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CHUONG 1 - QUY PINH CHUNG

Ditu 1. Pham vi didu chinh va ddi twong ap dyng

Ei

f=

Pham vi didu chinh: Quy dinh nay dige xiy dung thea Thong tu s 116/2020/TT-BTC ngay 31
thing 12 nim 2020 cia B$ trudmg B Tai chinh, quy dinh céc ndi dung vé vai trd, quydn vi nghia
vu ciia Dai hgi ddng co déng, HEi dong quan tr), Tang Gigm dic; trinh ty, thi e hop Bai hai ddne
cb ddng; dé cf, (mg cir, by, mign nhiém va bai nhiém thanh vién Hoi ddng quén v, Ban kiém soat,
Thng Gidm dbe va cde hogt ddng khéc theo quy dinh tai Biée 1§ Cong 1y va cic quy dinh hién hanh
khée eda phap luit.

Béi wgng dp dung: Quy ché nay duge ap dyng cho cdc thanh vién Hai ding quan trj, Ban kiém
soit, Tong Gidm dée va nhimg ngwdi lidn quan duge ¢é ciip trong quy ché ndy.

Bifu 2. Gidi thich thuit ngl va chik viés e

el

|

10

11
. HPOT: 14 Hai ddng quan tri
13,
14,

Thénh vién HDQT khing diéu hinh 1 thinh vién HBQT khéng phai 1 Tdng Gidm déc, Pho Téng
Giam déc, Ké wén trudmg va nguii didu hanh khic theo quy dinh cia Diéu 1é Cang ty.

. Thanh vién dfec ldp HBOT {sau diy goi 14 thanh vign dde 1dp) 4 thanh vign duge quy dinh tai khodn

2 Bidu 155 Ludt doanh nghiép.

, “Pal bidu 13 Ch déng, dat dién by quyen (ngwii duge dy guyén),
. Bl bl diing cd ddng trie tuyén® 14 che cude hop Dai hai ddng ob ddng thutmg nién hodic Dai

héi ddng ed ddng bét thwdmng durpe th chive dudi hinh thire tham gia thing gqua mang internet dé thire
hign cac qu:..-én bidu quyﬁu’héu Cir cua minh.

. “Bd phiéu difn 0 13 vigc Bai bidu két ndi internet va thye hign bidu quyétbiu ol thing qua Hé

théng ba phidu dign ti do Céng ty quy dinh va thing bia,

. “H{ thiing bé phidu dign i 13 hé thing cung cdp cho dai hidu cle cing cu 48 thire hién cde quyén

lién quan khi tham dur dai hoi dbng cd ddng rwe tuyén,

“Yéu té dink danh™ 14 nhiing thang tin cin thié ¢é xac dinh chinh xde mdt ddi twong trong mat
hodn cdnh.

. S Kige Bt kha khdng” |4 nhimg sy Kign xdy ra ngodi ¥ chi coa ngardi g tip dai hdi khong thé

lubmg trwde va khiie phue duoe mac di di 4p dung cae bién phap can thiét, khi néng cho phép.

“Bilu ddn déu” 14 chch thye hign cia phuong thire Biu dén phiéu ma dai biéu dén sé phiéu cho 01
umg i vién hode chia déu 58 phigu biu cho nhidu img cir vién trong img, Saw khi chia déu, sé Phiku
bilu wong g cha timg dmg vién duge [Am tron xudng tinh dén hang dom vi. Phiéu bau 1& con i
{néu ol 52 bad.

“Biiu ghi 56" 14 cAch thue hign cha phuong thire Bau din phigu ma Bai biéu s& ghi ¢y thé s6 phicu
biu cho titng img eir vién sa0 che téng 56 phigu biu cia cde (mg cir vién dupe béu bing ting sb
phigu béu cia Dai bidu dai dién.

Céng ty : 13 CONG TY COPHAN XAY DUNG & GIAO THONG BINH DUONG

Urng odr: 1 tur dé efr
BKS: 12 Ban kiém sodt
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15, VSDC; la Thng Cong tv Luu ki vé Bii trir ch img khodan Viét Nam

|6, Dai bicu: 14 C6 ddng, nguti dai dign (nauris duoe cb déng by quyén)

17. Mgwdi phu trich quan trj Cong ty © 18 nguii ob trdch nhiém va quyén han duoe guy dinh tai Diky
281 Mghj dinh 155/2020/NB-CP,
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Quy chi npi b vé quan tri Cang tv €5 phin Xy dyng & Giao thing Binh Dieong

CHUONG 2 - DAI HO1 BONG €O BONG

L QUY BINH BOI VUL BAL HOI BONG CO BONG THONG QUA NGHI QUYET BANG
HINH THUC BIEU QUYET TAI CUOC HOP BAT HOI BONG CO PONG

Muyec 1. Vai trd, quyén va nghia vu coz Pai hii ding cb dong

Wai triy, I'.|1.1:r‘él'l va nghia vy cia Bgi hii dfﬁng ch déng duge quy dinh theo Bidu |38 Ludt Doanh nghiép
s6 50/2020/QH 14, Ludt Chimg khodn sé 54/2019/QH14 vi Biku 14, Didu 15 Didu 18 Cong ty .

Mue 2. Quy dinh v trinh ty, thi tye v tidu thp v bidu quyét i Dai bi ddng o dong
Bitu 3. Thim quyén trigu tip Dai hii ddng cb déng
(Cém car guy dink tai Biéu 14 Bidu 1§ Cong 1y )
L. Thém quyen trigu idp Dgi hii dong o6 dong thiedng ridn: Dgi hii ddng cb dang hop thudng nién
mdi ndm mét ln vi trong thai han bén (04) thang ké tir ngdy kée thise ndm tai chinh, Hai déng

quan tri quyet dinh gia han hop Bgi hdi ddng cb ddng thwlmg nién trong tnrtmg hop chn thidt,
nhimg khing qué sdu (06) thing ké tir ngay két thic nam 1i chinh.

2. Thém |!j'!|!_:|-'3E:'i'i trigu tdp i hai :f::';JJg mﬂﬂr:lg bt thiedmg:

a. HDQT phdi tridu tip hop Bai hdi déng cd déng trong thisi han séu muoi (60) ngay ké tir ngay sb
thinh vién HBQT hodc Kidm sodt vién con lai nhir quy dinh tai diém b khodn 3 Biéu 14 Bidy 18
Céng ty hodic nhin dwge v cdu quy dinh tai diém c va diém d khodn 3 Bidu 14 Diéu 1& Cong ty;

Hisi dong quan trj phii thdng bao trwémg hop thanh vién doc lip Hoi déng quén trj khing con dép
(g di che tidu chudn va ditu kién tai cude hop Pai hii déng cb déng gan nhit hofic tride tip hop
Pgi hii ddng o dong dé biu bo sung hojc thay thé thanh vién doc 18p Hoi déna quén trj trong
thari han 06 thing ké tir ngdy nhin duoe thing bdo cha thinh vién dac lip Hot déng quén tri c6
lign quan;

b. Trwémg hop HBQT khéng triéu tdp hop Dai hdi dong cd déng thee quy dinh tai diém a khoan 4
Biéu 14 Bidu 1 Céng ty thi trong thixi han ba muoi (30} ngiy tiép theo, Ban kiém sodt phai thay
thé HDQT trigu tdp hop Pei hdi déng cd déng theo quy dinh tal khodn 3 Bidu 140 Lujt doanh
nghiép;

¢. Trudng hop Ban kidm soft khéng triéu tip hop Bai héi dong cb dong theo quy dinh tai diém b

khotn 4 Bigu 14 Pidu 18 Céng tv thi ¢d déng hodic nhém cé dong quy dinh tai diém ¢ khoan 3
Didy 14 Didu 1& Céng ty oo quyen yéu ciu dai dién Cong ty widu tip hop Pai hol dbng b déng
theo quy djnh i Ludt Doanh nghiép.
Trong trutmg hop ndy, ¢d dong hode nhom cb déng trigu tip hop Dai hdi dong b déng cb thé dé
nghi Co quan dang ky kinh doanh gidm sit trinh o, thi twe wiéu dp, tidn hanh hop va ra qu}nél
dinh ciia Dai héi ddng of ddng. Tht ci chi phi cho vige tridu tip va tidn hanh hop Bai hdi déng cé
déng duge Cdng ty hodin lai. Chi phi ndy khing bao gdm nhitng chi phi do cb déng chi tiéu khi
tham dir cude hop Dai hii dong cd déng, ké ca chi phi dn & va di lgi.

d. Thi tye 08 o5 chire hop Pai hai ddng ¢b dang theo quy dinh tai khodn 5 Bigu 140 Luat Doanh
nghiép.
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Bién 4. Nhén sy Bai hii déng cb dong
(Ctin cir quy dind 1l Didu 146 Ludt doanh nghiép 56 SY2020°0HT4; Khodn 2 Didu 20 Didu 1é Cong
)
1. Chii tga vi Doin Chi tga:

8, Chi tich H&i dong quén tri lam chi toa hode iy quven che thanh vidgn Hai dén E quén tri khic
lim ehil toa cuge hop Bai hii dng od dong do Héi ding quén tri tride tp. Treemg hop Cho tich
ving mat hodc tam thisi mét kha néng lam vige thi cdc thanh vién Hoi dbag quan tri con lai biu
mdt nguiri trong sb o lam chi toa cude hop theo nguyén the da sb, Treemg hop khang biu die
ngutr [am chil ga, Trigng Ban kidm sodt digu hinh 4 Dai hdi ding ¢b dang b chil toa cude
hop trong 50 nhimg ngwdi dir hop va nguisi cb phigu biu cao nhét 13m chi toa cude hop;

b. Trir twrimg hop quy dinh tai diém a khodn niy, ngudi ky tn trigy tip hop Pai héi déng b dong
diéu hinh d& Dai hii dng ob déng béu chi toa cude hop va ngudi co sb phifu biu cao nhét lim
chil toa cudc hop;

¢. Chi tpa ed quyén thye hign cée bign phép cdn thidt dé didu khidn cude hop mat cich hop 19, o6
trit tyy, diing theo chuong trinh d3 dwge théng qua vi phan dnh dirge mong mudn cia da sé nEwdi
dir hop.

d. Chi tpa cude hop Dai hii ding cb ding cb quyén sau diy:

* Yéu ciu tit cd ngwir dir hop chiu sy kidm tra holic cic bign phap an ninh hop phép, hon 19
khag;

* Yéu ciu cor quan co thim quyén duy tri trdt ty cude hop: true xudt nhimg ngudd khiing tudn
thil quyén diéu hinh cia chi toa, ed ¥ gy ri trt ty, ngn cin tién trién bink thuing eta cudc
hop hoiic khéng tudn th cic véu cau vé kiém tra an ninh ra khoi cude hop Dai héi dang cf
dang.

& Chil tga o6 quyén holin cufc hop Bai hji ddng cd dong d8 co di sb ngudi dang ky dir hop tdi da
khing qua 03 ngay lam vige ke tir ngdy cufic hop dyr dinh khai mac vi chi duge hodn cudc hop
hofic thay déi dia diém hop trang truémg hop saw gy

* Biadiém hop khang co di chd ngdi thugn tién cho til ea nguin du hop;

= Phuong tién théng tin tai dia diém hop khéng bao ddm cho et déng dy hop tham gia, thio
lufin va biéu quyét;

* Congudi dy hop cén tra, gdy rdi trdt tu, cd nguy co lm cho cude hop khéng duoe tifn hanh
mt cach céng bing vi hop phdp.

F. Mt s6 quyén va nghia vy khic cis Chi wa theo quy dinh ciia luft hién hanh.
g Boan Chi tga bao gom 01 Chi toa va cic Thanh vién.
h. Mhigm vy cia Bodn Chi toa;

* Diéu hinh ede hogt djng cia Bai hii ddng of déng Céng ty theo chuong trinh dy kién eda
HBOQT d8 duge Bai hii déng b ddng thing qua:

* Hurdng diin cac dai bidu va Bai hai thio ludn cée ndi dung ed trong chuong teinh;
* Trinh dyr thio, ket fufin nhimg vin d& cin thide & Dai hai bidu quyée
» Tri i nhitng vén dé da Pai héi véu cdu;
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Quy ché npi b vé quin tr{ Cilng 1y Cd E:.&n.ﬂ_@g dieng & Giao thing Binkh Diong

o Gigi quvét chc viln d phdt sinh trong subt qué trinh Dai hii.

i. Nguyén tic lam vige ciia Boan Chi tpa: Doén Chi toa lam vige theo nguyén tic tip thé, tip trung
din chi, quyét dinh theo da sé.

2. Thr ky dai hii:
a. Chii toa cir mét hodic mit s ngwdi Lam thar ké cude hop:
b. Nhigm vy cda The ky dai hii:
«  Ghi chép diy di, trung thue néi dung Pai héi;
«  Tiépnhdn phidu dang ky phat biéu cia cb dong/Dai bidu;
« Lip Bién ban hop va scen thao Nghi quyét Bai hii dbng cb déng;

= HB tr Chil toa cdng b thdng tin lién quan dén cubic hop Bai hdi dﬁng ed ding va thong
bio dén che Cb ddng theo ding quy dinh phép lud va Dicy 18 Cong ty;

o Cic nhiégm vy khéc theo yéu cau ciia Chil Toa.
3. Ban kifm phiéu;

a. Dgi hol ddng cd dang biu mdt holic mivt s8 nguisi véao ban kiém phiéu theo d& nghj cia chii toa
cudic hop;

b. Whigém vy cis Ban kiém phiéu;
»  Phd bidn nguyén tiic, thé 1€, hudng din cach thic bidu quyét.
o Kiém va ghi nhin phiéu bidu quyét, 15p bién bin kidm phidy, cdng bb két qui; chuyén bign
bén cho Chil toa phé chudn két qua bidu quyét,
» Nhanh chéng théng bao k&t qua bigu quyét cho thir ky.
o Xem xé1 va béo cic Bai hdi nhing trudmg hop vi pham thé 1& bigu quvét hodie don thu khigu
nai vé két qua bidu quyét.
4. Ban kiém tra tr cich cb ding/dai biu:

. Chil tpa eir mft hodc mét s ngurdi am trong Ban kiém tra tir cich od dng/Bai bidu phuc vy
cudc hop. Ban kiém tra tr cach dai biéu cia Dai hdi bao gdm 01 Trudng Ban vé cic thanh vién.

b. Nhigm vy cia Ban kiém tra ob dong/dai biéu:
o Kiém tra tw cich v tinh hinh ¢é dong, dai dién cd déng dén dy hop.

= Trudmg Ban kién tra o cich dai biu bio cio vai Dai hdi dbng cb déng tinh hinh od déng
dir hop. Néu cude hop oo di sb lugng cb dong vi dai dign dige by quyin e quyn dy hop
dai dién trén 50% téng b phidu bidu quyét thi cude hop Bai hdi dbng cd déng Cang ty duge
té chire tién hnh.

* Tham gia kigm phiéu cic néi dung khdc trude khi thanh 1ip Ban kidm phidu,
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Quiy civd nii b vé quin fri Ciing fy C6 phan Xy dyng & Giao théng Binh Diweng

Piéu 5. Lip Danh sich e dong co quyén dy hop va thing bio vé viée chdt danh sich cb ding co

gquyén tham du hop Pai hiji ding cb ding

(Ot et quy dinh tai didm a Khodn 2 Dién 18 Didu I¢ Céng tv ; Quy ché thiee hign quyén ciia Cang o
Larw £y va Biv trir ofimg bhodn Vit Nam)

[ C_Enng by phai c_ung I;n:fn thing tin vé viéc 13p danh sdch co ddng cd quyeén tham dir hop Pai hi
diéng eb déng 191 thidu 20 ngay trirde ngdy dang ki cudi cing.

2. Chngty thuc hign thi we ldp denh sich ct dong v cac tha tyc [ién quan theo guy dinh tai Cuy
ché thire hién qu:r'én cua Cong ty Liru ky va BO trir chitng khodén Viét Nam.

Biéu 6. Thong bio triéu tip Pai hii ddng cd ding
(Cdm e guy dink 1gi £igu 143 Lugi doanh nghigp 36 39/2020/0H14)

1

MNguéi tridu tap hop Pai hii dong of déng phai giri thing bdo méi hop dén 14t ca od dong trong danh
sich o dong oo quyén dy hop chim nhit 12 21 ngay trude ngay khai mac néu Bidu 18 Cang ty
khing quy dinh thii han dai hon, Thing bdo mdi hop phil ob téa, dja chi tru && chinh, ma si doanh
nghigp: tén, dja chi lign lac cia cb dong. thiri gian, dia difm hop vi nhimg véu cAu khie 8bi vdi
ngwd dyr hop.

Théng béo mén hop duge g bing phuong thire dé bao dim dén duge dia chi lign lpc oia b déng
vi diing trén trang thing tin dién 1 cha Céng &ty ; tnedmg hop Cong ty %6t thiy cln thiét thi dang
béo hing ngdy ciia trung weng hede dia phuong theo quy dinh coa Bido 1& Céng ty .

Théng bdo mai hop phii duge gl kém theo cde tai liéu sau ddy:

Chuong trinh hop, céc tai liéu s dyng trong cude hop va dy théo nghi quyét ddi voi timg vin 92
trong churong trinh hop;

Phitu bifu quyét/phidu biu c.

Trréng hop Cong ty b trang théng tin dign tir, viée g tai ligu hop kém theo thing bio mi hop
gquy dinh tai khodn 3 Diéu ndy co thé thay thé bing viéc dang tii lén trang thong tin dién wr cda
Cong ty . Trirdmg hop ndy, thing bio méi hop phai ghi b nei, clch thire 137 tf lidu,

Digu 7. Chuwong trinh, n{i dung Dai hii ding of ding
fCdn cir quy dink tai Bigu 18 Disy lé Ceng 1 )

1. Cuije hop Dai hii déng b dong duge trigu tip theo cc tritmg hop quy dinh tei Dicu 3 Quy
che nay.

2. Ngudd triéu tip hop Bai hii ddng cb ddng phii thie hidn che cing vide sau diy:

a, Chudn bi danh séch cd dﬁng di didu kién tham gia va bidu qu:.-ét.-’bﬁu cif tai cude hop Bai hii
d:"f.nh ob dong. Danh sich cd ding cé quyén dir hop El-q.L h-.fn ﬁﬁ-ﬂg &b d-a‘!nng, du:;h: IEp khing qua
18 mgay tudo ngay gm thing bdo méri hop Dai hii dﬁng o ddng {né:.' Bidu ig Cding i k.h-:ﬁng
guy dinh thei han ngan hon]. Cong ty phai cng bb thang tin v& vige 1ip danh sich b ding
¢t quyén tham du hop Bai hii déng cé dong 16 thidu 20 ngay trude ngay dang kv cudi ciing,
Trinh tir, thil tye thye hign theo quy dinh tai Didu 6 Quy ché nay;

b, Chu%n bi chuong trinh, ndi dung dai hii;
c. Chudn bj tai liéu cho dai hii;
d. D thao nghi quyvét Dai hi dbng cb déng theo ndi dung du kin cia cude hop;
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Xde dinh thei gian va dja didm t3 chire dai hii:
Théng bio va giri thing bio hop Pai hai ding cd ddng cho tht ci céc cd ddng b quydn dir hop:
Cdc cdng vife khdc phye vy dai hil.

W oE oo

Théng héo méi hop Bgi hoi ddng of déng duge gii cho 1t ca cdc cb ddng bing phuong thirc
dé bao dam dén duge dia chi lign lac cha cb d8ng, déng thisi cbng b trén trang thdng tin dién
tir clia Cang ty vi Uy ban Chimg khoin Nha nunde, Sé giao dich chimg khoan nei ed phigu cos
'CIEII'IE. 1y niém yér. Ngudi tridu thp hop Pai hdi ddng cé déng phal giri lhimg béc méi hop dén

tit ca cét ch dbng trong Danh shch b déng & quyvia dir hop chdm rhdt 21 ngay truoe ngay f
khai mae cude hop [néu Didu 18 Cang ty khéng quy dinh thii han dai hon] (tinh tir ngay ma

théng bio duge gl hode chuvén di mit cach hop 1€). Chuong trinh hop Bai hoi dong cd dang,

cdic thi lidu lign quan dén cde vin Ak g8 duoe iy qu:.-éd. tai dai hdi dupe gin cho cde o ding

hodc/va ding wén trang thong tin dign o coa Cang ty . Trong tridmg horp tai lige khing drge

giri kém thing béo hop Pai hii dong cd dbng, théng bdo méi hop phai néu rd dudmg din dén

vodn bd tai ligu hop dé cdc cf dana b thé tidp cin, bao ghm:

&, Chuong trinh hop, cde tai lidu sir dyng trong cudc hop;

b, Danh séch va théng tin chi tiét cia cie Gng vién trong rudme hop biu thanh vign Hai ding

qudn tri, thénh vién Ban kiém sodt;

Phidu bifu quyérbdu ci:

D thio nghi qu:,lét AbE v tirng wiin dé trong chuomg trinh hop.

4. (Cd dong hode nhim cb ding theo quy dinh tai khoan 2 iéu 12 Pifu 1& Cong ty o quyén kién
nghj van dé dwa vao chuong trinh hop Dai hii dbng b dang. Kidn nghj phii bing vin ban vi
phii dupe goi dén Céng tv chiim nhit 03 ngdy lam vige trude ngdy khai mge cude hop [firr
treecng hpp Bidy 1§ Cong tv oo guy dink khde]. Kidn nghj phai ghi rd t3n cf déng, sb luong
tirng logi cf phén cia cd ddng. dia chi lién lac, qubc tich, si The can cunde cdng din. Gidy chimg
minh nhin din, HA chiéu hode chimg thire ¢ nhin hop phap khéc d8i v b dbdng |4 ca nhiin;
tén, m& s& doanh nghigp hode sb quyét dinh thinh 1p, dia chi try siv chinh A8 voi od ddng 14
6 chire; sb lrong va logi c& phén b déng 46 ndm gilr, va vin @& kign nghj dwa véo chwong
trinh hop.

S. Ngudi trigu tip hop Bai hii déng cb ddng cb quyén tir chdi kidn nghi quy djnh tai khodn 4 Biky
ndy néu thube mot trong cic trudme hop sau:

i Kidn nghj duge g dén khing ding quy dinh 1ai khoin 4 Bidu niy;

b. Vao thid didm kién nghi, cd déng holic nhom cd ding khéng ndm gilr do tir 3% cb phin phé
théing trét 18n theo quy dinh tai khoan 2 Dicu 12 Bidu 1§ Céng ty ;

¢ Vin d& kién nghj khdng thuéc pham vi thim quyén qu:rét dinh cia Dai hdi dbng cd déng:

d, Cde trudmg hop khéc theo quy d;nh clia phip lujt va Biéu & Cong Iy .

B, Mgudi trigu thp hop Bai hi dﬂng o déng phéi ch&p ihdin v dua kidn nzhj guy dink el khodn
4 Piéu nay vao dyr kién chuong trinh v ndi dung cule hop, trr truding hop quy dinh tai khoan
5 Piéu ndy; kién nghi dirge chinh thire bd sung vao chuong winh va ndi dung cude hop néu
durgre Brat hii ﬂﬁ:ng ed dbng :hﬁ.p thuamn,

Bidu 8. Céch thire dang ki, iy quyén tham di Pai hii ddng cd ding

(Cin ctr quy dinh gl Didu 144 Ludt doanh nghigp s6 S9/20200H14; Didu 16 Diéu 1§ Céng iy ;
Khoan 1, 2, 5 Diéu 20 Diéu 1§ Cang tv )

a o
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Quy ché ni b vé gudn iv] Cing ty Ci phiin Xiy ding & Giao thing Binh Divon
. Cach thic dang ky tham dyr Dgi hii dong ¢ ddng trrde ngdy khai mac cude hop Bgi hoi dong
oh aong:
Céch thirc dang ky tham di cufic hop Bgi hii dong cb déng duge qui dinh ra tai Théng bio hop
Bigi hii dbng cé déng, bao gim lién hé Cong ty hode g Gidy ding ky tham dir Bai héi (duoc
dinh kém Théng bdo hpp Bai hal ddng b ddng giri cho cb dang) vé Cong ty .

Cd dang chon hinh thite dang kv tham dur hop Dai hdi déng cb déng theo cdch thire d& ghi trong
thiing béo, bao gom:

Tham dir va bien quy8t/biu ol trye tidp tai eude hop;

Uy quyen cho mit dai dign khdc tham dy va bidu quyét/blu et tai cudic hop va tudn thi quy
dinh tgi Khodn 2 Biéu ndy; (Trdng hop ¢6 nhiéu hon mit dai dign dwoe cir thi phai xdc dinh
cu thé si ¢ phan vé so phidu biu civbiéu quyét dupe uy guyen cho mai dai dign).

Tham du v bidu quyét/bau cir thing qua hii nghj trire tuyén, bé phidu dign tir hode hinh thie
didn 1 khde;

Giri phiéu biéu quyét/phiéu biu cir dén cude hop thang qua i thir, fax, thyr dién i

Cac hinh thire dang kv tham di hop Pai hdi dong oo dong khéc phil hop vai qui dinh cia Phdp
ludr,

(‘r;n_g ty phaico g&ng i da trong viéc dp dung cac mng nghf. théng tin Iuén dai & ¢b dong ed
the tharn dy vl phat bidy ¥ kién tai cude hop Bai hi dong cb dong tét nhét, bao gbm hurdng
din ¢ ding bidu quyét thing qua hop Bai hii déng cb déng e tuyén, ba phidu dign tir hodc
hinh thire dign tr khde theo quy dinh tai Biéu 144 Lujt doanh nghigp v Didu 18 Cang ty .

. Quy dinh vé vide by quyén tham dur dai hi

. O ddng ngudi dal dign theo Gy quyén ciia b ddng thire hién iy quyén theo quy dinh tal Bidy
|6 Didw I§ Cong ty ;

. Viée iy quyén cho cd nhin, @ chirc dai dién dir hop Pai héi ddng of ddng theo quy dinh tai
Biem a Khoan 2 Biéu nay phai 1ip thinh vin ban. Van ban ty quyén dwge lip theo quy dinh
cin phip ludt vé dén sy va phil séu 15 tén od ddng Gy quyvén, tn cd nhin, t& chire duoc iy
quyén, sd lugng eb phin duge dy quyén, ndi dung dy quvdn, pham vi dy quyén, théi han iy
guyén, chif kv cia bén Oy quyén vi bén duce dy guvén,

Mawén dugre Gy quyén dir hop Bai hei ddng ed déng phai ngp van ban Oy quyén khi diing kv dy

hop. Trudmg hop v quyén lgi th newdi tham du hop phai xudt trinh thém van ban iy quwén

ban diu cia ed déng, ngudi dai dién theo by quyén cia od dang 14 t chire (néu trude d6 chua

ding k¥ vdi Cong ty ).

. Phiéu hidu quyét/Phiéu biu cir ciia ngudi duge ty quyén du hop trong pham vi duge by quyéa
vin ed hidu lye khi xdy ra mat trong cée trutmg hap sau diy:

o Nguti Oy quyén da chét, bi han ché nang lic hanh vi dén sy hodie b mit nang lye hinh vi dan

s
 WNguii dy quyen da hiy ba vide chi djnh gy quydn;
« Neubi ty quyén 8 hiy bd thdm quyén ela ngudi thre hign vige by quyén,
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+ Didu khodn ndy khdng ap dung trong trudmg hop Cong Ly nhﬁn durere théng béo vé mit trong
cac sir kign trén trinde gitr khai mae cude hop B hdi dong o6 ddng hoge trwde khi cufie hop

dugre tridu tip lai.
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3. Céch thirc dang ky tham dy Dai hii ddng eb ding va Kiém tra tr cich dai biéu vao ngay 15
chire Bgi hi ddng cd déng

Trirde khi khai mac cude hop, Cong ty phai tién hank thi we ding ky ch dA6ng vit phdi thire hign

vige dng ki cho dén khi cdc ¢b d0ng cb quydn dir hop cb mat dang ki hét theo trinh tur sau:

#  Khi tifn hinh ding k¥ cd dong, Céng ty cdp cho time of ddng hodic dai dign theo ty quyén
et quyén bidu quyét mat the biéu quyétphidu bitu quyétphiéu biu cir, trén d ghi sb ding
kv, ho v t8n cOg cb ddng, ho va 1én dai dign theo oy quyvén va so phidu biéu qu}-ét-fphiéu
bliu ¢l cia cb déng do. Dai hii dl:-ng et ding thao luiin va bigu qu:.-*f:t theo tirng vin dé trong
nidyi dung chuong trinh. Vige bidu qu:.-'ét durgc tién hanh b&ng bidu qu;-.r&t tin thitnh, khing
tdn thinh va khing ¢ ¥ kién. K&t qud kiém phidu duge Chi toa’ Ban kiém phiu cing bé
ngay trude khi bé mac cude hop [irdr traeimg hop Bign 1é Cong ty e quy dink khdc]. Dei
Tudsi Bl nhiing ngudi chiu trdch nhiém kiém pﬁiéu hodic gigm sdt kigm phiéu theo de nghi
cia Chi tga, S6 thinh vién coa ban kiém phidu do Bl hii ddng cd dong quyét dinh clin oo
de nghi coa Cho toa cude hop;

b, Cb ddng, ngudi dai dién theo dy quyén cia cb dbng 14 16 chire hodic ngwéri dupe by quyén
dén sau khi cude hop 48 khai mac oo quyen dang ky ngay va sau dd o quyen tham gia vé
bidu quyét/bdu cif tai dai hii ngay sau khi dang ky. Chi toa khéng co trich nhigm dirng dgi
hii d& cho eb dong dén mudn ding ky va hidu lye ciia nhimg n{i dung 43 duge bidy
quyetbiu cir trnde d6 khang thay déi.

Pidu 9. Chc diéu kign tién hanh hop Dol hiil ddng eb ding
(Cdn i quy dind tgi Diéw 19 Didu 18 Cang 1v )

I. Cudc hgp FJ{!L hii d::nng ci d{mg dl.npc tién hanh khi ¢d 50 cb ddng dy hop dai didn dgi didn rén
0% tuﬁlng 50 cb phﬂn oo qu_'l.fén biéu qu:.-‘&t

2. Trutmg hop cude hop 1&n thir nhat khéng di diéu kign tién hanh theo quy djnh tai khodn 1 Bidy
nay thi thdng béo mai hop ln thir hai duge gi trong thid han 30 nedy, ké i ngdy du djnh hop
l&n thir nhat, Cuge hop Bai hii ding cb dang ln thir hai duoe tién hinh khi co sb cb dang dy
hop dal dién tir 33% tdng sb b phin b quydna bidu quyét i [én.

3. Truimg hgp cude hop [&n thir hai khong 40 diéw kién tién hinh thee quy djnh tai khodn 2 Biéy
nay thi thing bdo mai hop n thi ba phii dwoe gii wong thivi han 20 ngdy ké tr ngiy du dinh
hop Yin thir hai. Cue hop Bai hii ddng b déng lin thir ba dwge tién hanh khang phy thujc
vao tong s phigu bidu quyét cla céc cd ding dy hop.

Didu 10. Hinh thire thiing qua nghi quyét Bai hii ding c6 ding
Cdin exr guy dink tai Didu 147 Ludt doanh nghiép so S92020/0H14; Dién 21 Diéu I¢ Cong 1y )

Dai hoi dong cb déng thong qua nghj quyét thude thim quyén bing hinh thire bidu quyét 1ai cude
hop, I8y ¥ kién bing viin bdn va che hinh thic khac theo quy dinh coa phap ludt higén hanh.

Ditu 11.Cae ndi dung dwge théng qua tai Pai hii done cb déng
(Cam eir quy dinh tai Didu 167 Lugt doamh nghiép 58 SO20OHT 4, Didu 15 Didu g Cdng iy )
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Ouy ché nfi b vé quin rj Cang ty Ci phiin Xiy dyng & Giao thing Binh Diwong

|, Thing qua dinh hiémg phat trién ciia Cong ty ;

2, Xem wét, xir [¥ vi pham cia thinh vién Héi déng quan tr), thanh vién Ban kiém soft iy thiét hai
cho Cong ty va co déng Cong ty :

3. Phé duyét danh sach Ciing ty kiém todin duee chip thudn; quyét dinh Cong ty kidm todn duoc chip

thugn thue hién kiém tra hoat déng etia Cang ty, bii mién kidm todn vién duge chéip thuin khi xét

thiiy ¢dn thiét;

K& hoach kinh doanh hing nam ciia Céang ty;

Bio cao tai chinh hing nim 43 duge kiém toan;

Bédo cio cla HOi ddng quin tri v quén i v két qud hoat ddng cia Hoi ddng quan tej va timg thinh

vién H§i déng quan tri;

7. Béo cdo cia Ban kifm sodt vé két qua kinh doanh ciia Cang tv, két qua hoat ddng cia Hoi déna
quin tri, Thng Giam déc:

B. Bdo cdo ty dénh gid két qui hoat déing ciia Ban kiém soat v thinh vién Ban kidm sodt:

9. Mire o tire ddi véi mdi eb phun clia timg logi;

10, Sé ILrl;mg thénh vién Hoi dong quan tri, Ban kiém soat;

| 1. Bau, mién nhigm, bii nhidm thinh vién Hai déng quén tr, thanh vién Ban kifm sodt;

12. Quyét dinh ngdn sdch hoge thng mire this lao, thidng va loi ich khde ddi véi Hai ding quén trj, Ban
kiém sodt;

13. B sung vé sira dbi Bidu 1€ Cang ty;

1. Logi ¢ phin v 36 lugng cb phiin mai duge phit hinh d8i véi mai loai <& phén v& vige chuyén
nhugng cb phiin cia thanh vién sang Idp trong vong 03 nam diu tign ke tir ngdy thanh lip:

13, Chia, tich, hgp nhat, sdp nhip hodc chuydn dbi Cang ty;

16, Té chire lai va giai thé (thanh 13) Cang ty va chi dink nguini thanh |¥;

7. Quyét dinh diu t hofic bin b 13 sin e gid tri e 35% thng gid tr] ti sén i 180 duoe ghi trong
Bdo cdo tal chinh gin nhit cia Cong ty firi prwdmg hop Didy 1¢ Cong by gquy dinh 7 16 hode gid
tri dhac/;

18. Quyet dinh mua lal trén 10% thng 58 cb phén da ban coa méi loai;

19. Céng ty ky két hyp ding, giao dich voi nhimg déi twong duge quy dink tai khoan 1 Dién 167 Ludt
Doenh nghidp vivi gid tri bing hodic In han 35% thng gié 1] thi sin cia Céng ty duoe ghi trong
béo cén tai chinh gin nhit

20, Chap thudn cic giao dich quy dinh tai khodn 4 Biéu 293 Nehi dinh 6 15572020/ND-CP ngdiy 31
thiang 12 n&m 2020 cia Chinh phi quy dinh chi tiét thi hinh méat s didu cia Lugt Chimg khodn;

21. Phé duvét. bb sung, sira dii Quy ché ndi ba vé quan Cding tv, Quy ché hoat ddng cia Hai dina
quan tri, Quy ché hoat ding cla Ban kigm sodt

22. Céc vin dé khéc theo gquy djnh cda phéap luat va Biéu 18 Cong tv .

Diéu 12.Bitu quyét thing qua cdc vin aé tai dai hii
(Caim et quy dink igf Quy ehé lam vide: Quy ohé bdu car lai Dai hei ding e6 ding)

o

|. Nguyén tic chung

& Tited cac vin dé trong chu-::rng trinh va ngi dung hop cia Dai hii déu phai duge Dai hii déng
b déng thao ludn va bidu quyvét cong khai.

b. The biéu quvét, Phidu bidu quyét va Phidu biu cir duoc Céng ty :|:11 déng diu trea v gid e
tiep 1:41::: dai biu tai dai hu:n {k&m theo b thi liéu tham dy Bai hii ddng cb dimg). M3 dai bigu
due cip The bidu quydt, Phidu bidu quydt va Phidu bl eir. Trén The bidu quydt, Phibu hidy
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quyét, Phidu b cir c& ghi rd ma s8 dai bidu, ho tén, sb cb phdn sé hitu vA nhin dy quyn duge
bidu quyvét ciia dai bidu 46,
2, Quy dinh v& tinh hop 18 cig phidy bidu quyét va phidu biu o
a_ Phidu bidu quyé
» Phiéu biéu quyét hop 1§ 14 phiéu thea miu in sin do BTC phit ra, khéing tiy xod, cso sia, rich,
ndt,... khong viét thém ndi dung ndo khdc ngoai quyv dinh cho phiéu ndy va phai oo chit ky, dindi
chit ky phai co déy di ho tén duge viét tay cia dpi bidu tham dy v gl v& cho Ban kiém phidu
trirc théri didm mir nigm phong thing phidu.
Trén phidu bigu quyét, ndi dung bidu quydt 1a hop 1€ khi dgi bidu ddnh ddu chon mét (01) trong
ba ((3) & vudng bidu quyét.
*  Phiéu bidu quyét khing hop 16
o MNdi dung kiiing ding theo cde quy djnh cie Phidu bifu quydt hop 18
b. Phidu bdu cir
¥ Phitu biu cir hp 1&: 14 phiu biu thee miu in sin do ban 6 chire phét ra, khing 1dy xod, cao
sira, khong viét thém ndi dung néo khac ngodi quy dinh cho phiéu béu; phai oo chir ky, ghi
ho tén cla dai bidu tham di vi eli vé cho Ban kifm phidu trude thid digm mé nidm phong
thing p]s]éu-
¥ Phidu bl cir khéng hop 18:
s NGi dung khing ding theo cde quy dinh cia Phigu bau eir hop 18
e Phituco 1ong 50 phicu bau cho céc img cir vieén cia c0 déng hode dai dién lén hon tdng
50 phicy duge phép béu;
«  Céc ndl dung khde thee Quy ché biu cir dai hii dbng cd dong quy dinh.
Diéu 13.Cdch thire b phiéu bicn |:|1.1:|.'EI

0 o oy dfek fof Sy eheé lim vide tal Do frchi .:i'dr?g e ddng)

1. Mguyén tie chung

- Pgi hoi déng ¢6 déng thao lufn va bifu quyét theo timg vin dé trong noi dung chwong trinh. Vi
biu quyét duge tién hinh bing céch gio thé, bo phigu trie tidp, bo phidu dién or hode hinh thie
dign tlr khéc,

- i bidu thyc hign vigc bigu quydt dé Tan thanh, Khing tn thanh hodc Khang ¥ kién mdt vin dé
duge dua ra bidu quyét tai Dai hdi bing cdch gio cao The bify quyét hodie dién cde phuong dn lya
chon trén Phidu bidu quyér,

2, Cée hinh thire ba phigu bigu quyét

a. Bidu quyét bing theé bidu quyét: Khi bidu quyét bing hinh thire gie cao The bidu quyét, mat e

cda Thé biéu quyét phdi duge gio cao hudng vé phia Doéin Chi toa. Trudng hop dai bidu khéng
gior The hidu quyét trong c4 ba lin higu quyét Tan thanh, Khéng tén thinh hoéc Kheng ¥ kién cin
mdt van dé thi duge xem nhw bigu quyét tin thiénh van dé da, Truong hop dai bidu gio cao The
biéu quyét nhigu hon mdt (01) 1an khi bigu quyvét Tan thanh, Khong tin thinh hodc Khing § kién
clia mat vén dé thl duge xem nhu bidu quyét khing hop 1€ Theo hinh thie bigu quyE'[ bing gio i
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& Gino thing Binh Dien

Quy cied nfi b vé quin trj Cong ty C8 phan Xdy d

Thé I:||r:u quyét, Thitnh vién Ban kiém tra tir edch dai bidu/Ban kiém phifu dinh ddu ma dai bigy
va 50 phigu bidu quyét twong img cda timg ob ding Tan thinh, Khéng tan thanh, Khéng ¥ kién va
Khong hop 18,

b. Biéu quyét bing phiéu bidu quyée: Khi biu quyét bing hinh thire didn vio Phidu by quyés, déi
véii timg nidi dung, dai bidu chon miit trong ba phm:rng dn “Tan thanh", “Khéng tan thanh™, “Khéng
oh v kign™ dm;ﬂ: in sin trong F‘h|¢u bidu quyét bang cach dank diu X holic v vAo & mink chon.
Sau khi hoén tht cA ndi dung cin bidu quyét cda Dai héi, dai bidu gir Phidu bidu quyét vé thing
phiéu kin 44 dugc niém phong tai Dai hi theo hudng din cia Ban kiém phidu. Phidu bidu quyét
phai ca chir ki vd ghi rd ho 1én cia dai bidu,

c. Biéu quyét bing hinh thite bo phigu dién tir duge thye hign theo Bidu 31 Quy ché néy.
Didu 14. Chch thire b phide biu ci
(Cdn et quy dink sgi Quy ché bew ewr tai Dai bl déng od déng)
|, Meuyén tic chung
= Thure hign ding theo qui dinh cia phip ludt va Didu 1@ Cong ty :
~ Thanh vién ban kiém phifu khing dugc cé tén trang danh séch dé oir, ty d& cir viio HBQT v Ban
kigm soat,
2. Cie hinh thie b phicy biu cir
8, Béu cir theo phuong thirc biu dén phidy

Theo dé mdi dai biéu co thng sb phifu hidu quyét nrong (ng v thng sé cd phin sorhiv, dai dign
si7 hiru nhin vai s& thinh vién duge biu;

- Bai hiéu tham dir ed quyn dén hét tdng 56 phidu bidu quyét cia minh cho mat holie mat sé img
ol vien;
Trurdmp hop phat sinh thém (ng vign trong ngay dien ra dai hii, dai bicu c6 thé lién hé voi Ban
kigm phicu xin cdp lai phidu biu cir mdi va phai ndp lai phidy ci (nnse khi ba vao thimg phidu):

- Trong trudmg hgp b sir lua -::h-:;m nhém 13n, dai bidu lign hé véi Ban kidm phidu dé due cip lai
phia biiu moi v phéi ndp phiéu cii;

- Cich ghi phidu biu cin M3i dai bidu duge phat cée phidu blu, Cach ghi phiéu bdu dgpe hudng
dén ey the nhir san:

4+ Neéu biu ddn toan bd sb phidu cho mdt hode nhidy irg vién, dai bifu dinh diu vao & “Béu
dén phidu” cia cic img vién trong img;

+ Néu bau sé phidu khéng d2u nhau cho nhidu tmyg vien, dai bidu ghi rs sé phidu biu vao &
*50 phidu bdu” cia cac Umg vién tuong g,

+ Cde ndi dung khéc theo Quy ché biu cir dgi héi déng cf déng va Biéu |1 Cang ty quy dinh,

Laru 3: Trong tridmg hop dai biéu vira ddnh ddu vao & “Biu dén phléu“ vira ghi 50 higng & &
g4 phidu biu™ thi két qua lay theo s lrgme phicu &8 “Sé phidu biu".

- Mguyén tic tring ed:

I8




Quy chié mfi b vé qudn trf Cong ty Ci E.ruiu Xy dyng & Giao thing Binh Dirong

+ Newdi triing et duoe xdc dinh theo s6 phidu duge biu tnh tir cao xubng thilp, bit ddu tir
(rng ¢l vién cb 56 phigu biu cao nhit cho dén khi i 58 thanh vién elin biu,

+  Trwdmg hop eb tir hai (02) dng i vién tro 1én dat cing s6 phidu duoe by nhu nhau cho
thanh vién cubi edmg thi s tién hanh bau lai trong s6 cde dng eir vign ob sé phidu dree biu
ngang nhaeu,

+ Néu két qua bu cir En mét khong di s& lugng cdn biu thi s& dwoe tin hinh bie e cho
dén khi bdu da s8 lugng thanh vién cin bdu.

b. Béu cir theo phuong thire bidu quyét: Thie hién theo quy dinh t3i Biém b Khoan 2 Diéu 13 Quy
ché ndy.
c. Bfu cir bing hinh thirc bé phidu dién 1 duge thyre hién theo Biéu 31 Quy ché nay.

Bidu 15.Cich thic kitm phiéu
(Cdn cie quy dinh el Ouy ché ldm vige 1ol Daf hoi a*c’ung co dong)

Ciich thire kiem phiéu duge tién hanh bing cich ting hop théphidu bifu quyvét tin thanh, khéng tin
thémh, khng cé ¥ kién,

Dii viri nhimg van dé nhay cm va néu cb ddng cb véu edu, Cong ty phai chi dinh 18 chirc ddc lap thire
hién viéc thu thip va kiém phiéu.

Bidu 16.Bidu kign dd nghi quyét duwe thing qua
(Célr cat quy dink ti Diéu 21 Bidu 18 Cong ty )

1. Neghi quyét vé ndi dung sau diy duge thdng qua néu duge s6 b ddng dai dign tir 65% dng sb phiéu
bifu quyét trd [€n cia it cd of dong tham dyr va bidu quydt 1ai cude hop tin thanh, trit nsimg hop
quy dinh tgi céc khoin 3, 4 vi 6 Diéu 148 Luft Doanh nghiép:

a,
b
&,
d
-3

£
g

Logi ¢f phén vé tbng 56 oo phin cba timg loai;

. Thay dbi nganh, nghé v linh vyc kinh doanh;

Thay déi co cdu td chire quan 1y Chng ty ;

. Dy 4n dfiu tr hode ban thi sin co gi tr] bing hodc ém hon 35% tong gid tr] i sdn duoc ghi

trong bdo cée i chinh gin nhét clia Cang ty |
T4 chire lai, gidi thé Cong ty ;

Gia han hogt ddng Cong ty ;

Viin ¢é khic do Bidu 18 Cong 1y quy dinh.

2. Cée Nghj quyt duge thing qua khi duwge s0 cb déng s&r hir trén 509 téng s8 phifu bidu quydt coa

wtcé ch déng tham dir va bigu quyét tai cude hpp tan thanh, tnr trudmg hgp quy dinh tal cde khodn
| Biu ndy va khodn 3, 4 va 6 Diku 148 Lugt Doanh nghiép,
Luru ¥, Trudng hop baw thinh vién HEOT va BKS, néu sé dma vign nhd hon hodic bing s6 thinh
vign HBQT/BKS efin biu thi vige bau thanh vign HEQT/BKS cb thé dwoe thie hign theo phuong
thire bidu dén phiéu quy dinh tai khoan 3 Bidu 148 Luit Doanh nghiép hoac thire hién theo phuomg
thire bidu quyét (1dn thénh, khéng tén think, khéng cé ¥ kién). T¥ 1& bidu quyét thang qua theo
phwong thire biéu quyét duoe thue hign theo Khoén 2 Bidu 21 Dibu |& Chng ty
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3. Cac Nghi quyet Bai hii ding co déng disge théng qua bing 100% téng s ob phiin ed quyén hidu
quvét 14 hop phip v ¢d hidu lue neay e khi trink by, thi e triéy tédp hop va thong qua nghi quyét
do vi phgm quy djnh cia Ludl Doanh nghiép vi Bigu I¢ Cong ty

Bidu 17. Théng bio két qui kiém phiu
(Cén cr quy dink tai Quy ché ldm vide lai Dai hii dong cd dong)
Ban kiém phitu s2 kidm tra v thng hop va bdo cdo Chi toa két qua kidm cila timg vAn dé. K&t qua
kiém phiéu s& duge chil toa/Ban kigm phidu cang bd ngay trnde khi bé mac cude hop.

Biéu I8, Cich thire phan ddi quyét dinh ciia Bai hii ddng of déng
Cdn cir quy dinh 1gi Didy 132 & Hidn 131 Ludt doanh nehige sd 39202000H14)

1. Cé dbng d bidu quyét khing théng qua nghj quyét vé viée 1& chire lai Cong ty hodic thay déi quyén,
nghta vy cla i dong quy dinh tai Diéu I& Cang tv of quyén véu cau Cong tv mua lai cd phin cia
minh. Yéu efu phai bing vin ban. trong d6 néu ¢l tén, dja chi cia cb dbng, s& lugng cb phin timg
loai, gia du dinh bén, |¥ do yéu cdu Cong tv mua lai. Yéu ciu phai duge giri dén Céng tv trong
théri han 10 ngay ke tir ngdy Bai hdi dong cf déng théng qua nahj quyét vé cde viin & quy dinh tai
khoan név.

2. Cang ty phii mua |3 ¢f phin thea yéu ciu eia cb ding quy dinh tai khodan | Difs ndy v gid th|
trudmg hofc gid duge tinh theo nguydn tiic guy dinh tai Didu I& C{mg ty trong thid han 90 ngdy ké
tir I1gﬁ} nhdn dirge véu cdu. Tr g hop khing thoa thudn dirge vi gia thi cde bén cb {héd vEu chu
mdt 16 chire thim dinh wid dinh gia. lemg ty gidi thigu it nhat 03 td chire tham dinh gis dé né. ding
lra chon vé lira chon dé 1a quy et dinh cudi cling,

3. Trong thiri han 90 ngay ké tir ngay nhin duge nghj quvét hodie bidn ban hop Dai héi déng b dong
hodic bién ban két qué kigm phiéu 1y ¥ kién Dai hii ddng co dong, cb ddng, nhém co ding quy dinh
tai khoan 2 Biéu 115 cia Lujt Doanh nghiép o6 quvén véu chu Toa dn holie Trong tai xem xét, hiy
b nghi quygt hode mét phan nii dung nghj quyét Dai héi dong b ding trong céc truémg hop sau
day:

a. Trinh tuw, thi tye tridu tip hpp va ra quyét dinh cia Dai hii ddng ©b déng vi pham nghiém trong
quy dinh ctia Ludt Doanh nghiép va Didu 18 Cong ty , trir triedme hop quy dinh tgi khodn 2 Diéy
152 con Ludt Doanh nghiép:
b. N&i dung nghj guvét vi pham phéds ludt hodic Didu 1§ Cong tv .
Bién 19.Lip Bién ban hop Pai hi ding ci ding

(T ctr gy dimd tgi Dicu 23 Dicu I8 Cang iy}

1. Cude hop Biai hii dong b dong phal duce ghi bign bin vi cb thé ghi dm hode ghi va lou it dudi
hinh thire dign uF khic, Bién bin phii ldp bing tifng Viét, ¢ thé 1dp thém biing tiéng nude ngodi
v ob e ndl dung chi :..'E'u sau ddy:

Tén, dia chi tru s chinh, mi 56 doanh nghiép;

Thiri gian vé dia diém hop Dai hii dong co dong;

Churomg trinh hop v ndi dung cude hop;

He, 80 chi toa va thu ky;

Tém tt dién bién cude hop va ede v kidn phét bidu tai cude hop Dai hai dbng cb déng vé timg
viin dé trong chuong trinh hop;

m o0 o
L = S -
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Quy chié nii b vé quin tri Cang ty Ci E&n Xiy ding & Giao thing Binh Duong

f. S0coding va :éng 5o phidy biéu quyét cia ede cb d6ng dy hop, phy lye danh sdeh daing k¥ ¢
ﬂﬁng. da.: dlé:n ¢l ding dw hop v sé ch phﬁn vi sh phidu biu rang ong;

g T-ﬁug, g phlEu bidy -:m}é! ddi e 1mg vin dé bidu qu}'él trong dd ghi i phueng thire bidu
quyit, wWing 6 phidu hep 1€, khng hop L€, tan thénh, khdng tan thanh va khing co ¥ kign; ty l¢
turomp g trén lﬂng 50 'ph:iéu bicu qu:ﬂét cia co diing dur hop;

h. Tong hop 50 phigu béu cir timg (mg vién {néu co);

i, Che vin dé da dwoc théng qua va ty Ig phiéu hicu qu}-‘ét thing qua tuomg (mg;

j- He, tén va chil ky cia chi toa va thu ki, Trimg hop chil toa, thu ki tir chéi kv bigén bian hop
thi bién bén niy cd hidu le néw duce tas cé thénh vién khic oia Hoi dong quén trj tham dy hep
kv vi o6 diy di ndi dung thee quy dinh tai khedn ndy. Bién bin hop ghi i vide chid toa, thur ki
tir chéi ky bién bin hop.

2. Bién ban hop Bai hdi démg cé ding phii duoc [dp xong va théng qua trudg khi két thie culic hop.
Chi toa va thur ky cude hop hodie ngudi khde kv 18n trong bién bdn hop phai lign d&i chiju trich
nhigm vé tinh trung thue, chinh xac cia ndi dung bidn ban.

3. Bién bin duge ldp bing tifng Viér va tigng nute ngodi déu ¢d higu lye phdp ¥ nhi nhau, Trutng
hop ¢6 5w khdc nhaw vé ndi dung gitta bién bin bing tiéng Viét va bing tiéng nwde ngodi thi ndi
dung trong bién ban bing tiéng Viét duge ip dung.

Bidu 20.Cong b Nghi quvér, Bién bin hop Bai hii ding cd ding
(Ciin eir giey dink taf Didu 23 Bidu 1§ Céng tv )

Mghj quyét, Bién bdn hop Pai hii ddng b déng, phy luc danh sich ob dong ding k¥ dy hop, viin ban
Oy quyén tham dir hop, 40 ca cac @Al liéu dinh kém Bign ban {néu b)) v i 1idu cd lién quan kKém theo
thdng bdo mdi hop phai luu gilr tai try s& chinh cia Cong ty .

Mghj quyét, Bién ban hop Dal hii ddng cd dong vi tai lidu kém thee trong bién ban, nghj quyvét phai
Jurore chng b théng tin theo quy dinh phip ludt Ve cing bo thang tin trén thi trurdeng chirmg kKhodn.

[l QUY BINH POI VO DAL HOI DONG CO PONG THONG QUA NGHI QUYET BANG
HINH THUC LAY ¥ KIEN BANG VAN BAN

Pitu 21, Trudmg hop dwge By ¢ kién o dong biing vins ban
{Cidn cor quy dinh gl Blidu 22 Digu lé Céing ty )
Cée ndi dung sau ddy ¢6 thé duoe théng qua bang hinh thire Hy ¢ kifn cb dong bing vin bin:

a) Sire ddi, bd sung cdc ndi dung cia Bidu 12 Cang ty;

by Phé duvés sira dbi, bd sung Quy ché ndi bo vE quén trj Cang ty; Quy ché hoat déng cha Hii ding
quen tej; Quy ché hogt ddng clia Ban kiém soat:

¢) Dinh hirdng phit trién Cong ty;

d) Logi of phin v thng sb of phin ciha vimg logi;

¢ Béu, mién nhiém, bdi nhiém thanh vién Hii déng quan trj va Ban kiém scét;

) Dy an dau tr hode ban 6 tai san ¢o gid trj bing hodc In hom 35% tong gid trj tai san duge ghi
trong bao cdo tdi chinh gén nhit cia Cang ty,

g) Thing qua bio cao tii chinh hing nam

h) Té chirc lai, gigi thé cdng ty.

i} Thay doi nginh, nghe va [inh vye kinh doanh;

i} Thay ddi co clu td chive quan ¥ Clng ty;
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k) Mire 24 tirc thanh todn hang nim cho méi loai ¢ phin phi hop véi Ludt Doanh nghiép va cac
quyén gin lidn véi loal cb phin da.

I} Téng sb tikn thi fao cia cac thanh vién Héi déng quin tr] va Bdo cdo tién thi lao cia Hai dong
qudn tri;

m} Lyra chon eéng ty kidm todn:

n) Kiém trava x 1y cde vi pham cia Hoi déng quin 1 hodc Ban kidm sodt gy thigt hai cho Cang
ty va cée o ddng cia Cong ty;

o) Céng ty mua lai hon 10% mét logi b phiin phat hanh;

m) Cang ty ky két hip dong, giao dich v nhimg déi weng dwee quy dinh tai khodn 1 Bidu 167 Ludt
doanh nghiép véi gia trj bang hodc Ién hon 35% t-ﬁnng gid tri i san cia Cang ty duge ghi trang
béo cdo thi chinh gin nhit;

Briéu 22. Tridmg hop khdng due 1y ¥ kién béing vin bin
HENQT khang duge iy ¥ kién cb déng biing van bin trong nhimg trimg hop 6 yéu b sau:

Biéu 23. Trinh ty, thi tyc hyp Byi hji ding cé déng théng qua Nghi quyét bing hinh thike iy ¢
kién biing vin ban

(Céin cor quy dimi tgi diém a Khodn 2 Sigy 18; Diéu 22, 24 Diéu 1§ Cng iy )

| Céngty phiicdng b thong tin vé viéc lip danh sdch cf ding ¢d quyén tham dir hop Dai hai ding
cd dong 101 thidu 20 ngay trde nghy dang kv cudi cing,

2. Hi dong quan tri phai chudn bj phidu Iy ¥ kién, dy thao nghj quyét Dai héi déng cb dong, chc tii
ligu giai trinh dy thao nghj quyét v g dén tdt ca ob déng co quyén bidu quyét chim nhdt 15 ngay
trircie théri han phai g Ipi phidu 14y ¥ kign, Yéu ciu va cheh thite gl phidu ldy ¥ kign vi @i ligu
kém theo duge thye hién theo quy dinh tai khoan 3 Didu 18 Biéu 1§ Cang ty .

3. Quy dinh v& Phida ldy v kién
B Phiu Iy ¥ kifn phai c6 cdc ndi dung chii véu sau diy:

- Tén, dia chi try s& chinh, ma s6 doanh nghiép:

- Muc dich Iy ¥ kién;

- Ho, tén, dia chi lién lac, quoe tich, sb gidy 1 phap 1§ ciia cd nhin déi véi ¢d ding 13 ca nhan; tén,
md s& doanh nghiép hogie 56 gidy 1 phip 1§ cia 1 chirc, dia chi tru st chinh d&i vai cb dong 14
chire hoge ho, tén, dia chi lién lae, quéc tich, s6 gidy t&r phap 1y cia cé nhan déi véi dai dién cia cb
déing 14 16 chire; 56 lwomg cb phén cua timg loai vi 56 phifu bigu quyét’ phidu bhu o cia cb déng:

- Win dé cin Iy ¥ kidn dé thong qua quyét dinh;

- Phuecng dn bicu quyét bao gbm tan thanh, khéng tan thanh va khéng o6 ¥ kién ddi v timg vin dé
ldy v kién:

- Phucng dn béu cir {néu o6);

- Théi han phai giri vé Céng ty phifu Wy ¥ kién d8 dwoe wa 1ai;

= "Hpg, t&n, chit ki ciia Chit tich Hai déng quéin tr] hodic ngwdi dai dien theo phép fudt cioa Cong ty

b. i dong ci thé giri phiu 4y ¥ kién 42 1rd lixi dén Cang ty bling hinh thire giti thir, fax hode thr dién
tir theo quy dinh sau diy:

- Tewdmg hop gifi the, phiéu 1y ¥ kién da duge i 161 phai oo chir ky cia o déng 14 ca nhin, cia
nguiri dai dién theo Oy quydn hode ngudi dgi didn theo phip ludt cia of dong 18 t& chic, Phigu liy =g
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¥ kidn giri vé Chng ty phai duge dyng trong phong bi dén kin v khing ai duge quyén mi rude khi
kim phidu;

Trudmg hop i fax hofe thir dién 107, phidu ldy ¥ kién gl vé Cong tv phai duge gitr bi mat dén thai
diém kiém phidu;

Ciic phign iy § kién gird vé Cong ty sau thisi han 43 xée dinh tai ndi dung phiéu 1y ¥ kién hodic d3
bi mé trong trudmg hop g thur vé bi tiét 15 wong tredmg hop goi fax, the dign 17 1 khing hop 18,
Phigu liy ¥ kign khéng duge givi vé dwge coi 13 phidu khang tham gia bidu quyé,

Kiém phicu vi lip Bign ban kigm phiéu
Hisi dbng quén tri kiém phigu va |ap bién ban kiém phicu dudi s chimg kién cila Ban kiém sodt

hofic cia co ding khing nim gilr chire vy quan I¥ Cong ty. Bién ban kiém phiéu phii ¢f céc ndi
dung chir véu sau diy:

Tén, dia chi try s& chinh, m# 56 doanh nghiép:

I"-'1|,|c dich va cdc vin dé can ldy ¥ kién dé thong qua nghj quyét:

56 ch &ung v lnng s ph[Eu bigu qu;-.'ét.l'b&u cir 33 tham gia bidu qu;-.-'ét.-'bﬁu cir, frong d4& phin h1¢1
s0 phiéu bitu quyétbiu cir hop 18 va s6 biéu quyéubiu cir khong hop 1& va phuong thire gii phidu
bidu quydt/blu cfr, kém theo phu luc danh sich eb dlng tham gla bidu quytbu cii;

Thng s& phidu tén thinh, khang tn thinh va khong b ¥ kifn a1 varl timg viin g8, 1dng <& phidu biu
cir timg (mg vign (néu cb);

Vin dt 03 duge thiing qua va 1y 1 bigu quyét thing qua twong ong;

Hg, tén, chir ky ciia Chi tjich Héi déng quan trj, ngudi kiém phidu vi nguii gidm st kiém phléu.
Cic thanh vién Hoi ddng quan trf, nguti kiém phids va ngudi gidm sit kiém phiéu phai lién doi
chju tréch nhidém vE tinh trung thue, chinh xde cha bién ban kiém phidu; lién ddi chiu trdch nhigm
vé cac thigt hai phét sinh tir cde quy€t dinh dwoe thing qua do kiém phiéu khéng trung thie, khing
chinh xac,

Nehi quyét v Bign ban kiém phidu

Bién bin kidm phidu va nghj quyét phii duee el dén cic ¢d déng trong thid han 15 ngay, ké 1
ngdy két thic kiém phiéu. Vige giri bién ban kigm phidu va nghi quyet co thé thay the bing viée
diing 14§ trén trang théng tin dién i eda Cang ty trong thed han 24 gid, ké tr thin didm két thie
kigm phitu.

Nghi quyét ducre théng qua theo hinh thire Iy 7 kién co ddng biing vEn ban o6 gid trj nhu nghj quyét
duge thing qua 1ai cude hop Dai hai déng ¢b dong.

Luru téi ligu:

Phigu lay ¥ kién d8 duyc tra &, bién ban kiém phifu, nghj quyét da duge thong qua va 131 1iéu cb
lién quan giri kém theo phigu Iy ¥ kién déu phai duge luu gilr tai try s chinh cia Cong 1y,

Yéu ciu hiy bd Quyét dinh cia Bai hii ddng cb ddng thdng gua hinh thire iy ¥ kién bing viin bén
Trong théd han 90 ngay ke tir ngay nhin mrl;n: nghi qu:.nét hnﬁ.c bién ban hgp Bai hbi dﬁng cd déng
hodic bién ban két qua kigm phigu 1y ¥ kién Dai hoi dung cd dﬁng. cd ddnz hodic nhém b dbng quy
dinh tai khosn 2 ©icu 115 Lugt Doanh nghigp co quyén véu ciu Toa dn hode Trong thi xem xét, hiy
bd nghi quyét hode mét phﬁn ndi dung nghi qu}'El Bai hix LT-Erng cd dbng trong cac tnntmg hop sau
ddw:
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a. Trinh ty, thi e trigu tip hop va ra quyét dinh cia Pai hai déng cd déng vi pham nghigm trong
quy djnh cia Luft Doanh nghiép va Didu 1& Cong ty, trir trismg hop quy dinh tai khodna 3 Biéu 21
Evigu [é Cong ty .

b. NGi dung nghi quyét vi pham phdp ludt holic Bidu 1é Cangty .

1. QUY BINH BOI VOI DAL HOI BONG CO BONG THONG QUA NGH] QUYET BANG
HINH THUC HOI NGH] TRUC TUYEN

Biéu 24. Thing bio trigu tip hop Pai hil déng ef ding true tuyén
Thyre hign theo quy dinh tai Bigu 6 Quy ché nay.

Luru §: Phiéu bisw quyét/ biu cir khing cén giri kém théng bio méi hop.
Piu 25, Cich thite dang kv tham du Pai hii ding cb ddng tryc tuyén

Ciich thire dang ky tham dir Bgi hdi dong ¢b dong trre tuyén trde ngay khal mac code hop Dai héi ding
e déng dwge qui dinh i tal Théng bédo hop Dai hai déng of déng, bao gbm:

1. Biéu kién tham gia:
- Cd tén trong danh sdch cb déng (DSCD) ¢d quyén dy hop Dai hii ddng of duge 13p theo thong bio
Eigre hién q uyén chia Cong tv.
- Dai dién Gy quyén 40 diéu kién tham dy theo quy dinh cia phép ludt va didu 18 Cong 1.
2. Yéu cdu kg thuir:

BYai bidu ciin ¢ thiét b dién tr két ndi internet (vi dy: médy tinh, mdy tinh bang, dién thoai di déng. thid
bi dién tir khac co két néi intemet. .. ).

3. Cach thire ghi nhin Dai bidu tham dur dai hai ddng b déng tryc tuvén:

Bai bicu duge hé thing ba phidu dign tir ghi nhdn & tham di dsi héi dbng cb déng trye tuyén khi Bai
biéu dé thye hién truy cip vao hé thénp bing cée théng tin truy cdp di duge cung cdp theo quy dinh
tai Bidu 26 Quy ché nay va i thire hidn bo phidu dign tr véi bt kd vén d& nao cie ngi dung Chirong
trinh cude hop dai hii dng ¢b déng tryc tuyén,

Diéu 26.Cung cip thémg tin ddng nhip vh thye hién bé phidu dién tir

1. Théng tin ditmg ddn truy cdp vao h thong bd phida dign br, tén dang nhip, mit khiu truy cép va
che yéu 16 dinh danh khéc (néu c6) nhim tham dy Dai hoi déng cb déng truc tuyén s duoe cung
cdp trong théng bdo mai hop (hofic hinh thitc thang bio théng tin ding nhap do Hai ding quan tr
quy dinh}. Dai bidu phai cd trach nhiém bao mit tén ding nhdp, mat khiu va cac véu td dinh danh
khéc dupe edp dé dim bao rfing chi o6 Bai bidu mdi eb quyén thye hién viée ba phigu trén hé thing
b phidu didn tir va chiu hodn toan trich nhigm 481 véi cde thing tin 43 ding k¥ nay.

2. Khi DBai bitu cd yéu ciiu cung cip lai thng tin ding nhip. Ban 1 chic Dai hi cé thé thing bio
théng qua céc hinh thire: trye tigp hodic email/dién thogi. Hinh thite cung cdp théng tin dang nhip
qua cmail hodc dién thoai chi duge thye hién dya trén thang tin b déng tir danh sach cd déng co
quyén bo phifu do Trung tém luu ki chimg khodn Viét Nam lip theo théng bdo thye hién quyén
ciia Chng ty |

3. Dai bidu sir dyng tén ding nhip, mét khiu truy cfp hodic cde yéu td dinh danh khéc (néu ) truy
chp vao h§ théng b phidu dién ti va thuc hién ba phidu dién 1 Theo ndi dung cia Chirong trinh
cude hop dai hi ding cb déing true tuyén,

Didu 27, Vige ay quyén cho ngudi dai dién dur hop Bai hii ding ob ding tre tuyén
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Quy ché i bj uégmin rvi Cang ty Ci Em'in Xiy dyng & Giao thing Binh Dicmg

1. €A déng thire hign dy quyén theo quy dinh tai khodn 2 didu 8 Quy ché ndy.

2, Mt sé quy dinh cdn Juu ¥ khi thue hign dy quyén tre tuyén;
Céic c6 dong cin tudn thi cung cAp ddy 30 cac thdng tin 88 thue hign Gy quyén tree tuyvén, dic bidt cung
céip théng tin cia bén nhiin dy quyén: sé didn thoal, dia chi lién lac va dia chi email, Day 13 co s& dé cdp
tn dang nhip, mit khdu truy cdp vé cde véu th dinh danh khac (néu cd) dbi voi bén nhin gy quyén,
Hiéu lye etia Oy quydn trge tydn: vide by quyén chi co higu lyc phap I¥ khi tha man cic didu kidn sau:

- Khi ¢d déng dién diy di cdc théng tin thea miu Oy qu:.-'én e [u:.fén v hodn thanh thire hién Oy
quyén tryc tayén,
= Giﬁ}' iy qu:.-'én duge in ra theo miu dy Efuyén trire tuyén et diy di chit ky, ghi rid ho tén, dong déu
in éu lath chirch chia bén v q-.::r'én vi cit bén nhan Oy qu_':.'én.
= Cingty nhin dugc Gié}y iy quyén ban chinh i vé trindre |oe dai hii khai mac chinh thir,
Hiry bé iy quyén d5i véi cb ddng 48 Oy quyén trre tuyén: ¢b ddng gird van bin chink thire 48 nghi hoy
iy quj.-'é-n tryrc myén cho Cong ty trwede lic dai hdl khai mac chinh thike. Luu ¥ thid gian ghi nhan vide
hay Oy qu}'én o higu lye ducre tink theo thér gian Céng ty nhiin duoe vin ban chinh thire d& nghi huy
iy L]u:.fén trirc wyen,
Huly ba y quysn s& bi w8 hidu lue néu dai dign dy quyén 42 tién hinh ba phiéu bidy quyéybiu eir véi
béit k¥ vén d& ndo cta ndi dung Chuong trinh cude hop dai hii dong cb dong trye wyén,
Diéu 28, Didu kifn tién hanh
Thye hign theo quy dinh tai Didu ¥ Quy ché ndy.
Biéu 29. Théo ludn tai Dai hdi Béng C6 ding trie tuyén
a.Mguyén the:
- Viéc thao ludin chi duge thire hién trong thivi gian quy dinh va thudc pham vi cic vin dé trinh by
trong néi dung chuong trinh Bai hii dbng cé ddng:
- Chi ¢t By bidu méi digee tham gia thio lujn;
- Dgi bide ¢b ¥ kién ding k¥ ndi dung thio ludn theo hinh thire quy dijnh cy thé tai quy ché lam vige
cla dai hii;
- Ban Thy ky s& sp xép cdc ndi dung thio ludn cia Dai bidu theo thir tr dang ky v& chuyen lén cho
Chi toa.
b.Giiai ddp ¢ kién cha cdc Pgi biéu:
- Trén oo s ndi dung thao ludn cia Dai bidu, Chil toa hofic thanh vién do Chi toa chi dinh s& gidl
dép ¢ kién cia Pgi bidu:
- Truimg hap do giti han v thd gian 18 chire, ce clu héi chua dirge trd L6 e tiép 1ai Dai hoi st
duge Cong tv trd 13 sau.

Bidu 30.Hinh thire thing qua Nghj quyét cia Dai hii ddng b dong trye tuyén
Pai hii dong ¢6 dong théng qua Nghj quyét thude thdm quyén bing hinh thire ba phidu dign ur,
Pifu 31, Ciich thire bd phidu trye tuyén

a. Céich thire hé phidu bidu quyér:
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- Dgi bidu chon lus mit treng ba phuong &n biéu quyét Tan thanh, Khong tén thanh hodic khing ¥
ki€n véi mdi vn dé duge dua ra bidu quyét tai Bai hoi da dwge cai dit tai hé thing bo phidu dien
mr,

- Sau d6, Dai biéu tién hinh xde nhidn bidu quyét dé hé thing bé phidu dién tir ghi nhin két qui,

b.Céch thire bo phigu biu cir:

- Biu cir theo phuong thire bau don phigu; Néu diéu & Cong ty khéng cd quy dinh khic vige bitu
quyét biu thinh vidn Hi déng quén trj vi Ban kidm soft phai thire hign theo phuong thie bau din
phigu (bdu dén déu hodc biu ghi s&). Theo dd, Dai biéy thye hign vigc biu cir bing cach danh diu
viie & “Bau dén phigu™ hodlc ghi rd s6 phidu bilu vio & “Sé phifu biu" clia cic dng vién nrong img
trétn Phitu biu cir d3 duoe cai dat tai be thing bé phidu dién 1. Sau dé, Pai bidw tién hanh xdc nhin
béu cir d2 hé thing bd pJuEu dién tir ghi nhiin két qua.

- Béu cir theo phirang thire bidu quyét (néu ed): Thure hién theo quy dinh b phidu bidu quyét néu tgi
Khoan a Biéu nay.

. M@t 50 quy dinh khéc khi thue hién bd phidu diga 1

- Truémg hop Bai bigu khéng thyre hign hétclc vin dé bidu quyét, blu eir theo ni dung chirong trinh
B hii th céc vén d& chira duge bide quyét, blo ofr duge xem nhur Bai bidu khong tién hanh bo
phigu biéu quyét, biu eir vin dé do.

- Trong trudmng hip phit sinh cée vén dé ngoai chuong trinh dai hoi da gid, Dai bidu cf thé bigu quyét,
béw cir bd sung. Néu Dei bidu khang thize hién biéu quyét, biu cir vai nhing vin dé phit sinh thi
xem nhur By bify khong tién hanh bd phidy bidu quyér, b cir vin 4é phat sinh d4.

- Bqi bitu ¢ thé thay 457 ket qua bidw quyét, biu o (nhung khéng thé hiy két qui bidu quyé, biu
cir); bao gim cé két qua bidu quyét, biu o bd sung nhitng vin dé phédt sinh ngodl chuong trinh Bai
hdi. HE thiing trire tuyén chi ghi nhgn kiém phidu 48 véi két qua bidu quyét, blu o cudi eing tai
thizi diém két thic bo phidu dien tir cia timg dot kigm phidu duge quy dinh trong quy ché 1am vige
clia dai hii.

- Trong trwémg hop, Bai bidu thye hién biu ghi s&: Phidu biu khing hop 18 duge quy dinh cu thé tai
fuy che bau cir,

- Théri gian bé phiéu dign wr dwge quy dinh cu thé trong quy ché lam vige tai dai héi. Dai bidu ¢ thé
truy edp hé thing bé phigu dign tir va thye hign b phidu 24 gier trong ngéy va 07 ngdy trong tuin
trir trudmg hop bao e hé théng hode |y do khac ndm ngodi tam kiém sodt cia Cong ty . Két thie
theri gian b phidu, hé théng khang ghi nhan thém két qua bé phidu dién tér 10 Dai bidu.

Bicu 32, Cach thic kiém phiéu true tuyén

Khi Bai biky thye hign bidu quyét/biu cir, s phidy biéu quyét, phidu biu déu dwge ghi nhin trén he
thing then nguyén te 56 biéu quyét tdn thanh, bidu quydt khéng tin thank vi bidu quyvét khing 7 kidn.

Pidu 33, Thing bio két qua kifm phiéa

Cain el hign bén kiem phigu ghi nhin nhu quy dinh tai Digu 32 Quy ché niy, Ban kiém phiéu s& kiém
tra, tong hop va béo céo Chi toa két qua kiém phiéu cia timg van dé theo néi dung churong trink dai
hii. Két qud kiém phicu 52 duge chi tpa’ Ban kidm phidu ofing bé ngay trude khi bé mec cudc hop,

Piéu 34, Lip bitn ban hop Bai hii dbng cf dong
- Thye hién theo quy dinh tai Bidu 19 Quy ché nay.
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wy ché ngi b vé quin tr] Cng ty C8 philn Xy dymg & Giao thing Binh Dwong

- Dia diém td chire dugie ghi trong bigén bin Pai hdi cd dong trye tuyén 18 dia didm Cho toa Bai hgi
ot miit € didu khién Pai hil. Pia didm ndy phai trén lanh thd Vit Nam,

- Hinh thirc thong qua bign ban hop Bqi hii ddng cd ding duge quy dinh ey the tai Quy ché 1am vige
ciia Cong tv tai kv hop Pai hoi dbng e dang.

Piéu 35.Cong bé Nghi quyét, Bién bin hop Bai hjl ding cb ding
Thue hign theo quy dinh tai Digu 20 Quy ché nay.

V. QUY BINH BOL vOI BAT HOI DONG O DONG THONG QUA NGH] QUYET BANG
HINH THU'C HOI NGHI TRUC TIEP KET HOP VOI TRUC TUYEN

Ditu 36. Thing bdo trifu tip hop Bai hji ddng ef dong

Thye hin theo quy dinh tai Digu & Quy ché nay.

Bitu 37.Chch thire dfing k¥ tham du Dai hi déng cb ddng

Thyc hign theo quy dinh tai Khoan | Biéu 8 vé Bidu 25 Quy ché nay,
Biéu 38, Vide dy quyén cho nzuwdi dal dién dy hgp Bai hii dﬁng e ding
Thyre hin theo quy dinh tai Khodn 2 Biéu 8 va Diéu 27 Quy ché nay,
Bitu 39, Ditu kién tién hanh

Thire hién theo quy dinh tai Bidy 9 Quy ché ndy.

Diéu 40. Hinh thire thing qua nghi quyét eds Dai hi déng cb ding
Thye hign theo quy dinh tai Bicu 10, Bigu 30 Quy ché nay.

Bidu 41. Cach thire b phiéu

Thye hign theo quy dinh tai Bicu 13, Digu 14 va Digu 31 Quy ché nay.
Bidu 42.Cach thire kidm phidu

Thue hign theo quy dinh tai Bice 15 va Bidu 32 Quy ché nay.

Bidu 43. Thing bio két qui kiém phiéu

Thue hién theo quy dinh ta Bitu 17 va Didu 33 Quy ché niy,

Bicu 44, Lip bién bin hop Pai hii dong ¢ ding

Thire hién theo quy dinh tai Didu 19 va Didu 34 Quy ché nay.

Dién 45 Cong bi Nghj quydt, Bién ban hop Bal hii ding cf déng
Thire hign theo quy dinh tai Didu 20 Quy ché nay.
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Quy chid ni by vé quan trf Cing ty C6 phin Xy dung & Giae thing Bink Dicon

CHUDONG 3 - HOI PONG QUAN TR]

Muyec L. Quy dinh chung
Biiu 46, Vai trd, Quyén va nghia vy ciia HDOT
(Cdn oo guy dink tal Dicu 278, 207 Nehj dinh 56 1352020ND-CP)

HEQT phai tudin thi) @iy di treh nhidm va nghia vy theo quy dinh cia Ludt doanh nghiép va Pidu 18
Cong ty, ngodi ra HPOT b cdc trach nhigm va nghla vy sau;

.
2.

=1

=

Chiu trach nhiém trirdc o6 déng vé hoat dng coa Cang ty;

B xir binh déng déi vai tht ca ob dong va tin trong loi fch ciia ngwdrt of quyén loi lién quan dén
Cong tv;

- Dam bio hoat ddng cha Cong ty waén thi cdc quy dinh cia phap ludt, Didu 18 va quy dinh ndi bd

cua Cong ty:

- Xiy dymg Quy ché hoat déng cia Hai dong quén tri trinh Bai hdi ding cd déng théng qua vi cbng

héh trén trang théng tin dién ti cia Coing ty theo hudng dén tai Thong tr 1162020 TT-BTC ngay
3171272020 hudmg diin mét 6 dicu vé quin trj Cang ty dp dung 381 v&i Cong tv dai chiing tai Nghi
dinh s6 155/2020/NB-CP ngéy 31 thang 12 nam 2020 ciia Chink phil quy dink chi tigt thi hanh mé
s0 diéu cia Ludt Chitng khadn;

. Gidm sit v ngan ngla xung dt Igi ich clda cac thanh vién Ho du."!nng quén ir}, thank vién Ban kiem

sodt, Tong Gidm dde va ngudri quan 1y khac, bac gbm vide si dung tal san Cong tv sai myc dich va
lam dyng cie giao dich vai bén lign quan;

- Xay dymg Quy ché ndi bd vé quin trj Céng ty vi trinh Dai hdi ddng cd déng théng qua theo quy

dinh tai Dicu 270 Nghj dinh s6 155/2020/ND-CP ngay 31 thiang 12 n@m 2020 cia Chinh phi quy
dinh chi tiét thi hénh mét 56 didu cia Ludt Chimg khodn:

B nhiém Newdrd phu tréch guan tri Cong tv;

To chife déo tao, tip hudn vé quan trj Céng ty va cic k¥ niing cin thiét cho thanh vién Hoi déng
quan tri, Téng Gidm ddc, Ngwdi phy trich quan tri cdng ty v nzudi quan 19 khic cla Cng ty;

Bdo cao hout ding cioa HBQT tai Hai hi ding ed déng theo quy dinh phép lugt hign hank;

10.Bdo cho vé tinh hinh quan tri Cang ty tai ki hop Dai hii déng ¢d dong thudmg nién va céng bd
théng tin trong Bao céo thidmg nién cla Cong ty thea quy dinh cioa phap luft chimg khodn vi cong bd
théng tin;

11, Thuc hign chi trd eb tire cho of déng theo quy dinh phap ludt sau khi da dirge Dai hai déng cb déna
thirimg nién thing gqua;

12, Quyén va nghTa vy khie theo quy dinh cia Ludt Doanh nghigp, Luft Ching khodn, quy dinh khic
cua phap lugt va quy dinh Digu 1& Céng ty, quy ché ndi bd v quin tri Céng tv,

Bitu 47. Quyén v nghia vy, trach nhiém cia thanh vién HBOT
(Cein cir guy dinh tgi Pidu 277 Nghi dinh 58 155/2020/ND-CP)

1.

Thinh vién Hoi déng quin trj ¢6 dly da cée quyin theo quy dinh cda Ludt Chimg khodn, phép lugt
lién quan va Didu ¢ Cong ty, quy ché nii b vé quan tri Cang ty trong 46 et quyén dirge cung cép
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cée thing tin, tai liéu vé tinh hinh i chinh, hoat d8ng kinh doanh cia Cong ty vi cda che don vi
trong Cdng tv.

. Thinh vién Hi ddng quén trj ¢ nghia vy thee quy dinh tai Pigu 1& Cing ty vi cic nghia vy sau:

Thire hién cdc nhidm vy cda minh mdt cach trung thue, cdn trong vi loi fch cao nhit el eo ddng vi
clia Cong Ty

» Tham dy ﬂﬁ}' di cie cude hop cia HEi ddng quin tri v cd ¥ kidn v& cdc vin d& duoe dva ma thio

ludin;
Bio cho kip thid, diy d0 v&i Hoi dong quan tri cac khoan thi lac nhin duge i cie Céng ty con,
Céng ty lign két va cac th chire khéc;

. Béo céo Hoi dong quén tr tai cute hop gén nhit cic giao djch gita Cong ty, Coag ty con, Cong ty

do Cong ty dai ching niim quyén kiém sodt trén 509 tré 18n von didu 18 vai thanh vién Hai dﬁ-ng
quén tr] vl nhimg ngwdi oo lign quan ciaa thanh vién dd; giao dich gitre Cong ty vai Cong ty trong
dd thanh vién Hi dﬁung quén i la thank vién sing bp hode 14 ngedi quan 1Y doanh nghiép trong
thii gian 03 ndm gin nhit trude théi diém giao dich;

Thie hi€n cong s thing tin khi thyee hign gise dich ch ph[éu elha Cang 1y theo quy dinh coa phap
ludt;

Thanh vign HG dﬁ-ng quén tri dic fap coa cng ty phai lip béo céo danh gid vEé hoat ddng cia Hi
ding quan tri.

Mye 2 — Quy dinh vit DE eir, Ung eir, Bau, Mién nhigm va Bii nhiém thanh vién HBQT
Ditu 48,86 hrgmg, nhigm ki va oo cfiu thanh vién Hi ding quan trj HDOQT
FCGm e gy ik foi Bidt 26 Pidu & Cdngr oy |}

1
£

d.

56 lugng thanh vién HAL déng qudn tri 14 05 nguri.

Nhigm k¥ ca thanh vidn Hoi ddng quin tri kbang qud 05 ndm vé co the dwoe biu ki vai sd nhigm
k¥ khing han ché. M&t cd nhdn chi dugc biu 1am thinh vign dbo ldp HEi di‘.’mg quan tri eia mdt
Céing ty khdng qua 02 nhigm ki lién we. Trdmg hop ta ci thanh vién Hoi ding quén i cong ket
thite nhiém k¥ thi edc thanh vién do tiép tyc 18 thanh vién Hii ddng quan trj cho dén khi ¢d thanh
vién méi dirge bau thay the va ticp quin céng viée.

. Corcu thanh vién HBOQT nhur saw:

Corcdu it :Iélng quan tri cha Cong ty: Chi tich HDQT, 01 thinh vién doc ldp, 02 thanh vién khing
didu hanh va 01 thanh vién didu hanh.
Hai déng quén tri cia Cong ty phai co téi thidw | thénh vién HBOQT 14 thénh vién khong didu hanh,

Quydn, ngha vy v edch thire t chire va phii hep hoat déng eiia cae thanh vién Hoi ddng quén tri
déic 1ip s& dwge quy dijnh cy thé tai Quy ché hoat déng cla Hai diing quan tri.

Thanh vién Hii dong quan trj khing con trcdch thinh vign Hai déng quén trj trong teudmg higp bi
Bai hii ding cd dong midn nhidm, b nhidm, thay thé theo quy dinh tai Bidu 160 Ludt Doanh
nghigp.

Vige bd nhiém thanh vién Hai ddng quitn 1 phai duoe clng b thdng tin thee quy dinh phép ludt
vé ciing bo théng tin trén thi trudmg chimg khodn.

Thiinh vién Hii déng quan trj khing nhit thiét phai 14 cf dong clia Cong ty .

Biéu 49. Titéu chudn va diéu kién Thanh vien HBOQT
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Quy ché mpi bii vé qudn tef Cong ty C6 phin Xdy d

(Cém etr quy dink tai Khodn |, Khodn 2 Diéu 155 Lugt deanh nghiép s 39/202000H14, Didu 273
Nehi dink sd 153/2020/NE-CF)

I. Thanh vién Hai déng quan trj phii ddp fmg tde tédu chudn va didu kién theo quy dinh tai khodn 1,
khoin 2 Bigu 155 Luat Doanh nghiép, Lugit Chimg khodn, quy dinh khdc cia phip Jujt va Didu 18
Céng ty, quy ché ndi b vé quan trj cong ty.

2. Chil tich Hoi déng guan tri khong dune kiém nhigm ehire danh Téng Gigm déc cim 01 Cong ty dai
chilng.

3. Thénh vién Hji dong quan trj Cang ty chi duge déng théri 1& thanh vién Hoi déng quén tri hoae Hai
dbng thinh vién tai t6i da 05 Cdng ty khic,

Bicu 50.D¢ civ, img cir thanh viéa Hi ddng quan trj

(Cdn et quy-dink tai Digw 274 Nehj dink 56 [3520200NB-CP ; Khodn 12,3 Didu 25 Diéu I Cong

vl

I, C8 déng hoge nhim b dang si hitu tir 10% téng s& cb phin phd théng trér 1én oo quyén dé cir img
cif vién Hoi déng quén tr theo quy dinh cia Luét Doanh nghiép va Diéu 1& Cong ty. Cic cé dong
niim gitt b phin phé théng co quyén pop 56 quyén bidu quyét 48 d& oir céc tmg vien Hi dhng quin
trj. ©5 déng hojfic nhém cb déng ndm giti 10% dén dudi 20% tdng sé cb phiin cd quyén bidu quyét
duge dé cir mGt (01) (mg vién; tir 209 dén dudi 30% duge 48 cir thi da hai (02) tng vin: tir 30%
dén dudi 35% duoc @& cir 1Gi da ba (03) dmg vién; tir 35% dén dudi 409 duwge dé cir i da bin (04)
img vién; tir 40% dén duéi 60% dwge 98 o 18i da ndm (03) img vign; v 0% dén dudi 70% duge
dé cir 1di da sdu (06) dng vién; tir 70% dén B0% dugc dé cir 18] da biy (07) (ng vién; va i &0% 1
IBn dé cir téi da tdm (08) irmg vién

2. Trutmg herp st lrgmg dmg vién HBOQT théng qua dé cir vi tmg cir viin khing di sb lrgng cin thit,
Hi#i ddng quan tri dirong nhiém gici thigu thém img cif vién hodie 15 chire dé cir theo quy dinh tgi
Quy ché hoat ddng cis HBOT. Vide Hai ddne quan tri duong nhig¢m gioi thigu thém mg ol vién
phiti duge cdng bo rd rang tnade khi Dai hii déng of dong hidu quyét bu thanh vién Hai ddng quan
tr] theo quy dinh cia phap ludt

Ditu 51, Cdch thire biun thanh vién HPOT

(Ceire et quy dinh tai Khodn 3 Didu 148 Lugt doanh nghiép 56 59/2020/QH14, Khodn 2 Diéu 21 Didu
1¢ Cong 1y )

I, Vige bigu quydt biu thanh vién Hai ddng qudn tri phii thye hign thea phueng thire biu din phiuy,
theo di mii c6 déng oo thng sé phidu bidu quyét trong tmg vai thng sb od phiin si hiu nhén vai sb
thinh vién can by ciia Hai ddng quan tri va ob déng o6 quyén dén hét hoic mat phin éing s& phidu
bau cia minh cho mét hode mit s& img oir vién. Ngwdi tring cir thanh vien Héi déng quan i duoe
xdc dinh theo s6 phidu biu tink tir cao xuing thip, bt diu tir ing ol vidn b sd phiéu béu cao nhét
cho &n khi i 55 thanh vién quy dinh tai Didu 1 Cang ty. Trutmg hop oo tir 02 tmg ot vién i én
dat ciing s6 phigu bau nhu nhau cho thanh vién cudi cing ciia Hai dbng quin tr thi 52 tién hinh biu
lai trong b cdc img ol vien ¢d sb phifu bu ngang nhau hogic lya chon theo tidu chi quy dinh tai
quy ché bdu eir hode Biéu 18 Cangty

2. Méu 56 img vién nhé hon hodic bing sb thinh vién HDOT cén bu thi viéc biu thinh viea HDOT ¢d
the duge thie hién theo phuong thirc biu dén phidu quy dinh tai khoan 3 Bidu 148 Lugt Deank
nghiép hodic thyre hién theo phwong thite biu quyét (tén thanh, khdng tan thinh, khéng & ¥ kign).
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g & Gino thing Binh Dwong

TV 18 Bigu qu:.'ét thing qua theo phueong thire biéu guyét duge thye hign theo Khoan 2 Bigu 21 Biéu
I2 Cong ty .
Pidu 52.Cde tridmg hop midn nhifm, bl nhigm, thay thé vi bb sung thanh vién Hi ding quéin
iri
(Cén cir Didw 160 Lugt doanh nghiép sd 502020/0H14)
1. i hii déng cd déng mi€n nhigm thanh vién HEi ddng quan trj trong trémg hop sau déy:

a. Khang co di tide chudn va diée kién theo quy dinh tai Dign 155 coa Ludt Doanh nghiép;
b. Cd don tlr chire vi duge r.:hép thudng
¢. Trutmg hep khice guy dinh tqi EHéu 18 Cang ty .

2. Bygi i déng ¢b ddng bai nhiém thanh vién Hei dong quén trj trong truémg hop sau ddy:

a Khéng tham gia céc hoat ding cia Hai ddng quan i trong 06 thang lign tuc, telr nnémg hop bét kha
khing;

b. Truime hgp khac guy dinh 1ai Bitu 1& Cong ty .

3. Khi xét thidy cin thiét, Dai héi ddng b ddng quydt dinh thay thé thanh vign Hai ddng quan trj; mién
nhigm, bai nhiém thanh vién Hoi déng quan trj ngoai tnrimg hop quy dinh tai khoan 1 v khodn 2
Diéu niy.

4. Hoi déng qudn trj phai triéu tip hop Bai hoi dbng cb ddng 4& biu bd sung thinh vién H&i déng quan
trj trong trudmg hop sau day:

& S0 thanh vién Hoi dbng quan tri bj gidm qué mét phidn ba (1/3) so voi s quy dinh igi Didu 1§ Céng
tv. Trrdmg hop nay, Hoi dbng quan trj phai trigu tip hop Bai hai ding b déng trong thai han 60
ngdty ké tir ngay s& thinh vign bi gidm qud mét phiin ba;

b. 86 lugng thinh vién d8c p Hoi dédng quan trj gidm xudng, khing bio dam ty I theo quy dinh tai
diém b khoan | Digu 137 cia Lujt Doanh nghiép;

c. Trir trrdmg hop quy dinh tai didm a v didm b khoan nay, Bai hai ddng cb dang bau thanh vién mdi
thay thé thinh vién Hai déng qun trj da b mi&n nhigm, bai nhigm tai cube hop glin nhit,

Piéu 53. Thing bdo vé biu, midn nhiém, bii nhiém thanh vién H{ji ddng quin tr

Sau khi ¢d quyét dinh biu, midn nhigm, bai nhiém thinh vién HDOQT, Cang ty ¢ tedch nhigm cdng bé
thing tin trong ndi b Cong ty va cho cdc cor quan hitu quan, trén cde phrong tidn thng tin dai ching,
trén trang website cda Cong ty theo trinh tr va quy djnh cia Ludt hién hinh.

Diéu 54.Cdch thive givi thigu Gng vién thinh vién Hji ding quan tri

Trutmg hop 42 xde dinh duge img cir vién Hii dong quan trj, Céng ty phai cing bb thing tin [ién quan
dén cac img cir vién tdi thiéu 10 ngay tewde ngay khai mac hop Bai hgi ddng cd dong trén trang thing
tin dign 1 cla Céng ty &8 ¢d Adng ¢& thd tim hidu vé cde img o vién ndy trude khi bd phidy, ing ek
vign Hoi dong quén trj phii cd cam kit bing van ban v& tinh trung thire, chinh xdc coa cac thiing tin ca
nhén duge céng bé vé phai cam két thire hign nhigm vu mdt chch trung thye, cin trong vi vl |gi ich cao
nhét ciia Cang 1y néu duge biu 1am thanh vign Hai ddng quan tri. Thang tin liéa quan dén img cir vién
Héi déng quan trj duge cong bd bao gom:

8) Ho tén, ngay, thing, ném sinh;
k) Trinh 43 chuyén mén;
¢} Trinh 43 hoc vin:
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uy ché npi b vé quin trf Cong ty €8 phin Xiy & Giao thing Bink Duon

d) CQud trinh cong tie;

e} Céc chire danh quén I3 khdc (bao gbm ca chirc danh Hai d:"’,‘-ng quan tri cia cdng ty khic):
) Loiich ed lign quan 1 Cong ty va cdic bén od 1ida quan cia Cang ty;

£} Hg, t8n cia ob ddng hodic nham b ddng dé cir tng vin dé (néu co);

h) Cic thing tin khae (néu cd).

Céngty phéi cd trdch nhigm cong b thang tin vé céc Cong ty md fmg cit vién dang ném giir chive vy
thanh vién Hji :iu'.’:-ng quan tri, céc chire danh quan ¥ khic va cdc Ipi ich ¢6 lign quan toi Céng ty cla
img ¢ir vién Hai dong quan trf {néu ed).

Piéu 55. Bdu, bai nhiém, mién nhigm Chi tich Hai déng quan trj
{Cdn e quy dirh tai Didu 29 Didu J§ Cong 1y )

|. Chil tich H3i dBng quan tri do HEi dng quan tri biu, midn nhiém, bai nhiém trong sb cée thank
vign Hai d8ng quan tri.

2. Chi tjch Hai ddng quén tr] khéng dge kigm Téng Giam déc.
3. Chi tich Hpi dong quén 1ri c6 quyén va nghia vy sau diy:

a. Lip chuomg trinh, ké hoach hoat ding cia Hi déng quan tri:

b. Chuan bj chirong teinh, ndi dung, tai lidu phye vy cude hop: trigu tip, cha tri va lém chi toa cudc

hop Hoi déng quin ti:

Té chire vie théng qua nghj quyét, quyét dink cia Hai déng quan tri;

Gidim st qua trink td chire thye hign cée nghj qu vé1, quyét dinh coa Hei déng quan trj:

Chi toa cube hop Bai hii dong cb déng;

Quyén v nghia vy khic theo quy dinh cia Lufit Doanh nghigp, Ludt Chimg khodn, quy dinh

khdc cua phap ludt va Didu 1§ Cong ty, quy ché ndi bd vé quan trj cdng ty.

4, Trutng hop Chi tich HGi déng qudn trj co don tir chire hode bi midn nhigm, bai nhigm, Hai ding
quan trj phai by ngudd thay the frong théd han 20 ngay k& tr ngay nhin don tir chire hode bj midn
nhiém, b&i nhiém.

3. Trudmg kop Chi tich Hai dng quin tr] ving mat hodc khéng thé thuce hign duge nhidm vu cia minh
thi phii v quyeén bing viin bdn cho mot thanh vién khéc thye hign quyén v nghia vy cia Chi tich
Hoi dbng quan tri. Trudmg hgp khing ed ngun dwge by quyén hode Chi tich Hai déng quan tri
chét, mt tich, bj tam giam, dang chip hénh hinh phat ti, dang chiip hiinh bign phap xir 1¥ hinh chinh
tai cor s cai nghign bit bude, co s& gido dyc bit bude, trén khéi noi cur tmi, bj han ché hode mét
néng lwc hinh vi dén sur, c6 kho khiin rong nhin thire, ldm chi hinh vi, bj Taa dn cim dam nhiém
chire vy, céim hinh aghé hode lam céng vige nhit dinh thi ede thanh vign ctn lai biu mét nguii
trong s cde thinh vién giif chire Cha tjch Hii ding quan tri theo nguven tic da =8 thinh vién cin
Iai tan thanh cho dén khi cd quyét djnh mai cia Hai dbng quan trj.

Mue 3 — Thit lao, lirong thuwéng va lgi ich khic ciia thianh vién Héi ddng quén trj
Bitu 56. This lan, thidmg v Igi fch khie cia thanh vién Hi ddng quin tri
(Cén ok quy dink it Didu 28 Didu Ié Cang 1y )

. Cong ty co quyén tré thit lan, thuémg cho thanh vién HGi déng quén tri theo két qua va hisu qua
kinh doanh.

2. Thanh vién Hai dm1g qu&n irj durge huong thi lao cing vige v thudmg, Thi lao céng vige dwoe tink
theo sé npay cong cdn thiét hoan thanh nkigém vy cda thanh vién Hai ddng quan trj va mirc thi lao
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mdi ngly. HEi dbng quan irj dy tinh mire this lao cho timg thank vidn thea nguyén tic nhét trl. Téng
mie thil lao v thwdme cia HOI dorg quén trj do Bai hii dong b déng quyét dinh tai cude hop
thudng nidn.

. Thit lao cia tirng thanh vién HI déng quan trj dwge tinh vao chi phi kinh doenh cia Chng ty theo

quy dinh cia phip lugt v thué thu nhdp doanh nghigp, dwoe the hign thinh mue ridng trong bdo céo
tdi chinh hiing nim cia Céng ty vi phii bao céo Dai hii ddng cb dong tai cude hop thudng nién.

, ‘Thanh vién Hai déng quéin trf ndm gilt chire vy didu hanh holic thinh viégn Hai ddng quan tri 1am

vige tai cic tifu ban cia Hii ﬂﬁng quén trj hoge thye hién nhimg cing vige khae ngodi pham vi
nhidm vy thiong thudmg cda mdt thanh vién Héi déng quan trj, o thé duge trd thém thi las dudi
dang mot khoan tién cong tron gdi theo timg ldn, lwong, hoa héng, phin tram lgi nhudn hodc dudi
hinh thirc khdc theo quyét dinh cia Hoi ddng quén tri.

. Thinh vién Hoi d8ng quén tri c6 quyin durge thanh todn tit ¢ cic chi phi di lai, &n, & v cdc khodn

chi phi hop 1y khéic ma ho 43 phai chi tra khi thue hién trdch nhigm thinh vién HG déng quan tri
ciia minh, bao gdm cd cdc chi phi phat sinh trong viée 1wy tham dur cée cude hop Bai hii dong cd
déng, Hei ddng quin tri hoje cde tidu ban clia HE ddng quan i,

. Thanh vién Hoi ddng quan trj ¢t thé durge Céng 1y mua bao hiém trich nhigm sau khi ¢b sy chip

thugn cia Dai hdi déng ob déng. Bao hifm ny khéng bao gbm bao hiém che nhifng trich nhidm
¢lia thanh vién Hoi ddng quén tri lién quan dén vige vi pham phip ludt va Bidu 18 Cong ty .

Muyc 4 — Quy djnh vé trinh tw va thi tue td chice hop Hai ddng quan trj

Biéu 37.80 lwyng cude hgp thi thiéu theo thing/quy/nim
(Céin eir guy dink tal Bidw 157 Ludt doank nghiép s S9202000H14; Diéu 30 Bidu 1§ Cdng 1)

1.

)

Chil tich Hi déng quan tr] duge biu trong cudic hop ddu tidn cia HHi ding quan trj trong thii han
07 ngdy lam viéc ké tir ngay két thic biu cir HO ddng quan trj db, Cufic hop nay do thanh vién c6
séh phigu béu cao nhét hodic tf 18 phifu blu cac nhit trigu tip va chil td. Truéng hop cé nhide hon
miit thanh vién e6 s8 phidu béu hoje ty 18 phidu biw cao nhit vA ngang nhau thi céc thanh vién béu
theo nguyén tic da si dd chon 01 nawdi trong s& ho tridu tip hop H1 dang quan 1ri.

Hai déng quéan tri hop it nhit mBi quy mdt lin va cd thé hop bt thuimg,

Piéu 58, Cac trudmg hgp phai tridu tip hop Hji ding quin tri bit thuing
(Cdn cir guy dinh rai Bigw 137 Lugds doanh nghigp 50 SHZ02000H 14; Digu 30 Digu 1é Cong iy )

[ L A =

Chi tich Héi déng quén tei tridu tip hop Hai ddng quén trj trong trudmg hop sau ddy:
Cé dé nghi cia Ban kifm sodt hoac thanh vién doc 1ap Hoi déng quén tri;

Co d€ nghi cia Tdng Gidm déc hode [t nhit 05 ngudi quén 1y khac;

C6 @€ nghi cia it nhit 02 thanh vién Hoi ddng quan tri;

. Trutmg hop khic do Didu 18 Céng ty quy dinh,
. P& nghj quy dinh tai khoan 1 ity néy phal dige 1p thanh van ban, trong db néu ré myc dich, vén

4% clin thio ludn va quyét dinh thudc thim quyén cia Hii ddng qudn .

_ Chi tlch Hoi déng quén trj phéi riéu tip hop Hoi ddng quan tf trong thivd ban 07 ngay lam vige ké

tir nghy nhin duge &8 nghi quy dinh tai khoan | Bidy ndy. Trdmg hop khdng trigu ip hop Hji
déng quén tri theo dé nghi thi Chi tich Hai déna quéan tr phai chiu trdch nhiém vé nhimg thié hai
xdy ra ddi voi Cong tv : ngudi dé nghi b quydn thay thé Chil tich HEi déng quan trj trigu tip hop
Hii dbng quin tri.

Ditu 59, Thing bio hop Hal dbng quin tr] vA quyén dy hop HEi ddng quin tri cda thinh vida
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Quy ché nfi bj vé quan i Ciing ty € phin Xiy dung & Giao thing Binh Dicong
Ban kitm sodt

(Cdin et guy dinh tai Diew 157 Lugt doanh nehigp 5 59202000H14; Didy 30 Didu 1§ Céng iy )

I. Chi tich Hai ding quin i hodc ngutri triéu tap hgp Hai déng quan trj phai gui thang béo mai hop
chiim nhdt 14 05 ngdy 1dm viéc trrdt ngay hop. Théng bdo mai hop phai xéc dinh cy thé thai gian
vit dia diém hop, chwong trinh, céc vin dé thio ludn va quyét djnh. Thing bédo mdi hop phad kéin
theo téi lidu st dyng tai cude hop va phidu bidu quyét cia thank vign,

Théng bao méd hop Hi ddng quin trj cb thé g bing gify méi, dién thoal, fax, phuong tién dign
ttr hodie phuong thire khéc do Bidy l& Céng ty guy dinh vi bdo dam dén duge dia chi [ién lac ena
timg thanh vién H&i ddng quén i dige ding kv tai Cong tv .

2. Chi tich Hdi déng quin tri hodic ngudi triéu tép giri théng bdo méi hop va cic téi lidn kém theo dén
¢dc thanh vién Ban Kiem sodt nhy d5i véi cic thanh vién Hoi dong quén tri.

Thanh vién Ban Kiém sodt ¢d qu:.-'én dy céde cude hop HEI d&-ng quén tr; cb quyén thdo luin nhumg
khiing dugc bicu quyét.

Biéu 60, Diéu kign th chirc hop Hii déng quén tri
fCn cor iy dimk fgd Bridn 157 Ludt doanh nghién P S20200F 4, Bién 30 Didw ¢ Care v )

Cufie hop Hoi déng quén trj disge tién hanh khi co tir 3/4 tdng s thanh vidn ey 18n dy hop. Trutmg
herp cudic hop dwgre trigu tip theo quy dinh tai khodn nity khdng 80 58 thinh vién du hep theo quy dinh
thi dwgc trigu tdp lin thir hai trong théri han 03 ngay ké tir ngdy dur dinh hop 13n thir nhdt. Trémg hop
ndy, cudc hop duge tidn hank néu ob hon mt nira 58 thanh vién Hai déng quén tri dy hop.

Prén 61, Ciich thive biéu quyét
(Clin ot Didu 30 Didu 1§ Céng tv )

1. Thanh vién Hi déng quan tr] dugc coi 14 tham dur va bidy quvdt 1ai cudie hop trang trudmg hop sau
day:

. Tham dir vé biéu quyét trre tiép tai cude hop:

. Uy quyen cho nguii khéc dén dyr hop va bidu quyvét theo guy dinh tai khoan 3 Didu nay;

. Tham dyr va bidu quyét thing qua hii nghj tree tuyén, bo phidu dién tir hodic hinh thic dign o khic;

. Giiti phitu higu quyst dén cude hop thing qua thu, fax, thu dign tir

. Gtri phigu bigu quyét bing phuonz tién khic.,

. Truimg hop giri phidu biéy qu'_u-éi dén cude hop théng qua thi, phigu biéu quyét phai dung trong
phang bl dén kin va phii dirge chuvén dén Chi tich Hai déng quén tri cham nhdt 13 01 giér trude khi
khai mac. Phigu hiu quyét chi duge ma trrde sir chimg kidn cda tht cd nhitng ngudi dy hop.

3. Bidu quyée

i, Trir quy dinh tai diém b khoan 3 Dibu ndy, mdi thanh vién Hoi déng quén trj hodie nguéi duoe Gy
quyen theo quy dinh tai khodn | Difu ndy tric tiép cd mit v&i tr cach cd nhdn tai cudic hop Hoi
g quan i ¢& mot (01) phiéu bidu quyét;

b. Thinh vién Héi déng quéan trj khéng duge bidu quyét vé cde hop ddng, cdc giao dich hofic d& xuét
md thanh vién dé holic ngurivi lién quan t5i thanh vign 46 cd lod ich v lof ich d8 méo thudn hodc co
thé méu thufin v&i lgi ich cla Céng ty. Thinh vién Hal dbng quin tri khéng dirge tinh vao & 18
thinh vién t6i thidu co mat dé co thé td chire cupc hop Hai ddng quan tri v nhimg quyét dinh ma
thinh vién dé khang cd quyén bidu quyét;

¢. Theo quy dinh tai diém d khoan 11 Bidu 30 didu 18 Cong ty, khi co vin a& phit sinh tai code hop
lign quan dén lgi fch hodie quyen biéu quyét clia thanh vién H§i ddng quin tr| mé thénh vién 84
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Quy chié ndi b véguﬁrz irf Cang o Ci Emi.r: Xdy dyng & Giao thing Binl Duang

khing tu n_l;,u:.-'cn tir bd quyén bidu quyét, phin quydt cha chi toa 13 quyét dinh cudi cimg, Hvtn.rmag
hap tinh chét hagc pham vi ki ich cia thanh vién Hi dﬂnng quén trj lién quan chua duge cdng hé
diy di;

. Thinh vién Héi dbng quin trj hudng lgi vir mdt hop dbng duge quy dinh tai didém a va didm b khodn
6 Ditu 43 Didy 1& Clng ty duge coi lh o6 lgi ich ddng ké trong hop ddng dé;

. Kidm sodt vién o6 quyén dy cude hop HoI ddng quan tr, cd quyén thio luin nhung khéng duge
bitu quyvét,

. Thanh vién Hoi déng quan tr trye 1i§p ho@c gidn 1iép dwgee romg lgi tr mat hop déng holic giao
dich a3 duec k¥ két hofic dang dy kién ky ket vai Congty va biét bdn thin ld ngwdi b lgi ich trong
dt c6 trich nhiém cong khai Igi fch ndy tai cude hop diu tén cia HOT dbng thao ludn vé vige ky két
hop déng hode glao dich nby, Trdmg hop thanh vién H3i déng quan tri khing bidt bin thin vi
nguéri lign quan cb lod ich vho thisi diém hop ddng, giso dich duge ky vai Cang ty . thanh vién Hbi
déng quan tri néy phai cng khal ede loi ich lién quan tgi cude hop diu tidn cia H&i ddng quén tr
dirge 16 chire sau khi thénh vign niy bidt ring minhcd Igd [ch hodc s o bgi ich trong giao dich hojde
hip déng néu trén,

. Cude hop ciia Hoi dbng quan trd cd thd 1 chire theo hinh thire bl nghi tnge wyén gifta cae thank
vién ciia Hoi déng quan trj khi tit ca hodic mdt s& thanh vién dang & nhing dia ditm khac nhau véi
diéu kién 12 mi thanh vién tham gia hop déu b thé:

a. Nghe timg thanh viéa HGi déng quén tr] khac cing tham gia phat bidu rrong cude hop:
b. Phét biéu vi tt ¢& céc thinh vién tham dir khie mdt céch ddng thii,

Viée tran ddi gitta cde thanh vién cd thé thue hién mit chch tre tiép qua dién thosi hofic bing
phirona tién lién lgc thdng tin khée (ké cé vide sir dung phwong tién nay diln ra vao thai diém thing
qua Bidu 12 hay sau niy) hodic 13 két hgp tit ca nhitng phuong thire ndy. Thanh vién Hi déng quan
tri tham gia cude hop nhu vlly duge coi 13 “ed mt™ wi cude hop dé. Dia diém cude hop duge 1
chirc thea quy dinh ndy 14 dja diém ma nham thanh vien HO ddng quan tri dong nhidt tip hep lai,
hodic néu khéng ¢ mdt nhdm nhy vy, li dia difém md chi toa cude hop hign dién,

. Hii déng quan tri co quyén My ¥ kién cac thanh vign Hoi dbng quan tr] biing van ban d& théng qua
Wehi quyét Héi dong quin tri khi théng qua che viin dé thudc thim quyén cia HEi ding quan tri tai
Khoan 2 Biéu 27 Digu & Céng ty .

. Mghj quyét thea hinh thire iy ¥ kién bing van bin diroe thdng qua trén co sir ¥ kién 1n thanh cia
da sb thanh vién Hoi dong quin trj ¢6 quyén bite quyet Nghi quyet niy o higu Iy va gid o nhr
nghj qu;rét dugre thing qua tai cudc hop.

§. Céc cudc hop cha HOi ddng quén i phii duge gl'u hi#n ban v& cb thé ghi dm, ghi va lwu gilr dwdi

hinh thire dign tir khéc. Bign ban phai Iip biing tiéng Viét va co the lip thém bing tidng murde ngodi
(néu cin), cb cac néi dung chinh quy dinh tai Bidu 158 cba Lugt Doanh nghigp, Chi tich Hai ding
quan tri co trach nhiém chu:,-én bign bdn hop HAi dbng quén tri cho edc thanh vién va bién ban db
la I:r.ﬁng chimg xéc thye v cdng vige da duwoe tidn hinh trong cde cudic hop dé trir khi ¢d ¥ kién phan
dhi vé& ndi dung bign ban trong théri hian mudi (10) ngay k& tir ngdy gid. Bién bin hop cla H ding
qguin tr} phal od chir ky cha chi wpa va thy k¥ cude hop; chi tga va thy k¥ cudc hop phai chiu trich
ahigm v tinh trung thue va chinh xéc cda ndi dung bién ban. Bién ban hop Hai ding quin trj va
cae tai liéu sir dung trong cude hop phai duoe luu il tai try s& chinh cta Clng ty .

Diiu 62.Céch thie thing qua nghj quyét cia Hii dng quin tri

(Céin cir Bidu 30 Digu 1§ Cong 1y )
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Nghi quyet, quyét dinh cia Hai déf'm.g quan trj duge théng qua néu duge da sé thinh vién dir hop tan
thianh; tririmg hop 56 phidu agang nhau thi quyét dinh cudi cing thude vé phia cé ¥ kign cda Chi tich
Hi déng quén trj.

Biéu 63, Vige dy quyén cho ngwoi khie dy hop cia thanh vién Héi déng quan tri
(Cétn cir Etéu 30 Didu 1é Cong tv )

Thanh vign phai tham dy déy 90 cde cude hop Héi dong quén trf, Thianh vién duge Gy quyén cho nguwi
khde dir hop va bidw quyét néu duoe da sé thanh vign Héi déng quan tri chdp thudn.

Dicu 64.Lap bién ban hop Hi ding quén tri
fLdr cor grony dinh tad i 158 Ludt dogndy HEhidn sa 392020008 14)

Cdc cudc hop Hai ddng quan tri phai dige ghi bién ban va cb thé ghi dm, ghi va luu gitt dwdi hinh thite
dién tif khic. Bign ban phai lip biing tiéng Viét va oo thé 1ap thém biing tiéng nurde ngodi, bao gdm cic
néii dung chii yéu sau déy:

a. Tén, dia chi tru s¢ chinh, mé s doanh nghidp;
b. Thiri gian, dia diém hop;
&. Muc dich, chuomg trink v ndi dung hop:
d. Ho. tén tirmg thanh vién dy hop hode npudi duge Oy quyén dy hop va cdch thire dy hop; ho, tén ciic
thianh vién khang dir hop va |y do;
£, Win dé duge thao ludn vi bidu quyst tai cubc hop:
f. Tém tét phit bidu ¥ kién cla timg thanh vién dir hop theo trinh ty difn bién cia cude hop;
g Kétqui bidu quyét trong 4 ghi rd nhime thanh vién tan thank, khong t4n thanh va khong cd ¥ kidn:
h. Vén d& dd dwge théng qua v 15 18 bitu quyét thing qua tuong (mg;
. Ho, tén. chir ky chil toa vi ngwdi ghi bién ban, tnr trrdmg hgp quy dinh tai Biéu 65 Quy ché nay.
Bign ban hgp Hai dong quan trj va 1 |igu s dung trong cude hop phai dwge hru il tai try s& chinh
cia Cng ty .
Bién han 13p bfing tiéng Vigt va bing tidng nude ngodi ed higu lye phap 19 nhu nhau, Trwimg hep o
st khic nhan vé ndi dung gifra bign ban bing tifng Viét va biing tifng nwdc ngodi thi ndi dung trong
bign ban bing tiéng Viét duge dp dyng.
Chu toa, ngwdi ghi bién ban va nhimg ngwdi k¥ t8n trong bidn bin phdi chiu trach nhigm vé tinh
trung thire vi chinh xéc cia ndi dung bién ban hop HEi ddng quén tri.
Bién ban hop HAi ddng quidn tri vi i ligu sir dung trong cude hop phii duge lwu gil tai try s& chinh
coa Cng ty -
Digu 65. Trwimg hop chil toa vivhode thur ky tir chéi ky Bién bin hop Hii dong quin tr
(Céin cir groy dink tai Digu 158 Ludt doonh nghiép sd 39/:202000H14)
Trémg hop chi toa, npwdi ghi bién ban tir chai ky bién ban hop nheng néu dirge tit ed thinh vign khac
cia Hi dong quin trj tham dyr vi déng ¥ théng qua bién ban hop k¥ vé cd dliy dil ndi dung theo quy
dink tgi cdc diém s, b, ¢, d, &, f, g vi h Didu 64 Quy ché nay thi bién ban nay cd higy lye, Bién bin hop
ghi i3 vige chi toa, ngwii ghi bién ban tir chdi ky bign ban hop, Nawdi ki bién bin hop chiu trich nhidém
lign di vE tinh chinh xéc v trung thue eia ndi dung bién bén hop Hai ddng quin tej. Chi toa, ngud
ghi bién ban chiu trdch nhiém cd nhén v& thiét hai xay ra ddi voi doanh nghiép do tir chdi ki bién ban
hop theo quy dinh cia Ludt nay, Didu I& cong ty va phép ludt oo 1ién quan.
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Quy ché ngi bj vé quin tri Cing ty Cii phiin Xily dyng & Glao thing Bink Dwng

Pidu 66. Thing bao nghi quyét, quyét djnh cia HHi ding quén tri

Sau khi ban hink Nghj quyét/Quyét dinh HBQT, Céng tv e tefich nhiém cong bél thong tin trong ndi bl
Céng ty vi cho ciic co quan hitu quan, trén cde pheong tidn thdng tin dai ching, trén trang website cla
Céng ty theo trinh ty v quy dinh cia hién hénh.

Myc 5 - Céc tigu ban thudc Héi dong quén tr
Diéu 67.Céc tién ban trye thuje HPQT
(T ca, £ien 31 Pigu 1é Cong tv )

1. Héi ding quan tri c6 thé thanh 1p tidu ban trye thuje &2 phy trheh v chinh sdch phét trign, nhin
sur, hromg thurdmg, kidm todn ndi bd. $6 lugng thanh vign cia tidy ban do HOI ddng quén tr quyél
dinh c6 téi thidu 1 02 ngudi bao gém thanh vién cia Hoi déng qudn tr] vé thanh vién bén ngodi.
Cic thanh vign dfc lp HOI dbng quan trifthanh vien Hoi déng guan tri khing diéu hanh nén chiém
dz 56 trong tiéu ban vA mdt trong 54 céc thanh vién niy duge b nhigm 1am Trwdng tiéu ban thea
quyét dinh ciia Hi déng quan tri. Hoat dong cia tiéu ban phii wén thi theo quy dinh clia H3i déng
quin trj. Mghj quyét cia tidu ban chi o6 higu Iye khi cé da 56 thanh vién tham dy v bidu quyé:
thing qua tai cufc hop cda tiéu ban.

Vige thue thi guyét dinh cia Hi ding guin tri, hodic cla tiéu ban tryc thude Hai ddng quén tri phai
phil hop vai cac quy dink phap ludt hign banh va quy dinh tal Bidy 1¢ Cong ty, Quy ché ndi bd vé
quén tri Cong ty .

3. Vige thanh 1ip v& hoat ding ci tiéu ban Kiém todn ndi bd thude (néu ¢6) duge quy dinh chi tiét i

Fhuy lyc L.

{ g

Muye 6 - Lya chon, b nhigm, mién nhiém Ngwdi phy tréch quén tri Cng ty
Difu 68. Titu chuin caa Ngwdi phy trich quin tr] Céng ty
(Cénn cir Khodn 2 Bidu 32 Diéu & Cong tv )

Ngwédri phy réch quan tri Cong ty khing dwoc déng thai 1Am vige cho td chire kigm wdn duge chip
thufin dang thire hién kiém todn cdc béo céo thi chinh cla Cdng ty.

Bidu 69.Vie bi nhiém Naowii phu tréich quén trj Cong ty
{Céin cir Khodn | Didu 32 Diéu I§ Céng tv )

Hoi dBng quan tri cia Céng ty phii bA nhiém it nhdt 01 nguisi phy tich quan tr] Cong ty dé hd wy
céng thc quan trj Cong ty tai doanh nghigp. Ngwdi phy rich quan tri Cdng ty ct thé kigm nhigém lam
Thur ky Cong ty theo quy djnh tai khodn 5 Dicu 156 Ludl Deanh nghiép.

Biéu 70,Céc trudng hop mifn nhigm Ngwii phu trach quén tri Cong ty

HPQT ¢ thé bai nhiém/mién nhigém Nguwisi phy trdich quan tr Céng ty khi cén nhung khing trdi
vl ede quy dinh phdp ludt hign hénh ve lao déng.

Bidu 71. Thing béo b nhiém, mitn nhi¢m Ngudi phy trdch guan trj Cng ty

Sau khi o6 quyét dinh bd nhiém, mién nhiém Nguii phy trach quan tri Céng ty, Cong ty of trach nhi¢m
cfing bd thong tin trong ndi b Cong ty vi cho cdc co quan hifu quan, trén céc phuong ti¢n thing tin
dai chiing, trén trang website cia Céng ty theo trink tw vi quy dinh cia Juft hign hanh.
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Quy ché nl b vé quin trj Cong tv O

Didu 72.Quyén vi Nghia vy eia Ngwii phy trich quén tri Cong ty
(Céin cte Khodn & Didu 32 Digu ¢ Cong 1y )
Ngwlsi phy trdch quan trj Cong ty ¢ quyén va nghia vy san:

i

™ 0 A n

i.

Tur viin HEi déng quén trf trong vige th chire hop Dai hii déng eb déng theo quy dinh va céc cong
vige lién quan gitra Cng ty va cd déng;

- Chuan bj cac cusfc hop H§i déng quan tri, Ban kidm sodt va Dai hii ddng cb dang theo yéu chu cia

Hai dong quan tr] hode Ban kidm sodt:

. Tur wéin vé thil tuc clia céc cude hop;
. Tham dy cic cude hop;

Tur vén thil tye ip cée nghi quyét cia Hii déng quan tri phi hop vt quy dinh cia php ludt:
Cung cip cic thing tin @i chinh, ban sao bign ban hop Hai dong quan trj va cde théng tin khde cho
thanh vién Hoi dong quén tri v thanh vién Ban kiém sodt:

g, Gism =it vi bdo cao Hii ddng quin trj vé hoat ding cong ba thoag tin cda Cing tv;
h.
1

La didu mdi lién lac véi cic bén o6 quyén lof lién quan;
Bao mat thong tin theo cdc quy dinh cia phap ludt va Diéu 1€ Cong ty;
Cée quyén v nghfa vy khéc theo quy dinh cia phdp lujt va Didu & Céng tv.
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CHUONG 4 - BAN KIEM S0OAT

Muye 1. Quy dijnh chung
Pifu 73.Vai trd, quyén, nghta vy ciia Ban kim sodt, trach nhiém cia thanh vién Ban kiém soat
(Cdin oo Bign 287, £igu 288 Nghi dinh 5o 1352020ND-CF )

1, Thinh vién Ban kiém sodt eb cde quyén theo quy djnh cda Ludt Doanh nghiép, phép ludt lién quan
vt Piduy 12 Cong ty, Quy ché hoat ddng Ban kiém soar ireng dd cd qu}'én tiép cdin cac thing tin va
8 ligu lién quan dén tinh hinh hogt ddng cia Cong 1y, Thianh vién Héi déng quan tri, Téng Giim
ddc vi ngudn didu hanh khac cta doanh nahip b trch nhigm cung cip cde thong tin kip thid va
di:.r du theo yéu cu cla thinh vitn Ban kiém sodt,

2. Think vién Ban kifm sodt ed wéch nhigm wén thd cdc quy dinh coa phép ludt, Digu [ Cong v ,
Quy ch# hoat dng Ban kidm sodt vA dao dirc nghé nghidp trong thyre hién cdc quyen v& nghia vy
dirge giao.

3. Ban kiém so4t cé cic quyén, nghia vu theo quy dink 1ai Bidu 170 Lugt Doanh nghiép, Dicu |& Cong
iy vl céc qu}'én. nghfa v sau:

. Déxudt, kidn nghj Pgi hdi déng cb ddng phé duyét danh sich td chire kidm todn dwgre chip thugn
thyc hién kiém toén Béo cdo 13l chinh coa Cong ty; quyés dinh th chitc kiém todn duge chip
thudin thue hign kidm tra hoat ddng cia Cong ty, b3 midn kidm todn vign duge chip thufin khi
xé1 thily cin thiél,

h. Chiu trach nhigm trute o dang vé hoat ddng gidm =4t cha minh.

¢, (idm sat tinh hinh t&i chinh cia Cong ty, viéc tufin thu phap ludt rong hogt ddng cla thanh vién
Hoi dfng quan trj, Téng Gidm doe, nguii quan Iy khéc.

4. Bam bao phéi hop hogt ddng vai Hi dng quén i, Téng Gidm dic vi cb ding.

e. Trudng hop phat hign hanh vi vi pham phdp lufit hodc vi pham Bify 18 Cang ty cia thinh vién
Hoi déng quén trj, Thng Gidm dic va nguii didu hanh khéc cia doanh nghiép, Ban kiém sodt
phai théng bao biing viin ban cho Hi ddng quan tri treng thér han 48 gid, yéu céu ngwédr 6 hinh
vivi pham chim dit vi pham va od giai phap khic phyc hiu qud.

[ Xy dumg Quy ché hoat dng cia Ban kiém sodt vé minh Bgi hdi dong co ding thing qua. B
trirémg Bé Tai chinh hidng diin min Quy ché hoat d6ng ciia Ban kidm sodt 82 Céng ty dai ching
tham chiéu xdy dyng Quy ché hoat ddng ciia Ban kigm sodt.

g Bao cao i Dai hoi ddng cd dang theo quy dinh tai Diéu 290 Nghi dinh 1552020/ND-CP,

Mue 2, Quy dinh vé Nhigm ki, sb lugmg, thanh philn, co cio thanh vién Ban kidm soat
Biu 74.50 lwong, nhifm ki, thinh phin vi co ciun thanh vién Ban kiém sodt

(Céin et quy dink 1l Didu 168 Lugt doanh nghisp s6 SW/202000H14, Khadn 1 Didu 38 Didu 1¢ Cong
b

1. Sb lrgng thinh vién Ban kiém sodt cia Cang tv 1a4 03 noudi.

2, Nhiém k¥ cia Kiém sodt vién khéng qud 05 ndm vi cb thé dugre béu lai vai sé nhidém kv khéng han
ché.

3. Thanh vién Ban kiém sodt khdng nhit thiét phai 14 cb dong cia Cong ty ,

4. Trséng Ban kidm sodt do Ban kiém sodt biu trong s6 cdc Kiem sodt vién; vige biiu, mién nhigm,
bii nhiém thea ngu:,u!n tie da 58, Quyén va nglﬂ'a vy elia Trudng Ban kiém sodt do Diéu 1& Cong tv
quy dinh. Ban kigm sodt phii ed hom mdt nira b Kidm sodt vien thirdma tri tai Vigt Mam. Trrdng
Ban kiém sodt phai ¢d bling 16t nghiép dai hoc trd 1n thude mdt trong céc chuyén nginh kinh 1€, i
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_Quy ché ni b vé  quin trf Cing tv €3 phin Xiy dyng & Gino thing Binh Dicong

ti chinh, ké todn, kiém todn, ludt, quan tri kinh doanh hodc chuyén nganh c6 lién quan dén hoat
d@ng kinh doanh cia doanh nghiép, trir truémg hop Didu 1€ Cong ty ¢o quy dinh tidu chudn khdc cao
leorn.

5. Trwimg hop Kidm soat vién cd cing thiri didm két thie nhlém ki ma Kiém sn:mt vién nhigém ki mai
chua dupe biu thi Kidm sodt vidn 43 hit nhigm ki wéin tiép te thye hién quyén vi nghfa vy cho dén
khi Kigm soat vién nhidm ki méi dupe bau va nhin nhigm vu.

Piéu 75 Tieu chudn va didu Kién cia thanh vién Ban Kitm soat

(Céin et quy dink tai Didy 169 Lugit doanh nghigp 56 59/2020/0H14, Khodn 2 Didu 38 Bidu l¢ Cing
v
|. Kiém sodt vién phai cd cde tiéu chudn va didu kién seu diy:
a. Khing thudic déi trgng theo quy dinh tai khodn 2 Biky |7 cda Ludit Doanh nghiép;
b. Buge die 190 mgt trong cée chuyén nganh ve kinh t8, 1hi chinh, ké todn, kidm todn, ludt, quan tr
kinh doanh hodc chuyén nganh phi hop v hoat ddng kinh doanh eia doanh nghigp;
c. Khang phai la nguoi oo quan hé gia dink cia thanh vién Hai ddng quan trj, Tong Giam dbc va
ngudi quan Iy khae;
d. Khang phai la ngwini quin 1§ Céng ty; khong nhat thié phai 12 ¢é déng hofic nguéi lao déng cia
Cang ty;
e. Khéng phai I& ngudi lam viée trong bd phin ké todn, i chinh cie Cong ty;
. Khéng phai 1a ngui 1& thanh vién hay nhin vién cba Céng ty kiém todn dbc lp thire hign kiém
todn cdc béo cdo 1i chinh coa Cong ty trong 03 ndm lién tnrde d6,
g. Tifu chufn va dito k|¢:n khéc theo guy dinh khéc ctia phdp luft o lién quan va Biu 18 Cang tv.
2, Ngodi cdc tidu chudn, diéy kign quy dinh tai khoén 1 Didu ndy, Kiém sodt vién Cong ty ddm bido a0
cdic ditu kign theo quy dinh tai khoan 02 Bidu 169 ciia Ludt Doanh nghiép.
3 Truﬁn_g Ban kiém sodt phai o6 kéng tét nghiép dai hoc tré 1én thude mat tron £ cdc chuyén nganh
kinh té, tai chinh, ké todn, kifm wan, ludt, quan trj Kinh doanh hofic chuvén nganh o6 lién quan dén
hogt ddng kinh doanh ela doanh nghiép.

Piéu 76. D¢ eir, émg cir thinh vién Ban kifm sodt
(Can cik quy dinh igi Diéu 285 Nghi dinh 56 1552020/NB-CP ; Bidu 37 Bidu 1§ Cong ty )

I Vige dmg ed, dé cir thanh vién Ban kidm sodt durge thyre h:En hung tr quy -d|nh tai khodn 1, Ditu 25
Diéu I€ Cong tv. C& dong nim gif¥ ef phin ca quyén bidu quyét ca quyén gdp <6 quyén bidu quyét cia
timg ngud lai vai nhau dE dé ¢ir cae Kidm sodt len cé déng hodic nhim oft diing ndm gid tir 10%
dén dundi 20% tung 50 ¢d phin c6 quyén bidu quyét duge dé eir mét (01 fmg vién; tir 20% aén dudi
30% duge 48 cir t8i da hai (02) img vién; tir 30% dén dudi 35% durge dé cir 16i da ba {'{E} g vién; tir
35% dén dudi 40% dwge 42 o tdi da bén (04) trng vién; tir 40% dén dindi 60% duoe d& el 16i da nim
(05) tmg vién; tir 50% dén dudi 70% duge @& cir 15i da sau (06) img vién.

2. Truémg hop 50 lwgng cdc tmp vién Ban kiém sodt théng qua dé cir va (mg cir khéng du sh lwgrmg ciin
thiét, Ban kidm sodt dwang nhigm ed thé d& cir them Gng vién hodc t& chirc d& cir twong ti theo guy
dinh tai Quy ché hoat dl;:-ng cia Ban kidm soat, Vige Ban kiém soét duong nhiém gii thidu thém img
vién phai duge cdng bb 18 ring trwrde khi Dai hii déng ob dong bidu quyét biu thanh vién Ban kiém
sedit theo quy dinh cde phap ludt,

Bidu 77.Cach thire biin thanh vién Ban Kiém soéat
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{Céin cir quy dinh tal Khodn 3 Bigu (48 Lugt doarh nghigp s S820200QHT4, Khodn 2 Diew 21 Digu B
I¢ Cong 1y o
1. Vigc bitu qu}'ét biu thanh vién Ban Kiém sodt phai thure hign theo phueng thine bdu dén phidu, 1AL
thea da méi cd déng ¢d tdng sb phifu bidu quyét twong img véi thng sb ob philn sér hiu nhin v JIN

st thinh vién-cdn biu coa Ban Kiém sodt vi cf déng cd quyén ddn hét hodic mdt phén thng sb E:E

phiéu béu cis minh cho mit hode mée 541 irng et vién, Mgudi tring cir thinh vién Ban Kiém sodt
duoe xac dinh theo s6 phidu biu tinh tir cas xudng thip, bit dhu tir ing cir vidn cb 56 phidu bau
cao nhdt cho dén khi dd s0 thanh vién quy dinh wi Pigu 18 Cong ty. Tritmg hop b tr 02 (mg cd
vidn trér Bn dat cling s8 phidu biu nhur nhau cho thanh vién cudi ciing cia Ban Kiém soft thi ¢&
tidn hanh biu 1ai trong sb ede img cif vién o6 s8 phidu biu ngang nhau hodc lya chon theo tiéu chi
quy dmh tai quy ché biu o, Quy ¢hé hoat ddng Ban kidm sogt hf.:lan: Biéu & Céng L.

2. MNeéush img vién nho hom hodie hﬂnh sé thinh vign Ban Kiém sodt cin biu thi wikc béu thanh vién
Ban Kiém soét & thé duec thye hign thea phuong thire biu dén phidu quy dinh tal khoan 3 Bide
148 Ludt Doanh nghidp hogic thye hign theo phirong thire bigu quyét (1én thanh, khéng tén thanh,
khéng cb ¥ kién)., T¥ 18 bidu quyét thdng qua theo phuong thire bidu quyét dwge thie hign theo
Khodn 2 Didu 21 Bidu 18 Cong ty.

Diéu 78. Céc trudmg hop mifn abigm, bl nhigm thinh vién Ban Kiém sodt
{Cdin cir quy it fai iy 174 Ludi docanh nehién s FR20200H T4

| Pai hdi déng cb ddng midn nhidm thanh vién Ban Kiém sodt wong trudmg hop sau diy:
8. Khéng cén &d tidu chudn va didu kign lam thanh vién Ban Kiém sodt theo quy dinh tai Bidu 169
clia Ludt Doanh nghiép;
b. C6 dom tir chire va duge chap thudin;
¢. Truemg hop khie do Bidu 1& Céng ty quy dinh,
2, Brai hoi dbng cb dong bai nhigm thénh vién Ban Kiém sodt trong trtmg hop sau diy:
a. Khang hodn thanh nhiém vy, cdng vige duge phin cing:
b. Khéng thire higén qu:.fén vi nahia vy cla minh trong 06 thang lién e, wir mrémg hop bat kha
khang;
¢. Vi pham nhiéu l&n, vi pham nghiém trong nghia vy ciia thinh vign Ban Kiém sodt theo quy dinh
ciia Ludt Doanh nghiép va Bidu 1& Cong ty;
d. Trudmg hop khic theo nghj quvét Bral hii dong oo dang.

Piéu 79. Thing bio vé biu, midn nhidm, bdi nhiém thanh vién Ban Kiém sot

Sau khi cd quyét dinh bau, mién nhiém, bai nhiém Kifm sodt vién, Clng 1y cb wich ahiém cng bé
théng tin rong ndi b3 Cong ty vi che cie co guan hitu guan, trén cac phuomg tign théng tin dai ching,
trén trang website cha Céng ty theo trink tw vé& quy dinh cda ludt hién hanh.

Diéu 80. Tién luomg vi quyén lgi khic ciia thanh vién Ban kiém soat
(Céin et quey dink rai Didu 172 Ludt doanh nghigp s 39/2020/0H14)

|. Thénh vién Ban kifm sodt dirge 1 tién lwomg, thin lao, thedng va gl ich Khic theo qu:.'E':t dinh ciia
Dai hii dbng of dong. Pai hii déng cd ddng quyét dinh tdng mir tién lwong, thi lee, thwdng, loi
ich khéc va ngin sdch hoat dong hing ném cia Ban kiém soat;

2. Thanh vién Ban kiém soét duge thanh todn chi phi &in, &, di lai, chi phi sir dyng djch vy s vén dac
Yp vai mire hop 1. T&ng mifrc thi lao vi chi phi ndy kKhéng v qua té-ng ngfin séch hoat déng hémg.
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ndm cia Ban kiém sodt da duge Bai hii déng ed déng chap thudn, telr trrimg hop Bai hdi dong ob
dong ¢ quyét dinh khéc;

3. Tién lrong vi chi phi hogt dong cia Ban kidm sodt duge tiah véo chi phi kinh deanh cia Cang ty
theo quy dinh cia phap luft vé thué thu nhip doanh nghidp, quy dinh khic cia phap ludt cd lién
quan va phai dirge [p thanh myc riéng trong béo cdo tii chink hing nim coa Cong ty .
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CHUONG 5 - TONG GIAM BOC

Diéu 81, Val trd, rach nhi¢m, quyén va nghia vy cia Téng Giam dic
(Can et Khodn 2, 4 Didu 35 Bidu 1§ Cong 1y )

LB -S O

T

Téng Gidm dfc 1& ngwdi ditu hanh céng viée kinh doanh hiing ngiy ciia Céng ty; chiu sw gidm sii
ciia H3i ddng quén trj; chju trich nhigm trrde Hi dong quén tri v trude phip ludt vé vige thye
hién qu}'ﬁn, nghia vy dugre giao,

Tﬂng Gifim dbe o6 cac qu]..'én va nahiza vy sam:

Quyét dinh cdc vén dd lign quan dén cdag vide kinh doanh hiing ngiy cia Céng ty ma khing thude
tham quyén cia Hoi dong quén tri;

Té chire thye hién cdc nghj quyét, quyvét dinh cia Hai dbng quén tri;

Td ehire thire higén fé hoach kinh doanh va phurong 4n dhu e coa Chng ry:

Kién nghj phwong dn co ciu td chire, quy ché quan Iy ndi bd cla Chng ty;

Bd nhiém, midn nhiém, bii nhiém céc chire danh quan 1y trong Céng ty, trir cée chire danh thudc
thim quyén cla Hoi déng qudn tri;

Quyét djnh tién lvong va 1of fch khde ddi vai ngwoi lao dong wong Cong tv, ké ok nguli quén 1y
thudc thim quyvén bé nhidm cia Téng Gidm doc;

Tuyén dyng lao dbne:

Kién nghi phwong &n ted b tire hode xdr 19 13 trong kinh doanh;

Quyén vi nghia vy khéc theo guy dinh cia Ludt Doanh nghigp, Ludt Chimg khodn, quy dinh khic
cim phép ludt, Didu 18 Cong ty, quy ché ndi bd vé quin tri cdng ty v nghj quyét, quyét dinh cia
Héi dong quan tri.

Diéu 82. Nhiém ky, titu chudn va diéu kign cia Téng Gigm die

(Ceim et quy dinh tai Khodn 5 Diéu 162 Lugt doonk nghiép si 3920200H14; Khoan 3 Bide 35 Bidu
Ié Cong 1y )

Nhigm k¥ cia Tdng Giam dde khong qua 05 nam va o thé duge b nhigm lgi véi s6 nhiém k¥ khing
han ché.

T[J!nng Giam déc phii dap ing cac tidu chudin, didu kign sau d8y:

a.

b.

-

Khing thudge i turong quy dinh tai khodn 2 Biéu 17 cia Lugt Doanh nghigp;

K héing durre 1 nguisi ob quan hé gia dinh cia naudi quan 1Y doanh nghigp, Kidm sodt vien cia Cong
tv va Chng ty me; ngudi dei dién phﬁn viin nha nwde, ngudn dgi dign phﬂn von clia doanh nghidp tai
Cong ty va Cong ty me;

Co trinh dé chuyén mén, kinh nghiém trong quan tri kinh doanh cda Cong ty.

Bitu 83. Ung cir, dé cir Thng Giim dic

Ban Téng Gidm dde, cic thanh vién HBQT eb quyén dé eir img vign Thng Gidm dbc theo ding céc
tiéu chudn vi dicu kién quy dinh tai Diéu 82 Quy ché nay va trinh 1&n HDQT xem xét khi Clng ty co
nlu eiu tim kidm Téng Gigm ddc.

Diéu 84. .Bd nhifm, mifn nhigm, ki hep ding, chim dit hop ding dbi véd Thng Gidm dic

{Céin ¢t Khodn 1, Khodn 5 Bitéu 35 Diéu I¢ Cong tv)

Hai déng quén tr bé nhiém 01 thanh vién Hii ddng quan trj holic thué ngwii khée lam Téng Gidm
dbe.
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in trf Cng ty Ca phin XAy dieng & Giao thing Bink Deeon

an dﬁng qudn tr cd thé mifn nhigm Tong Gidm dde khi da 56 thanh vién Hai dong quén tr] ed guyén
bigu quyét di hop tin thianh va bé nhigm Tdng Gidm déc mdi thay thé.

Hoi déing quan trj c6 thim quyén ky két/ chim dit hop ding va quyét dinh cde didu khodn cia hop
déng lao ding duge quy dinh tai Diém | Khoan 2 Didu 27 va Ditu 35 Diku 1é Cong ty .

Bicu 85. Thing bao b nhigm, mifn nhigm, ki hop déng, chim dirt hop déng abi véi Téng Gidm

die

Sau khi cb quyét dinh biu, mifn nhiém, bi nhiém Téng Gidm déc, Cong ty e trdch nhigm cong bd

thing tin trong nji by Clng ty va cho cdc cor quan hitu quan, trén cdc phuong Hén théng tin dai ching,

trén trang website cda Cong ty theo trinh tr va quy dinh cia ludt hién hinh.

Biéu 86. Tién luong vi lpi ich khic cia Téng Gidm dée
(Céier et Khadn 2, Khodn 3 Bidu 34 Didu 1¢ Cong )

1. Thng Giam déc duge trd lwong vé thirdng. Tién luong vé thudng ciia Téng Gidm déc do Hai déng
quén tri quyét dinh.

2. Tién luong cia ngudsd dida hénh dwge tinh vdo chi phi kinh doanh ¢la Céng ty theo quy dinh cia

phnp it vé thué thu nhip doanh nghigp, dige thé ha;n thitnh muyc riéng trong bdo cdo i chinh
hiing niém cia Cang ty va phai bao cdo Bai hii dong o déng tal cude hop thudmg nién,

d4




CHUONG 6 - CAC HOAT PONG KHAC

Muye 1 — Quy djnh vé phéi hop hoat ding gita Hai ding quan trf, Ban kidm sodt vi Tdng Giam
die

Biéu 87. Thii tye, trinh ty trigu tip, thing bdo méd hop, ghi bign bin, thing bio kit gua hop
aika HBOQT, Ban kiém sodt va Tong Gidm doe

Thi tue, trinh tw tridu p, théng bio mii hop, ghi biln ban, thing bao két qué hop gita HDOT, Ban
kiem soit va Tong Gigm dbe duge thye hign theo thi e, trinh oy trigu tip hop HBOQT duge quy dinh
tai Myc 4 Churong 3 Quy ché ndy,

Piéu 88. Théng bdo Nghi quyét/ Quyét dinh cia HPQT cho Ban kidm sodt

(Céin cir quy dinh tal Khodn | D 171 Lugt doank nghiép sa S92020/0H14)

Nghj quyét! Quyvét dinh, bién bén hop HBQT sau khi dwge ban hanh phal duge gir dén cho cic Kiem
ol vién clng thid didm v theo phuong thire nhu déi véi thanh vién HBQT.

Pitu 89. Théng biio Nghj quyét Quyét dinh cia HDQT cho Téng Gidm dbe

Nghi quyvét’ Quyét dinh HBQT (véi cde néi dung lign quan dén trich nhiém, quyén han vi nghla vy
chia Tong Gidm dc) sau khi duge ban hinh phil dwge 2l dén cho Tong Gidm doc cing thed didm v
theo phuong thire nhar déi véi thanh vién HBQT.

Difu 90, Cae trrdmg hop Ban kidm sodat va Ting Gidm dbe dé nghj trigu tip hop HBOQT va
nhimg viin dé ciin xin ¥ kién HDQT

(Cdn cir quy dinh igi Didm b Khodn 3 Didu 162 Ludt doank nghidp 56 S%2020/0H 14, Diéu 288 Nghi
dinh 56 1552020/NE-CF, Khodn 4 Bidu 35, Didu 40 Didu 1§ Cong 1y )

1. Céc tnrimg hop d& nghj triéu tép hop HDQT

a. Ban Kiém cofdt c6 thé 46 nghj tridu tip hpp HDQT trong cée tnsdimg hep sau:

- Khicé véu chu coa o déng/mham of déng theo quy dinh tai khodn 2 Didu 115 cia Luft doanh
nzhidn,

- Khi xét thily quydn tidp ciin céc théng tin va tai liéu lién quan dén tinh hink hogt dong cia Cong
ty cia Kiém sodt vién khong duge thye hién diy di theo phap ludt hign hanh va Diéu 1§ Cong
3 2

= Khi phét higa hanh vi vi pham phdp ludt hode vi pham Didu 1§ Cong ty cda thank vién HBQT,
Téng Gigm dbc v nguii didu hanh doanh nghigp khde sau khi ¢ thye hign théng bao béng
vin bin vii HBQT theo quy dinh tai Khoan 5 Bicu 40 Dicu Ié Céng ty nhung ngudi cb hanh
vi vi pham chua chiim dirt vi pham hojic co giai phap khic phuc hiu gui;

b. Téng Gidm déc co thé d& nghj tridu tip hop HENQT trong che trudmg hop sau:
= Khi xét thily céic quyén cha Tdng Gidm déc theo quy dinh tai Bidu 35 Ditu 18 Céng ty khing
duge thire thi;

- Khi phat hign hénh vi vi pham phép luit hodic vi pham Bidu 18 Cang ty cha nhimg ngudi didu
hanh doanh nghiép khie sau khi 33 thye hién thang bdo bing vin bin vai HBQT nhung ngui
edh hinh vi vi pham chiea chdm dit vi pham hofic ¢ giai phép khiic phyc hiu qua;
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_Quy ché npi b vé quin irf Cing ty C5 philn Xiy dyng & Giao thong Bink D

2. Nhimg vin a8 clin xin ¥ kién HDQT:

a. Kign nghi vi HBOQT vé phuong dn cor chu th chire, quy ché quan 1§ ndi ba eia Céng ty:

b. B¢ xudt nhimg bign phdp ndng cao hogt d6ng vA quin 1¥ cia Cong ty:

G "I"énng Giam dbc phail 18p ké hoach dé Hii déng guén tr théng qua cic vin 48 lién quan dén viée
tuyén dung, cho ngudi lao dgng nghi viée, tién luang, bao hidm x3 hai, phiie 1gi, khen thudmg
va kv ludt 481 vii newd lao diing va ngudi didu hanh doanh nghigp:

d. Tang Gidm dic phii [8p ké hopch a8 H3i dng quén tri théng qua cdc vin 48 lign quan dén
quan hé cia Cong ty voi céc th chirc chng doan theo cdc chudn mype, thdng I8 va chinh sich
quitn Iy tot nhdt, nhimg théng I vi chink sdch quy dinh tai Dilu 1§ Cang ty, che quy ché cla
Cang ty va quy dinh phip luat hidn hanh:

e. Xiny kifn HDQT dbi vai Béng Béo cdo ti chinh kiém todn (bao gbm ca bang cén dbi ké todn,
bédo cdo két qua hoat dong kinh doank va béo cdo lvu chu vén tign & dyr kién) cho timg nam tii
chinh phai duge trinh dé HDQT théng qua;

F. Kién nghj phiong én tré e tire hodc xi ¥ 15 trong kinh doanh:

g Xin § kifn HBOT phé chufin ké hogeh kinh doenh chi tit cho nam tai chinh tidp theo;

h. Céc ndi dung khéc khi xét thiy loi ich ciia Cong ty.

Hiéu 91, Bdo edo cda Tong Gidm dde véi HDQT & vidc thye hién nhiém v va quyén han dugpe
giag
(Céan cik quy dinh tgi Phy lyc IV Thing he 56 96/2020/TT-BTC, Khodn 4 Diéu 35 Diéu 1§ Cong ty )
|, Béo cdo vé tink hinh thye hign NQ cua HPOT vé Bai hii déng ¢d dong, ké hoach kinh doanh va
kit hogch ddu wr cia Céng ty ¢ duye HDOT va Bai hai dong cb dang théng qua;
2, Dinh ky hang quy, hing nim bdo céo dénh gid tinh hinh tai chinh, finh hinh hoat déng sin xudt
kinh doanh cia Céng ty;
3. Béo cdo vé nhitng cdi tién vé co clu th chire, chinh séch, quan ¥
4. Bdo cdo hing ndim vé viée trién khai thye hign cie nghla v d8i véi méi tneomg, cong ddng, nguii
lao ddng;
5. Bdo ¢do vE tinh hinh thyre hién céc ndi dung duge HBQT va Pai héi ding cf dong ty quyén khéc;
6. Thye hign bdo cdo cdc van dé khic theo véu cdu coa HEQT.
Diéu 92.Kiém diém vige thwe hién nghj quyét va cac vin a8 iy quyén khéc cia HDOT déi véi
Tong Giam dbe
Cin cir vio bio cdo cia Tong Gidm dée vé vige thye hign nhigm vy vi quyén han duge giae theo quy
dinh tai Blidu 81 Quy ché nay, HDQT s& tién hanh kidm diém két qua thue hién nghi quyét va cic vin
dé iy quyén khic cia HROT véi Tong Gidm dée,
Biéu 93.Cic vin dé Tdng Gidm déc phai bio cdo, cung cAp thing tin vi cheh thix théng bio
choe HRDQT, BKS
(Ciéin et quy dimh tgi Khoan 3 Didu 291 Nghi dinh sé 135/2020/ND-CP, Bidu 35, Khodn 3 Didu 43,
Diu 43 Digu I§ Cong tv )
anh




Ouy chi ndi b v quin trf Cong ty Ci g&n Xdy dyrng & Giao thong Binh Diromg

1, Cic vin dé Téng Gidm ddc phai bdo cdo, cung cdp thing tin va edeh thire thing bao cho HHOQT
a. Céc ndi dung theo Bicu 91 quy ché naw;

h. ’l'ﬂng Giam dée cb nghta vy thing bao che HBOQT cac giao dich gitra Cong 1y, Céng ty com, Cong
tv khdc do Céng ty nim quyén kiém sodt trén 50% ted kén vén didu 18 voi chinh déi twong do hofic
v nhitng ngurdd cd lidn gquan ca dbi trong db theo quy dinh cha phap ludt.

¢. Céc ndi dung khae ciin xin ¥ kién, bdo céo cho HPQT phii duge girl tnude it nhét I3 bdy (07) ngdy
lm vigc vd HRQT s& phidn hi trong vong biy (07) ngdy lam vige,

Rigng tridmg hop chip thudn cde hi;rp ding, giao dich theo quy dinh kheén | Didu 167 Ludt doanh
nghigép va ob gid trj nhd hon 35% wing gid tr] tai sin cia doanh nghigp ghi trong bdo céo tai chinh gin
nhdt hoje mot tf 18 hofdic gis trj khéc nhd hon theo guy dinh tai Dicu |é Cdng ty , npuwdi dai dién Cng
ty k¥ hop dong, giao dich phai thdng bio cho thinh vién HEi dbng quén trj, Kidm soat vién ve cac dbi
fromg i lign quan a1 v&i hop déng, giao dich d6 va giri kém theo dyr thao hgp ding hodic ndi dung
chit yéu ciia giao dich, Hoi ddng quan 1] quyét dinh vigc chip thudn hop dbng, giao dich trong thix
han 15 ngay ke tir ngay nhin duce thing bdo, ik trudng hop Bidu 18 Cang tv quy dinh mdt thoi han
khdc; thanh vién Hi ddng quan trj ¢b loi ich lién quan dén cde bén trong hop dfing, giao dich khing
o quyen bigu quyét.

3. Cic vin d& Tong Gidm ddc phai bao cdo, cung cdp théing tin vi edch thire théng bdo cho BKS

4. Baociocua Tuﬁng Giam doc trinh HRQT hode i lidu khic do Clng ty phit hanh duge girni dén cac
Kiém sodt vién cimg thoi diém va theo phwong thire nhw 881 v&i thanh vién HDQT,

b. Téng Giam ddc, nguéd didu hanh doanh nghiép khac phai cung cdp day di, chinh xéc va kip this
théng tin, tai lidu vé chng tac quan 1y, didu hinh va hoat ddag kinh doanh cia Céng ty theo véu cau
ciia Kiém sodt vién hode Ban kigm sodr.

¢. Céch thirc thdng bdo cho BKS thye hign nhw d6i v&i Hii dong quan tri,

Pidu 94. Phii hop hoat dong kiém sodt, difu hinh, giam sit gitra cic thanh vién HPQT, cie kiém
sodt vién v Tong Gidm dic theo cic nhiém vy cu thé cda cde thinh vidn ndu trén

1. Phdi hop hoat ding gita BKS vi HDOQT:

BKS cd vai trd gidm st, phéi hop, tur vin va théng tin day di, kip théi, chinh xde, Cu th& nhu
SR

a. Thuimg xuyén théng bao v&i HDOQT vt kedt qui hoat ddng, tham khao ¥ kién ciia HEQT trwde
khi trinh béo cao, két lugn vi kifn nghi 1én Bal hoi déng cd dong;

b. Trong cde cudic hop coa Ban kifm soat, Ban kidm sodt oo quydn y8u cu thanh vién Hai dong
quin trd, Téng Giam ddc va dat dign 1d chire kiém 104n duroc chilp thugn tham diyr va tra 1éd cée
van dé cin duge lam rd;

¢ Céccudic kidm tra dinh k¥, d6t xuft cia BKS phii cd két lufin bing vin ban (khéng tré hon
murdri 18m (15) ngay ké tir ngay két thice) giri che HDQT d& cd thém eo sé giop HBOQT
trong céng the quan Iy Cong tv. Thy theo mire 43 va két qué cla cude kidm tra trén, BKS
cin phé[ bin bae théng nhit véi HBQT, Téng Gidm doe trude khi bio cdo trrde Dai hii
dunb cd déng. Trirdmg hop khong thdng nhit quan difém thi duge Gy quyén bao luu § kién
gh| vao bién ban va Trudmg BKS cb trach nhigm bio edo vai Dai héi E[ﬁung eh ding gﬁn
nhir;
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Quy ché nﬁ@ﬂ_ué judn tri Cing ty €6 phin Xiy ding & Giao thing Binh Dirong

d. Trwémg hop Ban kiém sodt phdt hién nhirng hanh vi vi pham phép luat hofic vi pham Bieu (¢
Cing ty cia ede thanh vign HROQT, Ban kidm sodt théng béo bing vin ban véi HBOT trong
ving biin muoi tdm (48) gio, yéu cdu nguti o6 hanh vi vi pham chim dirt vi pham va o6 gidi
phap khic phye hiu qua;

d. Kiém soat vién cd nghia vy thong bio cho HBOQT cdic giao dich gitta Cong ty, Ciéng ty con, Céng
ty khic do Céng ty nim quyén kiém sodt trén 50% tré 1én vén didu 18 véi chinh déi toome dé
hode vai nhithg ngwdi o6 lign quan cOa doi tuong 46 thes quy dinh ciia phap ludt;

e. Dl vai céc kién nghi lién quan dén tinh hinh hoat d4ng v tai chinh cia Cong ty thi BKS
phai gii viin ban cing tai lidu lién quan trwde [t nhit mwis m (15) ngay so voi ngdy dir
dinh nhdn dirge phan héi:

e. Cde nfi dung kién nghj dén HBQT phai duge g trirde it nhit 1 biy (07) ngly lim vige va

HEOQT s& phan koi trong ving bay (07) ngdy lam viée,

HBOT tac didu kign thudn lgi dé BKS thuc h ién céc guyen va nghfa vy cia minkh,
2. Phéi hop hoat dong gioa BKS vi Tong Giam dée;

BKS ¢d chire ndng kiém tra va gidm sic.

8. Trong cic cube hop cua Ban kitm sodt, Ban kiém sodt cé quyén yéu elu Téng Gidm dée (cing
lie yéu edu thanh vién Hai déng quan tri, Tang Gidm dbc va dai dién é chirc kigm todn duoc
chip thudn) tham dur va i 1od cic vin dé cdn dirgre 14m 5 cde van dé ma cde Kidm sodt vien
quan t&m;

b. Cée cuge kiem tra dinh k¥, ot xudt cia BKS phai cé két lugin bang van ban (khéng tr hem
mudri 1am (15) ngdy ké tir ngay két thic) girl cho Thng Gidm déc dé cé thém co sér gitp
Téng Gidm déc trong cong téc quén 1§ Cdng ty. Thy then mire dé va két qua cia cudic kiem
tra trén, BKS cén phai ban bac théng nhit vei Tong Gidm déc trude khi béo cdo trrde Pai
hi}i ding o ding. Trwdmg hop khang thing nhit quan difm thi duge gy quydn bio I v
kién ghi vao bigh ban va Trodng BKS 6 trich nhiém béo cdo vai Bai hoi déng co déng
gﬁn nhat;

c.. Kidm sodt vién ed quyén yéu cdu Téng Gidm déc tao didu kign tifp cdn ho so, tdi lidu lign
quan d&n hoat dgng kinh doanh cila Céng ty tai Try sér chinh hodic noi I i hé so:

d. D véi théng tin. 1ai liéu v& quén 1y, didu hanh hoat ddng kinh doanh vé béo cda tinh hinh
kinh doanh, bdo cdo thi chinh, vAn ban yéu ciiu cung cdp cia BKS phai duoe pii dén Cang
ty trdic [t nhilt bon muel tm (48) gié 1am viée so véi thvi gian du dinh nhin duge phan
hoi. BKS khing duge sir dyng cdc théng tin chua dugc phép céng bé cia Cone ty hode 1ét 17
cho nguis khdc dé thire hién cic giao dich o4 lién quan.

e. Cac nji dung kién nghi vé cdc bign phdp sira dii, béd sung, cii tién co cdu t& chirc quan 1y,
gidm sdt va didu hanh hogt ddng kinh doanh Céng ty cia BKS phai duge gii dén Tong
Gigm doc tnedre it nhit biy (07) ngdy lam vige so véi ngay du dinh nhin duge phan hii,

Ting Giam dic tao didu kién thuan lof dé BKS thyc hign cie quvén vi nghfa vu cia mink

3. Phéi hop hoat dong gitra Téng Gidm dée va HBQT: Tong Gidm dbc 1a ngudi thay mat diby
hanh hogt déng cie Cing tv, ddm bao Cong ty hoat didng lign tue va hidu qui.
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g Khi cd Kign nghi phwong dn co ciu t0 chire, quy ché guan 1V ndi bj cla Céng ty, Tong Gidm
diic giri cho HROT sém nhét cd thé nhumg khéng it hon bay (07) ngay trude ngay ndi dung
dé can durge quyét dinh;

b. Ting Gidm doc phai lip ké hoach d& HRQT thing qua ede vin dé litn quan dén vige tuyén
dung, cho ngudi lao déng thoi viée, luong, bao hiém x& hii, phic lod, khen thudmg va ky ludt
461 v ngudi lao ddng va can bd quan |4

¢. Téng Giam d8c phai lgp ké hogch dé HDQT thdng qua céc vin d& lién quan dén quan hé cia
Céng ty vii cdc td chire cfng dodn theo cac chufin mye, thing 18 v chinh sdch quiin Iy the nhdt,
nhimg théng |& va chinh sich quy dinh tai Diu 1& Céng ty, cdc quy ché cia Eﬁng't:.f VA qu
dinh phép ludt hign hénh;

d. Téng Giam dc cd nghia vy théng bdo cho HBOT cde giao dich gira Cang ty. Chng ty
Céng ty khie do Cong ty ném guyén kiém sodt trén 30% tré 1én von didu 1€ véi chinh ddi twong
46 hofic vii nhimg ngwdi ob lidn quan cla doi irgng 44 theo quy djnh cia phap ludt;

e, Cdc ndi dung khéc cén xin ¥ kién thea quy dinh tai Khoan 2 Difu 97 Quy ché nay HPQT
phai duge giri trede it nhar 18 bdy {07) ngay lam viée so vai ngay du dinh nhin duge phin
héi HDOT.
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Quy ché nfi b UE'EJMH trf Cing ty Ci E_n'&n Xiy dymg & Giao thiing Bink Diong

Mye 2 — Quy dinh vé dinh gia hing nim a8i vii hoat dng khen thurdmg va ki ludt d6i voi thanh
vién Hai dong quéan tri, thinh vién Ban kiém soat, Tdng Gidm ddc va cae ngurdi didu hinh doanh
nghiép khac

Bien 95, Quy djnh vé viée danh gid hogt ding cida Thinh vién HDOT, Kiém sodt vién, Téng
Gidm die vi ngwii diu hanh khic

|, HBQT ed trich nhim x8y dumg céc tidu chudn dénh gid hoat d6ng cho tht ca cic &8 womg 1 thanh
vién HBQT, Tong Gidm ddc va noudi diéu hinh khic.

2. Cic tiéu chudn dinh gid hoat déng phai hdi hda gita loi ich cla ngudd didu hanh doanh nghigp vii
Ipi fch 4w déi eda Cong ty vi cb dong. Cde chi sé 1ai chinh va phi tai chinh duge sirdyng trong ddsh
gid duge HRQT cén nhé thin trong vi quydt dinh tai timg thai didm, Trong d6, céc chi tidu phi i
chinh ot thi duge dé cip nhir: quydn I eia cée bén lign quan, hiéu qua hogt ding, nhimg tién b
va cai tién dat duoe, v.v....

3. Hang ndm, céin cir véo chirc nang, nhiém vu duge phén cong va céc tiéu chudin dinh gif di duoe
thigt lip/edc két qua dat duge, HBQT t4 chite thuc hién danh gid hoat ddng thanh vién HBOT.,

4. Vige ddnh gid hoat déng cla céc Kidm sodt vien diroc th chire thire hign theo phuong thifc duge dé
cip tai oo cdu t6 chire va hogt ddng cia BKS.

5. Vige dinh gid hoat ding cda ngwdi didgu hanh kldc thue hign theo cde quy dinh ndi b holic co thé
dya véo bin wr dinh gis hoat ddng coa nhimg ngudi didu hinh nay.

Didu 96. Khen thwimg

1. HBOQT hoje Tiéu ban Luong thidng (néu co) ed trach nhidm xdy dyng chinh sdeh khen thirdmg.
Wige khen thudmg dugre thue hign dua trén két qué dénh gid hoat ddng tai Bidn 95 coa Quy ché nay.

2, Céc hinh thite khen thwéng: bdng tién, bing oo phigu (phat hanh cf phiu theo chuong trinh lua
chon cho ngudi lao ding trong Cong ty) hofc céc hinh thire khic do HPOQT hode Tiéu ban Luong
thudémg xdy dymg. Céc hinh thire khen thudng s& do Téng Gidm dbe phéi 1dp ké hoach trinh HROQT
phé chudn, trutmg hop vt thim quyén s& trinh Dai héi déng cf déng théng qua,

3. Ché ¢ khen thuing ddi vai adi trgng 1 thanh vién HROT, kiém sodt vién s& do Dai hoi ddng cb
déing quyét dinh..

4. B v A5 trgmg 14 nguid digu hanh doanh nghiép: ngubn Kinh phi thigng duge trich tir Qui khen
thudmg phic lgi ciia Cong ty v ngudn hop phip khae. Mie khen thudng dupe clin of vio két qua
kink deanh thie 1€ hang nim, Téng Gidm dde s& 08 xult HPOT phé chudn, tnrimg hop virgt thim
quyén s2 trinh Dai hdi ddng cf déng thang qua.

Didu 97, Ky lujt

l. HEMQT co trach nhigm xdy dumg hinh thie ky ludt dys trén tinh chiit v mire dd edn vide vi pham.
Vide ky ludit phéi co hinh thirc cao nhit 1a bi nhiém, cich chire,

2. Thinh vién HBOQT, Kiém sodt vién, nguiri dién hinh doanh nghidp khong hodn thanh nhiém vy cia
minh so vii yéu el véi sir trung thyre, siéng niing, ¢ln trong s& phai chju trédch nhiém ca nhin vé
nhitng thigt hai do minh gy ra,

3. Thénh vién HBQT, Kiém soft vidn, negwdi digw hanh doanh nghiép khi thye hign nhigm vy md ¢d
hénh vi vi pham quy dinh phép lujt hodc quy dinh cia Cong ty thi tuy thee mire 40 vi pham ma b xir
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1% kv luat, vi pham hinh chinh hofic truy ciu trich nhigm hinh sg thee quy dinh cia phap ludt va Bigu
1& Céng ty. Trsémg hop giy thiét hai dén |gi ich cia Cong ty, c6 déng hodic ngudi khic & phai bii
thuémg theo quy dinh cda phip luat.
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vé qudn trf Comg ty C6 philn Xy dur

CHUONG 7 - SUA DOI QUY DINH VE QUAN TRI CONG TY

Dién 98, Bd sung vi sira dbi Quy djnh vé quén trj Céng ty

I Vige bi sung hodie sir doi Quy ché ndy phif duge Dai hoi ddng cb dong Céing ty xem %81 vi quyét
dinh.

2, Trong trudmg hop oo nhirmg quy dinh cia phép ludt co Tién quan dén hogt déng cia Cdng ty chua
durgre d€ edip trong bdn quy ché név holic trong triing hop b nhiing quy dinh méi céa phap ludt
khée v&i nhifng didu khodn trong quy ché nay thi nhing quy dinh cia phdp ludt 44 duang nhién
duge dp dung vi didu chinh hoat ding cua Cong ty.

CHUONG 8- NGAY HIEU LYC
Bitn 99. Ngiy hidu lwe
I, Quy che nay gém 08 Chuong, 99 Didu duge Dai hii déng o déng Cong ty CH phin Xy dyng &
Gitao thdng Bink Duong thdng qua vide sira doi, bo sung theo Nghi quyét s6 01/NQ-DHBCD ngiy
15 thing 4 ndm 2026,
2. Quy ché niy ¢& hign liye ké tir nghy 287,09 /2026 va thay thé cho Quy ché nbi bd vé quan tri
Cang ty ban hanh ngay 23 thang 04 ném 2021

3. Cie bin sao hode trich lyc Quy ché vé quan tri Cang ty phdi od chit ky ctia Chi tich HDQT.
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PHY LUCI

TIEU BAN KIEM TOAN NQI BQ TRU'C THUQC HPQT

Biéu 1. Vai trd, triich nhiém, thim qu}'én ciia che titn ban th udc HGi ﬂﬁng quan tri v timg
thank vidn trong tiéu ban

1. Vai trd cia tiéu ban kiém todn ndi bi:

Théng qua cic hogt ddng kiém tra, déanh gig va tr van, kifm todn ndi b dua ra cic dam bdo
mang tinh déc 1ap, khich quan v céc khu].-'én nghij vE cie ndi dung sau diyv:

Hé thing kiém sodt ndi bd cha Cong ty & duoe thiét 13p v vin hanh mt cdch phil hop
nhiim phiong ngirg, phat hién, x|y cic roi rocoa Céng ty

Ciic quy trinh quan tri vi quy trinh quan |¥ rii ro cita Cong ty dim bao tinh hidu qua va cd
higu sufit cao,

Cdc muyc tidu hoat ddng v cic muc tiéu chién lurgic, ki hoach va nhigm vy chag tde ma Chng

Ty dat durgre.

2. Trich nhigm cia tifu ban kidm todn ndi ba:

Bao mét tai ligu, thang tin theo ding quy dinh phap luit hign hanh va Quy ché vé kiém todn
ngi b cia Cong ty .

Chiu trach nhiém trede Hi dong quan trj vE két qua céng viéc kidm todn n§i bd, vé nhimg
dénh gif, k&t lugn, kién nghi, d& xudt trong céc bdo céo kigm todn ndi bo.

Theo dai, dan ddc, kidm tra két qua thue hign céc kién nghi sau kiém todn ndi b cia che bi
phiin thudc Cong ty .

Té chire dao tao 1ién e nhim nling cao vi dim bdo ning lue chuyén min cho nguin [&m
cling tac kiém todn ndi b

3. Tham quyén cia tidu ban kiém toan ndi bd

Puge trang bi ngudn lre cén thide, duoe cung cdp diy di, kip thid i ¢d che thang tin, @i
ligu, hé s ciin thiét cho hogt ding kiém todn nii bd nhue: Vige Kp, phin b v eao du toan
ngan sach, ké todn vh quyét todn ngdin sich d4i vii Cdng ty du 1odn; du tedn ngiin sach nhi
AU wa qu;.-éi todn ngéin sich nhi nirfe dii visi dia phuong, bdo cdo téi chinh, bdo cio quan
tri, chién luge d8i vii doanh nghiép va cde loai bdo céo khic lién guan dén & chirc va hoat
diing eta Cong ty .

Purge tifp cdn, xem xét tit ci céc quy trinh nghiép vi, i sin khi thie hign kigm wan nbi
b&: duge tiép cin, phong vin tit ca can bd, nhin vién eda Cong ty vé che viin d& lign quan
dén ndi dung kidm todn.

Bhurge nhin 14 lidu, vin ban, bién ban hop cia Hji ddng quan irf va cée b phin chire niing
khéc ¢o lién quan dén cing viée cba kiém todn ndi bo.

Enrgre tham diy cée cude hop ndi b theo quy dinh cda phap luit hodc theo quy dinh i Didu
18, quy dinh ndi bd cda Cong 1y .

Enrcee gidm sar, dénh gia vi theo déi cac hoat djng sira chita, khae phyc, hodn thién cia [dnh
dao cdc Cong ty, b phin d5i véi cdc van 48 mé kiém todn ndi b da ghi nhén va cH khuyvén
nghj.

Burge bdo vE an win trinde hanh déng bat hop tic cia bd phan/Cong ty duoc kiém todn,
Burge dae tpo dé ndng cao nding lye cho nhin sy trong b phin kidm todn ndi b,

Bruroe chil ddng thye hign nhigm vy theo ké hoach kiém todn d2 duge phé duyét.

Cée quyén han khée theo quy dinh cia phép (udit va quy ché kiém todn ndi bd cla Cong ty .
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Quy ché nji b vé quin tr] Cing tv €4 phiin Xdy dyng & Giao thing Bink Dirong

4. Trdch nhigm va quyén han cia ngudi lam cong tae kidm todn aéi ba
a. Tréch nhiém:

Thire hign ké hoach kigm todn 88 due phé duyér:

Xéc dinh céc thong tin diy di. tin cdy, phit hop va hitu ich cho viéc thye hién cde myc tiéu
kiém todn;

Cin ol vito cdc phin tich vi dénh gig phit hop 98 dua ra két lufin va céc két qua kifm todn mit
cach ddc 1ip, khdch quan;

Liru cdic thing tin lién quan dé b tro cée két ludn va dua ra két qua kidm todn;

Chju tefich nhigm vé két qua kiem todn duge giso thire hién;

Bao mit théng tin theo ding quy dinh coa phap lujt;

Khéng ngitng ning cao ning lirc chuvén mén, gilt gin dao dirc nghé nghiép;

Cac trich nhigm khéc theo quy dinh cia phip ludt va Quy ché kiém todn ndi bo cia don vi.

k. Qu:.-'én han:

Trong khi thye hién kiém todn cd quyén doe 14p trong viéc nhidn x61, ddnh gifh, két ludin va kidn
nghi vé& nhimg nii dung a8 kiém todn:

Cé quydn véu cu b pldin‘don vi duoe kidm todn cung cdp kip thed, diy dd @i ligw, théng tin
o lidgn guan dén ndi dung kiém toan:

Bao luu ¥ kign bang van ban veé ket qua kiem toan trong pham vi duge phin cong;

Thire hién che quyén han khéc theo quy dinh cia phdp luat va Quy ché kidm todn ndi bd clia
dom vi.

5. Trach nhiém vi quyén han cda nguwdi phu trich kidm todn ndi b
a, Trach nhigm;

b.

Quin 1§ vé diéu hanh b phin kifm todn néi bi the hign nhigm vy theo quy dink;

Brim béc nhin sur cda bé phin kigm todn ndi b durge dao 1ao thuemg xuyén, co da trinh d4,
nang e chuyén man de thue hign nhigm vu;

Thire hign cée bién phap nham dam bao tinh dic lap. khéch quan, trung thure cha kigm todn ndi
b

Béo cdo cic ddi tirgng quy dinh tal khodn 4 Bige 12 WNghi dinh 05/2019ND-CP khi phat hién
cdc vin dé ydu kém, thn tai coa hé thing kiém sot ndi ha:

Ch ¥ kidn khi 6 dé nghi tham vin cia ngudi phy trich kiém todn ndi bd cic doanh nghiép nha
nudc, dem vi sw nghiép cong 1&g trre thude;

Chiu triich nhiém vé két qua kidm todn do b phiin kigm todn néi bd thue hign:

Bio mét thing tin theo ding quy dinh cia phap lujt

Cac trich nhiém khéc theo quy dinh cda phap luit va Quy ché kidm todn ndi bé eda don vi.

Chuven han:

DE xuft voi cde d81 tuong quy dink tal khodn 4 Didu 12 Nehi dink 05/2019/NB-CP ban hanh
quy ché, quy trinh kigm todn ndi bj va cac phuong phip nghiép vy kidm todn ndi bg;

Durre d& nghi treng tp ngudi & cde b phin khde cia don vi; duoe a xuft thud chuydn gla,
viin, thué dich vy kiém todn tham pia cdc cudc kifm todn ndi bo khi clin thidy, vai dide kién dim
bie tink diic lp cia kiém todn ndi bi;

Do cic cule hop theo quy dinh ngi bé cia don vi va quy dinh coa phap luft

Thye hign ede quyeén han quy dinh tai digm a, b, ¢ khodn 2 Biéu 23 Nghj dinh 05/2019/NB-CP;
Thyre hign cde quyén han khic theo quy dinh cia phip ludt va Quy ché vé kidm todn ndi bd cia
don vi.
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Quy ehi ni b vé quin tr Cang ty Ci phin Xy dyng & Giao thing Bink Dugng

Bign 2. DE e, ing eir, biu, min nhifm vi bdi nhifm thinh vién cia tifu ban kidm todn ndi bd

I. Nhiém k¥, s6 luong, 8 chudn, co ciu cia tidu ban kidm twin ndi bo:

a. Nhigm kj cia thénh vién tiéu ban kigm todn ndi B cing chinh 14 nhigm ki thanh vién HBQT cde
chinh thanh vién d6. Tiéu ban kiém todn noi b Cong ty gém 02 thinh vién, dwge thanh 15p bii HEi
dﬁ-ng quan tri.

b, Che tiu chuén cia thanh vidn tiéu ban kidm todn ndi b, rrdng ban:
- o biing dai hoe tré 1én e chuyén nglnh phi hgp vai yéu clu kidm todn, o6 kifn thie dly di v
ludn duroe cip nhit vé cic b vie duoe gizo thye hidn kidm toén ndi ba.

- D& cd thin gian tr 05 ndm trir [2n ldm vige theo chuyén nginh dio teo hode tir 03 ndm trd [&n ldm
vige tai Cng ty da.ng chng tic hl;hﬁ.t- tir 003 ném teé [n JAm kiém todn, ké wén hogc thanh tra.

- Cokién thire, hidu bid chung v& phap ludt va hoat ddng cia Chng ty : cé kha ning thu thdp, phin
tich, ddnh gid va ting hop théng tin; ¢ kién thic, k§ ning ve kiém toén ni by,

- Chua bj k¥ ludt & mie cnh cdo tré 18n do sai pham trong quén By kinh t&, tai chinh, ké todn hode
khing dang trong théd gian bi thi hanh 4n k§ ludt.

- Trudng tiéu ban kiém wén ndi bo phai 13 thanh vién HRQT:

¢. Cocliu thianh vién cia tifu ban kim todn npi bd phii dim bao nhr sau :

- Téi thidu 01 thanh vién dam nhigm thye hign cing we kifm toan ndi bé,

- Téi thidu 01 thanh vién dam nhiém vigc phy trich cong tie kim todn ndi b6 ciha Cang ty .

- Trudng hep cin thié, Cong ty o6 thé thué t& chire kidm todn dic 1ap di didu kign hoat ding kiém
todn theo quy dinh cia phdp lufit @& cung cfp dich vy kidm todn nii ba hode think lap 1 giop viée,

2. Cdeh thire bau cif, (mg cir, midn nhigm, bai nhiém thanh vién cla tidu ban kifm todn ndi bo:
Céc thanh vién HDQT o6 quyén dé cir img vién theo ding cae tiéu chudn vi ditu kién quy dinh tai
Biém b Khoan 1 Biéu 2 Phy lue nay va trinh [én HPQT xem xét khi HROT ¢6 nhu cdu tim kifm
fmg vién. HRQT g8 tién hanh biéu quyét biu TV ban Kidm todgn NGi B theo rinh ty, thi we 16
chirz hop HBQT cta quy ché nay.
HGi déng quin tri mi€n nhigm, bai nhigm thanh vién cia tidu ban kidm todn ndi bj khi khéng cén
ddp img cée tidu chudn quy dinh tai Didm b Khadn | Bidu 2 Phy lue nay.

Bidu 3. Hoat ddng cia tidu ban Kiém todn ndi bd

Hoat ddng cia tigu ban kiém todn ndi bi duoe th we hign thea Quy ché vii quy trinh kigm todn ndi
b do H&i déng quén i Cong ty ban hanh,

e
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CHAFTER 1 - GENERAL PH(W:SI{}HS

Article 1. Seape of regulation and subjects of application

1. Scope of regulation: This regulation is formulated in accordance with Circular No.
HAZ020TT-BTC dated December 31, 2020 of the Minister of Finance, prescribing the roles,
rights, and abligatons of the General Meeting of Shareholders, the Boerd of Directors, and the
General Director; the sequence and procedures for convening the General Meeting of
Sharcholders; the nomination, candidacy, election, dismissal, and removal of members of the
Board of Directors, the Supervisory Board, the General Director, and other activitics as
stipulated in the Company’s Charter and other corrent provisions of law.

2. Subjects of application: This regulation applies to members of the Board of Directors, the
Supervisory Board, the General Director, and related persons mentioned herein.

Article I, Interpretation of terms and abbreviations

1. Mon-executive member of the BOD is a member of the BOT who is not the General Directar,

Deputy General Director, Chief Accountani, or another executive as préscrbed by the

Company’s Charter,

Independent member of the BOD (hereinafter referred to as independent member) is a member

specified in Clause 2, Article 155 of the Law on Enterprises.

3. "Delegamre” refers to a Shareholder or an authorized representative (authorized person)

4, “Online General Meeting of Sharcholders™ refers to an Annual or Extraordinary General
Meeting of Shareholders organized in the form of participation via the inlemel 10 exercise
voting/election rights.

5. “Electronic voting™ refers to the act of 8 Delegate connecting to the internet and casting
vores‘election ballots through the Electronic Voting System prescribed and announced by the
Company.

6. “Electronic voting system™ is a system that provides delegates with tools to exercise their
related rights when attending an online General Meeting of Sharehalders.

7. “ldentifier” refers to the necessary information to accurately identify & subject in a specific
comtex

8. “Force majeure event™ refers 1o an event oceurring bevond the control of the meeting convener
that is unforeseeable and insurmountable despite the apphication of all necessary and possihie
MEASUres,

9. “Even cumulative voting™ is & method of Cumulative Voting where a delegate acoumulates all
their votes for one ((11) candidate ar evenly divides their votes among multiple corresponding
candudates. Afier dividing evenly, the comesponding number of votes for each candidate is
rounded down to the nearest integer. The remaining fractional votes (ifany) shall be discarded.

e

ERHHEDQT2EISTR0EM



1.

L.

&
17

Internal Regufations On Corporare Governance

Binly i}uﬂg Construction & Civil Engine er.an Joint Stock li'nmgnn;*

“Mumbered cumulative voting” is a method of Cumulative Voting where a Delegate explicitly
specifies the number of votes for each candidate such that the total number of votes cast for
the candidates equals the tosal number of votes held by the representative Delegate.

- Company: refers to BINH DUONG CONSTRUCTION & CIVIL ENGINEERING JOINT

STOCK COMPANY,

- BOLY: refers to the Board of Directors.
. Candidecy: refers o self-nomination.

. Supervisory Board (SB): refers to the Board of Supervisors.
15,

VEDLC: refers 1 the Vietnam Securities Depository and Clearing Corporation,

. Delegate: refers 1o a Shareholder, or a representative (a person authorized by a sharehalder).
. Person in charge of Corporate Governance! is the person holding the responsibilities and

powers stipulated in Article 281 of Decres 155/2020ND-CP.

CHAPTER 2 - GENERAL MEETING OF SHAREHOLDERS

PFROVISIONS ON PASSING RESOLUTIONS BY VOTING AT THE GENERAL
MEETING OF SHAREHOLDERS
Section 1. Roles, rights, and obligations of the General Meeting of Shareholders
The roles, rights, and obligations of the General Meeting of Sharcholders are defined in
accordance with Article 138 of the Law on Enterprises Mo, $%2020/0H |4, the Law on Securities

Mo

34/20019/QH14, and Article 14, Article |5 of the Company's Charter,

Section 2. Provisions on the sequence and procedures for convening and voting at the General
Meeting of Sharcholders

Article 3. Authority to convene the General Mecting of Sharcholders
(Based on the provisions of Article 14 of the Company's Charter)

2

Authovity fo convene the Anmuel General Meesing of Shareholders: The Annual General
Meeting of Shareholders shall convene once a vear within four (04) months from the end of
the financial year, The Board of Directors may decide 1o extend the deadline for organizing
the Annual General Meeting of Shareholders in case of necessity, but it shall not exceed six
(06) months from the end of the financial year.

Autfority fo convene an Extraardinagry General Meering of Shareholders:

. The BOD must convene an Extraordinary General Mesting of Sharehalders within sixty
(60} days from the date the remaining number ol BOD members or Supervisors falls to the
level stipulated in point b, Clavse 3, Article |4 of the Company's Charter, or upon receiving
the requests specified in points ¢ and d, Clause 3, Anticle 14 of the Company's Charter;
The Board of Directors must announce jnstances where an independent BOD member no
longer meets the required qualifications and conditions at the nearest General Meeting of
Shareholders, or convene a General Meeting of Shareholders to elect a supplementary or
replacement independent BOD member within (6 months from the date of receiving notice
from the relevant independent BOD member.

b. If the BOD Fails to convene a General Meeting of Shareholders as preseribed in point g,
Clause 4, Article 14 of the Company's Charter, the Supervisory Board must, in place of the

7
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BOD, convene a General Mecting of Sharcholders within the next thirty (30) davs in
accordance with Clause 3, Amicle 140 of the Law on Enterprises;

¢, Ifthe Supervisory Board fails to convene a General Meeting of Sharcholders as prescribed
in point b, Clause 4, Article 14 of the Company’s Charter, the shareholder or group of
shercholders specified in point ¢. Clause 3, Article 14 of the Company's Charter has the
right 1o request the Company’s representative to convene & General Meeting of Shareholders
in gecordance with the Law on Enterprises,
In this case, the convening sharcholder or group of shareholders may request the Business
Registration Authority to supervise {he sequence and procedures for convening, conducting
the meeting, and passing decisions at the General Meeting of Sharcholders. All expenses
imcurred for convening and conducting the General Meeting of Shareholders shall be
reimiursed by the Company. These expenses do not include costs bome by shareholders
when attending the meeting, such as travel and accommodation expenses.

d. The procedures to organize the General Meeting of Shareholders shall comply with Clause
a, Article 140 of the Law on Enterprises.

Article 4. Personnel of the General Meeting of Shareholders

(Based o the provisions of Article 146 of the Low on Enterprises No. 59/202000H14; Clawse 2.
Article 20 of the Company's Charter)

1. Chairperson and the Presidinm:

. The Chairman of the Board of Directors shall act as the chairperson or authorize another
member of the Board of Directors 10 act as the chairperson of the General Meeting af
Sharcholders convened by the BOD. In case the Chairman is absent or temporarily
incapable of working, the remaining BOD members shall elect one of them to chair the
meeting based on the principle of majority. If no chairperson can be elected, the Head of
the Supervisory Board shall oversee the General Meeting of Shareholders to elect a
chairperson from among the attendees, and the person with the highest number of votes
shall chair the meeting;

b. Excepl for the case preseribed in point & of this cleuse, the person signing the notice
convening the General Meeting of Shareholders shall oversee the General Meeting of
Shareholders to elect the chairperson of the meeting, and the person with the highest number
of vates shall act as the chairperson of the meeting;

c. The Chairperson has the right to take necessary measures to conduet the meeting in a
reasonable and orderly manner, conforming wo the approved agenda and reflecting the
wishes of the majority of attendees.

d. The Chairperson of the General Meeting of Shareholders has the following rights:
= Require all attendees to undergo inspections or other lawful and reasonable security

measures;

* Request competent authorities to maintain order at the meeting; expel from the General
Mesting of Shareholders any individuals wha fail to comply with the Chairperson’s
directives, intentionally disrupt order, impede the normal progress of the meeting, or
fail o adhere to securily inspection requirements,

L1 LA
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The Chairperson has the right to adjourn a General Meeting of Shareholders, for which a
sufficient number of attendees have registered, for a maximum of 03 working days from

the scheduled opening date, and may only adjourn the meeting or change the venue in the
following cases:

The meeting venue lacks sufficient and suitable seating for all attendees;
Communication equipment at the meeting venue does not ensure that amending
shareholders can paricipate, discuss, and voie;

There are attendees obstrueting or disrupting order, posing a risk that the meeting
cannot be conducted fairly and legally.

some other rights and obligations of the Chairperson in accordance with current faws.

The Presidium consists of one (01 ) Chairperson and its Members,
Duties of the Presidium:

™

Direct the activities of the Company's General Meeting of Shareholders according 1o
the proposed agenda of the BOD that has been approved by the General Meeting af
Shareholders;

Guide delegates and the General Meeting in discussing the contents on the agenda;
Present drafis and conclude necessary maiters for the General Meeting to vote on:
Respond 10 maiers requested by the General Meeting:

Resolve issues arising during the General Meeting.

Working principles of the Presidium: The Presidium works based on the principles of
collectivity, democratic centralism, and making decisions by majority.
2. Meeling Secretariat

a. The Chairperson appoints one or more persons to act as the secretariat of the meeting:
Duties of the Meeting Secretariat:

L ]

Fully and accurately record the contents of the General Mecting;
Receive speech registration forms from shareholders/Delepares;

Preparc the Meeting Minutes and draft the Resolutions of the General Meeting of
Shareholders;

Assist the Chairperson in disclosing information related 1o the General Meeting of
Shareholders and sending notices to Shareholders in sccordance with the law and the
Company's Charier;

Perfomm other duties as requested by the Chairperson.

3. Vote Counting Committee:

The General Meeting of Shareholders shall elect one or several persons to the vote counting
cammittee upon the proposal of the meeting chairperson;

Chuties of the Vote Counting Commintes:

-

Disseminate principles, rules, and instructions on voling methods.
Count and record voting ballots, prepare vole counting minutes, and announce the
results; submit the minutes to the Chairpersen for approval of the voting results,
Promptly notify the secretariat of the voting results.
Review and report to the General Meeting any cases of violations of voting rules or
complaints regarding voting results

4
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4. Sharcholder/Delegate Eligibility Verification Committee:

a. The Chairperson appoints one or more persons to the Shareholder/Delegate Eligibility
Verification Committee 1o serve the meeting. The Eligibility Verification Committee of the
General Meeting includes cne (01} Head and its members.

b, Duties of the Shareholder/Delegate Eligibility Verification Committee:

o Verify the eligibility and attendance status of sharcholders and avthorized
representatives at the meeting.

» The Head of the Eligibility Verification Committee shall report to the General Meeting
of Shareholders on the attendance status of sharcholders. If the mecting attains a
sufficient number of anending sharcholders and  authorized representatives
representing over 50% of total voting shares, the Company's General Meeting of
Sharcholders shall be formally conducted. Participate in vote counting for other
contents prior to the establishment of the Vaote Counting Committes.

Article 5. Compilation of the list of sharcholders entitled to attend the meeting and
notification of closing the list of shareholders entitled to atiend the General Meeting of
Shareholders

(Pursieant la Point a, Clause 1, Article 18 of the Company's Charter; Regulation on exercising
rights af the Wieinam Securities Depository and Clearing Corporation)

The Company must disclose information regarding the compilation of the ligt of shareholders
entitled to attend the General Meeting of Shareholders at least 20 days prior to the record dare,
The Company carrigs out procedures for compiling the list of shareholders and related
procedures in accordance with the Regulation on exercising rights of the Vietnam Securitics
Depository and Clearing Corporation.

Article 6, Notice of convening the General Meeting of Shareholders
(Purswnt to Article 143 of the Low on Emterprives No. 30202000H14)

3.

The convener of the General Meeting of Shareholders must send a meeting invitation notice
1o all shareholders on the list of shareholders entitled 1o attend the meeting no later than 21
days hefore the opening date, unless the Company’s Charter prescribes a longer period. The
meeting invitation notice must inclede the name, head office address, enterprise code; name
and contact address of the shareholder, time and venue of the mesting, and other requirements
for attendees.
The meeting invitation notice shall be sent by & method guaranteed to reach the shareholder's
contact address and published on the Company's website; in cases where the Company deems
it necessary, it shall be published in o daily central or local newspaper as prescribed by the
Company’s Charter.
The meeting invitation notice must be accompanied by the fellowing documents:

. The meeting agends, documents to be used at the meeting, and draft resolutions for each

matter on the meeting agenda;
b, Wating ballots'election ballots.

LIt
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4. In case the Company has a website, the sending of meeting documents artached to the meeting
invitation notice as prescribed in Clause 3 of this Article may be substituted by uplcading them
te the Company’s website. In this case, the meeting invitation notice must clearly state the
location and methed to download the documents.

Article 7. Agenda and contents of the General Meeting of Shareholders

(Paersuant to Article 18 of the Company'’s Charter)

1. The General Meeting of Shareholders is convened in the cases specified in Article 3 of this
Regulation.

2. The convener of the General Meeting of Shareholders must perform the following tasks:

. Prepare the list of shareholders eligible 1o attend and votefelect at the General Mesting
of Sharcholders, The list of sharcholders entitled 10 attend the General Meeting of
Shareholders shall be compiled no more than 10 days before the date of sending the
meeting invitation notice of the General Meeting of Shareholders [unless the Company's
Charter prescribes a shorter period]. The Company must disclose information regarding
the compilation of the list of sharcholders entitled 1o anend the General Meeting of
Sharcholders at least 20 days prior 1o the record date. The sequence and procedures shall
eomply with Article 6 of this Regulation;

b. Prepare the agenda and contents of the general meeting;

€. Prepare documents for the general meeting;

d. Draft the resolutions of the General Meeting of Shareholders accordin £ to the proposed
contents of the meeting;

e. Determine the time end venve for holding the general meeting:

£, MNotify and send the meeting invitation notice of the General Meeting of Shareholders to
all shareholders entitled 1o attend;

g Other tasks serving the general meeting.

3, The meeting invitation notice of the General Meeting of Shareholders shall be sent to all
shareholders by a method ensuring it reaches the sharcholder's conmact address, and
simultanecusly published on the websites of the Company, the State Securities Comimission,
and the Stock Exchange where the Company's shares are listed. The convener of the General
Meeting of Sharcholders must send the meeting invitation notice to all sharehalders on the List
of shareholders entitled to attend the meeting no Iater than 21 days before the opening date of
the meeting [unless the Company’s Charter prescribes a longer period] {calculated from the
date the notice is validly sent or dispatched). The agenda of the General Mecting of
Shareholders and documents related to the matters to be voted upon at the general meeting
shall be sent to sharcholders andior posted on the Company's website. If the documents are nat
attached to the meeting invitation notice of the General Mecting of Sharcholders, the meeting
invitation notice must clearly state the link 1o access all meeting documents for sharcholders,
including:

8, The meeting agenda and documents used at the meeting;

b “The list and detailed information of candidates in case of electing members of the Board
of Directors and members of the Supervisory Board;
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¢, Voting/election hallot:
d. Draft resolutions for each matter on the meeting agenda.

4, A shareholder or group of shareholders as stipulated in Clause 2, Article 12 of the Company's
Charter has the right to propose matters to be included in the meeting agenda of the General
Meeting of Shareholders. The propesal must be made in writing and sent to the Company no
lster than 03 working days before the opening date of the meeting [rrrless the Company’s
Chearter stipulates stherwise], The proposal must specify the shareholder's name, the number
of each type of shares held by the sharcholder, contact address, nationality, Citizen Identity
Card number, Identity Card number, Passport, or other legal personal identification for
individual sharcholders; nume. enterprise code or establishment decision number, and head
office address for institutional shareholders: the number and types of shares held by such
sharcholder, and the proposed matier to be included in the mesting agende.

5, The convener of the General Meeting of Shareholders has the right to reject the proposal
specified in Clause 4 of this Article in one of the following cases:

a. The proposal is not seat in aceordance with Clause 4 of this Article:

b. At the time of the proposal. the shareholder or group of shareholders does not hold ai
least 5% of the ordinary shares as prescribed in Clause 2, Article 12 of the Company's
Charter;

¢, The proposed matter does not fall within the decision-making authority of the General
Meating of Shareholders;

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

6. The convener of the General Meeting of Sharcholders must accept and include the propesal
specified in Clause 4 of this Article into the tentative agenda and contents of the meeting,
except for the cases specified in Clause 5 of this Article; the proposal shall be officially added
to the agenda and contents of the meeting if approved by the General Meeting of Sharcholders.

Article 8. Methods of registration and authorization to attend the General Meeting of
Shareholders
(Based on the provisions af Article 144 of the Law on Enterprises Mo, 392020/0H14; Article 16
of the Companmy's Charter; Clauses 1, 2. 5, Aviicle 20 of the Compeany's Charier)
I, Methods of registration to attend the General Meeting of Shareholders before the opering date
of the General Meeting of Shareholders:

a. The method of regisiration to etiend the General Meeting of Sharcholders is clearly
specified in the Motice of the General Meeting of Shareholders, including contacting the
Company or sending the Meeting Attendance Registration Form (attached to the MNotice
of the General Meeting of Sharcholders sent to shareholders) to the Company.

b. Shareholders select the form of registration to attend the General Meeting of
Shareholders according to the methods stated in the notice, including:

o Altending and votingfelecting in person at the meeting,
« Authorizing another representative to attend and vote/elect at the meeting and
complying with Clause 2 of this Article; (If more than one representative is

| 2 o i
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appointed, the specific number of shares and number of votes authorized for each
representative must be clearly detenmined),

= Attending and voting'electing via online meeting, electronic voting, or other
electronic forms;

= Sending voting ballots/election ballats 1o the meeting via mail, fax. ar email;

®  Other forms of registration (o anend the General Meeting of Shareholders in
accordance with the law,

*  The Company must make utmost effons to apply medern information technologies
sa that shareholders can best attend and express their opinions at the Genersl
Meeting of Sharcholders, including guiding sharcholders to vote through online
General Meetings of Sharcholders, electronic voting, or other electronic forms as
preseribed in Article 144 of the Law on Enterprises and the Company's Charter.

2. Provisions on authorization to attend the general mesting

& Shareholders, authorized representatives of shareholders shall execute the authorization
in accordance with Article 16 of the Company's Charter.

b. The authorization for individuals or organizations to act as representatives attending the
General Meeting of Sharcholders as prescribed in Point a, Clause 2 of this Anticle must
be made in writing. The authorization document is farmulated in accordance with civil
law and must state the neme of the authorizing shareholder, the name of the authorized
individual or organization, the number of authorized shares, the content of authorization,
the seope ofauthorization. the term of authorization, and the signatores of the authorizing
party and the authorized party. The person authorized o anend the General Meeting of
Shareholders must submit the authorization document upon registration for attendance.
In case of sub-authorization, the amendes must also present the ariginal authorization
document of the shareholder or the authorized representative of the institutional
shareholder (if not previcusly registered with the Company),

€. The voting ballot'election ballot of the authorized atiendee within the authorized scope
remains valid in any of the following events:

* The authorizing person has died, his'her civil act capacity is restricted. or he/she has
lost his'her civil act capacity;

*  The authorizing person has revoked the appoinmment of authorization;

* The authorizing person has revoked the authority of the persen executing the
authorization,

# This clause does not apply if the Company receives notice of any of the above events
before the opening time of the General Meeting of Shareholders or before the
meeling is reconvencd.

3. Methods of registration to attend the General Meeting of Shareholders and verification of
delegate eligibility on the day of organizing the General Meeting of Shareholders Before
opening the meeting, the Company must conduet shareholder registration procedures and must
carry out the registration until all shareholders entitled to artend the meeting who are present
have registered in the following sequence;
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8. Upon registration of sharcholders, the Company issues to each shareholder or authorized
representative with voding righis a vating card/voting ballovelection ballot, on which the
registration number, full name of the sharcholder, full name of the authorized
representative, and the number of votesielection ballots of such shareholder are recorded.
The General Meeting of Shareholders shall discuss and vote on each matter in the
agenda. Yoting is conducted by casting votes in favor, against, and shstaining. The vote
counting resulis shall be announced by the Chairperson/Vote Counting Committee right
before the closing of the mecting [unless the Company's Charter prescribes otherwise],
The Gieneral Meeting elects persons responsible for vate counting or supervising the vare
counting upon the proposal of the Chairperson. The number of members of the vore
counting commitiee shall be decided by the General Meating of Sharehalders based on
the proposal of the meeting chairperson;

b. A sharcholder, an authorized representative of an institutional shareholder, or an
authorized person who arrives after the mesting has opened has the right to register
immediately, and subsequently has the right to participate and vore/elect at the general
meeting right after registration. The Chairperson is not responsible for pausing the
general meeting 1o allow late shareholders to register, and the validity of previcusly
voted/elected contents shall remain unchanged.

Article 3. Conditions for conducting the General Meeting of Shareholders
(Based on the provisions of Article 19 of the Company's Charter)

|, The General Meeting of Sharcholders shall be conducted when the number of amtending
shareholders represents over 304 of the total vating shares,

2. Ifthe first meeting is not eligible to be conducted as prescribed in Clause | of this Article, the
invitation notice for the second meeting shall be sent within 30 days from the intended date of
the First meeting. The second (eneral Meeting of Sharehalders shall be conducted when the
number of attending shareholders represents 33% or more of the total voting shares.

3. Ifthe second meeting is not eligible o be conducted as prescribed in Clause 2 of this Article.
the mvitation notice for the third meeting must be sent within 20 days from the intended date
of the second meeting. The third General Meeting of Sharehclders shall be conducted
regardless of the total voting shares of the attending sharehalders.

Article 10, Forms of passing resolutions of the General Meeting of Shareholders
(Based on the provisions of Avticle 147 of the Law on Enterprives No. S8202000H14- Article 21
af the Contpany's Charter)

The General Meeting of Shareholders passes resolutions within its competence in the form of
voting al the meeting, collecting written opinions, and other forms as preseribed by current laws,

Article 11. Contents to be passed at the General Meeting of Sharcholders
(Based an the provisions of Article 167 of the Law on Enserprises No. SWANOHIL: Article 13
af the Compary's Charter)

| Passing the development orientation of the Company;
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. Reviewing and handling violations by members of the Board of Directors end members of the
Supervisory Board that cause damage 1o the Company and its sharcholders;

3. Approving the list of approved audit firms; deciding on the approved audit firm to inspect the
Cempany's operations, and dismissing the approved auditor when deemed necessary:

4. The annual business plan of the Company;

5. The audited annual financial statements:

6. The report of the Board of Directors on corporate govemance and the operational resulis of
the Board of Directors and each member of the Board of Directors:

1. The report of the Supervisory Board on the Company's business results, and the operational
results of the Board of Dircetors and the General Director:

8. The self-assessment report on the operational results of the Supervisory Board and members
of the Supervisory Board;

9. The dividend rate for each class of shares;

16}, The number of members of the Board of Directors and the Supervisory Board;

I1. Electing, dismissing, and remaoving members of the Board of Directors and members of the
Supervisory Board;

|2, Deciding on the budget or iotal kevel of remuneration, bonuses, and ather benefits for the Board
of Directors and the Supervizsory Board:

13, Amending and supplementing the Company's Charter;

l4. Classes of shares and the number of new shares to be issued for each class, and the ransfer of
shares by founding shareholders within the first 02 vears from the date of establishment:

| 5. Division, separation, consolidation, merger, or conversion of the Company;

16, Reorganizing and dissolving (liquidating) the Company, and appointing a liquidator;

17. Dexiding on investment or sale of assets valued at 35% or more of the total asset value recorded
in the Company's most recent financial ststerments [unless the Company's Charter preseribes o
different percentage or value{;

| 8. Deciding on the repurchase of over 10% of the total sold shares of each class;

19. The Company's signing of contracts and transactions with subjects prescribed in Clause 1.
Article 167 of the Law on Enterprises with a value equal to or greater than 35% of the
Company's total asset value recorded in the most recent financial statements;

20, Approving transactions preseribed in Clause 4, Anticle 293 of Decree No. 155/2020/WD-CP
duted December 31, 2020 of the Govemment detailing the implementation of & number of
articles of the Law on Securities;

21, Approving, amending, and supplementing the Internal Regulations on Corporate Governance,
the Operational Regulations of the Board of Directors, and the Operational Regulations of the
Supervisory Board,

22, Other matters as prescribed by law and the Company's Charter,

o

Article 12, Voting to pass matiers at the meeting
{Pursuamt o the Working Reguwlaiions; Election Regwlations ai the General Meeting of
Shareholders)

l. General principles:
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@, All matters on the agenda and meeting contents ol the General Meeting must be publicly
discussed and voted on by the General Meeting of Sharehalders.

. Voting cards, Voting ballots, and Election ballots are printed by the Company, stamped
with an overlepping sezl, and given directly to delegates at the general meeting (attached
1o the attendance document package of the General Meeting of Shareholders), Each
delegate is issued a Voting card, a Voting ballot, and an Election ballot. The delegate's
code, full name, number of owned shares, and number of authorized shares entitled to
vote are clearly printed on the Yoting card, Voting ballot, and Election haflot,

2. Provisiens on the validity of voting ballots and election ballots
i, Voting ballots

*  Valid voting ballots: are ballots in the pre-printed form issued by the Organizing
Commitise, without erasures, comections, ears, or damage: no additional contents
ather than those prescribed for this ballot sre written, and must bear a signature, below
which the attending delegate's full name is handwritten, and submitted to the Vore
Counting Committes before the ballot box is unsealed. On the voting ballot, the
voting content is valid when the delegate checks one (01) of the three (03} voling
boxes,

¢ [nvalid voting ballots:
o Contents noi conforming to the regulations of a valid Voting batiot,

b, Elsction baliois

* Valid election ballots: are election ballots in the pre-printed form issued by the
Organizing Commitiee, withoul erasures or corrections, no additional contents other
than those prescribed for the election ballot are written; must bear a signature, clearly
stating the full name of the attending delegate, and submitted to the Vote Counting
Committee before the ballot box is unsealed.

o [nvalid election ballots:
o Contents not conforming 1o the regulations of a valid Election ballot
o Ballots where the total number of votes east for candidates by the shareholder or

representative exceeds the total permitted number of votes;

o Other contents as prescribed by the Election Regulations of the General Meeting
of Shareholders.

Article 13. Methods of casting voting ballots
(Pursuant to the Warking Regulations of the General Meeting of Shaveholders)
1. General principles
* The General Meeting of Shareholders discusses and votes on each matter on the
agenda. Voting is conducted by raising cards, casting direct ballots, electronic voting,
orothar electronic forms.
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s  Delegates cast their votes to be In faver, Againsl, or Abstain on a matter brought up
for @ vote at the General Meeting by holding up the Voting card or checking the
selection options on the Yoling ballot.

2. Forms of casting voting ballots

C.

Yoting by voting cards: When voting by holding up the Vating card, the front of the
Voting card must be raised facing the Presidium. If a delegate daes not raise the Vating
card during all three voting calls for In favor. Against. or Abstain ona matter. it shall be
eonsidered a vote in favor of that matter, If a delegate raises the Voting card more than
one {01} time when voting In favor. Against, or Abstain on a matter, it shall be
considered an invalid vore. Under the method of voting by raising the Voting card,
Members of the Delegate Eligibility Verification Commitnee/Vote Counting Comm ittee
shall record the delegate code and the corresponding number of voting shares of each
shareholder voting In favor, Against, Abstain, and Invalid.

Yoting by voting ballots: When voting by filling out the Voting ballot, for each content,
the delegate selects one of the three pre-pnnted options "In favor”, “Agamst™, or
"Abstain" on the Voting ballot by marking an "X" or "P" in their chosen box. Upon
completing all contents requiring a vote at the General Meeting, the delegate drops the
Voting ballot into the sealed ballot box at the General Meeting according to the
instructions of the Vote Counting Committee. The Vating ballot must bear the signature
and clearly state the full name of the delegate.

Electronic voting is carried out in accordance with Amicle 31 of this Regulation.

Article 14, Methods of casting election ballots
(Pursuant fo the Election Regularions af the General Mecling of Shuareholders)
1. General principles

Strictly complying with the provisions of law end the Company's Chaner;
Members of the vote counting committee must not be named in the list of nominees or self-

nominess for the Board of Directors and the Supervisory Board,
L. Forms of casting election baklots

Election by cumulative voting method

o Accordingly, each delegate has a total number of votes corresponding to the total
number of owned or represented shares multiplied by the number of members to be
clected;

* Antending delegates have the right to accumulate all of their votes for one or a number
of candidates:

* Ifadditional candidates arise on the dav of the general meeting., delegates may contact
the Yate Counting Commaittes to be re-issued 2 mew clection ballot and must return
the old ballot (before dropping it into the ballot box):

* Incase of an incornect selection, delegares may contact the Vate Counting Committes
ko be re-issued a new clection ballot and must return the old ballot;

#  How to fill out the election ballot: Each delecare 15 mswed election ballots. The method
to fill out the ballot is specifically instructed as follows:
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o If accumulating all votes for one or more candidates, the delegate checks the
"Cumulative voting” box of the corresponding candidates:

g [Feasting an uneven number of vates for multiple candidates, the delegate clearly
writes the number of votes in the "Number of votes" box of the corresponding
candidates.

@ Other contents as prescribed by the Election Regulations of the General Meating
of Sharehalders and the Company’s Charter. Nate: In case a delegate both checks
the "Cumulative voting” box and writes & quantity in the "Number of votes” box,
the result shall be based on the number of votes in the "Number of votes” box.

*  Winning principles:

@ Winning candidates are determined by the number of votes received from highest
to lowest. starting from the candidate with the highest number of votes until the
required number of members is met.

2 In case twe (02) or more candidates achieve the same number of votes for the
final member position, a re-election will be conducted among the candidates with
equal votes.

o I the results of the first election do not meel the required number of members,
elections will continue o be held until the required number of members is
elected. b. ¢. Electronic election is carried out in accordance with Article 31 of
this Regulation.

B, Election by voting method: Implemented in accordance with Point b, Clause 2. Article
13 ofthis Regulation,
€. Electronic eleetion is carried out in accordance with Article 31 of this Regulation,

Article 15. Methods of vote counting
(Pawrsuant to the Working Regularions at the General Meeting of Shareholders)

The method of vote counting is conducted by aggregating the cards/voting ballots thar are in
favor, against, and abstaining, For sensitive matters and upon the reguest of shareholders. the
Company must appoint an independent organization to collect and count the votes.

Article 16. Conditions for a resolution to he passed
(Pursuail to Article 21 of the Company's Charter)

I. Resolutions on the following contents shall be passed if approved by a number of sharehalders
representing 63% or more of the total voting shares of all shareholders allending and voting at
the meeting, except for the eases prescribed in Clauses 3, 4, and 6, Article 148 of the Law on
Enterprises:

8. Classes of shares and the total number of shares of each class:
b, Changes to business lines and sectors:
€. Changes to the Company's organizational manageinent structure;
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d. Investment projects or sales of assets valued at or greater than 35% of the total asset
value recorded in the Company's most recent financial statements;

g. Reorganization and dissolution of the Company:

f. Extension of the Company's operation period;

g. Other matters prescribed by the Company's Charter,

2. Resolwtions are passed when approved by sharcholders owning over 50% of the total voting
shares of all sharcholders attending and voting at the meeting, except for the cases prescribed
in Clause | of this Article and Clauses 3. 4, and 6, Amticle [4¥ of the Law on Enterprizes. Mote:
In the case of electing members of the Board of Directors and the Supervisory Board, if the
number of candidates is less than or equal 1w the required number of Board of
Directors/Supervisory Board members 1o be clected. the election of Board of
Directors/Supervisory Board members may be conducted by the cumulative voting method as
prescribed in Clause 3, Article 148 of the Law on Enterprises or by the voting method (in
favor, against, abswain). The passing vote ratio under the voting method shall comply with
Clause 2, Article 21 of the Company’s Charter,

3. Resolutions of the General Mecting of Shareholders passed with 100% of total voting shares
are lawful and effective even il the sequence and procedures for convening the meeting and
passing such resolutions violate the provizions of the Law on Enterprises and the Company's
Charter.

Arncle 17, Notification of voie counting resulis
(Pursuant to the Working Reguiarions af the Gemeral Meering of Shareholders)

The Vote Counting Committee shall inspect. aggregate, and report the vote counting results
of cach matter to the Chairperson. The vote counting resulis shall be announced by the
Chairpersen/Vote Counting Committee immediately before the closing of the meeting.

Article 18. Methods of objecting to decisions of the General Meeting of Shareholders
(Pursnant o Article 132 & Article 151 of the Law on Enterprives No. 3920200705 T4)

1. A shareholder who has voted against a resolution on the recrganization of the Company or
changes to the rights and obligations of sharcholders stipulated in the Company’s Charter has
the right to request the Company to repurchase their shares. The reguest must ba made in
writing, specifving the shareholder’s name and address. the number of shares of each class, the
intended selling price, and the reason for reguesting the Company to repurchase. The request
st be gent to the Company within 10 days from the date the General Meeting of Shareholders
passad the resolution on the matters specified in this Clause.

2. The Company musi repurchase the shares at the request of the shareholder specified in Clause
| of this Article at the market price or a price calculated according to the principles stipulared
in the Company's Charter within 90 days from the date of receiving the reguest. 1f no
agreement on the price can be reached, the parties may request a valvation organrzation o
appraise the price. The Company shall introduce at least 03 valuation organizations for the
shareholder to choose from, and such choice shall be the final decision.
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4. Within 90 days from the date of receiving the resalution or the minutes of the General Meeting
of Sharcholders or the minutes of vote counting results for collecting opinions of the Genaral
Meeting of Shareholders, a shareholder or a group of sharcholders as specified in Clause 2.
Article 115 of the Law on Enterprises has the right to request a Court or an Arhitration to
consider and cancel the resolution or & part of the resolution of the General Meeting of
Shareholders in the following cases;

4. The sequence and procedures for convening the meeting and issuing decisions of the
General Meeting of Sharcholders seriously violate the provisions of the Law on
Enterprises and the Company’s Charter. except for the case specified in Clavse 2. Article
152 of the Law on Enterprises:

b. The cantent of the resolution violates the law or the Company’s Charter.

Article 19. Preparation of the minutes of the General Mecting of Sharcholders
fPursuemt to Article 23 of the Company's Charter)
| The General Meeting of Shareholders must be recorded in minutes and may be audio-recorded
or recorded and stored in other electronic forms. The minutes must be prepared in Vielnamese,
may be additionally prepared in a forcign language, and must include the following principal
contents;

. Mame, head office address, enterprise identification number:

b Time and venue of the General Meeting of Sharcholders:

¢ Meeting agendu and contents:

d. Full names of the Chairperson and the Secretary;

e Summary of the meeting proceedings and speeches a1 the Ceneral Meeting of
Shareholders regarding each matter on the meeting agenda;

f. The number of shareholders and total voting shares of the attending shareholders, an
appendix of the registration list of atending shareholders and shareholders'
represeniatives with the corresponding number of shares and votes:

£ The total number of votes for each voted matter, clearly stating the voting method, total
vilid and invalid votes, votes in favor, apainst, and abstentions; the corresponding
proporticn to the total voting shares of the attending sharcholders:

h. Summary of election votes for each candidate (if any);

i Passed matters and their corresponding approval voting percentages:

. Full names and signatures of the Chairperson and the Secretary. In case the Chairperson
or the Secretary refuses 1o sign the meeting minutes, such minutes are valid if signed by
all other attending members of the Board of Directars and contain all contents prescribed
in this Clause. The meeting minutes shall ¢learly state the refusal of the Chairperson or
the Secretary to sign.

2. The minutes of the General Meeting of Sharcholders must be completed and approved prior 1o
the closing of the meeting. The Chairperson and the Secretary of the meeting or other persons 5.
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signing the meeting minutes shall be jointly liable for the truthfulness and accuracy of the
minutes' contents.

3. The minutes prepared in Vietnamese and in a foreign language have equal legal effect, In case
of any discrepancy in content between the Victnamese and foreign language minutes, the
content of the Vietnamese minutes shall prevail

Article 20. Disclosure of the Reselution and minutes of the General Meeting of Sharcholders
{Prrstan o Article 23 of the Compan's Charter)

The Resolution, Minutes of the General Meeting of Shareholders, the appendix of the
registration list of attending shareholders, the authorization documents to attend the meeting, all
documents attached to the Minutes {if any), and related decuments amached 1o the meeting
mvitation notice must be archived at the Company's head office,

The Resolution, Minutes of the General Meeting of Sharcholders, and documents atached 10
the minutes and resolution must be disclosed in accordance with the law on information disclosure
on the stock market

PROVISIONS ON PASSING RESOLUTIONS OF THE GENERAL MEETING OF
SHAREHOLDERS BY COLLECTING WRITTEN OPINIONS

Article 21. Cases of collecting written opinions from shareholders

{Paersnant to Article 22 of the Company's Chavier)

The following contents may be passed by collecting writien opinions from shareholders:

4. Amending and supplementing the contents of the Company's Charter;

b. Approving/amending and supplementing the Intemal Regulations on Corporate Govemance;

Orperational Regulations of the Board of Directers; Operational Regulations of the

Supervisory Board;

Company's development orientation;

. Classes of shares and the wotal number of shares of each class:

¢. Electing, dismissing, and remaving members of the Board of Directors and the Supervisory

Board:

Investiment projects or sales of assets valued ar 33% or more of the total asset value recorded

in the Company's most recent financial statemenis;

Approving the annual Nnanciel statemenis;

Reorganization and dissolution of the Company;

Changes to business lines and sectors;

Changes to the Company's organizational management structure;

The annual dividend pavout rate for each class of shares in accordance with the Law on

Enterprises and the rights attached 1o such class of shares;

| Total remuneration of the members of the Board of Directors and the Remuneration Report
of the Board of Directors;

m. Selection of an audit firm;

n. Inzpecting and handling violations by the Board of Directors or the Supervisory Boeard that
cause damage to the Company and its sharcholders;

o. The Company repurchasing more than 10% of a class of issued shares;
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p. The Company signing contracts and transactions with subjects prescribed in Clavse 1, Article
|67 of the Law on Enterprizes with a value equal to or greater than 35% of the Company's total
assel value recorded in the most recent Gnancial statements:

Article 12. Cases where colleeting written opinions is not allowed
The Board of Directors shall not collect written opiniens from shareholders in cases invalving
the following factors:

Article 13, Sequence and procedures for passing resolutions of the General Mecfing of

Sharcholders by collecting written opinions

(Farsnent to Point @, Clanse 2, Avtiele 18 Ariicles 22 and 24 of the Company's Charier)

1. The Company must disclose information regarding the compilation of the list of shareholders
entitled to attend the General Meeting of Shareholders at least 20 days prior to the record date,

2. The Board of Directors must prepare the written opinion form, the drafl resolution of the
General Meeting of Shareholders, and explanatory documents for the draft resolution, and sand
them to all shareholders with voting rights no later than |5 days before the deadline for
reluming the written opinion form, The requirements and methods for sending the written
opinien form and attached documents shall comply with the provisions in Clauge 3, Article 18
of the Company’s Charter,

3. Provisions on the Written Qpinion Faorm:
& The written opinion form must contain the following principal contents:

#  Name, head office address, enterprise identification number;

* Purpose of collecting opinions;

o Full name, contact address. nationality, number of legal personal identification for
individual sharcholders. name, emerprise wdentification number or legal document
number of the orpanization, head office address for institutional shareholders or full
name, contact address, nationality. number of legal personal identification for the
representative of institutional sharcholders; the number of shares of each class and
the number of votes/election votes of the shareholder;

* Matters on which opinions are required 10 pass a decision;

= Vaoting options incleding in favor, against, and abstain for each matter requiring an
OPERIOR;

= Election options {if any):

*  The deadline by which the completed written opinion form must be retumed to the
Company;

* Full name and signature of the Chairman of the Board of Directors or the legal
representative of the Company,

b. Shareholders may send the campleted written opinion form o the Company by mail, fax,
or email subject to the following provisions:

= In case of mailing, the completed written opinian form must bear the signature of the
individual shareholder, the authorized representative, or the legal representative of
the institutional shareholder. The written opinion form sent to the Company must be
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enclosed in a sealed envelope, and no one is permitted to open it prior to voie
eouting:

» In case of sending via fax or email, the written opinion form sent 1o the Company
must be kept confidential until the time of vote counting;

» Written opinion forms sent to the Company after the deadling specified on the form,
ar those apened in the case of mailing, or disclosed in the case of fax or email, shall
be invalid. Unreturned written opinion forms shall be considered non-participating
votes,

4. Voue counting and preparation of the Vote Counting Minutes

The Boaed of Directors counts the voles and prepares the vote counting minutes under the
supervision of the Supervisory Board or a shareholder not holding a managerial position in the
Company. The vote counting minutes must contain the following principal contents:

#  Mame, head office address, enterprise identification number;

» Purpose and matters requiring opinions to pass the resolution;

* The number of shareholders with total votesielection voles participating in the
vatingfelection. distinguishing between valid and invalid voteselection votes and the
methods of sending the votesfelection votes, attached with an appendix of the list of
shareholders participating in the voting/election;

o Total wvotes in favor, against, and abstentions for each matter, and the total election
votes for each candidate (if any);

* Passed matters and their corresponding approval voting percentages;

¢ Full names and signatures of the Chairman of the Board of Directors, the vote counter,
and the voie counting supervisor,

The members of the Board of Direciors, the vole counter, and the vota counting supervisol
must be jointly liable for the truthfulness and accuracy of the vote counting minutes; and
jointly liable for any damages arising from decisions passed due to untruthful or insccurate
vole counting.

5. Resolution and Vote Counting Minutes
8, The vore counting minutes and the resolution must be sent to shareholders within 15 days
from the date of concluding the vote counting. The sending of the vote counting minuies

and resolution may be substituted by uploading them to the Company's wehsite within 24

hours from the conclusion of the vote counting.

b. A resolution passed by collecting written opinions from sharsholders holds the same
validity as a resolution passed at a General Meeting of Shareholders.
., Document archiving:

The completed written opinion forms, vote counting minutes, pazsed resolutions, and
related decuments attached to the written opinion forms must be archived at the Company's
head office.

7. Requesting the cancellation of a Decision of the General Meeting of Shareholders passed by
collecting written opinions

Within 90 days from the date of receiving the resolution or the minutes of the Ceneral
Meeting of Shareholders or the minules of vote counting results for collecting opinions of the

7% At
ARHHRGT 1610000

\'\g{ﬁa—. 3 Ji";j’r?{;



L.

Internal Regulations On Corporate Governance
Bink Duong Construction & Civil Engineering Joint Stock Company

General Meeting of Shareholders, a shareholder or & proup of shareholders as specified in

Clause 2, Anticle 115 of the Law on Enterprises has the right to request & Courl or an

Arbitration 1o consider and cancel the resolution or a part of the resolution of the General

Meeting of Shareholders in the following cases:

4. The sequence and procedures for convening the meeting and issuing decisions of the
Ceneral Meeting of Shareholders seriously violate the provisions of the Law on
Enterprises and the Company’s Charter, except for the case specified in Clause 3, Article
21 of the Company's Charer.

b, The content of the resolution viclales the law or the Com pany's Charter,

PROVISIONS ON PASSING RESOLUTIONS OF THE GENERAL MEETING OF
SHAREHOLDERS VIA ONLINE MEETINGS
Article 24. Notice of convening an online General Meeting of Sharcholders

Implementation shall eamply with the provisions of Article 6 of this Regulation.

Note: Voting ballotsfelection ballots are not required to be enclosed with the meeting
Invitation notice.

Article 25, Methods of registration to attend an online General Meeting of Sharcholders

The method for registration for attendance at the online General Meeting of Shareholders

prior te the opening date of the meeting shall be clearly specified in the Notice of Invitation o the
General Meeting of Shareholders. including:
I. Conditions for participation:

* Having one’s name included in the list of shareholders entitled to attend the General
Meeting of Shareholders prepared in accordance with the Company’s notice of record
date;

* Authorized representatives satisfying the conditions for attendance in accordance with the
faw and the Company's Charter.

2. Technical requirements:

Altendess must possess electronic devices connected to the internet (e.g., computers,
tablets, mohile phones, or other internet-connected electronic devices),

3. Method of recognition of attendees participating in the online General Meeting of
Shareholders:

An attendee shall be recognized by the electronic voling system as attending the online
General Meeting of Shareholders when such attendee accesses the system using the access
credentials provided in sccordance with Article 26 of this Regulation and has cast an electronic
vole on any matter included in the agenda of the online General Meeting of Shareholders,

Article 26. Provision of login information and exccution of electronic voting
I, Information regarding the access link o the electronic vating system, login name, password,
und other identification factors (if any) for participation in the online General Meeting of
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Shareholders shall be provided in the meeting invitation notice {or via another method of
notification a5 prescribed by the Board of Directors). Attendees shall be responsible for
maintaining the confidentiality of the login name, password, and other ideatification factors
provided to ensure that only the sttendes has the right to vole on the electronic voting system
and shall bear full responsibility for the registered infarmation,

2. Where aftendees request reissuance of login information, the Organizing Commities of the
General Meeting may provide such infermation directly or via email/telephone. The provision
of login imformation via email or telephone shall enly be made based on sharcholder
information contained in the list of sharcholders entitled o vote prepared by the Vietnam
securitizs Deposiory and Clearing Corparation in acoordance with the Company’s notice of
record date.

3. Amnendees shall use their login name, password, and other identification factors (if any) fo
aecess the electronic voting system and ¢onduct electronic voting in accordance with the
agenda of the online General Meeting of Shareholders.

Sl 4 25

Article 27, Authorization for representatives to attend an online General Meeting of

Shareholders

I. Shareholders shall carry out authorization in accordance with Clause 2 Anticle B of this
Regutation.

2. Certain matters to be noted when conducting enline authorization:

Sharcholders must provide complete information for online authorization procedures,
particularly information of the authorized representative, including telephone number, contact
address, and email address. This shall serve es the basis for isseance of login names, passwords,
and other identification factors (if any) to the authorized representative.

Validity of online authorization: online authorization shall only be legally efMective when the
following conditions are satisfisd:

*» The sharcholder has fully completed the information required under the online

authorization form and finalized the online authorization process;

»  The power of attorney printed from the online authorization form bears full signatures,
full names, and seal (if the authorizing party is an organization) of both the suthorizing
party and the authorized reprezentative;

o  The Company has received the original power of attorney prior to the official opening of
the General Meeting.

Revacation of authorization for shareholders having conducted online authorization:
shareholders must submit an official written request for revocation of online authorization to the
Company prior 1o the official opening of the General Meeting. The effective time of such
revocation shall be determined based on the time the Company receives the official written request
for revocation.

Revacation of authorization shall be invalid if the authorized representative has already cast
votesfelection voles on any matter included in the agenda of the online General Meeting of
Sharehalders.
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Article 28, Conditions for conducting the meeting
Implementation shall comply with the provisions of Article 9 of this Regulation.

Article 29, Discussions at an online General Meeting of Shareholders
l. Principles:
* Discussions shall enly be conducted within the prescribed time and within the scope of
matters presented in the agenda of the General Meeting of Shareholders:
= Only attendees are entitled to participate in discussions;
*  Atendees wishing to express opinions must register the discussion contents in the manner
specifically prescribed in the working regulations of the General Meeting;
*  The Secretariat Committee shall arrange the discussion contents of attendees in order of
registration and submit them to the Chairperson,
2. Responses to attendees” opinions:
* Based on the discussion contents raised by attendees, the Chairperson or a person
designated by the Chairperson shall respond 10 attendees® opinions:
* In cases where time constraints prevent direct responses during the General Meeting, the
Company shall provide responscs afterward.

Article 30, Forms of passing resolutions at an online General Meeting of Sharcholders
The General Meeting of Shareholders shall adopt resolutions within its authority through
electronic voling.

Article 31, Methods of online voting
1. Method of vating on resolutions:

* Auendees shall select one of the following three voting options for each matter submitted
for voting at the General Meeting s configured on the electronic voti ng system: “Agree”,
“Disagree”, or “No Opinion™;

o Thereafter, attendees shall confirm their votes for the electronic voling system to record
the voting results,

2. Method of election voting:

* Election by cumulative voting method: Unless otherwise provided in the Company's
Charter, the election of members of the Board of Directors and the Supervisory Board
must be conducted by cumulative voting method (equal distribution voting ar numerical
votingh Accordingly, attendees shall conduet voting by ticking the “Cumulative Voting”
box or clearly indicating the number of vates in the *Number of Yotes™ hox co mresponding
to each candidate on the election ballot configured an the electronic vating system.
Thereafter, attendees shall confirm the election for the electronic voting svstem to record
the results.

* Election by resolution voting method (if any): Implementation shall comply with the
vating procedures prescribed in Point a of this Article.
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3. Ogther regulations applicable to electronic vating:

=  Where attendees do not vote onall matters included in the agenda of the General Meating,
mafters left unvoted shall be deemed as abstentions from votingfelection on suech matters;

* In the event that additional mamers outside the agenda already circulated arise, attendees
may conduct supplementary votinglelection, 1f attendees do not votelelect on such
additional matters, they shall b2 deemed o have abstained from votingfelection on such
matters:

*  Attendees imay amend voting/election results {(but may not cancel voting/efection results),
including supplementary voting/election resulis relating to matters arising outside the
meeting agenda. The online system shall only record the final voting/election results at
the closing rime of the electronic vating period for each counting session as prescribed in
the working regulations of the General Meeting;

* In cases where amendees conduct numerical voling, invalid ballots shall be specifically
prescribed in the election regulations;

o The electronic voting period shall be specifically preseribed in the working regulations of
the General Meeting, Attendees may access the electronic voling svstem and vote 24 hours
per day and 07 days per week, except in cases of system maintenance or olher reasons
beyand the Company's cantrol. Lipon expiry of the voting period, the system shall cease
recording electronic voting résults from attendess.

Article 32, Methods of pnline vote counting

When amendees cast volesfelection votes. the number of voling ballotselection ballots shatl
be recorded on the system according to the principles of votes in favor, votes against, and
nbstentions/no opinions.

Article 33, MNotilieation of vote counting results

Based on the vote counting minutes prepared in accordance with Article 32 of this
Regulation, the Vote Counting Committer shall inspect, surmmarize, and report to the Chairperson
the vote counting results for each matter included in the agenda of the General Meeting. The vote
counting results shall be announced by the Chairpersan/Vote Counting Committes immediately
prior 1o the closing of the meeting.

Article 34. Preparation of the minutes of the General Meeting of Shareholders

¢ Impiementation shall comply with the provisions of Article |9 of this Regulation,

» The venue of the online General Meeting of Sharcholders stated in the meeting minutes shall
bex the location where the Chairperson is physically present to preside over the General
Meeting. Such location must be within the territory of Yietnam.

o The method of approval of the minutes of the General Meeting of Shareholders shall be
specifically prescribed in the Company's working regulations applicable to the respective
Cieneral Meeting session.

Article 35. Disclosure of the Resolution and minutes of the General Meeting of Shareholders
27
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Implementation shall comply with the provisions of Article 20 of this Regulation.

PROVISIONS ON PASSING RESOLUTIONS OF THE GENERAL MEETING OF
SHAREHOLDERS VIA HYBRID MEETINGS (IN-PERSON COMBINED WITH
ONLINE)
Article 36. Notice of convening the General Meeting of Shareholders

Implementation shall comply with the provisions of Article 6 of this Regulation.

Article 37, Methods of registration to attend the General Meeting of Sharcholders
Implementaticn shall comply with Clause | Article 8 and Article 25 of this Regulation,

Article 38, Authorization for representatives to attend the General Meeting of Shareholders
Implementation shall comply with Clause 2 Article & and Article 27 of this Regulation.

Article 39, Conditions for conducting the meeting
Implementation shall comply with the provisions of Article 9 of this Regulation.

Article 40 Forms of passing resolutions of the General Meeting of Shareholders
Implementation shall comply with the provisions of Article 10 and Article 30 of this
Regulation.

Article 41, Methods of voting
Implermentation shall comply with the provisions of Articles 13, 14, and 31 of this
Regulation,

Article 42. Methods of vote counting
Implementation shall comply with the provisions of Articles 15 and 32 of this Regulation.

Article 43, Announcement of Vote Counting Results
Implementation shall comply with the provisions of Articles 17 and 33 of this Regulation.

Article 44. Preparation of the minntes of the General Meeting of Shareholders
Implementation shall comply with the provisions of Articles 19 and 34 of this Regulation.

Article 45. Disclosure of the Resolution and minutes of the General Meeting of Shareholders
Implementation shall comply with the provisions of Article 20 of this Regulation.

CHAPTER 3 - BOARD OF DIRECTORS
Section 1. General provisions
Article 46, Holes, Rights, and obligations of the Board of Directors (BOIY)
{Prrswennt fo Articles 278 and 297 of Decree No. 13520200ND-CF)
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The Board of Directers (BOD) shall fully comply with the responsibilities and obligations

prescribed by the Law on Enterprises and the Company®s Charter. Additionally, the BOD has the
following responsibilities and obligations:

1.
2.

i,

11,

12.

Being accountable to the sharehclders for the Company’s operations;
Treating all shareholders equally and respecting the interests of persons with interests related
to the Company,

- Ensuring that the Company’s operations comply with the provisions of kaw, the Charter, and

the Company's internal regulations;

Formulating the Operational Regulations of the Board of Directors for submission 1o the
General Meeting of Sharcholders (GMS) for approval and disclosing them on the Company's
websile in accordance with the guidance in Circular 11672020/ TT-BTC;

- Bupervising and preventing conflicis of interest among members of the BOD, members of

the Supervisory Board, the General Director, and other managers, including the
misappropriation of Company assets and abuse of related- pary transactions:

Formulating the Internal Regulations on Corporate Governance for submission to the GMS
for approval in accordance with Article 270 of Decree Mo, 155/2020MD-CP;

Appointing the Person in charge of Corporate Govemance;

Organizing training and coaching on corporate governance and necessary skills for members
of the BOD, the General Director. the Person in charge of Corporate Governance, and other
managers of the Company;

Reporting the activities of the BOD &t the GMS in accordance with current laws:

Reporting on the corporate governance status at the Annual General Meeting of Shareholders
and disclosing information in the Company’s Annual Report in accordance with securities
laws on information disclosure;

Implementing dividend payments to sharcholders as prescribed by law after approval by the
Annual General Meeting of Shareholders:

Oither rights and obligations as prescribed by the Law on Enterprises, the Law on Secorities,
other legal provisions, the Company’s Chaner, and the Internal Regulations on Corporate
CovErmance.

Article 47. Rights, obligations, and responsibilities of BOD members.
(Pursieant to Article 277 of Decree No. 1330 20ND-CF)

L.

Members of the BOD have full rights as prescribed by the Law on Securities, relevant laws,

the Company’s Charter, and the Internal Regulations on Corporate Govemance, including

the right to be provided with information and documents regarding the financial status and

business operations of the Company and its units.

Members of the BOD have obligations as prescribed in the Company's Charter and the

fallowing obligations:

a. Performing their duties honestly and pradently for the best interests of the shareholders
and the Company;

b. Attending all meetings of the BOD and providing opinions on matters brought for
discussion:

i)
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c. Timely and fully reporting to the BOD the remuncration received from subsidiaries,
afMiliates, and other organizations;

d. Reporting to the BOD at the nearest meeting regarding transactions between the
Company, its subsidiaries, or companies controlled by the public company (holding over
5% of charter capital} and a member of the BOD or their related persons; - and
transactions between the Company and a company in which a BOD member is a
founding member or manager during the 03 years preceding the transaction date:

. Disclosing information when conducting transactions involving the Company’s shares
in accordance with the law;

f.  Independent members of the BOD must prepare a report evaluating the activities of the
Board ol Dirsctors.

Section 2 - Provisions on Nemination, Candidacy, Election, Dismissal, and Removal of BOD
menmbers
Article 48, Number, term of office, and structure of BOD members
(Pursuani i Ariicle 26 of the Company's Charter)
1. The number of BOD members shall be five (05
2. The term of a BOD member shall not exceed five (05) vears, and they may be re-elected for

il enlimited number of terms. An individual may only be elected as an independent BOD

member of & company for oo maore than two (02) consecufive terms. If the terms of all BOD

members expire simultaneously, such members shall continue to serve until new members
are elected to replace them and take over the work.
3. The composition of the BOD is as follows:

a. The structure of the Company's BOD includes: The Cheirman of the BOD. 01
independent member, 02 non-executive members, and 01 executive member. The BOD
must have at least one (011 ) non-cxecutive member. The rights, obligations, and methods
of organization and coordination for independent BOD members shall be specified in
the Crperational Regulations of the Board of Directors.

b. A BOD member shall lose their status if they are dismissed, removed, or replaced by the
GMS in accordance with Article |60 of the Law on Enterprises.

¢, The appointment of BOD members must be disclosed in accordance with the law on
information disclosure in the securities market,

d. A BOD member is not necessarily required 1o be a sharcholder of the Company.

Article 49. Qualifications and conditions for BOD members
(Fursseint 1o Clauses | and 2, Article 155 of ihe Law on Enterprises No. 392020001 14 Article
273 of Decree No. 133/2020/ND-CP)

1. BOD members must meet the standards and conditions prescribed in Clauses 1 and 2, Article
153 of the Law on Enterprises, the Law on Securities, other legal provisions, the Cempany's
Charter, and the Iniernal Regulations on Corporate Governance.

The Chairman of the BOD shall not concurrently hold the position of General Director of a
public company.,

]
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A BOD member of the Company may concurrently serve as & member of the Board of
Directors or the Members' Council at a maximum of five (03) other companies.

Article 50, Nomination and candidacy for BOD members
{(Prrsuani to Article 274 of Decree No, TIN2020ND-CP; Clouses [, 2, and 3, Avticle 25 af the

Conpriy'’s Charler)

Sharcholders or groups of shareholders owning 10% or more of the total ordinary shares have
the right to nominate candidates for the BOD. Sharcholders holding ordinary shares have the
right to sggregate their voting rights to nominate candidates. The number of candidates
nominated corresponds 1o the ownership percentage as follows:

s 0% to less than 20804 One (01) candidate;

s 20% to less than 30%4: Maximum of two (02) candidates;

» 0% [o less than 35%: Maximum of three (03 ) candidates;

*  353% to less than 4084 Maximum of four (4] candidates;

o 40%0 (o less than 0% Maximum of five (03) candidates:

o  G0% to less than 70%4: Maximum of six (06} candidates;

s 0% o B0%: Maximum of seven (07} candidates;

o B0% or more: Maximum of eight (08) candidates.

If the number of candidates throvgh nomination and candidacy is insufficient, the incum bemnt
BOD shall introduce additional candidates or organize nominations as prescribed in the
Operational Regulations of the BOD. This introduction must be clearly announced before the
GMS votes to elect BOD members.

Article 51. Methods of electing BOD members
(Fursuant 1o Clause 3, Article 148 of the Law cn Enterprizses Mo, 3WI02000H 14: Clause 2, Article

21 of the Company's Charter)

The election of BOD members must be conducted by cumulative voting. Each shareholder has
a total number of voles corresponding o the total number of shares owned multiplied by the
nimber of BOD members 10 be elected. Shareholders may cast all or pam of their votes for one
ar more candidates. Elected members are determined by the number of votes from high 1o low,
starting from the candidate with the highest votes until the required numbeér of members is met.
In case of a tie for the final seat, a re-election shall be held amang the tied candidates or a
selection shall be made based on criteria in the election regulations or the Charter,

If the number of candidates is less than or equal to the number of members 1o be elected, the
election may be conducted by cumulative voting or by the method of voting (approve,
disapprove, or no opinion.

Article 52. Cases of dismissal, removal, and addition of BOT members

The GMSE shall dismiss a BOD member in the following cases:
. Mo longer meeting the standards and conditeons prescnbed in Article 155 of the Law on
Enterprises;
b. Submission of a resignation letter which is accepted;
.  Other cases prescribed in the Company's Charter.
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[

The GMS shall remove & BOD member in the following cases:

a Failing to participate in BOD activities for six (06) consecutive manths, except in cases
of force majeure;

b, Other cases preseribed in the Company's Charter.

3. When deemed necessary, the GMS may decide to replace, dismiss, or remove a BOD member
i cases other than those specified in Clauses | and 2 of this Article.

4. The BOD must convens a GMS to elect additional members if:

4. The number of BOD members is reduced by more than one-third (13} of the number
prescribed in the Charter, In this case, the BOD must convene a GMS within 60 days;

B, The number of independent BOD members is reduced below the required ratio:

. Excepl [or cases in poinis (a) and (b), the GMS shall slect new members o replace
dismissed or remaved members at the nearest meeting,

Article 53. Notice of election, dismiszal, and removal of BOD members

Upon the issuence of a decision to elect, dismiss, or remave a member of the Board of
Directars (BODY), the Company shall be responsible for disclosing such information internally and
to relevant avthorities, on mass media, and on the Company's website in accordance with the
sequence and provisions of current laws,

Article 54. Methods of introducing candidates for BOID members
I. Incases where candidates for the Board of Directors have been identified, the Company must
disclose information related 1o such candidates at least ten (10) days prior o the opening dale
uf the Cieneral Meeting of Shareholders on the Company's website so that shareholders may
research these candidates before voting,
Candidates for the Board of Directors must provide a written commitment regarding the
truthfulness and accuracy of their disclosed personal information and must commit 1o
performing their duties honestly, pradently. and for the best interests of the Company if elected
a3 a member of the Board af Directors.
3. Disclosed information related 1o candidates for the Board of Directors shall include:
i, Full name, date of birth:
Professional qualifications:
Educational background;
Working hizstory;
Other management positions (including Board of Directors positions at other companies);
Interests related o the Company and its related parties;
Full names of the shareholder or group of sharcholders nominating the candidate (if any);
Other information (if any).
4. The Company is responsible for disclosing information regarding other companies in which
the candidate holds a position as a member of the Board of Directors or other management
positions, and any interests of the candidate related to the Company (if any).
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Article 55, Election, removal, and dismissal of the Chairman of the BOD
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(Purstianl to Articlz 29 of the Company's Charter)

d

The Chairman of the Board of Directors shall be elected, dismissed, or removed by the Board
of Directors from among its members.

. The Chairman of the Board of Directors shall not concurrently hold the position of General

Director,

The Chairman of the Board of Directors has the following rights and obligations:

i, Toestablish the programs and opemstion plans of the Board of Directors;

b. Teo prepare agendas, contents, and documents for mestings: 1o convene, preside over, and
chair meetings of the Board of Directors:

To organize the adoption of resolutions and decisions of the Board of Directors,

To supervise the implementation of the Board of Directors' resolutions and decisions:

To chair the General Meeting of Sharcholders;

Other rights and obligations as prescribed by the Law on Enterprises, the Law on
Securities, other legal provisions, the Company's Charter, and the internal regulations an
ﬂﬂ'l‘Fﬂl’ﬂlﬁ EI'_'I'I.'mI'IEE.

In ¢ase the Chairman of the Board of Directors submits a resignation or is dismissed or
removed, the Board of Directors must elect a replacement within tweaty (20) days from the
date of receipt of the resignation letter or the date of dismissal/removal,

In case the Chairman of the Board of Directors is absent or unable to perform their duties, they
must authorize another member m wrting to exercise the rights and obligations of the
Chairman, If no person is authorized. or the Chairman is deceased. missing, detamed. serving
a prison sentence, subject to administrative handling measures at a compulsory rehabilitation
center or compulsory educational institution, absconding from their residence, restricted or
lost civil act capacity, has difficulty in perceiving or controlling their behavior, or is banned
by a Count from holding certain positions or practicing cerdain occupations, the remaining
members shall elect one person among them to hold the position of Chairman under the
majority principle until a new decision 15 made by the Board of Directors.

L -

Section 3 — Remuneration, bonoses, and other beaefits of BOD members
Article 56, Remuneration, bonuses, and other benefits of BOD members
FPurstemit fo Article 28 of the Compeny’s Charier)

1.

(o]

T-ad

The Company has the right to pay remuneration and bonuses o0 members of the Board of
Directors based on business performance and efficiency.

Members of the Board of Directors are entitled to work remuneration and bonuses.
Remuneration is calculated based on the number of working days necessany to complete their
duties and the daily remuneraton rate. The Board of Directors shall estimate the remuneration

for each member based on the principle of unanimity. The total remuneration and bonuses for

the Board of Directors shall be decided by the General Meeting of Shareholders at the annual
mesting,

Remuneration for each member shall be recorded s an operating expense of the Company in
sccordance with corporate income tax laws, presented as a separate item in the annual financial
statements, and reported to the General Meeting of Shareholders at the annual meeting.
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4. Members of the Board of Directors holding executive positions or working in sub-committees
af the Board of Directors, or performing duties beyond the normal scope of a Board member,
may be paid additional remuneration in the form of a lump-sum service fee, salary,
commission, percentage of profit, or other forms as decided by the Board of Directors.

3. Members of the Board of Dircctors are entitfed to reimbursement for all travel,
accommodation, and other reasonable expenses incurred while performing their duties,
mneluding expenses arising from amending meetings of the General Meeting of Sharcholders,
the Board of Directors, or its sub-commiitees.

6. The Company may purchase liehility insurance for members of the Board of Directors upon
approval by the General Meeting of Sharcholders. This insurance does not cover liabilities
related to violations of the law or the Company's Charter.

Section 4 — Provisions on the sequence and procedures for organizing BOD meetings

Article 537. Minimum number of meetings per month/quarter/year

(Purswant to Article 137 of the Law on Enterprises No, 392020/0H14 and Article 30 af the
Coampams's Charter)

1. The Chairman of the Board of Directors shall be elected in the first meeting of the Board of
Directors within seven (07) working days from the date of completion of that Board's election.
This meeting shall be convened and chaired by the member with the highest number or
percentage of votes. IF there is more than one member with the same highest number or
percentage of votes. the members shall ¢lect one person among them to convene the meeting
based on the majority principle.

2. The Board of Directors shall meet at least once every quarter and may hold extracrdinary
meetings,

Article 58. Cases requiring the convening of an extraordinary BOD meeting
{Purstenit to Article 157 of the Low on Enterprises No, 392020/0H 14 and Article 30 af the
Cerrron s Clrrerd

I The Chairman of the Board of Directors shall convens a meeting in the following cases:

& Upon request of the Supervisory Board or an independent member of the Board of
Drirectors;

b. Upon request of the General Direcior or at least five {05} other MANARErs;

€. Upon request of at least two (02) members of the Board of Directors;

d. Other cases as prescribed by the Company's Charter.

2. The requests specified in Clause 1 of this Article must be in writing, specifiing the purpose
and issues 10 be discussed and decided within the Board of Directors' authority.

3. The Chairman must convene the meeting within seven {07) working days from the date of
receipt of the request. If the Chairman fiails to convene the meeting as requested, they shall be
liable for any damages to the Company; in such case, the requester has the right to convene
the meeting in place of the Chairman.

Article 59, Notice of BOD meetings and the right of Supervisory Board members to attend

34 f
BREHETIA05R0EL



Internal Regulations On Corporate Governance
Binl ﬂuﬂng Construction & Civil Engineering foint Stock C ompany

(Pursuani to Article 157 of the Law on Enterprises No. 302020/0H 14 and Avticle 30 of ihe
Comparny's Charter)

1. The Chairman or the convener of the mesting must send & meeting invitation notice et least
five {05) working days prior to the meeting date. The notice must specify the time, venue,
agenda, and issues for discussion and decision, The notice must be accompanied by meeting
materials and voting ballots, The notice may be sent via invitation letier, telephone, fax,
electronic means, or other methods preseribed by the Charter. ensuring it reaches the registered
contact address ol each mamber.

2. The Chairman or convener shall send the meeting notice and materials to members of the
Supervisory Board in the saome manner as for Board members, Members of the Supérvisory
Board have the right to attend meetings, participate in discussions, but are not entitled to vore.

Article 60. Conditions for organizing a BOD meeting
(Prvsuant to Article 157 of the Law on Enterprises No. 392020/0H 14 and Arviicle 30 of ihe
Conpany's Charter)

A Board of Directors meeting shall be conducted when three-quarters (3/4) or more of the
tatal members are present. [T the quorim is not met at the first invitation, a second meating may be
convened within three (03) days of the scheduled first meeting. In this case, the mecting shall
proceed if more than half (1/2) of the Board members are presant.

Article 61, Voting methods
{Prrsirant fo Artiele 30 af the Compamy’s Chirster)
I, A Board member is considered to have attended and voted in the following cases:

8. Attending and voting in person a1 the meeting:
b. Authorizing another person to attend and vote as prescribed in Clause 3 of this Article;
€. Auending and voting via onling conference, electronic voting, or other electronie forms:
d. Sending written votes via mail, fox, or email;
¢. =ending voles by other means.

2. Wnitten votes sent by mail must be in a seated envelope and delivered to the Chairman at least
ome (01 ) hour before the opening of the meeting. Yotes shall only be opened in the presence
of all attendess.

3. Voting Principles:

i Each member or authorized proxy present in person at the meeting has one (01) vote;

b. A member shall not vote on contracts, transactions, or proposals in which they or their
refated persons have an interest that conflicis or may conflict with the Company's interests.
Such members shall not be counted toward the quorum for decisions they are not entitlad
to vote on;

¢.  When issues arize regarding interests or voting rights that a member does not veluntarily
waive, the ruling of the Chairperson 1s final, unless the nature or scope of the interest has
not been fully disclosed;

d. Any member benefiting from a contract as spegified in Article 43 of the Charter is
considered 10 have a significant interest in that contract;
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e Supervisors (members of the Supervisory Board  may attend and discuss but may not vate.
Members who directly or indirectly benefit from a contragt or transaction must disclase this
mterest &t the first Board meeting discussing the matter,

3. Mestings may be held via online conference, allowing members at different locations to lear
and speak to each other simultaneously. Such members are considered "present,” and the venue
15 where the largest group gathers or where the Chairperson is located.

5. The BOD may collect written opinions to pass resalutions for matters within its authority.

T. Resolutions via written opinions are adopted based on the majority of members with voting
rights and have the same validity as resolutions passed at a meeting,

8 All meetings must be recorded in minutes, which may also be audio-recorded or stored
electronically. Minutes must be in Vietmamese (and a foreign language if necessary). The
Chairman 15 responsible for sending minutes to members: minutes serve as authentic evidence
of the meeting unless objected to within ten {10) days. Minutes must be signed by the
Charrperson and the Secretary. who are responsible for their accuracy, and archived at the
Company's head office.

=

Article 62. Methods of passing BOD resolutions
fPurstiant o Article 30 of the Compeany’s Charter)

Resolutions and decisions of the Board of Directors (BOD) shall be adopted if approved by
a majority of the attending members. In the event of a tie, the final decision shall rest with the side
that has the opinion of the Chairman of the Board of Directors,

Article 63. Authorization for another person to attend meetings by a BOD member
(Puerstiemnt to Article 30 of the Compary'’s Charter)

Members are required 1o attend all BOD meetings in full. A member may authorize another
person 1o attend and vote if such authorization is approved by a majority of the BOD members,

Article 64. Preparation of the minutes of BOD meetings
(Pursuant to Article 158 of the Law on Enterprises No, 59%/202000H14)
L. All BOD meetings must be recorded in minutes and may be audio-recorded or stored in other
electronic forms, Minutes must be prepared in Vielnamese and may additionally be prepared
in a foreign language, including the following primary contents:
a. Mame, head office address, and enterprise code;
b. Time and location of the meating;
¢. Purpose, agenda, and contents of the meeting;
d. Full names of each attending member or authorized representative and their method of
amendance; full names of absent members and reasons for absence;
Matters discussed and voted upon at the meeting;
Summary of opinions expressed by each attending member in chronological order of the
meeting;
Woting results, clearly specifying members wha voted in favor, against, or had no opinion;
Matters approved and the corresponding voting approval ratio;

M
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i.  Full names and signatures of the chairperson and the person recording the minutes, exeepl
as provided in Article 65 of this Regulation.

2. BOD mecting minutes and materials used during the meeting must be archived at the
Company’s head office.

3. Minutes prepared in Vietnamese and in a foreign langeage shall have equal legal validity. In
case of any discrepancy between the Vietnamese and foreign language versions, the
Vietnamese version shall prevail.

4. The chairperson, the person recording the minutes, and the persons signing the minutes shall
be responsible for the truthfulness and accuracy of the BOD meeting minutes,

Article 65. Cases where the chairperson and/or secretary refuse to sign the BOD meeting
minutes
{Privsiteil to Article 138 of the Lenv an Enterprises No. 382020004 14)

In case the chairperson or the person récording the minutes refuses to sign the minules, i
such minutes are signed by all other attending members of the BOD who agree to adopt them and
contain all the required information as prescribed in points o, b, ¢, d, e, £, g, and h of Article 64 of
this Regulation, the minutes shall be effective. The minutes must clearky siate the refusal 1o sign
by the chairperson or the person recording the minutes. The signatories shall be jointly responsible
for the accuracy and truthfulness of the coments. The chairperson and the person recording the
minytes shall be personally liable for any damages caused 1o the enterprize due w their refusal o
sign the minutes in accordance with the law, the Company's Charter, and relevant regulations.

Article 66, Notification of BOD resolutions and decisions

Following the issuance of 8 BOD Resolution/Decision, the Company is responsible for
disclosing the information intermally and to relevant authorities, on mass media, and on the
Company's website in accordance with the current sequence and regulations.

Section 5 - Sub-commirttees under the BOD

Article 67, Sub-committees affiliated with the BOD

{(Pursiecni to Article 31 of the Company s Charter)

I. The BOD may establish sub-committees 10 be in charge of development policy, personnel,
remuncration, and intemal audit. The number of members in a sub-committee shall be decided
by the BOD, with a minimum of two (02} persons, including BOD members and external
members, [ndependent BOD members or non-executive BOD members should constitue a
majority in the sub-commitiee, and one of these members shall be appointed as the Head of
the sub-committee by the BOD. Sub-committee activities must comply with BOD regulations.
A sub-committes resolution is only effective when approved by a majority of members
attending and voling af the sub-commities mecting,

2. The execution of decisions made by the BOD ar 15 sub-committees must comply with current
legal provisions, the Company’s Charer. and the Internal Regulations on Corporate
Ciovernance,
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3. The establishment and operation of the Intermal Audit sub-committee (if any} are detailed in
Appendix 1,

Section 6 - Selection, appointment, and dismissal of the Person in charge of Corpornte
Covernance
Article 68. Qualifications of the Person in charge of Corporate Governance
(Pursuont to Clause 2, Article 32 of the Company 's Charter]

The Persen in charge of Corperate Governance must not concurrently work for the approved
audit firm currently auditing the Company's financial statements.

Article 69 Appointment of the Person in charge of Corporate Governance
{Pursuentt to Clause |, Article 32 of the Campany s Charier)

e BOD must appoint at least one (01) Person in charge of Corporate Govemance to suppart
corporate governance activilies. The Person in charge of Corporate Governance may concurrently
serve as the Company Secretary as prescribed in Clause 5. Article 156 of the Law on Enterprises,

Article T0. Cases of dismissal of the Person in charge of Corporate Governance
The BOD may dismiss or remove the Person in charge of Corporate Governance when
necessary, provided that such action does not violate curvent fabor laws.

Article T1. Notice of appointment and dismissal of the Person in charge of Corporate
Governance

Upan the decision to appoint or dismiss the Person in charge of Corporate Governance, the
Uompany is responsible for disclosing the information internally, 1o relevant authorities. on mass
media, and on the Company’s website in accordance with the sequence and provisions of ¢urrent
laws.

Article 71. Rights and Obligations of the Person in charge of Corporate Governance
{(Pursuant to Clause 4, Article 32 of the Company’s Charter)
The Person in charge of Corporate Governance has the following rights and obligations:

& Advising the BOD on organizing the General Meeting of Shareholders and related matters

between the Company and its shareholders;

b. Preparing for meelings of the BOD, the Supervisory Board, and the General Meeting of
Shareholders at the request of the BOD or the Supervisary Board;
Advising on meeting procedures;
Attending meetings;
Advising on procedures for formulating BOD resolutions in accordance with the law;
Providing financial information, copies of BOD meeting minutes, and other information to
BOD members and members of the Supervisary Board:
g Monitoring and reporting to the BOD on the Company’s information disclosure activities;

e oRR
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h. Serving as a point of contget for stakeholders;

i Maintaining information confidentiality in accordance with the law and the Company’s
Charter;

J-  Other rights and obligations as prescribed by law and the Company’s Charter,

CHAPTER 4 - SUPERYVISORY BOARD
Section 1. General provisions
Article 73. Roles, rights, and obligations of the Supervisory Board, and respongibilities of its
membiers,
{Purswant to Ariicles 287 and 288 of Decree No. [352020NB-CP)

1. Members of the Supervisory Board shall have the rights prescribed by the Law on Enterprises,
relevant laws, the Company’s Charter, and the Regulations on the Operation of the Supervisory
Board, including the right to access information and documents related to the Company's
aperations. Members of the Board of Directors, the General Director, and other executive
officers of the enterprize are responsible for providing information in a timely and complete
manner upon request by members of the Supervisory Board,

a2 '
ERHEDOT 515100013




Iniernal Regulations On Corperaie Governance
Binlt ﬂﬂﬂﬂE Constraction & Civil Eniiueer._fug Joint Stock Cﬂ@"g

2. Members of the Supervisory Board are responsible for complying with the provisions of the
law, the Company's Charter, the Regulations on the Operation of the Supervisory Board, and
professional ethics in exercising their assigned rights and obligations.

1. The Supervisory Board shall have the rights and obligations prescribed in Article 170 of the
Law on Enterprises, the Company's Charter, and the following rights and obligations:

i. To propose and recommend that the General Meeting of Shareholders approve the list of
audit firms permitted to perform audits of the Company's financial statements; to decide
on the approved audit firm to conduct inspections of the Company’s activities, and to
dismiss approved audilors when deemed necessary.

b. To be held accountable to shareholders for its supervisory activities.

€. Tosupervise the Company's financial status and the compliance with the law by members
of the Board of Directors, the General Director, and other managers in their activities.

d. Toensure coordination of activities with the Board of Directors, the General Director, and
sharehaolders.

€ In the event of discovering a violation of the law or the Company’s Charter by a member
of the Board of Directors. the General Director. or other executive officers, the
Supervisory Board must notify the Board of Directors in writing within 48 hours, requiring
the violator to cease the violation and provide solutions to remedy any conseguences.

F. To drafi the Regulations on the Operation of the Supervisory Board and submit them o
the General Meeting of Shareholders for approval, {The Minister of Finance provides a
template for the Regulations on the Operation of the Supervisory Board for public
companies (o refer to when drafting their own).

g, Toreportat the General Meeting of Sharcholders in accordance with Article 290 of Decree
No, 155/2020NB-CP,

Section 2, Provisions on the term, number, composition, and structure of Supervisory Board
members,

Article 74, Number, term of office, composition, and structure of Supervisory Board
members

(Frrsueint fex Article 165 of ihe Law on Enterprises No. S9202000H 14 and Clawuse |, Article 38 o
the Companys Charter)

| The number of Supervisory Board members of the Company shall be three (03) persons.

2. The tenure of 4 Supervisor shall not exceed five (05) years, and they may be re-elected for an
unlimited number of terms.

3. Members of the Supervisory Board are not necessarily required 1o be shareholders of the
Company,

4. The Head of the Supervisory Board shall be elected by the Supervisory Board from among the
Supervisors; the election, dismissal, or remaval shall be based on the majority principie. The
rights and obligations of the Head of the Supervisory Board are prescribed by the Company's
Charter. Mare than hall of the Supervisoes must be permanently resident in Vietnam. The Head
of the Supervisary Board must possess a university degree or higher in one of the following
majors: economics, finance, accounting, auditing, law, busingss administration, er a major
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related to the business activities of the enterprise, unless the Company's Charter provides for
other higher criteria
3. Incase all Supervisers finish their tenure at the same time but the Supervisors for the new term
have not yet been elected, the Supervisors whose tenure has expired shall continue to exercise
their rights and obligations until the Supervisors for the new term are elected and assume their
duties.
Article 75, Qualifications and conditions lor Supervisory Board members
{Pursuant to Article 169 af the Law on Enterprizes Mo, 392020/0H 14 and Clause 2, Article 38 of
the Company's Charter)
[. A Supervisor must satisfy the following criteria and conditions:
. Net belong to the categories prescribed in Clause 2, Article 17 of the Law on Enterprises;
b. Betrained inone of the majors in economics, finanee, accounting, auditing, law, business
administretion, or 8 major suitable for the business setivities of the enterprise;
¢. Mot be a family relative of any member of the Board of Directors, the General Director,
o other managers,
d. Mot be a manager of the Company; nol necessarily be a sharcholder or employee of the
Company;
g, Mot work in the accounting or finance departments of the Company;
f. Mot be a member or employee of the independent audit firm that has performed audits of
the Company's financial statements in the preceding theee (03) consecutive yeurs.
g. Moeel other critena and conditions as preseribed by other relevant laws and the Company's
Charter.
2, In addition to the criteria and conditions preseribed in Clause 1 of this Article, the Company's
Supervisors must ensure full compliance with the conditions preseribed in Clause 2, Article
182 of the Lew on Enterprises.
3. The Head of the Supervisory Board musl possess a umversity degree or higher in one of the
majors: econamics, finance, accounting, awditing, law, business administration. or a major
related to the business activities of the enterprise.

Article To. Nomination and candidacy for Supervisory Board members

(Fursuant to Article 283 of Decree Mo, 1 55/2020/NBD-CP and Article 37 of the Company’s Charter)

I The cendidacy and nomination of Supervisory Board members shall be carried out similarly
o the provisions in Clause 1, Article 25 of the Company's Charter, Shareholders holding voting
shares have the right to aggregate their voting rights to nominate Supervisors, A sharehobder
or group of shareholders holding from [0% to less than 20% of the total voting shares may
nominate one (1) candidate; from 20% to less than 30% may nominate 8 maximum of twa
{02) candidates; from 30% to fess than 35% may nominate a maximum of three {03)
candidates: from 35% 1o less than A0% mav nominate a maximum of four (047 candidates;
from 40% to fess than 60% may nominate a maximum of five (03) candidates; from 60% 0
less than 7084 may nominate & maximem of six (D8] candidaes,

2. In case the number of candidates for the Supervisory Board through nomiration and candidacy
15 insufficient, the incumbent Supervisory Board may nominate additional candidates or
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arganize nominalions in & similar manner as prescribed in the Regulations on the Operation of
the Supervisory Board. The introduction of additional candidates by the incumbent
supervisory Board must be clearly announced before the General Meeting of Shareholders
viies 10 elect members of the Supervisory Board in accordance with the law.

Article 77, Methods of electing Supervisory Board members
(Pursuoni to Clowse 3, Article 145 of the Law on Enterprises No, S92020/QH 14 and Clawse 2,
Article 21 of the Company'’s Charter)

. The voting for members of the Supervisory Board must be conducted via cumulative voting,

whereby cach sharcholder has a tetal number of votes corresponding 1o the total number of
shares owned multiplied by the number of members to he elected to the Supervisory Board,
and the shareholder has the right to accumulate all or part of their wotal votes for ane or several
candidates, Elected members shall be determined by the number of votes from high to low.,
starting from the candidate with the highest number of vores until the number of members
specified in the Company's Chanter is reached. In case two (02) or more eandidates recaive an
equal number of votes for the last member position of the Supervisory Board, a re-election
shall be held ameng those candidates with equal vores or a selection shall be made according
"o the criteria prescribed in the election regulations, the Regulations on the Operation of the
Supervisory Board, or the Company’s Chanter,
I the number of candidates is less than or equal to the number of members to be elected, the
election may be conducted via cumulative voting as prescribed in Clause 3, Article 148 of the
Law on Emerprises or via the voting method (approve, disapprove. or ne opinian), The
approval ratio for the voting method shall follow Clause 2, Article 21 of the Company's
Charter,

b

Article 78. Cases of dismissal and removal of Supervisory Board members
{Pursuant to Article 174 of the Law on Enterprizes No. S%/2020/0H 14)
L. The Cieneral Meeting of Shareholders shall dismiss a member of the Supervisory Board in the
following cases:
a  No longer satisfying the criteria and conditions for a member of the Supervisory Board as
preseribed in Article |69 of the Law on Enterprises;
b. Submission of a resignation letter which is subsequently approved;
c. Uther cases as prescribed by the Company's Charter.
2. The General Meeting of Sharcholders shall remove a member of the Supervisory Board in the
following cases:
a, Failure to fulfill assigned duties and tasks;
b. Failure to exercise their rights and obligations for six (06) consecutive months, except in
eases of force majeure;
. Repeated or serious violations of the obligations of a Supervisory Board member as
prescribed by the Law on Enterprises and the Company's Charter;
d. Other cases according 10 the resolution of the General Meeting of Shareholders.
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Article 79, Notice of election, dismissal, and removal of Supervisory Board members

Foltowing the decision to elect, dismiss, or remove a Supervisor, the Company is responsible
for disclosing the information internally and to relevant authonties, on mass media, and on the
Company’s website in accordance with the sequence and provisions of current laws.

Article 80, Remuneration and other benefits of Supervisory Board members

{Pursuant to Article 172 of the Law on Enterprises Mo, 3%2020:0H 14)

I. Members of the Supervisory Board shall be paid salaries, remuneration, bonuses, and othes
benefits as decided by the General Meeting of Shareholders. The General Meeting of
Shareholders shall decide the total level of salaries, remuneration, bonuses, other benefits, and
the annual cperating budget of the Supervisory Board,

2. Members of the Supervisory Board shall be reimbursed for reasonable costs of meals,
accommodation, travel, and the use of independent consulting services. The total amount of
such remuneration and expenses shall not exceed the ol annual operating budget of the
Supervisory Board approved by the General Meeting of Shareholders, unless otherwise
decided by the General Meeting of Sharcholders.

3. Salaries and operating expenses of the Sopervisory Board shall be recorded as business
expenses of the Company in accordance with corporate income tax laws and other relevant
legal provisions, and must be presented a5 a separate item in the Company™s annual financial
slatements.

CHAFPTER 5- GENERAL DIRECTOR
Article 81. Roles, responsibilities, rights, and ohlipations of the General Director
{Pursuant to Clauses 2 and 4, Article 35 of the Company’s Charter)
|, The General Directar is the person who manages the day-to-day business operations of the
Company; is subject to the supervision of the Board of Directors; and is accountable to the
Board of Directors and the lew for the performance of their assigned rights and obligations.
2. The General Director has the following rights and obligations:
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a To decide on matters related to the day-to-day business operations of the Company that
donet fall under the suthority of the Board of Directors;

0. Toorganize the implementation of resolutions and decisions of the Board of Directors:

¢. Toorganize the implementation of the Company’s business plans and investment projects;

d. To propose plans for the organizational structure and interal management regulations of
the Company:

e To appaint, dismiss, or remove management positions within the Company, except for
those under the authority of the Board of Directors:

. To decide on salaries and other benefits for employvess in the Company, including
tanagers under the General Director's appointment authority:

g Torecruit labor;

To propose plans for dividend distribution or handling of business losses:

. Other rights and chligations as prescribed by the Law on Enterprises, the Law on
Securities, other legal provisions, the Company’s Charter, the internal regulations on
enrporate governance, and resolutions and decisions of the Board of Directors.

T

Article 82. Term of office, qualifications, and conditions for the General Direcior
(Pursuani to Clause 5, Ariicle 162 af the Law on Emterprizses No. S9/2020/0H14 ard Cleuse 3,
Article 35 of the Company 's Charer)
The tenure of the General Director shall not exceed five (05) years and they may be re-appointed
for an unlimited number of terms. The General Director must satisfy the following criteria and
conditions:
g Not belong to the categories prescribed in Clause 2, Article 17 of the Law on Enterprises;
b. Must not be a family relative of any manager of the enterprise, any Supervisor of the
Company or its parent com pany; or any representative of state capital or representative of
the enterprise's capital at the Company or its parent company:
Possess professional qualifications and experience in the business management of the
Company.

i
i

Article 83. Candidacy and nomination of the General Director

The Board of General Directors and members of the Board of Directors (BODY have the right
to nominate candidates for the position of General Director in secordance with the criteria and
conditions preseribed in Amticle 82 of these Regulations and submit them to the BOD far
vonsideration when the Company needs 1o recruit a General Director,

Article 84. Appointment, dismissal, signing, and termination of contracts with the General
Director
(Purserat fo Clawses | and 5, Arvicle 35 of the ¢ “orpany s Charier)
!, The Board of Directors shall appoint one member of the BOD or hire another persom o serve
as the General Director,

<l
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2. The Board of Directors may dismiss the General Director upon the approval of & majority of
the BOD members with voting rights present at a meeting and appoint a new General Director

as a replacement.

3. The Board of Directors has the authority to signfiérminate the contrect and decide the terms
and conditions of the labor contract es prescribed in Point §, Clavse 2, Article 27 and Article
15 of the Company's Charter.

Article 85. Notice of appointment, dismissal, signing, and termination of the contract with

the General Director
Upon the issuance of a decision to elect, dismiss, or remove the General Direclor, the

Company iz responsible for disclosing the information internally and to relevant authorities, on
mass media, and on the Company's website in accordance with the current sequence and provisions
of the law,

Article 86, Salary and other benefits of the General Director
{Pursuant o Clanses 2 and 3, Avticle 34 of the Compearny's Charier)
1. The General Director shall be paid a salary and bonuses. The salary and bonuses of the General
Darector shall be decided by the Board of Directors.
2, The salary of the executive ofTicer shall be recorded as an operating expense of the Company
in gecordance with corporate income fax laws, presented as a separate ftem in the annual
financial statements, and reporied to the General Mecting of Sharchelders at its annual

meeting,

CHAPTER 6 - OTHER ACTIVITIES
Section 1 = Provisions on operational coordination among the Board of Direetors,
Supervisory Board, and General Direetor
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Article 87. Procedures and sequence for convening, sending meeting invitations, taking
minates, and notifying meeting resulis among the BOD, Supervisory Board, and General
Mirector

The procedures for convening, sending mesting notices, recording minutes, and natifying the
results of meetings between the BOD, the Supervisory Board, and the General Director shall be
carried out in accordance with the procedures for convening BOD meetings as prescribed in Section
4, Chapter 3 of these Repulations.

Article 88. Notification of BOD Resolutions/Decisions to the Su pervisory Board
{Pursuant ta Clawse I, Article 171 aof the Law an Exterprises No, 39 2020/0H14)

BOD Resolutions/Decisions and meeting minutes, once issued, must be sent to the
Supervisors at the same time and in the seme manner as thev are sent to the members of the BOD,

Article 89. Notification of BOD Resolutions/Decisions (o the General Director

BOD ResolutionsDecisions (with contents related to the responsibilities, powers, and
obligations of the General Director), once issued, must be gent to the General Directos a1 the same
time and in the same manner as they are sent to the members of the BOD.

Article ™). Cases where the Supervisory Board and the General Director request the
convening of a BOD meeting and matters requiring BOD's opinions
{Pursuant to Point h, Clause 3, Article 162 of the Law on Enterprises No. 392020/QH14; Decres
Ne. 155/2020/ND-CP; and Clauses 4 of Article 35 and Article 40 of the Company"s Charter)
. Cases for requesting the convening of a BOD meeting: a. The Supervisory Board may request
to convene a BOD meeting in the following cases:

*  Upon the request of shareholders/groups of shareholders as prascribed in Clause 2, Anticle
115 of the Law on Enterprises,

*  When it is determined that a Supervisor’s right to access information and documents
related to the Company’s operations is not being fully facilitated in accordance with
eurrent laws and the Company”s Charter:

o Upon discovering a violation of the law or the Com pany's Charter by a BOD member, the
General Director, or other executive officers, after having notified the BOD in writing as
prescribed in Clause 5, Article 40 of the Charter, but the violator has not ceased the
viglation or provided remedial solutions;

® [Other cases...] b. The General Director may request (0 convene a BOD meeting in the
fallowing cases:

= When it is determined that the rights of the General Director as preseribed in Article 35
of the Charter are net being exercised;

* Upon discovering a violation of the law or the Company's Charter by other executive
officers, after having notified the BOD in writing, but the violator has not ceased the
violation or provided remedial solutions:

* [Oither cases,,.]

2. Matters requiring BOD consultation:
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8. Proposing plans for the organizational structure and internal management regulations ol
the Company to the BOD,

b. Proposing measures to improve the Company's operations and management;

¢, The General Director must prepare plans for BOD approval regarding matiers related (o
recruitment, termination of employment, salaries, social insurance, welfare. rewards, and
discipline for employvees and executive officers;

d. The General Director must prepare plans for BOD approval regarding matters related to
the Company’s relations with trade unions in accordance with the best management
stanclards, practices, and policies, as well as those prescribed in the Charter, Company
regutations, and current laws;

e Seeking BOD consultation on the Audited Financial Statements (including the balance
sheet, income statement, and projected cash flow statement) for cach fiscal vear, which
must be submitted for BOD approval;

f. Proposing plans for dividend distribution or handling of business losses:

g Seeking BOD approval for the detailed business plan for the following fiscal vear;

h. Other contents when deemed in the best interest of the Company.

Article 91. Reports of the General Director to the BOD on the performance of assigned duties
and powers
(Pursuant to Appendix IV of Circular No. D&2020TT-BTC and Clause 4. Articfe 33 of the
Campany s Charter)

|. Reporting on the implementation status of Resolutions of the BOD and the General Meeting
of Shareholders, and the business and investment plans of the Company approved by the BOD
and the General Mecting of Shareholders;
Providing quarterly and annual assessment reports on the fimancial statws  and
production/business activities of the Company:
Keporting on improvements to organizational structure, policies, and management;
Providing an annual report on the implementation of obligations toward the environment, the
community, and emplovees:
Reporting on the implementation of other matters delegated by the BOD and the General
Meeting of Shareholders;
6. Reporting on other matters as requested by the BOD,

| 2=
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Article U2, Review of the implementation of resolutions and other authorized matiers of the
BOD by the General Director

Based on the General Director's reports on the performance of assigned duties and powers a3
prescribed in Article 81 of these Regulations, the BOD shall conduct a review of the results of the
implementation of resolutions and other delegated matters by the General Director,
Article 93, Matters that the General Director must report and provide information on, and
methads of notification to the BOD and Sopervisory Board
{Pursuani to Clause 3, Article 201 of Decree No, 133 2020NED-CF; Avitele 33, Clawse 3 of Arilcle
43, and Article 45 of the Company ‘s Charter)
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| Matters the General Director must repart and provide information on o the Board of Directars
(BOD.

i Contents specified in Article 91 of these Rezulations:

b. The General Director is obligated to nify the BOD of transactions between the
Company, its subsidiaries, or other companies in which the Company controls 50% or
more of the charter capital, with the subject person themselves or their related persons in
accordance with the law;

. Other contents requiring consuliation or reporting o the BOD must be sent ar least seven
(07) working days in advance, and the BOD shali respond within seven (07) working days.

Specifically, for the approval of contracts and transactions as prescribed in Clause 1, Article

167 of the Law on Enterprises with a vaiue less than 35% of the total assat value recorded in the
most recent financial statement {or a smaller ratio/value as prescribed in the Company's Charter),
the Company’s representative signing the contract or transaction musi notify BOD members and
supervisors of the related parties and attach the dreft contract or the primary contents of the
transaction. The BOD shall decide on the approval within 15 days of receipt of notice, unless the
Charter provides otherwise: BOD members with related interests shall not have voling rights.

2. Matters the General Director must report and provide information on to the Supervisory Board

(SB):

a. Reporis submitted by the General Director to the BOD or other documenis issued by the
Company must be sent to the Supervisors at the same time and in the same manner s they
are senl 10 the BOD members;

b The General Director and other executive oMicers must provide full, accurate. and timely
information and documents regarding the management, administration, and busingss
activities of the Company upon request by a Supervisor or the Supervisory Board;

¢. Notification methods 1o the SB shall be carried ouf in the same manner as For the BOD,

Article 94, Coordination of control, executive, and su pervisory activities among BOD
members, Supervisors, and the General Director according to their specific assigned duties
I Coordination between the Supervisory Board (5B) and the Board of Directors (BOD):

The 5B plays a role in supervision, coordination, consultation. and prviding full, timely, and

accurate mformation. Specifically:

8. Regularly notifving the BOD of operational results and consulting the BOD before
submifting reponts, conclusions, and recommendations to the General Meeting of
Sharcholders (GMS);

b. During SB meetings, the SB has the right to require BOD members, the General Directar,
and representatives of the approved audit firm to attend and clarify relevant matters:

€. Periodic or extraordinary inspections by the SB must result in written conclustons (no fater
than fifieen (15) days from the completion date) sent to the BOD as a basis for Company
management. Depending on the results, the SB shall discuss and resch a consensus with
the BOD and the General Director before reporting to the GMS, In case of disagreement,
dissenting opinions may be reserved in the minutes, and the Head of the SB is responsible
for reporting these to the nearest CiMS:
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d.

If the SB discovers violations of the law or the Charter by BOD members, it muost notify
the BOD in writing within forty-gight (48) hours, reguiring the viclator to cease the action
and provide remedial solutions;

Supervisors are obligated to notify the BOD of transactions between the Company {or its
0%t controlled entities) and related perties;

For recommendstions regarding the Company™s operational and financial status, the 8B
must send written documents at least (ifieen (13) days prior to the expected response date;
Recommendations ta the BOD must be sent at least seven (07) working days in advance,
and the BOD shall respond within seven (07) working days. The BOD shall facilitate the
S8 in exercising its rights and obligations.

Coordination between the Supervisory Board (SB) and the General Directar (GD7:
The 8B performs inspection and supervision functions.

.

In 5B meetings, the 5B may require the GD (along with BOD members and auditors) to
attend and clarify maners of concern to the Supervisors;

Written conclusions of inspections must be sent 1o the G within 13 days of completion,
Consensus should be sought with the GD before reporting to the GMS; otherwise,
dissenting opinions shall be recorded and reported by the Head of the SB;

Supervisors have the right to require the GD to provide access to records and documents
at the Head Oilice or storage locaticns:

Requests for management information or financial reports must be sent 1o the Company
a1 least forty-eight (48) working hours before the expected response time. The SB must
not use or disclose non-public information for related transactions;

Recommendations regarding organizational structure or business administration
improvemeants must be sent to the GD at least seven (07) working days before the expected
response date, The G shall fagilifate the SBs activities.

. Coordination betwesn the General Director (G0 and the Board of Directors (BODY: The GD

manages the Company’s operations on behalf of the BOD 10 ensure continuity and efficiency.

Proposals for organizational structure or intemal management regulations must be sent 1o
the BOD at least seven (07) days before a decision is required:

The GD shall plan for BOD approval matters regarding recruitment, termination, salaries,
social insurance, benefits, rewards, and discipling for employees and manapers:

The G shall plan for BOD approval regarding relations with trade unions based on best
management practices and the Charter;

. The GD is obligated to notify the BOD of transactions with related parties as prescribed

by law;
Other consultation matters under Clause 2. Article 97 of these Repulations must be sent
to the BOD at least seven (07) working days before the expected response date,

Section 2 = Provisions on annual assessment for rewarding and disciplining BOD members,
Supervisory Board members, the General Director, and other enterprise executives
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Article 95. Provisions on assessing the performance of BOD members, Supervisors, the

General Director, and other executives

I The BOD is responsible for establishing performance evaluation standards for all BOD
members, the General Director, and ather executive officers.

2. Performance standards must balance the interests of executive officers with the long-term
interests of the Company and its sharcholders. The BOD shall carefully consider and decide
on financial and non-financial indicators (e.g., stakeholder interests, operationzl Miciency,
propress, and innovations) at each period.

3. Annually, based on assigned functions and established standards'resulis, the BOD shall
organize the performance evaluation of its members.

4. The evaluation of Supervisors shall be conducted according to the methods specified in the

arganizational and operational structure of the SB,

The evaluation of other executive officers shall follow internal regulations or may be based on

sell-assessment reports from such individuals,

i

Article 96, Rewards
|. The BOD or the Remuneration Sub-committee (if any) is responsible for establishing the

reward policy. Rewards are granted based on the performance evaluation results mentioned in

Article 95,

Forms of rewards include: cash, shares (issued under the Employee Stock Ownership Plan -

ESOP), or other forms developed by the BOD or the Remuneration Sub-commitiee. The GD

shall draft the plan for BOD approval, or GMS approval if it exceeds the BOD's authority.

3. Reward schemes for BOD members and Supervisors shall be decided by the General Meeting
of Shareholders.

4. Forexecutive officers: rewands are funded from the Company's Welfare and Reward Fund and
other fegal sources. The reward levels are based on actual annual business results; the GD shall
propose these for BOD approval (or GMS approval if applicahle).

| ]

Article 97, Disciplinary actions

1. The BOD is responsible for establishing dise iplinary measures based on the nature and severity
of the violation. The highest forms of discipline shall include dismissal or removal from office.

2. BOD members, Supervisors, and executive officers wha fail to perform their duties with
honesty, diligence, and prudence shall be personally liable for any damages caused.

3. When performing duties. any BOD member, Supervisor. or executive afficer who vialates
legal or Company regulations shall, depending on the severity, be subject to disciplinary
action, administrative penalties, or ¢riminal prosecution in sccordance with the law and the
Charter. In the event of causing damage to the interests of the Company, shareholders, or
others, they must provide compensation as prescribed by law,

CHAPTER 7- AMENDMENT OF CORPORATE GOVERNANCE REGULATIONS
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= Exercise the powers specified in Points a, b, and ¢, Clause 2, Article 23 of Decres
0520 FNB-CP;
* Exercise other powers as prescribed hy [aw and the unit's Internal Audit Regulations,

Article 2. Nomination, candidacy, election, dismissal, and removal of members of the internal audit
sub-commirtee
| Tenure, quantity, criteria. and structure of the Internal Audit Sub-committee:
a4, The tenure of 2 member of the Internal Audit Sub-committee shall coincide with their
tenure as a member of the Board of Directors, The Internal Audit Sub-committee shall
consist of 02 members. established by the Board of Directors.
b Criteria for members and the Head of the Sub-commitiee:

* Possess a university degree or higher in majors suitable for audit requirements; have
sufficient and updated knowledge of the fields assigned for internal audit,

* Have at least 03 years of experience in their rained specialty, or af least 03 vears of
experience at the current Company, or at least 03 vears of experience in auditing,
agcounting, or nspection.

* Possess general knowledge of the law and the Company's operations; have the ability 1o
collect, analyze, evaluate, and synthesize information: possess internal audit skills and
knowledge.

* Have not been subject to disciplinary action at the level of “waming” or higher due to
violations in economic, financial, or accounting management, and are not currently
serving a disciplinary sentence.

* The Head of the Intemal Audit Sub-committee must be a member of the Board of
Directors,

* [Ckher criteria...]

. The membership structure of the Internal Audit Sub-commitiee must ensura:

* At least 01 memberis in charge of performing internal sudit tasks,

& A least 01 member is in charge of oversecing the internal audit function of the Company.

= I necessary, the Company may hire a gqualified independent audit organization as
preseribed by law to provide internal awdit services or establish a sUpporting team.

2. Methods for eleetion, candidacy, dismissal, and removal of members:

Members of the Board of Directors have the i ght to nominate candidates satisfying the
eriteria in Point b, Clause 1, Article 2 of this Appendix and submit them to the BOD for
consideration when reguired. The BOD shall vote to elect Intermal Audit members according
to the procedures for BOD meetings specified in these Regulations.

The BOD shall dismiss or remove members of the Internal Audit Sub-commitiee wher
they ne longer meet the eriteria specified in Point b, Clause 1, Article 2 of this Appendix,

Article 3. Operations of the internal audit sub-committee
The operations of the Intemal Audit Sub-committee shall be conducted in accordance wiih the
Internal Audit Regulations and processes issued by the Company's Board of Directors,
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4. Responsibifities and powers of internal audit personnel:
g. Responsibilities:

& [mplement the approved audit plan;

»  [dentify information that is full, relioble, relevant, and eseful for achieving ouwdit
objectives;

o Base conclesions and independent, objective audit results on appropriste anafysis and
evaluation;

»  Retain relevant information to support conclusions and audit resulis;

o Be responsible for the results of assigned audits;

¢ Maintain information confidentiality in acgordance with the law,;

»  Constantly improve professional competence and uphold professionsl ethics:

¢ {Mher responsibilities as prescribed by law and the unit's Internal Aodit Regulations

b. Powers:

» Execrcise independence in giving comments, evalustions, conclusions, and
recommendations on audited contenis:

» Request the audited department/unit to provide timely and full documents and
information related o the audit;

»  Reserve written opinions on audit results within the scope of assigned duties;

o Exercise other powers gs preseribed by law and the unit's Intemal Audit Regulations.

5. Responsibilities and powers of the persen in ¢harge of internal audit: a. Responsibilities:
a. Responsibilities:

» Menage and cperate the internal audit department to perform duties as regulated;

s  Epsure that internal audit personnel receive regolar training and possess sufficient
professional qualifications and competence;

» Implement measures to ensure the independence. objectivity, and integrity of intemal
audits;

»  Report o the parties specified in Clause 4. Article 12 of Decree 057200 %NB-CP upon
detecting weaknesses or existing issues in the internal control system;

#  Provide opinions when consulted by the persons in charge of internal audit of state-
owned enterprises or affiliated public non-business units;

o Be responsible for the audit results perfomed by the intemal audit depariment;

¢ Maintain information confidentiality in accordance with the law;

» Other responsibilities as preseribed by law and the units Internal Audit Regulations.

b. Powers;

s Propose to the parties specified in Clanse 4, Article 12 of Decree 0572019NEB-CP the
issuance of intemal avdit regulations, processes, and professional methods;

s Propose the secondment of personnel from other departments; propose the hiring of
cxperts, consultants, or audit services to participate in internal audits when necessary,
provided that the independence of the intemal audit is maintained;

®  Attend meetings as per the unit’s internal regulations and legal provisions:
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APPENDIX 1
INTERNAL AUIMT SUB-COMMITTEE UNDER THE BOD

Article 1. Roles, responsibilities, and authority of the sub-committees under the BOD and each
sub-committee member
1. Role of the Internal Audit Sub-committee: Through inspection, evaluation, and consulling
activities, the Internal Audit Sub-committee provides independent and ohjective assurance and
recommendations on the following:

The Company’s internal control system has been established and operated appropriately
o prevent, detect, and handle the Company's risks.

The Company's governance and risk management processes ensure effectivensss and
high efficiency,

The operational objectives, strategic goals, plans, and tasks achieved by the Company:

2. Responsibilities of the Intermal Audit Sub-commities:

To maintain the confidentirlity of documents and information in accordance with current
laws and the Company's Internal Audit Regulations.

Ta be accountable to the Board of Dircetors for internal audit results, evaluations.
conclusions, and recommendations presented in interial audie FEpOTs.

To monitor, urge, and inspect the implementation resulic of post-internal avdit
recommendations by the Company’s departments.

To organize continuous training to enhance and ensure the professional competence of
intemnal audil personnel,

3. Authority of the Internal Audit Sub-commitiee:

L

To be equipped with necessary resources and provided with full and timely information,
documents, and records required for internal audit activities, such as: budget estimation,
aflocation, accounting, and final accounts; state budget estimates and final accounts for
local authorities; financial statements, management reports, strategic plans, and other
reports related to the Company's organization and operation,

o access and review all professional processes and assets during internal audits; to
access and interview all officers and emplovees of the Company on mattars refated to
the awdil scope,

To receive documents, papers, and meeting minutes of the Board of Directors and ather
functional depariments relevant to inteérnal audit work.

Te attend internal meetings as prescribed by law or the Company's Charter and internal
regulations,

To supervise, evaluate, and monitor the corrective and improvement actions taken by the
management of companies and departments regarding issues noted and recommended
by internal audit.

Te be protected against uncooperative actions from the audited department/unit,

To receive training to enhance the capacity of internal audit personnel,

To proactively perform duties according to the approved audit plan,

Other powers es preseeibed by law and the Company's intemal audit regulations.
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Article 98, Addition and amendment to the Corporate Governance Regulations
l. Any supplement ar amendment Lo these Regulations must be considered and decided by the
General Meeting of Shareholders.
2. In the event that legal provisions related to the Company’s operations are nol mentioned in
these Regulations. or in the event that new legal provisions differ from the clawses hercin, such
legal provizions shall automatically apply and govem the Company’s activities.

CHAPTER 8 - EFFECTIVE DATE

Article 9%, Elfective date

|. These Regulations consist of 08 Chapters and 99 Articles, with amendments and supplements
approved by the General Meeting of Sharcholders of Binh Ducng Construction & Civil
Engineering Joint Stock Company under Resolution No. 01I/NGQ-BHBCE dated April 15,
2026,

2. These Regulations shall take effect from ol /. 32026 and supersede the Internal Regulations
on Corporate Governance issued an April 23, 2021,

3. Any copies or extracts of these Corporate Governance Regulations must bear the signature of
the Chairman of the Board of Directors.

ON BEHALF OF THE BOARD OF DIRECTORS
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