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(Stra d6i 1an tha hai)
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

CHUNG KHOAN HAI PHONG Péc lap — Ty do — Hanh phic

B0% e Hai Phong, ngay ... thang .... nim 2025
QUYET PINH
V/v: Ban hanh Quy ché nji b vé quan tri Céng ty Co phan Chirng khodn Hii Phong
(stka doi lan thi hai)
HOQI PONG QUAN TRI
CONG TY CO PHAN CHUNG KHOAN HAI PHONG
- Cdn cit Lugt Doanh nghiép s6 59/2020/QH14 ngay 17/06/2020 ciia Quéc hdi mebe
Cong hoa Xa hoi Chi nghia Viéet Nam;
- Can cir Lugt Ching khodn s6 54/2019/QH14 ngay 26/11/2019 ciia Quoc hdi mede
Céng hoa Xa hoi Chit nghia Viét Nam;
- Can cir Nghi dinh 56 155/2020/ND-CP ngay 31/12/2020 cua Chinh phii v/v quy dinh

chi tiét thi hanh mét s6 diéu ciia Ludt Chirng khodn,

- Can cir Thong tu 56 96/2020/TT-BTC ngay 16/11/2020 ciia Bé Tai chinh v/v huong
dén cong bé thong tin trén thi truong chimg khodn;

- Can cir Thong tur so 116/2020/TT-BTC ngay 31/12/2020 cia B Tai chinh v/v huéng
dan mot s6 diéu vé Quan tri cong ty dp dung déi véi cong ty dai chiing,;

—  Can cit Picu l¢ Céng ty C6 phan Chirng khodn Hai Phong,
- Cdn cir Nghi quyét DHDCPD thuong nién nam 2025 s6 ..../2025/NQ-CKHP ngay
26/06/2025 cia Cong ty Co phan Chitng khodn Hai Phong.

QUYET PINH

Piéu 1. Ban hanh kém theo quyét dinh nay “Quy ché ni b vé& quin tri Cong ty CH
phin Chirng khodn Hai Phong” dugc sira dbi 1an thi hai.

Piéu 2. Quyét dinh nay c6 hiéu luc tir ngdy ky va thay thé cac quy dinh trude day trai
v6i Quyét dinh nay.

Piéu 3. Cdc thanh vién Hoi dong quan tri, Ban diéu hanh, Lanh dao cac Khéi, Phong
ban, don vi truc thude; cac cd dong, can by cong nhin vién Cong ty Ccé phé“m
Ching khodn Hai Phong ¢6 trach nhiém thi hanh Quyét dinh nay.

Noi nhéin: TM. HOI PONG QUAN TRI
_ Nhw Diéu 3: CHU TICH HQI PONG QUAN TRI

— Luwew: VP. HDQT, P. IR.
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

CHUNG KHOAN HAI PHONG Poc lap — Tu do — Hanh phiic

Hai Phong, ngay ... thang .... nam 2025
QUY CHE NOI BQ VE QUAN TRI
CONG TY CO PHAN CHUNG KHOAN HAI PHONG
(Stva dbi lin thik hai)
(Ban hanh kém theo Quyét dinh 56 ... .............. ngay ..../.../2025
cia Hoi dong quan tri Cong ty Cé phan Chirng khodn Hai Phong)
Cin cir:
- Ludt Doanh nghiép s6 59/2020/QH14 ngay 17/06/2020 ciia Quéc héi mebe Cong
hoa Xa hoi Chu nghia Viét Nam;
- Ludt Ching khodn s6 54/2019/QH14 ngay 26/11/2019 ciia Quéc hoi mede Cong
hoa Xa hoi Chu nghia Viét Nam;,
- Nghidinh s6 155/2020/ND-CP ngay 31/12/2020 ctia Chinh phii v/v quy dinh chi tiét
thi hanh mot so6 diéu cua Ludt Chitng khodn;
- Thong tw s6 96/2020/TT-BTC ngay 16/11/2020 ciia B Tai chinh v/v huwéng dan
cong bo thong tin trén thi truong chirng khoan;
- Théng tu s6 116/2020/TT-BTC ngay 31/12/2020 ciia Bé Téi chinh v/v huéng dan
mot s6 diéu vé Quan tri cong ty dp dung doi véi cong ty dai chiing;
- Thong tw 121/2020/TT-BTC cua Bé Tai chinh ban hanh ngay 31/12/2020 quy dinh
vé hoat dong cua cong ly chirng khodan;
- Diéulé Cong ty Co phan Chitng khodn Hai Phong;
- Can cir Nghi quyét DPHPCP thiong nién nam 2025 s6 .../2025/NQ-CKHP ngay
26/06/2025 cua Cong ty Co phan Ching khodn Hdai Phong.

CHUONG I -NHUNG QUY PINH CHUNG

Pi¢u 1. Pham vi diéu chinh va doi twgng dp dung

. Pham vi diéu chinh: Quy ché noi bo vé quan tri (sau day goi tat la “Quy ché quan
tri” hodic “Quy ché” Céng ty C6 phin Ching khoan Hai Phong quy dinh céc ndi dung vé
vai tro, quyén va nghia vu cua Dai hoi dﬁng cb dong, Hoi d@)ng quan tri, Téng Giam dbc;
trinh tu, tht tuc hop Pai hoi dong cd déng; dé ctr, tmg ctr, biu, mién nhiém va bi nhiém
thanh vién Hoi dong quan tri, Tong Giam déc va cac hoat dong khac theo quy dinh tai
Diéu 1&é Cong ty va cac quy dinh hién hanh khac cua phap luat.

2. Dbi tuong 4p dung: Quy ché nay dugc dp dung cho céc thanh vién Hoi dong quan
tri, Tong Giam ddc va nhitng nguoi lién quan.

Diéu 2. Giii thich thuit ngir

Trong Quy ché nay, nhiing thudt ngir dudi day duoc hiéu nhu sau:
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PHDCD : Dai hoi déng cb dong;
HDPQT : Hoi dong quan tri;
TGD : Téng Giam déc;

“Cong ty” 1a Cong ty C6 phan Ching khoan Hai Phong;

e os o o e

“Quin tri ¢dng ty” la hé thong cic quy tic dé dam bao cho Cong ty dugc dinh hudng

di€u hanh va dugc kiém soat mot cach ¢6 hiéu qua vi quyén loi ctia c6 dong va nhirng

nguoi lién quan dén Cong ty:;

6. “Luit Chirng khodn” 1a Luat Chimg khoan s 54/2019/QH14 da duge Quée hoi
nudc Cong hoa Xa hoi chi nghia Viét Nam thong qua ngay 26/11/2019;

7. “Luit Doanh nghiép” 1 Luat Doanh nghiép sé 59/2020/QH14 da dugc Qude hoi
nude Cong hoa Xa héi Chu nghia Viét Nam thong qua ngay 17/06/2020;

8. “Phap ludt” la tit ca cac vin ban quy pham phap ludt quy dinh tai Ludt Ban hanh vin
ban quy pham phap luéat;

9. “Diéu I¢ Cong ty” la Diéu 1¢ cia Cong ty C6 phin Chimg khoan Hai Phong;

10. “Ngudi ¢6 lién quan”’ 14 ca nhin hodc t6 chire duge quy dinh trong khoan 23 Diéu
4 cua Luat Doanh Nghiép, khodn 46 Diéu 4 cua Luédt Chimg khoan;

11.“Thanh vién doc 1dp Hoi dong quan tri” 12 thanh vién Ho6i ddng quan tri dap tng
cac dicu kién theo quy dinh tai khoan 2 Diéu 155 ctia Luat Doanh Nghiép va Diéu 1é
Coéng ty;

Diéu 3. B may quin tri, didu hanh Cong ty

Trén co s cac quy dinh cia phéap luat, Diéu 1é Cong ty va céc quy dinh ndi bo khéc, co

cau to chirc quan tri, kiém sodt ctia Cong ty bao gom:

1. Pai hoi dong cb dong

2. Hoi dé“mg quan tri, Uy ban kiém toan truc thudc Hoi déng quan tri;

3. Ban Tong Giam dde.
CHUONG II1 - PATHOI PONG CO PONG

Diéu 4. Vai tro, quyén va nghia vu ciia Pai hji dong cb dong

1. Pai hoi dong cb dong gdm tit ca cic cd dong c6 quyén biéu quyét, 1a co quan quyét
dinh cao nhat ctia Cong ty.

2. Daihoi dong cd dong c6 quyén va nghia vu sau:

a.  Théng qua dinh huéng phét trién ctia Cong ty;

b.  Quyét dinh loai ¢ phan va tong sb ¢b phén cua timg loai duoc quyén chao ban;
quyét dinh mirc ¢4 tire hing nim cua timg loai ¢6 phan;

¢.  Béu, mién nhiém, bai nhiém thanh vién Hoi déng quan tri;

d.  Quyét dinh dau tu hodc ban s tai san c6 gia tri tir 35% tdng gié tri tai san tré 1én
dugce ghi trong bdo cdo tai chinh gin nhét ctia Cong ty:

e.  Quyét dinh sitra doi, bo sung Diéu 1¢ nay;
Thong qua bao cao tai chinh héng nam;
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Quyét dinh mua lai trén 10% tdng s ¢é phan da ban ctia mdi loai:
h. Xem xét, xir ly vi pham ctia thanh vién Hoi ddng quan tri, gy thiét hai cho Cong ty

qe

va c6 dong Cong ty;

i Quyétdinh t6 chuc lai, giai thé Cong ty;

j. Quyét dinh ngdn sach hoic téng mirc tha lao, thudng va lgi ich khac cho Hoi déang
quan tri;

k. Phé duyét Quy ché quan tri ndi bo; Quy ché hoat dong Hoi dong quan tri;

. Phé duyét danh sdch cong ty kiém toan duge chép thuan: quyét dinh cong ty kiém
todn dugc chap thuéin thuc hién kiém tra hoat dong ctia Cong ty, bai mi&n kiém toan
vién dugc chip thuan khi xét thiy cin thiét;

m.  Quyén va nghia vu khéc theo quy dinh phap luat.

Diéu 5. Trinh ty, thi tuc hop Pai hji dong c6 dong thdng qua nghi quyét biang hinh

thire biéu quyét tai cude hop Pai hji dong b dong

Trinh tu, thu tuc hop Pai hoi dong ¢ déng théng qua nghi quyét bing hinh thirc bidu

quyét tai cudc hop Dai hoi dong ¢b dong tuan thu quy dinh tai Piéu 1 Cong ty gdm céc

ndi dung chinh sau day:

1. Théng bao vé viéc chét danh séch cb dong c6 quyén tham du cude hop Dai hoi dong
6 dong;

2. Thong bdo tri¢u tap cude hop, chwong trinh hop va théng béo hop Dai hoi déng co
dong;

3. Cach thirc dang ky tham du/ iy quyén tham du cudc hop Pai hoi dong cb dong;

4. Thé thuc tién hanh hop va biéu quyét tai cude hop Pai hoi dong b dong;

5. Céch thirc phan dbi Nghi quyét ctia Dai hoi dong cb dong;

6. Lép bién ban hop Dai hoi dong cb dong;

7. Cong bd Nghi quyét Dai hoi dong ¢b dong;

8.  Céc vén dé khéc.

Di¢u 6. Quyét dinh 6 chire hop va chudn bj tai li¢u hop Pai hpi ddng cé dong

Hoi dong quan tri thong qua thoi gian, dia diém, du thao chuong trinh va néi dung hop

Dai hoi déng co dong.

Hoi dong quan tri phan cong trach nhiém chuan bi cac tai liéu lién quan dén noi dung hop

Pai hoi dong cé dong cho Cha tich Hoi ddng quén tri, Ban Téng Giam déc va Thu ky

Hoi dong quan tri. Tiy theo timg ndi dung cy thé, Hi ddng quan tri phan cong tai liéu

hop Pai hoi dong ¢6 dong phii hop. Hoi dong quan tri phé duyét lai toan bé tai lidu hop

Dai hoi dong 6 dong trude khi diang lén trang thong tin dién tir ctia Cong ty.

Diéu 7. Thong bao vé viée chét danh sich ¢b dong c6 quyén tham dw cude hop Pai

hoi dong ¢b dong

Hoi ddng quan tri cong bo thong tin v& viée chdt danh sach cb dong c6 quyén tham du

hop Pai hdi dong ¢b déng téi thidu hai muoi (20) ngay trude ngay dang ky cudi cung.

Thong bao nay dugce cong bd thong tin cho cac co quan chirc ndng va ding trén trang

thong tin dién tir cia Cong ty.
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Piéu 8. Thong béo tri¢u tip cude hop, chwong trinh hop va théng bio hop Pai hji

dfing cb dong

1.

Théng bao moi hop Pai hoi déng b dong thuc hién theo quy dinh tai Khoan 3 Diéu
17 Diéu 1¢ Cong ty. Thong béo mai hop Pai hoi dong cd dong gdm cac ndi dung
chinh nhu sau:

Tén, dia chi tru s¢ chinh, ma sé doanh nghiép cua Cong ty;

Tén, dia chi lién lac cua cd dong;

Thoi gian, dia diém t6 chue hop Pai hoi df’ing ¢6 dong;

NOi dung chuong trinh Dai hoi dfing c¢b dong;

Thoi gian va cach thie dang ky tham du Dai hi dong c¢6 dong;

Céc ndi dung khéc.

Thong bdo moi hop Dai hoi dong cd dong duge giri cho tét ca cb dong trong danh
sach cd dong ¢6 quyén tham du hop Dai hoi dong cb déng theo Khoan 3 Didu 17
Diéu 1é Cong ty.

Chuong trinh hop Pai hoi dong ¢ dong, cac tai liéu lién quan dén cac van dé s&
dugc biéu quyét tai dai hoi duoc giri cho céc c¢d dong hodc/va dang trén trang thong
tin di¢n tur ciia Cong ty. Trong truong hop tai liéu khong duge giri kém thong bao
hop Dai h¢i dong c6 déng, thong bao moi hop phai néu rd dudng din dén toan bo
tai lidu hop dé cac co dong co thé tiép can.

Diéu 9. Cich thire diing ky tham dw Pai hoi dong b dong

C6 dong hodc dai dién duge iy quyén tham dy Pai hoi ddng ¢b dong dang ky tham du
tai Dai hoi theo cach thirc ghi trong Thong bio moi hop va xudt trinh cac loai gidy to nhu

satl:

Cb déng ca nhan: Gidy moi hop, Chimg minh nhan dan/ Thé can cudc cong dan
hodc Ho chiéu va Gidy ty quyén ban gdc (trong trudng hop ty quyén).
C6 dong phap nhan: Gidy moi hop, Béan sao c¢6 chimg thuc gidy t& phap 1y cta td
chire (Gidy Ching nhan Dang ky doanh nghiép/Quyét dinh thanh lap).

Piéu 10. Thé thirc tién hanh hop va biéu quyét tai cude hop Pai hoi dong cb dong

1.

Khi tién hanh dang ky c6 dong, Ban Té chirc Pai hoi dong ¢ dong cép cho timg cb
déng/ ngudi duge ty quyén du hop m6t Thé biéu quyét, Phiéu biéu quyét va/ hodic
Phiéu bau thanh vién Hoi dong quan tri, trén d6 c¢6 ghi Ho tén cb déng hodc nguoi
dugc Gy quyén du hop, S6 ding ky s hitu, Ma ¢b dong, Téng sb phiéu biéu quyét
(s6 ¢6 phan s& hitu va s ¢6 phan dugc iy quyén) cia cd dong/ ngudi dugce iy quyén
du hop do.

C6 dong/ ngudi duge ty quyén du hop bidu quyét bing cach danh déu vao phiéu
biéu quyét va bo vao thing phiéu dit tai phong hop va ndp lai Ban kiém phiéu hoic
biéu quyét bang hinh thirc phiéu dién tir, bd phiéu theo quy dinh tai Khoan 6 Diéu
12 Diéu 1¢ Cong ty hodc hinh thirc khac do Céng ty cung cdp timg thoi ky. Phiéu
biéu quyét hop 1& va da c6 chir ky cta ¢6 dong/ ngudi duoc Gy quyén du hop hodc
duoe xac thyue bing céc hinh thire khac do Hoi dng quan tri quy dinh la bing ching
xéc nhén y kién biéu quyét ctia c6 déng vé van dé dugc néu trong phiéu.
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Ban kiém phiéu do PHPCD biu theo d& nghi ctia Chii toa Pai hoi s& t6 chire kidm
phiéu ngay sau khi két thuc viéc bidu quyét.

Khi thye hién kicm phiéu, céc ¥ kién biéu quyét khong c6 y kién khong duogc tinh
vao s phiéu tan thanh. HDQT quy dinh cach thie xéc dinh phiéu biéu quyét hop 18
va céc van dé lién quan vé phiéu biéu quyét.

Cong bo két qué kiém phiéu: Truéng Ban kiém phiéu s& cong bé két qua kiém phiéu
sau khi Ban kiém phiéu thuc hién xong nhiém vu kiém phiéu tai Pai hoi.

Két qua biéu quyét duoc thong bdo ngay tai cudc hop PHDCD sau khi hoan thanh
viéc kiém phiéu, truong hop viée kiém phiéu kéo dai sang ngay hom sau thi Chu
toa ¢6 trach nhiém thong bdo cho ¢d dong/ ngudi dugce iy quyén du hop két qua
kiém phiéu thong qua website cua Cong ty hodc phuong tién dién tir khac.

Piéu 11. Cich thire phin d6i Nghi quyét ciia Pai hoi ddng ¢b dong

Co dong hodc nhom cb dong c6 quyén yéu cau Toa dn hodc Trong tai xem xét, hiy bo

Nghi quyét hodc mét phan ndi dung Nghi quyét ctia Dai hoi dong cb dong theo quy dinh

tai Diéu 23 Diéu Ié Cong ty.

Diéu 12. Lap bién bin hop Pai hoi ddng ¢b dong

1.
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Cudc hop Dai hoi déng c6 dong phai duge ghi bién ban va c6 thé ghi 4m hoic ghi
va luu gitt dudi hinh thic dig¢n tr khac. Bién ban phai lap béng tiéng Viét, ¢6 thé
lap thém béng tiéng nude ngoai va ¢ cac ndi dung chu yéu sau day:

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

Thoi gian va dja diém hop Dai hoi dong ¢ dong;

Chuong trinh hop va ndi dung cudc hop;

Ho, tén chu toa va thu ky;

Tém tit dién bién cude hop va cac y kién phat biéu tai cudc hop Pai hoi ddng cb
dong vé ting véan dé trong chuong trinh hop;

S6 ¢b dong va tong sé phiéu biéu quyét ctia cac ¢b dong du hop, phu luc danh sach
dang ky co dong, dai dién ¢6 dong dy hop véi s6 ¢d phin va sb phiéu bau twong
ing;

Tong s6 phiéu biéu quyét déi voi timg van dé bidu quyét, trong d6 ghi 16 phuong
thire biéu quyét, tong sb phiéu hop 18, khong hop 1€, tan thanh, khong tan thanh va
khong c6 y kién; ty 1& tuong (mg trén téng sb phiéu biéu quyét cua cb dong du hop:
Cac van dé da dugc thong qua va ty 18 phiéu biéu quyét thong qua tuong tng;

Ho. tén va chir ky cua chu toa va thu ky. Truong hop chu toa, thu ky tir chdi ky bién
ban hop thi bién ban nay ¢6 hidu luc néu dugc tat ca thanh vién khac cua Hoi ddng
quén tri tham dy hop ky va c6 day du noi dung theo quy dinh tai khoan nay. Bién
ban hop ghi 16 viéc chi toa, thu ky tir chdi ky bi€n ban hop.

Bién ban hop Pai hoi dong cb dong phai duge I14p xong va théng qua trude khi két
thuc cude hop. Chu toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban
hop phai lién déi chiu trach nhiém vé tinh trung thuc, chinh xéc ciia ndi dung bién
ban.
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3. Bién ban duoc lap bang tiéng Viét va tiéng nude ngoai déu 6 hidu luc phéap Iy nhu
nhau. Trudng hop c6 su khéc nhau vé noi dung gita bién ban bing tiéng Viét va
bing tiéng nudc ngoai thi ndi dung trong bién ban bing tiéng Viét duge ap dung.

4. Bién ban hop Dai hoi dong cb dong phai cong bd cho cac co quan chirc nidng va
dang trén trang thong tin dién tir clia Cong ty trong thoi han hai muoi bbn (24) gid
hogc giri dén tAt ca c6 dong trong thoi han mudi lam (15) ngay, ké tir ngay két thue
cudc hop; viée guri bién ban kiém phiéu c6 thé thay thé bing viéc dang tai 1én trang
thong tin dién tir ctia Cong ty.

5. Nghi quyét, Bién ban hop Pai hoi dng cb déng, phu luc danh sach ¢b dong ding
ky du hop kém chit ky ctia ¢d dong, vin ban ty quyén tham du hop, tit ca cac tai
liéu dinh kém Bién ban (néu c6) va tai lidu ¢ lién quan kém theo thong bdo moi
hop phai phai dugc luu giit tai tru s& chinh cia Cong ty.

Piéu 13. Cong bo Nghi quyét Dai hji df’ing ¢ dong

Nghi quyét hop Pai hoi dong ¢ dong phai cong b6 thong tin cho cac co quan chitc nang

va ding trén trang thong tin dién tir cia Cong ty trong thoi han hai muoi bén (24) git

hoiic giri dén tit ca cd dong trong thoi han muoi 1am (15) ngay, ké tir ngay nghi quyét
duoc thong qua. Trudong hop cong ty cé trang thong tin dién tlr, viée gui nghi quyét co
thé thay thé bang viéc ding tai 1én trang thong tin dién tir ctia cong ty.

Didu 14. Trinh tu, thi tuc hop Pai hoi ddng ¢b dong théng qua Nghi quyét bing

hinh thire 1y y kién bang vin ban

DHBCD c6 thé théng qua tat ca cac van dé thude thdm quyén ctia minh theo thé thic liy

y kién c6 dong béng véan ban va thyc hién theo trinh tu quy dinh tai Diéu 21 Diéu 1& Coéng

ty.

Piéu 15. Trinh tw, thi tuc hop Pai hoi ddng cb dong thong qua Nghi quyét bing

hinh thire hdi nghi truc tuyén

Tham quyén va cach thic tién hanh Dai hoi dong ¢6 dong truc tuyén duge thure hién theo

quy dinh sau day:

1. Can c@ tinh hinh thuc té, Hoi démg quan tri quyét dinh triéu tap Dai hoi déng cd
dong thuong nién, bt thuong truc tuyén theo quy dinh tai Diéu 17 Diéu 1é Cong ty.

2. Quyét dinh t6 chuec hop Pai hoi déng cb dong truc tuyén, chuén bi tai liéu hop Dai
hoi ddng cb dong, thong bao vé viée chét danh séch ¢b déng cé quyén tham du hop
Dai hoi ddng ¢b dong truc tuyén duoc thue hién theo quy dinh tai cac Diéu 6 va
Diéu 7 ctia Quy ché nay.

3. Thoéng bao moi hop Pai hoi déng cb dong truc tuyén thuc hién theo quy dinh tai
Khoan 3 Piéu 17 Diéu 1é Cong ty

4. Cb dong/ dai dién duoc iy quyén tham du DPai hoi ddng ¢b dong ding ky tham du
tai Dai hoi theo cach thire ghi trong théng bao maoi theo trinh tu chinh nhu sau:

a. Cbdong truy cip vao duong link da duge Cong ty cong bd dé thue hién khai béo tu
céch Co dong va dang ky tham du cudc hop Pai hdi déng cd dong;

b.  C6 dong thuc hién khai bao chinh xac cac thong tin c4 nhéan can thiét ma Cong ty
da giri dén C6 dong;
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Sau khi khai béo day du va chinh x4c céc thong tin trén, Cong ty sé& thuc hién kiém
tra tu cdch ctia C6 dong. Trudong hop C6 dong c6 tu cach tham du hop 1&, C6 dong
s& truy cép vao Hé théng dé tham du hop Pai hoi ddng cd dong.

C6 dong s& hitu ¢d phan ¢6 quyén biéu quyét thuc hién quyén bidu quyét thong qua
céc van dé tai cude hop Dai hoi ddng ¢ dong va bau cir qua hinh thirc bo phiéu tir
xa phu hgp véi quy dinh cua phéap luat;

Céch thirc phan d6i quyét dinh ctia Dai hoi dong cb dong, 1ap bién ban hop Dai héi
dong ¢b dong, cong bd Nghi quyét Pai hoi dong ¢ dong duoc thue hién theo quy
dinh tai cdc Diéu 11, 12 va 13 ctia Quy ché nay.

Piéu 16. Trinh tw, thi tuc hop DPai hoi dong c6 dong true tiép két hop véi true tuyén

1.

Can ctr vao tinh hinh thuc té, HDQT cling c6 thé quyét dinh triéu tap PHPCD theo
hinh thirc hop truc tiép két hop véi hop PHDCD truc tuyén theo quy dinh tai Diéu
1& Cong ty va Quy ché nay.

HDQT ban hanh vin ban huéng din t chitc hop PHDCD truc tiép két hop véi truc
tuyén nay dua trén cac quy dinh vé td chuc hop va chun bi tai liéu hop Pai héi
dong c6 dong, lap danh sach ¢b déng, giri thu moi hop, thé thire tién hanh hop, biéu
quyét va céc tha tuc khac tai Diéu 1é Cong ty, Quy ché nay va quy dinh phap luat
co lién quan.

CHUONG III - HOI PONG QUAN TRI

Piéu 17. Vai tro, quyén va nghia vu ciia Hi dong quén tri

L

HDQT la co quan quan ly Cong ty, ¢6 toan quyén nhan danh Cong ty dé quyét dinh,
thuc hién céc quyén va nghia vu ctia Cong ty, trir cdc quyén va nghia vu thudc thim
quyén ctia DHDCD.

HDQT c6 quyén va nghia vu theo quy dinh tai Diu 26, 27, 42 va 43 Diéu 1¢ Cong
ty.

Diéu 18. Dé cit, g cit, bAu, mién nhiém va bai nhiém thanh vién Hoi ddng quan tri

L
a.

Nhiém ky va s6 lugng thanh vién Hoi ddng quan tri

Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nam va ¢6 thé duge bau
lai véi s6 nhiém ky khong han ché. Mot ¢4 nhan chi duoc biu lam thanh vién doc
1ap Hoi dong quan tri ctia mét cong ty khong qua 02 nhiém ky lién tuc. Trudng hop
tit ca thanh vién Hoi dong quan trj cing két thuc nhiém ky thi cac thanh vién doé
tiép tuc la thanh vién Hoi ddng quan tri cho dén khi ¢6 thanh vién méi duge bu
thay thé va tiép quan cong viéc.

S6 lwgng thanh vién Hoi dong quan tri 1a 05 ngudi. S6 luong thanh vién HDQT cia
nhiém ky do PHPCP thong qua theo dé xuit ciia HPQT.

Co céu, tiéu chuan va diéu kién cta thanh vién Hoi déng quan tri

Co céu thanh vién HDQT tudn thi quy dinh tai Khoan 3 Piéu 25 Diéu 1é Céong ty.
Thanh vién HDQT dép tng céc tiéu chuan va diéu kién theo quy dinh tai Khoan 4
Diéu 24 Piéu 1é Cong ty.
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Thanh vién doc 1ap HDQT dap tmg céc tiéu chuin, didu kién theo quy dinh tai
Khoan 5 Piéu 24 Piéu 1& Cong ty.

Khi phap ludt c6 thay doi quy dinh vé tiéu chudn, diéu kién cta thanh vién déc 1ap
HDQT khac v6i quy dinh nay thi Cong ty s€ ap dung theo quy dinh cta phap luit.
Dé cur, tmg cir thanh vién Hoi ddng quén tri

C6 dong/ nhom cb dong thyuc hién d& cr va/hodc tu tmg cir vao vi tri thanh vién
HDQT theo quy dinh tai Khoan 2 Piéu 24 Pidu 1¢ Cong ty.

Truong hop s6 luong tng ctr vién Hoi ddng quan tri thong qua dé cir va mg ctr van
khong dii s6 lugng can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép,
Hoi dong quan tri dwong nhiém gidi thidu thém tng ¢t vién hodc td chirc @ cir theo
quy dinh tai Diéu 1¢ Cong ty va Quy ché hoat dong ctia Hoi ddng quan tri. Viéc Hoi
dong quan tri duong nhiém giéi thiéu thém tng cir vién phai duge cong bé o rang
trude khi Dai hoi dong co dong biéu quyét bau thanh vién Hoi ddng quan trj theo
quy dinh ctia phap luat.

Ung vién phai c6 cam két bing van ban vé tinh trung thuc, chinh xac va hop 1y cia
cic thong tin ¢4 nhan duge cong bd va phai cam két thuc hién nhiém vu mot cach
trung thue, trung thanh, cn trong va vi loi ich cao nhét cia Cong ty néu duoc bau
lam thanh vién HDQT.

Céch thirc bau thanh vién Hoi déng quan tri

Viée bau cir (ké ca bau bo sung) thanh vién Hoi dong quan tri thuc hién theo phuong
thire bau don phiéu theo quy dinh tai Khoan 3 Piéu 148 Luat Doanh nghiép.

Phiéu bau cir dugc gtri dén ¢6 dong kém theo Thu moi hop (trong trudmg hop da c6
théng tin tmg ctr vién) hodc phat tai budi hop PHPCD hoic giri qua hé théng dién
tir thy cach thire t6 chire cude hop. Trén mdi phiéu bau c6 ghi phiéu c6 ghi ma cb
dong, s6 ¢ phiéu sd hiru va/ hodc dai dién, c6 déng déu treo ctia Cong ty. CS dong
phai kiém tra s ¢6 phan ghi trén phiéu bau, néu c6 sai s6t phai thong bao lai ngay
tai thoi diém nhan phiéu.

Phiéu bau cir khong hop 1€ 1a phiéu thuéc mdt hodc nhiéu truong hop sau:

Ghi thém ndi dung khac vao phiéu bau;

Ghi n6i dung trén phiéu bau bing viét chi;

Gach tén cic Gng cur vién;

Phiéu bau khong theo mau in sin do Ban Té chirc phét ra, phiéu khong c6 dau treo
ctia Cong ty, hodc di tay xod, cao sira, viét thém ndi dung khac ngoai qui dinh cho
phiéu bau;

S6 (ng vién ma cb dong/ngudi dai dién duoc ty quyén tham du bau 16n hon sb
lwgng thanh vién HPQT dugc DPHDCD thong qua;

Phiéu c6 tong s6 phiéu bau cho céc ting ctr vién cua c6 dong hodc dai dién 16n hon
tong sd phiéu dugc phép bau;

Phiéu ndp sau khi Ban kiém phiéu da md niém phong thiing phiéu;

Khong ¢6 chit ky/khong ghi 1o ho tén clia ¢6 dong/mgudi dai dién duge ay quyén
tham du.

Truong hop mién nhiém, bii nhiém va bo sung thanh vién HDQT




a.  Thanh vién HDQT bi mién nhiém, bai nhiém trong cac truomg hgp quy dinh tai
Khoan 4 Diéu 25 Piéu 1& Cong ty.

b.  HPQT phii triéu tap hop PHPCD dé bau bé sung thanh vién HDQT theo quy dinh
tai Khoan 4 Diéu 160 Luat Doanh nghiép.

6.  Thong bdo vé bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri

a.  Thong bdo vé thong tin mg vién: Truong hop di xéc dinh duge ung cu vién Hoi
dong quan tri, Cong ty phai cong bd thong tin lién quan dén cac tmg ctr vién téi
thiéu 10 ngay trude ngay khai mac hop Pai hoi dong cb dong trén trang thong tin
dién tir ctia Cong ty dé cd dong c6 thé tim hiéu vé c4c tmg ctr vién nay trudce khi bo
phiéu.

b.  Théng bo vé viéc bau cir thanh vién HPQT s& duoc thong béo cung lic véi thong
béo théng tin trng vién hodc theo thong bdo mdi hop hodc theo thdi han khac phu
hop véi quy dinh cua phap lut.

c.  Viéc bau, mién nhiém, bai nhiém thanh vién HDQT duoc céng b theo quy dinh
phép ludt vé cong bd thong tin trén thi truong ching khoan va dang tai trén website
ctua Cong ty.

7. Bau, bii nhi¢ém, mién nhiém Chu tich Hoi ddng quan tri
Viéc bau, mién nhiém, bai nhiém chi tich HDQT duoc thuc hién theo quy dinh tai
Diéu 28, Khoan 1 Diéu 29 Diéu 1& Cong ty va cac quy dinh phap ludt ¢6 lién quan.

Piéu 19. Thi lao va cic lgi ich khéc ctia thanh vién Hji dong quén tri

Thu lao, thudng va lgi ich khic cua thanh vién Hoi dong quan tri tuan thu quy dinh tai

Piéu 27 Diéu 1é Cong ty. Hing nam, HPQT s& bio cdo DHDCD vé thu lao da chi tra cho

HDQT va trinh DPHDCD thong qua tong mire th lao cia HPQT cho nim tiép theo.

Piéu 20. Uy ban kiém todn truwe thude Hi ddng quan tri:

1. Quyén va nghia vu ctia Uy ban kiém todn

Uy ban kiém to4n ¢6 céc quyén, nghia vu theo quy dinh tai Piéu 161 Luat Doanh nghiép

vi c4c quyén, nghia vu sau:

a. Dugc quyén tiép can céc tai lidu lién quan dén tinh hinh hoat dong cua Cong ty, trao
d6i véi cac thanh vién Hoi dong quan trj khéc, Tong giam ddc, K& toén trudng va can
bd quan ly khéc de thu thap thong tin phuc vu hoat dong ctia Uy ban kiém toan.

b. C6 quyén yéu céu dai dién t6 chuc kiém toan duogc chz’ip thudn tham dy va tra 101 cac
vén dé lién quan bio céo tai chinh kiém toan tai cac cude hop ctia Uy ban kiém toén.

c¢. Su dung dich vu tu van phép luat, ké toan hodc céc tu van khic bén ngoai khi can
thiét.

d. Xay dung va trinh Héi dong quan tri cic chinh sach phat hién va quan ly rui ro; dé
xudt voi Hoi dong quan tri cac giai phap xu 1y rui ro phat sinh trong hoat dng cta
Cong ty.

e. Lap bdo cdo bing van ban giri dén Hoi ddng quan tri khi phat hién thanh vién Hoi
dong quan tri, Tong giam dbc va nguoi quan ly khac khong thuc hién day dua trach
nhiém theo quy dinh tai Luit Doanh nghiép va Diéu 1¢ cong ty.
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Xay dung Quy ché hoat dong ctia Uy ban kiém toan va trinh Ho;i ddng quan tri thong
qua.

Ung ctr, dé cur thanh vién Uy ban kiém toén
Chu tich Uy ban kiém toan va cc thanh vién khac ctia Uy ban kiém toan do Héi ddng
quan tri dé cir va khong phai 14 ngudi didu hanh Coéng ty.
Viée bo nhiém Chu tich Uy ban kiém toan va cdc thanh vién khac trong Uy ban kiém
todn phai duge Hoi dong quan tri thdng qua tai cudce hop Hoi dong quén tri.

Thanh phan Uy ban Kiém toén
Uy ban kiém toan c6 tir 02 thanh vién tr& 1én. Chu tich Uy ban kiém to4n phai 1a thanh
vién Hoi dong quan tr doc 14p. Céc thanh vién khéc ciia Uy ban kiém todn phai 1a cac
thanh vién Hoi dong quan trj khong diéu hanh.
Thanh vién Uy ban kiém toén phai c6 kién thie v& ké toén, kiém toén, ¢6 hidu biét
chung vé phap ludt va hoat dong ctia Cong ty va khong thudce cac truong hop sau:
+ Lam viéc trong bo phan ké toan, tai chinh cua Cong ty;
+ La thanh vién hay nhan vién cta té chire kiém toan dugc chép thuén thuc hién

kiém toan céc bdo cdo tai chinh cta cong ty trong 03 nam lién trude do.

Chu tich Uy ban kiém todn phai c6 bang t6t nghiép dai hoc tr& 1én thude mot trong
cic chuyén nganh kinh €, tai chinh, ké toan, kiém todn, luat, quan tri kinh doanh.

Cudce hop cua Uy ban kiém toan
Uy ban kiém toan phai hop it nhit 02 l4n trong mét nam. Bién ban hop duogc 1ap chi
tiét, 1 rang va phai duoc luu gitr ddy du. Nguoi ghi bién ban va cdc thanh vién Uy
ban kiém todn tham du hop phai ky tén vao bién ban cudc hop.
Uy ban kiém toan thong qua quyét dinh bang biéu quyét tai cudc hop, lay y kién bang
van ban hodc hinh thire khac do Quy ché hoat dong Uy ban kiém toan quy dinh. M3i
thanh vién Uy ban kiém toan c6 mét phiéu biéu quyét. Trir truong hop Quy ché hoat
dong Uy ban kiém toan c6 quy dinh ty 1& khac cao hon, quyét dinh cua Uy ban kiém
toan dugc thong qua néu dugc da s6 thanh vién du hop tan thanh; truong hop sb phiéu
ngang nhau thi quyét dinh cudi cung thudc vé phia ¢6 y kién ctia Chu tich Uy ban
kiém toan.

Bao cdo hoat dong ctia thanh vién doc 1ap Hoi dong quan tri trong Uy ban kiém

toan tai cugc hop Pai hoi déug ) doéng thuong nién
Thanh vién Hoi déng quan tri doc lap trong Uy ban kiém toan c6 trach nhiém bdo céo
hoat dong tai cude hop Dai hoi dong c6 dong thuong nién.
Béo cdo hoat dong cua thanh vién Hoi dong quan trj doc lap trong Uy ban kiém toan
tai cudc hop Dai hoi dong cb dong thuong nién phai dam bao c6 céc ndi dung sau:
+ Thu lao, chi phi hoat dong va cdc loi ich khac ctia Uy ban kiém toan va timg thanh

vién Uy ban kiém toan theo quy dinh tai Luat Doanh nghiép va Diéu 1& Cong ty;
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Téng két cac cude hop cla Uy ban kiém todn va cac két luan, kién nghi ctua Uy
ban kiém toan;

Két qua giam sat dbi voi bo cdo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh
cuia Cong ty;

Bdo céo danh gid vé giao dich giita Cong ty, cong ty con, cong ty khac do Céng
ty nam quyén kiém sodt trén 50% tré 1én vén diéu 1¢ v6i thanh vién Hoi dong quan
tri, Tong gidm ddc, ngudi diéu hanh khac ctia doanh nghi¢p va nhitng nguoi cé
lién quan ctia d6i tuong do; giao dich gitta Cong ty véi cong ty trong do6 thanh vién
Hoi dong quan tri, Téng gidm déc, nguoi diéu hanh khéc cua doanh nghiép la
thanh vién séng lap hodc la ngudi quan ly doanh nghiép trong thdi gian 03 nim
gin nhit trude thoi diém giao dich;

K&t qua danh gia vé hé thong kiém soat ndi bo va quéan ly rui ro cia Cong ty;

Két qua giam sat dbi voi Hoi ddng quan tri, Téng giam dée va ngudi didu hanh
khéac cua doanh nghiép;

Két qua danh gia su phdi hop hoat dong gitra Uy ban kiém toan véi Hoi ddng quan
tri, Tong gidm déc va cac ¢d dong;

Cac ndi dung khéc (néu co)

CHUONG IV-TONG GIAM POC

A . . . o A o - - A .r A
Diéu 21. Vai tro, trach nhiém, quyén va nghia vu ciia Tong Giam doc

L.

Téng Giam déc la ngudi diéu hanh cong viée kinh doanh hang ngay cua Cong ty,
chiu sy gidm sat cua HDQT va chiu trach nhiém truéec HDQT, DPHDCD, trude phéap
ludt vé viéc thuc hién cac quyén va nghia vu dugc giao va phai bdo cdo cac cip nay
theo quy dinh tai Diéu 1& Céng ty, Quy ché nay, Quy ché hoat dong cua HBQT.
Téng Giam dbc c6 trach nhiém, quyén va nghia vy theo Khoan 4 Diéu 34 Piéu 18
Cong ty.

Pi¢u 22. B6 nhiém, mién nhi¢m, ky hep ddng, chim dit hgp ddng ddi véi Tong

., A
Giam doc

1.

Nhiém ky, tiéu chudn va diéu kién cta Téng Giam dbc: Theo quy dinh tai Khoan 3
va Khoan 5 Diéu 34 Piéu 1é Cong ty.

Ung ct, d& ctt, min nhiém, bai nhiém Téng Giam déc: Thyc hién theo quy dinh tai
khoan 1 va khoan 6 Piéu 34 Diéu 1é Cong ty.

Viée bd nhiém, ky hop dong lao dong, chdm dirt hop ddng lao dong véi Téng Giam
déc dbi voi Téng Giam dbc s& dugce cong bd theo quy dinh phéap luit vé cong bd
thong tin trén thi truong chimg khoan.

Tién luong va loi ich khéc ciia Tong Giam ddc

Téng Giam ddc duoc tra luong va thuong. Tién luong va thudng cua Téng Giam
déc do Hoi dong quan trj quyét dinh.
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Tién luong ctia Tédng Giam déc duge tinh vao chi phi kinh doanh cta Cong ty theo
quy dinh ctia phap lut vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong béo cdo tai chinh hing nim cia Cong ty va phai bdo cdo Dai hoi dong
cb dong tai cude hop thudng nién.

CHUONG V- CAC HOAT PONG KHAC

Diéu 23. M6i quan hé giira Hji ddng quan tri va Téng Giam dbe

1.

HDQT trén co so chirc ning, nhiém vu, quyén han cua minh xéc dinh cac chu
truong, chinh sach, dinh huéng, quy dinh.... 1am co s& dé TGD diéu hanh cac hoat
dong kinh doanh; dong thoi phé duyét cac ké hoach, phuong 4n hoat déng kinh
doanh, céc bao cdo, dé xuit do TGP dé trinh thudc thAm quyén xem xét, quyét dinh
cua HDQT.

HDQT quy dinh ché d thong tin/bdo cdo lam co s¢ dé nim tinh hinh hoat dong cua
Cong ty va ra quyét dinh; TGD c¢6 trach nhiém duy tri ché d¢ thong tin, bao céo dén
HDQT kip thoi, ddy du, chinh xéc, tao didu kién thuan loi d& HDQT nim tinh hinh
hoat dong cta Cong ty.

TGD c¢6 trach nhiém diéu hanh céc cong viée theo quy dinh tai Diéu 1¢ Cong ty,
Nghi quyét, tiy quyén/phan cong/chi dao cia HPQT/Chu tich HDQT, phu hop vaoi
cac quy dinh cta phap luat.

Truong hop TGP khéng thong nhat véi Nghi quyét/Quyét dinh cia HDQT, TGD
c6 quyeén trao ddi, bao luu y kién nhung vén phai chap hanh/thuc hién y kién chi
dao ctia HDQT.

Di¢u 24. Cic cude hop cia Hoi ddng quén tri, Téng gidm dbe

I,

Tai cac cude hop HDQT: Ngoai céc thanh vién HDQT, nhitng nguoi sau 1a khach
moi du Cudc hop HDQT va cdc thanh vién HPQT phai cho phép ho tham du, bao
gém: TGD; Nhiing ngudi quan 1y va nguoi lao dong khéac cua Cong ty dugc Chu
tich HDQT hodc t6i thiéu 02 (hai) thanh vién HDQT moi tham dy; Phién dich cia
thanh vién HDQT 1a nguoi nude ngoai (néu cb). Cac khach moi néi trén c6 quyén
tham dyu Cude hop HDQT va thao luin cac van d&, nhung khong duge biéu quyét.
Bién ban hop HDQT phai c6 day du chit ky ctia cac thanh viéen HDQT tham du hop
va chir ky cla ngudi ghi bién ban. Bién ban hop HDQT s& dugc gii t6i tit ca cac
thanh vién HDQT cing thoi diém va theo phuong thiic nhu dbi véi cb dong, thanh
vién HDQT.

Diéu 25. Thong bio nghi quyét cia Hoi dong quin tri cho Téng Giam déc
Can cur vao Bién ban hop HDQT, HDQT ra nghi quyét vé cac ndi dung da duoc HDQT
thong qua tai cudc hop: nghi quyét nay duoc giri téi céc thanh vien HPQT va TGP dé

trién khai thuc hién.
Diéu 26. Bso cdo cita Tong Gidm doc véi Hoi ddng quan tri vé viée thwe hién nhiém

vu va quyen han duwoc giao
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Theo dinh ky 06 (sau) thang, hang nim va dot xuat khi ¢6 yéu ciu cia HDQT, TGD
phai td chirc hop ban diéu hanh dé danh gid viéc thuc hién nhiém vu va quyén han
duoc giao cling nhu viée thuc hién cac nghi quyét va cac van dé ty quyén khéc cua
HDQT dbi véi Ban diéu hanh. Bién ban hop phai dugc luu trix, lam co sé trich din
va dua thong tin vao cic bdo céo clia Ban diéu hanh.

TGP chiu trach nhiém trudc HDQT va DPHDCD vé viéc thuc hién nhiém vu va
quyén han dugc giao va phai bao céo cho cac dbi tuong nay két qua thuc hién cac
chi dao, ndi dung nghi quyét ctia Chu tich HPQT, HDQT hoic khi duge yéu cau.
Khi cén thiét, HDQT c6 quyén yéu cau céc thanh vién Ban diéu hanh ciing nhu céc
chire danh thudc tham quyén quan ly cia TGD bédo céo vé viée thuc hién nhiém vu
va quyén han dugc giao.

Piéu 27. Phdi hop hoat djng kiém soat, diéu hanh, giam sat gilra cac thanh vién Hoi
dong quén tri va Téng Giam ddc theo cic nhiém vu cu thé cia cdc thanh vién

P

Céc thanh vién HDQT va thanh vién TGD sé thudng xuyén trao ddi trong cong viée
va cung cap thong tin qua lai theo tinh thn hop téc, hd trg, tao thuin loi cho cong
viéc ctia cdc thanh vién theo diing quy dinh tai Diéu 1¢ Cong ty, quy ché lam viéc
va ké hoach hanh dong chung.

Truong hop khan cap, céc thanh vién HDQT va TGP c6 thé thong tin ngay (bang
gdp mat, dién thoai hoac email da dang ky voi Cong ty) cho Chua tich HPQT hodc
TGD hoac ca 02 (hai) nguoi dé duogc giai quyét hiéu qua.

Khi phat hién rtiro cé thé gy anh hudng dén uy tin hodic hoat dong kinh doanh cia
Cong ty, TGD phai thong béo ngay cho Chii tich HDQT biét vé rui ro nay.

CHUONG VI - PANH GIA HOAT PONG KHEN THUONG, KY LUAT
PpOI VOI THANH VIEN HOI PONG QUAN TRI, TONG GIAM POC VA

QUAN LY KHAC

Diéu 28. Pinh gid hoat dong khen thudng, ky luit dbi véi thanh vién HPQT, Tong
Giam doc va Quan Iy khic

1.

Hing niam, cin cr vao chirc nang, nhiém vu dugc phan coéng, thanh vién HDQT,
TGP va ngudi quan ly khic phai 1dp béo cdo két qua hoat dong trong nam trinh
ngudi cé thim quyén xem xét, danh gia va phé duyét.

Qua trinh danh gia phai khach quan, trung thuc va dua trén cac tiéu chi can thiét va
pht hop véi nhiém vu cua tirng thanh vién. Két qua danh gia 1an trude phai duoc
Iuu lai va 1am co s& cho 1an danh gia tiép theo.

CHUONG VII - NGAN NGUA XUNG POT LOI ICH

Diéu 29. Trich nhiém trung thue va tranh cic xung djt vé quyén lgi ciia cdc thanh
vién Hji dong quan tri, Téng Giam dbc, cin by quin 1y khic
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Thanh vién Hoi dong quan tri, Téng Giam déc, nguoi quan ly khac phai cong khai
cac loi ich lién quan theo quy dinh ciia Luét Doanh nghiép, cc vin ban phap luét
lién quan.

Thanh vién Hoi dong quén trj, Téng Giam ddc, ngudi quan ly khac va nhimg nguoi
lién quan toi cac thanh vién nay chi duge st dung nhitng théng tin ¢6 duoc nhd
chire vu ctia minh dé phuc vy loi ich cua cong ty.

Thanh vién Hoi dong quan tri, Téng Gidm dc va nguoi quan 1y khac ¢6 nghia vu
thong bao bﬁng viin ban cho Hoi déng quan tri, cac giao dich gitra cong ty, cong ty
con, cong ty do cong ty ndm quyén kiém soét trén nim muoi (50)% trér 1én von didu
1€ voi chinh thanh vién d6 hodc véi nhirng ngudi ¢6 lién quan téi thanh vién d6 theo
quy dinh ctia phdp luat. Cong ty phai thuc hién cong bd thong tin vé nghi quyét Dai
hoi dong cb dong hoic nghi quyét Hoi dong quan tri thong qua céac giao dich néu
trén trong thoi han hai muoi bén (24) gior trén trang thong tin dién tir cta cong ty va
bio cdo Uy ban Chimg khoén Nha nudc.

Cong ty khong duge cap cac khoan vay hogc bao lanh cho thanh vién Hoi ddng quan
tri, Tong Gidm déc, nguoi quan Iy khong phai 1 ¢d dong va nhitng c4 nhan, 8 chirc
¢6 lién quan ctia cac thanh vién néu trén, trir trudng hop (i) Cong ty va td chic ¢
lién quan dén thanh vién nay la cac cong ty trong cling tdp doan hodc céac cong ty
hoat dong theo nhém cong ty, bao gdbm cong ty me - cdng ty con, tip doan kinh té;
(11) Pai hoi di“mg ¢6 dong chép thuén; (iii) phap ludt chuyén nganh cé quy dinh khac.
Thanh vién Hoi dong quan tri khong duoc biéu quyét ddi voi céc giao dich ma thanh
vién d6 hodic nguoi ¢6 lién quan dén thanh vién dé tham gia, bao gdm céc giao dich
ma loi ich vat chét hay phi vat chit cta thanh vién Hoi dong quan tri d6 chua duge
xéc dinh. Céc giao dich néu trén phdi duge cong bd trong Bao cao thudng nién cta
cong ty.

Céc thanh vién Hoi dong quan tri, Téng Giam dbc, nguoi quan ly khac va nhing
ngudi ¢o lién quan téi cac thanh vién néu trén khong duge sir dung cac thong tin
chua dugce phép cong bd, thong tin ndi b clia cong ty hodc tiét 16 cho ngudi khac
dé thuc hién cac giao dich ¢6 lién quan.

Diéu 30. Giao dich véi c¢6 dong va nhitng nguoi ¢6 lién quan

1.

Khi tién hanh giao dich voi nhitng nguoi ¢6 lién quan, cong ty phai ky két hop dong
bing vin ban theo nguyén tic binh ding, tu nguyén. Noi dung hop déng phai rd
rang, cu thé va cong bd thong tin cho ¢b dong khi c6 yéu cau.

Cong ty ap dung céac bién phap can thiét dé ngan ngira nhitng ngudi ¢6 lién quan
can thiép vao hoat dong ctia cong ty va gy ton hai cho loi ich cua cong ty thong
qua viéc kiém soét cac kénh mua, béan hang hod cua cong ty hay liing doan gi4 ca.
Cong ty ap dung céc bién phép can thiét dé ngan ngira ¢ dong va nhitng ngudi ¢6
lién quan tién hanh cac giao dich lam thét thodt vén, tai san hoic cac ngudn luc khac

cua cdng ty.

Di¢u 31. Pam bio quyén hop phip ciia cic bén ¢6 quyén lgi lién quan dén cong ty
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Cong ty phai ton trong quyén loi hop phap ctia céc bén c6 quyén loi lién quan dén
cong ty bao gdm ngén hang, chu ng, nguoi lao dong, nguoi tiéu ding, nha cung cép,
cong dong va nhitng nguoi khéc c6 quyén loi lién quan dén cong ty.

Cong ty can hop tic tich cuc voi nhimg nguoi ¢6 quyén loi lién quan dén
cong ty thong qua viéc:

Cung cap diy du thong tin can thiét cho ngdn hang va chi ng dé gitp ho danh gia
vé tinh hinh hoat déng va tai chinh cua cong ty va dua ra quyét dinh;

Khuyén khich ho dua ra y kién vé tinh hinh hoat déng kinh doanh, tinh hinh tai
chinh va cac quyét dinh quan trong li€n quan t6i lgi ich ctia ho thong qua lién hé
truc tiép vai Hoi dong quan tri, Téng Giam dbc;

Cong ty phai tudn thi cic quy dinh vé lao dong, moi truong, hoat dong co trach
nhiém véi cdng dong va xa hoi.

CHUONG VIII - PIEU KHOAN THI HANH

Di¢u 32. Sira d6i, b6 sung Quy ché

Js

HDQT chiu trach nhiém stra dbi, bd sung Quy ché nay khi théy can thiét, phu hop
voi tinh hinh hoat dong ctia Cong ty va trinh DHDCD thong qua theo quy dinh phéap
lut va Piéu 1¢ Cong ty.

Trong truong hop c6 nhimg quy dinh cua phép luat ¢6 lién quan dén hoat dong cuia
Cong ty chua dugc dé cap trong Quy ché nay hodc c6 nhimg quy dinh mai cta phép
ludt khéac hodc trai voi nhiing diéu khoan trong Quy ché nay thi nhiing quy dinh cua
phap luat d6 duong nhién duoc 4p dung va diéu chinh hoat dong cua Cong ty. Cac
van dé khéc c6 lién quan dén ndi dung Quy ché nay, nhung chua duoc quy dinh
trong Quy ché nay, s& ap dung theo quy dinh cua phap luat va Diéu & Cong ty.

Diéu 33. Hiéu lwe thi hanh
Quy ché nay bao gdm [08 chuong], [33 diéu] do Dai hoi dong cb déng thong qua va co

hiéu luc thi hanh ké tir ngay ky.

Hoi dong quén tri, cac tiéu ban truc thude Hoi dong quan tri, Ban Téng Giam dbe, ngudi
quén ly khac, toan bd nhén vién va céc t6 chic, ca nhan lién quan ctia Cong ty Cb phan
Ching khoan Hai Phong chju trach nhiém thuc hién Quy ché nay.

TM. HOI PONG QUAN TRI
CHU TICH

- NINH LE SON HAI

17




HAI PHONG SECURITIES JOINT STOCK COMPANY

Adc

o
[ %/

L % i ‘_".\') N
/C’ONG IY .\\'*

o —l o\

cO PHAN 1\

INTERNAL CORPORATE GOVERNANCE REGULATIONS
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HAI PHONG SECURITIES SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No: ...... Hgi PHORY, weamwssipssmns D20
DECISION

Re: Promulgation of the Internal Corporate Governance Regulations of Hai Phong
Securities Joint Stock Company

(Second Amendment)
BOARD OF DIRECTORS
HAI PHONG SECURITIES JOINT STOCK COMPANY
~ Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020 of the National

Assembly of the Socialist Republic of Vietnam;

- Pursuant to the Securities Law No. 54/2019/QH14 dated November 26, 2019 of the National
Assembly of the Socialist Republic of Vietnam,

~ Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government
detailing the implementation of a number of articles of the Law on Securities,

- Pursuant to Circular No. 96/2020/TT-BTC dated November 16, 2020 of the Ministry of
Finance on guidance on information disclosure on the stock market;

- Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of
Finance on guiding a number of articles on Corporate Governance applicable to public
companies;

- Pursuant to the Charter of Hai Phong Securities Joint Stock Company;

- Pursuant to Resolution No. ..../2025/NQ-CKHP dated June 26, 2025 of the 2025 Annual
General Meeting of Shareholders of Hai Phong Securities Joint Stock Company.

DECISION
Article 1. Issued together with this decision is the “Internal Corporate Governance
Regulations of Hai Phong Securities Joint Stock Company" as amended for the
second time.
Article 2. This Decision shall take effect from the date of signing and shall replace any
previous provisions that are inconsistent with this Decision.

Article 3. Members of the Board of Directors, the Executive Board, Heads of Divisions,
Departments and affiliated units; shareholders; and all officers and employees of Hai
Phong Securities Joint Stock Company shall be responsible for the implementation of

this Decision.

ON BEHALF OF BOARD OF DIRECTORS

Recipient:
CHAIRMAN OF THE BOARD OF DIRECTORS

—As per Article 3;
— Archived: BOD, IR.

NINH LE SON HAI
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HAI PHONG SECURITIES SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

Hat PRONG, oo ivivvviviiiio s 2025

INTERNAL CORPORATE GOVERNANCE REGULATIONS

(Second Amendment)
(Issued with Decision No. ... ... ............... dated ... ... ......,2025
of the Board of Directors of Hai Phong Securities Joint Stock Company)

Base:

- Enterprise Law No. 59/2020/QH14 dated June 17, 2020 of the National Assembly
of the Socialist Republic of Vietnam;

- Securities Law No. 54/2019/QHI4 dated November 26, 2019 of the National
Assembly of the Socialist Republic of Vietnam;

- Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government
detailing the implementation of a number of articles of the Law on Securities;

B Circular No. 96/2020/TT-BTC dated November 16, 2020 of the Ministry of Finance
on guidance on information disclosure on the stock market;

- Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of
Finance on guiding a number of articles on Corporate Governance applicable to
public companies;

- Circular 121/2020/TT-BTC of the Ministry of Finance issued ngayon December 31,
2020 regulating the operations of securities companies;

- The Charter of Hai Phong Securities Joint Stock Company;

- Resolution No. .../2025/NQ-CKHP dated June 26, 2025 of the 2025 Annual
General Meeting of Shareholders of Hai Phong Securities Joint Stock Company.

CHAPTER 1: GENERAL PROVISIONS

Article 1. Scope of regulation and applicable subjects

1. Scope of regulation: Internal regulations on governance (hereinafter referred to as
"Governance Regulations" or "Regulations") of Hai Phong Securities Joint Stock
Company stipulate the contents on the roles, rights and obligations of the General
Meeting of Shareholders, the Board of Directors, and the General Director ; procedures
for meetings of the General Meeting of Shareholders; nomination, candidacy, election,
dismissal and removal of members of the Board of Directors and the General Director .
and other activities as prescribed in the Company Charter and other current provisions of

law.
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2. Applicable subjects: This regulation applies to members of the Board of Directors,
General Director and related persons.

Article 2. Interpretation of terms

In this Regulation, the following terms are construed as follows:

1. GM : General Meeting of Shareholders;

2. BOD : Board of Directors;

3. CEO : General Director;

4. “Company” means Hai Phong Securities Joint Stock Company;

5. “Corporate governance” is a system of rules to ensure that the Company is

effectively oriented and controlled for the benefit of shareholders and those related to
the Company;

6. “Securities Law” means Securities Law No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

7. “Enterprise Law” means Enterprise Law No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020;

8. “Law” means all legal documents prescribed in the Law on Promulgation of Legal
Documents;

9. “Company Charter” means the Charter of Hai Phong Securities Joint Stock
Company;

10. "Related person' means an individual or organization specified in the clause 23
Thing 4 belong to Law on Enterprises, Clause 46, Article 4 of the Law on Securities;

11.“Independent member of the Board of Directors™ is a member of the Board of
Directors who meets the conditions prescribed in Clause 2, Article 155 of the Law on
Enterprises and the Company Charter ;

Article 3. Company's management and administration apparatus

Based on the provisions of law, the Company's Charter and other internal regulations, the
Company's organizational structure, governance and control includes:

1. General meeting of shareholders

2. Board of Directors, Audit Committee under the Board of Directors;

3. Executive Board.
CHAPTER Il - GENERAL MEETING OF SHAREHOLDERS

Article 4. Roles, rights and obligations of the General Meeting of Shareholders

1.  The General Meeting of Shareholders, comprising all shareholders with voting
rights, is the highest decision-making body of the Company.
2. The General Meeting of Shareholders has the following rights and obligations:

a.  Through the Company's development orientation;
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Decide on the types of shares and the total number of shares of each type that are
allowed to be offered for sale; decide on the annual dividend rate for each type of
shares;

Election, dismissal, removal of members of the Board of Directors;

Decision to invest or sell assets worth 35% or more of the total asset value recorded
in the Company's most recent financial report;

Decision to amend and supplement this Charter;

Through annual financial reports;

Decision to buy back more than 10% of total sold shares of each type;

Review and handle violations by members of the Board of Directors that cause
damage to the Company and its shareholders;

Decision to reorganize and dissolve the Company;

Decide on the budget or total remuneration, bonuses and other benefits for the Board
of Directors;

Approve the Internal Governance Regulations; Board of Directors' Operating
Regulations;

Approve the list of approved auditing firms; decide on the approved auditing firm
to conduct audits of the Company's operations, and dismiss approved auditors when
deemed necessary;

Other rights and obligations as prescribed by law.

Article 5. Procedures for the General Meeting of Shareholders to pass resolutions
by voting at the General Meeting of Shareholders

The order and procedures for the General Meeting of Shareholders to pass resolutions by
voting at the General Meeting of Shareholders comply with the provisions of the
Company Charter, including the following main contents:

L

5
6.
7
8

Notice of closing the list of shareholders entitled to attend the General Meeting of
Shareholders:

Notice of meeting convening, meeting agenda and notice of General Meeting of
Shareholders;

How to register to attend/ authorize to attend the General Meeting of Shareholders;

Procedures for conducting meetings and voting at the General Meeting of
Shareholders;

How to object to the Resolution of the General Meeting of Shareholders;
Prepare minutes of the General Meeting of Shareholders;
Announcement of Resolution of General Meeting of Shareholders;

Other issues.

Article 6. Decision to organize meeting and prepare documents for General Meeting
of Shareholders

The Board of Directors approves the time, location, draft agenda and content of the
Shareholders' Meeting.
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The Board of Directors assigns the responsibility of preparing documents related to the
content of the General Meeting of Shareholders to the Chairman of the Board of
Directors, the Board of General Directors and the Secretary of the Board of Directors.
Depending on each specific content, the Board of Directors - assigns appropriate
documents for the General Meeting of Shareholders. The Board of Directors re-approves
all documents for the General Meeting of Shareholders before posting them on the
Company's website.

Article 7. Notice of finalization of the list of shareholders entitled to attend the
General Meeting of Shareholders

The Board of Directors shall announce information on the finalization of the list of
shareholders entitled to attend the General Meeting of Sharecholders at least twenty (20)
days before the final registration date. This notice shall be disclosed to the competent
authorities and posted on the Company's website.

Article 8. Notice of meeting convening, meeting agenda and notice of General
Meeting of Shareholders

1. The notice of invitation to the General Meeting of Shareholders shall be
implemented in accordance with the provisions of Clause 3, Article 17 of the
Company's Charter. The notice of invitation to the General Meeting of Shareholders
shall include the following main contents:

= Name, head office address, business registration number of the Company;

- Name and contact address of shareholder;

- Time and place of holding the General Meeting of Shareholders;

- Contents of the General Meeting of Shareholders;

- Time and method of registration to attend the General Meeting of Shareholders;

- Other content.

2. The notice of invitation to the General Meeting of Shareholders is sent to all
shareholders on the list of shareholders entitled to attend the General Meeting of
Shareholders according to Clause 3, Article 17 of the Company Charter.

3. The agenda of the General Meeting of Shareholders and documents related to the
issues to be voted on at the meeting shall be sent to shareholders and/or posted on
the Company's website. In case the documents are not sent with the notice of the
General Meeting of Shareholders, the notice of invitation to the meeting must
clearly state the link to the entire meeting documents so that shareholders can access
them.

Article 9. How to register to attend the General Meeting of Shareholders

Shareholders or authorized representatives attending the General Meeting of

Shareholders register to attend the General Meeting in the manner stated in the Meeting

Invitation and present the following documents:

- Individual shareholders: Meeting invitation, Identity card/Citizen identification
card or Passport and original Power of Attorney (in case of authorization).
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Legal entity shareholders: Meeting invitation, Certified copy of legal documents of
the organization (Certificate of Business Registration/Decision on Establishment).

Article 10. Procedures for conducting meetings and voting at the General Meeting
of Shareholders

1.

(5]

When registering shareholders, the Organizing Committee of the General Meeting
of Shareholders shall issue to each shareholder/ authorized person attending the
meeting a Voting Card, Voting Form and/or Board of Directors Member Election
Form, on which is stated the full name of the shareholder or authorized person
attending the meeting, the ownership registration number, the shareholder code, the
total number of votes (number of shares owned and number of authorized shares)
of that shareholder/ authorized person attending the meeting.

Shareholders/ authorized persons attending the meeting vote by marking the ballot
and placing it in the ballot box in the meeting room and submitting it to the Vote
Counting Committee or voting by electronic ballot, voting according to the
provisions of Clause 6, Article 12 of the Company's Charter or other forms provided
by the Company from time to time. A valid ballot signed by the shareholder/
authorized person attending the meeting or authenticated by other forms prescribed
by the Board of Directors is evidence confirming the shareholder's voting opinion
on the issue stated in the ballot.

committee elected by the General Meeting of Shareholders upon the request of the
Chairman of the General Meeting will organize the vote counting immediately after
the end of voting.

When counting votes, abstentions shall not be counted in the number of votes in
favor. The Board of Directors shall prescribe the method for determining valid votes
and matters related to votes.

Announcement of vote counting results: The Head of the Ballot Counting
Committee will announce the vote counting results after the Ballot Counting
Committee has completed its vote counting task at the Congress.

The voting results will be announced immediately at the General Meeting of
Shareholders after the vote counting is completed. In case the vote counting is
extended to the next day, the Chairman is responsible for notifying the shareholders/
authorized persons attending the meeting of the vote counting results via the
Company's website or other electronic means.

Article 11. How to object to the Resolution of the General Meeting of Shareholders

Shareholders or groups of shareholders have the right to request the Court or Arbitration
to review and cancel the Resolution or part of the Resolution of the General Meeting of
Shareholders as prescribed in Article 23 of the Company's Charter.

Article 12. Minutes of the General Meeting of Shareholders

1.

Minutes of the General Meeting of Shareholders must be recorded and may be
audio-recorded or recorded and stored in other electronic forms. Minutes must be
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prepared in Vietnamese, may be prepared in a foreign language, and have the
following main contents:

Name, head office address, business registration number;

Time and place of the General Meeting of Shareholders;

Meeting agenda and content;

Full name of the chairman and secretary;

Summarize the meeting proceedings and opinions expressed at the General Meeting
of Shareholders on each issue in the meeting agenda;

Number of shareholders and total number of votes of shareholders attending the
meeting, appendix of list of shareholders registered, shareholder representatives
attending the meeting with corresponding number of shares and votes;

Total number of votes for each voting issue, clearly stating the voting method, total
number of valid, invalid, approving, disapproving and abstaining votes;
corresponding ratio to the total number of votes of shareholders attending the
meeting;

Issues passed and corresponding percentage of votes passed;

Full name and signature of the chairman and secretary. In case the chairman and
secretary refuse to sign the meeting minutes, the minutes shall be valid if signed by
all other members of the Board of Directors attending the meeting and contain all
the contents as prescribed in this clause. The meeting minutes shall clearly state the
refusal of the chairman and secretary to sign the meeting minutes.

Minutes of the General Meeting of Shareholders must be completed and approved
before the end of the meeting. The chairman and secretary of the meeting or other
person signing the minutes of the meeting must be jointly responsible for the
truthfulness and accuracy of the contents of the minutes.

Minutes made in Vietnamese and foreign languages have the same legal effect. In
case of any difference in content between the minutes in Vietnamese and in foreign
languages. the content in the minutes in Vietnamese shall prevail.

Minutes of the General Meeting of Shareholders must be announced to the
competent authorities and posted on the Company's website within twenty-four (24)
hours or sent to all shareholders within fifteen (15) days from the end of the meeting;
sending the minutes of the vote count can be replaced by posting on the Company's
website.

Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of
shareholders registered to attend the meeting with shareholders' signatures,
authorization letter to attend the meeting, all documents attached to the Minutes (if
any) and related documents attached to the meeting invitation must be kept at the
Company's head office.

Article 13. Announcement of Resolution of General Meeting of Shareholders

The resolution of the General Meeting of Shareholders must be announced to the
competent authorities and posted on the Company's website within twenty-four (24)
hours or sent to all shareholders within fifteen (15) days from the date the resolution is
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passed. In case the company has a website, the sending of the resolution can be replaced
by posting it on the company's website.

Article 14. Procedures for the General Meeting of Shareholders to pass Resolutions
by collecting written opinions

The General Meeting of Shareholders may approve all matters within its authority by
obtaining shareholders' opinions in writing and following the procedures prescribed in
Article 21 of the Company's Charter.

Article 15. Procedures for the General Meeting of Shareholders to pass Resolutions
via online conference

The authority and method of conducting the online General Meeting of Shareholders are
implemented according to the following provisions:

1.  Based on the actual situation, the Board of Directors decided to convene the annual
and extraordinary online General Meeting of Shareholders in accordance with the
provisions of Article 17 of the Company's Charter.

2. The decision to organize an online General Meeting of Shareholders, prepare
documents for the General Meeting of Shareholders, and notify the finalization of
the list of shareholders entitled to attend the online General Meeting of Shareholders
shall be made in accordance with the provisions of Articles 6 and 7 of this
Regulation.

3. Notice of invitation to online General Meeting of Shareholders is implemented
according to regulations in Clause 3, Article 17 of the Company Charter.

4. Sharcholders/ authorized representatives attending the General Meeting of
Shareholders register to attend the General Meeting in the manner stated in the
invitation notice in the following main order:

a.  Sharcholders access the link announced by the Company to declare their
shareholder status and register to attend the General Meeting of Shareholders;

b.  Shareholders must accurately declare the necessary personal information that the
Company has sent to Shareholders;

c.  After fully and accurately declaring the above information, the Company will
conduct a check on the Shareholder's qualifications. In case the Shareholder is
eligible to attend, the Sharcholder will access the System to attend the General
Meeting of Shareholders .

5. Shareholders owning shares with voting rights exercise their voting rights through
issues at the General Meeting of Sharecholders and elect by remote voting in
accordance with the provisions of law;

6. The method of objecting to the decision of the General Meeting of Shareholders,
making minutes of the General Meeting of Shareholders, and announcing the
Resolution of the General Meeting of Shareholders shall be implemented according
to the provisions of Articles 11, 12 and 13 of this Regulation .

Article 16. Procedures for direct and online meetings of the General Meeting of
Shareholders

N\ 2




Based on the actual situation, the Board of Directors may also decide to convene
the General Meeting of Shareholders in the form of an in-person meeting combined
with an online General Meeting of Shareholders in accordance with the provisions
of the Company's Charter and this Regulation.

The Board of Directors issues a document guiding the organization of this in-person
and online General Meeting of Shareholders based on the regulations on organizing
meetings and preparing documents for the General Meeting of Shareholders,
making a list of shareholders, sending meeting invitations, meeting procedures,
voting and other procedures in the Company's Charter, this Regulation and relevant
legal regulations.

CHAPTER IIT - BOARD OF DIRECTORS

Article 17. Roles, rights and obligations of the Board of Directors

i

The Board of Directors is the Company's management body, with full authority to
decide and exercise the Company's rights and obligations on behalf of the Company,
except for the rights and obligations under the authority of the General Meeting of
Shareholders.

The Board of Directors has the rights and obligations as prescribed in Articles 26,
27,42 and 43 of the Company Charter.

Article 18. Nomination, candidacy, election, dismissal and removal of members of

the Board of Directors

1.
a.

Term and number of members of the Board of Directors

The term of office of a member of the Board of Directors shall not exceed 05 years
and may be re-elected for an unlimited number of terms. An individual may only be
elected as an independent member of the Board of Directors of a company for no
more than 02 consecutive terms. In case all members of the Board of Directors end
their terms at the same time, such members shall continue to be members of the
Board of Directors until a new member is elected to replace them and take over the
work.

The number of members of the Board of Directors is 05 people. The number of
members of the Board of Directors for the term is approved by the General Meeting
of Shareholders upon the proposal of the Board of Directors.

Structure, standards and conditions of Board of Directors members

The structure of the Board of Directors' members complies with the provisions of
Clause 3, Article 25 of the Company's Charter.

Members of the Board of Directors meet the standards and conditions as prescribed
in Clause 4, Article 24 of the Company Charter.

Independent members of the Board of Directors meet the standards and conditions
prescribed in Clause 5, Article 24 of the Company Charter.
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When the law changes the regulations on standards and conditions for independent
members of the Board of Directors that are different from these regulations, the
Company will apply the provisions of the law.
Nominate, run for Board of Directors member
Shareholders/groups of shareholders shall nominate and/or self-nominate for the
position of member of the Board of Directors according to the provisions of Clause
2, Article 24 of the Company's Charter.
In case the number of candidates for the Board of Directors through nomination and
candidacy is still not enough as required in Clause 5, Article 115 of the Law on
Enterprises , the incumbent Board of Directors shall introduce additional candidates
or organize nominations in accordance with the provisions of the Company Charter
and the Board of Directors' Operating Regulations. The nomination of additional
candidates by the incumbent Board of Directors must be clearly announced before
the General Meeting of Sharcholders votes to elect members of the Board of
Directors in accordance with the provisions of law.
Candidates must have a written commitment to the honesty, accuracy and
reasonableness of the personal information disclosed and must commit to
performing their duties honestly, loyally, carefully and in the best interests of the
Company if elected as a member of the Board of Directors.
How to elect members of the Board of Directors
The election (including additional election) of members of the Board of Directors
shall be carried out by cumulative voting as prescribed in Clause 3, Article 148 of
the Law on Enterprises.
The ballots are sent to shareholders together with the Invitation Letter (in case the
candidate information is available) or distributed at the General Meeting of
Shareholders or sent via the electronic system depending on the method of
organizing the meeting. Each ballot has the shareholder code , number of shares
owned and/or represented, and the Company's seal. Shareholders must check the
number of shares written on the ballot, if there is any error, they must notify
immediately upon receipt of the ballot.
An invalid ballot is a ballot that falls into one or more of the following cases:
Add other content to the ballot;
Write the content on the ballot in pencil;
Cross out the candidates:
Ballots that do not follow the pre-printed form issued by the Organizing Committee,
do not have the Company's seal, or have been erased, scratched, edited, or have
additional content written outside the regulations for the ballot;
The number of candidates that shareholders / authorized representatives attend to
vote for is greater than the number of Board members approved by the General
Meeting of Shareholders;
The ballot has the total number of votes for the shareholder or representative
candidates greater than the total number of votes allowed to be cast;
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- Ballots are submitted after the Ballot Counting Committee has opened the sealed
ballot box:

- No signature/no full name of shareholder / authorized representative attending.

5. Cases of dismissal, removal and addition of members of the Board of Directors

a.  Members of the Board of Directors are dismissed or removed in the cases specified
in Clause 4, Article 25 of the Company Charter.

b.  The Board of Directors must convene a meeting of the General Meeting of
Shareholders to elect additional members of the Board of Directors as prescribed in
Clause 4, Article 160 of the Law on Enterprises.

6.  Notice of election, dismissal and removal of members of the Board of Directors

a.  Notification of candidate information: In case the Board of Directors candidates
have been identified, the Company must disclose information related to the
candidates at least 10 days before the opening date of the General Meeting of
Shareholders on the Company's website so that shareholders can learn about these
candidates before voting.

b.  Notice of election of members of the Board of Directors shall be announced at the
same time as the announcement of candidate information or according to the
meeting invitation or according to other deadlines in accordance with the provisions
of law.

c.  The election, dismissal and removal of members of the Board of Directors are
announced in accordance with the law on information disclosure on the stock market
and posted on the Company's website.

7. Election, dismissal, removal of Chairman of the Board of Directors

The election, dismissal and removal of the Chairman of the Board of Directors shall
be carried out in accordance with the provisions of Article 28, Clause 1, Article 29
of the Company Charter and relevant legal provisions.

Article 19. Remuneration and other benefits of members of the Board of Directors

Remuneration, bonuses and other benefits of members of the Board of Directors shall

comply with the provisions of Article 27 of the Company's Charter. Every year, the Board

of Directors shall report to the General Meeting of Shareholders on the remuneration paid

to the Board of Directors and submit to the General Meeting of Sharcholders for approval

the total remuneration of the Board of Directors for the following year.

Article 20. Audit Committee under the Board of Directors:

1. Rights and Duties of the Audit Committee

The Audit Committee shall have the rights and duties stipulated in Article 161 of the Law

on Enterprises and the following additional rights and duties:

a. To access documents related to the Company’s operations and communicate with
other members of the Board of Directors, the General Director (CEO), the Chief

Accountant, and other managers to gather information necessary for its activities.
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To request the presence of representatives from the approved auditing firm at Audit
Committee meetings and require them to respond to issues related to audited financial
statements.
To use external legal, accounting, or other consulting services as necessary.
To develop and submit to the Board of Directors policies for risk detection and
management, and recommend solutions to address arising risks in the Company’s
operations.
To prepare written reports for the Board of Directors when discovering that any
member of the Board of Directors, the General Director (CEO), or other managers fail
to properly perform their responsibilities as stipulated by the Law on Enterprises and
the Company’s Charter.
To develop the Audit Committee’s operational regulations and submit them to the
Board of Directors for approval.

Nomination and Appointment of Audit Committee Members
The Chairperson and other members of the Audit Committee shall be nominated by
the Board of Directors and shall not be executives of the Company.
The appointment of the Chairperson and other members of the Audit Committee must
be approved by the Board of Directors at a Board meeting.

Composition of the Audit Committee
The Audit Committee shall have at least two members. The Chairperson of the Audit
Committee must be an independent member of the Board of Directors. Other members
must be non-executive members of the Board of Directors.
Members of the Audit Committee must possess knowledge in accounting or auditing,
have general understanding of the law and the Company’s operations, and must not
fall under the following cases:
+ Working in the accounting or finance department of the Company;
+ Being a member or employee of the approved auditing firm that audited the

Company’s financial statements in the past three consecutive years.

The Chairperson of the Audit Committee must hold at least a university degree in
economics, finance, accounting, auditing, law, or business administration.

Meetings of the Audit Committee
The Audit Committee shall meet at least twice a year. Meeting minutes must be
detailed, clear, and properly archived. The minute-taker and all members present must
sign the minutes.
The Audit Committee shall pass decisions by voting during meetings, collecting
written opinions, or other methods as stipulated in the Audit Committee’s internal

regulations. Each member shall have one vote. Unless a higher ratio is specified in the
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regulations, a decision is passed when it is approved by the majority of attending

members; in the event of a tie, the decision of the Chairperson shall prevail.

Reporting of Independent Board Members in the Audit Committee at the Annual
General Meeting

Independent members of the Board of Directors serving on the Audit Committee must

report their activities at the Annual General Meeting.

+

. The report must include the following;

Remuneration, operational expenses, and other benefits of the Audit Committee
and each of its members in accordance with the Law on Enterprises and the
Company’s Charter;

Summary of meetings and conclusions, recommendations of the Audit Committee;
Supervision results of the Company’s financial statements, operations, and
financial condition;

Evaluation of transactions between the Company, subsidiaries, and entities
controlled (over 50% of charter capital) by the Company with members of the
Board of Directors, the General Director, other executives, and their related
persons; and transactions between the Company and entities where members of
the Board of Directors, the General Director, or other executives have been
founders or managers in the past three years;

Evaluation of the internal control and risk management systems of the Company;
Monitoring results of the Board of Directors, the General Director, and other
executives;

Evaluation of coordination between the Audit Committee and the Board of
Directors, the General Director, and shareholders;

Other relevant matters (if any).

CHAPTER IV — GENERAL DIRECTOR

Article 21. Roles, responsibilities, rights and obligations of the General Director

1.

The General Director is the person who runs the daily business of the Company, is
supervised by the Board of Directors and is responsible to the Board of Directors,
the General Meeting of Shareholders, and the law for the implementation of
assigned rights and obligations and must report to these levels according to the
provisions of the Company Charter, this Regulation, and the Board of Directors'
Operating Regulations.

The General Director has the responsibilities, rights and obligations according to
Clause 4, Article 34 of the Company Charter.
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Article 22. Appointment , dismissal, signing and termination of contract with the

General Director

L.

Term of office, standards and conditions of General Director : According to
regulations in Clause 3 and Clause 5, Article 34 of the Company Charter.
Candidacy, nomination, dismissal, removal of General Director : Implement
according to the provisions in Clause 1 and Clause 6, Article 34 of the Company
Charter.

The appointment , signing of labor contracts , and termination of labor contracts
with the General Director will be announced in accordance with the law on
information disclosure on the stock market.

Salary and other benefits of the General Director

The General Director is paid a salary and bonus. The General Director's salary and
bonus are decided by the Board of Directors.

The General Director's salary is included in the Company's business expenses
according to the provisions of the law on corporate income tax, shown as a separate
item in the Company's annual financial statements and must be reported to the
General Meeting of Shareholders at the annual meeting.

CHAPTER V - OTHER ACTIVITIES

Article 23. Relationship between the Board of Directors and the General Director

L.

The Board of Directors, based on its functions, tasks and powers, determines
policies, guidelines, regulations, etc. as a basis for the General Director to manage
business activities; at the same time, approves business plans, plans, reports and
proposals submitted by the General Director under the authority of the Board of
Directors to consider and decide.

The Board of Directors shall prescribe the information/reporting regime as a basis
for grasping the Company's operational situation and making decisions; the General
Director shall be responsible for maintaining the information regime and reporting
to the Board of Directors promptly, fully, and accurately, creating favorable
conditions for the Board of Directors to grasp the Company's operational situation.
The General Director is responsible for managing the work according to the
provisions of the Company Charter, Resolutions, authorization/ assignment/
direction of the Board of Directors/Chairman of the Board of Directors, in
accordance with the provisions of law.

In case the General Director does not agree with the Resolution/Decision of the
Board of Directors, the General Director has the right to discuss and reserve
opinions but must still comply with/implement the direction of the Board of
Directors.

Article 24. Meetings of the Board of Directors uinand General Director
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At Board of Directors meetings: In addition to Board of Directors members, the
following persons are invited to attend Board of Directors meetings and Board of
Directors members must allow them to attend, including: General Director; Other
managers and employees of the Company invited by the Chairman of the Board of
Directors or at least 02 (two) Board of Directors members; Interpreters of foreign
Board members (if any). The above-mentioned guests have the right to attend Board
of Directors meetings and discuss issues, but are not allowed to vote.

The minutes of the Board of Directors meeting must have the full signatures of the
Board of Directors members attending the meeting and the signature of the person
recording the minutes. The minutes of the Board of Directors meeting will be sent
to all members of the Board of Directors at the same time and in the same manner
as for shareholders and Board of Directors members.

Article 25. Notification of Board of Directors' resolutions to the General Director

Based on the Minutes of the Board of Directors meeting, the Board of Directors issues a
resolution on the contents approved by the Board of Directors at the meeting; this

resolution is sent to the members of the Board of Directors and the General Director for

implementation.

Article 26. Report of the General Director to the Board of Directors on the
performance of assigned duties and powers

1.

2

Periodically every 6 (six) months, annually and ad hoc when requested by the Board
of Directors, the General Director must organize a meeting of the Executive Board
to evaluate the performance of assigned duties and powers as well as the
implementation of resolutions and other matters authorized by the Board of
Directors to the Executive Board. The meeting minutes must be archived, used as a
basis for citation and information inclusion in the reports of the Executive Board.
The General Director is responsible to the Board of Directors and the General
Meeting of Shareholders for the performance of assigned duties and powers and
must report to these subjects the results of implementing the instructions and
resolutions of the Chairman of the Board of Directors, the Board of Directors or
when requested.

When necessary, the Board of Directors has the right to request members of the
Executive Board as well as positions under the management authority of the General
Director to report on the performance of assigned duties and powers.

Article 27. Coordination of control, operation and supervision activities between
members of the Board of Directors and the General Director according to the

specific tasks of the members.

L.

The members of the Board of Directors and the General Director will regularly
exchange work and provide information to each other in the spirit of cooperation,
support, and facilitate the work of the members in accordance with the provisions
of the Company Charter, working regulations and general action plan.
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In case of emergency, members of the Board of Directors and the General Director
can immediately inform (by meeting, phone or email registered with the Company)
to the Chairman of the Board of Directors or the General Director or both 2( 0 hai)
people for effective resolution.

When discovering a risk that may affect the reputation or business operations of the
Company, the General Director must immediately notify the Chairman of the Board
of Directors of this risk.

CHAPTER VI - EVALUATION OF REWARDS AND DISCIPLINE FOR

MEMBERS OF THE BOARD OF DIRECTORS, GENERAL DIRECTORS

AND OTHER MANAGERS

Article 28. Evaluation of reward and discipline activities for members of the Board
of Directors, General Director and other managers

Iy

Annually, based on assigned functions and tasks, members of the Board of
Directors, General Director and other managers must prepare a report on the annual
performance results and submit it to the competent authority for review, evaluation
and approval.

The evaluation process must be objective, honest and based on criteria that are
necessary and appropriate to the tasks of each member. The results of the previous
evaluation must be saved and used as a basis for the next evaluation.

CHAPTER VII - PREVENTION OF CONFLICTS OF INTEREST

Article 29. Responsibility to be honest and avoid conflicts of interest of members of
the Board of Directors, General Director, and other management staff

1.

Board members, General Directors, and other managers must publicly disclose
related interests in accordance with the provisions of the Enterprise Law and
relevant legal documents.

Members of the Board of Directors, the General Director, other managers and those
related to these members may only use information obtained through their positions
to serve the interests of the company.

Members of the Board of Directors, the General Director and other managers are
obliged to notify the Board of Directors in writing of transactions between the
company, subsidiaries, companies controlled by the company with more than fifty
(50)% of charter capital and that member himself or with those related to that
member in accordance with the provisions of law. The company must disclose
information about the resolutions of the General Meeting of Sharcholders or the
resolutions of the Board of Directors approving the above transactions within
twenty-four (24) hours on the company's website and report to the State Securities
Commission.
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4.

The Company is not allowed to provide loans or guarantees to members of the Board
of Directors , , General Director, managers who are not shareholders and individuals
and organizations related to the above members, except in the case that (i) the
Company and organizations related to this member are companies in the same group
or companies operating in a group of companies, including parent company -
subsidiary, economic group; (i) the General Meeting of Shareholders approves; (iii)
specialized laws provide otherwise.

A member of the Board of Directors shall not vote on any transaction in which he
or she or any person related to him or her participates, including any transaction in
which the material or immaterial benefit of the member of the Board of Directors
has not been determined. The above transactions must be disclosed in the
Company's Annual Report.

Members of the Board of Directors, General Director, other managers and those
related to the above members are not allowed to use unpublished information,
internal information of the company or disclose it to others to carry out related
transactions.

Article 30. Transactions with shareholders and related persons

1.

(o]

LN ]

When conducting transactions with related parties, the company must sign a written
contract on the principles of equality and voluntariness. The contract content must
be clear, specific and disclosed to shareholders upon request.

The Company applies necessary measures to prevent related persons from
interfering in the Company's operations and harming the Company's interests
through controlling the Company's purchasing and selling channels or manipulating
prices.

The Company shall take necessary measures to prevent shareholders and related
persons from conducting transactions that cause loss of capital, assets or other
resources of the Company.

Article 31. Ensuring the legal rights of parties with interests related to the company

L,

The company must respect the legitimate rights and interests of parties with interests
related to the company, including banks, creditors, employees, consumers,
suppliers, the community and others with interests related to the company.
The company needs to actively cooperate with those who have interests related to
the company through:
Provide full information necessary for banks and creditors to help them assess the
company's operations and financial situation and make decisions;
Encourage them to give their opinions on business performance, financial situation
and important decisions related to their interests through direct contact with the
Board of Directors and General Director;
The company must comply with labor and environmental regulations and operate
responsibly towards the community and society.
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CHAPTER VIII - IMPLEMENTATION PROVISIONS

Article 32. Amendment and supplement to the Regulations

1. The Board of Directors is responsible for amending and supplementing this
Regulation when deemed necessary, in accordance with the Company's operations,
and submitting it to the General Meeting of Shareholders for approval in accordance
with the law and the Company's Charter.

2. Incase there are provisions of law related to the Company's operations that have not
been mentioned in this Charter or there are new provisions of law that are different
or contrary to the provisions of this Charter, the provisions of that law shall naturally
be applied and regulate the Company's operations. Other issues related to the
content of this Charter, but not yet specified in this Charter, shall be applied
according to the provisions of law and the Company's Charter.

Article 33. Entry into force

This Charter includes [08 chapters], [33 articles] approved by the General Meeting of
Shareholders and takes effect from the date of signing.

The Board of Directors, subcommittees under the Board of Directors, the Board of
General Directors, other managers, all employees and related organizations and
individuals of Hai Phong Securities Joint Stock Company are responsible for
implementing this Regulation.

ON BEHALF OF BOARD OF DIRECTORS
CHAIRMAN OF THE BOARD OF DIRECTORS

NINH LE SON HAI




