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TONG CONG TY SONADEZI CONG HOA XA HOI CHU NGHIA VIET NAM
CONG TY CP CANG PONG NAI Poc lap - Ty do - Hanh phiic

Déng Nai, ngay 24 thang 04 nim 2025

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI

Cén cir Luat Ching khodn ngay 26 thang 11 nim 2019;

Cén cir Ludt Doanh nghiép ngay 17 thang 6 nim 2020;

Cén ct Nghj dinh sé 155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh phu
quy dinh chi tiét thi hanh mot s diéu cia Luat Ching khoén;

Cén clr Thong tu sb 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bo truong
B0 Tai chinh huéng din mot sé didu vé quan tri cong ty &p dung dbi véi cong ty dai
ching tai Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cua Chinh pha
quy dinh chi tiét thi hanh mét s6 didu cta Lut Ching khoén;

Can ctr Piéu 1é Cong ty Cb phan Cang Pdng Nai stra ddi bd sung ngay 24 thang
04 nam 2025;

Cén ctr Nghi quyét Dai hoi dong ¢b dong s6 ...../2025/NQ-BPHDCD ngay 24 thang
04 nam 2025;

Hbi ddng quan tri ban hanh Quy ché hoat dong ctia H6i dong quan tri Cong ty C
phén Cang Pdng Nai.

Quy ché hoat dong ctia Hoi dong quan tri Cong ty C6 phan Cang Pong Nai bao
gbm cic ndi dung sau:

Chuong I
QUY PINH CHUNG

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

1. Pham vi diéu chinh: Quy ché nay quy dinh chi tiét méot sd noi dung vé té chirc bd
mdy va hoat dong ctiia Hoi ddng quan tri cong ty chua duoc quy dinh trong Diéu 1€ va
Quy ché ndi by vé quan tri cong ty.

2. Péi tuong ap dung: Quy ché nay duoc 4p dung cho Hoi déng quan tri, cac thanh
vién Hoi dong quan tri.
Diéu 2. Nguyén tic hoat dong ciia Hoi ddng quan tri

1. Hoi ddng quan tri lam viée theo nguyén tac tap thé lanh dao va quyét dinh theo
da sb.

2. Cac thanh vién ctia Hi dong quéan tri chiu trach nhi¢m ca nhan vé phan viéc cuia

Quy ché hoat déng ciia Hoi dong quan tri Cong ty Cé phan Cang Péng Nai
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minh va cung chiu trach nhiém truée Pai hoi dong cb dong, trude phap luét vé cac nghi
quyét, quyét dinh ctia Hoi ddng quan tri di véi su phét trién ctia Cong ty.

3. Hoi dong quan tri giao trach nhiém cho Tong giam dbe té chire diéu hanh thuc
hién cdc nghi quyét, quyét dinh cua Hoi ddng quan tri.

4. Moi thanh vién cta Hoi dong quan tri khong duge nhan danh Hoi dong quén tri
can thiép truc tiép vao cdng tac didu hanh hang ngay ctia Téng giam dbc

Chuwong 11
THANH VIEN HQI PONG QUAN TRI

Diéu 3. Quyén va nghia vu ciia thanh vién Hoi dong quan tri

1. Thanh vién Hoi ddng quan tri c6 diy du cac quyén theo quy dinh cta Ludt Chimg
khoan, phap luit lién quan va Diéu 18 cong ty, trong d6 cé quyén dugce cung cdp cac
thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va cia céc
don vi trong Cong ty, quyén dugc bao luu y kién cé nhan.

2. Thanh vién Hoi dong quén tri ¢ nghia vu theo quy dinh tai Piéu 1 cong ty va
cac nghia vy sau:

a. Thyc hién cac nhiém vu ciia minh mét cach trung thuc, can trong vi loi ich cao
nhét ctia ¢6 dong va cia Cong ty;

b. Tham dy ddy du cac cude hop ctia Hoi dong quan tri va cé v kién vé cdc van dé
dugce dua ra thao ludn;

c¢. Béo cdo kip thoi, diy da véi Hoi déng quan tri cac khoan thu lao nhéan duoc tir
céc cong ty con, cong ty lién két va céc td chire khac;

d. Bao cao Hoi déng quan tri tai cudc hop gan nhét céc giao dich gitra Cong ty, cong
ty con, cong ty khac do Céng ty nam quyén kiém soét trén 50% trdr 18n von didu
1& v6i thanh vién Hoi dong quan tri va nhitng ngudi ¢6 lién quan cua thanh vién
dé; giao dich giita Cong ty véi cong ty trong d6 thanh vién Hoi déng quan tri 13
thanh vién sang lap hodc 1a nguoi quan 1y doanh nghiép trong thoi gian 03 ndm
gan nhét truée thoi diém giao dich;

d. Thuc hién cong b thong tin khi thyce hién giao dich ¢ phiéu ctia Cong ty theo
quy dinh cia phép lut.

3. Thanh vién Hoi dong quén tri doc ldp clia cong ty niém yét phai lap bao céo danh
gid vé hoat dong ctia Hoi ddng quan tri.

Piéu 4. Quyén dwoc cung cap théng tin ciia thanh vién Hoi ddng quan tri

1. Thanh vién Hoéi ddng quén tri ¢6 quyen yéu cau Tong giam doc Phé Téng giam
ddc, ngudi quan 1y khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh ctia Cong ty va ctia don vi trong Cong ty.

2. Ngudi quan ly duoce yéu ciu phai cung cz“ip kip thoi, day di va chinh x4c théng
tin, tai liéu theo yéu cau ctia thanh vién Hoi dong quan tri.

Diéu 5. Chii tich Héi ddng quén tri

1. Cha tich Hoi dﬁ‘mg quan tri thuc hién céc quyén va nghia vu theo ludt phap, Diéu
1& cong ty va cac quyén, nghia vu:

Quy ché hoat déng cria Hi dong quan tri Cong ty Co phan Cang Pong Nai
2

L & R |

—
——

=2



a. C6 quyén dinh chi cac quyét dinh ctia Téng giam dbc trai véi quyét dinh, nghi
quyét ctia Hoi dong quan tri;

b. Thay mit Hoi déng quan trj ky céc vin ban nhan danh Dai hoi déng cb dong va
Hoi dong quan tri;

c. Chép thuan viée thanh vién Hoi dong quan trj di cong tac trong va ngoai nudc
st dung nguédn kinh phi cta cong ty.

d. Phé duyét trién khai céc hd so theo quy dinh ctia phap ludt v& quan Iy diu tu xay
dung va dau thau déi véi cic dw 4n sau khi duoc Héi ddng quan tri/ Dai hoi ddng cb
dong thong qua.

¢. Phé duyét cong téc quy hoach can b lanh dao hang nam.

g. Thyc hién céc bdo cdo lién quan cong tac quan tri khic theo quy dinh cta phap
luat.

2. Dé thuan loi trong viéc quan ly va giai quyét kip thoi céc cong viée dot xuét, Hoi
dong quan tri Gy quyén cho Chu tich Hbi ddng quan tri trao déi véi cac thanh vién Hoi
d()ng quan tri va thay mat Hoi dong quan tri giai quyet cac cong viéc dot xudt lién quan

trye tiép dén hoat dong san xuét kinh doanh cua cong ty, ddng thoi bao cdo két qua cong
viée da giai quyét tai cudc hop gin nhit cua Hoi ddng quan tri.

3. Thu ky cong ty

Khi xét thay cin thiét, Hoi ddng quan tri quyét dinh bd nhiém thu ky cong ty. Thu
ky cong ty cé quyén va nghia vu sau day:

a. HO tro td chie tridu tdp hop Pai hoi déng ) dong, Hoi déng quan tri; ghi chép
cac bién ban hop;

b. Hd tro thanh vién Hoi déng quan tri trong viée thuc hién quyén va nghia vu
duoc giao;

c. Hd trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri cong
ty;

d. Ho trg Cong ty trong xdy dung quan hé cb déng va bao vé quyén, loi ich hop

phap ctia ¢6 dong; viée tuan thu nghia vu cung cip thong tin, cong khai hoa thong tin va
th1l tuc hanh chinh;

d. Quyén va nghia vu khéc theo quyét dinh ctia Hoi ddng quan tri.
Chuwong 111
HQI PONG QUAN TRI
Piéu 6. Quyén va nghia vu ciua Hoi déng quan tri

1. Hoi dong quan tri thue hién cdc quyén va nghia vu theo ludt phap, Diéu 1é cong
ty, Pai hoi dong c¢d dong quy dinh va nhitng quyén han, nghia vu sau:

a. Quyét dinh khung gia ban san phém, dich vu;
b. Quyét dinh phuong 4n lién doanh, lién két véi don vi khac;

Quy ché hoat dong cua Hi dong quan tri Cong ty Cé phan Cang Péng Nai
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G Quyét dinh ¢t ngudi dai dién phin vdn cta cong ty tai cong ty khac va cho y
kién vé cdc noi dung lién quan;
d. Phé duyét, ban hanh cic quy ché, quy dinh quén Iy ndi bd cta cong ty bao gbm
cac quy ché, quy dinh sau:
- Quy ché quan Iy tai chinh
- Quy ché quan Iy ng
- Quy ché cong b thong tin
- Quy ché hoat dong ctia Ban Kiém todn ndi bo
- Quy ché phan phéi tién luong
- Quy ché hoa hong moéi giéi
- Quy dinh vé cong tac bd nhiém, bd nhiém lai
- Quy dinh vé thi dua khen thudng
- Quy ché va quy dinh khéc lién quan dén quan trj cong ty
2. Truong hop nghi quyét, quyét dinh do Hoi dong quan tri thdong qua tri véi
quy dinh ctia phép luit, nghi quyét Pai hoi dong cb dong, Piéu 18 cong ty gy thiét hai
cho cdng ty thi céc thanh vién tan thanh thong qua nghi quyét, quyét dinh d6 phai ciing
lién d6i chiu trach nhiém c4 nhan vé nghi quyét, quyét dinh d6 va phai dén bu thiét hai
cho cong ty; thanh vién phin d6i théng qua nghi quyét, quyét dinh noi trén dugc mién
trir trach nhiém. Trudng hop nay, ¢d déng cua cong ty cé quyén yéu ciu Toa 4n dinh
chi thuc hién hodc hity bé nghi quyét, quyét dinh noi trén.
Piéu 7. Céc tiéu ban gitip viéc Hoi dong quan tri
1. Khi can thiét, H6i dong quan tri ¢6 thé thanh 1ap hoic giai thé cac tiéu ban giup
viée Hoi ddng quan tri. Can bé cia cac tiéu ban nay c6 thé do Hoi ddng quan tri cr can
b6 Téong cong ty kiém nhiém hodc thué chuyén gia néu thy can thiét.
2. Céc tiéu ban lam viée theo quyét dinh ctia Hoi ddng quan tri.
Diéu 8. Bién bin hop Hji ddng quan tri
1. Céc cude hop Hoi dong quan tri phai dugc ghi bién ban va c6 thé ghi am, ghi va
lru gitr dudi hinh thire dién tir khac. Bién ban phai lp bing tiéng Viét, bao gdm cac noi
dung chii véu sau day:
a. Tén, dia chi tru s& chinh, mi sb cong ty;
b. Thoi gian, dia diém hop;
¢. Muc dich, chuong trinh va ndi dung hop;

d. Ho, tén ting thanh vién du hop hodc ngudi dugc y quyén du hop va cach thirc
du hop; ho, tén céc thanh vién khong du hop va ly do;

d. Van dé duoc thao luin va biéu quyét tai cudc hop;

c. Tém tat phat bidu ¥ kién cia timg thanh vién du hop theo trinh tu dién bién
cta cudc hop;

Quy ché hoat déng cua Hi dong quan tri Cong ty Cé phan Cang Dong Nai
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g. Két qué’biéu quyét trong d6 ghi rd nhiing thanh vién tdn thanh, khong tan thanh
va khong c6 y kién;

h. Vén dé da duoc thong qua va ty 1é biéu quyét thong qua tuong tng;

i. Ho, tén, chit ky chii toa, ngudi ghi bién ban va tit ca céc thanh vién du hop.

2. Trudng hop chi toa, nguoi ghi bién ban tir chdi ky bién ban hop nhung néu duoc
tat ca thanh vién khac ctia Hoi ddng quén tri tham dy hop va ddng ¥ thong qua bién ban
hop ky va c6 day di ndi dung theo quy dinh tai cac diéma, b, ¢, d, &, e, g va h khoan 1
DiCu nay thi bién ban nay c6 higu luc. Bién ban hop ghi rd viéc chi toa, ngudi ghi bién
ban tir chdi ky bién ban hop. Ngudi ky bién ban hop chiu trdch nhiém lién d6i vé tinh
chinh x4c va trung thuc cta ndi dung bién ban hop Hoi déng quan tri. Chu toa, nguoi
ghi bién ban chju trach nhiém c4 nhan vé thiét hai xay ra déi véi cong ty do tir chdi ky
bién ban hop theo quy dinh ciia Luét doanh nghiép, Piéu 1& cong ty va phap luit cé lién
quan.

3. Chu toa, nguoi ghi bién ban va nhiing nguoi ky tén trong bién ban phai chiu
trach nhiém vé tinh trung thuc va chinh xc cia ndi dung bién ban hop Hoi déng quan
tri.

4. Bién ban hop Hoi déng quén tri va tai liéu st dung trong cudc hop phai dugc
luu gifi tai tru sé& chinh cda cong ty.

CHUONG 1V
BAO CAO, CONG KHAI CAC LQI iCH
Diéu 9. Trinh bdo cio hang nim
1. Két thuc nim tai chinh, 1161 ddng quén tri phai trinh Dai hdi ddng ¢b déng bao
cdo sau day:
a) Bdo c4o két qua kinh doanh ctia Cong ty;
b) Béo céo tai chinh;
¢) Bdo cdo déanh gia cong tac quan ly, diéu hanh Cong ty;
d) Bao c4o thim dinh cia Ban Kiém soét.

2. B4o cdo quy dinh tai cac diém a, b va ¢ khoan 1 Piéu nay phai duoc gii dén
Ban kiém soat dé thim dinh chdm nhét 1a 23 ngay trudc ngay khai mac cude hop Dai
hoi dong ¢ déng thudng nién.

3. Bdo cdo quy dinh tai cic khoan 1, 2 Diéu nay, bao cao thdm dinh ctia Ban kiém
so4t phai duoc luu gitr tai tru s& chinh cia Cong ty cham nhét 1a 10 ngay trude ngay
khai mac cude hop Pai hoi ddng ¢b dong thudong nién néu Piéu I cong ty khong quy
dinh thoi han khéac dai hon. C6 dong sé hitu ¢b phan ctia Cong ty lién tuc it nhit 01 nim
co quyén tu minh hodc cung véi ludt su, ké toan vién, kiém toan vién c6 chitng chi hanh

nghé truc tiép xem xét bao céo quy dinh tai Diéu nay.

Piéu 10. Kinh phi hoat dong ctia Hoi ddng quan tri

Quy ché hoat déng cua Hoi dong qudn tri Cong ty C6 phan Cang Pong Nai
5

T ==l il



1. Kinh phi hoat dong ctia Hoi déng quan tri dugc thuc hién theo quy dinh hién
hanh va dugce tinh vao chi phi quan Iy cua cong ty, dugc quyét toan hang nim trong Béo
cdo tai chinh.

2. Ngoai chi phi thi lao, tién Iwong, chi phi hoat dong ciia Hoi ddng quan tri con
bao gom:

- Chi phi cc cude hop Hoi dong quan tri, chi phi di lai, an, & trong thoi gian hop;

- Chi phi tim kiém thj truong trong va ngoai nudc;

- Chi phi tu van.

3. Kinh phi hoat ddng hang nam cia Hoi df")ng quan tri duoc 1ap ké hoach trong
tong chi phi hang ndm cta cong ty dugc Pai hoi dong ¢d dong théng qua va lam co s&
trién khai thyc hién.

Chuong V
MOI QUAN HE CUA HQOI PONG QUAN TRI

Diéu 11. Co ché quan Iy ciia Hoi dong quan tri ddi véi cac chi nhanh, viin phong
dai dién ctia cong ty

1. Hoi déng quan trji khong true tiép quan 1y déi véi cac chi nhanh, vin phong dai
dién ctia céng ty. Tong gidm dbc quan ly déi véi cac don vi nay va ¢6 trach nhiém bao
c4o véi Hoi ddng quan tri vé tinh hinh, két quéa hoat ddng cling nhu céc vin dé phét sinh
thudc tham quyén giai quyét cua Hoi dong quan tri.

2. Khi cin thiét, Hoi dong quan trj s& yéu cau cac Giam ddc cac cang, Giam dc
cdc bd phén clia cong ty cung cép thong tin theo Diéu 4 ctia Quy ché nay.

Diéu 12. Méi quan h¢ giita cac thanh vién Héi ddng quan tri.

1. Quan hé¢ giita cac thanh vién Hoi dong quan tri 1a quan hé phdi hop, cac thanh
vién Hoi dong quan tri ¢6 trach nhiém théng tin cho nhau vé vin dé c6 lién quan trong
qua trinh xir 1y ¢o6ng viéc dugc phan cong.

2. Trong qu4 trinh Xt 1y cong viéc, thanh vién Hoi dong quén tri dugc phan cong
chiu trach nhiém chinh phai chi ddng phdi hop xi Iy, néu c6 van dé lién quan dén linh
vue do thanh vién Hoi dong quan trj khic phu trach. Trong trudng hop gitta cdc thanh
vién Héi ddng quan trj con c6 y kién khac nhau thi thanh vién chiu trach nhiém chinh
bao cdo Chii tich Héi ddng quan trj xem xét quyét dinh theo thidm quyén hodc t& chirc
hop hoic Iy y kién ca cac thanh vién Hoi ddng quan tri theo quy dinh cta phép lut,
Piéu 1é cong ty va Quy ché nay.

3. Thanh vién Hoi ddng quan tri phai bao cdo trude Hoi ddng quan tri vé két qua
thuc hién cong viéc dugc phéan cong, truong hop ddc biét phai bao cao kip thoi vai Cha
tich Hoi ddng quan tri dé xem xét giai quyét.

Quy ché hoat ddng ciia Hoi dong quan tri Cong ty Cé phan Cang Déng Nai
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4. Trong trudng hop c6 su phan cong lai gitta cac thanh vién Hoi ddng quan tr thi
cac thanh vién Hoi déng quan tri phai ban giao cong viéc, hd so, tai liéu lién quan. Viéc
ban giao nay phai dugc lap thanh van ban va bdo cao Chu tich Hai ddng quan tri vé viée
ban giao do.

Pidu 13. Méi quan hé v6i Ban di¢u hanh

V6i vai trd quan tri, Hoi dong quan tri ban hanh cac nghi quyét dé Tong gidm doc
va bd mdy diéu hanh thyc hién. Ddng thoi, Hoi ddng quéan trj kiém tra, giam sat thuc
hién céc nghi quyét.

Piéu 14. Mbi quan hé v6i Ban Kiém soat

1. Méi quan h¢ gitta Hoi ddng quan tri va Ban Kiém sodt 1a quan hé phéi hop.
Quan hé 1am viéc gitta Hoi déng quan tri v6éi Ban Kiém soét theo nguyén tic binh ding
va doc lap, déng thoi phéi hop chit ché, hd tro 13n nhau trong qua trinh thue thi nhiém
vu.

2. Khi tiép nhan céc bién ban kiém tra hodc bao céo tdng hop ctia Ban Kiém soat
hoic Uy ban kiém toan, Hoi d(‘")ng quan tri c6 trach nhiém nghién ctru va chi dao cac bd
phéan c6 lién quan xay dung ké hoach va thyc hién chin chinh kip thoi.

Chuong VI
PIEU KHOAN THI HANH

Diéu 15. B6 sung, sira doi

1. Viée sira d6i, bd sung Quy ché nay phai dugc Hoi ddng quan tri cong ty xem
xét trinh Pai hoi ddng ¢b déng théng qua.

ctia Hoi ddng quan tri chua duoc d& cap trong ban Quy ché nay hoic trong trudng hop
c6 nhiing quy dinh méi cta phéap ludt va Diéu 18 clia cong ty khéc véi nhitng didu khoan
trong Quy ché nay thi nhitng quy dinh d6 dwong nhién duoc ép dung va didu chinh hoat
dong ctia Hoi dong quan tri.
Diéu 16. Hi¢u lwe thi hanh

Quy ché hoat ddng ctia Hoi ddng quéan tri Cong ty Cb phin Cang Pdéng Nai bao
gdm VI chuong, 16 diéu va ¢6 hiéu lyc thi hanh ké tir ngdy 24 thang 04 nam 2025.

TM. HQI PONG QUAN T
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SONADEZI CORPORATION THE SOCIALIST REPUBLIC OF VIETNAM
DONG NAI PORT J.S. COMPANY Independence - Freedom — Happiness

Dong Nai, April 24, 2025

REGULATIONS ON OPERATIONS OF MANAGEMENT BOARD

Pursuant to Law on Securities No. 59/2020/QH14 dated November 26, 2019;
Pursuant to Law on Enterprises No. 54/2019/QH14 dated June 17, 2020;

Decree No. 155/2020/ND-CP dated December 12, 2020 of the Government
detailing the implementation of some articles of the Law on Securities;

Circular No. 116/2020/TT-BTC dated December 12, 2020 of the Minister of
Finance guiding some articles on corporate governance applicable to public companies
in Decree No. 155/2020/ND-CP dated December 12, 2020 of the Government detailing
the implementation of some articles of the Law on Securities;

Pursuant to the Charter of Dong Nai Port Joint Stock Company, as amended and
supplemented on April 24, 2025;

Pursuant to the Resolution of the General Meeting of Shareholders No. ...
/2025/NQ-HDQT dated April 24, 2025;

The Management Board hereby issues the Regulations on Operations of the
Management Board of Dong Nai Port Joint Stock Company.

Regulations on Operations of Management Board of Dong Nai Port Joint Stock
Company include the following contents:

CHAPTER I
GENERAL PROVISIONS

Article 1. Scope and subjects of application

1. Scope: These regulations detail some contents on the organization and operation
of the company's Management Board not yet specified in the Charter and Internal
Regulations on corporate governance.

2. Subjects of application: These regulations apply to the Management Board,
Management Board’s members.

Article 2. Operating principles of the management board

1. The Management Board operates on the principle of collective leadership and
decides by majority.
Regulations on Operations of Management Board 1
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2. Members of Management Board are individually responsible for their assigned
tasks and jointly responsible before the General Meeting of Shareholders and before the
law for the resolutions and decisions of the Management Board regarding the company's
development.

3. The Management Board assigns the General Director the responsibility to
organize the implementation of the resolutions and decisions of the Management Board.

4. No Members of Management Board may, in the name of the Management Board,
directly interfere in the daily operations of the General Director.

CHAPTER 11
MEMBER OF MANAGEMENT BOARD

Article 3. Rights and obligations of Members of Management Board

1. Members of Management Board shall have all rights as provided under the Law
on Securities, related laws, and the Company Charter, including the right to access
information and documents regarding the financial situation, business activities of the
Company and its subsidiaries, and the right to retain their personal opinions.

2. Members of Management Board have obligations as prescribed in the Company
Charter and the following obligations:

a. Perform their duties honestly and prudently for the best interests of the
shareholders and the company;

b. Attend all meetings of the Management Board and provide opinions on the issues
discussed;

c. Report promptly and fully to the Management Board all remunerations received
from subsidiaries, affiliated companies, and other organizations;

d. Report to the Management Board at the nearest meeting any transactions between
the Company, its subsidiaries, or other companies in which the Company holds
more than 50% of the controlling shares, and members of the Management Board
and their related parties; transactions between the Company and companies in
which a member of the Management Board is a founding member or a business
manager within the last 3 years prior to the transaction date;

¢. Publicly disclose information when conducting company stock transactions in
accordance with legal regulations.

3. Independent members of the Management Board of the listed company shall
prepare a report evaluating the activities of the Management Board.

Article 4. Right to information of Member of Management Board

1. Members of the Management Board shall have the right to request the General
Director, Deputy General Director, or other managers of the Company to provide
information and documents regarding the financial situation and business activities of
the Company and its subsidiaries.

2. Requested managers must provide information and documents promptly,
completely, and accurately as requested by the Member of Management Board.

Regulations on Operations of Management Board 2
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Article 5. Chairman of Management Board

1. The Chairman exercises the rights and fulfills the obligations as prescribed by
law, the Company Charter, and the following rights and obligations:

a. Has the right to suspend decisions of the General Director that contradict
decisions and resolutions of the Management Board;

b. On behalf of the Management Board, signs documents in the name of the
General Meeting of Shareholders and the Management Board;

¢. Approves Members of Management Board' business trips within and outside the
country using company funds.

d. Approve the implementation of documents in accordance with the legal
regulations on construction investment management and bidding for projects after being
approved by the Management Board/General Meeting of Shareholders.

¢. Approve the annual planning of leadership personnel.
g. Carry out other governance-related reports as required by law.

2. To facilitate management and timely resolution of unexpected matters, the
Management Board authorizes the Chairman to communicate with Members of
Management Board and, on behalf of the Management Board, resolve unexpected
matters directly related to the company's production and business activities, while
reporting the results of the resolved matters at the nearest Management Board meeting.

3. Company Secretary

When deemed necessary, the Management Board decides to appoint a company
secretary. The company secretary has the following rights and obligations:

a. Supports the organization of meetings of the General Meeting of Shareholders
and the Management Board; records meeting minutes;

b. Supports Members of Management Board in exercising their assigned rights and
fulfilling their obligations;

c. Supports the Management Board in applying and implementing corporate
governance principles;

d. Supports the company in building shareholder relations and protecting the
legitimate rights and interests of shareholders; compliance with information provision
obligations, information disclosure, and administrative procedures;

e. Other rights and obligations as decided by the Management Board.
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CHAPTER III
MANAGEMENT BOARD

Article 6. Rights and obligations of the Management Board

1. The Management Board exercises the rights and fulfills the obligations as
prescribed by law, the Company Charter, the General Meeting of Sharcholders, and the
following rights and obligations:

a. Determines the price range for products and services;
b. Decides on joint venture and cooperation plans with other entities;

¢. Decide on the appointment of a representative for the Company's capital in
another company and provide opinions on related matters;

d. Approve and issue the internal management regulations of the company,
including the following regulations:

- Financial management regulations

- Debt management regulations

- Information disclosure regulations

- Regulations on operation of Supervisory Board

- Salary distribution regulations

- Brokerage commission regulations

- Regulations on appointments and reappointments
- Regulations on rewards and commendations

- Other regulations related to corporate governance

2. In cases where resolutions or decisions approved by the Management Board
violate legal provisions, resolutions of the General Meeting of Shareholders, or the
Company Charter, causing damage to the company, the members who approved such
resolutions or decisions shall be jointly and severally liable for such resolutions or
decisions and must compensate the company for the damages; members who objected
to the passage of the aforementioned resolutions or decisions shall be exempt from
liability. In this case, the company's shareholders have the right to request the Court to
suspend the implementation or annul the aforementioned resolutions or decisions.

Article 7. Sub-committees assisting the Management Board

1. When necessary, the Management Board may establish or dissolve sub-
committees to assist the Management Board. Personnel of these sub-committees may be
company personnel appointed concurrently by the Management Board or hired experts
if deemed necessary.

2. The sub-committees operate according to the decisions of the Management
Board.
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Article 8. Minutes of Management Board Meetings

1. Management Board meetings must be recorded in minutes and maybe audio-
recorded, video-recorded, or stored in other electronic forms. The minutes must be
prepared in Vietnamese, including the following main contents:

a. Name, head office address, company code;
b. Time and venue of the meeting;
c. Purpose, agenda, and content of the meeting;

d. Full name of each attending member or authorized representative and method
of attendance; full name of absent members and reasons for absence;

d. Issues discussed and voted on at the meeting;

¢. Summary of each member's comments in the order of the meeting's
proceedings;

g. Voting results, clearly stating the members who agreed, disagreed, and no
opinion;

h. Matters approved and the corresponding approval rate;

i. Full name and signature of the chairperson, minute-taker, and all attending
members.

2. In case the chairman or person taking the minutes refuses to sign the minutes of
meeting, but if it is signed by all other members attending the meeting that agree to
approve the minutes sign and has all the content as prescribed in Points said a, b, ¢, d,
d, e, g, h in Clause 1 of this Article, then this minutes of meeting will be effective. The
minutes of meeting clearly states that the chairman and the person taking the minutes
refused to sign the minutes of meeting. The person who signs the minutes of meeting is
jointly responsible for the accuracy and truthfulness of the content of the Management
Board’s minutes of meeting. The Chairman and the person taking the minutes are
personally responsible for any damage caused to the company due to refusing to sign
the minutes of meeting in accordance with the Provisions of Law on Enterprise, the
company's Charter and relevant laws.

3. The chairperson, minute-taker, and those who sign the minutes are responsible for
the truthfulness and accuracy of the content of the Management Board meeting minutes.

4. The minutes of the Management Board meeting and documents used in the
meeting must be kept at the company's head office.

Regulations on Operations of Management Board 5

BRI

=
o il o

Ll = <



CHAPTER IV
REPORT, DISCLOSE INTERESTS

Article 9. Annual reporting

1. At the end of the fiscal year, the Management Board must submit the following
report to the General Meeting of Shareholders:

a) Company's business performance report;

b) Financial statements;

¢) Report evaluating the company's management and administration;
d) Supervisory Committee's appraisal report.

2. The reports stipulated in points a, b, and ¢, clause 1 of this Article must be sent
to the Supervisory Committee for appraisal at least 23 days before the opening date of
the Annual General Meeting of Sharcholders.

3. The reports specified in Clauses 1 and 2 of this Article, and the audit report of
the Supervisory Committee, shall be kept at the Company’s head office no later than 10
days before the opening of the Annual General Meeting of Sharcholders, unless the
Company’s Charter stipulates a longer period. Shareholders who have continuously held
shares in the Company for at least 1 year shall have the right to review the reports
specified in this Article, either by themselves or together with a lawyer, accountant, or
certified auditor.

Article 10. Operating expenses of the Management Board

1. The operating expenses of the Management Board are implemented in
accordance with current regulations and are included in the company's management
expenses, settled annually in the Financial Statements.

2. In addition to remuneration, salaries, the operating expenses of the Management
Board also include:

- Expenses for Management Board meetings, travel expenses, meals, and
accommodation during meetings;

- Domestic and international market research expenses;
- Consulting fees.

3. The annual operating expenses of the Management Board are planned within
the company's total annual expenses, approved by the General Meeting of Shareholders,
and serve as the basis for implementation.
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CHAPTER YV
RELATIONSHIP OF THE MANAGEMENT BOARD

Article 11. Management Mechanism of the Management Board for the Company's
Branches and Representative Offices

1. The Management Board does not directly manage the company's branches and
representative offices. The General Director manages these units and is responsible for
reporting to the Management Board on the situation, operating results, as well as arising
issues within the Management Board's authority to resolve.

2. When necessary, the Management Board shall request the Port Directors,
Department Heads of the Company to provide information as stipulated in Article 4 of
these Regulations.

Article 12. Relationship among Members of the Management Board

1. The relationship among members of the Management Board is one of
coordination; Board members are responsible for informing each other about relevant
matters during the process of handling assigned tasks.

2. During the workflow process, the assigned primarily responsible Member of
Management Board must proactively coordinate processing, if there are issues related
to the field under the responsibility of another Member of Management Board. In cases
where there are differing opinions among Members of Management Board, the primarily
responsible member reports to the Chairman of Management board for consideration
and decision within their authority, or organizes a meeting, or collects opinions from
Members of Management Board according to legal regulations, company charter, and
these regulations.

3. Members of Management Board must report to the Management Board on the
results of assigned tasks, and in special cases, must promptly report to the Chairman of
Management Board for review and resolution.

4. In the event of reassignment among Members of Management Board, the
Members of Management Board must hand over related work, records, and documents.
This handover must be documented in writing and reported to the Chairman of
Management Board.

Article 13. Relationship with the General Directors Board

With the management role, the Management Board issues resolutions for the
General Director and the executive apparatus to implement. Concurrently, the
Management Board inspects and supervises the implementation of these resolutions.

Article 14. Relationship with the Supervisory Committee
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1. The relationship between the Management Board and the Supervisory Committee
is a collaborative one. The working relationship between the Management Board and the
Supervisory Committee follows the principles of equality and independence, while closely
coordinating and supporting each other in the performance of their duties.

2. Upon receiving inspection reports or summary reports from the Supervisory
Committee, the Management Board is responsible for studying and directing relevant

departments to develop plans and implement timely corrective actions.

CHAPTER VI
ENFORCEMENT PROVISIONS

Article 15. Supplements, amendments

1. Amendments and supplements to these regulations must be reviewed by the
company's Management Board and submitted to the General Meeting of Shareholders
for approval.

2. In cases where legal regulations related to the Management Board' activities
are not mentioned in these regulations, or in cases where new legal regulations and
company charter differ from the provisions in these regulations, those regulations are
naturally applied and govern the Management Board' activities.

Article 16. Effective date

Regulations on Operations of the Management Board of Dong Nai Port Joint Stock
Company consist of six chapters, 16 articles, and shall be effective from April 24, 2025.

ON BEHALF MANAGEMENT, BOARD

AT lOH AR
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