/2024/QHI5 amending and
supplementing a number of articles of the Law on Securities and guiding documents,

Pursuant to the Law on Enterprises No. 59/2020/QH14 approved by the
National Assembly on June 17, 2020; Law No. 03/2022/QHI15, Law No.
76/2025/QH15 amending and supplementing a number of articles of the Law on
Enterprises and guiding documents;

Pursuant to the Government's Decree No. 155/2020/ND-CP dated December
31, 2020 detailing the implementation of a number of articles of the Securities Law,
Decree No. 245/2025/ND-CP dated September 11, 2025 of the Government

amending and supplementing a number of articles of Decree No. 155/2020/ND-CP;

Pursuant to the Ministry of Finance's Circular No. 116/2020/TT-BTC dated
December 31, 2020 guiding a number of articles on corporate governance
applicable to public companies in the Government's Decree No. 155/2020/ND-CP
dated December 31, 2020 detailing the implementation of a number of articles of the
Law on Securities;

Pursuant to the Charter of Investment and Construction Joint Stock Company
3-2;

Pursuant to the Resolution of the General Meeting of Shareholders No. 01/NQ-
DHDHD dated April 21, 2026,

The Board of Directors promulgates the Internal Regulation on corporate
governance of 3-2 Investment and Construction Joint Stock Company;

The internal regulations on corporate governance of 3-2 Investment and
Construction Joint Stock Company include the following contents:

Chapter I
GENERAL REGULATIONS
Article 1. Scope of regulation and subjects of application

1. Scope of Adjustment:
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The internal regulation on corporate governance stipulates the contents of the
roles, rights and obligations of the General Meeting of Shareholders, the Board of
Directors and the General Director; order and procedures for meetings of the General
Meeting of Shareholders; nomination, candidacy, election, dismissal and dismissal
of members of the Board of Directors, the Audit Committee, the General Director;
activities and other activities as prescribed in the company's charter and other current
provisions of law.

2. Subjects of application:

This Regulation applies to members of the Board of Directors, the General
Director and related persons.

Article 2. Working Principle

1. Fully comply with the provisions of law, the Company's Charter and relevant
internal regulations and regulations;

2. Ensure that the Company's operations are under the supervision of the
General Meeting of Shareholders in the performance of tasks and powers as
prescribed;

3. Strictly comply with the order, procedures and time limits in the process of
handling and settling affairs in accordance with the provisions of law, the Company's
Charter and this Regulation;

4. Ensuring the principles of democracy, openness, transparency and efficiency
in the management and administration of the Company's activities.

Chapter II
GENERAL MEETING OF SHAREHOLDERS
Article 3. General Meeting of Shareholders
1. Roles, rights and obligations of the General Meeting of Shareholders.

a) The General Meeting of Shareholders consists of all shareholders with voting
rights, which is the highest decision-making body of the Company.

b) The General Meeting of Shareholders has the following rights and
obligations:

- Through the company's development orientation;

- To decide on the types of shares and the total number of shares of each type
entitled to be offered for sale; decide on the annual dividend level of each type of
shares;

- Election, dismissal and dismissal of members of the Board of Directors;

- Decision on investment or sale of assets valued at thirty-five percent (35%)
or more of the total value of assets recorded in the Company's latest financial
statements;

- Decision on amendments and supplements to the Company's Charter;
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- Approval of annual financial statements;

- Decision to redeem more than ten percent (10%) of the total sold shares of
each type;

- Consider and handle violations committed by members of the Board of
Directors causing damage to the Company and its shareholders;

- Decision on reorganization or dissolution of the Company;

- To decide on the budget or the total level of remuneration, bonuses and other
benefits for the Board of Directors;

- Approving the Internal Governance Regulation, the Regulation on the
Operation of the Board of Directors;

- Approve the list of approved auditing firms; decide on the auditing firm
approved to inspect the Company's operations;

- Other rights and obligations as prescribed by law.

2. The order and procedures for meeting the General Meeting of
Shareholders and approving resolutions in the form of voting at the General
Meeting of Shareholders include the following main contents:

a) Competence to convene the General Meeting of Shareholders

The Board of Directors convenes an annual and extraordinary General Meeting
of Shareholders. The Annual General Meeting of Shareholders shall be held once
(01) time per year and within four (04) months from the end of the fiscal year. The
Board of Directors shall decide to extend the Annual General Meeting of
Shareholders in case of necessity, but not more than six (06) months from the end of
the fiscal year. In addition to the annual meeting, the Board of Directors shall
convene an extraordinary General Meeting of Shareholders in the cases specified in
Clause 3, Article 14 of the company's Charter. The meeting place of the General
Meeting of Shareholders is determined to be the place where the chairman attends
the meeting and must be in the territory of Vietnam.

b) Make a list of shareholders entitled to attend the meeting

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

¢) Announcement on the finalization of the list of shareholders entitled to attend
the General Meeting of Shareholders

The company must disclose information about the list of shareholders entitled
to attend the General Meeting of Shareholders at least twenty (20) days before the
last registration date.

d) Notice of convening the General Meeting of Shareholders
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The notice of the General Meeting of Shareholders shall be sent to all
shareholders by means of ensuring that it reaches the contact address of the
shareholders, email box if any, and at the same time published on the website of the
Company and the State Securities Commission. The Stock Exchange where the
Company's shares are listed or registered for trading. The convener of the General
Meeting of Shareholders must send a notice of invitation to the meeting to all
shareholders on the List of shareholders entitled to attend the meeting at least twenty-
one (21) days before the opening date of the General Meeting of Shareholders
(counting from the date on which the notice is duly sent or sent, to be paid or put in
a mailbox). The agenda of the General Meeting of Shareholders, documents related
to the issues to be voted on at the General Meeting shall be sent to shareholders
or/and posted on the Company's website. In case the documents are not enclosed with
the notice of the General Meeting of Shareholders, the notice of invitation to the
meeting must clearly state the link to all meeting documents for shareholders to
access, including:

- Meeting agendas, documents used in the meeting;

- List and details of candidates in case of election of members of the Board of
Directors;

- Voting slips;
- Draft resolutions for each issue on the meeting agenda.

In case the General Meeting of Shareholders is held online or in combination
with online, the notice of invitation to the meeting must clearly state the method of
registering for attendance, logging in to the system, the method of electronic voting
and other necessary technical conditions and must clearly state the link to all meeting
documents for shareholders to access. The documents of the General Meeting of
Shareholders must be posted and updated with amendments and supplements (if any)
until the end of the General Meeting of Shareholders.

e) Agenda and contents of the General Meeting of Shareholders (the person
responsible for preparing the agenda and contents of the General Meeting of
Shareholders; regulations on shareholders' petitions included in the meeting agenda):
Comply with Clauses 2, 3, 4, 5, 6, Article 18 of the company's Charter.

f) The authorization of the representative to attend the General Meeting of
Shareholders

- The authorization for individuals and organizations to attend the General
Meeting of Shareholders as prescribed in Clause 1, Article 16 of the Company's
Charter must be made in writing: The authorization document is made in accordance
with the provisions of civil law and must clearly state the name of the authorized
shareholder, name of the authorized individual, organization, number of authorized
shares, authorization contents, scope of authorization, duration of authorization and
must be signed as prescribed at Point a, Point b and Point ¢, Clause 2, Article 16 of
the Company's Charter.
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- The person authorized to attend the General Meeting of Shareholders must
submit a written authorization when registering to attend the meeting. In case of re-
authorization, the attendees of the meeting must additionally present the initial
authorization document of the shareholder, the authorized representative of the
shareholder being an organization (if not previously registered with the Company).

- The authorization to attend the meeting of the General Meeting of
Shareholders online or the meeting in combination with online is carried out
according to the same principles mentioned above and according to the guidance in
the notice of invitation to the meeting and the regulation on organization of the
meeting issued by the Company for each meeting.

- Cases where the Power of Attorney is made in writing not according to the
Company's form or not in accordance with the provisions of civil law will be handled
by the Shareholder Status Examination Board according to regulations.

g) How to register to attend the General Meeting of Shareholders

- When registering shareholders, the Company shall issue to each shareholder
or authorized representative the right to vote for a voting card and/or ballot paper,
election ballot (if any) or login information to the electronic voting system (if
applicable by the Company) on which the registration number is inscribed, the full
name of the shareholder, the full name of the authorized representative and the
number of votes of such shareholder.

- Shareholders, authorized representatives of shareholders who are
organizations or authorized persons who come after the meeting has opened have the
right to register immediately and then have the right to participate and vote at the
general meeting immediately after registration. The Chairman is not responsible for
stopping the meeting to allow shareholders to be late for registration and the validity
of the previously voted contents remains unchanged.

- For the online General Meeting of Shareholders or in combination with
online, the registration to attend, authenticate the status of shareholders, grant access
rights and record voting results shall be carried out through the technical system
established by the Company or the service provider selected by the Company.
Specific instructions will be stated in the notice of the General Meeting of
Shareholders and the Regulation on the organization of the General Meeting of
Shareholders.

h) Conditions for conducting the General Meeting of Shareholders

- The General Meeting of Shareholders shall be held when the number of
shareholders attending the meeting represents more than fifty percent (50%) of the
total votes.

- In case the first meeting (01) is not eligible to be held as prescribed in Clause
1, Article 19 of the Company's Charter, the notice of invitation to the second meeting
(02) shall be sent within thirty (30) days from the date of the intended first meeting.
The second General Meeting of Shareholders (02) shall be held when the number of
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shareholders attending the meeting represents thirty-three percent (33%) of the total
number of votes or more.

- In case the second meeting (02) is not eligible to be held as prescribed in
Clause 2, Article 19 of the Company's Charter, the notice of invitation to the third
meeting (03) must be sent within 20 days from the intended date of the second
meeting. The third General Meeting of Shareholders is conducted regardless of the
total number of votes cast by shareholders attending the meeting.

1) Form of approving the resolution of the General Meeting of Shareholders.
Attend and vote directly at the meeting
Authorize other individuals and organizations to attend and vote at meetings;

Attend and vote through online conferences, electronic voting or other
electronic forms;

Send the ballot to the meeting via mail, fax, email.
Sending voting papers by other means as prescribed by the company's charter.
j) How to vote

- Shareholders vote on issues at the general meeting by holding up their voting
cards, voting in the ballot box at the General Meeting of Shareholders when the
Chairman of the general meeting asks shareholders to vote for or against or other
opinions.

- Method of voting to elect members of the Board of Directors: The election
of members of the Board of Directors must be carried out by the method of
cumulative voting, whereby each shareholder has the total number of votes
corresponding to the total number of shares owned multiplied by the number of
elected members of the Board of Directors and shareholders have the right to
accumulate all or part of the total number of votes for one or several candidates.

- In case the General Meeting of Shareholders is held online or in combination
with online, the voting shall be carried out in accordance with the regulations on
organizing the meeting, ensuring the principle of authenticating the right
shareholders, fully recording the will to vote and storing the voting results on the
system.

k) How votes are counted

- The congress approves the persons responsible for counting votes or
supervising the vote counting at the request of the chairman. The number of members
of the vote counting committee shall be decided by the General Meeting of
Shareholders at the request of the chairman of the meeting but not less than three
(03) persons.

- When voting in the form of holding up voting cards at the Congress, the
number of "Approve", "Disapprove", "No opinion" cards are counted separately. The
total number of opinions "Approve", "Disapprove" and "No opinions" according to




each issue shall be notified by the Chairperson or Head of the Vote Counting
Committee immediately after the vote counting results are available.

- When conducting voting in the form of voting, shareholders or authorized
representatives of shareholders attending the meeting shall vote by marking the
voting slips handed out at the General Meeting of Shareholders and placing them in
the sealed ballot box located in the meeting room for the Vote Counting Committee
to count the votes. A valid vote with the signature of the shareholder is the basis for
confirming the voting opinion of the shareholder on the issue stated in the vote.

- In case of election of members of the Board of Directors: The vote counting
committee shall inspect the ballot box in the presence of shareholders; Voting begins
when the distribution of election ballots is completed and ends when the last
shareholder casts their votes in the ballot box; The counting of votes must be
conducted immediately after the vote count is over. The results of vote counting shall
be made in writing and announced by the Head of the Vote Counting Committee
before the Congress.

- The winner of the election of members of the Board of Directors is
determined according to the number of votes counted from high to low, starting from
the candidate with the highest number of votes until the number of members specified
in the Company's Charter is reached. In case there are two (02) or more candidates
with the same number of votes for the last member of the Board of Directors, a re-
election will be conducted among the candidates with the same number of votes or
selected according to the criteria specified in the election regulations or the
Company's Charter.

- When shareholders vote and vote online, the number of votes of each
candidate is recorded on the online General Meeting of Shareholders organization
system according to the number of approval cards, the number of disapproval cards
and the number of dissenting cards. In case of arising contents outside the agenda of
the General Meeting sent to shareholders, shareholders may vote or vote for
additional elections. If the shareholders do not vote or vote for the arising contents,
the votes and elections of the shareholders are considered to have no opinion on these
contents.

- In case the General Meeting of Shareholders approves the resolution in the
form of a face-to-face conference combined with an online meeting, the results will
be summarized from the online General Meeting of Shareholders organization
system and the results from the face-to-face General Meeting.

- Shareholders can change voting and election results; voting and election to
supplement the arising contents, the online system only uses the final voting and
election results at the time of the end of voting and elections.

- For sensitive issues and if the shareholders so request, the general meeting
will appoint one (01) or several shareholders who have no interests related to the
voting and election content to supervise the vote counting.

1) Conditions for the resolution to be passed
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A resolution on the following contents shall be adopted if it is approved by
sixty-five percent (65%) of the total number of votes or more of all shareholders
attending and voting at the meeting or more than fifty percent (50%) of the total votes
of shareholders with the right to vote in favor (in case of collecting opinions
shareholders in writing), except for the cases specified in Clauses 3, 4 and 6, Article
148 of the Law on Enterprises, the specific ratio prescribed by the company's charter:

- Type of shares and total number of shares of each type;
- Change of business lines, professions and fields;
- Changes in the organizational structure of the Company's management;

- Projects on investment or sale of assets valued at thirty-five percent (35%)
or more of the total value of assets recorded in the company's latest financial
statements, unless the company's charter prescribes other ratios or values;

- Reorganization and dissolution of the Company.

Resolutions shall be passed when they are approved by more than fifty percent
(50%) of the total number of votes of all shareholders attending and voting at the
meeting or over fifty percent (50%) of the total votes of shareholders with the right
to vote for approval (in case of collecting shareholders' opinions in writing). except
for the cases specified in Clauses 1, 3,4 and 6, Article 148 of the Law on Enterprises.

Resolutions of the General Meeting of Shareholders passed by one hundred
percent (100%) of the total number of voting shares are lawful and effective even if
the order and procedures for convening meetings and adopting such resolutions
violate the provisions of the Law on Enterprises and the company's charter.

m) Announcement of vote counting results

The results of vote counting will be announced immediately at the General
Meeting of Shareholders after completing the vote counting.

n) How to object to the Resolution of the General Meeting of Shareholders
(according to the provisions of Article 132 of the Law on Enterprises)

- Shareholders who have voted not to approve the resolution on the
reorganization of the Company or change the rights and obligations of shareholders
specified in the Company's Charter have the right to request the Company to
repurchase their shares. The request must be in writing, clearly stating the name and
address of the shareholder, the number of shares of each type, the intended price for
sale, and the reason for requesting the company to repurchase. The request must be
sent to the company within ten (10) days from the date the General Meeting of
Shareholders approves the resolution on the matters specified in this Clause.

- The company must repurchase shares at the request of the shareholders
specified in Clause 2, Article 15 of the company's charter at the market price or the
price calculated according to the principles specified in the company's charter within
ninety (90) days from the date of receipt of the request. In case of failure to reach an
agreement on the price, the parties may request a price appraisal organization to
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assess the price. The Company introduces at least three (03) valuation organizations
for shareholders to choose and that selection is the final decision.

- The request for annulment of the decision of the General Meeting of
Shareholders shall comply with the provisions of Article 24 of the Company's
Charter and relevant laws.

0) Making minutes of the General Meeting of Shareholders

The General Meeting of Shareholders must be recorded in minutes and may be
recorded or recorded and kept in other electronic forms. The record must be made in
Vietnamese, may be made in a foreign language and contain the following principal
contents:

- Name, address of the head office, enterprise code;

Time and place of the General Meeting of Shareholders;

Agenda and contents of the meeting;

Full name of the chairman and secretary;

Summary of the meeting's developments and opinions expressed at the
General Meeting of Shareholders on each issue in the meeting agenda;

- The number of shareholders and the total number of votes of shareholders
attending the meeting, the appendix to the list of shareholders and representatives of
shareholders attending the meeting with the corresponding number of shares and
votes;

- The total number of votes for each voting issue, clearly stating the voting
method, the total number of valid and invalid, approving, disapproving and no
opinions; the proportion of the total number of votes of shareholders attending the
meeting;

- The issues that were passed and the corresponding percentage of votes voted
for approval;

- Full name, name and signature of the chairman and clerk. In case the
chairperson or secretary refuses to sign the minutes of the meeting, this record shall
take effect if it is signed by all other members of the Board of Directors attending the
meeting and contains all the contents specified in this Clause. The minutes of the
meeting clearly state the refusal of the chairman or secretary to sign the minutes of
the meeting.

The minutes of the General Meeting of Shareholders must be made and
approved before the end of the meeting. The chairperson and the secretary of the
meeting or other persons who sign the minutes of the meeting must be jointly
responsible for the truthfulness and accuracy of the contents of the minutes.

Minutes made in Vietnamese and foreign languages have the same legal effect.
In case there is a difference in the content between the minutes in Vietnamese and in
foreign languages, the contents of the minutes in Vietnamese shall apply.
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p) Announcement of resolutions and minutes of the general meeting of
shareholders

Resolution, Minutes of the General Meeting of Shareholders, Appendix to the
list of shareholders registered to attend the meeting together with the signatures of
shareholders, written authorization to attend the meeting, all documents attached to
the Minutes (if any) and relevant documents enclosed with the notice of invitation to
the meeting. Information must be disclosed in accordance with the law on
information disclosure on the market securities and must be kept at the Company's
head office.

3. The order and procedures for meeting the General Meeting of
Shareholders to approve resolutions in the form of collecting written opinions
include the following main contents:

a) Cases in which written opinions are and cannot be consulted;

The Board of Directors has the right to collect shareholders' opinions in writing
to approve the resolution of the General Meeting of Shareholders when deeming it
necessary for the interests of the company, except for the case specified in Clause 2,
Article 147 of the Law on Enterprises, but not excluding two (02) contents in this
Clause as amendments. supplementing the contents of the company's charter;
election, dismissal or dismissal of members of the Board of Directors, except for the
case specified at Point a, Clause 4, Article 160 of the Law on Enterprises.

b) Order and procedures for meeting the General Meeting of Shareholders to
approve the Resolution in the form of collecting written opinions

The Board of Directors shall prepare the opinion poll, the draft resolution of the
General Meeting of Shareholders, documents explaining the draft resolution and
send it to all shareholders entitled to vote at least ten (10) days before the deadline
for returning the opinion poll. Requirements and methods for sending opinion polls
and enclosed documents shall comply with the provisions of Clause 3, Article 18 of
the Company's Charter.

The opinion poll must contain the main contents as prescribed in Clause 3,
Article 22 of the Company's Charter.

Shareholders may send the answered opinion poll to the Company by mail, fax
or email in accordance with the provisions of Clause 4, Article 22 of the Company's
Charter.

The Board of Directors counts votes and makes a record of vote counting in the
presence of an independent member of the Board of Directors in the Audit
Committee or of a shareholder who does not hold a management position of the
Company. The vote counting record must contain the main contents as prescribed in
Clause 5, Article 22 of the Company's Charter.

The minutes of vote counting and resolutions must be sent to shareholders
within fifteen (15) days from the date of end of vote counting. The submission of the
vote counting minutes and resolutions may be replaced by posting them on the
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Company's website within twenty-four (24) hours from the time of the end of the
vote counting.

The opinion poll that has been answered, the vote counting record, the
resolution that has been passed and the relevant documents sent together with the
opinion poll must be kept at the head office of the Company.

A resolution shall be adopted in the form of a written shareholder opinion if it
is approved by more than fifty percent (50%) of the total number of votes of all
shareholders with voting rights and is as valid as the resolution passed at the General
Meeting of Shareholders.

Chapter 111

THE BOARD OF DIRECTORS, THE AUDIT COMMITTEE, THE
PERSON IN CHARGE OF CORPORATE GOVERNANCE AND THE
GENERAL DIRECTOR

Article 4. Board of Directors

1. Roles, rights and obligations of the Board of Directors, responsibilities of
members of the Board of Directors (including the right to be provided with
information of members of the Board of Directors).

a) The Board of Directors is the managing agency of the Company, which has
the full right to decide and exercise the rights and obligations of the company in the
name of the Company, except for the rights and obligations under the jurisdiction of
the General Meeting of Shareholders.

b) The rights and obligations of the Board of Directors shall be prescribed by
law, the company's Charter and the General Meeting of Shareholders. Specifically,
the Board of Directors has the rights and obligations specified in Clause 2, Article
28 of the Company's Charter.

c¢) The Board of Directors must report to the General Meeting of Shareholders
the results of the Board of Directors' activities as prescribed in Article 280 of the
Government's Decree No. 155/2020/ND-CP dated December 31, 2020 detailing the
implementation of a number of articles of the Law on Securities. Accordingly: The
report of the Board of Directors on the governance and operation results of the Board
of Directors and each member of the Board of Directors must ensure the contents
specified in Clause 3, Article 28 of the Company's Charter.

d) Unless otherwise provided by law and the Charter, the Board of Directors
may authorize subordinate employees and representative executives to handle the
work on behalf of the Company.

2. Nomination, candidacy, election, dismissal and dismissal of members of
the Board of Directors shall include the following principal contents:

a) Term of office and number of members of the Board of Directors

The term of office of a member of the Board of Directors shall not exceed five
(05) years and may be re-elected for an unlimited number of terms. An individual
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may only be elected as an independent member of the Board of Directors of a
company for no more than two (02) consecutive terms. In case all members of the
Board of Directors end their term of office, such members shall continue to be
members of the Board of Directors until a new member is elected to replace and take
over the work.

The number of members of the Board of Directors is five (05) persons.
b) Structure, criteria and conditions of members of the Board of Directors

The structure of the Board of Directors of the Company must ensure the balance
of expertise and experience in the fields of corporate governance, finance, law and
the field of business activities of the Company; at the same time, ensure the balance
between executive members and non-executive members in accordance with the
provisions of law and the Company's Charter.

- The number of non-executive members of the Board of Directors of the
Company must ensure the following provisions:

+ There 1s at least one (01) non-executive member in case the Company has the
number of members of the Board of Directors from 03 to 05 members;

+ There are at least two (02) non-executive members in case the company has
the number of members of the Board of Directors from 06 to 08 members;

+ There are at least three (03) non-executive members in case the company has
the number of members of the Board of Directors from 09 to 11 members.

- The total number of independent members of the Board of Directors must
ensure the following provisions:

+ Having at least one (01) independent member in case the company has the
number of members of the Board of Directors from 03 to 05 members;

+ There are at least two (02) independent members in case the Company has
the number of members of the Board of Directors from 06 to 08 members;

+ There are at least three (03) independent members in case the Company has
the number of members of the Board of Directors from 09 to 11 members.

Members of the Board of Directors must meet the following criteria and
conditions:

- Not being subject to the provisions of Clause 2, Article 17 of the Law on
Enterprises;

- Having professional qualifications and experience in business administration
or in the fields, business lines of the company and not necessarily being a shareholder
of the company, unless otherwise provided for by the company's charter;

- A member of the Board of Directors of a company may only be a member of
the Board of Directors or the Board of Members at a maximum of five (05) other
companies.

c¢) Candidacy and nomination of members of the Board of Directors




13

Shareholders or groups of shareholders owning five percent (5%) or more of the
total ordinary shares have the right to nominate candidates for the Board of Directors
in accordance with the provisions of Clause 5, Article 115 of the Law on Enterprises
and Article 26 of the Company's Charter.

d) How to elect members of the Board of Directors

The voting for the election of members of the Board of Directors must be carried
out by the method of cumulative voting, whereby each shareholder has the total
number of votes corresponding to the total number of shares owned multiplied by the
number of elected members of the Board of Directors and shareholders have the right
to pool all or part of their total votes to one or several candidates. The winner of the
election of members of the Board of Directors is determined according to the number
of votes calculated from high to low, starting from the candidate with the highest
number of votes until the number of members specified in the company's charter is
sufficient. In case there are two (02) or more candidates with the same number of
votes for the last member of the Board of Directors, a re-election shall be conducted
among the candidates with the same number of votes or selected according to the
criteria specified in the election regulations or the company's charter.

e) Cases of dismissal, dismissal and addition of members of the Board of
Directors

A member of the Board of Directors shall no longer be a member of the Board
of Directors in case of dismissal, dismissal or replacement by the General Meeting
of Shareholders as prescribed in Article 160 of the Law on Enterprises and Clause 4,
Article 27 of the Company's Charter.

f) Notification of election, dismissal and dismissal of members of the Board of
Directors

The election, dismissal or dismissal of members of the Board of Directors must
be disclosed in accordance with the law on information disclosure on the securities
market.

g) How to introduce candidates for members of the Board of Directors
Comply with Article 26 of the Company's Charter
h) Election, dismissal and dismissal of the Chairman of the Board of Directors.

The Chairman of the Board of Directors shall be elected at the first meeting of
the Board of Directors within seven (07) working days from the end of the election
of such Board of Directors. This meeting is convened and chaired by the member
with the highest number of votes or the highest percentage of votes. In case more
than one (01) member has the highest number of votes or the same percentage of
votes, the members shall elect on the principle of majority to elect one (01) of them
to convene a meeting of the Board of Directors.

In case the Chairman of the Board of Directors submits a letter of resignation
or 1s dismissed or dismissed, the Board of Directors must elect a replacement within
ten (10) days from the date of receipt of the letter of resignation or dismissal.
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3. Remuneration and other benefits of members of the Board of Directors.

a) The company has the right to pay remuneration and reward members of the
Board of Directors according to business results and efficiency.

b) Members of the Board of Directors are entitled to remuneration for their work
and bonuses. The work remuneration is calculated according to the number of
working days required to complete the tasks of the members of the Board of Directors
and the remuneration level per day. The Board of Directors estimates the
remuneration for each member on the principle of unanimity. The total remuneration
and bonus of the Board of Directors shall be decided by the General Meeting of
Shareholders at the annual meeting. This remuneration shall be divided among the
members of the Board of Directors as agreed upon in the Board of Directors or
divided equally in case of failure to reach an agreement.

c) A member of the Board of Directors who holds an executive position or a
member of the Board of Directors who performs other tasks outside the scope of the
normal duties of a member of the Board of Directors, may be paid additional
remuneration in the form of a lump sum of remuneration on a case-by-case basis.
salaries, commissions, profit percentages or in other forms as decided by the Board
of Directors. In case the Chairman of the Board of Directors works full-time at the
Company as assigned by the Board of Directors, the Chairman of the Board of
Directors is entitled to receive salaries and other benefits of employees in accordance
with relevant laws and internal regulations and regulations of the Company.

d) Members of the Board of Directors are entitled to be paid all travel, meals,
accommodation and other reasonable expenses that they have incurred in the
performance of their duties as members of the Board of Directors, including expenses
incurred in attending meetings of the General Meeting of Shareholders. Board of
Directors.

e) The remuneration of each member of the Board of Directors shall be included
in the Company's business expenses in accordance with the law on corporate income
tax, expressed as a separate item in the Company's annual financial statements and
must be reported to the General Meeting of Shareholders at the annual meeting.

f) Members of the Board of Directors may purchase liability insurance by the
Company after the approval of the General Meeting of Shareholders. This insurance
does not cover the liabilities of the Board of Directors members related to violations
of the law and the company's Charter.

4. The order and procedures for organizing a meeting of the Board of
Directors include the following principal contents:

a) The Board of Directors must meet at least once a quarter (01) time and may
hold extraordinary meetings.

b) The Chairman of the Board of Directors must convene a meeting of the Board
of Directors in the case specified in Clause 3, Article 31 of the Company's Charter;
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c¢) Notice of Board of Directors meetings (including time, place, agenda, issues
to be discussed and decided)

The Chairman of the Board of Directors or the convener of the meeting of the
Board of Directors must send a notice of invitation to the meeting at least three (03)
working days before the date of the meeting. The notice of invitation to the meeting
must specify the time and place of the meeting, the agenda, the issues discussed and
decided. The notice of invitation to the meeting must be enclosed with the documents
used at the meeting and the voting slips of the members.

The notice of invitation to the meeting of the Board of Directors may be sent by
invitation, telephone, fax, electronic means or other methods prescribed by the
Company's Charter and ensure that it reaches the contact address of each member of
the Board of Directors registered at the Company.

d) The right to attend meetings of the Board of Directors of the General Director,
the person in charge of corporate governance and other individuals at the request of
the Board of Directors

The General Director, the person in charge of corporate governance, other
executives and relevant organizations and individuals may be invited to attend
meetings of the Board of Directors to report, explain or provide information at the
request of the Board of Directors, but do not have the right to vote if they are not
members of the Board of Directors.

e) Conditions for organizing meetings of the Board of Directors

A meeting of the Board of Directors shall be held when three-quarters (3/4) or
more of the total number of members attend the meeting. In case the meeting
convened under the provisions of this Clause does not have enough members to
attend the meeting as prescribed, it may be convened for the second time (02) within
seven (07) days from the date of the intended first meeting. In this case, the second
(02) convened meeting shall be held if more than half (1/2) of the members of the
Board of Directors attend the meeting.

f) How to vote

Members of the Board of Directors are considered to attend and vote at the
meeting in the following cases:

- Attending and voting directly at the meeting;

- Authorize other persons to attend the meeting and vote if approved by a
majority of more than fifty percent (50%) of the members of the Board of Directors.

- Attend and vote through online conferences, electronic voting or other
electronic forms;

- Send voting ballots to the meeting by mail, fax, email;
- Sending voting slips by other means as prescribed in the Company's Charter.

g) How to approve the resolution of the Board of Directors
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Resolutions and decisions of the Board of Directors shall be adopted if they are
approved by a majority of more than fifty percent (50%) of the members attending
the meeting. In case the number of votes is equal, the final decision shall belong to
the side with the opinion of the Chairman of the Board of Directors.

h) Authorization of other persons to attend meetings of members of the Board
of Directors

Members may authorize others to attend meetings and vote if approved by a
majority of members of the Board of Directors.

1) Making minutes of the Board of Directors meeting

Meetings of the Board of Directors must be recorded in minutes and may be
recorded, recorded and kept in other electronic forms. The minutes must be made in
Vietnamese and may be additionally made in foreign languages, including the
principal contents as prescribed in Article 158 of the Law on Enterprises.

) In case the chairman and/or secretary refuses to sign the minutes of the Board
of Directors meeting

In case the chairperson or person taking the minutes refuses to sign the minutes
of the meeting but if all other members of the Board of Directors attend and agree to
approve the minutes of the meeting and have all the contents as prescribed at Points
a,b,c,d,dd, e etc gandh, Clause 1, Article 158 of the Law on Enterprises 2020,
this record takes effect. The minutes of the meeting clearly state that the chairperson
and the person taking the minutes of the minutes refuse to sign the minutes of the
meeting. The signatories of the minutes of the meeting shall be jointly responsible
for the accuracy and truthfulness of the contents of the minutes of the meeting of the
Board of Directors. The chairperson and the person taking the minutes shall take
personal responsibility for the damage caused to the enterprise due to the refusal to
sign the minutes of the meeting in accordance with the provisions of this Law, the
company's charter and relevant laws.

k) Notification of resolutions and decisions of the Board of Directors

Resolutions and decisions of the Board of Directors shall be sent to members of
the Board of Directors, the General Director and disclose information in accordance
with regulations on information disclosure of public companies.

Article 5. Audit Committee under the Board of Directors
a) Rights and obligations of the Audit Committee

The Audit Committee has the rights and obligations specified in Article 161 of
the Law on Enterprises, Article 39 of the Company's Charter and the following rights
and obligations:

- Have the right to access documents related to the Company's operations,
communicate with other members of the Board of Directors, General Director, Chief
Accountant and other managers to collect information for the activities of the Audit
Committee.
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- Have the right to request representatives of approved audit organizations to
attend and answer issues related to audited financial statements at meetings of the
Audit Committee.

- Use legal consultancy, accounting or other external consultancy services
when necessary.

- Formulate and submit to the Board of Directors policies on risk detection and
management; propose to the Board of Directors solutions to handle risks arising in
the Company's operations.

- Make a written report and send it to the Board of Directors when detecting
that members of the Board of Directors, the General Director and other managers fail
to fully perform their responsibilities as prescribed in the Law on Enterprises and the
company's charter.

- Formulate the Operation Regulation of the Audit Committee and submit it to
the Board of Directors for approval.

- Directly direct, administer and supervise the activities of the Internal Audit
Department of the Company in accordance with the provisions of law, the Company's
Charter and the Operation Regulations of the Audit Committee.

b) Nomination and nomination of members of the Audit Committee

- The Chairman of the Audit Committee and other members of the Audit
Committee are nominated by the Board of Directors and are not executives of the
Company.

- The appointment of the Chairman of the Audit Committee and other members
of the Audit Committee must be approved by the Board of Directors at a meeting of
the Board of Directors.

c) Term of office, number, criteria and structure of the Audit Committee;

- The term of office of a member of the Audit Committee is associated with
the term of office of a member of the Board of Directors.

- The Audit Committee has two (02) or more members. The Chairman of the
Audit Committee must be an independent member of the Board of Directors. Other
members of the Audit Committee must be non-executive members of the Board of
Directors.

- Members of the Audit Committee must have knowledge of accounting and
auditing, have a general understanding of the law and the Company's operation and
do not fall into the following cases:

- Working in the accounting and finance department of the Company;

- Being a member or employee of an auditing organization approved to audit
the company's financial statements for the previous three (03) years.

- The Chairman of the Audit Committee must have a university diploma or
higher in one of the majors of economics, finance, accounting, auditing, law, and
business administration.
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d) Activities of the Audit Committee.

The Audit Committee must meet at least two (02) times in one (01) year. The
minutes of the meeting must be made in detail, clearly and must be kept in full. The
recordkeeper and members of the Audit Committee attending the meeting must sign
the minutes of the meeting.

The Audit Committee shall approve the decision by voting at the meeting,
collecting opinions in writing or in other forms prescribed by the Company's Charter
or the Audit Committee's Operation Regulations. Each member of the Audit
Committee has one vote. Unless otherwise stipulated in a higher ratio, the decision
of the Audit Committee shall be approved if it is approved by the majority of
members attending the meeting; in case the number of votes is equal, the final
decision shall belong to the side with the opinion of the Chairman of the Audit
Committee.

Article 6. Selection, appointment and dismissal of the person in charge of
corporate governance

a) Standards of the person in charge of corporate governance

The person in charge of corporate governance must meet the following
standards:

- Have an understanding of the law;

- Do not concurrently work for an independent auditing firm that audits the
company's financial statements;

- Other standards as prescribed by law, the Company's Charter and decisions
of the Board of Directors.

b) Appointment of the person in charge of corporate governance

The Board of Directors of the Company must appoint at least one (01) person
in charge of corporate governance to support the corporate governance at the
enterprise. The person in charge of corporate governance may concurrently act as the
company secretary as prescribed in Clause 5, Article 156 of the Law on Enterprises
2020.

c) Cases of dismissal of the person in charge of corporate governance

The Board of Directors may dismiss the person in charge of corporate
governance when necessary but not contrary to the provisions of the current law.

d) Notice of appointment and dismissal of the person in charge of corporate
governance

Notification of the appointment and dismissal of the person in charge of
corporate governance in accordance with the provisions of the company's charter and
the provisions of the Law on Securities.

e) Rights and obligations of the person in charge of corporate governance.
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- Advising the Board of Directors on organizing the General Meeting of
Shareholders in accordance with regulations and related affairs between the
Company and shareholders;

- Preparing meetings of the Board of Directors and the General Meeting of
Shareholders at the request of the Board of Directors;

- Advising on the procedure of meetings;
- Attend meetings;

- Advising on procedures for making resolutions of the Board of Directors in
accordance with the provisions of law;

- Provide financial information, copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors;

- Supervise and report to the Board of Directors on the Company's information
disclosure activities;

- Acting as a point of contact with relevant stakeholders;

- Confidentiality of information in accordance with the provisions of law and
the company's Charter;

- Other rights and obligations as prescribed by law and the company's charter.
Article 7. General Director
1. Roles, responsibilities, rights and obligations of the General Director

The General Director is the person who runs the day-to-day business of the
Company; subject to the supervision of the Board of Directors; take responsibility
before the Board of Directors and law for the performance of their assigned rights
and obligations.

The General Director has the following rights and obligations:

- Deciding on matters related to the Company's day-to-day business that does
not fall under the jurisdiction of the Board of Directors;

- Organize the implementation of resolutions and decisions of the Board of
Directors and the General Meeting of Shareholders;

- Organize the implementation of the Company's business plan and investment
plan approved by the Company's Board of Directors and the General Meeting of
Shareholders;

- Proposing the organizational structure plan and internal management
regulations of the Company;

- Appointment, dismissal and dismissal of managerial positions in the
Company, except for those under the competence of the Board of Directors;

- Signing contracts in the name of the Company, except for cases under the
jurisdiction of the Board of Directors;
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- Deciding on salaries and other benefits for employees in the Company,
including managers under the appointing authority of the General Director;

- Labor recruitment;
- Propose a plan to use profits, pay dividends or handle losses in business;

- Other rights and obligations as prescribed by law, the company's charter and
resolutions and decisions of the Board of Directors and labor contracts signed by the
General Director with the Company under decisions of the Board of Directors;

- Annually, the General Director must submit to the Board of Directors for
approval the detailed business plan for the next fiscal year;

- Propose measures to improve the operation and management of the
Company;

- Perform all other activities in accordance with the provisions of this Charter
and the Company's regulations, resolutions of the Board of Directors, labor contracts
of the General Director and law;

- The General Director shall be responsible to the Board of Directors and the
General Meeting of Shareholders for the performance of assigned tasks and powers
and must report when requested.

2. Appointment, dismissal, signing and termination of contracts for the General
Director and other executives

- The Board of Directors shall appoint one (01) member of the Board of
Directors or hire another person to be the General Director.

- Dismissal or dismissal: The General Director of the Company shall be
dismissed or dismissed in the following cases:

- Failing to meet the criteria and conditions to be the General Director as
prescribed in Clause 3 and Clause 4, Article 36 of the Company's Charter;

- There is a letter of resignation,;

- The Board of Directors may dismiss the General Director when the majority
of members of the Board of Directors have the right to vote to approve and appoint
a new General Director to replace him.

- The Chairman of the Board of Directors shall sign the labor contract of the
General Director on behalf of the Board of Directors.

- After the Board of Directors issues a Resolution on dismissal or dismissal of
the General Director, the Chairman of the Board of Directors (or a person
assigned/authorized by the Board of Directors) on behalf of the Company terminates
the labor contract for the General Director in accordance with the labor law, The
Company's Charter and relevant internal regulations.

a) Term of office, criteria and conditions of the General Director

The term of office of the General Director is 05 years and can be re-appointed
for an unlimited number of terms. The appointment may expire based on the
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provisions of the labor contract. The General Director must meet the standards and
conditions as prescribed by law and Clause 3 and Clause 4, Article 36 of the
Company's Charter.

b) Notice of appointment, dismissal, signing and termination of contracts for the
General Director

Notification of the election, dismissal and dismissal of the General Director in
accordance with the provisions of the law on securities and securities market.

c¢) Salary and other benefits of the General Director.

- The General Director is paid salary and bonuses. The salary and bonus of the
General Director shall be decided by the Board of Directors.

- The executive's salary shall be included in the Company's business expenses
in accordance with the law on corporate income tax, which shall be expressed as a
separate item in the Company's annual financial statements and must be reported to
the General Meeting of Shareholders at the annual meeting.

Chapter IV
OTHER ACTIVITIES AND IMPLEMENTATION PROVISIONS
Article 8. Other activities

1. Coordination of activities between the Board of Directors and the
General Director, including the following main contents:

a) Procedures and order for convening, notifying meeting invitations, recording
minutes and notifying meeting results between the Board of Directors and the
General Director;

The General Director may be invited to attend a meeting of the Board of
Directors to report, explain or provide information at the request of the Board of
Directors, but does not have voting rights if he is not a member of the Board of
Directors. In case the General Director 1s also a member of the Board of Directors,
the contents of the meeting between the Board of Directors and the General Director
shall be integrated into the meeting agenda of the Board of Directors.

Procedures and order for inviting meetings shall comply with Clause 4, Article
4 of this Regulation on the order and procedures for organizing meetings of the Board
of Directors.

b) Notify the resolutions and decisions of the Board of Directors to the General
Director.

Resolutions and decisions of the Board of Directors must be notified to the
General Director by the Chairman of the Board of Directors or the person in charge
of administration of the Company for monitoring and organizing the implementation.

c) In case the General Director requests to convene a meeting of the Board of
Directors and matters that need to be consulted by the Board of Directors, the
provisions of Clause 3, Article 31 of the Company's Charter shall be complied with.
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d) Report of the General Director to the Board of Directors on the performance
of assigned tasks and powers

The General Director shall report on the performance of assigned tasks and
powers at meetings of the Board of Directors or at the request of the Board of
Directors.

e) Review the implementation of resolutions and other authorization issues of
the Board of Directors to the General Director

The Board of Directors regularly inspects and reviews the General Director in
the implementation of resolutions and other authorization matters of the Board of
Directors.

The General Director shall be responsible to the Board of Directors and the
General Meeting of Shareholders for matters under their assigned competence in
accordance with the provisions of law and the company's Charter.

f) Matters that the General Director must report, provide information and how
to notify the Board of Directors.

The General Director must report in writing on matters falling under its
decision-making competence and provide information to the Board of Directors as
prescribed in Article 159 of the Law on Enterprises.

g) Coordinate control, administration and supervision activities between
members of the Board of Directors and the General Director according to the specific
tasks of the above-mentioned members.

2. The right to look up books, records and information provision process
a) Shareholders' right to search

Ordinary shareholders have the right to look up the Company's books and
records according to the provisions of Article 45 of the Company's Charter,
specifically:

- Ordinary shareholders have the right to consider, look up and extract
information about names and contact addresses in the list of shareholders with voting
rights; request correction of inaccurate information; consider, lookup, extract or copy
the company's charter, minutes of the General Meeting of Shareholders and
resolutions of the General Meeting of Shareholders during working hours and at the
Company's head office.

- Shareholders or groups of shareholders owning five percent (05%) or more
of the total ordinary shares have the right to consider, look up and extract minutes
and resolutions and decisions of the Board of Directors, mid-year and annual
financial statements, contracts and transactions that must be approved by the Board
of Directors and other documents according to the company's charter. except for
documents related to trade secrets and business secrets of the Company.

b) Scope of information not provided
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The Company reserves the right to refuse to provide or restrict access to
documents that fall under trade secrets, trade secrets or insider information, including
but not limited to:

- Bidding documents, bid dossiers and bid prices;

- Detailed contents of economic contracts, construction contracts, joint
ventures and associations;

Business plans, development strategies;

Investment project dossiers before announcement as prescribed;

Customer information, partners, and commercial data;

Financial statements, accounting data and internal management reports that
have not yet been published;

- Personnel records, salaries and personal information of employees;

- Documents that fall under the internal confidentiality category as prescribed
by the Company.

c¢) Search rights of members of the Board of Directors, the Audit Committee
and other executives

Members of the Board of Directors, the Audit Committee and other executives
of the Company have the right to search the list of shareholders, books and other
records of the Company for purposes related to their positions, administrative and
executive duties, provided that they are kept confidential and used for the right
purposes.

d) Separate provisions for the list of shareholders

- When providing a list of shareholders to shareholders: The company only
provides information including full name (or organization name) and contact
address;

- In case a member of the Board of Directors requests to provide full detailed
information in the list of shareholders:

+ The provision must be considered and approved by the Board of Directors;

+ After being approved, the General Director directs relevant departments to
carry out the provision as prescribed.

e) Order of implementation and time limit for providing information

- The person in charge of corporate governance is the focal point for receiving
requests;

- Checking the validity, summarizing the contents and submitting them to the
General Director for consideration;

- In case the contents are beyond their competence or related to sensitive
information: The General Director shall report to the Board of Directors for
consideration and decision;
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- After being approved, the General Director directs relevant units to provide
information;

- Implementation time:

+ Up to 10 working days from the date of receipt of a complete and valid
dossier;

+ In case it is necessary to consult the Board of Directors or synthesize
documents: up to 20 working days.

f) Request for information
The requester must send a document and provide all the following contents:
- Legal information of shareholders;

- Number of shares, time of ownership (in case the group of shareholders must
state the total number and percentage of ownership);

- Contents of information and documents requested to be provided;

- Purpose of use of information (specifically, in accordance with the provisions
of law and the Company's Charter);

- There is a commitment to use information for the right purpose, not to
disclose;

- Must sign a written commitment to confidentiality of information and be kept
at the Company before providing it;

- In case of a group of shareholders: all members or legal representatives must
sign a commitment.

g) Responsibility for confidentiality and use of information

Shareholders, members of the Board of Directors, Audit Committee and
executives when accessing information must:

- Use the information for the right purpose as registered;
- Not to disclose or provide to unauthorized organizations and individuals;

- Comply with the Company's information security regulations and relevant
laws;

- Shareholders are solely responsible for the use, retention and security of
information;

- In case of violation or damage: compensation for all damage incurred in
accordance with law.

h) Company Responsibilities and Disclaimer

- The Company only provides information to the right subjects, the right
competence, the right order and the approved scope;

- The Company reserves the right to refuse to provide information in the
following cases:
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+ The dossier is invalid;
+ The purpose is unclear or there are signs of abuse of shareholder rights;
+ Information within the scope specified at Point b;

+ The provision may affect the legitimate interests of the Company or other
shareholders.

- In case the Company has provided information in accordance with
regulations, based on valid documents and confidentiality commitments:

+ All risks arising related to the use and disclosure of information are the
responsibility of shareholders;

+ The Company is not responsible for disputes and complaints arising from the
use of information for improper purposes as committed.

3. Regulations on annual evaluation of commendation and disciplinary
activities for members of the Board of Directors, General Directors, Deputy General
Directors and other executives.

Business managers are evaluated annually and classified according to three (03)
levels: excellent completion of tasks, completion of tasks, and failure to complete
tasks.

Managers of enterprises with achievements or dedication processes shall be
commended and rewarded in accordance with the provisions of the law on emulation
and commendation and the company's regulations on commendation and reward.

Article 9. Responsibilities for implementation

The Board of Directors, the Audit Committee, the Board of General Directors,
the person in charge of corporate governance, relevant departments and enterprises
and individuals shall disseminate and organize the strict implementation of this
Regulation.

Article 10. Enforcement effect

Internal regulations on corporate governance of Investment and Construction
Joint Stock Company 3-2 include (IV) Chapter, ten (10) Articles; effective from the
date of approval by the Annual General Meeting of Shareholders on April 21, 2026
and replaces the Internal Regulation on corporate governance issued together with
Decision No. 02/QD-HDQT dated May 12, 2025.

ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN

Tw Vinh Trung




