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QUY CHE HOAT BONG CUA UY BAN KIEM TOAN
AUDIT COMMITTEE CHARTER
- Cdn ctr Ludt Chirng khodn ngay 26 thang 11 ndm 2019;
Pursuant to Law on Securities dated November 26, 2019;
- Cdan ctr Luat Doanh nghiép ngay 17 thang 6 ndm 2020,
Pursuant to Law on Enterprises dated June 17", 2020;

- Céan ctr Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh phd quy dinh chi
tiét thi hanh mot sé diéu cia Luét Chirng khodn;

Pursuant to Decree No. 155/2020/ND-CP dated December 31%, 2020 of the Government
stipulating the implementation of a number of Articles of the Law on Securities;

- Cdn ctr Théng tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia B trudng Bo Tai chinh

huéng dan mot sé diéu vé quan tri cong ty dp dung déi véi céng ty dai chang tai Nghj dinh s6
155/2020/NB-CP ngay 31 thang 12 ndm 2020 cta Chinh pht quy dinh chi tiét thi hanh mot s6
diéu ctia Luét Ching khodn;
Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Minister of Finance
providing guidelines for implementation of a number of Articles on corporate governance on
public companies as prescribed in Decree No. 155/2020/ND-CP dated December 31%!, 2020 of
the Government stipulating the implementation of a number of Articles of the Law on Securities;

- Can cw Pidu 18 Céng ty cd phan Dau tw va Phat trién BDS An Gia;

Pursuant to the Charter of An Gia Real Estate Investment and Development Corporation;

- Can ctr Nghi quyét Hoi dong quan tri s6 9/20321G0-AGL-PL...ngay.. ... thdng...5....nam Z034;
Pursuant to Resolution No.: 9.1.3042. |60 A~ PL..... dated ..d.Mah. 2034 .. of the
Board of Directors.

- Theo dé nghi ctia Cha tich Uy ban Kiém toén;

At the request of the Chairman of the Audit Committee.

Hai ddng quan tri ban hanh Quy ché hoat dong ciia Uy ban kiém toan Cong ty cd phan Dau tw & Phat trién
B4t ddng s&n An Gia bao gébm cac ndi dung sau:
Board of Directors promulgates the Audit Committee Charter of An Gia Real Estate Investment and

Development Corporation with the following contents:

Diéu 1. Pham vi diéu chinh va déi twong ap dung
Article 1. Governing scope and applicable entities




Pham vi didu chinh: Quy ché hoat ddng clia Uy ban kiém toan quy dinh co’ cdu td chirc nhan sy,
nguyén tic hoat déng, quyén han, nghia vu ctia Uy ban kiém todn va cac thanh vién Uy ban kiém
toan nham hoat déng theo quy dinh tai Luat Doanh nghiép, Didu |& céng ty va cac quy dinh khac
clia phap luat c6 lién quan.

Governing scope: The Audit Committee Charter provide for the organizational structure, operating
principles, rights and obligations of the Audit Committee and its members to ensure conformity
with provisions prescribed by the Law on Enterprises, the Company's Charter and other relevant
laws and regulations.

Déi twong ap dung: Quy ché hoat déng cla Uy ban kiém toan dwoc 4p dung cho Uy ban kiém
todn, céac thanh vién Uy ban kiém toan va cac don vi, bd phan, ca nhan khac co lien quan dén
hoat déng ctia Uy ban Kiém toan.

Applicable entities: The Audit Committee Charter applies to the Audit Committee, its member and
units, organizations, individuals involved in the activities of the Audit Committee.

Pidu 2. Cac nguyén tac hoat dong ctia Uy ban kiém toan

Article 2. Operating principles of the Audit Committee

1.

Uy ban kiém toan bao céo truc tiép véi Hoi ddng quan tri va khdng bi can thiép trong viéc thuc
hién nhiém vu nham dam bao Céng ty tuan tht moi quy dinh luat phap.

The Audit Committee reports directly to the Board of Directors and is not interfered in performing
its duties to ensure that the Company complies with the laws and regulations.

Thanh vién Uy ban kiém toan thwc hién cac céng viéc tuan thi quy dinh phap luat va cac quy
dinh c6 lién quan; khong tham gia cac hoat déng lam &nh hwdng dén uy tin nghé nghiép.

The members of the Audit Committee must comply with relevant laws and regulations in
performing their responsibilities; and must not participate in activities that affect the professional
reputation.

Thanh vién Uy ban kiém toan khong tiét 16 cac théng tin dwoc cung cap trir khi viée tiét 16 théng
tin theo yéu cau phap luat.

The members of the Audit Committee shall not disclose the provided information unless such
disclosure is required by law. .

Thanh vién Uy ban kiém toan phai trung thwe, khéng bi dnh hwdng chi phéi tir bat ky ai trong viéc
dwa ra cac két luan cia minh.

The members of the Audit Committee must be honest and not be influenced by anyone in making

their decisions.

Pidu 3. Quy&n han va nhiém vy ctia Uy ban kiém toan
Article 3. Rights and responsibilities of Audit Committee

Uy ban kiém toan c6 quyén va nghia vu sau day:

The Audit Committee has the rights and obligations as follows:

1.

Giam sat tinh trung thwe bao céo tai chinh ctia Céng ty va céng bd chinh thirc lién quan dén két
qua tai chinh ctia Céng ty. Bao céo tai chinh Cong ty tw lap hodc Bao c4o tai chinh dwoc kiém

toan phai dwoc Uy ban Kiém toan xem xét va ¢é ¥ kién trude khi cong bd thang tin;




To oversee the integrity of the financial statements of the Company and any official
announcement relating to the financial results of the Company. The financial statements made by
the Company or audited financial statements must be reviewed and commented on by the Audit
Committee before information disclosure;
R4 soat hé thong kiém soat néi bd va quén Iy ri ro;
To review the internal control and risk management system,
Ra soat giao dich véi ngudi cé lién quan thudc thdm quyén phé duyét ctia Hoi ddng quan trj hodc
Pai hoi ddng cb dong va dua ra khuyén nghi vé& nhing giao dich c&n cé phé duyét cia Hoi déng
quan tri ho&c Pai hoi ddng cb dong;
To review related parties transactions (RPT) and interested persons transactions (IPT) within the
authority of the Board of Directors or the General Meeting of Shareholders and to make
recommendations on transactions requiring approval of the Board of Directors or the General
Meeting of Shareholders.
Giam sat vé& chirc nang bod phan kiém toan néi bo ctia Cong ty. Trach nhiém phéi hop véi Tong
giam dbc trong viéc quan Iy va giam sat chirc nang clia bd phan kiém toan ndi bd duwoc quy dinh
nhu sau:
To oversee the function of the internal audit division of the Company. The coordination with the
Chief Executive Officer in the management and supervision of the internal audit function are
stipulated as follows:

a) Téng giam dbc hd tro hoat dong clia bo phan kiém toan ndi bd vé mat hanh chinh théng qua

viéc:

Chief Executive Officer supports the activities of the internal audit division in_terms of

administration through the following tasks:

v Ky két hop ddng lao dong v&i Trwdng Kiém toan nodi bd sau khi co ¥ kién phé duyét cla
Uy ban Kiém toan ’
To sign the labor contract with the Head of Internal Audit following the Audit Committee’s
approval.

v Phé duyét cac dé xuat hanh chinh clia Triedng Kiém toan ndi bo (di cong tac, chi phi, nghi
phép...).
To approve Head of Internal Audit's administrative proposals (business trips, expenses,
leaves...)

v Dam bao cac didu kién hoat ddng clia bd phan Kiém toan néi bo;
To ensure the operating conditions of the Internal Audit Division;

v Hb trg mirc cao nhat dé& Kiém toan ndi bd thie hién nhiém vy;
To support at the highest level so that the Internal Audit Division can perform its duties;

v D& xuét co chu bd may, nhan si, ngan sach cho Kiém toan ndi bo;
To propose the organizational structure, personnel and budget of the Internal Audit
Division.

v Dé xuét tuyén dung, bd nhiém, mirc lwong, thudng va cac ché do dai ngd ddi véi Trudng

Kiém toan ndi bo.
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To propose the recruitment, appointment, salaries, bonuses and remuneration of the Head

of Internal Audit.

b) Uy ban Kiém toan quan ly, gidm sat hoat déng clia bd phan kiém toan néi bd vé mat chire néing

théng qua viéc:
The Audit Committee manages, supervises the activities of the internal audit division in terms of

functions through the following tasks:

v C6 y kién véi HDQT vé viéc phé chuén co ciu bd may, nhan sy, ngan sach cho bd phan
Kiém toan ndi bd trén co s& dé nghij ctia Tdng giam déc;
To have opinions to the Board of Directors for approval of the organizational structure,
personnel and budget of the Internal Audit Division as proposed by Chief Executive Officer.

v Phé chuan tuyén dung, bd nhiém, mic lwong, thwdng va cac ché do dai ngd dobi voi
Trwdng bd phan Kiém toan ndi bd trén co s& dé nghj ctia Tong giam déc;
To approve the recruitment, appointment of titles, salaries, bonuses and remuneration of
the Head of Internal Audit upon Chief Executive Officer's proposal.

v Phé duyét k& hoach kiém toan ndi bd trén co s& tham khao ¥ kién ctia Téng giam dbc;
To approve the internal audit plan upon consultation with Chief Executive Officer;

v C6 y kién véi HDQT vé viéc phé duyét Quy ché hoat dong clia bé phan kiém toan ndi bd
trén co s& tham khao y kién clia Tong giam déc;
To have opinions to the Board of Directors for approval of the Internal Audit Charter upon
consultation with Chief Executive Officer;

v Giam sat phuong phap kiém toan ndi bo;
To supervise the method of internal audit;

v Giam sét, danh gia chat lwgng, hiéu qua kiém toan ndi bd

To oversee and assess the quality and effectiveness of internal audit;

5. Giam sat dich vy cta don vi Kiém toan déc lap véi cac néi dung sau:

To oversee the services of the Independent Auditor with the following contents:

a)

c)

Giam sat nang lwe ctia don vi Kiém toan doc lap (bao gdm nén tang kién thirc va kinh nghiém
clia lanh dao va nhém kiém toan);

To supervise the capacity of the Independent Auditor (including the knowledge and
experience background of the leader and the audit team).

Giam sat tinh doc lap ctia don vi Kiém toan déc lap va bat ky rdi ro xung dét loi ich tiém tang
nao;

To supervise the independence of the Independent Auditor and any potential conflict of
interest risks;

Xem xét, phé duyét dé xuét cia Ban diéu hanh trong viéc Iwa chon don vi cung cép dich vu
kiém toan déc lap trwéc khi bao cao Hoi Bdng Quan Tri dé trinh Dai hoi déng cb déng phé
chuén;

To review and approve the proposal of the Board of Management in selecting an Independent
Auditor before reporting to the Board of Director in order to submit the proposal to the Annual

General Meeting of Shareholders for approval;




d) Xem xét, danh gia hang ndm vé hiéu qua va s ddc lap, khach quan dbi véi don vi Kiém toan
doc lap dé kién nghi véi Hoi ddng Quan tri trong viée tiép tuc hay chdm dit st dung dich vu
ctia don vi Kiém toan déc lap;

To annually review and evaluate the effectiveness and the independence of the Independent
Auditor or to recommend to keep or stop using services of such Independent Auditor to the
Board of Directors;

e) Kién nghi mirc phi va cac diéu khoan lién quan trong Hop déng dich vu kiém toan va phi kiém
toan (néu co) dé& Hoi déng Quan tri théng qua trwdce khi trinh Dai hoi ddng cb déng thuwéng
nién phé duyét;

To recommend the audit fees, non-audit fees and relevant terms in the auditing or non-
auditing service contract (if any) to the Board of Directors for approval before submitting the
same to the Annual General Meeting of Shareholders for approval

f) Danh gia, ddm bdo khdng ¢é xung dét lgi ich gitka dich vu kiém toan va dich vu phi kiém toan
(néu c6) do don vi kiém toan dac lap cung cép;

To evaluate and ensure that there is no conflict of interest between audit services and non-
audit services (if any) provided by the Independent Auditor;

g) Xem xét ké hoach kiém toan do don vi kiém toan doc lap @& xuat, bao gdm: pham vi kiém
toan, thoi gian kiém toan, phwong phap & cong cu kiém toan, ddi ngl kiém toan; sy phéi hop
v&i kiém toan noi bd (néu co);

To review the audit plan proposed by the Independent Auditor, including the scope of the
audit; audit time, the methods and tools of audit, the audit team and the coordination with
internal audit (if any),

h) Dinh ky hodc dot xuat, Uy ban Kiém toan va don vi Kiém toan doc |ap tién hanh thao luan cac
van d& ma Uy ban kiém toan hodc don vi Kiém toan doc lap thay can thiét.

The Audit Committee and the Independent Auditor or shall, on regular or on an ad-hoc basis,
discuss issues which are deem necessary by the Audit Committee or the Independent
Auditor.

Giam sat nham bdo dam Cong ty tuan tha quy dinh cla phap luat, yéu cau cla co quan quan ly

va quy dinh ndi bo khac ctia Cong ty;

To conduct supervision in order to ensure that the Company complies with laws and regulations

and other internal rules of the Company.

Puoc quyén tiép can cac tai liéu lién quan dén tinh hinh hoat déng clia Céng ty, trao ddi véi cac

thanh vién Hoi ddng quan tri khac, Téng giam dbc, cac Giam déc diéu hanh, Ké toan trudng va

can bd quan ly khac dé thu thap théng tin phuc vu hoat déng clia Uy ban kiém toan;

Having the right to access the documents related to the Company's operations, exchange with

other members of the Board of Directors, Chief Executive Officer, Executive Directors, Chief

Accountant, and other managers to collect information to serve activities of the Audit Committee.

Cé quyén yéu cau dai dién td chirc kim toan dwoc chép thuan tham dw va tra 1&i cac van dé lién

quan bao c4o tai chinh kiém toan tai cac cude hop clia Uy ban kiém toan;
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10.

1.

12.

13.

Having the right to request the representatives of the approved audit firm to attend and answer
issues related to the audited financial statement at the meetings of the Audit Committee.

S dung dich vu tw van phap luat, ké toan ho#c cac tw van khac bén ngoai khi can thiét;

Using external legal services, accounting consulting services or others when necessary.

C6 y kién voi Hoi ddng quan tri v& chinh sach phat hién va quan Iy rli ro do Ban diéu hanh dé
xuat;

Submitting to the Board of Directors on the policy of risk management proposed by the Board of
Management.

Lap bao cao bang van ban g&i dén Hoi ddng quan tri khi phat hién thanh vién Hoi dong quan tri,
Téng giam déc va cac Gidm dbc didu hanh khéng thyc hién day dd trach nhiém theo quy dinh
clia phap luat va Diéu 1& cong ty;

Making a written report and sending it to the Board of Directors when detecting that any members
of the Board of Directors, General Director and Executive Directors fail to fulfil their
responsibilities as prescribed by law and the Company Charter.

Xay dwng, cap nhat Quy ché hoat dong ctia Uy ban kiém toan va trinh Hoi déng quén tri thong
qua;

Preparing and updating The Audit Committee Charter and submitting it to the Board of Directors
for approval.

Céac quyén va nghia vu khac theo quy dinh clia phap luat va Biéu & cong ty.

Other rights and obligations in accordance with the provisions of law and the Charter of the

Company.

Diéu 4. Thanh phéan Uy ban kiém toan
Article 4. Composition of the Audit Committee

1.

Uy ban kiém toan c6 it nhat 3 thanh vién, nhiéu nhat 5 thanh vién. Cha tich Uy ban kiém toan
phai la thanh vién Hoi ddng quan tri doc lap. Cac thanh vién khac clia Uy ban kiém toan phai la
cac thanh vién Héi ddng quan tri khong diéu hanh.

The Audit Committee must have at least 03 members, and up to 05 members. The Chairperson of
the Audit Committee must be an independent member of the Board of Directors. Other members.
of the Audit Committee must be non-executive members of the Board of Directors.

Thanh vién Uy ban kiém toan phai co kién thirc vé ké toan, kiém toan, c6 hiéu biét chung vé phap
luat va hoat dong ctia Cong ty va khdng thudc cac tredng hop sau:

The members of the Audit Committee must have knowledge of accounting and audit, have
general knowledge of laws and operations of the Company and do not fall into the following

cases:

a) Lam viéc trong bo phan ké toan, tai chinh ctia Céng ty trong 3 nam lién trudc do;

Working in the accounting or finance department of the Company in previous consecutive three

(03) years;

b) - La thanh vién hay nhan vién cta té chirc kiém toan dwoc chép thuan thie hién kiém toan céc

béo cao tai chinh clia Cong ty trong 03 nam lién trwdc do.
Being a member or employee of an audit firm approved to audit the Company's financial




3.

4.

statements in previous consecutive three (03) years.
Chu tich Uy ban kiém toan phai c6 béng tét nghiép dai hoc tré én thuéc mét trong cac chuyén
nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh.
The Chairperson of the Audit Committee must possess a university or higher degree in
economics, finance, accounting, auditing, law, or business administration.
Viéc bd nhiém Chu tich Uy ban kiém to&n va céac thanh vién khac trong Uy ban kiém toan phai
dwoc Hai ddng quan tri théng qua tai cudc hop Héi ddng quan trj.
The appointment of the Chairperson and other members of the Audit Committee must be
approved by the Board of Directors at the meeting of the Board of Directors.
Chi phi hoat dong clia Uy ban kiém toan, thii lao clia Chi tich va céc thanh vién Uy ban kiém
toan thwe hién theo quyét dinh Hoi ddng quan tri.
Operation expenses of the Audit Committee, remuneration of the Chairperson and its members
are in accordance with the decision of the Board of Directors.

Diéu 5. Cudc hop ctia Uy ban kiém toan

Article 5. The meeting of the Audit Committee

1.

Uy ban kiém todn hop it nhat 02 Ian trong mot nam. Bién ban hop dwoc Thu ky Hoi ddng quan tri
hodc Thuw ky Uy ban Kiém toan lap chi tiét, rd rang va phai dwoc lwu gite ddy di. Ngwdi ghi bién
ban va Cha tich Uy ban kiém toan ky tén vao bién ban cudc hop cdn clr didn bién va néi dung
chinh clia cuéc hop.

The Audit Committee must convene the meeting at least 02 times a year. The meeting minutes of
the Audit Corhmittee must be made in detail and clearly by the secretary of the Board of Directors
or the Audit Committee and shall be kept fully.

Uy ban kiém toan théng qua quyét dinh bing biéu quyét tai cudc hop, lay y kién bang vin ban,
qua email, théng qua hdi nghi trwe tuyén hodc cac phwong tién théng tin khac (nhw dién thoai, tin
nhan...). M&i thanh vién Uy ban kiém toan c6 mét phiéu biéu quyét. Quyét dinh ctia Uy ban kiém
toan duoc théng qua néu dwoc da sé thanh vién dw hop tan thanh; tredng hop sb phiéu ngang
nhau thi quyét dinh cudi ciing thudc vé phia c6 y kién cGa Cha tich Uy ban kiém toan.

The Audit Committee passes a decision by way of voting in a meeting, collecting written opinions,
via email, online conference or other methods (such as telephone, message...). Each member of
the Audit Committee shall have one vote. The decision of the Audit Committee passed if it is
agreed by the majority of attending members; in the case of a tied vote, the Chairperson of the

Audit Committee will have the casting vote.

Diéu 6. Bao cao cua thanh vién Hoi ddng quan tri ddc lap trong Uy ban kiém toan tai cudc hop Dai

hoi déng cb déng
Article 6. Report of independent members of the Board of Directors in the Audit Committee at the

annual meeting of the Shareholder General Meeting.

B4o cao cla Thanh vién Hoi dong quan tri doc lap trong Uy ban kiém toan dwoc téng hop chung

trong B&o c4o hoat déng cla Uy ban Kiém toan. Bao cdo nay duwgc trinh bay tai Dai hoi ddng ¢ déng

thwéng nién va phai dam bao ¢é cac ndi dung sau;
Reports of independent members of the Board of Directors in the Audit Committee are incorporated




into the report on activities of the Audit Committee. This report is presented at the Annual General
Meeting of Shareholders and must contain the following contents:

a) Téng két cac cude hop ctia Uy ban kiém toan va céc két luan, kién nghi ciia Uy ban kiém toan;
The summary of the meetings of the Audit Committee and conclusions and recommendations
of the Audit Committee.

b) Két qua gidm sat dbi véi bao céo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh clia Céng
ty,

Resuits of supervision of the Company’s financial statements, operations and finance;

c) K&t qua danh gia vé giao dich gilra cac bén lién quan, ngui co loi ich lién quan; -
Results of assessment of the transactions between related parties, interested persons;

d) Két qua danh gia vé& hé thdng kiém soat ndi bd va quan Iy rdi ro ctia Cong ty;

Results of assessment on the Company's internal control and risk management system;

e) Két qua danh gia chirc nang kiém toan ndi b,
Results of assessment on the function of internal audit division;

f) Két qua danh gia chat lwong dich vu kiém toan déc lap;
Results of assessment on the quality service of the independent audit firm.

g) Két qua danh gia tinh hinh tuan thl phap luat, tuan tha dao dirc nghé nghiép;
Results of the assessment of compliance with laws and professional ethics;

h) Két qua giam sat déi voi Hoi déng quan tr, Téng giam ddc va cac Giam dbc diéu hanh clia
Cong ty;

Results of supervision of the Board of Directors, Chief Executive Officer and Executive
Directors of the Company;

i) K&t qua danh gia sw phdi hop hoat déng gira Uy ban kiém toan véi Hoi dong quan tri, Tong

giam dbc va Ban diéu hanh;
Results of assessing the operational coordination between the Audit Committee and the Board
of Directors, Chief Executive Officer and Board of Management.
Diédu 7. Trach nhiém béo cao, trao ddi théng tin
Article 7. Responsibility for reporting and exchanging information
1. Hang quy, nam, Uy ban Kiém toan c6 trach nhiém bdo céo Hoi dong quan tri vé hoat dong cia
Uy ban kiém toan, cac van dé trong tam can giai quyét va cac dé xuat lien quan;
Quarterly and annually, the Audit Committee is responsible for reporting to the Board of Directors
on the Audit Committee's activities, key issues to be resolved, and related proposals;
2. Bao cao giai trinh vé nhitng van d& dwoc Hoi ddng quan trj va / hoic Co dong, Nhom cd dong
yéu cau theo quy dinh clia phép luat;
To explain the issues requested by the Board of Directors and/or Shareholders, Group of
Shareholders under the law.
3. Hang nam thuc hién bao céo Pai hdi ddng cb dong vé hoat dong clia Uy ban Kiém toan theo quy
dinh cla phap luat;
Annually report to the General Meeting of Shareholders on the activities of the Audit Committee in

accordance with the law.




4. Duy trl lién lac thwéng xuyén gitka cac thanh vién trong Uy ban kiém toan; gitra Uy ban kiém toan
v&i bd phan Kiém toan néi bd, don vi Kiém toan doc lap va Hoi déng quan trj;
To maintain the regular communication between members of the Audit Committee; between the
Audit Committee and the Internal audit division, the Independent Auditor and the Board of
Directors;
5. Duy trl mdi quan hé mé véi Téng Giam déc va cac thanh vién thudc Ban didu hanh.
To maintain a relationship with Chief Executive Officer and the members of the Executive Board.
Diéu 8. Hiéu lwc thi hanh
Article 8. Effect
Quy ché hoat dong clia Uy ban kiém toan ctia Cong ty cé phan Dau tw & Phat trién Bat dong san An
Gia bao gém 8 digu va c6 hiéu Iwc thi hanh ké tir ngay 01 thang 03 nam 2022.
The Audit Committee Charter of the An Gia Real Estate Investment and Development Corporation

consists of 08 articles and comes into force from 01t March 2022.

TM. HQI PONG QUAN TRI
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