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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

DICH VU HANG HOA NOI BAI DPoc ldp — Tw do — Hanh phiic

QUY CHE NOI BQ VE QUAN TRI CONG TY
CUA CONG TY CO PHAN DICH VU HANG HOA NQI BAI

Can cur Lugt Doanh nghiép ] 59/2020/0H14 dugc Qu(fc hoi mroe Cong hoa xa
héi chu nghia Viét Nam thong qua ngay 17 thang 06 nam 2020 va cde van ban sua
doi, ho sung;

Cén cir Lugt Chirng khodn s6 54/2019/QH14 dwoce Quéc hoi nuée Céng hoa xa
hoi chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019 va cdc van ban sira
doi, bo sung;

Cén cit Nghi dinh s6 155/2020/ND-CP ngay 31 thdang 12 nam 2020 ctia Chinh
phii quy dinh chi tiét thi hanh mét s6 diéu cuia Ludt Chimg khodn v cde vén ban sira
doi, b6 sung;

Can cir Thong tw s6 116/2020/TT-BTC ngay 31 thdng 12 nam 2020 ciia B¢
trieong Bo Tai chinh hwdng ddn mot sé diéu vé quan tri cong ty dp dung doi voi cong
ty dai chuing tai Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh
phu quy dinh chi tiét thi hanh mét sé diéu cia Lugdt Chiing khodn,

Cén it Diéu Ié Cong tv C6 phdn Dich vu Hang héa N§i Bai;

Can cir Nghi quyét Pai hi dong co dong so 0126/NQ-DHDCD ngay 25 thdng 06
ndam 2026,

Héi dong quan tri ban hanh Quy ché noi b vé quan tri cong ty cua Cong ty Co
phan Dich vu Hang héa Néi Bai. Quy ché ngi bo vé quan tri cong ty ciia Cong ty Co
phc‘r:n Dich vu Hang hoa Néi Bai bao gc”;m cdc néi dung sau:

Chwong [
QUY DINH CHUNG

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

1. Pham vi diéu chinh: Quy ché ndi bo vé quan tri cong ty quy dinh cdc ndi
dung vé quyén va nghia vu ciia Pai hoi dong c6 déng, Hoi dong quén tri, Tong Giadm
déc: trinh tu. tha tuc hop Dai hdi déng cd dong: dé cir, tmg cir, bau, b nhiém. mién
nhiém va bai nhiém thanh vién Hoi déng quan tri. Ban kiém sodt, Tong Giam doc va
céc hoat dong khac theo quy dinh tai Piéu 1é Céng ty va cac quy dinh hién hanh khac
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cua phap luat.

2. Dbi trong ap dung: Quy ché nay duge ép dung cho cac thanh vién Héi dong
quan tri, Ban kiém soat, Téng Giam doc va nhimg nguoi lién quan.

Piéu 2. Giai thich tir ngir
1. Trong Quy ché nay nhig tir ngit dudi dav s& dugc hiéu nhr sau:

a) “Quy ché nay” 14 Quy ché ndi bd vé quan trj cong ty ctia Cong ty cb phan dich
vu hang héa Noi Bai:

b) “Céng ty™ 1a Cong ty ¢b phan dich vu hang hoa Noi Bai;

¢) “Piéu 1& Cong ty” 1a Diéu 1é Cong ty ¢6 phan dich vu hang hoa Noi Bai;
d) “PHDCD” 1a Pai h¢i déng co déng Cong ty:

@) “BKS” la Ban Kiém soét Cong ty:

e) “HPQT" l1a Hoi dong quén tri Cong ty;

) “Ngudi didu hanh Cong tv” 12 Téng Giam dbc, Phé Tong Gidm dbe va Ke toan
truong/Phu trach ké toan;

h) “Nguoi phy trach quan trj Cong ty” 12 ngudi cd quyén va nghia vu dugc quy
dinh tai Pidu 12 Quy ché nay.

2. CAc tir ngit khac trong Quy ché nay duge gidi thich, dinh nghia tai Diéu 1é
Cong ty, cac vin ban phéap ludt ctia Nha nudce va quy dinh cua Cong ty thi co nghia
nhu trong céc van ban do.

Piéu 3. Nguyén tic quan tri Cong ty

Nhim dam bao Cong ty duoc diéu hanh va kiém soat mot cach hiéu qua, vi
quyén lgi cua ¢d dong va nhitng ngudi lién quan dén Cong ty, cong tdc quan tri Cong
ty phai dam bao cac nguyén tac sau:

- Tuan thu cic quy dinh c6 lién quan cia phép ludt va Diéu 1é Cong ty;
- Dam bao co ché quan tri, diéu hanh Céong ty hi¢u qua:

- Tén trong va dam bao cac quyén lgi hop phap ctia cd déng trén co s bao dam
kiém soat mgt cach ¢6 hiéu qua cac hoat dong kinh doanh va tai chinh ctua Cong ty;

D061 xtr cong bang gitra cac co dong:

Ngén ngtra xung dot 1oi ich;

Dam bao vai trd cia nhitng nguoi cé quyén loi lién quan dén Cong ty,

Minh bach trong hoat dong ctia Céng ty, bao dam viéc cung cap thong tin
quan trong mot cach day du. chinh xéc va kip thoi:

- HPQT va Ban Giam déc lanh dao. BKS kiém soat Cong ty ¢6 hiéu qua.
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Chwong II
PAI HOI PONG CO PONG

Piéu 4. Quyén va nghia vy cia DPHDCD

Quyén va nghia vu ciia PHDCD duge thuc hién theo quy dinh tai Piéu 15 Piéu
1€ Cong ty.

Diéu 5. Trinh tw, thi tuc hop PHPCPD thong qua nghi quyét bing hinh thirc
biéu quyét tai cugc hop PHDCD

1. Tham quyén triéu tip DPHDCD:

HDQT triéu tdp hop PHDCD thudng nién va bit thuong. DHPCD bét thuong
dugre tridu tap theo cac truomg hop quy dinh tai Piéu 14 Piéu 1é Cong ty va theo quy
dinh cua phap luét.

2. Lap danh sach c¢6 dong co quyén du hop:

a) Danh sach ¢ dong c6 quyén du hop PHPCD duge lap dua trén s6 dang ky co
dong, sd dang ky ngudi sé hiru chimg khodn ciia Cong ty. Danh sach c¢b dong co
quyén du hop PHDCD duge lap khéng qua muoi (10) ngay trude ngay giri théng bao
moi hop PHDCD:;

b) Danh sach cb dong co quyén dur hop PHDCD phai c6 ho, tén. dia chi lién lac.
quoc tich, s6 gidy to phap Iy cua ca nhan doi véi ¢6 dong la cd nhéan; tén. ma s6 doanh
nghiép hoac so giay to phap 1y cua to chirc, dia chi tru s¢ chinh doi voi c6 dong la to
chirc; so lugng co6 phan tirng loai, sO va ngay dang kv co dong cua timg co6 dong;

c) Cd dong co qu}’én kiém tra, tra ciru, trich luc, sao chép tén va dia chi lién lac cua
¢6 dong trong danh sach ¢ dong co quyén du hop PHDCD; yéu cau sira doi thong tin
sai 1éch hodic bo sung thong tin can thiét vé minh trong danh séch ¢6 déng c6 quyén du
hop PHPCPD. Nguoi quan 1y céng ty phai cung cap kip thoi théng tin trong s0 dang ky
¢ dong va giai quyét khiéu nai lién quan dén danh siach co dong, sira dbi, bo sung thong
tin sai léch theo yéu cdu ctia ¢ déng; chiu trich nhiém béi thuong thiét hai phat sinh do
khong cung cép hodc cung cép khong kip thoi, khong chinh xéc thong tin 56 dang ky co
déng theo yéu cau. Trinh tu, thii tuc yéu cau cung cap thong tin trong sb ding ky co
déng dugc thue hién theo quy dinh tai Diéu 1é Cong ty:

d) Cong ty gitp ¢d dong xac minh théng tin dé dam bao riang cic quyén ciia ho
da dwge dang ky ddy da. C6 dong cé quyén xac minh tinh chinh xdc ctia thong tin trén
s6 dang ky ¢ dong vé chinh ban than ho va sé ¢d phdn ma ho nam gitr. Co déng co
quyén yéu cau sira déi nhirng théng tin sai 1éch hodc bd sung nhimg thong tin can thiét
vé minh trong danh séch co dong co quyén du hop PHPCP theo quy dinh;

d) Ngudi triéu tdp hop DPHDCD c¢é thé sua chira, bé sung hodc thay doi danh
sach ¢6 dong sau ngay dang ky cudi cung cho muc dich khoi phuc lai quyén hop phép
cta nhitng ¢6 dong khong dugce dua vao danh sach nay hodc sira chira nhitng sai sot
khéc (lién quan dén thdng tin cua c¢6 dong) theo ding quy dinh cua phéap ludt.

3. Théng bao vé viée 1ap danh sach c¢o dong cé quyén tham du hop PHPCD:

6



a) Cong ty phai cong bd thong tin vé viée lap danh sdch cb dong co quyén tham
du hop PHDPCP téi thiéu hai muoi (20) ngay trudc ngay ding ky cudi cing;

b) Théng béo vé viéc 1ip danh sich cd dong cé quyén tham du PHPCD duge
cong bo trén trang thong tin dién tir cia Cong ty va theo cic quy dinh cua phap ludt va
Piéu 1¢ Cong ty.

4. Thong bao tri¢u tap PHDCD:

a) Thong bao mai hop PHPCD dugc thyce hién theo quy dinh tai Diéu 18 Diéu 1&
Cong ty;

b) Théng bao moi hop phai c6 tén, dia chi try so chinh, ma s6 doanh nghiép; tén
dia chi lién lac ctia ¢6 dong hodc ngudi dai dién theo ty quyén ciia c6 dong; thoi gian
va dia diém hop va nhitng yéu cau khdc v&i nguoi dw hop:

¢) Théng bao moi hop va tit ca cdc tai liéu hop phai duoc cong bd trén trang
thong tin dién tir ctia Cong ty, thuc hién cong bé théng tin theo quy dinh cua phap luét
dong thai vai viée giri thong bao moi hop cho cac cb dong. Tai licu hnp bao goém:
chucmg trinh hop, cac tai ligu sur dung trong cude hop, du thao nghi quyét doi véi timg
van dé trong chuong trinh hop. phleu biéu quyét, danh sach va thong tin chi tiét ctia
cac (rng vién trong truong hop bau thanh vién HDQT. thanh vién BKS va céc tai liéu
khac c6 lién quan (néu ¢o);

d) Trong trudng hop théng bdo moi hop giri dén cac c6 dong khong kém theo cac
tai liéu hop. théng bdo moi hop phai néu rd duwong din dén toan bo tai lidu hop duge
dang tai trén trang thong tin dién tr cua Coéng ty dé céac cd dong co thé 2iép cén.

5. Chuong trinh va ndi dung hop PHBCD:

a) HPQT ¢6 nhiém vu chuan bi chuong trinh, néi dung DPHDCD theo quy dinh
ctia phép luat va Diéu 1¢ Cong ty.

b) Quy dinh vé kién nghi cua ¢6 dong dwa vao chuong trinh hop PHDCD dugc
thue hién nhur sau:

- Cb déng hoac nhom c¢b dong theo quy dinh tai khoan 2 Diéu 12 Diéu 1é Cong
ty ¢6 quyén kién nghi vin dé dwa vao churong trinh hop PHDCP. Kién nghj phai bang
van ban va phai duoc giri dén Céng ty chim nhét ba (03) ngdy lam viée trude ngay
khai mac cudc hop. Kién nghi phéi ghi rd tén c6 dong, s6 lugng timg loai cb phén cua
cd dong. vén dé kién nghi dwa vao chuong trinh hop.

- Nguoi triéu tap hop DHDCD c6 quyén tir chéi kién nghi quy dinh tai khoan 4
Diéu 18 Piéu 1& Cong ty néu thude mot trong cac trudng hop sau:

+ Kién nghi dugc giri dén khong ding quy dinh tai khoan 4 Diéu 18 Diéu 1&
Coéng ty:

+ Vao thoi diém kién nghi. ¢6 déng hodc nhém cd dong khong nim gitr du tir
nam phan trim (05%) c¢6 phan phd théng tré 1én theo quy dinh tai khoan 2 Diéu 12
Diéu 1¢é Cong ty;

+ Vién d kién nghi khong thuée pham vi thAm quyén quyét dinh cia PHPCB:

-




+ Céc truong hop khic theo quy dinh cua phap ludt va Diéu 1& Cong ty.

- Nguoi triéu tdp hop PHDCD phai chép nhin va dua kién nghi quy dinh tai
khoan 4 Diéu 18 Piéu 1¢ Cong ty vao du kién chuong trinh va néi dung cude hop, trir
trromg hop quy dinh tai khoan 5 Diéu 18 Dicu 1¢ Cong ty: kién nghi duge chinh thirc
bo sung vao chuong trinh va ndi dung cude hop néu duoc DHDCD chz’ip thuan.

6. Viéc tiy quyén cho nguoi dai dién du hop PHPCP:

Viéc uy quyén cho nguoi dai dién du hop PHDCD dugce thuc hién theo quy dinh
tai Pidu 16 Piéu 1& Cong ty.

7. Céch thire dang ky tham dy DHDCD:
a) Cong ty ¢o trach nhiém thuce hién thi tuc dang ky du hop PHDCD;

b) Viéc dang ky dy hop PHDCD bao obm viéc ding ky ¢6 dong va dai dién dugc
uy quyén cuia co déng tham du truée khi khai mac cudc hop PHDCD. Cb dong duge
dang ky dé xac minh ty 1¢ t6i thiéu cb dong hoic dai dién dugce ty quyén ciia ¢ dong
du hop theo quy dinh dé cude hop PHDCD bat ddu mét cach hop 18:

¢) Trong truong hop ¢ dong ctr hon 01 (mot) ngudi dai dién duoc ay quyén thi
phai xéc dinh cu thé s6 co phan va s6 phicu bau duge iy quyén cia méi ngudi dai dién:

d) Viéc kiém tra tu cach c¢d doéng: Cac gidy to can dugc mang téi cude hop, Xudt
trinh va kiém tra khi ding ky tham du cudc hop PHDCD s& duoc ghi rd trong théng
bao mdi hop PHPCP, bao gdm: chimg minh thu nhan déan/ h chiéw/ thé c¢an cude
cong din/ thé cdn cude hodc LhL’rnE thue ¢4 nhan hop phap khac, Giay Chl'rng nhﬁn
dang ky doanh nghiép hoac crlay to phédp ly twong duong, thu moi va gidy iy quyén
(trong truong hop duogc uy quyén). Viée ding ky dugc thyc hién tai dia diém dién ra
cudc hop DPHDCD:

d) Cb dong. nguoi dai dién theo ty quyén cua ¢ dong la té chire hodc ngudi
dwogc iy quyén dén sau khi cude hop da khai mac c6 quyén ding ky ngay va sau do cé
quyén tham gia va biéu quyét tai dai hdi ngay sau khi dang ky. Chu toa khong c6 trach
nhiém dirng dai hoi dé cho ¢b dong dén mudn dang ky va hi¢u lyc cla nhiing ni dung
da duoc biéu quyét trude do khong thay doi.

8. Diéu kién tién hanh PHPCD:

a) Cude hop PHPCP dugc tién hanh khi ¢6 s6 ¢6 dong dy hop dai dién trén nam
muoi phan trim (50%) tong s6 phiéu bicu quyét;

b) Trudng hop cude hop 14n thir nhat khong di didu kién tién hanh theo quy dinh
tai diém a khoan nay thi théng bao mdi hop lan thir hai duge giri trong thoi han ba
muoi (30) ngay. ké tir ngay du dinh hop lin thir nhit. Cude hop PHPCD lan tht hai
dwge tién hanh khi c6 s6 ¢o dong dur hop dai dién tir ba muoi ba phén tram (33%) Iémg
56 phiéu biéu quyét tré Ién;

¢) Trudng hop cude hop lan thir hai khong du diéu kién tién hanh theo quy dinh
tai diém b khoan nay thi théng bao mdi hop lan thir ba phai duoc gii trong thoi han
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hai muoi (20) ngay ké tir ngay du dinh hop Ian thtr hai. Cude hop PHPCP lan thi ba
dugce tién hanh khong phu thude vao téng sé phiéu biéu quyét cua céc co dong du hop:

d) Chi ¢6 DHDCD méi ¢6 quyén quyét dinh thay d6i chuong trinh hop da duge
giri kém theo thong bao moi hop theo quy dinh tai Diéu 142 cia Ludt Doanh nghiép.

9. Céch thie gio thé, bo phiéu, kiém thé, phiéu va thong bdo két qua kiém the,
phiéu:

a) PHDCP théo ludn va biéu quyét cdc ndi dung. vén dé duoc néu trong cude
hop theo hinh thire gio thé hoac bo Phiéu. C6 ba (03) loai Thé, Phiéu:

- Loai 1: Phiéu béu cir d6i véi viée bau thanh vién HDQT, thanh vién BKS;

- Loai 2 va Loai 3: Thé biéu quyét hodc Phiéu biéu quyét ddi véi tat ca cac ndi
dung con lai dugc dua ra thao luan trong Dai héi.

b) Cach thire gio thé va bo phiéu, kiém thé, phiéu dugc quy dinh trong quy ché
dai hoi dugec DPHDCD thong qua tai tirng phién hop:

¢) Két qua kiém the, phiéu duoe Chu toa hodc Trudng Ban kiém phiéu cong bo
ngay truée khi bé mac cude hop PHPCD. Ket qua kiém thé, phiéu bao gém tong so
phiéu tan thanh, khong tan thanh va khéng c6 y kién déi véi tirg van de.

10. Diéu kién dé nghj quyét dugc théng qua:

a) Nghi quyét vé ndi dung sau ddy duoc théng qua néu dugce sO ¢b dong dai dién
tir sdu muoi 1am phan trim (65%) téng sé phiéu biéu quyét trér 1én cla tat ca cd dong
du hop tan thanh, trir truong hgp quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luit
Doanh nghiép:

- Loai ¢d phan va tong s6 ¢ phan cia timng loai:

- Thay dbi nganh, nghé va linh vuc kinh doanh;

- Thay ddi co cau to chiic quan Iy Céng ty quy dinh tai Diéu 11 Diéu I& Cong ty:

- Du 4n dAu tu hogic ban tai san ¢6 gid tri tir ba muoi 1am phan trim (35%) tong
gi4 tri tai san tré 1én duoc ghi trong bao céo tai chinh gan nhit clia Cong ty;

- Té chirc lai. giai thé Cong ty;

- Sira d6i, bo sung néi dung cia Piéu 1& Cong ty.

b) Céc nghi quyét dugc thong qua khi dugc sé cd dong s¢ hiru trén ndm muoi
phan trim (50%) tdng sé phiéu biéu quyét cia tat ca co dong du hop tén thanh. trir
truong hop quy dinh tai cac khoan 1 Piéu nay va khoan 3. 4 va 6 Diéu 148 Luat
Doanh nghiép:

¢) Céc nghi quyét PHPCP duge thong qua bang mét trim phan tram (100%)
tong s6 ¢b phin cd quyén biéu quyét 13 hop phap va cd hiéu luc ngay ca khi trinh tu,
thu tuc triéu tp hop va théng qua nghi quyét d6 vi pham quy dinh cia Luat Doanh
nghiép va Diéu & Cong ty.



11. Cach thire phan déi nghi quyét cia PHDCD:

Trong thoi han chin muoi (90) ngay ké tir ngay nhan duge nghi quyét hoc bién
ban hop DPHDCD hodc bién ban két qua kiém phiéu ldy y kién DPHPCD, c¢6 dong hodc
nhém cb déng quy dinh tai khoan 2 Diéu 115 Luat Doanh nghiép c¢6 quyén yéu cau
Toa an hoac Trong tai xem xét, hiy bo nghi quyet hoac mot phan ndi dung nghi quyet
DHDCD trong cac truong hop sau day:

a) Trinh tu, thu tuc triéu tip hop va ra quyét dinh cia PHPCD vi pham nghiém
trong quy dinh ctia Luat Doanh nghiép va Diéu 1é Cong ty. trir trurdng hop quy dinh tai
khoan 4 Diéu 21 Diéu 1¢ Céng ty;

b) Noi dung nghi quyét vi pham phép luat hodc Diéu & Céng ty.

12. Lap bién ban hop PHDCD:

a) Cudc hop PHPCD phai dugc ghi bién ban va co thé ghi am hodc ghi va luu
gitt dudi hinh thirc di¢n tr khac. Bién ban phai 1ap bang tiéng Viét, ¢o thé lap thém
bing tiéng nirde ngoai va ¢6 cac ndi dung chii yéu sau day:

- Tén. dia chi tru so chinh, ma sé doanh nghiép:

- Thoi gian va dia diém hop DPHDCD;

- Chuong trinh hop va ndi dung cugc hop;

- Ho, tén chu toa va thu ky:

- Tém tat dién bién cude hop va cac y kién phat biéu tai cude hop PHPCD vé
timg van dé trong chuong trinh hop;

- S cb déng va tong sb phiéu biéu quyét cia céc cd dong du hop, phu luc danh
sédch dang ky cb dong, dai dién ¢b dong du hop véi s6 ¢6 phén va sb phiéu bau twong (mg;

- Tbdng sb phiéu biéu quyét doi véi timg vén dé biéu quyét, trong d6 ghi ré
phuong thire biéu quyét, tong sé phiéu hop 18, khong hop 1&, tan thanh, khong tan
thanh va khong co ¥ kién: ty 1é twong tmg trén tong sb phiéu biéu quyét ciia cO dong
du hop:

- Céc van dé da dugc théng qua va ty 1¢ phiéu biéu quyét théng qua tuong img;

- Ho, tén va chir ky cua chu toa va thu ky. Truong hgp chu toa, thur ky tir chéi
ky bién ban hop thi bién ban nay c¢6 hiéu luc néu duoc tat ca thanh vién khac cta
HDQT tham du hop ky va co day di ndi dung theo quy dinh tai khoan nay. Bién ban
hop ghi rd viéc chu toa, thu ky tir chdi ky bién ban hop.

b) Bién ban hop PHBCP phai dugc ldp xong va thong qua trude khi két thuc
cudc hop. Chu toa va thu ky cude hop hodic nguoi khac ky tén trong bién ban hop phai
lién déi chiu trach nhiém vé tinh trung thuce, chinh xéc cua ndi dung bién ban;

¢) Bién ban duoc lap bing tiéng Viét va tiéng nude ngoai déu co higu luc phap 1y
nhu nhau. Trudong hop cé su khéc nhau vé ndi dung gitra bién ban bing tiéng Viét va
bang tiéng nude ngoai thi ndi dung trong bién ban bang tiéng Viét duge ap dung:
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d) Nghi quyét. Bién ban hop DHDCD, phu luc danh sach c6 dong dang ky du
hop kém chir ky cua cb dong, vin ban uy quyén tham du hop. tit ca céc tai liéu dinh
kém Bién ban (néu co) va tai liéu c6 lién quan kém theo thong bao mai hop phai duge
cong bb théng tin theo quy dinh phép luat vé cong bo thong tin trén thi truong ching
khoan va phai duogc luu gifr tai try so chinh cia Cong ty.

13. Cong bé nghi quyét DHPCD:

Nghi quyét PHDCP phai duge théng bao dén c¢b dong ¢d quyén du hop PHPCDH
trong thoi han muoi Idm (15) ngay ké tir ngay théng qua hodc ding tai 1én trang thong
tin dién tir cia Cong ty.

Piéu 6. Trinh tu, thi tuc hop PHPCPD thong qua nghi quyét bing hinh thirc
liy ¥ kién bing vin ban

1. HPQT c6 quyén ldy v kién c¢d dong bing van ban dé thong qua nghj quyét clia
DHDCD khi xét thiy cén thiét vi loi ich ciia Cong ty. trir nhitng van dé bt budc phai
thong qua bﬁng hinh thire biéu quyét tai cudc hop DPHDPCD dugce thyc hién theo quy
dinh tai khoan 2 Piéu 15 Diéu 1¢ Cong ty.

2. Trinh tu, tha tuc hop PHDCP théng qua nghi quyét bang hinh thie liy ¥ kién
bing van ban thue hién theo quy dinh tai Diéu 22 Diéu Ié Cong ty.

Diéu 7. Trinh tw, thi tuc hop PHPCD thong qua nghi quyét bing hinh thirc
hoi nghi true tuyén hodc hi nghi true tiép két hop véi truc tuyén hodc hinh thire
hop khac

1. PHDCP thong qua nghi quyét bing hinh thirc hoi nghi truc tuyén hodc hoi
nghi truc tiép két hop véi true tuyén hodc hinh thire hop khac dugce thuc hién theo céc
quy dinh ctia phap luét va Diéu & Cong ty.

2. HPQT quyét dinh lya chon té chitc hop DPHPCP thudng nién va bat thudng
theo hinh thire héi nghi true tuyén hodc hoi nghi trie tiép két hop vdi true tuyén hogc
hinh thac hop khac.

3. Trinh tu, tha tuc hop DHDCD théng qua nghi quyét bing hinh thirc hoi nghi
truc tuyén hodc hoi nghi truc 1iép két hop véi truc tuyén hodc hinh thic hop khac sé
duge quy dinh trong quy ché dai hoi tai timg phién hop.

4. Viée to chirc hop PHPCP bing hinh thirc hgi nghi truc tl.lj:"én 5& bao'g:::')m cac
noi dung chinh nhu dudi day; tuy nhién, trong truong hop xét thiy cin thiét, Nguoi
triéu tép hop dai hoi dong c6 dong c6 thé ban hanh vin ban phu hop dé hudng dan/
quy dinh chi tiét/ diéu chinh mgt s6 van dé lién quan dén viée t6 chirc hop PHDCD
béang hinh thirc néu trén dam bao tuan thu cac quy dinh cta phap luat hién hanh.

a) Thong bao triéu tip hop PHDCD truc tuyén.

b) Céach thire thong bao moi hop DPHDPCD truc tuyén duge thuc hién nhu céch
thire thong béo méi hop PHDCD truc tiép Quy dinh tai khoan 3 Piéu 18 Piéu 1¢ Cong
ty. Ngoai ra. trong trudng hop 1o chic hop PHPCD truc tuyén. ngudi triéu tap hoac
ban t6 chire hop PHDCD ¢6 nghia vu chudn bi thém tai liéu hudéng din cho céc cd
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dong dang ky va tham du hop truc tuyén.
¢) Cach thire ding ky tham du hop PHPCD trie tuyén:

- Ch dong sé thuc hién dang ky tham du hop PHDCD truc tuyén theo tai liéu
huéng dan da duge giri cho ¢ déng va/ hodc ding tai trén trang thong tin dién tr cia
Céng ty. Theo do, cd déng s& truy cdp vao duong dan da duge cong bo va thue hién ké
khai, x4c thure tir cach c6 dong dé tham dur hop.

- Cb dong chi duge xem 1a tham du hop DHDCD tryc tuyén khi da dang nhdp
va thuce hién thu tuc theo quy dinh tai Quy ché t6 chirc ky hop PHPCP truc tuyén do.

- Ban t6 chitc s& cung cap cho cac c6 dong thong tin ciia ngudi hd tro ki thuat
cling nhu duong day nong dé ho trg co dong truy cép va tham gia cugce hop.

d) Viéc iy quyén cho ngudi dai dién du hop PHPCP truc tuyén:

Viée iy quyén cho ngudi dai dién du hop DPHDCD truc tuyén duge thyc hién
theo quy dinh tai khoan 6 Piéu 5 ciia Quy ché nay.

e) Piéu kién tién hanh:

Cuéc’hop PHPCP truc tuyén duoc tién hanh khi ¢6 s6 cb dong tham du hop dap
(mg ty 1¢ t&i thiéu nhu duge quy dinh tai khoan 8 Piéu 5 ciia Quy ché nay.

f) Cach thirc bé phiéu trure tuyén:

Ngudi triéu tap hop hodc ban t6 chirc sé chuén bi hé théng, thiét bi k¥ thuat hodc
phuong tién, cdch thirc dé cac cb dong/ ngudi dai dién theo uy quyén co thé thuc hién
biéu quyét truc tuyen bo phleu dién tir va/ hodc céc cach thire dién tir khdc va ghi
nhan viéc biéu quyét truc tuyén nay cia ¢ dong hodc nguoi dai dién theo uy quyén
ddi vai cac ndi dung cua chuong trinh hop. Phuong thire cu thé sé tiy thude vao hé
théng hoic trang thiét bi dién tir ma Cong ty sir dung dé phuc vu cho viée biéu quyét
va s& duge cong bd cho cac cb dong trurde mdi lan hop.

g) Cach thire kiém phiéu:

Ban t6 chirc s& 4p dung céc hé théng, c6ng nghé hién dai dé thuc hién viée kiém
phiéu clia cdc cb dong. Viéc kiém phiéu s& dugc tinh dua trén 50 lugng phiéu ma co
dong va/hodc ngudi dai dién theo ity quyén da biéu quyét bing hinh thirc biéu quyét
trure tuyén, bo phiéu dién tur va‘hodc cac cach thirc khac theo quy dinh cua Nguoi triéu
tap hop hodc ban t6 chuc phu hop véi quy dinh cua phap luat. Ban kiém phleu chiu
trach nhiém vé tinh chinh x4c cua viéc kiém phiéu nay va chiu trach nhiém veé cac thiét
hai phat sinh tir cdc nghi quyét duoc thong qua do kiém phiéu khong trung thuc, khong
chinh xac.

h) Thong bdo két qua kiém phiéu:

Két qua kiém phiéu s& duoc thong bao ngay tai cude hop PHDCD tryuc tuyén sau
khi hoan thanh xong viéc kiém phiéu va trude khi bé mac cude hop.

i) Nghi quyét, Bién ban hop PHPCP truc tuyén:

Thuc hién theo cich thirc va ndi dung nhu quy dinh tai Biéu 21 Dicu 1¢ Cong ty,
Khoan 12 va Khoan 13 Piéu 5 cua Quy ché nay.
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Chwong 111
HOI PONG QUAN TRI

Piéu 8. Quyén va nghia vu cia HPQT, trach nhiém cia thanh vién HPQT

Quyén va nghia vu ciia HDQT, trach nhiém ciia thanh vién HDQT thuc hién theo
quy dinh tai Diéu 27 Diéu lé Cong ty.

Piéu 9. Pé cir, ing cir, biu, mién nhiém, bii nhiém va bo sung thanh vién
HPQT

1. Nhiém ky va sé luong thanh vién HDQT: dugc thuc hién theo quy dinh tai
Diéu 26 Diéu 1é Cong ty.

2. Co cau. tiu chuan va diéu kién cta thanh vién HDQT: dugc thuc hién theo
quy dinh tai khoan 4 Diéu 25 va Diéu 26 Piéu 1é Cong ty.

3. Pé cir. tmg cir thanh vién HPQT:

Viéc dé ctr va trng cir thanh vién HDQT duge thue hién theo quy dinh tai Diéu 25
Piéu 1é Cong ty.

4. Céch thirc bau thanh vién HPQT:

a) Céach thic bau thanh vién HPQT duoc thue hién theo quy dinh tai Piéu 25
Diéu 1& Cong ty va quy ché bdu cir dwoc DPHDPCD théng qua;

b) Viée biu thanh vién HDQT thuc hién theo phwong thitc bdu dén phiéu;

¢) Thong tin lién quan dén cac tmg vién HPQT (trong trudng hop da xac dinh
drge trudce cac g vién) duge cong bo toi thiu muoi (10) ngay trude ngay khai mac
hop DHDCD trén trang thong tin dién tir dé cd déng co thé tim hiéu vé céc ting vién
nay trude khi bod phiéu.

5. Mién nhiém, bai nhiém va bd sung thanh vién HDQT:

a) Viéc mién nhiém, bai nhiém va bd sung thanh vién HPQT duogc thuce hién theo
quy dinh tai khoan 4 Diéu 26 Diéu 1¢ Cong ty va Piéu 160 Ludt Doanh nghiép:

b) Viéc thong bdo vé biu. mién nhiém. bai nhiém va bd sung thanh vién HDQT
duge thuc hién theo quy dinh ctia phap luat va Diéu 1é Cong ty.

6. Bau, bai nhiém, mién nhiém Chu tich HPQT:

Viéc bau. bai nhiém, mién nhiém Chu tich HPQT duoc thuc hién theo cac quy
dinh tai Diéu 29, khoan 1 Diéu 30 Diéu 1é Cong ty.

Piéu 10. Thi lao va lgi ich khac cia thanh vién HDQT

Thu lao va lgi ich khac cua thanh vién HPQT dugc thuc hién theo quy dinh tai
Piéu 28 Diéu 1¢ Cong ty.

Piéu 11. Trinh tir va thi tuc t6 chirc hop HPQT

1. Cudc hop HDQT:

a) HDQT hop it nhat mdi quy mét (01) 14n va c6 thé hop bat thudng:
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b) Chi tich HPQT triéu tap hop HPQT trong trudng hop sau day:

- C6 dé nghi ctia BKS hoac thanh vién dc lap HDQT;

- €6 dé nghi ciia Téng Giam ddc hodc it nhat nam (05) ngudi quan ly khéc;

- C6 dé nghi ciia it nhét hai (02) thanh vién HDQT;

- Céc truong hop khac theo quy dinh ctia Diéu 1é Cong ty.

¢) Dé nghi quy dinh tai diém b khoan nay phai dugc lap thanh van ban, trong do
néu o muc dich, van dé cin thao luan va quyét dinh thudc tham quyén cua HDQT:

d) Chu tich HDQT phai triéu tap hop HPQT trong thoi han bay (07) ngay lam
viée ké tir ngay nhan dugc dé nghi quy dinh tai diém b khoén nay. Trudng hop khong
triéu tap hop HDQT theo dé nghi thi Chu tich HPQT phai chju trach nhiém vé nhirng
thiét hai xay ra déi voi Céng ty; ngudi dé nghi cé quyén thay thé Cha tich HDQT triéu
tap hop HBQT.

2. Thoéng bao hop HPQT:

a) Chu tich HDQT hodc ngudi triéu tap hop HDQT phai giri thong bdao moi hop
chdm nhat 12 ba (03) ngay lam viéc truéc ngdy hop. Théng bao moi hop phai xéc dinh
cu thé thoi gian va dia diém hop, chuong trinh, céc van dé thao luan va quyét dinh.
Thong bao moi hop phai kém theo tai liéu sir dung tai cude hop va phiéu biéu quyet
ctia thanh vién.

Thoéng bao moi hop HPQT co thé giri bang gidy moi. dién thoai, fax, phuong
tién dién tir hodc phuong thie khac do Diéu 1¢ Céng ty quy dinh va bao dam dén duge
dia chi lién lac cua tirng thanh vién HPQT dugc dang ky tai Cong ty.

b) Chu tich HPQT hodc nguoi triéu tp glri thong bdo mai hop va céc tai licu
kém theo dén cac thanh vién BKS nhu déi véi cac thanh vién HDQT.

3. Quyén dy hop HPQT ctia thanh vién BKS:

Thanh vién BKS c6 quyén tham du cac cude hop HPQT: co quyén thao luin
nhung khong dugce biéu quyét.

4. Diéu kién t6 chirc hop HDQT:

a) Cude hop HDQT duoc tién hanh khi ¢ tir ba phan tu (3/4) tong s6 thanh vién
trd 1én du hop:

b) Trudng hop cude hop duge triéu tap theo quy dinh tai khoan nay khong du 56
thanh vién du hop theo quy dinh thi duge triéu tap lan thir hai trong thoi han bay (07)
ngay ké tir ngay du dinh hop lan thir nhat. Truong hop nay, cudc hop duoc tién hanh
néu ¢ hon mot nira (1/2) sb thanh vién HPQT du hop.

5. Cach thire biéu quyét:

Thanh vién HDQT duoc coi la tham du va biéu quyét tai cuge hop trong trudng
hop sau day:

- Tham du va biéu quyét truc tiép tai cudc hop:
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- Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan
12 Diéu 30 Diéu 1é Cong ty:

- Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hojc
hinh thuc dién tu khac:

- Guri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién ti;

- Céc hinh thtre va phuong tién khac theo quyét dinh ciia Chi tich Hoi dong
quan tri hodc nguoi tridu tap hop Hoi dong quan tri phit hop véi quy dinh cua phap
luat.

- Gui phiéu biéu quyét bang phuong tién khic theo quy dinh trong Piéu 1¢
Cong ty.
6. Céch thire théng qua nghi quyét cia HDQT:

a) Viéc théng qua nghi quyét, quyét dinh cia HDQT dugc thuc hién theo quy
dinh tai Diéu 30 Diéu 1é Cong ty;

b) Nghi quyét, quyét dinh ctia HDQT duge théng qua néu dugc da sO thanh vién
du hop tan thanh; trudong hop s6 phiéu ngang nhau thi quyét dinh cudi cing thudc vé
phia ¢6 y kién ctia Chi tich HPQT;

¢) Thanh vién khéng trie tiép du hop ¢é quyén atri phiéu biéu quyét dén cude hop
thong qua thu, fax, thu dién tir. Truong hop giri phiéu biéu quyét dén cudc hop thong
qua thu, phiéu biéu quyét phai dung trong phong bi kin va phai duoc chuyén dén Chu
tich HDQT chim nhat mﬁt (01) gidr trude khi khai mac. Phiéu biéu quy /6t chi duge mo
trude su ching kién cia tit ca nhimg ngudi du hop. Phiéu biéu quyet hop 1& bang vian
ban c6 gid tri ngang bang véi phiéu biéu quyét ciia nhimg ngudi tryc tiép du hop;

d) Céc nghi quyét, quyét dinh duge théng qua trong mét cude hop qua dién thoai
hoac cdc phurong tién thong tin lién lac duge to chire va tién hanh mot cach hgp 1é theo
quy dinh tai khoan 10 Diédu 30 Diéu 1é Céng ty s& ¢6 hiéu luc ngay khi két thic cude
hop nhung phai duge khang dinh bang cac chir ky trong bién ban cta tit ca thanh vién
HPQT tham du cudc hop nay:

d) Nghi quyét theo hinh thire ldy ¥ kién bing van ban dugc théng qua trén co s
y kién tan thanh ctia da s6 thanh vién HPQT cé quyén biéu quyét. Nghi quyét nay co
hiéu lwe va gia tri nhu nghi quyét duge thong qua tai cude hop. Nghi quyét ciing c6 thé
duoc théng qua bang cach sir dung nhiéu ban sao ctia cing mét viin ban néu méi ban
sao do6 ¢6 it nhat mot chir ky cua thanh vién HDQT.

7. Viée iy quyén cho ngudi khac du hop ciia thanh vién HDQT:

Truomg hop thanh vién HPQT khong tham du hop HDQT dugce uy quyén cho
nguoi khic du hop va biéu quyét néu dugce da so thanh vién HPQT chap thuan.

8. Lap bién ban hop HDQT:

Viéc lap Bién ban hop HPQT duoc thuc hién theo quy dinh tai khoan 6 Piéu 30
Diéu 1é Cong ty.
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9. Thang béo nghi quyét, quyét dinh cia HDQT:

Viée thong bao vé nghi quyét, quyét dinh ciia HDQT dugc thuc hi¢n theo cac
quy dinh ctia phap luat va Diéu I1& Cong ty.

Piéu 12. Ngwdi phu trach quin tri Cong ty

1. HPQT Céng ty bd nhiém it nhit mot (01) Ngudi phu trdch quén tri cong ty dé hd
tro cOng tac quan tri cong ty tai doanh nghiép. Nguoi phu trich quan tri cong ty co thé
kiém nhiém lam Thu ky céng ty theo quy dinh tai khoan 5 Diéu 156 Luét Doanh nghiép.

2. Ngudi phu trach quan tri Cong ty phai dap tmg cac tiéu chudn sau:

a) Co hi¢u biét vé phép ludt;

b) Negudi phu trach quan trj cong ty khéng dugc déng thoi 1am viée cho to chirc
kiém toan duge chap thuan dang thuc hién kiém todn céc bdo cdo tai chinh cua Cong ty.

¢) Céc tiéu chudn khéc theo quy dinh cia phap ludt, Diéu 1é Cong ty va quyét
dinh cua HDQT.

g =
3. Nguoi phuy trach quan tri Cong ty co quyén va nghia vu sau: <4
a) Tu vn HPQT trong viéc t& chirc hop PHPCD theo quy dinh va cic cong viée '
lién quan gitra Cong ty va c6 dong; (
b) Chuén bj cac cude hop HPQT, BKS va DPHDCP theo yéu cau ciia HDQT a/

hoac BKS,;

¢) Tu van vé thu tuc cua cac cudc hop:

d) Tham du cac cudc hop;:

d) Tur van th tyc 1ap cac nghi quyét cua HDQT phit hop véi quy dinh ctia phap luat;

e) Cung cip cac thong tin tai chinh, ban sao bién ban hop HPQT va céc thong tin
khéc cho thanh vién HDQT va thanh vién BKS;

g) Gidm sat va bao ciao HDQT vé hoat dong cong b6 théng tin cia Cong ty:

h) La dau mbi lién lac véi cac bén co quyén lgi lién quan;

i) Bao mat thong tin theo céc quy dinh ctia phap luat va Diéu 1é Cong ty:

k) Cac quyén va nghia vu khac theo quy dinh cia phap luét.

4. Viéc thong bao vé bd nhiém. mién nhiém Ngudi phu trach quan trj Cong ty
dugc thyc hién theo cac quy dinh cua phap lut va Diéu 1€ Cong ty.

Chwong IV
BAN KIEM SOAT

Piéu 13. Quyén va nghia vu ciia BKS, trich nhi¢m ciia thanh vién BKS

Quyén va nghia vu cia BKS. trach nhiém cua thanh vién BKS thuc hién theo
quy dinh tai Piéu 39 Piéu 1é Cong ty va Piéu 173 Luat Doanh nghiép.
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Piéu 14. Nhiém ky, s6 lwgng, thanh phin, co ciu thanh vién BKS

1. Nhiém ky. thanh phin, sb luong va co cdu thanh vién BKS: dugc thue hién
theo quy dinh tai Piéu 37 Piéu 1¢ Cong ty.

2. Tiéu chuén va diéu kién cta thanh vién BKS: Thanh vién BKS Céng ty phai
dap img diy du céc tiéu chuan va didu kién duoc thuc hién theo quy dinh tai Diéu 37
Diéu 1é Cong ty va cac quy dinh phap luat khic c6 lién quan.

3. Dé cir, img cir thanh vién BKS:

Viée tmg cur, dé cir thanh vién BKS duogc thuc hién theo quy dinh tai Piéu 36
Diéu 1é Cong ty.

4. Cach thire bau thanh vién BKS:

a) Céch thitc bu thanh vién BKS duoc thuc hién theo quy dinh tai Diéu 36 Diéu
1é Cong ty va quy ché bau cir duge DHDCD thong qua;

b) Viée bau thanh vién BKS duoc thuc hién theo phuong thirc bau dén phiéu;

¢) Thong tin lién quan dén cac ing vién BKS (trong trudmg hop di xac dinh dugc
trude céc tmg vién) duge cong bd toi thieu mudi (10) ngdy trude ngdy khai mac hop
DHDCD trén trang thong tin dién tr dé cd déng c6 thé tim hiéu vé cdc tng vién nay
trude khi bo phiéu.

5. Céc trrong hop mién nhiém, bai nhiém thanh vién BKS:

a) Thanh vién BKS bi mién nhiém trong céc truong hop sau:

- Khéng con du tiéu chuan va diéu kién lam thanh vién BKS theo quy dinh tai
diém b khoan nay:

- Co don tir chire va duge chdp thuan;

- Céc truong hop khac theo quy dinh cua phap luat.

b) Thanh vién BKS bi béi nhi¢m trong céc truong hop sau:

- Khoéng hoan thanh nhiém vu. céng viéc duge phan cong:

- Khéng thuc hién quyén va nghia vu clia minh trong séu (06) thang lién tuc,
trir trurdmg hop bat kha khang:

- Vi pham nhiéu lan, vi pham nghiém trong nghia vu cua thanh vién BKS theo
quy dinh cua Luét Doanh nghiép va Diéu 1é Cong ty:

- Trudng hop khéc theo nghi quyét PHDCD.

6. Théng bao vé biu, mién nhiém, bai nhiém thanh vién BKS duge thyc hién
theo cac quy dinh cua phap luat va Diéu 1é Céng ty.

7. Tién luong va quyén loi khic ctia thanh vién BKS dugc thyc hién theo quy
dinh tai Diéu 41 Diéu 1€ Cong ty.

Ny e



Chwong V
TONG GIAM DOC

Piéu 15. Vai tro, trach nhiém, quyén va nghia vy ciia Tong Giam déc

Vai trd, trach nhiém va nghia vu ctia Téng Giam ddéc Céng ty dugc thuc hién
theo quy dinh tai Piéu 35 Piéu 1é Cong ty.

Piéu 16. B6 nhiém, mién nhiém, bii nhiém, ky hop ddng lao dong, chim dit
hop ddng lao déng ddi véi Tong Giam doc

1. Nhiém ky ctia Téng Giam dbc 1a nam (05) nam va c6 thé duge bo nhiém lai
v6i s6 nhiém ky khong han ché.

2. Téng Giam dbc Cong ty phai dap tmg diy du céc tiéu chuan va didu ki¢n theo
quy dinh tai Diéu 35 Diéu 18 Cong ty va cac quy dinh phép ludt ¢6 lién quan.

3. Ung cir, d& cir. bd nhiém. mién nhiém, b nhiém. ky hop dong lao dong,
cham dut hop dong lao dong déi véi Tong Giam doc:

- HDOQT bb nhiém mot (01) thanh vién HPQT hoic thué ngudi khac 1am Téng
Giam ddc. Téong Giam doc 1a nguoi diéu hanh cong viéc kinh doanh hing ngay cua
Céng ty: chiu sy giam sat cia HPQT; chiu trach nhiém trudc HPQT va trude phap
luét vé vig¢c thuc hién qu}fén, nghia vu dugc giao;

- Trinh tu, tha tuc tmg cir, dé cir, bd nhiém, mién nhiém, bai nhiém. ky hop
dbng lao dong. chdm dut hop ddng lao dong véi Téng Giam dbéc Cong ty dugce thuc
hién theo quy dinh cua Cong ty va cua phap luat.

4. Théng bao bd nhiém, mién nhiém, bdi nhiém, ky hop déng. chdm dit hop
dong dbi voi Tong Giam dbc:

Sau khi c6 quyét dinh bd nhiém, mién nhiém. bai nhiém, ky hop déng, cham durt
hop dong véi Tong Giam dée, Cong ty ¢6 trach nhiém cong bo théng tin theo cac quy
dinh ctia phap luit va Piéu 1é Cong ty.

5. Tién luong va loi ich khéc cia Téng Giam déc duge thyc hién theo quy dinh
tai Diéu 34 Diéu 1é Céng ty.

Chuong VI
PHOI HOP HOAT PONG GIUA
HOI PONG QUAN TRI, BAN KIEM SOAT, TONG GIAM POC

Piéu 17. Nguyén tic phdi hop
HPQT, BKS, Tong Giam doc phéi hop hoat dong theo nguyén tic sau:

1. Luén vi lgi ich cua Cong ty.

(£

. Tuén thu cic quy dinh cta phap luit va Piéu 1é Cong ty.

. Phai tu chiu trdch nhiém trong qua trinh thye hién nhiém vu dugc giao.

Lol
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4. Tt ca thanh vién déu ¢o quyén bao luu ¥ kién thong nhéit hodc khong théng
nhat déi v6i mot noi dung va cé trach nhiém giai trinh vé viée dé khi duge yéu cau.

Piéu 18. Quy trinh, thii tuc phdi hgp hoat dong ciia HDQT

1. Béi véi BKS:

a) HDQT moi BKS tham gia cudc hop ciia HDQT. Chuong trinh, néi dung cac
cugc hop cua HPQT phai dugc gui dén BKS cuing thoi gian gui t6i cac thanh vién
HDQT:

b) Céc ndi dung khac co lién quan: duge thuc hién theo quy dinh cua phap ludt,
Piéu 1é Céng ty, nhiém vu, quyén han ctia HDQT, Quy ché hoat déng cia HPQT va
Quy ché hoat dong cia BKS.

2. Péi vai Ban Giam dbe:

a) Déi véi cong tac to chirc cude hop PHDCD thudmg nién. HPQT chi dao TGP
chuén bi va théng nhat cac ndi dung lién quan, bao cdo trinh PHPCD:

b) Déi v6i cac ndi dung Tdng Giam Dbc trinh HDQT, HDQT xem xét. quyét
nghij theo thdm quyén va ban hanh nghi quyét dé Téng Giam débc trién khai thue hién;

¢) Trong trudong hop cﬁp thiét, vi nhitng muc dich lién quan téi nhiém vu cia
minh, cac thanh vién HPQT cé quyén yéu ciu Tong Giam dbc, ngudi didu hanh khac
trong Céng ty cung cAp ngay cac thong tin vé hoat dong ctia Cong ty;

d) Trong trudong hop cude hop ciia HDQT c6 moi Téng Giam ddc va céc ca nhén,
don vi thugc Cong ty thi HDQT gui thong bao moi hop, ndi dung hop dé viée tham gia
hop duge hiéu qua:

d) Cac ndi dung khac co lién quan: duge thuc hién theo quy dinh cia phap luét,
Diéu Ié Cong ty, nhiém vu, quyén han ctia HDQT va Quy ché hoat dong cia HDQT.,

Piéu 19. Quy trinh, thi tuc phoi hop hoat dong ciia BKS

1. Déi véi HDQT: BKS ¢6 vai tro giam sat, phdi hop, dé xuit kién nghi va thong
tin day du. kip thoi, chinh xéc. Cu thé nhu sau:

a) BKS thuong xuyén théng bdo voi HDQT vé két qua hoat dong. tham khao y
kién cua HPQT trudc khi trinh bao céo. két ludn va kién nghi Ién DPHDCD:

b) Trong cac cudc hop ciia BKS, BKS ¢6 quyén moi thanh vién HDQT. Téng
Giam déc va kiém toan vién déc ldp tham dy va tra 101 céc van dé ma cac thanh vién
BKS quan tam;

¢) Cac cudce kiém tra dinh ky. dot xut ciia BKS phai c6 két luan bang vén ban va
atri cho HDQT. BKS cin phai ban bac théng nhét véi HPQT. Tong Giam ddc trude
khi bao cao truéc PHPCP. Truong hgp khong thong nhat quan diém thi duge quyén
bao luu v kién ghi vao bién ban va Truéng BKS ¢6 trach nhiém bdo cdo véi PHPCD
gan nhét;

d) Thanh vién BKS ¢6 nghia vu thong biao cho HPQT cac giao dich gitra Cong
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ty. cong ty con, cbng ty do Cong ty nim quyén kiém soat véi chinh thanh vién d6 hodc
vGi nhirng nguoi ¢d lién quan tGi thanh vién dé theo quy dinh cia phap luét;

d) Cac n6i dung khac co lién quan: dugce thye hién theo quy dinh cua phap luat.
Piéu 1¢ Cong ty, nhiém vu, quyén han cia BKS va quy ché hoat dong cua BKS.

2. D6i véi Ban Giam dbc: BKS ¢6 chire ning kiém tra va gidm sat. Cu thé trinh
tu, thu tuc nhu sau:

a) Thanh vién BKS ¢6 quyén yéu cdu Tdng Gidm déc va cac Phé Téng Giam
dbe, Ké toan truong/Phu trach ké toan cung cap hd so, tai liéu lién quan dén hoat dong
kinh doanh cua Cong ty;

b) D&i voi hoat dong cia Ban Giam dbéc, cin cir vao cac bdo cdo hoat dong
thuong ky va nhitng yéu cau cung cap thong tin, BKS ¢6 quyén dé nghi HDQT xem
xét lai cac quyét dinh ciia Tong Gidm dbc. Trong truong hop c¢é dau hiéu vi pham
phép luat, Didu 1&é Cong ty va c6 thé gdy thiét hai 1én vé vat chat, uy tin cua Cong ty,
BKS co quyén gtri théng bao dén Tong Giam ddc nhidm muc dich yéu cau dirng ngay
viéc thue hién cdc quyét dinh do:

¢) Céc cube kiém tra dinh k¥, @6t xuat ciia BKS phai c6 két luin bang van ban
giri cho Tong Giam dbe. Tiy theo mire do va két qua ciia cudc kiém tra, BKS can phai
bin bac thong nhat véi Tong Gidm doc trude khi béo cio PHPCD;

d) Cac ndi dung khac c¢o lién quan: dugc thuc hién theo quy dinh cua phap luat,
Diéu l¢ Cong ty. nhiém vy, quyén han cua BKS va quy ché hoat dong cua BKS.

Piéu 20. Quy trinh, thi tuc phdi hop hoat dong ciia Téng Giam dbc

1. Voi BKS:

a) Téng Giam dbc cung cip cho BKS tiép can ddy du ho so, tai liéu lién quan dén
hoat dong kinh doanh cua Cdng ty:

b) Trong céc cude hop ciia BKS, BKS c6 thé moi Tong Giam dbc tham dy va tra
1o céc vain dé ma céc thanh vién BKS quan tdm:;

¢) Tong Giam dbc chi dao cac Pho Tong Giam dbc, Ké toan truong/Phy trach ké
toan vé cac can bd khac thyue hién cac yéu ciu cia BKS theo quy dinh;

d) Cac ndi dung khic cd lién quan: dugce thue hién theo quy dinh cua phép ludt,
Diéu 1¢é Cong ty. nhiém vy, quyén han ciia TGP va Quy ché hoat dong cua BKS.

2. V61 HPQT:

a) Khi c6 dé xuit cdc bién phap nhim ning cao hoat dong va quan 1y cia Cong
ty. Tong Giam ddc giri d& xuit cho HPQT. Dé xudt cin néu rd ndi dung, phuong én,
thoi gian trién khai, 4p dung;

b) Tong Gidgm ddc trinh HPQT phé duyét ké hoach san xuat kinh doanh hing
nam va céc ndi dung khéc thude tham quyén quyét dinh cia HPQT:

¢) Tong Giam doc ¢ quyén quyét dinh cac bién phap vuot tham quyén ciia minh
trong truomg hop khan cap nhu thién tai, dich hoa. hoa hoan. su c¢b bat ngo... nhung
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phai bdo cédo bing van ban cho HDQT trong thdi gian sém nhat c6 thé va chiu trach
nhiém truée HDQT va PHDCD gin nhit vé cac quyét dinh do;

d) Cac ndi dung khac ¢ lién quan: duge thuc hién theo quy dinh cua phap ludt,
Diéu 1é Cong ty, nhiém vu. quyén han ctia Téng Giam dbc va Quy ché hoat dong cua
HDPQT.

Chuwong VII
QUY DINH VE PANH GIA HANG NAM POI VOI HOAT PONG, KHEN THUONG
VA KY LUAT DOI VOI THANH VIEN HOI PONG QUAN TRI, THANH VIEN
BAN KIEM SOAT, TONG GIAM POC VA NGUOI PIEU HANH KHAC

Piéu 21. Phwong thire danh gid hoat dong ciia thanh vién HPQT, BKS,
Toéng Gidm déc va ngwdi diéu hanh khic

1. Viéc danh gia hoat ddng cua thanh vién HPQT, BKS, Ban Giam dée o thé
dugc thuc hién theo mdt hodc maot s6 cach thire sau day:

a) Tu nhéan xét danh gia; 3

b) Danh gia hoat dong hing nam duoc tién hanh vao dip cudi nam: \

¢) Cach thire khiac do HPQT lua chon vao tirng thoi diém.

2. HPQT dénh gi4 hoat dong ctia cac thanh vién HDQT, Tong Giam dbc, Nguoi
phu trach quan tri Cong ty va Thu ky cong ty.

3. BKS danh gia hoat dong cua thanh vién BKS.

4. Tong Giam dbc danh gia cac Phé Tong Giam dbc, Ké toan truéng/Phu tréch
ké toan.

N\

Diéu 22. Trach nhiém va tiéu chuin danh gia hoat djng

1. HPQT. BKS, Téng Giam ddc c6 trach nhiém xdy dung céc tiéu chudn danh
gi4 hoat dong cho tit ca cac d6i trong ma minh danh gid.

2. Tiéu chi danh gia hoat dong cua céc thanh vién HDQT, thanh vién BKS, Téng
Gidm dbe va cac Pho Tong Giam dbe, Ké todn truéng/ Phu trach ké toan, bao gom:

a) Két qua thuc hién cong viée duge giao gdm mire do hoan thanh, khéi luong,
chit lugng, hiéu qua cong viée. két qua hoat dong cia Cong ty:

b) Pham chét dao dirc, 16i séng nhan thire, tr tréng, viée tudn thi va chap hanh
quy dinh phap luat, Piéu 1¢é Coéng ty:

¢) Tinh than hoc tip ning cao trinh d6, tinh trung thue, cau thi trong cong tac, ¥
thirc td chire, kv ludt. tinh than trach nhiém trong cong viée duge giao va vi tri dang
dam nhiém:

d) Kha nang quan ly, phong céch, thai d§ trong quan ly cdng vigéc, thuc hién
chéng quan liéu, tham nhiing, lang phi:



@) Poan két. phéi hop trong cong ty, véi cac co quan don vi khac va mirc do tin
nhiém dbi v6i nhin vién.
3. Xép loai danh gia gdm c6 bon (04) loai:
- Hoan thanh xuét sic nhiém vu;
- Hoan thanh tét nhiém vu;
- Hoan thanh nhiém vu;
- Khong hoan thanh nhiém vu.
Piéu 23. Khen thudng
Céac ndi dung vé cong tic thi dua khen thuéng, cac hinh thirc khen thudng, tiéu
chuén cu thé vé hinh thtre khen thudng, trinh tu, thi tuc khen thudng duoc thuce hién
theo quy dinh cua Cong ty.
Piéu 24. Ky luat
1. Céc thanh vién HPQT, BKS. Ban Giam déc, Ké toan truréng/Phu trich ké todn
trong qua trinh thuc thi nhiém vu ctia minh ma vi pham quy dinh khéc ¢6 lién quan cua
phap luat, Piéu 1é Cong ty va cdc quy dinh khéc c6 lién quan cua Cong ty thi tiy theo
tinh chat, mic do, hau qua cta hanh vi vi pham s& bi xir Iy ky lut theo quy dinh ctia
phap ludt va cia Cong ty.
2. Nguyén tac xir Iy vi pham ky luét. cdc hinh thire xir 1y vi pham ky luat, trinh
tu, thu tuc xir ly vi pham ky luét duge thue hién theo quy dinh cua Cong ty.

Chuong VIII
PIEU KHOAN THI HANH
Piéu 25. Hiéu lwe thi hanh
1. Quy ché nay c6 hiéu luc ké tir ngay duoec PHPCP thong qua.
2. Thanh vién HDQT, BKS, Téng Giam doc, nguoi diéu hanh khéc, nhirmg ngudi ¢6

lién quan va toan thé nguoi lao dong Céng ty chiu trach nhiém thuc hién Quy ché nay.
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NOI BAI CARGO TERMINAL THE SOCIALIST REPUBLIC OF VIETNAM

SERVICES JOINT STOCK COMPANY Independence - Freedom - Happiness

INTERNAL REGULATION ON CORPORATE GOVERNANCE
NOI BAI CARGO TERMINAL SERVICES JOINT STOCK COMPANY

Pursuant to the Law on Enterprises No. 59/2020/QH14 adopted by the National
Assembly of the Socialist Republic of Vietnam on 17/6/2020, as amended and
supplemented from time to time;

Pursuant to the Law on Securities No. 54/2019/0H14 adopted by the National
Assembly of the Socialist Republic of Vietnam on 26/11/2019, as amended and
supplemented from time to time,

Pursuant to Decree No. 155/2020/ND-CP dated 31/12/2020 of the Government
detailing the implementation of a number of articles of the Law on Securities, as
amended and supplemented from time to time;

Pursuant to Circular No. 116/2020/TT-BTC dated 31/12/2020 of the Minister of
Finance providing guidance on corporate governance applicable to public companies
under Decree No. 155/2020/ND-CP dated 31/12/2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

Pursuant to the Charter of Noi Bai Cargo Terminal Services Joint Stock
Company,

Pursuant to Resolution No. 0126/NQ-DHDCD of the General Meeting of
Shareholders dated 25/6/2026;

The Board of Directors hereby promulgates the Internal Regulation on
Corporate Governance of Noi Bai Cargo Terminal Services Joint Stock Company.
This Internal Regulation on Corporate Governance of Noi Bai Cargo Terminal
Services Joint Stock Company comprises the following contents:

CHAPTER 1
GENERAL PROVISIONS

Article 1. Scope of regulation and subjects of application

1. Scope of Regulation: This Internal Regulation on Corporate Governance sets
out the rights and obligations of the General Meeting of Shareholders, the Board of
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Directors. and the General Director; the procedures for convening and conducting
meetings of the General Meeting of Sharcholders; the nomination. self-nomination,
election, appointment, dismissal and removal of members of the Board of Directors,
members of the Board of Supervisors, the General Director; and other matters as
provided in the Charter of the Company and applicable laws.

2. Subjects of application: This Regulation shall apply to members of the Board
of Directors, members of the Board of Supervisors, the General Director, and other
relevant persons.

Article 2. Interpretation

1. In this Regulation, the following terms shall have the meanings set out
below:

a) “Regulation™ means this Internal Regulation on Corporate Governance of Noi
Bai Cargo Terminal Services Joint Stock Company;

b) “Company™ means Noi Bai Cargo Terminal Services Joint Stock Company;

¢) “Charter” 1a means the Charter of Noi Bai Cargo Terminal Services Joint
Stock Company;

d) “GMS” means the General Meeting of Sharcholders of the Company:
d) “ BOS™ means the Board of Supervisors of the Company;
¢) “BOD™ means the Board of Directors of the Company;

2) “Executive Officers” means the General Director, Deputy General Directors
and Chief Accountant/Person in Charge of Accounting;

h) “Person in Charge of Corporate Governance™ means the person whose rights
and obligations are specified in Article 12 of this Regulation.

2. Other terms used in this Regulation shall have the meanings assigned to them
in the Charter, applicable laws and regulations, and the Company's internal
regulations.

Article 3. Principles of corporate governance

To ensure that the Company is managed and controlled effectively for the benefit
of shareholders and other stakeholders. the corporate governance framework of the
Company shall be based on the following principles:

- Compliance with applicable laws and the Charter of the Company:
- Ensuring an effective corporate governance and management mechanism:

- Respecting and protecting the lawful rights and interests of shareholders while
maintaining effective oversight of the Company's business and financial activities:

- Ensuring equitable treatment of shareholders:

- Preventing conflicts of interest:
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- Safeguarding the role and legitimate interests of stakeholders of the Company:

- Ensuring transparency in the Company's operations and the full, accurate, and
timely disclosure of material information;

- Ensuring that the Board of Directors and the Board of Management effectively
direct the Company, while the Board of Supervisors effectively supervises and
monitors the Company's activities.

CHAPTER 11
GENERAL MEETING OF SHAREHOLDERS

Article 4. Rights and Obligations of the GMS

The rights and obligations of the GMS shall be exercised in accordance with
Article 15 of the Charter.

Article 5. Procedures for convening and conducting a GMS Meeting to
approve resolutions by voting at the GMS Meeting

1. Authority to convene a GMS Meeting:

The BOD shall convene annual and extraordinary GMS meetings. An
extraordinary GMS shall be convened in the cases specified in Article 14 of the
Charter and in accordance with applicable laws.

2. Preparation of the list of shareholders entitled to attend the Meeting:

a) The list of shareholders entitled to attend the GMS shall be prepared on the
basis of the Company's Register of Shareholders and Register of Securities Holders.
Such a list shall be prepared no more than ten (10) days prior to the date on which the
notice of invitation to the GMS is sent:

b) The list of shareholders entitled to attend the GMS shall contain the full name.
contact address, nationality, and legal document number of an individual shareholder:
the name, enterprise registration number or legal document number, and head office
address of an institutional shareholder; the number of shares of each class held by each
shareholder; and the shareholder registration number and registration date:

¢) Shareholders shall have the right to inspect, search, extract and copy the names
and contact addresses of shareholders in the list of shareholders entitled to attend the
GMS: and to request correction of inaccurate information or supplementation of
necessary information relating to themselves in such list. The Company's managers shall
promptly provide information contained in the Register of Sharcholders, resolve
complaints relating to the list of shareholders, and amend or supplement inaccurate
information at the request of shareholders; and shall be liable for any damages arising
from failure to provide, delaved provision of. or inaccurate provision of information
from the Register of Sharecholders upon request. Procedures for requesting information
from the Register of Shareholders shall be implemented in accordance with the Charter:

d) The Company shall assist shareholders in verifying information to ensure that
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their rights are fully recorded. Shareholders shall have the right to verify the accuracy
of information relating to themselves and the number of shares they hold as recorded
in the Register of Shareholders. Shareholders shall have the right to request correction
of inaccurate information or supplementation of necessary information relating to
themselves in the list of sharcholders entitled to attend the GMS in accordance with
applicable regulations;

d) The convener of the GMS may revise, supplement, or amend the list of
shareholders after the record date for the purpose of restoring the lawful rights of
shareholders omitted from the list or correcting other errors (including shareholder
information) in accordance with applicable laws.

3. Notice of preparation of the list of shareholders entitled to attend the GMS:

a) The Company shall disclose information regarding the preparation of the list
of shareholders entitled to attend the GMS at least twenty (20) days prior to the record
date;

b) Such notice shall be published on the Company's website and in accordance
with applicable laws and the Charter.

4. Notice of invitation to the GMS:

a) The notice of invitation to the GMS shall be issued in accordance with Article
18 of the Charter;

b) The notice shall specify the Company's name, head office address, enterprise
registration number; the name and contact address of the shareholder or the
shareholder's authorized representative; the time and venue of the meeting: and other
requirements applicable to attendees:

¢) The notice of invitation and all meeting documents shall be published on the
Company's website and disclosed in accordance with applicable laws simultaneously
with the dispatch of the notice to shareholders. Meeting documents shall include the
meeting agenda, materials to be used at the meeting. draft resolutions for each agenda
item, voting ballots, the list and detailed information of candidates in the case of
election of BOD members or BOS members, and other relevant documents (if any ):

d) Where meeting documents are not enclosed with the notice of invitation. the
notice shall clearly state the link to the Company's website where the complete
meeting documents are made available for shareholders' access.

-

5. Agenda and contents of the GMS Meeting:

a) The BOD shall be responsible for preparing the agenda and contents of the
GMS in accordance with applicable laws and the Charter.

b) Shareholder proposals for inclusion in the GMS agenda shall be handled as
follows:

- A shareholder or group of shareholders specified in Clause 2 Article 12 of the




Charter shall have the right to propose matters for inclusion in the agenda of the GMS.
Such proposal must be made in writing and submitted to the Company no later than
three (03) working days prior to the opening date of the meeting. The proposal must
clearly state the shareholder's name, the number of shares of each class held by such
shareholder, and the matter proposed for inclusion in the agenda:

- The convener of the GMS shall have the right to reject a proposal referred to
in Clause 4 Article 18 of the Charter in any of the following cases:

+ The proposal is not submitted in accordance with Clause 4 Article 18 of the
Charter:

+ At the time of submission, the shareholder or group of shareholders does not
hold at least five percent (5%) of the ordinary shares as required under Clause 2
Article 12 of the Charter;

+ The proposed matter does not fall within the authority of the GMS:

+ Other cases as prescribed by law and the Charter.

- The convener of the GMS must accept and include proposals specified in
Clause 4 Article 18 of the Charter in the proposed agenda and meeting contents.
except in the cases provided for in Clause 5 Article 18 of the Charter. Such proposals
shall be officially added to the agenda and meeting contents upon approval by the
GMS.

6. Authorization of representatives to Attend the GMS

The authorization of representatives to attend the GMS shall be carried out in
accordance with Article 16 of the Charter.

7. Registration for attendance at the GMS:

a) The Company shall be responsible for organizing attendance registration
procedures for the GMS;

b) Registration shall include registration of shareholders and authorized
representatives attending the GMS prior to the opening of the meeting. Registration
shall be conducted for the purpose of verifying the minimum attendance ratio of
shareholders or authorized representatives required for the lawful commencement of
the GMS;

¢) Where a shareholder appoints more than one (01) authorized representative. the
number of shares and voting rights authorized to each representative must be clearly
specified:

d) Verification of shareholder status: Documents required to be brought to.
presented at. and verified upon registration for attendance at the GMS shall be
specified in the notice of invitation. including citizen identity card/passport/identity
card or other lawful personal identification documents, Enterprise Registration
Certificate or equivalent legal documents, invitation letter. and power of attorney
(where applicable). Registration shall be conducted at the meeting venue:




d) Shareholders, authorized representatives of institutional shareholders, or
authorized attendees arriving after the opening of the meeting shall have the right to
register immediately and thereafter participate and vote at the meeting. The
Chairperson shall not be obliged to suspend the meeting to allow late registration, and
the validity of matters voted on before such registration shall remain unaffected.

8. Conditions for holding a GMS Meeting

a) A GMS meeting shall be conducted when attending shareholders represent
more than fifty percent (50%) of the total voting shares:

b) If the first meeting fails to satisfy the quorum requirement specified in Point a
above, a second notice of invitation shall be sent within thirty (30) days from the
intended date of the first meeting. The second meeting shall be conducted when
attending shareholders represent at least thirty-three percent (33%) of the total voting
shares;

¢) If the second meeting fails to satisfy the quorum requirement specified in Point
b above, a third notice of invitation shall be sent within twenty (20) days from the
intended date of the second meeting. The third meeting may proceed regardless of the
percentage of voting shares represented by attending shareholders:

d) Only the GMS shall have the authority to amend the agenda previously
enclosed with the notice of invitation in accordance with Article 142 of the Law on
Enterprises.

9. Procedures for raising voting cards, casting ballots, counting votes, and
announcing results:

a) GMS shall discuss and vote on the agenda items and contents raised during the
Meeting by means of raising voting cards or casting ballots. There are three (03) types
of Card. Ballot:

- Type 1: Election Ballot - used for the election of members of the BOD and
members of the BOS;

- Type 2 and Type 3: Voting Card or Voting Ballot - used for all remaining
contents submitted for discussion at the General Meeting.

b) The procedures for raising voting cards, casting ballots, and counting votes
shall be stipulated in the Regulation of organization of the General Meeting as
approved by the GMS at each respective session:

¢) The results of the vote count shall be announced by the Chairperson or the
Head of the Vote Counting Committee immediately prior to the closing of the GMS
session. The vote counting results shall include the total number of votes cast in
approval, disapproval. and abstention with respect to each matter put to a vote.



10. Conditions for appoval of resolutions:

a) Resolutions on the following matters shall be adopted if approved by
shareholders representing at least sixty-five percent (65%) of the total votes of all
attending shareholders. except as provided in Clauses 3, 4 and 6 Article 148 of the
Law on Enterprises:

- Classes of shares and the total number of shares of each class:
- Changes to business lines and sectors;

- Changes to the management structure of the Company as prescribed in Article
11 of the Charter:

- Investment projects or disposals of assets having a wvalue equal to or
exceeding thirty-five percent (35%) of the total assets recorded in the Company's most
recent financial statements;

- Reorganization or dissolution of the Company;
- Amendments or supplements to the Charter.

b) Other resolutions shall be adopted if approved by shareholders holding more
than fifty percent (50%) of the total votes of all attending shareholders, except as
provided in Clause 10(a) of this Article and Clauses 3. 4 and 6 Article 148 of the Law
on Enterprises:

¢) GMS resolutions approved by one hundred percent (100%) of the total voting
shares shall be lawful and effective even if the procedures for convening the meeting
and adopting such resolutions are inconsistent with the Law on Enterprises and the
Charter.

11. Procedures for objecting to GMS resolutions:

Within ninety (90) days from the date of receipt of a GMS resolution, GMS
meeting minutes. or the vote-counting minutes relating to written shareholder
opinions, a sharecholder or group of shareholders specified in Clause 2 Article 115 of
the Law on Enterprises shall have the right to request a Court or an Arbitral Tribunal
to review and cancel all or part of a GMS resolution in the following cases:

a) The procedures for convening the meeting and adopting resolutions of the
GMS seriously violate the Law on Enterprises and the Charter, except as provided in
Clause 4 Article 21 of the Charter:

b) The contents of the resolution violate applicable laws or the Charter.
12. Preparation of GMS meeting minutes:

a) Minutes of the GMS meeting must be prepared and may be audio-recorded or
recorded and stored in another electronic form. The minutes shall be prepared in
Vietnamese and may also be prepared in a foreign language. and shall contain the
following principal contents:



- Name. head office address and enterprise registration number of the
Company:

- Time and venue of the GMS meeting;
- Meeting agenda and contents of the meeting:
- Full name of the Chairperson and the Secretary;

- Summary of the meeting proceedings and opinions expressed at the GMS
regarding each agenda item:

- Number of attending shareholders and total voting rights of attending
shareholders, together with the appendix containing the list of registered shareholders
and shareholder representatives attending the meeting and their corresponding
shareholdings and voting rights;

- Total votes cast for each voting matter, specifying the voting method, total
valid votes, invalid votes. votes in favor, votes against, and abstentions. together with
the corresponding percentages based on the total voting rights of attending
shareholders:

- Matters approved and the corresponding voting approval ratios;

- Full names and signatures of the Chairperson and the Secretary. Where the
Chairperson and/or the Secretary refuses to sign the meeting minutes, such minutes
shall remain valid if signed by all other BOD members attending the meeting and
containing all information required under this Clause. The minutes must clearly state
the refusal by the Chairperson and/or the Secretary to sign them.

b) The minutes of the GMS meeting must be completed and approved before the
closing of the meeting. The Chairperson, the Secretary of the meeting, and any other
person signing the minutes shall be jointly liable for the truthfulness and accuracy of
the contents thereof:

¢) Minutes prepared in Vietnamese and in a foreign language shall have equal
legal validity. In the event of any discrepancy between the Vietnamese version and the
foreign-language version, the Vietnamese version shall prevail:

d) GMS resolutions. GMS meeting minutes, the appendix containing the list of
shareholders attending the meeting with shareholders' signatures. powers of attorney
for attendance, all documents attached to the minutes (if any). and documents enclosed
with the notice of invitation to the meeting must be disclosed in accordance with
regulations on information disclosure in the securities market and retained at the
Company's head office.

13. Disclosure of GMS resolutions:

GMS resolutions must be notified to shareholders entitled to attend the GMS
within fifteen (15) days of approval. or published on the Company's website.
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Article 6. Procedures for adoption of GMS resolutions by written ballot

1. The BOD shall have the right to obtain shareholders' opinions in writing for
the adoption of GMS resolutions whenever it considers such action necessary in the
interests of the Company, except for matters that are required to be approved by voting
at a GMS meeting in accordance with Clause 2 Article 15 of the Charter.

2. The procedures for obtaining shareholders' written opinions on the adoption of
GMS resolutions shall be implemented in accordance with Article 22 of the Charter.

Article 7. Procedures for adoption of GMS resolutions by online meetings,
hybrid meetings or other forms of meetings

1. The adoption of GMS resolutions by way of online meetings, hybrid meetings
(combining in-person and online participation), or other forms of meetings shall be
conducted in accordance with applicable laws and the Charter.

2. The BOD shall decide whether annual or extraordinary GMS meetings are to
be conducted online, in a hybrid format, or other forms of meetings.

3. The procedures for conducting a GMS meeting and adopting resolutions by
way of an online meeting, a hybrid meeting, or any other form of meeting shall be
specified in the Regulation on organization applicable to each meeting session.

4. The organization of an online GMS meeting shall include the principal
matters set out below. However, where deemed necessary. the convener of the GMS
may issue additional documents providing guidance, detailed procedures, or
amendments relating to the organization of the online GMS. provided that such
documents comply with applicable laws.

a) Notice of invitation to an online GMS meeting.

b) The notice of invitation to an online GMS meeting shall be issued in the same
manner as the notice of invitation to an in-person GMS meeting as prescribed in
Clause 3 Article 18 of the Charter. In addition, where the GMS is conducted online,
the convener or the organizing committee shall prepare guidance materials for
shareholders regarding registration and participation in the online meeting.

¢) Registration procedures for attendance at an online GMS meeting:

- Shareholders shall register for attendance at the online GMS in accordance
with the guidance materials provided to shareholders and/or published on the
Company's website. Accordingly. shareholders shall access the designated link and
complete the required declaration and verification procedures to confirm their
shareholder status for participation in the meeting:

- A shareholder shall only be deemed to have attended the online GMS after
successfully logging in and completing the procedures prescribed in the Rules for
Organization of such online GMS meeting;

- The organizing committee shall provide shareholders with contact details of
technical support personnel and a hotline to assist shareholders in accessing and
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participating in the meeting.
d) Authorization of representatives to attend an online GMS meeting:

The authorization of representatives to attend an online GMS meeting shall be
carried out in accordance with Clause 6 Article 5 of this Regulation.

e) Conditions for holding an online GMS meeting:

An online GMS meeting shall be held when the number of attending
shareholders meets the minimum attendance ratio prescribed in Clause 8, Article 5 of
this Regulation.

f) Online voting procedures:

The convener or the organizing committee shall prepare the systems, technical
equipment, facilities. and procedures necessary to enable shareholders and/or their
authorized representatives to cast votes electronically. vote online, and/or use other
electronic voting methods, and to record such votes with respect to matters included in
the meeting agenda. The specific voting method shall depend on the electronic systems
or equipment used by the Company and shall be disclosed to shareholders prior to each
meeting.

g) Vote counting procedures:

The organizing committee shall apply appropriate systems and technologies to
conduct vote counting. Vote counting shall be based on the votes cast by shareholders
and/or their authorized representatives through online voting, electronic voting, and/or
other methods prescribed by the convener or the organizing committee in accordance
with applicable laws. The Vote Counting Committee shall be responsible for the
accuracy of the vote-counting process and shall be liable for any damages arising from
resolutions adopted as a result of dishonest or inaccurate vote counting.

h) Announcement of voting results:

Voting results shall be announced at the online GMS immediately upon
completion of the vote-counting process and before the meeting closes.

i) Resolutions and minutes of the online GMS meeting:

The preparation and issuance of resolutions and meeting minutes of the online
GMS shall be carried out in accordance with Article 21 of the Charter and Clauses 12
and 13 Article 5 of this Regulation.

Chapter 111
BOARD OF DIRECTORS

Article 8. Rights and obligations of the BOD, responsibilities of BOD
members

The rights and obligations of the BOD. and the responsibilities of BOD
members. shall be exercised in accordance with Article 27 of the Charter.



Article 9. Nomination, self-nomination, election, dismissal, removal and
addition of BOD members

1. The term of office and number of BOD members shall be implemented in
accordance with Article 26 of the Charter.

2. The structure, standards and conditions applicable to BOD members shall be
implemented in accordance with Clause 4 Article 25 and Article 26 of the Charter.

3. Nomination and self-nomination of BOD members:

The nomination and self-nomination of BOD members shall be carried out in
accordance with Article 25 of the Charter.

4. Election of BOD members:

a) The election of BOD members shall be conducted in accordance with Article
25 of the Charter and the Election Regulations approved by the GMS:

b) BOD members shall be elected by cumulative voting;

c) Information relating to BOD candidates (where candidates have been
identified in advance) shall be disclosed on the Company's website at least ten (10)
days prior to the date of opening the GMS. enabling sharcholders to review
information relating to such candidates before voting.

5. Dismissal, removal, and addition of BOD members:

a) The dismissal. removal and addition of BOD members shall be implemented
in accordance with Clause 4 Article 26 of the Charter and Article 160 of the Law on
Enterprises;

b) The disclosure of information relating to the election, dismissal, removal and
addition of BOD members shall be carried out in accordance with applicable laws and
the Charter.

6. Election. dismissal and removal of the Chairperson of the BOD:

The election, dismissal and removal of the Chairperson of the BOD shall be
conducted in accordance with Article 29 and Clause 1 Article 30 of the Charter.

Article 10. Remuneration and other benefits of BOD members

The remuneration and other benefits of BOD members shall be implemented in
accordance with Article 28 of the Charter.

Article 11. Procedures for organizing meetings of the BOD
1. Meetings of the BOD:

a) The BOD shall meet at least once every quarter and may convene
extraordinary meetings:

b) The Chairperson of the BOD shall convene a BOD meeting in the following
circumstances:

- Upon request of the BOS or an Independent BOD Member:
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- Upon request of the General Director or at least five (05) other managers;
- Upon request of at least two (02) BOD members:

- Other cases as provided for in the Charter.

c) Any request referred to in Point b of this Clause must be made in writing and
specify the purpose of the meeting, matters to be discussed, and decisions falling
within the authority of the BOD,;

d) The Chairperson of the BOD must convene a BOD meeting within seven (07)
working days from receipt of a request referred to in Point b of this Clause. Failure to
convene such a meeting shall render the Chairperson liable for any damage caused to
the Company. and the requesting person(s) shall have the right to convene the meeting
in place of the Chairperson.

2. Notice of BOD Meetings:

a) The Chairperson of the BOD or the convener of the meeting shall send a
notice of invitation at least three (03) working days prior to the meeting date. The
notice shall specify the time and venue of the meeting, agenda items, matters for
discussion and proposed decisions. Relevant meeting materials and voting ballots shall
be enclosed with the notice.

The notice of invitation may be sent by invitation letter, telephone, facsimile.
electronic means or other methods prescribed by the Charter, provided that it reaches
the registered contact address of each BOD member:

b) The Chairperson of the BOD or the convener shall send the notice of
invitation and accompanying documents to BOS members in the same manner as those
sent to BOD members.

3. Right of BOS members to attend BOD meetings:

BOS members shall have the right to attend BOD meetings and participate in
discussions, but shall not have voting rights.

4. Quorum for BOD meetings:

a) A BOD meeting shall be conducted when at least three-quarters (3/4) of the
total number of BOD members are present;

b) If the first meeting fails to satisfy the quorum requirement specified above. a
second meeting may be convened within seven (07) days from the intended date of the
first meeting. In such a case. the meeting may proceed if more than one-half (1/2) of
the total number of BOD members are present.

5. Voting methods:

A BOD member shall be deemed to have attended and voted at a meeting in any
of the following cases:

- Attending and voting in person at the meeting:

L2 2 o o NAY)



- Authorizing another person to attend and vote on his/her behalf in accordance
with Clause 12 Article 30 of the Charter;

- Attending and voting through an online meeting, electronic voting system or
other electronic means:

- Sending voting ballots to the meeting by mail. facsimile or email;

- Participating by other means and methods as determined by the Chairperson
of the Board of Directors or the person convening the meeting in accordance with
applicable laws.

6. Adoption of BOD resolutions and decisions:

a) The adoption of BOD resolutions and decisions shall be carried out in
accordance with Article 30 of the Charter;

b) A resolution or decision of the BOD shall be adopted if approved by a
majority of attending members. In the event of an equal number of votes, the final
decision shall follow the opinion voted for by the Chairperson of the BOD;

¢) A member who does not attend the meeting in person may submit a voting
ballot by mail. facsimile or email. Where a voting ballot is sent by mail, it must be
enclosed in a sealed envelope and delivered to the Chairperson of the BOD no later than
one (01) hour before the meeting opens. Such ballot shall only be opened in the presence
of all attendees. A valid written voting ballot shall have the same validity as a vote cast
by a member attending the meeting in person;

d) Resolutions and decisions adopted at a meeting conducted by telephone or
other communication methods in accordance with Clause 10 Article 30 of the Charter
shall take effect immediately upon the conclusion of the meeting, but must
subsequently be confirmed by the signatures of all BOD members attending such
meeting in the meeting minutes;

d) A written resolution shall be adopted based on the approval of a majority of
BOD members entitled to vote. Such resolution shall have the same validity and effect
as a resolution adopted at a BOD meeting. A written resolution may also be adopted
through multiple counterparts, provided that each counterpart bears the signature of at
least one BOD member.

7. Authorization to attend meetings on behalf of a BOD member:

A BOD member who is unable to attend a BOD meeting may authorize another
person to attend and vote on his/her behalf, subject to approval by a majority of BOD
members.

8. Preparation of minutes of BOD meetings

The preparation of minutes of BOD meetings shall be carried out in accordance
with Clause 6 Article 30 of the Charter.
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9. Notification of BOD resolutions and decisions:

The notification and disclosure of BOD resolutions and decisions shall be
implemented in accordance with applicable laws and the Charter.

Article 12. Person in charge of corporate governance

1. HThe BOD shall appoint at least one (01) Person in Charge of Corporate
Governance to assist the Company in corporate governance matters. The Person in Charge
of Corporate Governance may concurrently serve as the Company Secretary in
accordance with Clause 5 Article 156 of the Law on Enterprises.

2. The Person in charge of corporate governance must satisfy the following
standards and conditions:

a) Possess knowledge of applicable laws;

b) Not concurrently work for the approved audit organization that is auditing the
Company's financial statements:

¢) Satisfy other standards and conditions as prescribed by applicable laws, the
Charter and resolutions or decisions of the BOD.

3. The person in charge of corporate governance shall have the following rights
and obligations:

a) Advising the BOD on the organization of GMS meetings in accordance with
applicable regulations and on matters relating to the relationship between the
Company and its shareholders;

b) Preparing meetings of the BOD, the BOS and the GMS at the request of the
BOD or the BOS;

¢) Advising on meeting procedures:
d) Attending meetings:

d) Advising on procedures for preparing BOD resolutions in compliance with
applicable laws:

e) Providing financial information, copies of minutes of BOD meetings and other
information to BOD members and BOS members:

g) Supervising and reporting to the BOD on the Company's information
disclosure activities;

h) Acting as the contact point with stakeholders:

i) Maintaining confidentiality of information in accordance with applicable laws
and the Charter:

k) Performing other rights and obligations as prescribed by applicable laws.

4. The appointment and dismissal of the person in charge of corporate
governance shall be notified and disclosed in accordance with applicable laws and the
Charter.
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Chapter IV
BOARD OF SUPERVISORS

Article 13. Rights and obligations of the BOS; responsibilities of BOS
members

The rights and obligations of the BOS, and the responsibilities of BOS members.
shall be exercised in accordance with Article 39 of the Charter and Article 173 of the

Law on Enterprises.
Article 14. Term of office, number, composition and structure of the BOS

1. The term of office, composition. number and structure of BOS members shall
be implemented in accordance with Article 37 of the Charter.

2. Standards and conditions of BOS members: BOS members must fully satisfy
the standards and conditions prescribed in Article 37 of the Charter and other
applicable laws.

3. Nomination and self-nomination of BOS members:

The nomination and self-nomination of BOS members shall be carried out in
accordance with Article 36 of the Charter.

4. Election of BOS members:

a) The election of BOS members shall be conducted in accordance with Article
36 of the Charter and the Election Regulations approved by the GMS:

b) BOS members shall be elected by cumulative voting;

¢) Information relating to BOS candidates (where candidates have been identified
in advance) shall be disclosed on the Company's website at least ten (10) days prior to
the date of opening the GMS, enabling shareholders to review information relating to
such candidates before voting.

5. Cases of dismissal and removal of BOS members:
a) A BOS member shall be dismissed in the following cases:

- No longer satisfying the standards and conditions for serving as a BOS
member as prescribed by the Charter and applicable laws:

- Submitting a resignation letter that is accepted:

- Other cases as prescribed by applicable laws.

b) A BOS member shall be removed in the following cases:
- Failure to perform assigned duties and responsibilities;

- Failure to exercise his/her rights and perform his/her obligations for six (06)
consecutive months. except in cases of force majeure;

- Repeatedly violating, or seriously violating, the obligations of a BOS member
as prescribed by the Law on Enterprises and the Charter:
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- Other cases as decided by a resolution of the GMS.

6. Information relating to the election, dismissal and removal of BOS members
shall be disclosed in accordance with applicable laws and the Charter.

7. The remuneration and other benefits of BOS members shall be implemented
in accordance with Article 41 of the Charter.

CHAPTER V
GENERAL DIRECTOR

Article 15. Role, responsibilities, rights and obligations of the General
Director

The role, responsibilities, rights and obligations of the General Director shall be
implemented in accordance with Article 35 of the Charter.

Article 16. Appointment, dismissal, removal, execution and termination of
the employment contract of the General Director

1. The term of office of the General Director shall be five (05) years and he/she
may be re-appointed for an unlimited number of terms.

2. The General Director must fully satisfy the standards and conditions
prescribed in Article 35 of the Charter and other applicable laws.

3. Nomination, self-nomination, appointment. dismissal, removal, execution and
termination of the employment contract

- The BOD shall appoint one (01) of its members or hire another person to
serve as the General Director. The General Director shall manage the day-to-day
business operations of the Company. be subject to the supervision of the BOD, and be
accountable to the BOD and before the law for the exercise of his/her assigned rights
and obligations;

- The procedures for nomination, self-nomination., appointment, dismissal,
removal, execution and termination of the employment contract of the General
Director shall be carried out in accordance with the Company's regulations and
applicable laws.

4. Disclosure regarding the appointment, dismissal, removal, execution or
termination of the employment contract of the General Director:

Following any decision regarding the appointment, dismissal. removal. execution or
termination of the employment contract of the General Director, the Company shall
disclose information in accordance with applicable laws and the Charter.

5. The salary and other benefits of the General Director shall be implemented in
accordance with Article 34 of the Charter.




CHAPTER VI
COORDINATION AMONG THE BOD, THE BOS AND THE GENERAL DIRECTOR

Article 17. Principles of coordination

The BOD., the BOS and the General Director shall coordinate their activities
based on the following principles:

1. Always acting in the best interests of the Company:
2. Complying with applicable laws and the Charter;
3. Assuming responsibility for the performance of their assigned duties:

4. Each member shall have the right to reserve his‘her opinion, whether
concurring or dissenting, on any matter and shall be responsible for providing
explanations upon request.

Article 18. Procedures for coordination by the BOD
1. With the BOS:

a) The BOD shall invite the BOS to attend meetings of the BOD. The agenda and
meeting materials of the BOD shall be sent to the BOS at the same time as they are
sent to BOD members:

b) Other related matters shall be implemented in accordance with applicable
laws, the Charter, the rights and obligations of the BOD, the Regulations on Operation
of the BOD and the Regulations on Operation of the BOS.

2. With the Board of Management:

a) In relation to the organization of the annual GMS, the BOD shall direct the
General Director to prepare and coordinate relevant matters and reports for submission
to the GMS:

b) For matters submitted by the General Director to the BOD, the BOD shall
review and decide within its authority and issue resolutions for implementation by the
General Director:

c¢) In urgent cases and for purposes relating to the performance of their duties.
BOD members shall have the right to request the General Director and other
executives of the Company to promptly provide information relating to the Company's
operations:

d) Where the General Director and other individuals or units of the Company are
invited to attend a BOD meeting. the BOD shall provide notice of invitation and
meeting materials to facilitate their effective participation:

d) Other related matters shall be implemented in accordance with applicable
laws, the Charter. the rights and obligations of the BOD and the Regulations on
Operation of the BOD.
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Article 19. Procedures for coordination by the BOS

1. With the BOD: The BOS shall perform a supervisory. coordinating and
advisory role. and shall provide complete, timely and accurate information.
Specifically:

a) The BOS shall regularly inform the BOD of its operational results and consult
with the BOD before submitting reports, conclusions and recommendations to the
GMS:

b) At BOS meetings, the BOS may invite BOD members, the General Director
and the independent auditor to attend and respond to matters of concern to BOS
members;

¢) Periodic and ad hoc inspections conducted by the BOS must be concluded in
writing and submitted to the BOD. The BOS should discuss and seek consensus with
the BOD and the General Director before reporting to the GMS. In the event of
differing opinions, dissenting opinions may be reserved in the minutes, and the Head
of the BOS shall report such matters to the nearest GMS;

d) BOS members shall notify the BOD of transactions between the Company, its
subsidiaries. or companies controlled by the Company and such BOS members or their
related persons in accordance with applicable laws;

d) Other related matters shall be implemented in accordance with applicable
laws, the Charter, the rights and obligations of the BOS and the Regulations on
Operation of the BOS.

2. With the Board of Management: The BOS shall perform inspection and
supervision functions. The procedures shall be as follows:

a) BOS members shall have the right to request the General Director. Deputy
General Directors and the Chief Accountant/Person in Charge of Accounting to
provide dossiers and documents relating to the Company's business operations;

b) Based on periodic operational reports and requests for information, the BOS
may request the BOD to reconsider decisions of the General Director. Where there are
signs of violations of law or the Charter that may cause significant financial loss or
reputational damage to the Company, the BOS may issue a notice to the General
Director requesting the immediate suspension of implementation of such decisions;

¢) Periodic and ad hoc inspections conducted by the BOS must be concluded in
writing and submitted to the General Director. Depending on the nature and results of
the inspection, the BOS should discuss and seek consensus with the General Director
before reporting to the GMS:

d) Other related matters shall be implemented in accordance with applicable
laws, the Charter, the rights and obligations of the BOS and the Regulations on
Operation of the BOS.
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Article 20. Procedures for coordination by the General Director

1. With the BOS:

a) The General Director shall provide the BOS with full access to dossiers and
documents relating to the Company's business operations;

b) At BOS meetings. the BOS may invite the General Director to attend and
respond to matters of concern to BOS members:

¢) The General Director shall direct the Deputy General Directors, the Chief
Accountant/Person in Charge of Accounting and other employees to comply with
requests made by the BOS in accordance with applicable regulations;

d) Other related matters shall be implemented in accordance with applicable
laws, the Charter, the rights and obligations of the General Director and the
Regulations on Operation of the BOS.

2. With the BOD:

a) Where measures are proposed to improve the Company's operations and
management, the General Director shall submit such proposals to the BOD. The
proposal shall clearly state its contents. implementation plan and timeline:

b) The General Director shall submit the annual business plan and other matters
falling within the authority of the BOD for approval;

¢) The General Director may decide on matters beyond his/her authority in
emergency situations such as natural disasters. wars, fires or unexpected incidents:
however, he/she must report such decisions in writing to the BOD as soon as
practicable and shall be accountable to the BOD and the nearest GMS for such
decisions:

d) Other related matters shall be implemented in accordance with applicable
laws, the Charter, the rights and obligations of the General Director and the
Regulations on Operation of the BOD.

CHAPTER V1

ANNUAL PERFORMANCE EVALUATION, REWARDS AND DISCIPLINARY
ACTIONS APPLICABLE TO MEMBERS OF THE BOD, MEMBERS OF THE BOS,
THE GENERAL DIRECTOR AND OTHER EXECUTIVES OFFICERS

Article 21. Methods for evaluating the performance of BOD Members, BOS
Members, the General Director and other Executives Officers

1. The performance of BOD members. BOS members. the General Director and
other Executives Officers may be evaluated by one or more of the following methods:

a) Selt-assessment;
b) Annual performance evaluation conducted at the end of each year:
¢) Other methods selected by the BOD from time to time.
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2. The BOD shall evaluate the performance of BOD members. the General
Director, the person in charge of corporate governance and the company secretary.

3. The BOS shall evaluate the performance of BOS members.

4. The General Director shall evaluate the performance of the Deputy General
Directors and the Chief Accountant/Person in Charge of Accounting.

Article 22. Responsibilities and evaluation criteria

1. The BOD, the BOS and the General Director shall be responsible for

establishing performance evaluation criteria applicable to the persons under their
evaluation authority.

2. The performance evaluation criteria applicable to BOD members, BOS
members, the General Director, Deputy General Directors and the Chief
Accountant/Person in Charge of Accounting shall include:

a) Performance results. including the degree of completion, workload. quality.
efficiency of work performed and the Company's operating results:

b) Ethics, lifestyle, awareness. mindset, and compliance with applicable laws and
the Charter;

¢) Commitment to professional development, integrity, willingness to learn and
improve. organizational discipline, and sense of responsibility in relation to assigned
duties and positions held:

d) Management capability, leadership style and attitude in performing
management duties, including efforts to prevent bureaucracy, corruption and
wastefulness;

d) Cooperation and coordination within the Company and with other
organizations and agencies, as well as the level of trust and confidence earned from
employees.

3. Performance evaluation results shall be classified into four (04) categories:
- Excellent performance:
- Good performance:
- Satisfactory performance:
- Unsatisfactory performance.
Article 23. Rewards

Policies relating to emulation and rewards, forms of rewards, specific reward
criteria, and procedures for granting rewards shall be implemented in accordance with
the Company's regulations.
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Article 24, Disciplinary action

1. BOD members. BOS members, members of the Management Team and the
Chief Accountant/Person in Charge of Accounting who, in the course of performing
their duties, violate applicable laws. the Charter or other relevant regulations of the
Company shall, depending on the nature, severity and consequences of the violation,
be subject to disciplinary measures in accordance with applicable laws and the
Company's regulations.

2. The principles governing disciplinary actions, forms of disciplinary measures,
and procedures for handling disciplinary violations shall be implemented in
accordance with the Company's regulations.

CHAPTER VIII
IMPLEMENTATION PROVISIONS
Article 25. Effective date

1. These Internal Regulations on Corporate Governance shall take effect from the
date of approval by the GMS.

2. Members of the BOD, members of the BOS, the General Director, other
Executives Officers, related persons and all employees of the Company shall be
responsible for implementing these Internal Regulations.

O/N. BOARD OF DIRECTORS
CHAIRMAN

Nguyen Duy Viet
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