“CONG TY
CO PHAN_ . \

o  Cdin cir Lugt Doanh nghiép s6 59/2020/QHI14 ngay 17/06/2020;
Pursuant to the Law on Enterprises No. 39/2020/QH 14 dated June 17", 2020;

o Cdn ctr Ludt chitng khodn s6 54/201 9/QHI14 ngay 26/11/2019;
Pursuant to the Law on Securities No. 54/2019/QHI14 dated November 26™ 2019,

e Can cir Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020;

Pursuant to Decree No. 135/2020/ND-CP dated December 31 2020):
o Can cir Thong tie 56 116/2020/TT-BTC ngay 31 thing 12 ném 2020 ciia Bé Tai chinh hieéng déin mét sé diéu vé quan tri cong ty dp dung doi véi cong

ty dai chiing tai Nghi Dinh 155/2020/ND-CP;

NG SUA POI QUY CHE HOAT PONG CUA HQI PONG QUAN TRI VA QUY CHE NOI BQ VE QUAN TRI

CONG TY CO PHAN PHAT TRIEN BAT PONG SAN PHAT DAT
AMENDMENTS TO REGULATIONS ON THE BOARD OPERATIONS AND INTERNAL CORPORATE GOVERNANCE
REGULATIONS OF PHAT DAT REAL ESTATE DEVELOPMENT CORPORATION

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020, issued by the Ministry of Finance guiding several articles on corporale
governance applicable to public companies under Decree No. 155/2020/ND-CP;

o Cdn cir Diéu Ié, Quy ché ngi bé vé quan tri Céng ty va Quy ché hoat dong ciia Hoi dong quan tri Cong ty C6 phdn Phdt trién Bat dong san Phat Dat;
Pursuant 1o the Charter, Internal CG Regulations, and Regulations on the Board operations of Phat Dat Real Estate Development Corporation;

o  Cdn ctr Bién ban hop Hgi dong quan tri ngay 28/03/2024.

Pursuant (o the Minutes of the Board Meeting dated March 28th, 2024;

e Can cir cdc thong € tot vé quan tri cong ty dang diegc khuyén khich dp dung tai Viét Nam va khu viee ASEAN.
Pursuant to best CG practices currently encouraged for adoption in Vietnam and the ASEAN region.

STT | NOIDUNG QUY CHE HOAT PONG CUA

No. HOQI PONG QUAN TRI HIEN HANH

CURRENT REGULATIONS ON THE BOARD
OPERATIONS

NOQI DUNG PE NGHI PIEU CHINH
PROPOSED AMENDMENTS

Ciin ci/ly do diéu
chinh
Buasic/reason for
amendment

I' | Sira déi Khoan 2.2 Didu 2

Piéu 2. Nguyén tic hoat dong ctia Hoi dong quan
tri

2.2 Trir khi pham diéu cAm theo quy dinh phép luét
Viét Nam, Hoi dong quan tri cd thé Oy quyén

Diéu 2. Nguyén tic hoat dong cia Hoi ddng quan trj

2.2 Trir khi pham diéu cim theo quy dinh phap ludt Viét Nam, Hoi
dong quan tri ¢6 thé ty quyén va/hoic giao quyén cho Chu tich Hoi
déng quan tri va/hodc Téng Giam dbc va/hodc chu thé khéc thue
hién mot sb quyén va nghia vu cta Hoi déng quan tri; thuc hién, thi

Diéu chinh trén co so
stra doi cuia Didu 18
Based on  Charter’s
amendments




va/hoic giao quyén cho Chu tich Hai dong quan tri
hodc Tong Giam dbc thye hién mot sb quyén va
nghia vu ctia Hoi ddng quan tri; thuc hién, thi hanh
céic nghi quyét va quyét dinh ciia Hoi ddng quan tri.
Amending Clause 2.2 of Article 2

Article 2: Operating principles of the Board of
Directors

2.2, Unless prohibited by Viethamese law, the
Board of Directors may authorize and/or delegate
authority to the Board Chairman or the CEQ to
perform a number of rights and obligations of the
Board of Directors and to implement and enforce
resolutions of the Board of Directors.

hanh céc nghi quyét va quyét dinh ctia Hoi dong quan tri. Tay thude
vao ndi dung ctia Quyét dinh Hoi ddng quan tri duoc thoéng qua,
Chi tich Hoi ddng quan trj hodc Téng Giam dbc hodc chu thé khac
¢6 thé duge quyén uy quyén lai trong pham vi dugc dy quyén
va/hoic giao quyén.

Article 2: Operating principles of the Board of Directors

2.2, Except for those prohibited under the Vietnamese laws, the
Board of Directors may authorize and/or delegate authority to the
Board Chairman and/or the CEQ and/or other entities to perform a
munber of rights and obligations of the Board of Directors and to
implement and enforce resolutions of the Board of Direclors.

Depending on the content of Resolutions passed by the Board of

Directors, the Board Chairman or the CEQ or other entities may
re-authorize within the scope of authorization and/or delegation.

Stra d6i Khoan 5.2 Diéu 5

Piéu 5. Quyén va nghia vy ciia thanh vién Hoi
ddng quén tri

5.2. Nhiém vy cu thé cua céc thanh vién Hoi déng
quan tri do Hoi dong quan trj phan cng bing quyét
dinh sau khi da thao luan trong cuéc hop Hoi dong
quan tri.

Amending Clause 5.2 of Article 3

Article 5: Rights and obligations of the Board
Members

3.2. Specific tasks of Board members are assigned
hy the Board of Directors via resolutions afier
discussing in the meeting of the Board of Direciors.

Diéu 5. Quyén va nghia vu ciia thanh vién Hji dong quan tri
5.2. Nhiém vy, cong viéc cta tirng thanh vién Hoi dong quan tri s&
dugc quy dinh cu thé théng qua cac Nghi quyét hang nim cta Hoi
ddng quan tri hozic Hoi ddng quan tri iy quyén/giao quyén cho Chu
tich Hoi ddng quan tri phén cong nhiém vu cia timg thanh vién dya
trén sb lwong thanh vién Hoi ddng quan tri tirng thoi ki; ndng luc va
kinh nghiém chuyén mén ctia tirng thanh vién; chién luge, muc tiéu
kinh doanh hang nidm dugc Pai hoi déng cd dong thong qua.

3.2, The duties and tasks of each Board member shall be specifically
determined through annual resolutions of the Board of Directors,
or the Board of Directors shall authorize/delegate authority to the
Board Chairman to assigi tasks to each Board member based on
the number of Board members in each term, the capabilities and
professional experience of each member, and the annual business

Piéu chinh trén co sé&
stra doi cua Diéu 1é
Based on Charter’s

amendments

Nial

LR e Bl —



strategy and objectives approved by the General Meeting of

Shareholders.

Sira d6i Khoan 7.2 Diéu 7

Piéu 7. Nhiém ky, sb lwong, tiéu chudn va didu
kign thanh vién Hoi ddng quan tri

7.2. Sé lugng, tiéu chuan va diéu kién ctia thanh
vién Hoi dong quan tri doc 1ap cua Cong ty duoc
quy dinh tai Khoan 2 Diéu 155 Luat Doanh nghiép.
Diéu 276 Nghi dinh 155 va Diéu 18 Cdng ty.
Amending Clause 7.2 of Article 7

Article 7: Term, number and criteria of Board
members
7.2, The
independent Board Directors of the Company are
specified in Clause 2, Article 155 of the Lavw on
Article 276 of Decree 155 and the
Company's Charter.

mher,  criteria

Enierp.r ises,

and conditions of

Diéu 7. Nhi¢m ky, sb lwgng, tidu chuin va didu kién thanh vién
Hbi dong quan tri

7.2. b lwong, tiéu chudn va didu kién cua thanh vién doc 1ap Hoi
ddng quan tri

a) S6 lugng thanh vidn Hoi ddng quan tri doc lap cua Cong ty phai
dam bao quy dinh sau:

-Co t01 thiéu mot (01) thanh vién doc lap trong truong hop Cong ty
¢6 sb thanh vién Hoi déng quan tri tir ba (03) dén nim (05) thanh
vién;

-Céo t01 thiéu hai (02) thanh vién ddc lap trong tr uong hop cong ty
¢6 sb thanh vién Hoi ddng quan tri tir su (06) dén tam (08) thanh
vién;

- Co t6i thiéu ba (03) thanh vién doc lap trong trudng hop cong ty
¢6 sb thanh vién Hoi ddng quan tri tir chin (09) dén mudi mot (11)
thanh vién

A A \ A A » 3 (Y A A At A a
b) Tiéu chuan va diéu kién cua thanh vién doc 1ap Hoi dong quan
tri nhu sau:

- Khong phai 1a ngudi dang lam vige cho Céng ty, cong ty me hoic
cbng ty con ctia Cong ty; khong phai la nguoi da tirng 1am viéc cho
Cong ty, cong ty me hodc cdng ty con ciia Cong ty it nhét trong ba
(03) nam lién trude do;

- Khong phai la ngudi dang hudng luong, thu lao tir Cong ty, trir
cac khoan phu cap ma thanh vién Hoi dong quan tri duge hudng
theo quy dinh;

- Khéng phai 1a nguoi ¢ vg hodc chong, bd dé, bo nudi, me dé, me
nudi, con dé, con nudi, anh rudt, chi rudt, em rudt 1a cd dong lon

Quy dinh 13 s6 lugng,
tiéu chudn va diéu kién
ctia thanh vién ddc lap
Hoi ddng quan tri theo
quy dinh phap ludt.
Specifying the
quantity, criteria, and
conditions of
Independent Board
Directors as
stipulated by law.
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ciia Cong ty; 1a ngudi quan ly cia Céng ty hodc cong ty con cia
Cong ty;

- Khong phai la I‘lgll’O‘l true tlep hodc glan t{ep sO hiru it nhit 1%
(mdt phan tram) téng s6 ¢b phin co quyén biéu quyét ciia Cong ty;

- Khéng phai la ngudi da timg lam thanh vién Hoi ddng quan tri ciia
Cong ty it nhit trong niam (05) nam lién trude do, trir truong hop
dugc bd nhiém lién tuc hai (02) nhiém ky.

- Tiéu chuén va diéu kién khéc theo quy dinh phép lujt vé chimg
khoén va céc quy dinh phap luét lién quan khéc (néu co).

Article 7: Term, number, criteria and conditions of Board
menihers

2. The number, criteria, and conditions of Independent Board
Directors

a) The number of Independent Board Directors of the Company
shall comply with the following provisions:

- There shall be at least one (01) Independent Board Director in the
case where the Company has a Board of Directors consisting of
three (03) to five (03) members:

- There shall be at least two (02) Independent Board Directors in
the case where the Company has a Board of Directors consisting of
six (06) 1o eight (08) members;

- There must be at least three (03) Independent Board Directors in
the case where the Company has a Board of Directors consisting of
nine (09) to eleven (11) members.

b) The criteria and conditions of Independent Board Directors are
as follows:

- Independent Director shall be an employee of the Company, its
parent company, or its subsidiary; must not have been employed by




the Company, its parent company, or its subsidiary for ait least the
past three (03) consecutive yvears;

- Independent Director shall not receive salary, remuneration from
the Company, except for allowances as stipulated for Board
menhers;

- Their spouse, parent, adoptive parent, biological child, adopted
child, or biological sibling must not be a major shareholder or
executive of the Company or its subsidiary

- Independent Director shall be a person directly or indirectly
owning 1% {one percent) or more of the total voting shares of the
Company,

- Independent Director shall not have served as a Board member of

the Company for at least the past five (05) consecutive years, unless
appointed continuously for two (02) terms.

- Other criteria and conditions as stipulated by securities levws and
other relevant legal regulations (if any).

Sira ddi khoan 11.3 Didu 11

Didu 11, Nhiém vu va quyén han cia Hji d(‘iug
quan tri trong viée phé duyét, ky két hop ddng
giao dich trong cac truong hop dic biét

11.3. Trong trudng hop chép thuan hop ddng, giao
dich thudc thim quyén chip thuin cia Dai hoi ddng
cb déng, nguoi dai dién Cong ty ky hop ddng, giao
dich va Hoi dong quén trj thuc hién theo quy dinh
tai Khoan 4 Piéu 167 ciia Luit Doanh nghiép.

Diéu 11. Nhigm vu va quyén han ciia Hdi ddng quan tri trong
vi¢e phé duyét, ky két hop ddng giao dich trong cac trwong hop
dic biét

11.3. Trong trudng hop chép thuén hop ddng, giao dich thude thim
quyén chép thuan cia Dai hoi ddng cb dong, ngudi dai dién Cong
ty ky hop dong, giao dich phai thong bio cho Hoi ddng quan trj vé
ddi twgng c6 lién quan ddi véi hop ddng, giao dich d6 bing vin ban
hogc thu dién tir khéng muén hon ba (3) ngay lam viée ké tir ngay
Nguoi dai dién Cong ty nhan dugc thong tin vé hop dong, giao dich
d6 va giri kém theo du thao hgp dong hoic théng bdo ndi dung chi
yéu ciia giao dich. Hoi ddng quan tri trinh du thao hop déng, giao
dich hogc giai trinh vé ndi dung chi yéu ctia hop ddng, giao dich tai

Quy dinh rd phuong
thirc chdp thuan hop
ddng, giao dich thudc
thdm quyén chap thuin
ciia Pai hoi ddng cb
dong theo quy dinh
phép luat.

Defining the methods

Jor approving

contracts and
transaciions within
the competence of the
Creneral Meeting of

Il
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Amending Clause 11.3 of Avticle 11

Article 11: Duties and authorities of the Board of

Directors in approving and signing transaction
contracts in special cases.

11.3. In case of approving a contract or transaction

within the competence of the General Meeting of

Shareholders, — the — Company  Representative

entering the contract or transaction and the Board

of Directors shall comply with the provisions of

Clause 4, Article 167 of the Law on Enterprises.

cupc hop Dai héi ddng cd dong hoic ldy y kién cd dong
bing van ban.

Article 11: Dufies and authorities of the Board of Directors in
approving and signing transaction contracts in special cases.
[1.3. In case of approving a contract or transaction within the
competence of the General Meeting of Shareholders, the Company
Representative entering the contract or transaction shall notify the
Board of Directors of the related party to that contract or
transaction in writing or by email no later than three (3) wnrking
days  from the date the Company's representative receives
information about the contract or transaction and submits a drafi
contract or notifies the main content of the transaction. The Board
of Directors shall present the drafi contract or transaction or
explain the main content of the contract or transaction at the
General Meeting of Shareholders or solicit written opinions from

shareholders.

Shareholders in
accordance with legal
Provisions.

B6 sung Khoén 15.8 Piéu 15
Supplementing Clause 15.8, Article 15

Trir khi pham digu cAm theo quy dinh phép luat Viét Nam, ngoai
céc cudc hop dam bao theo quy dinh phap ludt duge quy dinh tir
Khoan 15.1 dén Khoan 15.7 Biéu nay, Hbi ddng quan tri ¢6 thé td
chire céc cude hop ciia thanh vién Hoi ddng quan tri khong didu
hanh va cdc Cudc hop chuyén sau theo quy dinh tai Khoan 18 va 19
Diéu 32 Piéu 1& Cong ty.

Except for those prohibited under the Vietnamese lavws, in addition
to meetings ensuring compliance with the regulations stipulated

Srom Clause 15.1 to Clause 13.7 of this Article. the Board of

Directors may organize meetings of its non-executive members and
in-depth meetings as stipulated in Clauses 18 and 19 of Article 32
of the Company's Charter.,

Diéu chinh trén co sd
stra d6i ciia Diéu 1&
Based on  Charter’s

amendments
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6 | Sira ddi khoan 19.3 Piéu 19 Diéu 19. Ngin ngira cic xung dot loi ich Diéu chinh trén co s¢
T : : s 2 i L i % 0 | wiva d81 61 A A
Pidu 19. Ngiin ngira cic xung dot lgi ich 19.3. Khi tién hanh giao dich v&i ngudi ¢6 lién quan, Cong ty phai | Sua doi cua Bicu 1¢
19.3. Khi tién hanh giao dich véi ngudi ¢ lién | tudn thu theo nguyén tic binh déng, tu nguyén va tién hanh cong bd | Based on  Charier’s
quan, Cong ty phai tuéin thi theo nguyén tic binh | thong tin theo quy dinh cta phdp luat. Thanh vién Hoi dong quan | amendments
ding, tu nguyén va tién hanh céng b thong tin theo | tri va ngudi ¢ lién quan phai cong bo thong tin, bdo cdo trudc va
quy dinh ctia phép ludt, sau khi thye hién giao dich ¢d phiéu ciia Céng ty cho céc co quan
¢6 thdm quyén va tuéin thil cdc nghia vu vé& cdng bd thong tin khéc
theo ding quy dinh cua phap luat; déng thoi khong duge sir dung
hoic tiét 16 cho ngudi khac céc thong tin ndi bd dé thuc hién cac
giao dich co lién quan.
Amending Clause 19.3 of Article 19 Article 19. Prevention of conflicts of interest
Article 19. Prevention of conflicts of interest 19.3. When conducting transactions with related persons, the
o ' o _ Company shall adhere to the principles of fairness and
193 When conducting ransactions with related . _ ; - . 13 ;
' : o voluntariness, and disclose information in accordance with legal
persons, the Company shall adhere to the principles ; . )
o - ' . regulations. Board members and related persons shall disclose and
of  fairness and voluntariness, and disclose o . ; ; _ .
oo o , ' report information before and after conducting transactions on
information in accordance with legal regulations. . . S )
E shares of the Company to competent authorities, and comply with
other disclosure obligations as prescribed by law. Additionally,
they are not permitted to use or disclose internal information to
others to conduct related transactions.
STT| NOIDUNG QUY CHE NQI BQ VE QUAN NOI DUNG PLE NGHI PIEU CHINH Ciin ci/ly do diéu
No. TRI CONG TY HIEN HANH PROPOSED AMENDMENTS chinh
CURRENT INTERNAL CORPORATE Basic/reason for
GOVERNANCE REGULATIONS amendment
1. | Sira déi diém b Khoan 3.2 Didu 3 Diéu 3. Hoi ddng quan trj Bé sung quy dinh theo

Diéu 3. Hoi dong quan tri

3.2. B¢ cur, ing cir, bau, mién nhiém va bai nhiém thanh vién Ho6i
dong quan tri:

didu khoan Quy ché
hoat dong HDQT duoc
didu chinh

Ve



3.2. P& cu, Gng ctr, biu, mién nhiém va bai nhiém
thanh vién Hoi dong quan tri:

b) Co cu, tiéu chudn va diéu kién ctia thanh vién
Hoi ddng quan tri:

- Co cau Hi ddng quan tri dugc quy dinh cu thé tai
Diéu 276 ctia Nghi dinh 155, Khoan 3 Diu 28 cua
Piéu 1§ Cong ty.

- Thanh vién Hgi ddng quan tri, thanh vién doc lap
Hbi dong quan tri phai ¢6 cac tiéu chudn va didu
kién theo Khoan 5 Picu 28 cuia Piéu & Céng ty.
Amending Point b, Clause 3.2 of Article 3

Article 3. The Board of Directors

3.2 The nomination, self-nomination, election,
dismissal from office and removal of duties of
Board members:

h) Boeard composition, criteria and conditions of

Board members:

- The composition of the Board of Directors shall
he stipulated in Article 276 of Decree 155 and
Clause 3, Article 28 of the Company's Charter.

- Board members, independent Board members of

shall satisfy criteria and conditions as stipulated in
Clause 5, Article 28 of the Company's Charter.

b) Co cdu, tiéu chuan va diéu kién cua thanh vién Hoi ddng quan
tri:

- Co chu Hoi déng quan trj duge quy dinh cu thé tai Diéu 276 cua
Nghij dinh 155, Khoan 3 Diéu 28 cua Didu 16 Cong ty.

- Thanh vién Hoi ddng quan tri, thanh vién doc 14p Hoi ddng quan
tri phai ¢6 céc tiéu chuin va didu kién theo Khoan 5 Piéu 28 cua
Diéu 1¢ Cong ty va Khoan 7.2 Pidu 7 Quy ché hoat dong Hoi dong
quan tri ciia Cong ty.

Article 3. The Board of Directors

3.2 The nomination, self-nomination, election, dismissal from office
and removal of duties of Board members:

b)  Board composition, criteria and conditions of Board members:

- The composition of the Board of Directors shall be stipulated in
Article 276 of Decree 155 and Clause 3, Article 28 of the
Company’s Charter.

- Board members, independent Board members of shall satisfy
criteria and conditions as stipulated in Clause 3, Article 28 of the
Company's Charter and Clause 7.2, Artile 7 of the Company’s
Regulations on the Board operations

Adding regulations
according to the
amended provisions of
the Regulations on the
Board Operations
adjusted.

Bd sung diém j) khoan 3.3 Diéu 3
Diéu 3. Hoi ddng quan tri

Piéu 3. Hpi ddng quan tri

3.3 Trinh ty va th tuc td chic hop Hoi dong quan tri

Diéu chinh trén co so
stra d6i ciia Diéu 1é
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3.3 Trinh tw va thu tuc 5 chirc hop Hoi dong quan
tri:

Supplementing point j, Clause 3.3 of Article 3
Article 3. The Board of Directors

3.3 Procedures to organize meetings of the Board
of Directors:

j) Trir khi pham diéu cim theo quy dinh phép luét Viét Nam, ngoai
céc cugc hop dam bao theo quy dinh phap luét duoc quy dinh tai
Khoan 3.3 Diu nay, Hoi dong quan tri c6 thé td chirc cac cude hop
ctia thanh vién Hoi déng quan tri khong diéu hanh va cac Cude hop
chuyén sdu theo quy dinh tai Khoan 18 va 19 Didu 32 Didu 16 Cong
ty.

Except for those prohibited under the Vietnamese laws, in addition
1o meelings ensuring compliance with the regulations stipulated in
Clause 3.3 of this Article, the Board of Directors may organize
meetings of its non-executive members and in-depth meetings as
stipulated in Clauses 18 and 19 of Article 32 of the Company's
Charter.

Based on
amendments

Charter's

Lwu V: Khi diéu chinh cdc dieu khodn tai Diéu [¢ sé diéu chinh lai cdc diéu khoan dieoe dan chiéu twong tng tai Quy ché hoat dong ciia Hoi

dong quan tri va Quy ché ngi b vé quan tri Cong ty.

Note: When adjusting provisions in the Charter, corresponding referenced provisions in the Regulations of the Board Operations and the

Internal Corporate Governance Regulations of the Company will be adjusted accordinely.
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