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TONG CONG TY SONG DA 	CONG HOA XA HQI CHU NGHIA VIET NAM 
CONG TY CO PHAN DAU TU.  PHAT 	DO lap — Tv do — Ilvnh phnc 

TRIEN DO THI VA KHU CONG 
NGHIEP SONG  DA 	 Ha NOi, ngay thong nam 2021 

QUY CHE NQI BQ VE QUAN TRI CONG TY 
CUA CONG TY CO PHAN DAU TILr PHAT TRIEN 

DO THI VA KHU CONG NGHIEP SONG DA 

Can ca. Ludt Chtng  khoan ngay 26 thong 11 nam2019; 

Can ca. Ludt Doanh nghidp ngay 17 thong 6 nam 2020; 

Can ca. Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 nam 2020 cia Chinh 

phi quy Binh chi tiEt thi hanh mot so didu cia Ludt Chang khoan; 

Can ca. Thong tu. so 116/2020/TT-BTC ngay 31 thong 12 nam 2020 caa BO 

tru.O.ng BO Tai chinh hica.ng clan mot sa dieu ve quan tri cong ty Op clang ddi vol cong 

ty doi cluing tai Nghi Binh so 155/2020/ND-CP ngay 31 tilting 12 nam 2020 cia Chinh 

phi quy dinh chi tidt thi hanh mot so didu cia Ludt Chung khoan; 

Can ca. Didu le Cong ty co phdm Dau tu. phat tridn Do thi va Khu cong nghidp 

Song DO; 
Can cif Nghi quydt Dai hOi dong ca dong so ngay... thong 4 nam 2021, 110i 

dong quan tri ban hanh Quy chd not bO ve quail tri cong ty COng ty ca phan Ddm tu. 

phat trier DO thi va Khu ding nghrdp Song Da. 

Quy chd not bO ve quan tri cong ty aMg  ty co phan Dau tu. phat tridn DO thi va 

Khu cong nghidp Song DO bao gam cac not dung sau: 

CHUNG I 

QUY DINH CHUNG 

Dieu 1. Pharr vi diL chinh, doi tuvng ap dung va dinh nghia. 

1. Pham vi dieu chinh.  Quy cite not be ve quan tri Cong ty quy dinh cac nei 

dung ve vai tro, quyen va nghia vu cua Dai hei dong c6 dong, Hei dong quart tri, fOng 
Giam d6c; trinh tu, thit tuc hop Dai hei d6ng c6 dong; de cu, img dr, Wau, mien nhiem va 

bai nhiem thanh vien Hei dong quail tri, Ban Iciem soot, T6ng Giam- d6c va cac hoat &Ong 
khac theo quy dinh tai Dieu le Cong ty va cac quy dinh hie'n hanh khac cua phap luat. 

2. D6i tucmg ap dung: Quy the nay dugc ap dung cho cac thanh vien Bei dOng 

quail tri, Ban kiem soot, T6ng Giarn d6c va nhiing ngued lien quart. 

3. Trir khi dugc quy dinh khac di trong Quy cite nay, cac thu4 nghir dugc sir 
dung trong Quy cite nay có dinh nghia tucmg tu nhu dugc quy dinh tat Dieu le Cong ty. 



CHVONG II 

DAI HQI BONG CO BONG 

Dieu 2. Vai fro, quyen va nghla vu cfia Dai hOi deng co doling 
1. Dai hei deng co dong gem tat ca co dong có quyen bieu quyet, la co quan 

quy& dinh cao nhat caa Cong ty. Dai hei deng co dong hop thtdrng nien moi nam met 
lan va trong thoi han ben thang, ke tir ngay ket thud nam tai chinh. Trir trtramg hop 
Dieu le có quy dinh khac, Hei deng quan tri guy& dinh gia han hop Dai hei deng co 
thing timing nien trong truOng hop can thiet, nhung kh6ng qua 06 thang ke tir ngay 
ket thus nam tai chinh. Ngoai cuOc hop thuamg Men, Dai hei deng co dong có the hop 
bat thuemg. Dia diem hop Dai hei deng co thing dugc xac dinh la not chi) toa tham du 
hop va phai a ten lanh the Viet Nam. 

2. Dai hoi deng citi &mg có quyen va nghla vu sau day: 
a. Thong qua dinh hiding phat then cita Cong ty. 
b. Quyet dinh mac co tire hang nam cho moi loaf co phan pha hop vai Luat 

Doanh nghiep va cac quyen gin lien voi loai co phan do. 
c. Phe duyet danh sach ding ty hem toan dee lap; guy& dinh ding ty kiem toan 

dec lap thud hien kiem tra hoat deng ctia cong ty, bai mien kiem toan vien dee lap khi 
xet thy can thiet. 

d. BAu, mien nhiem, bai nhiem thanh vien Hei deng quan tri, thanh vien Ban 
kiem sok. 

e. Quyet dinh ngan sach hoc tong mac thu lao, thuemg va lgi ich khac cho Hei 
deng quan tri, Ban Kiem soar. 

f. Be sung va sira dui Dieu le C6ng ty. 
g. Thong qua bao cao tai chinh hang nam da dugc hem toan. 
h. Quyet dinh loai co phan va se lucmg co phan caa tang loai dugc quyen chao 

ban ma can cir vao do Hei deng quan tri se có quyen guy& dinh chao ban co phan mai 
trong pham vi se co phan dirge quyen chao ban caa tirng loai, va vied chuyen nhung 
ce plan cua co dong sang lap cho ngtrai khong phai la co dong sang lap trong vOng ba 
nam dau tien ke tir Ngay thanh lap. 

i. T6 chirc lai va giai the (thanh IS) C6ng ty. 
j. Xem xet, xir 1Sicac vi pham cua thanh vien HOi deng quan tri, thanh vien ban 

kiem sok gay thiet hai cho Cong ty va cac co &Ong cua Cong ty. 
k. Quyet dinh cac giao dich mua, ban tai san (khong bao gem met phan hoac 

toan be cac du an &Au tu, quyen sir dung ddt va co sa ha tang trong cac du an dau tu) 
cita Cong ty có gia tri tir 50% tra len tong gia tri tai san cila Cong ty dugc ghi trong 
bao cao tai chinh da dugc kiem toan gan nhdt. 

1. Quyet dinh chuyen nhtrgng, nhan chuyen nhucmg cac du an dau tu (met phan 
hoc toan be du an) bao gem ca chuyen nhugng va nhan chuyen nhucmg quyen sir 
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dung dat, co sa ha tang trong cac du an nay n6u gia chuyen nhugng cua cac dkr an nay 

lon hon hoac bang 50% tong gia tri tai san cua Cong ty dugc ghi trong bao cap tai 

chinh da dugc 'dem toan gan nhdt. 

m. Quyet dinh dau tu du an c6 tong von dau tu lan hon hoac bang ba lan tong 

gia tri tai san cua COng ty dugc ghi trong bao cao tai chinh da dugc kiem toan gan nhat. 

n. Quyet dinh mua lai ten 10% tong  s'6 co phan da ban cua moi loci; 

o. Cong ty 1(7 ket hgp dong vai nhang nguari dugc quy dinh tai khoan 1 Dieu 

167 dm Luat Doanh nghiep 	gia tri bang hoac lon hon 35% tong gia tri tai san cua 

C6ng ty dugc ghi trong bao cao tai chinh da dugc kiem toan gan nhat. 

p. Phe duyet Quy the not 110 ve quail tri; Quy the hog di;o'ng H6i d6ng guar' tri, 

Ban kiem soat. 

q. Cac van de khac theo quy dinh dm Dieu le nay va cac quy the khac cua 

Cong ty. 
3. Dg h6i deg c6 &rig c6 quyen thao luan va th6ng qua cac van de quy dinh 

tai khoan 1 Dieu 14 Dieu le Cong ty. 
Ditu 3. Trinh tu, tha tyc hyp Dyi hYl dong co dong titling qua nghi quytt bkg 

hinh fink bi'eu quy4t tai cu'oc hyp Dai hoi dling co thing 

1. Thim quytn trieu tap hyp Dai hoi diing co 'long 

H6i d6ng quan tri trieu tap hop Dg h6i d6ng c6 dong thuimg flier' va bat thuong. 

H6i d6ng quan tri trieu tap hop Dg h6i d6ng c6 dong bat thuerng theo cac twang hop 

quy dinh tai khoan 3 Dieu 13 Dieu le C6ng ty. 

2. L'Op Danh sach co thing có qu34n cly hyp 

a. Nguai trieu tap Dg h6i d6ng c6 dong phai lap danh sach c6 dong du dieu 

kien tham gia va bieu guy& tai cu6c hop Dg h6i d6ng co &Mg. Danh sach c6 Tong co 
quyen du hop Dai h6i d6ng c6 &mg dugc lap kh6ng qua 10 ngay truOc ngay giri thong 

bao mbi hop Dg h6i d6ng co (long. 

b. Danh sach c6 dong c6 quyen du hop Dg h6i d6ng c6 dong phai c6 ho, ten, 

dia chi thuOng tru, qu6c tich, s6 The can cuac cong dan, Gidy chimg minh nhan dan, 

H6 chieu hoac chirng thuc ca nhan hop phap khac cua c6 dong la ca nhan; ten, ma s6 

doanh nghiep hoac s6 guy& dinh thanh lap, dia chi till sa chinh caa co dong la t6 chirc; 

s6 Wong c6 phan tong loai, s6 va ngay clang ky c6 &Ong cua tang c6 Tong. 

c. Co dong c6 quyen kiem tra, tra cfru, trich luc va sao danh sach c6 dong c6 

quyen du hop Dai hOi d6ng c6 (long; yeti cau sira dOi nhilng thong tin sai lech hoac b6 

sung nhiIng th6ng tin can thiet ve minh trong danh sach c6 dong CO quyen du hop Dg 
h6i d6ng c6 &mg. Nguoi quan l cong ty phai cung cap kip th8i thong tin s6 dang lo;T 

co dong, sda d6i, b6 sung th6ng tin sai Lech theo yeti cau cua c6 dong; d6ng tiled chiu 

trach nhiem b6i thu8ng thiet hg phat sinh do khong cung cap hoac cung cap khong kip 

th6i, khong chinh xac thong tin s6 dang ky c6 d8ng theo yeu cau. 
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3. Thong ban ve viec chOt danh sach c6 dOng có quyen tham du hop Dai hOi 
dong CO Ong 

Can dr Luat Doanh nghiep, Luat ChUng khodn, Wei dong quail tri thong qua nghi 
guy& xac dinh met ngay cu the a chat danh sach co dong . Ong ty phai cong be 
thong tin ve viec lap danh sach co dong c6 quyen tham du hop Dai hOi dang co &Ong 
tai thieu 20 ngay trirac ngay dang ky cuai 

4. Thong bao trieu tap DO KA dOng co (tong 
a. Ngtroi trieu tap Dai hOi dang ca dong gui thong No mai hop den tat ca cac 

co clang trong Danh sach co dong c6 quyen du hop chain nhat 21 ngdy truck ngay khai 
mac Dai hei dong co (long (tinh tit ngdy ma thong bao &roc gui hoac chuyen di met 
cach hop le). Thong bao mai hop phai c6 ten, dia chi tru sa chinh, ma se doanh 
nghiep; ten, dia chi lien lac cila co dong, thai gian dia diem hop va nhang yeu cau 
khac d(Si vai ngtrai du hop. 

b. Thong bao mai hop Dai hei &mg co 'Jong diroc gui cho tat ca cac co dong 
bang phirang thac de bao dam den &roc dia chi lien lac dm co &rig; dong thai ding 
be ten trang thong tin dien tir cua C6ng ty va fly ban Chirng khoan Nha ntrac, Sa giao 
dich chirng khoan nai co phieu cua C6ng ty niem yet; tnrang hop Cong ty xet thay can 
thiet thi clang bao hang ngay cua trung trang hoac dia phuang theo quy dinh dm Dieu 
le ding ty. 

c. Thong bao mai hop phai duac gdi kern cac tai lieu sau day: 

Chuang trinh hop, cac tai lieu sir dung trong cuec hop va du thao nghi quyat dei 
voi tong van de trong chirang trinh hop; 

Phieu bieu quyet; 

Danh sach va thong tin chi het cua cac Ung vien trong tnrang hop bau thanh vien 
Wei dong quail tri , thanh vien Ban kiem soat. 
d. Tnrang hop Cong ty c6 trang thong tin dien tu , viec gui tai lieu hop theo 

thong bao mai hop quy dinh tai diem c, khoan 4 Dieu nay c6 the thay the hang dang tai 
len trang thong tin dien tir cua Cong ty. Tnrang hop nay, thong bao mai hop phai ghi 
re nai, cach thirc tai tai lieu va C6ng ty phai giri tai lieu hop cho co (long ne'u co (long yeu cau. 

5. Chtrong trinh, not dung Dai hOi dOng co (Tong 
a. Nguai trieu tap hop Dai hei dong co clang phai chuan bi chuang trinh, nOi 

dung cuOc hop. 

b. Co (long hoac nhom co dong &rot 6 cap tai khoan 2 Dieu 11 dm Dieu le 
Cong ty c6 quyen kien nghi cac van 6 dua vao chirang trinh hop Dai hOi dong co 
&mg. Kien nghi phai bang van ban va phai &roc gui cho C6ng ty cham nhat ba ngay 
lam viec tnrac ngay khai mac Dai hOi dong co dong. Kien nghi phai ghi re ho va ten 
co clang, se lung va loai co phan ngtrai do nam gift, va van de kin nghi dua vao chirang trinh hop. 
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c. Nguen trieu tap hop Dai hii ding co Tong phai chip nhan va dua kien nghi 
quy dinh tai diem b khoan 5 Dieu nay vao du kien chuang trinh va nii dung cuic hop. 
Throng hop ngu6i trieu tap hop Dai hii ding c6 ding tir choi kien nghi quy dinh tai 
diem b khoan 5 Dieu nay till cham nhat la 02 ngay lam viec trirac ngay khai mac Dai 

hii ding co ding phai tra lei bang van ban va neu ro 1S ,  do. Ngu6i trieu tap hop Dai 

hii ding co dong c6 quyen tir chOi nhang kien nghi quy dinh tai diem b khoan 5 Dieu 

nay trong cac truing hop sau: 
Kien nghi dugc giri den 'thong dang 01.6i gian quy dinh tai diem b khoan 5 Dieu nay; 

Vao th6i diem ici6n nghi, co dong hoac nh6m c6 ding lchOng nam gift du tir 5% 
c6 phan phi thOng ter len theo quy Binh tai khoan 2 Dieu 11 dm Dieu le Cong ty; 

Van de kien nghi Ichong thuc pham vi tham quyen guy& dinh cua Dai hii ding 

c6 (long; 
Cac trtring hop khaz theo quy dinh cua phap luat va Dieu le Cong ty. 

Kien nghi dugc chinh thirc b6 sung vao chuang trinh va nii dung cuic hop neu 

dugc Dai hii ding c6 ding chap thua.n. 

6. Viec iiy quyen cho ngwei dui dien du hop DO hOi ding co ding 

a. Co dong, ngu6i dai dien theo uy quyen end e6 ding la t6 chirc c6 the true 

tiep tham du hop hoac uST quyen cho mot hoac mgt so ca nhan, t6 chirc khac dtr hop 

hoac du h9p thong qua mot trong cac hinh thirc quy dinh tai khoan 3 Dieu 144 Luat 

Doanh nghiep. 

b. Viec uy quyen cho ca nhan, to chirc dai dien du hop Dai hii ding c6 ding 

phai lap thanh van ban. Van ban uy quyen dugc lap theo quy dinh cua phap luat ve clan 
su va phai neu Ye ten c6 ding Ay quyen, ten ca nhan, t6 chirc dugc uy quyen, s6 lugng 

c6 phan dugc uy quyen, nii dung Ay quyen, pham vi uy quyen, th6i han Ay quyen, chir 

lcST dm ben ny quyen va ben dugc uy quyen. 

c. Nguii dugc uS7 quyen du hop Dai hii ding c6 dong phai nip van ban uS7 
quyen khi clang 1c5r du hop. Tru?Ing hgp Ay quyen lai thi ngu6i tham du hop phai xudt 

trinh them van ban fly quyen ban dau cua co dong, nguai dai dien theo ny quy'en cua 

CO ding la t6 chirc (lieu trtrac do chua clang lcST vii Cong ty). 

7. Cich thirc ding ky tham du Dui htli ding co ding 

a. Co ding co quyen tham du cuic hop Dai hqi ding c6 dong va thuc hien 
quyen bieu quyet thong qua cac hinh thirc quy dinh tai khoan 5 Dieu 12 Dieu le Cong ty; 

b. Hii ding quan tri quye't dinh each thirc dang 1c5r c9 the, dam bao thuan lgi 

nhdt cho cac c6 dong trong viec dang ky tham du va thong bao .den cac c6 ding khi 

thing bao trieu tap hop; 

c. Vao ngay t6 chirc cuic hop cua Dai hei ding co dong, truac khi khai mac 
cuic hop, C'Ong ty phai thuc hien dill tnc dang 1c5, co ding va phai thuc hien viec dang 

IcSTcho den khi cac co ding c6 quyen du hop c6 mat dang lcSi het. 
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8. Di'u Men tien hanh cutic h9p Dai hoi diing co 'long 
a. Cuec hop Dai hei dong co &mg dugc tien hanh khi c6 se CO dong du hop dai 

dien cho it nhat 65% tong so phieu bieu quyet. 
b. Tnreng hop cuec hop Dai hei dozing co dong Ian the nhAt khong de dieu kien 

tien hanh theo quy dinh tai diem a khoan 8 Dieu nay thi thong Wu mei hop Mn the hai 
dugc giri trong thei han ba muoi ngay ke tir ngay du dinh to chirc cuec h9p cua Dai 
hei dong co dong Mn the nhat. Cuec hgp cua Dai hei deng co dong trieu tap lai chi 
dugc tien hanh khi c6 thanh vien tham du la cac co dong du hgp dai dien cho it nhat 
51% tong so phieu bieu quyet. 

c. Tnreng hop cuec hop dm Dai hei dong co don Ian thin hai kung khong de 
dieu kien tien hanh theo quy dinh tai diem b khoan 8 Dieu nay thi thong bao mai hgp 
lan the ba trong wing hai muoi ngay ice tir ngay du dinh tien hanh cuec hgp cua Dai 
hei dong co dong Ian hai. Cuec hgp cua Dai hei dong co dong Mn the ba dugc tien 
hanh khong phu thuec vao tong so phieu bieu quyet cea cac co dong du hop. 

9. Hinh thtk thong qua Nghl quyet ciia Dai KA 	et) (long 
Dai hei dong co dong thong qua nghi guy& thuec tham quyen bang hinh thirc 

bleu guy& tai cuec hop hoac My y kien bang van ban. 
10. Cach fink bo phieu 

a. Khi tien hanh clang kY co dong, C6ng ty se cap cho teng co &mg hoac dai 
dien theo uy quyen co quyen bieu quyet met the bieu quyet, ten do c6 ghi se clang 
he va ten dm c6 dong, ho va ten dai dien dugc uY quyen va so phieu bieu guy& cua co 
dong do. Che tea cuec hop Dai hei dong co dong se to chirc a Dai bed dong co dong 
thao Juan va bieu quyet ve cac van de trong nei dung chuong trinh. Vic bieu guy& 
dugc tien hanh bang Well guy& tan thanh, khong tan thanh va khong coy kien. Viec 
bieu quy& truoc het c6 the dugc tien hanh theo hinh thuc gia phieu bieu guy& va ban 
Iciem phieu se thuc hien viec thong ke so.  be ve ket qua bieu quy& theo hinh thuc nay. 
Chu tea se thong bao so .  be voi Dai hei dong co dong ve ket qua bieu guy& ve cac van 
de sau khi tien hanh theo hinh thee gia phieu bieu guy& tai cuec hop. Cac co dong se 
bieu guy& ve timg van de trong nei dung chucmg trinh bang cach ghi vao the Well 
quy& theo hang dan cda che toa, quy the lam viec, cac nguyen the va the le dm dai hei. 

b. Co dong hoac nguoi dugc dai dien theo ey quyen cua co &mg la to chirc 
hoac nguoi dugc ey quyen den du cuec hop dm Dai hei dong co &Ong sau khi cuec 
hop da khai mac c6 quyen clang ky ngay va sau do c6 quyen tham gia va bieu quy6t 
ngay tai dai hoi. Chu toa khong c6 trach nhiem dimg cuec hop cea Dai hei dong c6 
dong de cho co dong den muen clang lcY va hieu luc cua nhfing nei dung da dugc bieu 
guy& tnrac do khong thay dei; 

c. Ngoai ra, co dong c6 quyen tham du va bieu quyet thong qua hei nghi true 
tuyen, be phieu dien tir hoac hinh thuc dien tir khac hoac giri phieu bieu quyet den 
cuec hop thong qua gin thu, fax, thu dien dr. Doi vai cac hinh thee bieu quy6t nay co 
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dong phai dang ky voi Cong ty truac ngay khai mac DO hei it nhat 03 (ba) ngay trir 
truong hop phap luat c6 quy dinh lchac. 

11. Cfich thtiv loam phieu 

a. Sau khi hoar thanh viec thao luan va bieu quyet ve cac van de trong nei dung 
chucmg trinh, ban kiem phieu se thu cac the bieu quyet vao horn phieu da dugc niem 

phong va sau do tien hanh ding tac kiem phieu; 

b. Dai hei dong co dong bau met hoac met se ngtrai vao ban lam phieu theo 

de nglii cua cha tea cuec hop; 

c. Viec kiem phieu phai duac Ban hem phieu tien hanh tai met phong rieng 
duai su giam sat dm met dai dien co dong ngay sau khi viec bo phieu ket thfic. Truac 
khi ma hem phieu, Ban kiem phieu phai thong ke, niem phong se phieu khong sir 
dung den. Ban kiem phieu Ichong dirge gach x6a, sfra chfra teen phieu bieu quyet cua 
co dong. Ban kiem phieu phai lap Bien ban kiem phieu ghi nhan ket qua kiem phieu; 

d. HOi ding quan tri C6ng ty CO the miii met to chfrc trung lap la ca quan clang 
lcST kinh doanh hoac t6 chfrc tu van three Cong ty thue de WI trg t6 chizc Ddi h6i dong 
co dong thuc hien viec thu va kiem phieu bieu quyet. 

12. Dieu Icqn di nghj quykt duo thong qua 

a. Tit truang h9p quy dinh tai Khoan 1 Dieu 16, Khoan 2 va Khoan 3 Dieu 20 
cua Dieu 1e Cong ty, cac nghi guy& cud Dai hei dong co &mg duac th6ng qua khi c6 
tir 65% tra len fang se phieu bieu quyet cua tat ca cac ce Tong du hop tan thanh. 

b. Nghi quy& oh DO hei deng co dong ve cac van de sau day se chi duet 
thong qua khi c6 tir 75% ter len tang s6 phieu Neu quyet cua tat ca cac c6 dong du hop 

tan thanh: 

Sfra d6i va be sung Dieu 

Loai c6 phan va tang s6 c6 phan dm tang loaf; 

chirc lai, va giai the Cong ty; 

Quyet dinh cac giao dich mua, ban tai san (khOng bao gem met phan hoac toan 
be cac dkr an dau tu, quyen sir dung dat va ca sa ha tang trong cac du an dau tu) 
cua Cong ty co gia tri tir 50% tr& len fang gia tri tai san cua Cong ty duqc ghi 
trong bao cao tai chinh da three kiem toan gan nhat. 

Quyet dinh dau tu du an c6 tong von dau tu lan han hoac bang ba lan tong gia tri 
tai san cua Cong ty dugc ghi trong bao cao tai chinh da dm:iv kiem toan gan nhat; 

Quyet dinh chuyen nhuang, nhan chuyen nhuang cac du an dau tu (met phan 
hoac toan b6 du an) bao gem ca chuyen nhuang va nhan chuyen nhuang quy'en 
sir dung dat, ca sa ha tang trong cac du an dau tu nay ne'ti gia chuyen nhuang cua 
cac du an nay ion han hoac bang 50% tang gia tri tai san cua Cong ty duet ghi 

trong bao cao tai chinh da duet kiem toan gan nhat. 

Thay d6i nganh, nghe va linh vuc kinh doanh; 

7/33 



- 	Thay del ea eau to chirc quan 1y Cling ty thuctham quyen cue Dai hei dong ce dong. 
c. Viec Met' quy& ban thanh vien HOi deg quan tri va Ban kiem soat phai thuc 

hien theo phuong thuc bau den phieu, theo quy dinh tai khoan 3 Dieu 20 Dieu le C8ng 
ty va khoan 4 Dieu 6 dm Quy the nay. 

13. Thong ban k6t qua ki4m phgu 

Sau khi c6 ket qua kiem phieu oh Ban kiem phieu tir viec kiem tra cac the NIL 
quyet, Chu toa se ding be ket qua bieu quyet ve tirng van de bao gem tang s6 phieu 
ung he, tong se phieu bieu quy& tan thanh, khong tan thanh va khong c6 y kien deli 
timg van de. 

14. Cach thuc phan difd nghi quyh ciia Dai hOi d6ng co dong 

Trong thei han chin miroi ngay, ice tir ngay nhan duoc nghi guy& hoac bien ban 
hop Dai hei dong ce dong hoac bien ban lc& qua hem phieu My Sr kien Dai hei dong 
c6 dong, c6 &mg hoac nhom ce dong quy dinh tai khoan 2 Dieu 115 Luat Doanh 
nghiep c6 quyen yeu cau Toa an hoac Trong tai xem xet, hug' b6 nghi guy& hoac met 
phan nei dung nghi quyet cue Dai hei dong ce dong trong cac truing hop sau day: 

Trinh tit, thu tuc trieu tap hop va ra quy& dinh cue DO hel dong ce dong vi pham 
nghiem tong quy dinh dm Lust Doanh nghiep va Dieu le C8ng ty, trir trueng 
hop quy dinh tai khoan 2, dieu 152 Luat Doanh nghiep; 

Nei dung nghi guy& vi pham phap luat hoac Dieu le Cong ty 

15. Lap bien ban hop Dai hOi tiling co dong 
a. Bien ban hop Dai hei dong 63' dong &roc lap theo quy dinh tai Dieu 150 Luat 

Doanh nghiep. 

b. Bien ban hop Dai hei dong ce dong phai lam xong va thong qua twee khi ket 
thuc cuec hop.. 

c. Chit toa va thu kS7 cuec hop hoac nguei khac ky ten trong bien ban hop phai 
lien dai chiu trach nhiem ve tinh trung thuc, chinh xac cue nei dung bien ban. 

d. Bien ban lap bang ti6ng Viet va tieng nuOc ngoai c6 hieu luc phap 1S,  nhtr 
nhau. Trueng hop c6 sr khac nhau ve nei dung gifra ',ion ban bang tieng Viet va bang 
tieng nu& ngOai thi nei dung trong bien ban bang tieng Viet dugc ap dung. 

e. Nguei thu toa cuOc h9p cue Dai hei eking c6 dong chiu trach nhiem to chirc 
luu tit cac bien ban cuOc hop ciia Dai hei dong ce dong va giri cho tat ca cac ce dong 
trong vong 15 ngay tir khi cuec hop oh Dai hei dong ce dong ket thuc. Viec giri bien 
ban kiem phieu c6 the thay the bang viec (tang tai len trang thong tin dien tir cda. Cong 
tY. 

16. Cong bfi Nghl quyet Dai hoi dong cfi &mg 

ky 
Nghi quyet, bien ban hop Dai hei (king ce (long, phu luc danh sach ce &mg dang 

du hop kern chit kg' oda ce Tong, van ban fly quyen tham du hop, Mt ca cac tai lieu 
dinh kern Bien ban (neu co) va tai lieu c6 lien quan kem theo thong bao mei hop phai 
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duqc ding be thong tin theo quy dinh phap luat ve cong be thong tin tren thi tnrOng 
chimg khoan va phai duqc luu gilt tai tru se( chinh cua Cong ty. 

Dieu 4. Trinh tv, thii tyc hyp Hai hoi dong et) dong thong qua nghi quy6t bang 

hinh thtic lay y kien bang van bin 

1. Cic trvirng how lay ST kien bang van bin 
Tat Ca van de thuec tham quyen cua Dai hei dong co dong deu c6 the duqc thong 

qua bang hinh thirc lay ST kien bang van ban. Theo do, Frei dong quan tri co quyen lay 

kien co dong bang van ban a thong qua quyet dinh cua Dai hei dong co dong bat cir 

lac nao ve bat ky van a gi thuec tham quyen cua Hai hei dong co Tong nett xet thay 

can thie't vi lqi ich cua C6ng ty. 

2. Trinh tit, thii tyc hyp Hai 41 cling c6 Ming th8ng qua Nghi quyet bang 
hinh thfrc lay y kien bang van bin 

a. HOi &Ong quart tri chuan bi phieu lay Y kien, du thao nghi quy& cua Dai hei 

dong co dong, cac tai lieu giai trinh du thao nghi quydt va giri den tat ca cac c6 dong 

c6 quyen bieu quy& cham nhat 10 ngay truck thOi han phai giri lai phieu lay ST kien; 

b. Phieu lay Y kien phai c6 cac nOi dung chit yeti sau day: 

Ten, dia chi tru so chinh, ma s6 doanh nghiep; 

Muc dich lay Y hen; 

HQ, ten, dia chi lien lac, qu6c tich, se giay to phap ly caa ca nhan dei vOi c6 &mg 

la ca nhan; ten, ma s6 doanh nghiep hoac s6 giay to phap 1ST cua t6 chfrc d6i vai 

co dong la t6 chic; hoac ho, ten, dia chi lien lac, quec tich, s6 gidy to phap 1ST dm 

Ca nhan dei vai dai dien cua c6 dong la t6 chirc; s6 luting 06 phan cua tong loai 

va s6 phieu bieu quyet cua co dong; 

Van de can lay Si kien de thong qua guy& dinh; 

Phucmg an bieu quyet bao gem tan thanh, kh6ng tan thanh va khong c6 Si kik; 

Thai han phai giri ye C6ng ty phieu lay Y kien da dtroc tra 16i; 

Ho, ten, chit kSi cua Chit tich Hei deg quan tri. 

c. Co dong co the giri phi& lay Si kien da tra 16i den cong ty theo met trong cac 

hinh thac sau day: 

Gui thu: Phieu thy ST kien da &roc tra loi phai có chit kY cua co dong la ca nhan, 
cua ngtroi dai dien theo uy quyen hoac ngtred dai dien theo phap luat cua c6 dong 

la t6 chtic. Phieu thy SI kien gui ve Cong ty phai dugc dipg trong phong bi clan 
kin va khong ai duoc quyen ma tn.rac khi kiem phieu. 

Gui fax hoac thu dien tit: Phieu lay Sr kien giri ve cong ty qua fax hoac thu dien 
tir phai dugc giu bi mat den died diem ldem phieu. 

Cac phieu lay 57  kien gui ve Cong ty sau tiled han da xac dinh tai nei dung phieu 

lay Sr kien hoac da bi ma trong tn.rOng hop gui thu va bi tiet 10 trong truOng hop 

-(7 9/33 



giri fax, thu dien tir la kh8ng hop le. Phieu My Si kien khong &nye giri ve duoc coi 
la phieu khong tham gia bieu quyet. 

d. HOi clang quan tri to elide viec kiem phieu va lap bien ban kiem phieu duth 
sit thing kien, giam sat dm Ban kiem sok hoac cua ca &mg khong nam gift chirc vu 
quan ly cong ty. Bien ban kiem phieu phai co cac nOi dung chit yeu sau day: 

Ten, dia chi tri sa chinh, ma so doanh nghiep; 

Muc dich va cac van de can lay y kien de thong qua nghi quyet; 

se; c6 dong voi tang so phieu bieu guy& da tham gia bieu quyet, trong do phan 
biet so phieu bieu guy& hop le va s6 phieu bieu quy& khong hop le, kern theo 
phi luc danh sach co (Ring tham gia bieu quy6t; 

Tang so phieu tan thanh, khong tan thanh va kitting c6 y kien d6i vOi timg van de; 
Van de ducre thong qua va ty le bieu guy& th8ng qua tucmg img; 
Ho, ten, chit lcSi dm Chit'  tich HOi dong quan tri, ngtroi giam sat kiem phieu va 
nguoi kiem phieu. 

Cac thanh vien HOi clang quan tri, nguai kiem phieu va nguai giam sat kiem 
phieu phai lien doi chin trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem 
phieu; lien dai chiu trach nhiem ve cac thiet hai phat sinh to cac guy& dinh dugc thong 
qua do kiem phieu kh6ng trung thuc, khong chinh xac. 

e. Bien ban hem phieu va nghi quy& phai dtroc giri den cac ca dong trong thoi 
han 15 ngay, k'e ter ngay ket fink kiem phieu. Truorng hop cong ty c6 trang thong tin 
dien ter, viec giri bien ban kiem phieu va nghi guy& c6 the thay the bang viec Bang tai 
ten trang thong tin dien tir cua ding ty; 

f. PhiL lay Si icien da dugc tra loci, bien ban kiem phieu, town van nghi guy& da 
dugc thong qua va tai lieu c6 lien quan giri kern theo phieu lay Si kien deu phai ducrc 
ltru gift tai tri soy chinh cua Cong ty. 

g. Cac nghi quyet cua Dai hOi dong ca clang duov thong qua duai hinh thirc lay 
kien bang van ban nett duov so co d8ng sa hftu ter 75% troy len tang so phieu bieu 

quyet cua tat ca co dong c6 quyen Neu guy& tan thanh. Co dong c6 quyen bieu guy& 
chi dirge coi la da tham gia bieu quyet neu phieu My Si kien da dugc tra led thoa man 
cac quy dinh tai Khoan 4 Dieu 21 Dieu le C8ng ty va co dong phai the hien ro sit dong 

hoac phan doi caa minh trong do. Nghi guy& ducrc thong qua theo hinh thirc lay Si 
kien co &mg bang van ban c6 gia tri nhu quyet dinh duot thong qua tai cuOc hop Dai 
hOi dong co clang. 

3. Trinh tir, thii tic h9p Dai h8i diing d8ng thong qua nghi guy& Wing 
hinh fink hoi nghi truc tuyen 

Truong hop C6ng ty dp dung cong nghe hien dai 	chic Dai hOi dong c6 
(long thong qua hop true tuyen, Cong ty c6 trach nhiem dam bao de ca dong tham du, 
bieu guy& bang hinh thirc bo phieu dien tir hoac hinh thIrc dien to khac theo quy dinh. 
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CHVONG III 

THANH VIEN HQ! BONG QUAN TRI VA HQI BONG QUAN TRI 

Dieu 5. Vai tro, quyen va nghia vu cua Hei dung plan tri, trach nhiem ciia thinh 
vien Hei dong quail tri 

1. H6i dgng quail tri la co quan quail 1ST C6ng ty, c6 toan quyen nhan danh C6ng 
ty de guy& dinh, dux hien quyen va nghia vu cua Cong ty, trir cac quyen va nghia vu 

thu6c tham quyen cua Dai h6i dong c6 dong. 

2. H6i dgng quail tri c6 trach nhiem giam sat, chi dao ToSng giam dgc va cac 

Ngugi quan 1ST khac trong dieu hanh ding viec kinh doanh hang ngay cua C6ng ty. 

3. Quyen va nghia vu cna Hoi dong quan tri 

a. Quyet dinh chien lugc, ke hoach phat trien san xuat kinh doanh trung han, ke 
hoach kinh doanh hang nam va ngan sach hang nam cua C6ng ty; 

b. Xac dinh cac mpc lieu hoat dOng tren co sec cac muc tieu chien lugc dugc 

Dai h6i &mg c6 &rig thong qua; 

c. Ve cong tac can bg: 

Bau, mien nhiem, bai nhiem Chu tich H6i dgng quail tri; 

True tier' bo nhiem, mien nhiem, bai nhiem, kST ket hgp dgng, chAm dirt hgp 
dgng, khen thuang, quyet dinh mirc luang, thuang dgi vai chirc danh Tgng Giam 

dgc; 

B6 nhiem Thu kST cong ty va cac chirc danh ginp viec cho H6i dong quan tri; 

Tren ca se" de nghi cua Tgng giam dgc hoac theo guy& dinh cua H6i ang quan 
tri: b6 nhiem, mien nhiem, bai nhiem, khen thuang, guy& dinh mirc luong, 
thugng d6i vai cac chirc danh: Ph6 T6ng giam dgc, Ke toan truerng, Ngugi dai 

dien phan On cua C6ng ty tai cac doanh nghiep khac; 

Thong qua viec Tgng giam dgc 1)6 nhiem, mien nhiem, bai nhiem, khen thuang, 
quyat dinh mirc luang, thuang d6i vai cac chirc danh: Truemg phong, ban Cong 
ty, nguai dirng dau cac don vi nye thu6c. Trong trugng hop can thiet, H6i dgng 

quan tri c6 the tivc tiep thuc hien quyen nay thay Tgng giam d6c. 

d. Quyet dinh co eau t6 chirc dia Cong ty, quy the quan 1ST not b6 cua Cong ty; 

e. Giai guy& cac khieu nai cua Cong ty dgi vai Ngued quan 1ST cling nhu guy& 

dinh lua chon dai dien cua Cong ty de giai guy& cac van de lien quan tai cac thu tuc 

phap 1ST chgng lai Ngtreci quan 1ST do; 

f Kien nghi loai c6 phan va tong s6 c6 phan dugc quyen chao ban dm tong loai; 

g. Quyet dinh ban c6 phan chua ban trong pham vi s6 c6 phan dugc quyen chao 
ban dm tirng loai; guy& dinh huy d(ing them von theo hinh thirc khac; Quyet dinh tiled 
diem, phuong thirc va gia chao ban c6 phan trong s6 c6 phAn dugc quyen chao ban. 

h. Quyet dinh cac giao dich mua, ban tai san (thong bao g6m mgt phan hoac 
toan b6 cac du an dau tu, quyen sir dung dat va co se( ha tang trong cac du an dau tu) 

014',/?f-iz 11/33 



kh6ng thuac tham quyen quy& dinh cua Hai hai (fang ca Tong quy dinh tai Dieu 14 
Dieu le C6ng ty; Quyet dinh dAu tu; Chuyen nhuong, nhan chuyen nhugng cac du an 
dAu to (met phAn hoac town b6 du an) bao gam ca chuyen nhugng, nhan chuyen 
nhircmg quyen sir dung dAt, co.  sb ha tang trong cac du an du tu kh6ng thuac thArn 
quyen guy& dinh cita Dg hai dung co d8ng quy dinh tai Dieu 14 Dieu le Cong ty. 

i. Quyet dinh gia ban ca phin va trai phieu cua Cong ty. 

j. Kien nghi mire co tirc hang nom va xac dinh mire co tirc tam that to chirc 
viec chi tra co tirc. Quyet dinh phucmg an xir ly to phat sinh trong qui trinh kinh doanh. 

k. Kien nghi viec tai co.  cOu 10, to chirc hoac giai the Cong ty. 

1. Chip thuan cac hop clang va giao dich 1c3i gift Cong ty hoac Chi nhanh cua 
C6ng ty vgi nhang ngtrgi dugc qui dinh tai Khoan 1 Dieu 167 dm Luat doanh nghiep 
c6 gia tri nho hon 35% tong gia tri tai san cua C6ng ty ghi trong bao coo tai chinh da 
dugc kiem toan gAn nhAt. Trong truing hop nay, ngtrgi dai dien Cong ty lc .ST hop dang, 
giao dich phai thong bao cho thanh vien Hai dang quan tri , Kiem soot vien ve cac dai 
ttrong c6 lien quan doi vgi hop dang, giao dich do va kern theo du thao hgp dang hoac 
fled dung chit yeti cua giao dich. Hai clang quan tri quyet dinh viec chip thuan hop 
clang, giao dich trong thoi han 15 ngay ke tiz ngay nhan dugc thong ban. Thanh vien 
Hai clang quan tri c6 c6 lgi ich lien quan den cac ben trong hop clang, giao dich khong 
c6 quyen bieu quyet. Nguoi dai dien Cong ty IcS7 hop clang, giao dich chi dugc ky cac 
hop clang, giao dich nay sau khi da co guy& dinh chip thuan dm Hai clang quan tri. 

m. Quyet dinh viec giao cac du an dAu tu cua Cong ty cho cac cong ty trach 
nhiem huu han mat thanh vien cua Cong ty de lam chit dAu tu, thuc hien cac du an d'au 
tu nay theo nhfing hinh thirc thich hgp do Hai clang quan tri guy& dinh pha hop voi 
quy dinh cua phap luat. 

n. TuSrtheo cac dieu kien, hohn canh cu the va de dam bao hieu qua trong hog 
clang Hai clang quan tri c6 quyen sir dung toi thieu 70% tang nguan van de du tu vao 
cac linh vuc thuac nganh nghe kinh doanh chinh caa C8ng ty ma Hai clang quan tri 
xac dinh. Tang mire dAu to ra ngoai Cong ty (bao gam &Au tu ngan han va dai han) 
bang hinh thirc mua ca ph'an, gop van vao cac doanh nghiep khac khong vuot qua mire 
van cha se( hint cua Cong ty. 

o. Doi voi hoat dang dau tu g6p van vao cac linh vac ngan hang, bao hiem, 
chUng khodn, tuST theo cac dieu kien, hoan canh cu the va de dam bao hieu qua trong 
hog clang Hai dang quan tri c6 quyen dAu to vao moi linh vac mat doanh nghiep; trir 
khi viec dAu to c6 hieu qua, mix van dAu to khong vugt qua 20% van dieu le dm 
doanh nghiep nhan gop van, va mire van gop cua C6ng ty va cac cong ty con dm 
Cong ty khong vuot qua 30% mire win di6u le cua to chirc nhan gop van. 

p. Chit'  dong huy clang van phpc vu cho hoat dang san xuat kinh doanh (tra 
truing hop huy clang thong qua phat hanh ca phAn, trai phieu dugc that hien theo 
Dieu le nay va phap luat) trong pham vi he se; no phai tra tren van chit sa hint cda 

12/33 



C6ng ty theo bao cao tai chinh duqc kiem toan gan nhat khong vuqt qua 3 lan. Truang 
hpp vugt qua quy dinh nay, Dai hOi ding co ding se xem xet, quyet dinh. 

q. Quyet dinh cac van de Ichac khong thuOc than' quyen cua Dai hii ding co 
ding theo quy dinh cua phap luat, Dieu le C8ng ty (neu co). HOi ding quan tri co 
quyen ban hAnh, sera den, bai b6 cac quy the quan ly nOi b0 cua Cong ty khong thuOc 
tham quyen cua Dai hOi  ding co ding. 

4. Trach nhiem va nghia vu ciia thanh vien Hei ding qufin tri 

a. Thpc hien cac nhiem vi cua minh mot cach trung thpc, can trong vi lqi ich 
cao nhat cua c6 ding va cua C6ng ty. 

b. Tham dp day du cac cuic hpp cua HOi ding pan tri va coy kien v'e cac van 
de dupt dua ra thao luan. 

c. Bao cao kip tiled, My chi vai HOi ding quan tri cac khoan thn lao nhan dugc 
tir cac cong ty con, ding ty lien ket va cac to elide khac. 

d. Bao cao HOi ding quan tri tai cuic hpp gan nhat cac giao dich giaa Cong ty, 
cong ty con, cong ty lchac do Cong ty nam quyen Iciem sok ten 50% ter& len vin dieu 
le vai thanh vien HOi ding quan tri va nhtng nguii co lien quan cua thanh vien do; 
giao dich giaa C6ng ty vai cong ty trong do thanh vien HOi ding quan tri la thanh vien 
sang lap hoac la nguii quan IS/ doanh nghiep trong then gian 03 nam gin nhat nix& 
thii diem giao dich; 

e. Thuc hien cong bi thong tin khi thpc hien giao dich co phieu cua Cong ty 
theo quy dinh cua phap luat. 

f. Thpc hien cac trach nhiem va nghia vi Ichaz (neu co) theo quy dinh cua phap 
luat VA Dieu le Cong ty. 

5. ThAnh vien Hii ding quan tri clic lap dm Cong ty phai lap bao cao danh gia 
ve boat ding dm HOi ding quan ti. 

6. Quyen duvc cung cap thong tin cfia thanh vien Hei ding quan tri 

a. ThAnh vien HOi ding quan tri co quyen yeu cau Ting giam doc, Phi Ting 
giam d6c, nguii quan ly Ichac trong C6ng ty cung cap th8ng tin, tai lieu ve tinh hinh 
tai chinh, hoat ding kinh doanh cua Cong ty va dm don vi trong C6ng ty. 

b. Nguii quan ly dupc yeu can phai cung cap kip th6i, day du va chinh xac 
thong tin, tai lieu theo yeu can cua thAnh vien HOi ding quan tri. Trinh tu, thu tic yeu 
cau va cung cap th6ng tin do Dieu le C6ng ty quy dinh. 

Dieu 6. De cir, irng dr, bil, man nhiem va bai nhiem thanh vien Mg ding quan tri 

1. Nhiem IEST va so lung thanh vien MN ding qufin tri 

a. Si lupng thanh vien HOi  ding quan tri IA nam (05) nguii. 

b. Nhiem ky cua thanh vien HOi  ding quan tri khong qua 05 nam va cc') the 
dupc bau lai vai so nhiem lcST khong han ch'e. MOt ca nhan chi dutc bau lAm thanh vien 
dOc lap HOi ding quan tri cia Cong ty khong qua 02 nhiem lcSI lien Mc. 

13/33 



c. Tnrong hop tat ca thanh vien HOi ding quan tri ding ket tilde nhiem lcS7 thi 
cac thanh vien do tiep We la thanh vien HOi ding quan tri cho den khi c6 thanh vien 
moi clugc bau thay the va tiep quan deg viec, trir truemg hop Dieu le cong ty co quy 
dinh khac. 

2. Co' cau, tieu chuin va dieu kien cua thinh vien HOi &dug quail tri 

a. Co cau HOi ding quan tri 

Co cau HOi ding quan tri cua Cong ty phai dam bao toi thieu 1/3 tong so thanh 
vien Wei ding quail tri la thanh vien kh6ng dieu hanh. Cong ty han the toi da thanh 
vien HOi ding quan tri hem nhiem chirc danh dieu hanh cua Cong ty de dam bao tinh 
dOc lap dm HOi ding quan tri. Ting so thanh vien Hoi ding quan tri la thanh vien dOc 
lap trong C6ng ty phai chiem it nhat mot phan nam tong so thanh vien HOi ding quan 
tri. 

b. Thanh vien HOi ding quan tri phai dap img cac tieu chuan va dieu kien sau day: 
- Kh6ng thuOc d6i tuong quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

Co trinh dO chuyen mon, kinh nghi'em trong quan tri kinh doanh hoac trong linh 
vac, nganh, nghe kinh doanh cua Cong ty va khong nhat thiet phai la co ding dm 
Cong ty, trir truOng h9p Dieu le C6ng ty co quy dinh khac; 

- Thanh vien HOi ding quan tri C8ng ty co the ding thiri la thanh vien HOi ding 
quail tri tai tii da 05 cong ty khac; 

Tieu chuan va dieu kien khac (neu co) theo quy dinh tai Dieu le Cong ty va phap luat. 

c. Thanh vien d'ec lap HOi ding quan tri theo quy dinh tai diem b khoan 1 Dieu 
137 Lust Doanh nghi'ep phai dap Ung cac tieu chuan va dieu kien sau day: 

Kh6ng phai IA nguai dang lam viec cho C8ng ty, cong ty me hoac cong ty con 
cua Cong ty; khong phai la nguOi da tang lam viec cho Cong ty, cong ty me hoac 
cong ty con dm C6ng ty it nhat trong 03 nam lien birdie do; 

Khong phai la nguiri dang huang lucmg, thu lao tir Cong ty, trir cac khoan phu 
cap ma thanh vien HOi ding quan tri dirge hiring theo quy dinh; 

Khong phai la ngirei co vg hoac ching, bi de, bi nuoi, me de, me nuoi, con de, 
con nuoi, anh runt, chi runt, em runt la co ding lan cua Cong ty; la nguii quail 1ST 
cua Cong ty hoac cong ty con ciia Cong ty; 

Khing phai la nguoi truc tiep hoac gian tiep sa him it nhat 01% tong s6 c6 phan 
co quyen bieu quy'et cua Cong ty; 

Khong phai la nguiri da tang lam thanh vien HOi ding quan tri, Ban hem soat 
cua Cong ty it nhat trong 05 nam lien tru6c do, ter truCmg hcop dugc bo nhiem 
lien We 02 nhiem kSr, 

- Tieu chuan va dieu kien khac theo quy dinh tai Dieu le Cong ty. 

d. Thanh vien dOc lap HOi ding quan tri phai thong bao vai HOi ding quail tri 
ve viec khong con dap Ung du cac tieu chuan va dieu hen quy dinh Diem b, khoan 2 
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Dieu nay va duong nhien khong con IA thanh vien dee lap H6i d6ng quan tri ke to 
ngdy khong dap ung du cac tieu chuan va dieu kien. Hei dong quan tri phai th6ng bao 
truCmg hop thAnh vien dec lap Hei d6ng quan tri khong con dap ung du cac tieu chuan 
va dieu kien tai cu6c hop Dg hei dong c6 dong gan nhat hoac trieu tap hop Dg hOi 
d6ng c6 dong de bau b6 sung hoac thay the thanh vien dee lap H6i dong quan tri trong 
thi Ilan 06 thang ke to ngay nhan dugc thong bao cua thanh vien dec lap Hei ding 
quail tri c6 lien quan. 

3. Be dr, ling cir thanh vien Hoi dOng quan tri 

a. Co dong hoac nh6m co dong quy dinh tai diem a Khoan 2 Dieu 11 dm Dieu 
le Cong ty c6 quyen to ung cu hoac de cu nguari khac lam ung vien de Dg hOi &mg c6 
dong ban lam thanh vien Hei d6ng quail tri theo quy dinh tai Khoan 3 Dieu 24 oh. Dieu 
le Cong ty. 

b. Tnrimg hop s6 luting cac ung vien H6i d6ng quail tri thong qua de cu va ung 
cu van khong du s6 luting can thiet, 1-16i dong quail tri duong nhiem c6 the de cu them 
ung cu vien hoac t6 chirc de cu theo quy dinh tai Dieu le Cong ty va Quy the hog 
dong cua H6i dong quail tri. Viec HOi dong quan tri duong nhiem giai thieu them ung 
cir vien phai dugc cong b6 ro rang trtrac khi Dai hei dong c6 dong bieu quyet bau 
thanh vien HOi c16ng quail tri theo quy dinh cua phap luat. 

4. Cach thfre Wau thanh vier' H(ii dong quan tri 

Viec bieu guy& bau thanh vien H6i (fang quasi tri phai thvc hien theo phucmg 
thirc bau den phieu, theo do m8i c6 dong c6 tong s6 phieu bieu guy& tucmg ung vai 
tong s6 c6 phan so hiru nhan vai se thanh vien dugc bau cua H6i d6ng quan tri va c6 
dOng c6 quyen cl6n het hoac met phan tong so phieu ban cna. minh cho met hoac met 
se ung cir vien. Ngu6i trong cir thanh vien 116i d6ng quart tri dugc xac dinh theo s6 
phieu bau tinh tir cao xu6ng thap, bat dau to ung cir vien c6 s6 phieu ban cao nhat cho 
den khi du s6 thanh vien quy dinh tai Dieu le Cong ty. Tnrong hop co tir 02 ung cu 
vier' tar len dat ding s6 phieu bau nhu nhau cho thanh vien cuei cling cua HOi ding 
quan tri thi se den hanh bau lai trong se cac ung cir vien c6 s6 phieu bau ngang nhau 
hoac Iva chgn theo tieu chi quy the bau cu hoac Dieu le Cong ty. 

Viec bau, mien nhiem, bai nhiem thanh vien Hei d6ng quan tri do Dg h6i dong 
c6 dong quy6t dinh theo nguyen tac be) phieu. 

5. Cac trtrOng hop man nhiem, bai nhiem va WO sung thanh vien Hoi dong 
quilt tri 

a. Dai hei d6rig c6 &Ong mien nhiem thanh vien H6i dong quan tri trong tnr6ng 
hop sau day: 

- Khong c6 du tieu chuan va dieu kien theo quy dinh tai Dieu 155 Luat Doanh nghiep; 

- Co don to chirc va dugc chap thuan; 

- Twang hop khac quy dinh tai Dieu le C6ng ty. 
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b. Dai hei ding c6 (tong bai nhiem thanh vien Hei dong quan tri trong tnrling 
hop sau day: 

Khong tham gia cac hoat Ong cna Hei dong quan tri trong 06 thang lien tuc, trir 
trueng hop bat kha khang; 

Tru6ng hop khac quy dinh tai Dieu le Ong ty. 

c. Khi xet thdy can thiet, Dai hei dong co &Mg guy& dinh thay the thanh vien 
1-16i dong quail tri; mien nhiem, bai nhiem thanh vien Hei dong quan tri ngoai cac 
trueng hop quy dinh tai diem a va diem b Khoan nay. 

d. Hoi dong quan tri phai trieu tap hop Dai hei dong co (long de bau be sung 
thanh vien Hei ding quasi tri trong tnr6ng hop sau day: 

Tnrong hop so thanh vien Hei dong quan tri bi giam qua 1/3 so vai tong so thanh 
vien Hoi ding quan tri quy dinh tai Dieu le Ong ty thi Hei dong quan tri phai 
trieu tap hop Dai hei dong co dong trong thai han 60 ngay, ke tir ngay se thanh 
vien bi giam qua 1/3 d bau be sung thanh vien Hei dong quan tri; 

So ltrong thanh vien dee lap Hei dong quail tri giam xueng, khong bao dam ty le 
theo quy dinh tai khoan 1 Dieu 24 dm Dieu 1e Cong ty. 

Trir cac tru6ng hop &roc quy dinh tai Diem d nay, Dai hei dong co dong bau 
thanh vien mlii thay the thanh vien Hei dong quan tri da bi mien nhiem, bai 
nhiem tai cu.& hop gan nhAt. 

6. Thong ban ye Wan, mien nhiem, bai nhiem thanh vien HOi dOng quail tri 

a. Tnr6ng hop da xac dinh &roc frng cu vien Hei dong quan tri, Cong ty phai 
cong be th6ng tin lien quan den cac Ung cu vien tei thieu 10 ngdy tnrOc ngay khai mac 
hop Dai hei &mg co dong tren trang thong tin dien tir ciia Cong ty de co dong có the 
tim hieu ve cac Ung cu vien nay tn.rlic khi b6 phieu. 111 .ng cir vien Hei dong quan tri 
phai c6 cam ket bang van ban ve tinh trung thuc, chinh xac cfra cac th6ng tin ca nhan 
dugc cong be va phai cam ket time hien nhiem vu met each trung thuc, can trong va vi 
loi ich cao that cua Cong ty neu dtroc bau lam thanh vien Hei dong quan tri. Thong tin 
lien quan den Ung cif vier' Hei dong quan tri dtroc ding be bao gem: 

H9 ten, ngay, thang, nam sinh; 

Trinh de chuyen mon; 

Qua trinh cong tac; 

Cac chirc danh quan ly khac (bao gem ca chirc danh H6i dong quan tri cua cong 
ty khac); 

Lai ich c6 lien quan tlii Cong ty va cac ben có lien quan cua Cong ty; 

Cac thong tin khac (neu co) theo quy dinh tai Dieu le Cong ty; 

Cong ty co trach nhiem ding 1)6 thong tin ve cac cong ty ma ling cu vien Bang 
ham gift chirc vu thanh vien Hoi dOng quan tri, cac chirc danh quan lY khac va cac lgi 
ich co lien quan tai cong ty cua Ung cu vien Hei dOng quan tri (neu co). 
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b. Viec thing bao ve ket qua Mu, mien nhiem, bai nhiem thanh vien HOi ding 
quan tri thuc hien theo cac quy dinh huong clan ve cong bi thing tin. 

7. Bisu, bai nhiC0m, man nhiOm Chu tich HOi cling quail tri 

a. HOi ding quan tri phai lua chin trong s6 cac thanh vien HOi ding quan tri de 
ban ra mot Chtit tich va mot hoac hai Ph6 Chu tich. Chu tich HOi ding quan tri kh'Ong 
kiem chtirc Ting giam die cua C6ng ty. 

b. Trtrimg hop Chil tich, Ph6 Chu tich HOi ding quan tri HOi ding quan tri c6 
dcm tir chtirc hoac bi bai nhiem, mien nhiem, HOi ding quan tri phai bau ngutri thay th'S 
trong thoi han 10 ngay ke tir ngay nhan dcm tir eh& hoac bi bai nhiem, mien nhiem. 
Truing hop Chu tich HOi ding quan tri yang mat hoac khong the thuc hien dupe 
nhiem vu cua minh thi phai uy quyen bang van ban cho Pho Chit tich thuc hien quyen 
va nghia vu cua Chu tich HOi ding quan tri nhung chi trong truing hop Chtit tich da 
thong bao cho HOi ding quan tri rang minh yang mat hoac phai yang mat vi nhftng 1ST 
do Mt kha khang hoac mat kha na'ng thuc hien nhiem vu cua minh. Truing hop khong 
c6 nguoi dupe tity quyen hoac Chu tich HOi ding quan tri chet, mat tich, bi tam giam, 
dang chap hanh hinh phat tu, dang chap hanh bien phap xir 1ST hanh chinh tai ca so cai 

nghien bat bu0c, ca so giao due bat bu0c, tin khoi nai cu tra, bi han ch'S hoac mat 
tang hit hanh vi dari su, c6 kh6 khan trong nhan thirc, lam chtit hanh vi, bi Toa an cam 
dam nhiem elide vu, cam hanh nghe hoac lam cong viec nhat Binh thi cac thanh vien 
con lai bau mgt nguei trong so cac thanh vien gift chile Chu tich HOi ding quan tri 
theo nguyen tic da so thanh vien con lai tan thanh cho den khi c6 quy6t Binh moi cua 

HOi ding quan 

Dieu 7. Thu lao va loi ich khac cua thinh vien Hoi ding plan tri 

1. C6ng ty c6 quyen tra thit lao, thuong cho thanh vien HOi ding quan tri theo 
ket qua va hieu qua kinh doanh. 

2. Thanh vien HOi ding quan tri dupe huOmg thit lao ding viec va thuong. Thu 
lao cong viec dupe tinh theo so ngay ding can thiSt hoan thanh nhiem vu cua thanh 
vien HOi ding quan tri va mire thit lao moi ngay. HOi ding quan tri du tinh mire alit 
lao cho timg thanh vien theo nguyen tac nhat tri. Ting mirc thit lao va thuOmg cua HOi 

ding quan tri do DO hOi ding c6 ding guy& dinh tai cuOc hop thuOng nien. 

3. Thu lao cua tong thanh vien HOi ding quan tri dupe tinh vao chi phi kinh 
doanh cua C6ng ty theo quy dinh cua phap luat ve thus thu nhap doanh nghiep, dugc 

the hien thanh mpc rieng trong bao cao tai chinh hang nam cua C8ng ty va phai bao 
cao Dai hOi ding co ding tai cuOc hop thuOng Men. 

4. Thanh vien HOi ding quan tni nam gift chtirc vu diet]. hanh (bao gom ca chtic 
vu Chu tich hoac Pho Chit tich) hoac thanh vien HOi ding quan tri lam viec tai cac tieu 
ban cua HOi ding quan tri hoac thuc hien nhitng cong viec khac ngoai pham vi nhiem 
vu thong thuOng cua mot thanh vien HOi ding quan tit c6 the &roc tra them thit lao 
duai dang mot khoan tien cong ton gOi theo tirng lan, lucmg, hoa hing, phan tram lgi 
nhuan hoac duai hinh thtirc khac theo guy& dinh cua HOi ding quan tri. 
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5. Thanh vien HOi d6ng quan tri c6 quyen dugc thanh toan tat ca cac chi phi di 
lai, an, 6 va cac khoan chi phi hop 1S ,  khac ma ho da phai chi tra khi thuc hi8n trach 
nhi8rn thanh vien HOi dong quan tri cua minh, bao g6m ca cac chi phi pith sinh trong 
vi8c toi tham du cac cuOc hop Hai hOi d6ng c6 dong, HOi ding quan tri hoac cac tieu 
ban dm HOi d6ng quan tri. 

6. Thanh vien Hoi d6ng quan tri c6 the duoc Cong ty mua bao hiem trach 
nhi8sm sau khi c6 su chap thuan cua Hai hOi dimg ca dong. Bao hiem nay khong bao 
g6m bao hiem cho nhimg trach nhi8rn cua thanh vien HOi ding quan tri lien quan den 
vi8c vi pham phap luat va Dieu 18 Cong ty. 

Dieu 8. Trinh tty va thu tut t6 char h9p H6i d6ng quan tri 

1. Chit' tich HOi diing quan tri duot bau trong cuOc hop dau ten dm Hoi diing 
quail tri trong.  thoi han 07 ngay lam vi8c ke tit ngay ket thtic bau cir HOi d6ng quan tri 
do. CuOc hop nay do thanh vien co so phieu bau cao nhat hoac ty le phieu bau cao nhat 
tri8u tap va chti tri. Truemg hop c6 nhieu han mOt thanh vien co s6 phieu bau hoac ty 
le phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo nguyen tac da s6 de 
chon mOt nguari trong s6 ho tri8u tap hop HOi ding quan tri. 

2. HOi d6ng quan tri phai hop it nhat moi quy 01 ran va c6 the hop bat thuang. 

3. Chu tich phai tri8u tap hop HOi d6ng quan tri trong cac truang hop sau day: 

a. CO de nghi dm Ban kiem sok hoac thanh vien dOc lap HOi dong quan tri; 

b. Co de nghi cua T6ng giam d6c hoac it nhat nam Nguai quan ry khac; 

c. Co de nghi cua it nhat hai thanh vien HOi d6ng quan tri; 

d. Cac twang hop khac theo quy dinh tai Dieu 18 Cong ty. 

Cac de nghi quy dinh tai Khoan 3 Dieu nay phai &roc lap thanh van ban, trong 
do neu ro mac dich, van de can thao luan va quyet dinh thuOc tham quyen cua HOi 
diing quan tri. 

Chit tich HOi dog quan tri phai tri8u tap hop HOi dong quan tri trong thai han 07 
ngay lam vi8c ke to ngay nhan &roc de nghi quy dinh tai Khoan 3 Dieu nay. Tnrang 
hop Chit tich HOi d6ng quan tri khong chap nhan tri8u tap hop theo de nghi thi Chu 
tich phai chiu trach nhi8ni ve nhang thi8't hai xay ra d6i vai Cong ty; nguai de nghi to 
chirc cuOc hop &roc de cap den 6. Khoan 3 Dieu nay c6 quyen thay the Chu tich HOi 
&Mg quan tri tri8u tap hop HOi d6ng quan tri. 

4. Cac cuOc hop HOi d6ng quan tri se ducyc tien hanh 6 dia chi da dang kS7 cua 
C8ng ty hoac nhting dia chi khac 6 Vi8t Nam hoac a nuac ngoai theo guy& dinh cua 
Chit tich HOi dong quan tri va dugc su nit& tri cua HOi ding quan tri. 

5. Ho ten din thoai hoac cac hinh thirc khac. CuOc hop dm HOi d6ng quan tri 
c6 the t6 chirc theo hinh fink nghi su gifra cac thanh vien cua HOi ding quan tri khi tat 
ca hoac mOt s6 thanh vien dang a nhang dia diem khac nhau vai lieu kin la moi 
thanh vien tham gia hop deu c6 the: 
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a. Nghe tirng thanh vien Hoi deng quan tri khac ding tham gia Oat bieu trong 

cu6c hop; 

b. Neu mu6n, ngugi do c6 the phat bieu vai tAt ca cac thanh vien tham du kirk 

mot cach d6ng th6i. 

Viec trao d6i giira cac thanh vien co the thuc hien mot cach truc tiep qua dien 

thoai hoac bang phuong tien lien lac thong tin khac (ke ca viec sir dung phucmg tien 

nay dien ra vao th6i diem th6ng qua Dieu le hay sau nay) hoac la ket hop tAt ca nhitng 

phucmg thirc nay. Theo Dieu le nay, thanh vien H6i d6ng quan tri tham gia cuOc hop 

nhu vay dugc coi la "co mat" tai cu6c hop do. Dia diem cu6c hop dugc t6 chirc theo 

quy dinh nay la dia diem ma nhom thanh vien H6i d6ng quan tri dOng nhat tap hop 10, 

hoac neu khong c6 mot nhom nhu vay, la dia diem ma Chir toa cuOc hop hien dien. 

6. Cac guy& dinh dugc thong qua trong mot cu6c hop qua dien thoai dugc to 

chtirc va tien hanh mot cach hop thirc se c6 hieu luc ngay khi ket thirc cu6c hop nhung 

phai dugc khang dinh bang cac chit 14/ trong bien ban dm tAt ca thanh vien HOi d6ng 

quail tri tham du cu6c hop nay. 

7. Thanh vien Hoi deng quail tri &rot coi la tham du va bieu guy& tai cu6c hop 

trong trueng hgp sau day: 

a. Tham du va bieu guy& truc tiep tai cu6c hop; 

b. 1.1" y quyen cho ngu6i khac den du hop va bieu guy& theo quy dinh tai Dieu 

27 Dieu le Cong ty; 

c. Tham du va bieu guy& thong qua h6i nghi truc tuyen, 136 phieu dien to hoac 

hinh thirc dien tir kirk; 

d. Giri phieu bieu quyet den cu6c hop thong qua thu, fax, thu dien tit; 

e. Giri phieu bieu guy& bang phuong tien khac theo quy dinh trong Dieu le 

Cong ty. 

8. Thong bao hop WO diing quilt tri 

a. Chit tich 1-16i deng quan tri hoac ngu6i trieu tap hop H6i ding quail tri phai 
giri th6ng bao m6i hop it nhat 03 ngay triton khi t6 chtirc hop. Thong bao hop H6i d6ng 
phai dugc lam bang van ban tieng Viet va phai thong bao day dir chucmg trinh, thai 
gian, dia diem hop, cac van de thao luan va guy& dinh kern theo nhitng tai lieu can 
thiet ve nhitng van de se dugc ban bac va bieu guy& tai cu6c hop HOi deng quan tri va 
cac phieu bieu quy& cua thanh vien H6i d6ng quan tri. 

b. Thong bao med hop HOi d6ng quail tri c6 the dugc giri bang giay mad, dien 
thoai, fax, thu dien to hoac phuong thirc khac, nhung phai bao dam den dugc dia chi 
lien lac dm tong thanh vien HOi d6ng quail tri dugc dang ky tai Cong ty. 

9. Quyen du' hop dm H'Oi dong quail tri cua thanh vien Ban kiem sok 

Chu tich Hoi deng quail tri hoac ngugi trieu tap giri thong bao mgi hop va cac tai 
lieu kern theo den cac thanh vien Ban Kiem soat nhu d6i vai cac thanh vien Hoi d6ng 
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quan tri. 

Thanh vien Ban Kiem soat c6 quyen du cac cuec hop Wei deng quan tri; c6 
quyen thao Juan nhung kh6ng dugc bieu quy6t. 

10. Di&I kien to clinic hop HOi cling quan tri 

Cac cuec hop dm Hei (fang quan tri chi dugc tien hanh va thong qua the guy& 
dinh khi c6 it nhat ba phan to se thanh vien HOi deng quan tri c6 mat tnrc tiep (hoac qua 
nguari dai dien dirge ity quyen, neu dirge da so thanh vien HOi d6ng quart tri chap thuan). 

Tnrong hop cuec hop dugc trieu tap theo quy dinh ten day khong du se thanh 
vien du hop theo quy dinh, thi dugc trieu tap lan thin hai trong thei han 07 ngay ke tir 
ngay du dinh hop lan thin nhat. Trong truing hop nay, cuec hop dugc tin hanh neu c6 
han met nira so thanh vien Wei dung quan tri du hop. 

11. Cach thtic bi6u quy6t 

a. Moi thanh vien HOi d6ng quart tri hoac ngtr6i dugc uy quyen hop le du hop 
c6 met phieu bieu quyet (trir cac tnramg hop khong c6 quyen bieu guy& quy dinh tai 
Luat doanh nghiep, Dieu le Cong ty va Quy the nay). 

b. Chi c6 thanh vien HOi deng quan tri hoac nguiri dugc thanh vien Wei deng 
quan tri fly quyen du hop mei co quyen bieu quyet. 

c. Tnramg hop gin phieu bieu quy& den cuec hop thong qua thir, phieu bieu 
quyet phai dung trong phong bi kin va phai dugc chuyen den Chil tich Hei deng quan 
tri cham nhat 01 gib.  trirov giO khai mac. Phieu bieu quyet chi dugc ma truac su chimg 
kien dm tat ca nhtmg ngueri du hop. 

d. Thanh vien Wei &Ong quan tri kh6ng dugc bieu guy& d6i vai giao dich mang 
tai loi ich cho thanh vien do hoac nguad c6 lien quan cua thanh vien do theo quy dinh 
tai Dieu le Cong ty va Luat Doanh nghiep. 

12. Cacti thfic thong qua nghi quyet ciia Hoi dbng plan tri 
a. Nghi quyet, quyet dinh cua Hqi deng quan tri dirge th6ng qua khi co da s6 

phieu bieu quyet tan thanh cua cac thanh vien Hei deng quan tri tham gia bieu quyet, 
trir truang hop Dieu le c6 quy dinh khac; twang hop so phieu ngang nhau thi guy& 
dinh cuei ding thuOc ve phia coy kien cua CU. tich HOi deng quail tri. 

b. Hei deng quan tri c6 quyen thong qua the nghi quyet/ quyet dinh ve bat lcS7 
van de nao thuec tham quyen cua HOi ding quan tri bang cach My Y ki6n bang van ban 
cua cac thanh vien Hei deng quan tri. Trir trutmg hop Dieu le Cong ty c6 quy dinh 
khac, nghi quyet/quyet dinh cua Hei deng quan tri se" dugc th6ng qua bang hinh thirc 
lay y kien bang van ban neu duct da s6 thanh vien HOi deng quan tri bieu guy& chap 
thuan Oren 50%); truarng hop s6 phieu ngang nhau, thi quyet dinh cu6i ding thugc ve 
phia coy kien cua Chit tich H6i d6ng quan tri. Thanh vien HOi d6ng quan tri chi dugc 
coi la da tham gia Neu quy& neu phieu lay Sr kien co chit kST cua thanh vien duot gfri 
ve Cong ty dung han va thanh vien the hien re tan thanh hay khong tan thanh voi not 
dung can lay ST kien. Nghi guy& loci nay c6 hieu lye va gia tri nhu nghi guy& dugc cac 
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thanh vien Hoi dgrig quail tri th6ng qua tai mgt cugc h9p dugc trigu tap \Ta to chirc theo 
thong lg. Nghi guy& c6 the dugc thong qua bang each sir dung nhieu ban sao cua cimg 
mgt van ban neu m8i ban sao do c6 it nhat mgt chit kY cua thanh vien. 

13. fly quy'L cho ngtrei khic thy hop ciia thanh vien Hoi diing quan tri 

Thanh vien Hgi dgng guar' tri phai tham du day dir cac cugc h9p Hgi dgng quail 
tri. Thanh vien Hgi dgng quail tri dugc uy quyen cho ngueri khac du hop va bieu guy& 
neu dugc da so thanh vien Hgi dgng quail tri chap thuan, va co quygn cham dirt vigc 
fry quyen dg. 

Vic thanh vien Hgi dong quail tri dugc uy quyen hoac cham dirt vigc uy quyen 
cho ngueri khac du hop va bieu guy& theo quy dinh tren day phai dugc lam bang van 
ban th6ng bao va kY giri cho Cong ty hoac theo hinh thirc khac do Hgi dgng quail tri 
phe chuan 

14. L4p bien ban hop WO dong quail tri 

Chu tich Hgi dgng quan tri co trach nhigm chuyen bien ban hop Hgi dgng quan 
tri cho cac thanh vien va nhang bien ban do se phai dugc xem nhu nhitrig bang chirng 
xac thuc ve ding vigc da dugc tin hanh trong cac cugc hop do tit khi c6 y kien phan 

doi v& ngi dung bien ban trong tiled han 10 ngay ke to khi chuyen di. 

Cac cugc hop Hgi dong quail tri phai dugc ghi bien ban va c6 the ghi am, ghi va 
luu giu dugi hinh thirc dien tir khac. Bien ban phai lap bang tieng Vigt va co the lap 
them bang tieng nuerc ngoai, bao gom cac ngi dung chit yeu sau day: 

a. Ten, dia chi tru sb chink, ma so doanh nghigp; 

b. Thai gian, dia diem hop; 

c. Muc dich, chuang trinh va ngi dung hop; 

d. F19, ten tirng thanh vien du hop hoac ngueri dugc ay quyen du hop va each 
thirc du hop; ho, ten cac thanh vien khong du hop va lY do; 

e. Van de dugc tithe. Juan va bieu guy& tai cugc hop; 

f. Tom tat phat bieu y kien cita tirng thanh vien du hop theo trinh to dien bien 

cua cugc hop; 

g. Ket qua bieu quyet trong do ghi ra nfrang thanh vien tan thanh, khong tan 
thanh va khong coy kien; 

h. Van de da dugc thong qua va ty le bieu guy& thong qua twang irng; 

i. Ho, ten, chit kY chit toa va nguai ghi bien ban, tiru tnrong hop quy dinh tai 
khoan 14 Dieu nay. 

Chu toa, ngueri ghi bien ban va nhitng ngueri kY ten trong bien ban phai chiu trach 
nhigm ve tinh trung thuc va chink xac cua ngi dung bien ban hop Hgi dgng quan tri. 

Bien ban hop Hgi dgng quail tri va tai ligu sir dung trong cugc hop phai dugc km 
giir tai tru ser chinh cua Cong ty. 

Bien ban lap bang tieng Viet va bang tieng nubs ngodi co higu lue phap ly nhu 
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nhau. Tru6nghop c6 su Ichae nhau ve n6i dung gift bien ban bang tieng Viet va bang 
tieng mac ngoai thi not dung trong bien ban bang tieng Viet dirge ap dung. 

15. Truing hop chii toa, nguii ghi bien ban tit choi ky bien ban hop nhung neu 
dugc tat ca thanh vien khac cua H6i ding quan tri tham du hop icS7 va c6 dAy du n6i 
dung theo quy dinh tai cac diem a, b, c, d, e, f, g va h khoan 13 Dieu nay thi bien ban 
nay c6 hieu luc. 

16. Thong bac, nghi quy6t, quyet dinh cua HOi thing quan tri 

H6i ding quan tri, Ting Giam doc, cac Phong, ban lien quan c6 trach nhiem thi 
hanh Nghi quy& cua H6i ding quan tri. Ngutri Phu trach quan tri Cong ty c6 trach 
nhiem gfri Nghi quyet HOi ding quan tri den cac thanh vien H6i ding quan tri, Ting 
Giam doc, cac Phong, ban lien quan. Nghi quyet, guy& dinh cna H6i ding quan tri 
phai duov ding bo theo quy dinh tha phap lust ve chimg khoan. 

Dieu 9. Cac tau ban thuc 110i thong quan tri (neu co) 

1. HOi ding quan tri c6 the thanh lap tell ban true thuc de phi trach ve chinh 
sach phat trien, nhan su, luting thuOng, kiem town nOi b6, quan ly rdi ro. Si luting 
thanh vien cua tieu ban do H6i ding quan tri quy& dinh c6 toi thieu la 03 nguin bao 
gom thanh vien cua H6i ding quan tri va thanh vien ben ngoai. Cac thanh vien d6c lap 
H6i ding quan tri/thanh vien H6i ding quan tri Ichong dieu hanh nen chiem da so trong 
tieu ban va mot trong so cac thanh vien nay &rot bi nhiem lam Throng tieu ban theo 
quyet dinh cua H6i ding quan tri. Hog ding cua tieu ban phai tuan thu theo quy dinh 
cua H6i ding quan tri. Nghi quy& cua tieu ban chi c6 hieu luc khi c6 da so thanh vien 
tham du va bieu quy& th6ng qua tai cuOc hop ciia tieu ban. 

2. Viec thuc thi guy& dinh cua H6i ding quan tri, hoac tha tieu ban trot thuc 
H6i ding quan tri phai pith hop veri cac quy dinh phap luat hien hanh va quy dinh tai 
Dieu le tong ty, Quy the nOi b6 ve quan tri cong ty. 

Dan 10. Ltra chyn, be nhiem, man nhiem Ngtriri phy trach quan tri Cong ty 

1. H6i ding quan tri bo nhiem it nhAt 01 ngu6i lam phu trach quan tri cong ty 
a hi trg cong the quan tri cong ty tai doanh nghiep. Nguoi phu trach quan tri cong ty 
c6 the hem nhiem lam Thu kSr cong ty theo quy dinh tai khoan 5 Dieu 156 Lust 
Doanh nghiep. 

2. Nguoi phu trach quan tri cong ty khong duov ding thiii lam viec cho to chirc 
kiem town duot chAp thuan dang thuc hien kiem town cac bao cao tai chinh tha Cong ty. 

3. Nguiri phy trach quan tri cong ty cb quyen va nghia vu sau: 

Tu van HOi ding quan tri trong viec to chile hop Dai hOi ding co d8ng theo quy 
dinh va cac cong viec lien quan gifra C6ng ty va co (long; 

ChuAn bi cac cuOc hop H6i ding quan tri, Ban kiem soat va Dai hOi ding c6 
ding theo yeu cAu cua HOi ding quan tri hoc Ban kiem soat; 

Tu van ve thu Ale cua cac cu6c hop; 

Tham du cac cu6c hop; 
dOti 
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Tu van thii tue lap cac nghi quy& cua H6i dong guar' tri phu hop vai quy dinh 
cua phap luat; 

Cung cap cac thong tin tai chinh, ban sao bien ban hop 110i d6ng quail tri va cac 
thong tin khac cho thanh vien 1-16i dong quail tri va thanh vien Ban lci6rn soft; 

Giarn sat va bao can H6i dong quan tri ve hog dong ding b6 thong tin dm Cong ty; 

La dau mot hen lac vai cac ben co quyen lqi hen quan; 

Bao mat thong tin theo cac quy dinh cua phap lust va Dieu le Cong ty; 

Cac quyen va nghia vu khac theo quy dinh cua phap lust va Dieu 16 Cong ty. 

4. Mien nhiem Ngtroi phu trach quan tri cong ty. H6i dong quail tri c6 the mien 
nhiem Ngued phu trach quail tri cong ty bat Icy khi nao nhung kh6ng trail v6i cac quy 
dinh phap lust hien hanh ve lao dOng. 

5. Th6ng bao b6 nhi6m, mien nhiem Nguei phu trach quan tri C6ng ty duvc thuc 
hien theo quy dinh ve viec cong b6 thong tin theo quy dinh caa phap lust thong lchodn. 

CHUONG IV 

BAN KIEM SOAT 

Dieu 11. Vai tro, quyen va nghia vu ctia Ban kiem soft, frith nhiem cfia thanh 
vien Ban kiem soft 

1. Quyen va nghia vu ctia Ban kiem soft 

Cong ty phai c6 Ban hem soft va Ban hem soft se c6 quyen han va nghia vu 
theo quy dinh tai Dieu 170 dm Luat Doanh nghiep, Dieu le C6ng ty, va cac quyen va 
nghia vu sau day: 

a. De xuat, kien nghi Dai 1161 cl6ng c6 &mg phe duyet danh sach t6 chirc kiem 
toan dugc chap thuan thuc hien hem toan Bao cao tai chinh caa C6ng ty; guy& dinh 
t'6 chirc hem toan dugc chap thuan thuc hien ki6m tra hog dOng cua Cong ty, bai mien 
lci6m toan vien dugc chap thuan khi xet thay can thiet, va m9i van de lien quan den su 
rat lui hay bai nhiem cua cong ty kiem toan d6c lap; 

b. Chiu trach nhiem tnrac co dong ve hog dOng giam sat cua minh; 

c. Giam sat tinh hinh tai chinh cua Cong ty, viec tuan thu phap lust trong hoat 
Ong cua thanh vien H6i d6rig quail tri, T6ng giam d6c, Ngued quail lY khac; 

d. Dam bao phi hop hoat dOng vai H6i dong quan tri, Tifing giam d6c va c6 Tong; 
e. Tnrong hop phat hien hanh vi vi pham phap lust hoac vi pham Dieu le Cong 

ty cua thanh vien H6i dong quail tri, Tong giam d6c va Ngued dieu hanh khac cua 
C6ng ty, Ban kiem soft phai thong bao bang van ban cho H6i d6ng quail tri trong thei 
han 48 gia, yeu cau ngueri c6 hanh vi vi pham cham dirt vi pham va c6 giai phap khac 
phut hau qua; 

f. Xay dung Quy the host dOng dm Ban kiem soft va trinh Dai h6i d6ng c6 
(Jong thong qua; 
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g. Ban kiem soat chin trach nhiem bao cao tai Hai hOi dong co dong theo quy 
dinh cua phap 141; 

h. Thao Juan vai kiem toan vien dOc lap ve tinh chit va pham vi kiem toan 
trithe khi bat dau viec kiem toan; 

i. Xin y kien tu van chuyen nghiep dOc lap hoac tu van ve phap 1S ,  va dam bao 
su tham gia cua nhang chuyen gia ben ngoai C6ng ty vOi kinh nghiem trinh dO chuyen 
m6n phu hop vao ding viec cua Cong ty neu thay can thiet; 

j. Kiem tra cac bao cao tai chinh hang nam, sau thang va hang quy Mr& khi de 
trinh HOi dOng quan tri; 

k. Thao luan ve nhimg van de Ich6 khan va ton tai phat hien tir cac ke't qua kiem 
toan gifra lcST hoac cuOi IcS/ cling nhu m9i van de ma kiem toan vien dOc lap muOn ban bac; 

1. Xem xet thu quan 1ST cua kiem toan vien dOc lap va y kien phan hOi dm ban 
quan1S7c6ng ty; 

m. Xem xet bao cao dm dog ty ve cac he thOng hem soat nOi bO truac khi HOi 
dOng quan tri chap thuan; 

n. Xem xet nhang ket qua dieu tra nOi bO va y kien phan hOi dm ban quarilSr, 

o. Cac quyen han va nghia vu khac theo quy dinh tai Dieu le C6ng ty va quy 
dinh phap luat. 

2. TraCh nhiOn cita thinh vial' Ban kiem soat 

a. Tuan thu dung phap luat, Dieu le Cong ty, nghi quyet Dai hOi dOng c6 dong 
va dap dire nghe nghiep trong thuc hien quyen va nghia vu dugc giao. 

b. Thuc hien quyen va nghia vu dugc giao mot each trung thuc, can tong, Cot 
nhat nham bao dam lgi ich hop phap tOi da cua C6ng ty. 

c. Trung thanh vai lgi ich cua C6ng ty va co thing; khong lam dung dia vi, chirc 
vu va sir dung thong tin, bi quyet, ca hOi kinh doanh, tai san khac cua Cong ty de tu lgi 
hoac phut vu lgi ich cua to chirc, ca nhan '<Mc. 

d. Trung hop vi pham quy dinh tai cac khoan a, b, c Khoan 2, Dieu nay ma 
gay thiet hai cho Cong ty hoac nguoi khac thi thanh vien Ban kiem soat phai chiu trach 
nhiem ea nhan hoac lien dai bOi thutmg thiet hai d6. Thu nhap va lqi ich khac ma 
thanh vien Ban kiem soat CO dugc do vi pham phai hoan tra cho Cong ty. 

e. Tnrong h9p phat hien do thanh vien Ban kiem soat vi pham trong thuc hien 
quyen va nghia vu dugc giao thi phai th6ng bao bang van ban den Ban kiem soat, yeu 
cau nguoi c6 hanh vi vi pham chain dirt hanh vi vi pham va khac phut hau qua. 

Di&I 12. Nhi§m 14, so luvng, thanh phAn, co can thinh vien Ban ki8"In soat 

1. Nhiem kk, se; luvng, thanh phin, co cau thanh vien Ban Kimsoat 

a. Ban kiem soat c6 03 thanh vien, nhiem IcST cua thanh vien Ban kiem soat 
Ich'Ong qua 5 nam va thanh vien Ban kiem soat c6 the dugc bau lai vai so nhiem lcST 
Ich'Ong han che. 
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b. Thanh vien Ban kiem soat kh6ng nhat thiet phai la c6 dong cua Cong ty. 

c. Ban kiem soat phai c6 hon mot nira s6 thanh vien thuemg tra a Viet Nam. 

d. Truong hap thanh vien Ban kiem soat c6 ding thai diem ket thus nhiem kST 
ma thanh vien Ban kiem soat nhiem kST mbi chua dugc bau thi thanh vien Ban kiem 
soat da het nhiem kST van tiep tuc thuc hien quyen va nghia vu cho den khi thanh vien 
Ban kiem soat nhiem kST mai dugc bau va nhan nhiem vu 

2. Tien chuin va dieu kien cua thanh vien Ban Mem soil 

a. Thanh vien Ban kiem soat phai dap dng cac tieu chuan va dieu kien sau day: 

Khong thuec d6i tuong theo quy dinh tai khoan 2 Dieu 17 dm Luat Doanh nghiep; 

Dugc dao tao mot trong cac chuyen nganh ve kinh te, tai chinh, ice toan, kiem 
toan, lust, quan tri kinh doanh hoac chuyen nganh phif hgp vai host dOng kinh 
doanh cua C6ng ty; 

Khong phai la nguai c6 quan he gia dinh cua thanh vien H6i ding quan tri, T6ng 
Giam d6c va nguai quan1STIchac; 

Khong phai la nguai quan ly Cong ty, kh6ng nhat thiet phai la co dong hoac 
nguai lao dong cua Cong ty, tit truang hap Dieu le Using ty c6 quy dinh khac; 

Khong dugc lam viec trong b0 phan ke toan, tai chinh cua Cong ty; 

Khong dugc la thanh vien hay nhan vien cua t6 chirc kiem toan dugc chip thuan 
thirc hien kiem toan cac bao cao tai chinh cna Cong ty trong 03 nam lien fru& d6; 

Tieu chuan va dieu kien khac theo quy dinh khac cua phap lust va Dieu le Cong ty. 

b. Ngoai cac tieu chuan, dieu kien quy dinh tai diem a khoan nay, thanh vien 
Ban kiem soat khong dugc la nguai c6 quan he gia dinh cda nguai quail 17 doanh 
nghiep cda Cong ty Ira cong ty me; nguai dai dien phan von cna C6ng ty, nguai dai 
dien phan von nha nuac tai cong ty me va tai C6ng ty. 

3. De dr, irng cir thanh vien Ban kiem soat 

a. Co dong hoac nh6m c6 &Ong quy dinh tai diem a Khoan 2 Dieu 11 ciia Dieu 
le Cong ty co quyen to dng cir hoac de dr nguai khac lam nng vier' a Do hei dong c6 
dong bau lam thanh vien Ban kiem soat theo quy dinh tai khoan 2 Dieu 37 dm Dieu le 
Ong ty. 

b. Truang hop s6 luting cac irng vien Ban kiem soat thong qua de dr va irng cu 
van kh6ng du so lugng can thiet, Ban kiem soat &rang nhiem c6 the giai thieu them 
*rig vien hoac t6 chic de cu theo mot co .  the do Cong ty quy dinh. Viec Ban kiem soat 
&rung nhiem gi6i thieu them ang vien phai dugc ding b6 ro rang tnrac khi Dai hied 
ding c6 &mg bieu guy& ban thanh vien Ban kiem soat theo quy dinh cua phap lust 

4. Cach thfre bAu thanh vien Ban Kiem soat 

a. Viec bau, mien nhiem, bai nhiem thanh vien Ban kiem soat thu6c tham 
quyen cua Dai h6i d6ng c6 dong. 
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b. Viec bieu quyet bau thanh vien Ban kiem soat phai thuc hien theo plurcmg 
thirc bau den phieu, theo do m6i co dong c6 tong se phieu bieu guy& Wang irng voi 
tong s6 co phan so btu nhan voi s6 thanh vien dugc bau dm Ban kiem soat va co dong 
c6 quyen den het hoac met phan tong se phieu bau cua minh cho met hoac met s6 irng 
cir vien. Nguei trung cir thanh vien Ban kiem soat dugc xac dinh theo so phieu bau 
tinh tiz cao xueng thap, bat dau tir irng cu vien c6 so phieu bau cao nhat cho den khi dit 
se thanh vien quy dinh tai Dieu le Cong ty. Trueng hop c6 to 02 irng cu vien tra len 
dat ding s6 phieu bau nhu nhau cho thanh vien cuei ding eta Ban kiem soat thi se lien 
hanh bau lai trong se cac irng cu vien c6 so phieu bau ngang nhau hoac lua chon theo 
lieu chi quy dinh tai quy the bau cu hoac Dieu le Cong ty. 

5. Cie trtrong hop mien nhiem, bai nhiem thinh vien Ban Kiem soat 

a. Dai hei dong co dong mien nhiem thanh vien Ban kiem soat trong tnreng 
hop sau day: 

Khong con (In tieu chuan va dieu kien lam thanh vien Ban kiem soat theo quy 
dinh tai DiL 169 dm Luat Doanh nghiep; 

Co den tir chirc va dugc chap thuan; 

Truing hop khac do Dieu le Cong ty quy dinh. 

b. Dai hei dong co dong bai nhiem thanh vien Ban kiem soat trong truing hop 
sau day: 

Khong hoan thanh nhiem vu, cong viec dugc phan cong; 

Kh6ng thuc hien quyen va nghia vu cua minh trong 06 thing lien tuc, trir trueng 
hop bat kha khang; 

Vi pham nhieu lan, vi pham nghiem tong nghia vu cua thanh vien Ban kiEm soat 
theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty; 

Truing hop khac theo nghi quyet Dai hei dong co Tong. 

Truing hop khac do Dieu le Cong ty quy dinh 

6. Thong bao ve bAu, mien nhiem, bai nhiem thinh vien Ban Kiem soat 

Trueng hop da xac dinh duec irng cir vien Ban kiem soat, Cong ty phai cong be 
thong tin lien quan den cac irng cu vien tei thieu 10 ngdy tnrac ngdy khai mac hop Dai 
hei dong co dong tren trang thong tin dien tir cua Cong ty de co dong c6 thE tim hien 
ve cac irng cir vien nay tnrec khi b6 phieu, irng cu vien Ban kiem soat phai c6 cam ket 
bang van ban ve tinh trung thuc, chinh xac cua cac th6ng tin ca nhan dugc cong be va 
phai cam ket thuc hien nhiem vu met each trung thuc, can trong va vi loi ich cao nhat 
cua cong ty n6u duec bAu lam thanh vien Ban kiEm soat. Thong tin lien quan den ung 
cir vien Ban kiem soat duec cong be bao gem: 

Ho ten, ngay, thing, nam sinh; 

Trinh de chuyen men; 

Qua trinh cong tic; 
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- Cac chirc danh quan ly khac; 

- Lai ich co lien quan tai C6ng ty va cac ben co lien quan cda Cong ty; 

- Cac thong tin khac (neu co) theo quy dinh tai Dieu le Cong ty; 

- Cong ty phai co trach nhiem ding be th6ng tin ve cac cong ty ma dng cir vien 
dang nam gift cac chirc danh quan lY va cac lgi ich c6 lien quan tai Cong ty cua 
irng cir vien Ban hem soat (neu co). 

Viec thong bao ve ket qua bau, mien nhiem, bai nhiem thanh vien Ban kiem soat 
thuc hien theo cac quy dinh huong dan ve cong bo thong tin 

7. Tien hrong va quyen lqi khic cua thanh vien Ban kiem snit 

Tien luang, thu lao, thuang va lgi ich khac cua thanh vien Ban hem soat dugc 
thuc hien theo quy dinh sau day: 

a. Thanh vien Ban kiem soat dtrgc tra tien luang, thu lao, thuong va lgi ich 
khac theo quyet dinh dm Dai hei ding co ding. Doi hei ding co Tong quyet dinh tong 
mire tien luang, thu lao, thuang, lai ich khac va ngan sach hoot ding hang nam cua 
Ban kiem soat. 

b. Thanh vien Ban kiem soat dugc thanh toan chi phi an, 6, di 14i, chi phi sir 
dung dich vu tu van dic lap vai mire hop 1Y. Tang mi.rc thit lao va chi phi nay khong 
vuat qua tong ngan sach hoat ding hang nam dm Ban kiem soat da dugc Dai hei ding 
co ding chap thuan, tru truing hop Dai hii ding co ding c6 guy& dinh khac. 

c. Tien luang va chi phi hoat ding dm Ban kiem soat dugc tinh vao chi phi 
kinh doanh cda Cong ty theo quy dinh cua phap luat ve thug thu nhap doanh nghiep, 
quy dinh khac cda phap luat c6 lien quan va phai dugc lap thanh muc rieng trong bao 
cao tai chinh hang nam cua Cong ty. 

Dieu 13. Tong Giam d6c 

1. Vai tri, trach nhiem, quyen va nghia vu cua Tong Giam doc 

a. Tong giam dec la ngtred dieu hanh cong viec kinh doanh hang ngay cua C6ng 
ty; chiu su giam sat az Hei ding quan tri; chiu trach nhiem truac Hei ding quan tri 
va truac phap 141 ve viec thuc hien quyen, nghia vu dugc giao. 

b. Tong giam dec c6 nhting quyen han va trach nhiem sau: 

- Thuc hien cac nghi quyet cua Hei ding quan tri va Doi hei ding co ding, kg 
hooch kinh doanh va ke hooch dau tu cua Cong ty da dtrgc Wei ding quart tri va 
Doi hei ding co ding th6ng qua; 

Quye't dinh cac van de thuc tham quyen cua minh theo su phan cap dm Cong ty 
trong cac quy the quan lY not 130 do Hei ding quan tri ban hanh, bao gom viec 
thay mat cong ty ky ket cac hop ding tai chinh va thucmg mai, to chirc va dieu 
hanh hoat ding san xuat kinh doanh thuemg nhat cua C6ng ty theo nhting thong 
le quan lY fit nhat. Dei vai cac hop ding giao dich can phai co su phe chuan, 
quy6t dinh cua Hei ding quan tri va Hai hei ding co ding nhu quy dinh tai Dieu 
le Cong ty va phap luat, thi Tong Giam dec chi dugc phep kY ket khi da c6 nghi 
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quyet, quy& dinh dm Hai clang quan tri, Dai hal dang ca clang phe chuAn hay 
quy6t dinh cac hop dang, giao dich nay; 

Kien nghi so luting va cac log Ngued quan 1ST ma cong ty can thug a Hai dang 
quan tri bo nhiem hoac mien nhiem khi can thiet theo cac quy the quan 1ST nOi ba 
cua Cong ty do Hai (tang quan tri ban hanh nham ap dung cac hog clang cling 
nhu cac ca cL quan 1S7 tat do Hai clang quan tri de xudt, va to van de Hai clang 
quan tri quyet dinh mix luting, thn lao, cac lqi ich va cac dieu khoan khac cua 
hgp clang lao dang cua Nguei quan 1ST; 
Trir khi dugc H'gi clang quan tri phan cAp va quy dinh khac di trong cac quy the 
nai ba, xay dung va trinh Hai clang quan tri thong qua s6 luting nguei lao clang, 
mire luting, trq cAp, lqi ich; 1)6' nhiem, mien nhiem d6i vai cac chirc danh quan 1ST 
to cAp Tnrong Phong, ban Cong ty, ngirgi dlIng dau cac dun vi truc thuac Cong 
ty (sau khi dugc Hai clang quan tri chAp thuAn) va cac dieu khoan khac lien quan 
den hop clang lao clang dm ho; truc tip bo nhiem, mien nhiem chic danh Pho 
Phong, ban Cong ty, Ke toan truong cac don vi truc thuac C6ng ty ten ca ser 
dinh bien can ba quan 1S,  dugc Hai dang quan tri phe duyet; 

Vao ngay 31 thong 10 hang nam, Tong giam doc phai trinh Hai dang quan tri phe 
chuAn ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co sa dap 
ling cac yeu cau cua ngan sach phi hop cling nhu ke hoach tai chinh nam nam. 

Thuc thi ke hoach kinh doanh hang nam dugc Hai clang quan tri thong qua; 

De xuAt nhang bien phap nang cao hog clang va quan 1ST oh Cong ty; 

ChuAn bi cac ban du toan dai han, hang nam va hang thong cua C6ng ty (sau day 
ggi la ban du toan) phuc vu hog clang quan 1ST dai han, hang nam va hang thong 
cfia Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao gam ca ban 
can d61 ke toan, bao cao hog clang san xuAt kinh doanh va bao cao luu chuyen 
tin to du kien) cho timg nam tai chinh se phai dugc trinh de Hai clang quan tri 
thong qua va phai bao gam nhtmg thong tin quy dinh tai cac quy the cua Cong ty. 

Thuc hien tat ca cac hoat dang khac theo quy dinh cna Dieu le Cong ty va cac 
quy the cua Cong ty, cac nghi quyet va quy6t dinh dm Hai dang quan tri, hop 
clang lao clang dm Tang giam dac va phap luAt. 

2. Bo nh4m, man nhiim, ky hop ang, chim dui Illyp diing doi voi Timg 
Giam dtoc 

a. Nhiem kS7, tieu chuAn va dieu kien cila Tang Giam dac 

Nhiem kST dm Tang giam dac khong qua 05 nam; c6 the dugc 1)6 nhi'em lai vOi 
so nhiem lcST khong han che. 

Tang giam &tic phai clap ling cac tieu chuAn, dieu hen sau day: 

Khong thuac ct(ii tucmg quy dinh tai khoan 2 Dieu 17 cua Luat Doanh nghiep; 
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Khong dugc la ngtrgi c6 quan he gia dinh cua ngugi quan 1S,  doanh nghiep, Kiem 
soot vien cua Ging ty va tong ty me; ngugi dai dien phAn yen nha nugc, ngtrgi 
dai dien phAn yen cua doanh nghiep tai Cong ty va ding ty me; 

Co trinh da chuyen mon, kinh nghiem trong quan tri kinh doanh cua Cong ty. 

b. Bo nhiem. Hai ding quan tri se ba nhiem mat thanh vien trong Hai ding 
quan tri hoac thue mat ngugi khac lam Tang giam dac. 

c. MiZn nhiem. Hai cl6ng quan tri c6 the mien nhiem Tang giam dac khi c6 tiz 
hai phAn ba thanh vien Hai dog quan tri troo len bieu guy& tan thanh (trong tnrgng 
hop nay khong tinh bieu guy& cila Tang giam &tic) va ba nhiem mat Tang giam d6c 
mai thay the vii tS,  bieu guy& tan thanh tucmg tit. Tang giam dac bi mien nhiem c6 
quyen phan doi viec mien nhiem nay tai Hai KA ding ca (tong flap theo gAn nhAt. 

d. Cong ba thong tin ve viec ba nhiem, mien nhiem Tang- giam dee dugc thtrc 
hien theo quy dinh phap luat Chimg Ichoan va thi truing chung lchoan. 

e. HOi ding quan tri se ky hgp ding lao doing vii Tang Giam d6c quy Binh mire 
lucmg, thit lao, lqi ich va cac dieu khoan khac lien quan den viec tuyen dung. Th6ng 
tin ye mix lucmg, trg cap, quyen lgi cua Tang giam d6c phai dugc boo coo trong Dai 
hai clang ca ding thugng nien va dugc neu trong boo coo truing nien cita Ging ty. 

CHVONG V 

CAC HOAT HONG 'MAC 

Dieu 14. Phiii hqp hoat dOng gifra HOi cling quan tri, Ban kiim soot va Tling 
Giam dific 

1. H9p dinh kj,  gifra Hoi ding (pan tri, Ban kiim soot, Ding Giam dik 

CuOc hop HOi ang quan tri theo dinh kSr quy dinh tai Quy the nay do Chu tich 
Hai dqng quan tri chuAn bi not dung va chit tri; cac Kiem soot vien, Tang giam d6c 
dugc mgi du hop theo quy dinh. Khi thAy can thiet, HOi dong quan tri c6 the men Ph6 
Tang giam dac, Ke toan truing, Truing phong, ban chuyen mon Cong ty va cac thanh 
phan khac du hop. Tang giam dec chuAn bi cac nOi dung boo coo theo troth nhiem va 
thAm quyen, thao luan theo chucmg trinh hop ctia Hai doling quart tri. 

Cuac hop theo dinh IcS1 dm Hai (fang quan tri de lam diem viec thuc hien ke 
hoach san xuAt kinh doanh quy hoac nom va ket qua thuc hien cac nghi quyet, guy& 
dinh, cac van de uSt quyen khac cua HOi ding quan tri doi vgi Tang giam d6c. Thanh 
vien Ban Kiem soot c6 quyen du cac cuOc hop Hai dqng quan tri; c6 quyen thao luan, 
phat bieu y kien nhung khong dugc quyen bieu quyet. Khi thuc hien quyen va nhiem 
vu cua minh, Ban Kiem soot khong dugc can to hoat clang binh thtthng dm Hai clang 
quan tri. 

Cuac hop gift Hai dang quan tri, Ban hem soot, Tang giam &sic dugc ghi Bien 
ban. Nghi quy& va Bien ban oh Hai dqng quan tri dugc gfri tai Tang giam d6c va 
Ban kiem soot. 
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2. Hei dong quail tri c6 trach nhiem thong bao cac nghi guy& dm HO dong 
quail tri cho Ban kiem soat. 

3. Neu Ban kiem soat c6 1Y do tin tirOng rang cac thanh vien Hoi dong quan tri 
hoac be may quail 1Y, dieu hanh Cong ty vi pham nghiem trong cac nghia vu cua ho 
theo quy dinh cua Phap luat hoac Dieu le Cong ty hoac Hoi dong quail tri hanh dong 
hoac coy dinh hanh dong ngodi pham vi quyen han cfra minh thi Ban kiem soat de 
nghi Hei dong quan tri hop d giai quyet, khac phuc. Neu Hei dong quail tri kh6ng to 
auk hop de giai quyet hoac khac phuc thi Ban kiem soat yeu cau trieu tap hop Dai hei 
dong co dong bat thir6ng theo quy dinh cua phap luat va Dieu le C6ng ty. 

4. Tong giam dec c6 the de nghi Chu tich Wei dong quail tri trieu tap hop HO 
dong quail tri de kip th6i giai quyet nhung van de can thiet ciaa C6ng ty. 

5. Bao cao cua Tong giam dee voi Wei dong quail tri va Ban kiem soat. 

Bao cao thu6c than' quyen phe duyet cua Hei dong guar' tri: 

Du thao ke hoach sari xuat kinh doanh va ke hoach dau tu nam sau gui Wei dong 
quail tri trade ngay 31/10 dm nam tnrac. 

Bao cao thuc hien ke hoach sari xuat kinh doanh va bao cao tai chinh cua nam 
tnr6c giri Hei dong quail tri trade ngay 31/01 cila nam sau. 

Bac, cao cong tac dau to cac du: an thuc tham quyen cua Hei dong quan tri, Dai 
hoi dong co dong. 

Nhang van de thu6c tham quyen phe duyet, viec thuc hien guy& dinh cua Hei 
dong quail tri, Dai hei dong co &rig theo quy dinh tai Dieu le C6ng ty. 

6. Cac van de Tong Giam doc phai bao cao, cung cap thong tin cho Hei dong 
quail tri, Ban kiem soat: 

Quyet dinh dau tu thuc tham quyen guy& dinh cua Tong Giam dee ve dau to du an. 

Cac thong tin thuc tham quyen Tong giam dee cong be ten trang thong tin dien 
to cua Ong ty hoac cong be theo quy dinh cua UY ban chirng khoan nha nuOc. 

BR) cao cua Tong Giam dee vOi Hoi dong quail tri ve viec thuc hien nhiem vu va 
quyen han dirge giao. 

Kiem diem viec thuc hien nghi guy& va cac van de uy quyen khac cua Hoi dong 
quail tri dei vai Tong giam dec. 

Bao cao len 1-16i dong quan tri va cac co dong: Tong giam dee chiu trach nhiem 
trir6c Hei dong quail tri va Dai hei dong co dOng ve viec thuc hien nhiem vu va 
quyen han dugc giao va phai bao cao cac co quan nay khi duot yeu cau ve viec 
thuc hien nhiem vu va quyen han dirge giao. 

Cac quy dinh quail 1y nei be do Tong giam dee ban hanh theo tham quyen. 

7. Phi hop boat dong kiem soat, dieu hanh, giam sat gifra the thanh vien Hei 
dong guar) tri, cac thanh vien Ban kiem soat va Tong Giam dec. 
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Viec giam sat va chi dao cua HOi ding quan tri: Chu tich HOi  ding quan tri va 
cac thanh vien HOi ding quan tri can cu chile na'ng, nhiem vu, quyan han theo 
quy dinh tai Dieu le Cong ty giam sat hoac chi dao cac hoat clang d6i vii b0 may 
dieu hanh cda Cong ty. NOi dung giam sat, chi dao la xem xet cac thong tin, tai 
lieu, tinh hinh tai chinh, kat qua thkrc hien Nghi quyat, Quyat dinh cua HOi ding 
quan tri hoac Dai hOi ding ca long de coy Ician trong cuOc hop dm b0 may dieu 
hanh Cong ty. 

Viec giam sat cda Ban kiam sok: Truing Ban kiam soat va cac Kim sok vien 
can cu nhiem vu, quyan han dugc quy dinh tai Dian le ding ty giam sat ding tic 
quan 1ST cua HOi ding quan tri va ha may dieu hanh Cong ty. NOi dung giam sat 
la xem xet, tham dinh bao cao thkrc hien ka hoach san xuat kinh doanh, bao cao 
tai chinh dinh lc-ST quy, 6 thing, nam; hem tra tinh hop ly, hop phap, trung thkrc 
cua tai lieu, chirng tit s6 sich ke toan de c6 y kin trong cnac hop do HOi ding 
quail tri hoac Tang Giam d6c to chirc hoac kat luau trong bao cao tham dinh hang 
quy, hang nam. 

Tang Giam d0c va Ngodi quan ly Ichaz cua Cong ty phai c6 trach nhiem cung 
cap day du, chinh xac, kip thdi bao cao, tai lieu theo yet can HOi ding quan tri 
va Ban kiam sok theo quy dinh phip lust va Dieu le cong ty. 

Viec giam sat va chi dao cua HOi ding quan tri, giam sat dm Ban kiam scat 
kh6ng duoc lam anh huang den cac hoat dOng san xuat kinh doanh hang ngay 
cua Cong ty. 

Ditu 15. Quy dinh v'e' Minh gia hang nam difoi vii ho#t d(ing khen thuoug va ky 
lust ai vii thanh vien Hqi ang quan tri, thanh vien Ban kiim soit, TOng Giam 
d6c va cac nguiri dieu hanh doanh nghib khic. 

1. Tieu chi danh gia hoat dOng cua HOi ding quan 	danh gia kat qua thorc 
hien moc tieu hog dOng SXKD cua C6ng ty ten co .  sO cac chi tieu kinh ta; kinh doanh 
c6 lai; bao town va phat than van dau tu; t6i da hod lqi nhulan; phat trian hoat dOng san 
xuat kinh doanh; ding gip cho ngan sach Nha nude; bao dam quyan loi tai on cua ca 
along; thu nhip cua nguari lao dOng; dam bao lqi ich cua khach hang theo ka hoach san 
xuat kinh doanh. 

2. Tien chi danh gia hoat dOng cua thanh vien HOi ding quan tri: Tren ca sa 
nhiSm vu, quyan han cua Chu tich va cac thanh vier' HOi ding quan tri quy dinh cu the 
tai Dieu le C6ng ty va van ban phan cong nhiem vu thanh vien HOi ding quan tri. 

Dinh lcSi glib nam va cu6i nam tai chinh, HOi ding quan tri hop danh gia kat qua 
thkrc hien moc tieu hoat dOng san xuat kinh doanh cua Cong ty, kat qua thkrc hien cac 
chi 'den kinh to theo ke hoach da phe duyet, phan tich nhan t6 anh huong den kat qua 
hoat dOng san xuat kinh doanh. Dinh gia kat qua thuc hien nhiem vu cua Chu tich va 
cac thanh vien HOi ding quan tri ten co so nhiem vu &roc phan cong cua tirng thanh 
vien. Dinh gia kat qua to chirc thkrc hien ka hoach san xuat kinh doanh, cac Nghi 
quy6t, Quyat dinh oh Hai ding quan tri dai vii Tang Giam d6c va b0 may dieu hanh 
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Cong ty. 

3. Tieu chi danh gia hoat dOng dm Ban Earn soat: Tren co soy nhiam vu, quyan 
han dia. Ban Earn soat quy dinh tai Luat Doanh nghiap va Dieu le ding ty. 

Tien chi danh gia hog dOng cua Kim soat vien Ban Earn soat: Tren 	nhiam 
vu, quyan han cua Kiem soat vien quy dinh cu the tai van ban phan cong nhiam vu 
thanh vien Ban Iciam soat. 

Dinh IcS7 gitra nam va cuai nam tai chinh, Ban kiam soat hop danh gia kat qua 
thud hian chirc nang, nhiam vu dia. Ban ham soar va nhiam vg cua Kim soat vien 
Ban ham soat. Danh gia, tham dinh kat qua kiam tra, giam sat cac hoat dOng cda HOi 
ding quan tri, Tang Giam dac va b6 may diau hanh Cong ty. 

4. lieu chi danh gia hog dOng oh Tang Giam dac, Pho Tang giam dOc: Kat 
qua thud hian cac chi tieu kinh to trong IcST ke hoach hoSc cac chi tieu kinh to neu trong 
quyat dinh cua HOi ding quan tri vai kat qua san xuAt kinh doanh thud 

Dinh lcSi gift nam va cuai nam tai chinh, Tang giam dac hop danh gia kat qua 
thud hien ke hoach san xuAt kinh doanh, cac Nghi quyat, Quyat dinh dia HOi ding 
quan tri dal voi Tang giam dac, Ph6 Tang giam doc va bO may diau hanh Cong ty; 
phan tich nhan to anh huong den kat qua hoat dOng san xuAt kinh doanh cua cong ty. 

5. Khen thuong. 

Kat thdc nam tai chinh, sau khi co so lieu kiam toan, neu ding ty hoan thanh ka 
hoach san xuAt kinh doanh, cac chi tieu kinh te, thud hian day du cac nghia vu. nqp 
thue, thi thanh vien HOi ding quan tri, Kim soat vien Ban kiam soat, Tang giam doe 
dugc khen thugng bang hian vat hoac gia tri bang tin theo quy dinh tai Quy the quan 
lY tai chinh cda ding ty. Tian thuang dugc trich to quy khen thugng cua Cong ty. Neu 
khong hoan thanh ka hoach san xuAt kinh doanh, cac chi tieu kinh to thi thanh vien HOi 
ding quan tri, Ban kiam soat, Tang giam dac dirgc Inning mire hrong, thu lao thAp 
hon, tucmg irng voi ty la hoan thanh cac chi tieu kinh t6 trong nam. 

6. K.57 luSt. 

Thanh vien HOi ding quan tri, Kim soat vien Ban kiem soat neu vi pham quy 
dinh tai Dian 165, Dieu 173 Luat Doanh nghiap thi HOi ding quan tri hode  Ban Iciam 
soat xem xet trinh Dai hOi ding co (long mien nhiam, bai nhiam chirc vu dai vOi thanh 
vien vi pham theo quy dinh cua phap lust va Dieu le Cong ty. 

Neu thanh vien HOi ding quan tri vi pham quy dinh tai Dieu 165 Lust Doanh 
nghiap hoac Dieu le C6ng ty hoac khong hoan thanh chirc trach nhiam vu dugc giao 
ma chua den mire mien nhiam, bai nhiam thi HOi ding quan tri hop xet, ky lust lchian 
trach va thong bao cho doanh nghiap c6 van gop cua C6ng ty neu thanh vien HOi ding 
quan tri bi lcST lust la ngiroi dai dian quan 1Sr phAri van gop Cong ty tai doanh nghiap 
do. 

Neu Kiam soat vien Ban kiam scat vi pham quy dinh tai Dieu 173 Lill& Doanh 
nghiap hoac khong hohn thanh chirc trach nhiam vu dugc giao ma chua den mix mien 
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nhiem, bai nhiem thi Ban kiem sok hop xet ICST luat khien trach va thong bao vai doanh 
nghiep co vein gop tai Cong ty ma Kiem sok vien Ban kiem sok bi kST lulk la nguai 
dai dien quan 1S,  phan von gop tai Cong ty cua doanh nghiep do. 

Neu Tong giam dee vi pham nghiem tong Dieu le Cong ty va cac quy dinh phap 
luat thi Hoi deng quan tri xem xet mien nhiem, bai nhiem theo quy dinh cua phap luat 
va Dieu le Cong ty. Neu vi pham quy dinh chua den mire mien nhiem, bai nhiem thi 
HOi d6ng quan tri hop, xem xet kS7luat Idnen trach. 

DM voi can b0 tir cap Ph6 Tong giam doe c6ng ty tr .& xu6ng neu vi pham kStluat 
lao dOng thi T6ng giam doe se xem xet XCT ly theo quy dinh dm BO luat lao Ong va 
NOi quy lao dOng cua Cong ty. 

Di&I 16. lIqu 	thi Muth 

1. Quy the nOi b0 ve quan tri Cong ty bao g6m 5 Chuang va 16 Dieu, duac Dai 
hOi deng c6 Ong C6ng ty nhk tri thong qua ngay 	thong 	nam 2021. 

2. Quy the nay la quy the quan tri chinh thirc cua C6ng ty. Quy the nay c6 hieu 
luc ap dung ke tit ngay dugc thong qua./. 

Thay mat lloN ding (pan tri 

Chii tich 
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