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- Ma chirng khoan/ Stock code: NSC
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2. Noi dung théng tin cong bd /Contents of disclosure:
CTCP Tap doan Gibng cay trédng Viét Nam cdng bd cac van ban sau:

- Diéu l& té chirc va hoat ddng Cong ty;
- Quy ché noi bd vé& quan tri Cong ty;
- Quy ché hoat dong ctia Hoi ddng quan trj Cong ty;
Vietnam National Seed Group Joint Stock Company announces the following documents:
- The company charter;
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- Regulations on the operation of the Board of Directors;
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clia Hoi ddng quan tri Cong ty;
The company charter; Intemal Regulations

Corporate Govemance, Regulations on the
operation of the Board of Directors;
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CHUONG I
NHU’'NG QUY DINH CHUNG

Pham vi diéu chinh va déi twong ap dung

Pham vi diéu chinh: Quy ché hoat déng clia H6i ddng quan tri Céng ty cé phan Tap
doan Gibng cay tréng Viét Nam (sau day goi tat 1a “Céng ty”) quy dinh co cu té chirc
nhan sw, nguyén tac hoat déng, quyén han, nghia vu clia Hai ddng quan tri va cac
thanh vién Héi ddng quan tri nham hoat doéng theo quy dinh tai Luat Doanh nghiép,
Piéu 1& Cong ty va cac quy dinh khac cla phap luat cé lién quan.

Déi twong ap dung: Quy ché nay ap dung cho Hdi ddng quan tri, cac thanh vién Hoi
dbng quan tri va ca nhan co lién quan dén hoat dong ctia Hoi déng quan tri Cong ty.

Nguyén tac hoat dong cta Hoi dbng quan tri

Ho6i dong quan tri 1am viéc theo nguyén téc tap thé. Cac thanh vién Héi déng quan tri
chiu trdch nhiém ca nhan vé phan viéc cia minh va cung chiu trach nhiém trudc Pai
héi dong ¢ dong, trwdc phap luat vé cac nghi quyét, quyét dinh clia Hoi ddng quan tri
ddi v&i s phat trién ctia Cong ty.

H6éi déng quan tri giao trach nhiém cho Tdng Giam déc td chirc didu hanh thuc hién
cac nghi quyét, quyét dinh ctia Hdi ddng quan tri.

CHUONG I
THANH VIEN HOI BONG QUAN TRI

Quyén va nghia vy cia thanh vién Hai déng quan tri

Thanh vién H8i dong quan tri cd day dd cac quyén theo quy dinh cta Luat Doanh
nghiép, Luat Chirng khoan, phap luat lién quan va Diéu 1& Cong ty, trong d6 ¢ quyén
duoc cung cap cac thong tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh cua
Cbng ty va cua cac don vi trong Céng ty.

Thanh vién Héi ddng quan tri c6 nghia vu theo quy dinh tai Diéu & Céng ty va cac nghia
VU sau:

Thuc hién cac nhiém vu clia minh mét cach trung thuwe, c&n trong vi loi ich cao nhat
clia cb déng va ctia Cong ty;

Tham dw day dl cac cudc hop clia Hoi ddng quan tri va co y kién vé cac van dé duoc
dwa ra thao luan;

Bao cao kip thdi, day du voi Hoi ddng quan tri cac khoan thu lao nhan dwoc tir cac
cdng ty con, céng ty lién két va cac té chirc khac ma ho la ngudi dai dién clia Cong ty;

Béo cao Héi ddng quan tri tai cudc hop gan nhéat cac giao dich gitra Céng ty, cong ty
con, cdng ty khac do Céng ty ndm quyén kiém soat trén 50% vén didu 1& trd 1&n voi
thanh vién Héi dong quan tri va nhirng ngudi co lién quan ctia thanh vién do; giao dich
gitra COng ty v&i cdng ty trong d6 thanh vién Hoi ddng quan tri 1a thanh vién sang lap
hodc la ngwdi quan Iy doanh nghiép trong thei gian ba (03) ndm gan nhét trudc thoi
diém giao dich;
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Piéu 4.
4.1.

4.2,

Diéu 5.
5.1.

5.2.

5.3.

Diéu 6.
6.1.

6.2.

Céng bd théng tin khi giao dich cé phiéu clia Cong ty theo quy dinh clia phap luat.

Tirng thanh vién doc lap Hoi déng quan tri cia Céng ty phai lap bao cao danh gia ve
hoat déng ctia Hoi déng quan tri.

Quyén dwoc cung cap thong tin cta thanh vién Hoi dong quan tri

Thanh vién Hoi ddng quan tri co quyén yéu cau Téng giam dbc, ngudi quan 1y khac
trong Cong ty cung cap théng tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh
cua Cong ty va cua don vi trong Céng ty.

Ngudi quan ly dwoc yéu cau phai cung cép kip thoi, day da va chinh xac théng tin, tai
lidu theo yéu cau cla thanh vién Hoi ddng quan tri. Trinh tw, tha tuc y&u cdu va cung
cap théng tin do Diéu 1& Cong ty hodc quy dinh ndi bd ctia Cong ty.

Nhiém ky va sé lwong thanh vién Hoi dong quan tri

S lwong thanh vién Hoi déng quan tri it nhat tir ndm (05) va nhiéu nhat la muwoi mét
(11) nguoi, sé lwgng thanh vién cu thé cla tirng nhiém ky do Dai hdi dong cé dong
quyét dinh.

Nhiém ky clia thanh vién Hoi ddng quan tri khdng qua ndm (05) nam va co thé duoc
bau lai voi sé nhiém ky khong han ché. Nhiém ky cua thanh vién Hoi dong quan tri
dwoc bd sung hodc thay thé 1a thoi han con lai ctia nhiém ky Héi déng quan tri. Mot ca
nhan chi dwoc bau lam thanh vién doc 1ap Hoi déng quan tri cia Céng ty khdng qua
hai (02) nhiém ky lién tuc.

Trwong hop tat ca thanh vién Hoi déng quan tri cung két thic nhiém ky thi cac thanh
vién do tiép tuc la thanh vién Héi ddng quan tri cho dén khi co thanh vién méi duoc
bau thay thé va tiép quan cong viéc.

Tiéu chudn va diéu kién thanh vién Héi déng quan tri
Thanh vién Hoi ddng quan tri phai dap (ng céc tiéu chuan va diéu kién sau day:
Khong thudc déi twong quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

Cé trinh d6 chuy&n mén, kinh nghiém trong quan tri kinh doanh hoac trong linh vurc,
nganh, nghé kinh doanh ctia Cong ty va khéng nhét thiét phai la cé déng cta Cong ty;
Khéng dwoc déng thdi la thanh vién Hoi ddng quan tri, thanh vién Héi dong thanh vién
cua trén nam (05) cdng ty khac;

Tiéu chuén va diéu kién khac theo Diéu & Cong ty

Thanh vién doc 1ap Hoi ddng quan tri phai dap (ng cac tiéu chuén, diéu kién sau day:
Khéng phai la nguoi dang lam viéc cho Cong ty, hoac cong ty con cta Cong ty; khéng
phai la ngudi da tirng lam viéc cho Coéng ty hodc cong ty con cla Cong ty it nhét trong
ba (03) nam lién trwdc do;

Khéng phai la nguoi dang hwdng lwong, thi lao tir Céng ty, trir cac khodn phu cap ma
thanh vién Hai déng quan tri dwoc hwdng theo quy dinh;

Khéng phai 1a ngudi co vo hodc chdng, bb dé, bd nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a cd déng 1én clia Céng ty; la ngwdi quan ly ca Céng
ty hodc cong ty con cua Céng ty;
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d. Khéng phai 1a ngudi truc tiép hoac gian tiép sé hiru it nhat 01% tdng sé cb phan co
quyén biéu quyét clia Cong ty;

e. Khéng phai la nguwdi da teng 1am thanh vién Hai déng quan tri ctia Céng ty it nhat trong
05 nam lién truée d6, trir trudng hop dwoc bd nhiém lién tuc hai (02) nhiém ky.

6.3. Thanh vién déc lap Héi déng quan tri phai théng bao véi Hai ddng quan tri vé viéc
khdng con dap (rng du céc tiéu chuan va diéu kién quy dinh tai khoan 2 Diéu nay va
dwong nhién khdng con 13 thanh vién doc lap Hoi déng quan tri ké tir ngay khéng dap
tng dU cac tidu chuén va didu kién. Hbi ddng quan tri phai théng bao trudng hop thanh
vién doc lap Hoi ddng quan tri khdng con dap tng du cac tiéu chudn va diéu kién tai
cuéc hop Pai hdi ddng cb ddng gan nhét hoac triéu tap hop Pai hdi ddng cd dong dé
bau bd sung hoac thay thé thanh vién doc lap Hoi dong quan tri trong thdi han sau (06)
thang ké tlr ngay nhan dwoc théng bao clia thanh vién dac lap Hoi déng quan tri co
lién quan.

Diéu 7. Chu tich Héi ddng quan tri

7.1.  Chu tich Héi déng quan tri do Hai déng quan tri bau, mi&n nhiém, bai nhiém trong sé
cac thanh vién Hoéi déng quan tri.

7.2.  Chu tich Héi déng quan tri khong duwoc kiém Téng giam déc.
7.3.  Chu tich Héi déng quan tri c6 quyén va nghia vu theo quy dinh tai Diéu 1& Cong ty.

7%, Trwéng hop Cha tich H8i ddng quan tri cé don tr chire hodc bi bai mién, Héi ddng quan
tri phai bAu nguoi thay thé trong thdi han muoi (10) ngay ké tir ngay nhan don tir chire
hoac bj bai mién. Trwdng hop Chu tich Hi ddng quan tri ving mat hodc khdng thé thuc
hién dwoc nhiém vu cia minh thi phai Gy quy&n bang van ban cho mét thanh vién khac
thwe hién quyén va nghia vu cdia Cha tich Héi ddng quan tri theo nguyén tic quy dinh
tai Diéu 1& Cong ty.

Trudng hop khéng cé ngudi duoc Gy quyén hodc Chu tich Hoi ddng quan tri chét, mét
tich, bi tam giam, dang chép hanh hinh phat tu, dang chap hanh bién phap xt ly hanh
chinh tai co' s& cai nghién bét budc, co sé& gido duc bt budc, trdn khdi noi cu trd, bi
han ché hodc mét ndng Iwc hanh vi dan sw, co kho khan trong nhan thire, lam chi hanh
vi, bi Téa an cam dam nhiém churc vy, cAm hanh nghé hoac lam cong viéc nhéat dinh thi
cac thanh vién con lai bau mét ngudi trong sé cac thanh vién gite chire Cha tich Hoi
dong quan tri theo nguyén téc da s thanh vién con lai tan thanh cho dén khi co quyét
dinh méi clia H&i déng quan tri.

7.5.  Khi xét thay can thiét, Hoi ddng quan tri quyét dinh bé nhiém Thw ky Céng ty. Thu ky
Cong ty c6 quyén, nghia vu theo quy dinh ctia Luat Doanh nghiép va Didu Ié Céng ty.

Diéu 8. Mién nhiém, bai nhiém, thay thé va bb sung thanh vién Hdi déng quan tri

8.1. Pai hdi dong cbé ddng mién nhiém thanh vién Héi déng quan tri trong trwdng hop sau:
a. Khéng co du tiéu chuén va didu kién theo quy dinh tai Didu 155 clia Luat doanh nghiép:
b. Cé don tir chirc va dugc chap thuan:;

G- Céc trwdng hop khac theo quy dinh tai Diéu 1& Cdng ty.
8.2. Dai hoi déng cé déng bai nhiém thanh vién Hoi dbng quan tri trong trwéng hop sau:
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Khéng tham gia cac hoat déng cua Héi déng quan tri trong sau (06) thang lién tug, trir
trwdng hop bat kha khang;

Trwdng hop khac quy dinh tai Diéu 1& Cong ty.

Khi xét thay can thiét, Dai hoi dong cb déng quyét dinh thay thé thanh vién Hoi dong
quan tri; mién nhiém, bai nhiém thanh vién Héi dong quan tri ngoai trwdng hop quy
dinh tai khoan 1 va khoan 2 Biéu nay.

H&i ddng quan tri phai triéu tap hop Pai hoi déng cb déng dé bau bd sung thanh vién
Hoi déng quan tri trong truéng hop sau day:

Sé thanh vién Hoi ddng quan tri bi gidm qua mét phan ba so véi sé quy dinh tai Diéu
I& Cong ty. Trwong hop nay, Hoi ddng quan tri phai triéu tap hop Dai hdi ddng c6 dong
trong thoi han 60 ngay ké tir ngay sb thanh vién bi gidm qua mét phan ba;

Sé lwong thanh vién déc lap Héi déng quan tri giam xudng, khdng bdo dam ty 1é theo
quy dinh cua phap luat;

Trir treéng hop quy dinh tai diém a va diém b khodn nay, Pai héi déng cb déng bau
thanh vién méi thay thé thanh vién Héi déng quan tri da bj mién nhiém, bai nhiém tai
cudc hop gan nhét.

Cach thirc bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri

Céac ¢b ddng nam gitr cb phan phd théng cé quyén gép sb quyén biéu quyét cua tirng
ngwoi lai véi nhau dé dé et cac (ng vién Hoi dong quan tri. Quyén dé ctr rng vién clia
cb déng duoc quy dinh chi tiét tai Diéu 26 Diéu & Cong ty.

Viéc dé& clr ngudi vao Hoi déng quan tri thue hién nhu sau:

Céac cb ddng phd théng hop thanh nhém dé dé clr ngwdi vao Héi dong quan tri phai
théng bao vé viéc hop nhém cho cac cb déng du hop biét trwdc khi khai mac Dai hoi
doéng cb déng;

Can cr sb lwong thanh vién Hoi ddng quan tri, cd déng hodc nhém cb déng quy dinh
tai Khoan 1 Diéu nay dwoc quyén dé cir mét hodc mét sb ngudi theo quyét dinh cua
Pai héi déng c¢b dong lam tng ctr vién Hoi déng quan tri. Truwdng hop s6 tng clr vién
dwoc cd déng hoac nhom cb déng dé clr thap hon s ing cr vién ma ho dwoc quyén
dé ctr theo quyét dinh ctia Dai hdi dong cb dong thi sé (rng ctr vién con lai do Hoi dong
quan tri va cac c6 déng khac dé ctr.

Truwdng hop sé lwong ng cr vién Héi ddng quan tri thdng qua dé clr va tng cl van
khong du sé lwong can thiét, Hoi dong quan tri dwong nhiém gidi thiéu thém (ng cl
vién hoac td chirc dé& clr theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép, Diéu
I& Coéng ty, Quy ché ndi bo vé& quan tri Céng ty va Quy ché hoat déng cla Héi déng
quan tri. Viéc Hoi déng quan tri dwong nhiém gidi thiéu thém (ng clr vién phai duoc
cong bé rd rang trwdc khi Dai hoi dong cb déng biéu quyét bau thanh vién Hoi déng
quan tri theo quy dinh cua phap luat.

Viéc biéu quyét bau thanh vién Hai déng quan tri phai thue hién theo phwong thire bau
ddn phiéu, theo dé méi cd dong c6 tdng sb phiéu biéu quyét twong rng véi téng sb cd
phan sé& hiru nhan véi sé thanh vién dwoc bau clia Héi déng quan tri va cb dong cd
quyén dén hét hodc mét phan téng sé phiéu bau ctia minh cho mét hoac mét sé (ng
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clr vién. Ngudi tring ctr thanh vién Hoi ddng quan tri dwoc xac dinh theo sé phiéu bau
tinh tir cao xubng thap, bt dau tir (rng ct vién cé sé phiéu bau cao nhat cho dén khi
da s6 thanh vién quy dinh tai Diéu 1& Cong ty.

Truong hop cé tir hai (02) tng el vién tré 1én dat cing sé phiéu bau nhw nhau cho
thanh vién cubi cung cla Hoi déng quan tri thi sé tién hanh bau lai trong sb cac (ng
cl vién co sb phiéu bau ngang nhau hoéc lwa chon theo tiéu chi quy ché bau ctr hoic
Diéu lé Cong ty.

9.5. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri do Pai hdi déng cb déng
quyét dinh theo nguyén tic bd phiéu.

Diéu 10.Théng bao vé bau, mién nhiém, bai nhiém thanh vién Héi déng quan tri

10.1.  Trwong hop da xac dinh dwgce (ng cl vién Hbi ddng quan tri, Céng ty phai cong bd
thdng tin lién quan dén cac (ng ctr vién téi thiéu 10 ngay trwédc ngay khai mac hop Pai
héi déng cb déng trén trang thdng tin dién t&r ctia Cong ty dé& cb ddng co thé tim hiéu
vé cac (rng cl vién nay trwde khi bé phiéu, (rng clr vién Hoi ddng quan tri phai cé cam
két bang van ban vé tinh trung thwe, chinh xac clia cac théng tin ca nhan dwoc cong
bb va phai cam két thwe hién nhiém vu mét cach trung thuc, can trong va vi loi ich cao
nhét clia Céng ty néu dwoc bau lam thanh vién Hai déng quan tri. Théng tin lién quan
dén (ng ct vién Hoi ddng quan tri dwoc cdng b bao gdm:

Ho tén, ngay, thang, nam sinh;
Trinh d6 chuyén mon;
Qua trinh cong tac;

a o op

Céc chirc danh quan ly khac (bao gdm ca chirc danh Thanh vién Hai ddng quan tri tai
Coéng ty khac);
Cac lgi ich co lién quan toi Cong ty va cac bén c¢o lién quan cla Cong ty;

i ]

Céc thdng tin khac (néu co).

g.  Cong ty phai cé trach nhiém cong bé théng tin v& cac Céng ty ma (ng clr vién dang
nam gilr chirc vu thanh vién Hoi dé‘mg quan tri, cac chirc danh quan ly khac va cac loi
ich cé lién quan toi Cong ty cla trng clr vién Hoi déng quan tri (néu co).

10.2.  Viéc thdng bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri
thwe hién theo cac quy dinh hwéng dan vé cdng b théng tin.

CHUONG Il
HOI BPONG QUAN TR

Piéu 11. Quyén va nghia vu ctia Hdi ddng quan tri

11.1.  H&i déng quan tri la co quan quan Iy Céng ty, cé toan quyén nhan danh Coéng ty dé
quyét dinh, thwe hién quyén va nghia vu clia Cong ty, trir cac quyén va nghia vu thudc
thdm quyén ctia Pai hoi dong ¢b déng.

11.2.  Quyén va nghia vu clia Héi ddng quan tri do luat phap, Diéu 1& Céng ty va Dai hdi ddng
cb déng quy dinh. Cu thé, Hai ddng quan tri cd nhing quyén han va nghia vu quy dinh
tai Diéu 28 Diéu 1& Cong ty
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11.3.

11.4.

Héi ddng quan tri thdng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, lay y
kién bang van ban, két hop biéu quyét tai cudc hop va hop truc tuyén, hodc hinh thirc
khac do Diéu lé Céng ty quy dinh. Méi thanh vién Héi déng quan tri cé mét (01) phiéu
biéu quyét.

Trwdng hop nghi quyét, quyét dinh do Hai déng quan tri théng qua trai véi quy dinh
clia phap luat, nghi quyét Dai hdi déng cb déng, Diéu 1& Cong ty gay thiét hai cho Cong
ty thi cac thanh vién tan thanh théng qua nghi quyét, quyét dinh dé phai cung lién doi
chiu trach nhiém ca nhan vé nghi quyét, quyét dinh do va phai dén bu thiét hai cho
Cdng ty; thanh vién phan dbi théng qua nghi quyét, quyét dinh néi trén dwoc mién tree
trach nhiém. Trwong hop nay, cd dong cia Cong ty cd quyén yéu cau Toa an dinh chi
thwe hién hodc hiy bé nghi quyét, quyét dinh trén.

Pidu 12.Nhiém vu,quyén han ctia Héi déng quan tri trong viéc phé duyét, ky két hop dong

12.1.

12.2.

Hoi ddng quan tri chap thuan cac hop déng, giao dich co gia tri nhé hon 35% hoéc giao
dich dan dén téng gia tri giao dich phat sinh trong vong 12 thang ké t&r ngay thirc hién
giao dich dau tién c6 gia tri nhé hon 35% téng gia tri tai san cta Cong ty dwoc ghi trong
bao c&o tai chinh gan nhat da dwoc soat xét hodc kiém toan gitra Cong ty véi mot trong
cac dbi twong sau:

Thanh vién Héi dbng quan tri, Téng gidm dbc, ngudi quan ly khac va cac ca nhén, to
chirc c6 lién quan dén ho;

Cb aéng, nguoi dai dién Gy quyén cta cd déng sé& htru trén 10% téng vén cd phan phd
théng ctia Céng ty va nhirng nguoi co lién quan cda ho;

Doanh nghiép c6 lién quan dén cac déi twong quy dinh tai Khoan 1 Diéu 19 Quy ché
nay.

Nguwoi dai dién Cong ty ky hop ddng, giao dich phai théng béo cho thanh vién Hai déng
quan tri, Kiém soat vién vé cac dbi twong co lién quan déi véi hop déng, giao dich do
va gtri kém theo dy thdo hop déng hodc ndi dung chu yéu cla giao dich. Hoi dong
quan tri quyét dinh viéc chap thuan hop déng, giao dich trong thdi han 15 ngay ké tir
ngay nhan duoc théng bao; thanh vién Héi dong quan trj co loi ich lién quan dén cac
bén trong hop ddng, giao dich khong cé quyén biéu quyét.

Diéu 13.Trach nhiém cta Hoi déng quan tri trong viéc triéu tap Dai hoi dong cé déng bat

13.1-

13.2.

13.3.

a o o p

thwong

Hoi déng quan tri phai triéu tap hop Dai hdi dong cb déng bat thwong trong cac trvong
hop tai Khoan 3 biéu 15 Diéu 1& Cong ty.

H&i déng quan tri phai triéu tap hop Pai hoi déng cé déng bat thudng theo quy dinh tai
Khoan 4 Diéu 15 Diéu 1& Cong ty.

Nguoi triéu tap hop Bai hdi dong cb déng phai thuc hién cac cong viéc sau day:

Lap danh sach cé déng cé quyén dw hop;

Cung cap théng tin va gidi quyét khiéu nai lién quan dén danh sach cé déng;

Lap chwong trinh va ndi dung cudc hop;

Chuén bi tai lieu cho cudc hop;
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h.

Dw thdo nghi quyét cia Dai héi dong cb déng theo noi dung dw kién cla cudc hop;
danh sach, théng tin chi tiét clia cac (rng ctr vién trong trwdng hop bau thanh vién Hoi
déng quan tri;

Xac dinh thoi gian va dia diém hop;

GUri théng bao méi hop dén cb déng cé quyén du hop theo quy dinh ctia Luat doanh
nghiép;

Cac cdng viéc khac phuc vu cubc hop.

Diéu 14.Cac Uy ban gitp viéc Hbi ddng quan tri

14.1.

14.2.

H&i dong quan tri ¢é thé thanh lap cac Uy ban truc thudc dé hé tro hoat déng cua Hoi
déng quan tri phii hop véi Luat Doanh nghiép va Diéu 32 Diéu 1& Cdng ty. Cac Uy ban
co trach nhiém nghién clru, tw van, bao cao Hdi déng quan tri vé cac ndi dung theo yéu
cau clia H6i ddng quan tri va cac ndi dung thudc trach nhiém cua tirng Uy ban theo
quy dinh.

Viéc thue thi quyét dinh clia Hoi dong quan tri, hodc cia Uy ban truc thudc Hoi dong
quan tri phai phu hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu lé Cong
ty.

CHUONG IV
CUOC HOP HOI PONG QUAN TR

Diéu 15.Cudc hop Hbi déng quan tri

Cudc hop Héi dong quan tri thure hién theo quy dinh tai Diéu 31 Bidu 1& Cong ty.

Diéu 16.Bién ban hop Héi déng quan tri

16.1.

o o p

2

Cac cudc hop Hoi ddng quan tri phadi dwoc ghi bién ban va coé thé ghi am, ghi va luu
gilr dwdi hinh thire dién tr khac. Bién ban phai lap bang tiéng Viét va co thé 1ap thém
bang tiéng nwdc ngoai, bao gdm céc ndi dung chi yéu sau day:

Tén, dia chi tru s& chinh, ma s doanh nghiép;

Thei gian, dia diém hop;

Muc dich, chwong trinh va néi dung hop;

Ho, tén tirng thanh vién duw hop hodc ngudi duwoc Uy quyén dw hop va cach thire du
hop; ho, tén cac thanh vién khéng dw hop va ly do;

Van dé dwoc thdo luan va biéu quyét tai cudc hop;

Tom tat phat biéu y kién cla tirng thanh vién dw hop theo trinh tw di&n bién cudc hop;
Két qua biéu quyét trong do ghi rd nhirng thanh vién tan thanh, khéng tan thanh va khéng
co y kién;

Van dé da duoc théng qua va ty |é biéu quyét thong qua twong &ng;

Ho, tén, chir ky chu toa va ngwdi ghi bién ban, trir tredng hop quy dinh tai khoan 2
Diéu nay.




W UINASEED

A MEMBER OF THE PAN GROUP

16.2.

16.3.

16.4.

16.5.

Trwdng hop chi toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat
ca thanh vién khac clia Héi déng quén tri tham dw hop ky va cé day dd néi dung theo
quy dinh tai cac diém a, b, ¢, d, e, f, g va h Khodn 1 Diéu nay thi bién ban nay cé hiéu
Iwe.

Cha toa, nguwoi ghi bién ban va nhirng ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thwc va chinh xac clia noéi dung bién ban hop Héi déng quan tri.

Bién ban hop Hoi déng quan tri va tai liéu s dung trong cudc hop phai dwoc lwu gite
tai tru s& chinh cua Cong ty.

Bién ban lap bang tiéng Viét va bang tiéng nwdc ngoai ¢d hiéu lwc phap Iy nhu nhau.
Truwong hop co sw khac nhau vé noi dung gilra bién ban bang tiéng Viét va bang tiéng
nwéc ngoai thi ndi dung trong bién ban bang tiéng Viét dwoc ap dung.

CHUONG V
BAO CAO, CONG KHAI CAC LO! iCH

Diéu 17.Trinh bao cao hang nam

170

a.
b;
C.

17.2.

Két thuc nam tai chinh, Hoi ddng quan tri phai trinh Bai héi déng cb déng bao cao sau
day:

Bao cao két qua kinh doanh cla Céng ty;
Bao cao tai chinh;
Bao cdo hoat déng clia Hoi dong quan tri.

Bao céo quy dinh tai cac Khoan 1 Biéu nay phai duorc Iwu git tai tru sé& chinh clia Cong
ty va cong bd théng tin theo quy dinh clia phap luat.

Diéu 18.Thu lao, thwéng va loi ich khac clia thanh vién Hoi déng quan tri

Thu lao, thwéng va loi ich khac ctia thanh vién Hoi déng quan tri quy dinh tai Diéu 29
Diéu lé Cong ty.

Diéu 19.Cong khai cac lgi ich lién quan

19.1.

19.2.

Viéc cong khai lgi ich va ngudi ¢o lién quan cua Cdng ty thwe hién theo quy dinh sau:
Thanh vién Hoi déng quan tri ciia Coéng ty phai ké khai cho Céng ty vé céac lgi ich lién
quan clGia minh, bao gém:

Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cla doanh

nghiép ma ho co s& hiru phan vén gép hoac cb phan; ty 1é va thdi diém sé hivu phan
vén gbp hodc cb phan do;

Tén, ma sbé doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh
nghiép ma nhirng nguwdi cé lién quan clta ho cing s& hiru hodc sé& hiru riéng phan vén
gop hoac cd phan trén 10% vén diéu Ié.

Viéc ké khai quy dinh tai khoan 1 Biéu nay phai dwoc thuc hién trong thdi han bay (07)
ngay lam viéc, ké tir ngay phat sinh lgi ich lién quan; viéc stra ddi, bd sung phai duwoc

10
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19.3.

théng bao véi Cong ty trong thdi han bay (07) ngay lam viéc, ké tir ngay co slra ddi,
bd sung twong tng.

Thanh vién Héi dong quan tri nhan danh ca nhan hodc nhan danh nguwdi khac dé thuc
hién céng viéc dudi moi hinh thirc trong pham vi céng viéc kinh doanh cia Céng ty
déu phai gidi trinh ban chéat, ndi dung cla cong viéc do trwde Hoi ddng quan tri va chi
duwoc thye hién khi duoc da sé thanh vién con lai ctia Hoi ddng quan tri chap thuan;
néu thuc hién ma khéng khai bao hodc khéng dwoc sw chép thuan ctia Héi ddng quan
tri thi tat ca thu nhap cé duoc tir hoat déng d6 thude vé Cong ty.

CHUONG VI
MOI QUAN HE CUA HQI BONG QUAN TR

Diéu 20.Mi quan hé gitra cac thanh vién Hoi déng quan tri

20.1.

20.2.

20.3.

Quan hé gilra cac thanh vién Héi déng quan tri la quan hé phdi hop, cac thanh vién
H&i dong quan tri ¢6 trach nhiém thong tin cho nhau vé& van dé cé lién quan trong qua
trinh x& ly cdng viéc dwoc phan coéng.

Trong qua trinh xt ly cong viéc, thanh vién Héi déng quan tri dwoc phan cdng chiu
trach nhiém chinh phai ch déng phéi hop xt ly, néu cé van dé lién quan dén linh vuwe
do thanh vién Hai déng quan tri khac phu trach. Trong trudng hop gitka cac thanh vién
H6i dong quan tri con cé ¥ kién khac nhau thi thanh vién chiu trach nhiém chinh bao
céo Chu tich Hoéi dong quan tri xem xét quyét dinh theo tham quyén hoac té chirc hop
hoac lay y kién clia cac thanh vién Hoi déng quan tri theo quy dinh cta phap luat, Diéu
Ié Cong ty va Quy ché nay.

Trwdng hop co sw phan céng lai gitra cac thanh vién Héi dong quan tri thi cac thanh
vién Hoi dong quan tri phai ban giao cong viéc, hd so, tai lidu lién quan. Viéc ban giao
nay phai dwoc lap thanh van ban va bao cao Chu tich Héi ddng quan tri vé viéc ban
giao do.

Diéu 21.Méi quan hé véi Ban Téng Giam déc va bdé may didu hanh

V&i vai trd quan tri, H6i dong quan tri ban hanh cac nghi quyét, quyét dinh dé Téng
Giam dbc va bd may diéu hanh thuc hign. Bdng thai, Hoi déng quan tri kiém tra, giam
sat thuwe hién cac nghi quyét, quyét dinh ctia minh.

Diéu 22.Méi quan hé v&i Uy ban Kiém toan

22.1

22.2.

Méi quan hé gitra Hoi ddng quan tri va Uy ban Kiém toan la quan hé phédi hop. Quan
hé lam viéc gitra H6i déng quan tri véi Uy ban Kiém toan theo nguyén tic binh ddng
va doc lap, dong thoi phdi hop chat ché, hé tro' 1an nhau trong qua trinh thue thi nhiém
vu.

Khi tiép nhan céc bién ban kiém tra hoac bao cao tdng hop ctia Uy ban Kiém toan, Hoi
doéng quan tri co trach nhiém nghién ctru va chi dao cac béd phan co lién quan xay dwng
ké hoach va thue hién chan chinh kip thoi,

il
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CHUONG VI
DIEU KHOAN THI HANH

Diéu 23.Hiéu lwc thi hanh

23.1.

232,

23.3.

Quy ché hoat dong clia Héi ddng quan tri Cong ty bao gém 7 chuwong, 23 diéu, dwoc
cb dong Cong ty nhat tri stra ddi, bd sung va théng qua tai Pai hdi ddng ¢ déng thueong
nién ngay 16/4/2026.

Nhrng ndi dung khéng dwoc quy dinh trong Quy ché nay duoc thue hién theo quy dinh
hién hanh cua phap luat, quy dinh tai Diéu 1& Céng ty hoac/va Quy ché quan trj noi bo
clia Cong ty.

Trong trwdng hop phap luat ¢ sw thay déi, hodc cé sw mau thuan gitra Quy ché nay
v&i cac quy dinh tai Diéu 1& Cong ty, Quy ché ndi bd vé quan tri clia Cong ty thi wu tién
ap dung cac quy dinh phap luat c6 lién quan, Diéu I& va Quy ché ndi bé vé quan tri clia
Cong ty.

12
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CHAPTERI|
GENERAL PROVISIONS

Article 1. Scope of Regulation and Applicable Subjects

14,

12,

Scope of Regulation: These Regulations on the Operations of the Board of Directors of
Vietnam National Seed Group Joint Stock Company (hereinafter referred to as the “Company”)
stipulate the organizational structure, operating principles, powers, and obligations of the
Board of Directors and its members in accordance with the Enterprise Law, the Company’s
Charter, and other relevant laws.

Applicable Subjects: These Regulations apply to the Board of Directors, members of the Board
of Directors, and individuals related to the operations of the Board of Directors of the Company.

Article 2. Principles of Operation of the Board of Directors

21.

22,

The Board of Directors operates on the principle of collective decision-making. Members of
the Board of Directors are personally responsible for their assigned duties and jointly
responsible before the General Meeting of Shareholders and the law for resolutions and
decisions of the Board of Directors concerning the Company’s development.

The Board of Directors assigns the Chief Executive Officer to organize and implement the
execution of resolutions and decisions of the Board of Directors.

CHAPTER I
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and Obligations of Members of the Board of Directors

3.1.

3.2.

Members of the Board of Directors shall have all rights as prescribed under the Enterprise
Law, the Securities Law, other relevant laws, and the Company’s Charter, including the right
to be provided with information and documents regarding the financial status and business
operations of the Company and its subsidiaries.

Members of the Board of Directors shall have obligations as prescribed in the Company’s
Charter and the following duties:

Perform their duties honestly and prudently for the best interests of the shareholders and the
Company;

Attend all meetings of the Board of Directors and provide opinions on matters brought up for
discussion;

Timely and fully report to the Board of Directors on remuneration received from subsidiaries,
affiliates, and other organizations in which they represent the Company;

Report to the Board of Directors at the nearest meeting on transactions between the Company,
its subsidiaries, or other entities under the Company’s control of more than 50% of charter
capital and the members of the Board of Directors and their related persons; as well as
transactions between the Company and entities where the Board member has been a founding
shareholder or a manager within the past three (03) years prior to the transaction;

Disclose information when trading the Company's shares in accordance with applicable laws.

Each independent members of the Board of Directors shall prepare evaluation reports on the
operations of the Board of Directors.
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Article 4.
4.1.

4.2.

Article 5.
54,

5.2.

5.3.

Article 6.
6.1.
a.

b

6.3.

Right of Members of the Board of Directors to Access Information

Members of the Board of Directors shall have the right to request the Chief Executive Officer
and other managers of the Company to provide information and documents regarding the
Company'’s financial status and business operations, as well as those of its subsidiaries.

The managers so requested must promptly, fully, and accurately provide the information and
documents as required by the Board members. The order and procedures for requesting and
providing information shall be in accordance with the Company’'s Charter or internal
regulations.

Term and Number of Members of the Board of Directors

The number of members of the Board of Directors shall be not fewer than five (05) and not
more than eleven (11), with the specific number for each term to be decided by the General
Meeting of Shareholders.

The term of office of a Board member shall not exceed five (05) years and may be re-elected
for an unlimited number of terms. The term of a Board member appointed or replaced shall be
the remaining term of the Board of Directors. An individual may serve as an independent
member of the Board of Directors of the Company for no more than two (02) consecutive
terms.

In case all members of the Board of Directors simultaneously terminate their term of office,
such members shall continue to act as members of the Board until new members are elected
to replace them and assume office.

Standards and Conditions of Members of the Board of Directors
Members of the Board of Directors must satisfy the following standards and conditions:
Not being subject to the cases prescribed in Clause 2, Article 17 of the Enterprise Law;

Having professional qualifications and experience in business administration or in the
Company's business sectors, and not necessarily being a shareholder of the Company;

Not concurrently serving as a member of the board of directors, a member of the Members’
Council of more than five (05) other companies;

Meeting other standards and conditions as prescribed in the Company's Charter.

Independent members of the Board of Directors must also satisfy the following standards and
conditions:

Not currently working for the Company or its subsidiaries; not having worked for the Company
or its subsidiaries for at least the previous three (03) consecutive years;

Not receiving salaries or remuneration from the Company, except allowances granted to Board
members as prescribed;

Not having a spouse, biological/adoptive parents, biological/adoptive children, or siblings who
are major shareholders of the Company, or who are managers of the Company or its subsidiaries:

Not directly or indirectly holding at least 1% of the Company’s total voting shares;

Not having previously served as a member of the Company’s Board of Directors for at least
the past five (05) consecutive years, except when consecutively appointed for two (02) terms.

An independent member of the Board of Directors must notify the Board of Directors if he/she
no longer satisfies the standards and conditions stipulated in Clause 2 of this Article, and shall
automatically cease to be an independent member of the Board of Directors from the date
such standards and conditions are no longer met. The Board of Directors must report the case
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where an independent member no longer satisfies the standards and conditions at the nearest
General Meeting of Shareholders, or convene a General Meeting of Shareholders to elect an
additional or replacement independent member within six (06) months from the date of
receiving such notice from the concerned independent member.

Article 7. Chairman of the Board of Directors

hel s

7.2.
7.3.
7.4.

7.5.

The Chairman of the Board of Directors shall be elected, dismissed, or removed by the Board
of Directors from among its members.

The Chairman shall not concurrently hold the position of Chief Executive Officer.
The Chairman shall have rights and obligations as prescribed in the Company's Charter.

In the event that the Chairman of the Board of Directors resigns or is removed, the Board of
Directors must elect a replacement within ten (10) days from the date of receipt of the
resignation or removal. In the event that the Chairman of the Board of Directors is absent or
unable to perform his/her duties, he/she must authorize another member in writing to exercise
the rights and obligations of the Chairman in accordance with the principles stipulated in the
Company'’s Charter.

In the event that no authorization is made, or the Chairman of the Board of Directors dies, goes
missing, is held in custody, is serving a prison sentence, is subject to administrative handling
measures at a compulsory rehabilitation center or compulsory education center, absconds from
residence, is restricted in or loses civil act capacity, has cognitive or behavioral difficulties, or
is prohibited by a court from holding certain positions, practicing certain professions, or
performing certain jobs, the remaining members shall elect one member among themselves to
act as Chairman of the Board of Directors on the principle of majority approval of the remaining
members, until a new decision is made by the Board of Directors.

Where deemed necessary, the Board of Directors shall decide on the appointment of a
Corporate Secretary. The Corporate Secretary shall have rights and obligations as prescribed
by the Enterprise Law and the Company’s Charter.

Article 8. Dismissal, Removal, Replacement, and Additional Election of Members of the Board of

Directors
8.1. The General Meeting of Shareholders shall dismiss a member of the Board of Directors in the
following cases:
a. Failing to satisfy the standards and conditions stipulated in Article 155 of the Enterprise Law;
b. Submitting a resignation letter which is accepted;
e Other cases as prescribed in the Company’s Charter.
8.2. The General Meeting of Shareholders shall remove a member of the Board of Directors in the
following cases:
a. Failing to participate in activities of the Board of Directors for six (06) consecutive months,
except in force majeure events;
b. Other cases as prescribed in the Company’s Charter.
8.3. When deemed necessary, the General Meeting of Shareholders may decide to replace,
dismiss, or remove members of the Board of Directors in addition to the cases specified in
Clauses 1 and 2 of this Atrticle.
8.4. The Board of Directors must convene a General Meeting of Shareholders to elect additional

members of the Board of Directors in the following cases:
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The number of members of the Board of Directors is reduced by more than one-third of the
number prescribed in the Company’s Charter. In this case, the Board of Directors must
convene a General Meeting of Shareholders within sixty (60) days from the date of such
reduction;

The number of independent members of the Board of Directors falls below the statutory ratio
required by law;

Except for the cases specified at Points a and b of this Clause, the General Meeting of
Shareholders shall elect new members to replace those who have been dismissed or removed
at the nearest meeting.

Article 9. Method of Election, Dismissal, and Removal of Members of the Board of Directors

91,

9.2.

9.3.

9.4.

9.5.

Shareholders of common shares shall have the right to cumulate their voting rights to nominate
candidates for the Board of Directors. The right of shareholders to nominate candidates is
specifically provided in Article 26 of the Company’s Charter.

The nomination of candidates for the Board of Directors shall be conducted as follows:

Common shareholders forming a group to nominate candidates for the Board of Directors must
notify the meeting participants of such grouping before the opening of the General Meeting of
Shareholders;

Based on the number of members of the Board of Directors, a shareholder or group of
shareholders specified in Clause 1 of this Article shall be entitled to nominate one or more
candidates, as decided by the General Meeting of Shareholders. In case the number of
candidates nominated by such shareholders is fewer than the number they are entitled to
nominate, the remaining candidates shall be nominated by the Board of Directors and other
shareholders.

In case the number of candidates for the Board of Directors, through nomination and
candidacy, remains insufficient, the incumbent Board of Directors shall introduce additional
candidates or organize nominations in accordance with Clause 5, Article 115 of the Enterprise
Law, the Company’'s Charter, the internal corporate governance regulations, and these
Regulations on the Board of Directors’ Operations. The introduction of additional candidates
by the incumbent Board must be clearly disclosed prior to the General Meeting of
Shareholders voting to elect members of the Board of Directors in accordance with the law.

The election of members of the Board of Directors shall be conducted by the method of
cumulative voting, whereby each shareholder shall have a total number of votes equal to the
number of shares held multiplied by the number of Board members to be elected, and may
allocate all or part of his/her votes to one or more candidates. Elected members shall be
determined based on the number of votes received in descending order, starting from the
candidate with the highest number of votes, until the number of members stipulated in the
Company’s Charter is filled.

In case two (02) or more candidates receive the same number of votes for the final Board seat,
a re-election shall be conducted among the tied candidates, or the decision shall be made
according to the election regulations or the Company’s Charter.

The election, dismissal, and removal of members of the Board of Directors shall be decided
by the General Meeting of Shareholders based on the principle of voting.

Article 10. Notification of Election, Dismissal, and Removal of Members of the Board of Directors

10.1.

Where candidates for the Board of Directors have been identified, the Company must disclose
information relating to such candidates at least ten (10) days prior to the opening of the
General Meeting of Shareholders on the Company’s website so that shareholders may review
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10.2.

such candidates before voting. Candidates for the Board of Directors must provide a written
commitment regarding the truthfulness and accuracy of the disclosed personal information,
and must commit to performing their duties honestly, prudently, and in the best interests of the
Company if elected as members of the Board of Directors. The information relating to
candidates for the Board of Directors to be disclosed shall include:

Full name, date of birth;

Professional qualifications;

Working experience;

Other managerial positions (including positions on the boards of directors of other companies);
Interests related to the Company and its related parties;

Other relevant information (if any).

The Company shall be responsible for disclosing information on companies in which the
candidate is holding a position as a member of the board of directors, other managerial
positions, and interests related to the Company (if any).

The notification of the results of election, dismissal, and removal of members of the Board of
Directors shall be carried out in accordance with regulations on information disclosure.

CHAPTER I
BOARD OF DIRECTORS

Article 11. Rights and Obligations of the Board of Directors

11.1.

The Board of Directors is the managing body of the Company and shall be fully authorized to
act on behalf of the Company to decide and exercise the rights and obligations of the
Company, except for those rights and obligations under the authority of the General Meeting
of Shareholders.

The rights and obligations of the Board of Directors are prescribed by law, the Company's
Charter, and resolutions of the General Meeting of Shareholders. Specifically, the Board of
Directors shall have the rights and obligations provided in Article 28 of the Company's Charter.

The Board of Directors shall adopt resolutions and decisions by voting at meetings, collecting
written opinions, combining voting at meetings and online meetings, or other forms as provided
in the Company’s Charter. Each member of the Board of Directors shall have one (01) voting
right.

In case a resolution or decision of the Board of Directors is passed in contravention of laws,
resolutions of the General Meeting of Shareholders, or the Company’s Charter, causing
damage to the Company, the members who voted in favor of such resolution or decision shall
be jointly and severally liable on a personal basis for such resolution or decision and must
compensate the Company for any resulting loss; members who voted against such resolution
or decision shall be exempted from liability. In this case, shareholders of the Company shall
have the right to request the Court to suspend the implementation or annul such resolution or
decision.

Article 12. Duties, Powers of the Board of Directors in Approving and Entering into Contracts

121.

The Board of Directors shall approve contracts and transactions valued at less than thirty-five
percent (35%) of the total assets of the Company as recorded in the most recent reviewed or

il
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audited financial statements, or transactions which, when aggregated over a period of twelve
(12) months from the date of the first transaction, have a total value of less than thirty-five
percent (35%) of such total assets, between the Company and any of the following parties:

Members of the Board of Directors, the Chief Executive Officer, other managers, and their
related persons and organizations;

Shareholders or authorized representatives of shareholders holding more than ten percent
(10%) of the Company’s total common shares and their related persons;

Enterprises related to the persons specified in Clause 1, Article 19 of these Regulations.

The representative of the Company signing such contract or transaction must notify the
members of the Board of Directors and the Supervisory Board of the related parties to such
contract or transaction, together with the draft contract or principal contents thereof. The Board
of Directors shall decide on the approval of such contract or transaction within fifteen (15) days
from the date of receipt of the naotification; members of the Board of Directors who have an
interest related to the parties to the contract or transaction shall not have the right to vote.

Article 13. Responsibilities of the Board of Directors in Convening Extraordinary General
Meetings of Shareholders

13.1.

13.2.

13.3.

h.

The Board of Directors must convene an Extraordinary General Meeting of Shareholders in
the cases specified in Clause 3, Article 15 of the Company’s Charter.

The Board of Directors must convene an Extraordinary General Meeting of Shareholders in
accordance with Clause 4, Article 15 of the Company’s Charter.

The person convening the General Meeting of Shareholders must carry out the following tasks:
Prepare the list of shareholders entitled to attend the meeting;

Provide information and settle complaints relating to the list of shareholders;

Prepare the agenda and contents of the meeting;

Prepare documents for the meeting;

Draft resolutions of the General Meeting of Shareholders according to the proposed contents
of the meeting; prepare the list and details of candidates in case of election of members of the
Board of Directors;

Determine the time and venue of the meeting;

Send notices of invitation to shareholders entitled to attend the meeting in accordance with
the Enterprise Law;

Perform other tasks in service of the meeting.

Article 14. Committees Assisting the Board of Directors

14.1.

14.2.

The Board of Directors may establish committees under its authority to assist the Board of
Directors in accordance with the Enterprise Law and Article 32 of the Company’s Charter.
Such committees shall be responsible for researching, advising, and reporting to the Board of
Directors on matters as requested by the Board of Directors and on matters within the scope
of their respective responsibilities as prescribed.

The implementation of decisions of the Board of Directors, or of the committees under the
Board of Directors, must comply with applicable laws and the Company’s Charter.
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CHAPTER IV
MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Meetings of the Board of Directors

Meetings of the Board of Directors shall be conducted in accordance with Article 31 of the
Company’s Charter.

Article 16. Minutes of Meetings of the Board of Directors

16.1.

16.2.

16.3.

16.4.

16.5.

Meetings of the Board of Directors must be recorded in minutes and may also be audio
recorded, video recorded, or kept in other electronic forms. The minutes must be prepared in
Viethamese and may also be prepared in a foreign language, and shall include the following
principal contents:

Name, address of the head office, enterprise registration number;
Time and venue of the meeting;
Purpose, agenda, and contents of the meeting;

Full names of each attending member or authorized representative and the method of
attendance; full names of members absent and reasons for absence;

Matters discussed and voted on at the meeting;

Summary of opinions expressed by each attending member in the order of the meeting's
proceedings;

Voting results, specifying members voting for, against, and abstaining;
Matters adopted and the corresponding voting ratios;

Full names and signatures of the chairman of the meeting and the minute-taker, except in the
case provided in Clause 2 of this Article.

In case the chairman and the minute-taker refuse to sign the minutes, the minutes shall remain
valid if signed by all other attending members of the Board of Directors and fully contain the
contents specified at Points a, b, ¢, d, e, f, g, and h, Clause 1 of this Article.

The chairman, the minute-taker, and those who sign the minutes shall be responsible for the
truthfulness and accuracy of the contents of the minutes of the Board of Directors’ meeting.

The minutes of meetings of the Board of Directors and documents used at the meetings must
be kept at the head office of the Company.

The minutes prepared in Vietnamese and in a foreign language shall have equal legal validity.
In case of any discrepancy between the Vietnamese version and the foreign language version,
the Vietnamese version shall prevail.

CHAPTER V
REPORTS AND DISCLOSURE OF INTERESTS

Article 17. Annual Reporting

Al

a.

At the end of each fiscal year, the Board of Directors must submit the following reports to the
General Meeting of Shareholders:

Report on the Company’s business results;

e e
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Financial statements;

Report on the activities of the Board of Directors.

The reports specified in Clause 1 of this Article must be kept at the Company’s head office

and disclosed in accordance with applicable laws.

Article 18. Remuneration, Bonuses, and Other Benefits of Members of the Board of Directors

The remuneration, bonuses, and other benefits of members of the Board of Directors shall be

regulated in Article 29 of the Company’s Charter.

Article 19. Disclosure of Related Interests

19.1.

19:2.

19.3.

The disclosure of interests and related persons of the Company shall be carried out as follows:

Members of the Board of Directors must declare to the Company their related interests,
including:

The name, enterprise registration number, head office address, and business lines of any
enterprise in which they own contributed capital or shares; the ratio and time of such
ownership;

The name, enterprise registration number, head office address, and business lines of any
enterprise in which their related persons together or separately own contributed capital or
shares representing more than ten percent (10%) of the charter capital.

The declaration under Clause 1 of this Article must be made within seven (07) working days
from the date the related interest arises; any amendment or supplement must be notified to
the Company within seven (07) working days from the date of such amendment or supplement.

A member of the Board of Directors who, in his/her own name or on behalf of another person,
carries out any work in any form within the scope of the Company’s business must explain the
nature and contents of such work to the Board of Directors and may only proceed with the
majority approval of the remaining members of the Board of Directors; if such work is carried
out without disclosure or without approval by the Board of Directors, all income derived
therefrom shall belong to the Company.

CHAPTER VI
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20. Relationship among Members of the Board of Directors

201,

20.2.

The relationship among members of the Board of Directors shall be cooperative, whereby
members are responsible for informing each other of relevant matters in the course of
performing their assigned tasks.

In performing their tasks, the Board member assigned principal responsibility must proactively
coordinate with others when issues relate to the areas overseen by other members. In case
of differing opinions among members, the member with principal responsibility shall report to
the Chairman of the Board of Directors for consideration and decision within his/her authority,
or the Chairman may convene a meeting or seek written opinions of Board members in
accordance with law, the Company’s Charter, and these Regulations.

10



Bh% ®
§§§ UI NAS EED Regulation on the Ope

A MEMBER OF THE PAN GROUP Vietnam National Se

20.3. In case of reassignment among members of the Board of Directors, such members must hand
over related work, records, and documents. The handover must be made in writing and
reported to the Chairman of the Board of Directors.

Article 21. Relationship with the Chief Executive Officer and the Executive Apparatus

In its managerial role, the Board of Directors issues resolutions and decisions to be
implemented by the Chief Executive Officer and the executive apparatus, and concurrently
supervises and monitors the implementation of such resolutions and decisions.

Article 22: Relationship with the Audit Committee

22.1. The relationship between the Board of Directors and the Audit Committee shall be one of
coordination. Their working relationship shall be based on equality and independence, while
maintaining close cooperation and mutual support in performing their duties.

22.2. Upon receipt of inspection minutes or consolidated reports from the Audit Committee, the
Board of Directors shall be responsible for reviewing them and directing the relevant
departments to prepare plans and take timely corrective actions.

CHAPTER VI
IMPLEMENTATION PROVISIONS

Article 23: Implementation

23.9. The Regulation on the Operation of the Company’s Board of Directors, consisting of 7 chapters
and 23 articles, was unanimously amended, supplemented, and approved at the Annual
General Meeting of Shareholders held on April 16, 2026

23.2. Matters not provided for in these Regulations shall be implemented in accordance with
applicable laws, the provisions of the Company’s Charter, and/or the Company’s internal
corporate governance regulations.

23.3. In the event of any change in law or any inconsistency between these Regulations and the
Company’s Charter or internal corporate governance regulations, the relevant provisions of
law, the Charter, and the internal corporate governance regulations of the Company shall
prevail.

ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN

(signed & sealed)
NGUYEN THI TRA MY

11



		2026-04-17T13:46:27+0700
	CÔNG TY CỔ PHẦN TẬP ĐOÀN GIỐNG CÂY TRỒNG VIỆT NAM




