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CONG TY CP DAU Tif PHAT TRIEN 
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LONG HOA xA HQI CHiJ NGHIA VIET NAM 
Dec 14p  -  Tu. do  -  Hanh phtic 

Se: 01 /QD-CT-HDQT Ha NOi, ngay py thang 5 nam 2021 

QUYET DINH 
Ye viec Phi duyet va ban hanh Quy the not be ve quan tri Cuing ty. 

HQI BONG QUAN TRI CONG TY CO PHAN DAU TU .  PHAT TRIEN 
Do THI VA KHU CONG NGH1VP SONG DA 

Can cir Luat Doanh nghiep so 59/2020/QH14 ngay 17/6/2020 dm Quec hei nuac 
Cong hoa Xa hei Chia nghia Viet Nam va cac van ban huong dan thi hanh; 

Can cir Luat Chirng khoan ngay 26 thang 11 nam 2019; 

Can cir Nghi dinh so 155/2020/ND-CP ngly 31/12/2020 dm Chinh phu quy dinh 
chi tiet thi hanh met se dieu cua Luat Chimg khoan; 

Can cir Thong to se 116/2020/TT-BTC ngay 31/12/2020 dm Be Tai chinh huang 
dan mot s6 dieu ve quail tri cong ty ap dung d6i vOi cong ty dai chung tai Nghi dinh se 
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phfi quy dinh chi tiet thi hanh met se 
dieu cua Luat Chimg khodn; 

Can cir Dieu le Cong ty c6 phan Dau to phat trien D6 thi va Khu cong nghiep 
Song Da (SUDICO); 

Can cir Nghi guy& Dai hei deng co (long so 01/NQ-CT-DHDCD2021 ngay 
03/5/2021 phien hop Dai hei deng co dong thuOng nien 202 lam Cong ty, 

QUYET DINH: 

Dieu 1. Phe duyet va ban hanh "Quy the not be ye quan tri cong ty cua C6ng ty 
co phan Dau to phat triL DO thi va Khu cong nghiep Song Da". 

(Co quy chi. chi tiet kern theo) 

Dieu 2. Quyet dinh nay nay c6 hieu luc ice tir ngay 147. 

Dieu 3. Cac Ong/Ba: Thanh vien Hei deng quan tri, Thanh vien Ban kiem soat, 
Tong giam d6c, Ph6 Tong giam dec, Ke toan truang, Twang cac Phong/Ban SUDICO, 
Giam d6c cac don vi true thuec, NgtrOi dai dien phan vein cua Cong ty tai cac C6ng ty 
co phan c6 yen gop, Cac dun vi va ca nhan lien quan can cir Quyet dinh thuc hien. 
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TONG CONG TY SONG DA 
CONG TY CO PHAN DAU TU" PHAT 

MIEN DO TH1 VA KHU CONG 
NGHIEP SONG  DA 

CQNG Hem. XA Ho CHU NGHIA VICT NAM 
DO 14p - Tv do — Hanh pink 

Ha Ardi, ngay 0 thong 5 nom 2021 

QUY CHE NQI BO VE QUAN TR! CONG TY 
CUA CONG TY CO PHAN DAU TU.  PHAT TRIEN 

DO Till VA KIM CONG NGHItP SONG DA 

Can cif Ludt Chling khoorn ngay 26 thong 11 nam2019; 

Can cu. Ludt Doanh nghiep ngay 17 thong 6 nom 2020; 

Can cu Nghl dinh so 155/2020/ND-CP ngay 31 thong 12 nom 2020 clia Chinh 
phis quy dinh chi tidt thi hanh mot so didu cz'w Ludt Chung khoon; 

Can ca. Thong tu. so  116/2020/TT-BTC ngay 31 thong 12 nom 2020 caa Bd 
tneang BO Tai chinh hang don mot so clidu vd quern tri cong ty ap dyng cloi vai cong 
ty clai chang tai Nght dinh so 155/2020/ND-CP ngay 31 thong 12 nom 2020 caa Chinh 
phu quy dinh chi tit thi hanh mot so di -du ceia Ludt Chieng khoan; 

Can ca. Didu le Cong ty co phan Dau to phcit tridn Do thi va Khu ding nghiep 
Song Da; 

Can cu Nghl quydt Dal h'di d'ang ca (long so 01 ngay 03 thong 5 nom 2021, Hdi 
d'ang quan 01 ban hanh Quy chd ndi bd ve3  quan tri cong ty Cong ty co phan Dau to 
phat tridn DO thi va Khu cong nghiep Song Da. 

Quy chd n di bd ve quan tri cong ty Cong ty ca phan Dau to phat tridn Do thi va 
Khu cong nghiep Song Da bao gam cac not dung sau: 

CHVONG I 

QUY DINH CHUNG 

Dieu 1. Pham vi dieu chinh, doi brow lip &Ling va dinh nghia. 

1. Pham vi dieu chinh: Quy the nOi b0 ve quan tri Cong ty quy dinh cac nOi 
dung ve vai tro , quyen va nghia vu oda Dai hOi diing c6 dong, HOi ang quail tri, T6ng 
Gam d6c; trinh tu, din tuc hop Dai hOi dong c6 dong; de cir, *rig dr, bau, mien nhiem va 
bai nhiem thanh vien HOi dong quan tri, Ban lam soot, T6ng Giam doe va cac hog dOng 
khac theo quy dinh tai Dieu le C6ng ty va cac quy dinh hien hanh khac cua phap luat. 

2. D61 hrgng ap dung: Quy the nay &arc ap dung cho cac thanh vien HOi d6ng 
quan tri, Ban hem soot, T6ng Giam d6c va nhimg ngueri lien quan. 

3. Trir khi duoc quy dinh khac di trong Quy the nay, cac thuat ngii &roc sir 
dung trong Quy the nay có dinh nghia tuang to nhu dugc quy dinh tai Ditu le Cong ty. 
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CHIA/NG II 

DAI HOI BONG CO BONG 

Dieu 2. Vai trb, quyen va nghia va nia Dai hai dong co 'long 

1. Dai hei deng co dong gem tat ca co dong co quyen bieu quyet, la co quan 
guy& dinh cao nhat cua Cong ty. Dai hei dong co &Ong hop thuerng nien moi nam met 
lan va trong thai han ben thang, ice tir ngay ket thirc nam tai chinh. Tr* tnxeng hop 
Dieu le có quy dinh khac, Hei dong quan tri guy& dinh gia han hop Dai hei dong co 
&Ong tinning nien trong tnrang hop can thiet, nhung khong qua 06 thang ke tir ngay 
ket fink nam tai chinh. Ngoai cuec hop thuerng nien, Dai hei dong co dong có the hop 
bat thuang. Dia diem hop Dai hei dong co dong dugc xac dinh la not chu toa tham du 
hop va phai el ten lanh the Viet Nam. 

2. Dai hoi dong co (long có quyen va nghia va sau day: 

a. Thong qua dinh huang phat trien cua Cong ty. 

b. Quyet dinh mirc co tire hang nam cho moi loci co phan phu hop voi Luat 
Doanh nghiep va cac quyen gan lien vai loci co phan do. 

c. Phe duyet danh sach cong ty kiem toan dec lap; guy& dinh cong ty kiem toan 
dec lap thuc hien kiem tra boat Ong cua cong ty, bai mien kiem toan vien dec lap khi 
xet thay can thiet. 

d. Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban 
hem soat. 

e. Quyet dinh ngan sach hoac tong mirc thu lao, thuong va lgi ich khac cho Bei 
dong quail tri, Ban Kiem soat. 

f. B6 sung va sira del Dieu le Cong ty. 

g. Th6ng qua bao cao tai chinh hAng nam da dugc kiem toan. 

h. Quyet dinh loci co phan va s6 lugng co phan cua tong loci dugc quyen chao 
ban ma can cir vao do Wei dong quail tri se co quyen guy& dinh chao ban co phan moi 
trong pham vi se c6 phan dugc quyen chao ban cila tong loci, va viec chuyen nhugng 
co phan cua co dong sang lap cho ngtrai kh6ng phai la co dong sang lap trong vong ba 
nam dau tien ice tir Ngay thanh lap. 

i. T6 chirc lai va giai the (thanh 1ST) Cong ty. 

j. Xem xet, xir 1S7cac vi pham cua thanh vien HOi (tang quail tri, thanh vien ban 
kiem soat gay thiet hai cho C6ng ty va cac co dong cua Cong ty. 

k. Quyet dinh cac giao dich mua, ban tai san (khong bao gem met phan hoac 
toan be cac du an dau tu, quyen sir dung dat va co sa ha tang trong cac dtr an dau tu) 
cua Cong ty có gia tri tir 50% ter len tong gia tri tai san cua Cong ty dugc ghi trong 
bao cao tai chinh da dugc kiem toan gan nhat. 

1. Quyet dinh chuyen nhuong, nhan chuyen nhugng cac du an dau to (met phan 
hoac toan be du an) bao gem ca chuyen nhugng va nhan chuyen nhugng quyen sir 
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dung ddt, ca sa ha tang trong cac du an nay neu gia chuyen nhugng cua cac du an nay 
16n han hoac bang 50% tong gia tri tai san cna Cong ty dugc ghi trong bao cao tai 
chinh da dugc kiem toan gan nhAt. 

m. Quyet dinh Tau tu du an có tong von dau tu lOn han hoac bang ba Ian tong 
gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh da dugc kiem toan gan nhdt. 

n. Quyet dinh mua lai tren 10% tong so co phan a ban cna moi loci; 
o. Cong ty ky ket hop dOng vOi nhung ngtrai dugc quy dinh tai khoan 1 Dieu 

167 cila Lust Doanh nghiep \TM gia tri bang hoac lon han 35% tong gia tri tai san cfra 
C6ng ty dugc ghi trong bao cao tai chinh da dugc kiem toan gan nhAt. 

p. Phe duyet Quy the not b0 ve quan tri; Quy the hoat dOng HOi dong quan tri, 
Ban kiem sodt. 

q. Cac van de khac theo quy dinh dm Dieu 1e nay va cac quy the khdc cua 
Cong ty. 

3. Dai 1101 dong c0 Tong c6 quyen thao luan va th6ng qua cac van de quy dinh 
tai khoan 1 Dieu 14 Dieu le Cong ty. 

Dikt 3. Trinh tlr , thti tuc hop Doi h6i dOng c6 dOng thong qua nghi quyk 'Aug 
hinh thfrc bi6u quy6t tai cu6c hop Doi tkii dong c6 (long 

1. Thant quy"'n trieu tali hop Dai h6i dong c6 thing 

Oi dong quan tri trieu tap hop Dai 1 -10i dOng co Ong thuang nien ya bdt thuong. 
1-10i dong quan tri trieu tap hop Dai hOi dong co dong bdt thuOng theo cac truemg hgp 
quy dinh tai khoan 3 Dieu 13 Dieu le Cong ty. 

2. Lb Danh sach c6 (long co quykt cikr hop 

a. NgtrOi trieu tap Dai hOi dOng co dong phai lap danh sach c0 Ong du dieu 
kien tham gia va bieu quy6t tai cuOc hop Dai hOi &mg co dong. Danh sach co (long co 
quyen du.  hop Dai hOi dOng co Tong dugc lap kh6ng qua 10 ngay truOc ngay giri thong 
bao mai hop Dai hOi dOng co dong. 

b. Danh sach co dOng có quyen du h9p Dai hOi dong co (long phai có 119, ten, 
dia chi thuang tru , quOc tich, so The can cuac cong dan, Gidy chirng minh nhan dan, 
HO chiu hoac chAng thuc ca nhan hop phap khdc cda co dOng Id ca nhan; ten, ma so 
doanh nghiep hoac so guy& dinh thanh lap , dia chi tru so.  chinh cua co &rig la to chirc; 
so ltrgng co phan tang loai, so va ngay dang ky co dong cua tong co 'long. 

c. CO (long co quyen kiem tra, tra cdu, trich luc va sao danh sach co citing CO 
quyen du. hop Dai hOi &Ong co dong; yeu cau sira dOi nhung thong tin sai lech hoac b6 
sung nhung thong tin can thiet ve minh trong danh sach co (tong có quyen du hop Dai 
hOi dOng co &Ong. Ngue(i quan ly c6ng ty phai cung cap kip thai thong tin so dang ky 
co dong, sira d6i, be) sung thong tin sai lech theo yeu eau cna co dOng; (fang thai chiu 
trach nhiem bOi thuang thiet hai phat sinh do khong cung cap hoac cung cap killing kip 
thai, kh6ng chinh xac th6ng tin so dang ky co dong theo yeu cau. 

LONG 
ca'PHi 
TUPHil 

DO nif 
cONGN 
ioNG 

/LlE. M  • 
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3. Thong bio ye viec eh& danh sach co (Jong co quyen tham dkr hop Dai h6i 

dong co dOng 

Can cir Luat Doanh nghiep, Luat Chimg khodn, HOi &mg quan tri thong qua nghi 
quy6t xac dinh met ngay co the de ch& danh sach co dong. Cong ty phai ding 1)6 
thong tin ve viec lap danh sach co (icing co quyen tham do hop Dai hOi dong c6 dong 
t6i thieu 20 ngay tnrac ngay clang ky cuoi cimg. 

4. Thong bac, tri0 tap Bai hOi dong co &mg 

a. Ngtr6i trieu tap Dai hOi dong co dong giri th6ng bao m6i hop den tat ca cac 
co dong trong Danh sach co dong c6 quyen du hop cham nhat 21 ngay truac ngay khai 
mac Dai hOi dong co dong (tinh tir ngay ma thong bao dugc giri hoac chuyen di met 
cach hqp 10. Thong bao mei hop phai co ten, dia chi tro so chinh, ma s6 doanh 
nghiep; ten, dia chi lien lac dm co &rig, th6i gian dia diem hop va nhfing yeu cau 

khac d6i vii nguoi du hop. 

b. Thong bao m6i hop Dai 116i dong co citing dugc giri cho tat ca cac co dong 
bang phucmg thirc de bao dam den dugc dia chi lien lac cim co dong; dong thin ding 
be tren trang thong tin dien tir cua Cong ty va Oy ban Chung khoan Nha ntrac, Sr giao 
dich chirng khoan nai co phieu cim Cong ty niem yet; truing hop Cong ty xet thay can 
thiet thi clang bao hang ngly cua trung trong hoac dia phucmg theo quy dinh dm Dieu 

le ding ty. 

c. Thong bao m6i hop phai dugc giri kem cac tai lieu sau day: 

Chuang trinh hop, cac tai lieu sir dong trong cuec hop va du thao nghi quy& dei 
vii tirng van de trong chuang trinh hop; 

Phieu Melt quyet; 

Danh sach va th8ng tin chi tiet cua cac Ong vien trong truing hop bau thanh vien 
HOi dong quan tri, thanh vien Ban kiem soat. 

d. Truing hop Cong ty co trang thong tin dien tix , viec giri tai lieu hop theo 

th6ng bao mai hop quy dinh tai diem c, khoan 4 Dieu nay c6 the thay the bang clang tai 
len trang thong tin dien tir cua C6ng ty. Truing hqp nay, thong bao meri hop phai ghi 
re' nai, cach thirc tai tai lieu va C8ng ty phai gui tai lieu hop cho ce dong neu co Tong 
yeu cau. 

5. Chtrcrng trinh, not dung DO hOi dong vi (long 

a. Ngtr6i trieu tap hop DO hei dong co dong phai chuan bi chuang trinh, nei 
dung cuec hop. 

b. Co (long hoac nhom c6 dOng dugc de cap tai khoan 2 Dieu 11 cim Dieu le 
Cong ty c6 quyen kien nghi cac van de dtra vao chuang trinh hop Dai hOi dong c6 
&Ong. Kien nghi phai bang van ban va phai dugc giri cho C8ng ty cham nhat ba ngay 
lam viec tnr6c ngay khai mac Dai hei dong co &mg. Kien nghi phai ghi r8 ho va ten 
c6 &Mg, s8 lugng va loai co phan ngtred do nam giu , va van de kien nghi dua vao 
chuang trinh hop. 
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c. Nguai trieu tap hop Dai hei dong co dong phai chip nhan va dua kien nghi 
quy dinh tai diem b khoan 5 Dieu nay vao du kien chuang trinh va not dung cuec hop. 
Truang hop nguai trieu tap hop Dai hei dong co (long tir chei kien nghi quy dinh tai 
diem b khoan 5 Dieu nay thi cham nil& la 02 ngdy lam viec tnrac ngdy khai mac Dai 
Frei (fang co dong phai tra lai bang van ban va neu re ly do. Nguai trieu tap hop Dai 
hei dong co citing c6 quyen tir chi nhang kien nghi quy dinh tai diem b khoan 5 Dieu 
nay trong cac tnrang hop sau: 

Kien nghi dugc ggi den khong dung tiled gian quy dinh tai diem b khoan 5 Dieu nay; 

Vao thai diem kien nghi, co dong hoac nhOm co dong khong nom gift dir -Ur 5% 
co phan phe th6ng tra len theo quy dinh tai khoan 2 Dieu 11 ciia Dieu le C6ng ty; 

Van de kien nghi kh6ng thutk pham vi tham quyen quyet dinh cua Dai hei dong 
co &mg; 

Cac truang hop kirk theo quy dinh cua phap luat va Dieu le Cong ty. 

Kien nghi dirge chinh thirc be sung vao chuang trinh va not dung cuec hop neu 
duoc Dai hei dong co dong chap thuan. 

6. Vic fly quy&I cho ngtriri dai dqn thy hop Dai h8i Wing co d8ng 

a. Co (long, ngtrai dai dien theo fly quyen cua co (long 14 t6' chirc co th6 true 
tiep tham du hop hoac uy quyen cho met hoac met se ca nhan, to chirc khac dg hop 
hoac du hop th6ng qua met trong cac hinh thirc quy dinh tai khoan 3 Dieu 144 Lust 
Doanh nghiep. 

b. Viec uy quyen cho ca nhan, to chirc dai dien du hop Dai hei dong co &Ong 
phai lap thanh van ban. Van ban fry quyen clugc lap theo quy dinh cua phap luat ve clan 
su va phai neu re ten co Tong fry quyen, ten ca nhan , to Link duck Cry quyen, se hiong 
co phan duoc Cry quyen, not dung fry quyen, pham vi fry quyen, thi han uy quyen, chUx 
ky dm ben fry quyen va ben duck ay quyen. 

c. Nguai duoc uy quyen du hop Dai hei dong co clang phai nap van ban uy 
quyen khi Bang ky dg hop. Truang hop uy quyen 10 thi ngued tham du hop phai xuat 
trinh them van ban fry quyen ban dau cua ce dong , nguai dai dien theo uy quyen cua 
ce dong la to chirc (neu truck do chua clang ky voi Cong ty). 

7. Cach thtic Tang ky tham thy Dai h8i d8ng CO' 'long 

a. Co dong c6 quyen tham du cuec hop Dai hei dong co citing va thgc hien 
quyen bieu guy& thong qua cac hinh thdc quy dinh tai khoan 5 Dieu 12 Dieu le C6ng ty; 

b. I-10i dong quail tri guy& dinh each thirc clang ky cu the, dam boo thuan lgi 
nhat cho cac co dong trong viec clang ky tham dg va th6ng boo den cac co &mg khi 
thong boo trieu tap hop; 

c. Vao ngay to chdc err& hop cfra Dai hei dong co dong, truck khi khai mac 
cutic hop, C6ng ty phai thirc hien tilt) tuc clang 14 co Tong va phai thirc hien viec clang 
ky cho den khi cac co dong c6 quyen du hop c6 mat clang ky het. 
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8. Dieu kien tien hanh cu(ic hop Hai hOi (long co (long 

a. CuOc hop Dai hOi d6ng c6 don &roc tien hanh khi co s6 c6 dong du hop dai 

dik cho it nhat 65% t6ng s6 phieu bieu quyet. 

b. Tnremg hop cu6c hop Dai hOi ding c6 dong fan thir nhat khong du dieu kin 
lien hanh theo quy dinh tai diem a khoan 8 Dieu nay thi thong bao mei hop lan thir hai 
&roc goi trong thai han ba muoi ngdy ke to ngay du dinh t6 chirc cu6c hop dm Dai 

h6i dong c6 dong lin thir nhat. Cu6c hop dm Dai h6i dong c6 citing trieu tap 10 chi 

&roc tien hanh khi co thanh vien tham du la cac c6 thing du hop dai dien cho it nhat 

51% t6ng s6 phieu bieu quyet. 

c. Tnremg hop cuOc hop dm Dai h6i &mg c6 dong ran thir hai khong kh6ng du 
dieu kin lien hanh theo quy dinh tai diem b khoan 8 Dieu nay thi thong bao riled hop 
lin thir ba trong yang hai muoi ngay ke tit ngay du dinh lien hanh at& hop cua Dai 

h6i d6ng c6 Tong ran hai. Cu6c hop dm Dai h6i ci6ng c6 (tong lan thir ba dirge tien 
hanh khong phu thuc vao ding s6 phieu bieu quyet cua cac c6 dong du hop. 

9. Hinh fink thong qua Nghi quyet cua Doi hOi dOng c6 (long 

Dai h6i d6ng c6 (long th6ng qua nghi guy& thuc tham quyen bang hinh ark 

bieu guy& tai cu6c hop hoac lAy y  kin bang van ban. 

10. Cfich thuc bo phieu 

a. Khi tien hanh dang ky c6 'Jong, Cong ty se cap cho tirng c6 (tong hoac dai 
dik theo uSi quyen c6 quyen bieu quyet mOt the bieu quyet, ten do co ghi s8 dang 14, 
ho va ten dm c6 'Jong, 119 va ten dai dien dugc uSi quyen va s6 phieu bieu quyet cua c6 
dong d6. Chit toa cu6c hop Dai h6i d6ng c6 'Jong se t6 chirc a Do hOi d6ng c6 dong 

thao luan va bieu quytt ve cac van de trong n6i dung chtrcmg trinh. Viec bieu guy& 

&roc tien hanh bang bieu quyet tan thanh, kh8ng tan thanh va khong coy kik. Viec 
bieu quy& truo.c het c6 the dtroc lien hanh theo hinh thirc gia phieu bieu guy& va ban 
kiem phieu se thuc hien viec th6ng ke so b6 ve ket qua bieu quy& theo hinh thirc nay. 
Chit toa se th6ng bao so.  b6 voi Dai h6i d6ng c6 (long v'e ket qua bieu quy& ve cac van 
de sau khi tien hanh theo hinh thirc gio phieu bieu quytt tai cu6c hop. Cac c6 dong se 

bieu guy& ve tirng van a trong n6i dung chtrcmg trinh bang each ghi vao the bieu 
guy& theo huemg dan dm chit toa, quy the lam viec, cac nguyen tic va the le dm dai h6i. 

b. C6 thing hoac ngtr6i &roc dai then theo uy quyen cita c6 dong la t6 eh& 
hoac ngtred &roc ity guy& den du cu6c hop dm Dai 116i d6ng c6 &rig sau khi cuOc 
hop da khai mac co quyen dang 14T ngay va sau do co quyen tham gia va bieu quyet 
ngay tai dai h6i. Chu toa khong co trach nhiem ding cu6c hop dm Dai 116i d6ng c6 
dong de cho c6 (long den muon dang ky va hieu lye cua nhang nOi dung da &roc bieu 
quyet tru6c d6 khong thay d6i; 

c. Ngoai ra, c6 dong co quyen tham du va bieu quy& th6ng qua hOi nghi true 
tuyen, bo phieu dik to hoac hinh thirc dik tit lchac hoac goi phieu bieu guy& den 
cu6c hop thong qua giri thu, fax, thu dien tfr. D6i voi cac hinh thuc bieu quyet nay c6 
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dong phai dang ky vai C6ng ty truac ngay khai mac Dai hei it nhat 03 (ba) ngay trir 
ft-1'611g hop phap luat c6 quy dinh khac. 

11. Cfich thirc kiem phie'u 

a. Sau khi hoan thanh viec thao Juan va bieu quyet ve cac van de trong nei dung 
chuang trinh, ban kiem phieu se thu cac the bieu guy& vao horn phieu da dirge niem 
phong va sau do tin hanh cong tac kiem phieu; 

b. Dai hei deng co dong bau met hoac met s6 ngireyi vao ban kiem phieu theo 
a nghi cua chti tga cuec hop; 

c. Viec kiem phieu phai dirge Ban kiem phieu tien hanh tai met phOng rieng 
duai su giam sat dm met dai dien co dong ngay sau khi viec 136 phieu ket thuc. Truck 
khi ma hem phieu, Ban kiem phieu phai thong ke, niem phong se phieu khong sir 
dung den. Ban kiem phieu kh6ng dugc gach xoa, sira chira ten phieu bieu guy& dia. 
co (long. Ban kiem phieu phai lap Bien ban kiem phieu ghi nhan ket qua kiem phieu; 

d. Hei citing quan tri C6ng ty c6 the mei met to chirc trung lap la co quan &rig 
ky kinh doanh hoac t6 chirc tir van dugc Cong ty thue de h8 trg t6 chirc Dai hei deng 
co dong thuc hien viec thu va kiem phieu bieu quy6t. 

12. Dihr MO d nghi quyet dugc thong qua 

a. Trir truOng hgp quy dinh tai Khoan 1 Dieu 16, Khoan 2 va Khoan 3 DiL 20 
cua DiL le Cong ty, cac nghi guy& cua Dai hei dong co dong dugc th6ng qua khi c6 
tir 65% tra len tong se phieu bieu quy& dm tat ca cac co Tong du h9p tan thanh. 

b. Nghi quyet ctia Dai hei ding co (long ve cac van de sau day se chi dugc 
thong qua khi co tir 75% tra len tong se phieu bieu quyet cua tat ca cac co dong du hop 
tan thanh: 

Sira doi va be sung DiL le; 

Loai co phan va tong se co phan cua tirng loai; 

To chirc 14i, va giai the C6ng ty; 

Quyet dinh cac giao dich mua, ban tai san (khong bao gem met phan hoac toan 
be cac du an dau tu, quyen sir dung dat va co sa ha tang trong cac du an dL tu) 
cua C6ng ty c6 gia tri tir 50% tra len tong gia tri tai san oda Cong ty dugc ghi 
trong bao cao tai chinh da dugc kiem toan gan nhat. 

Quyet dinh dau tu du an c6 tong vein dau tu lon han hoac bang ba ran tong gia tri 
tai san cua Cong ty dugc ghi trong bao cao tai chinh da dirge kiem toan gan nhat; 

Quyet dinh chuyen nhugng, nhan chuyen nhugng cac du an dau tu (met phan 
hoac toan be du an) bao gem ca chuyen nhugng va nhan chuyen nhugng quyen 
sir dung dat, ca sa ha tang trong cac du an dau tir nay n6u gia chuyen nhugng cua 
cac du an nay Ian hcm hoac bang 50% tong gia tri tai san cira C6ng ty dugc ghi 
trong bao cao tai chinh da dugc kiem toan gdn nhat. 

Thay d6i nganh, nghe va linh vuc kinh doanh; 
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Thay ct6i co cau th chirp quan ly Cong ty thuc tham quyen cua Dai hei deng co 

c. Viec bien quy& bau thanh vien Hei dong quail tri va Ban kiem soat phai thuc 
hien theo pinrcmg thirc bau den phieu, theo quy dinh tai khoan 3 Dieu 20 Dieu le Cong 

ty va khoan 4 Dieu 6 cda Quy the nay. 

13. Thong bao Wet qui kiem phieu 

Sau khi c6 ket qua kiem phieu dm Ban kiem phieu tir viec kiem tra cac the bieu 
quyet, Chu toa se tong 136 at qua Neu guy& ve timg van de bao gem tong se phieu 

Ang hg, tong se phieu Neu quy6t tan thanh, khong tan thanh va khong coy kien d6i 
tirng van de. 

14. Cach thtiv phin doi nghi quyet ciia Doi hii dong co (long 

Trong thud han chin muti ngay, ke tir ngay nhan duqc nghi quyet hoac bien ban 
hop Dai hei dong co dong hoac bien ban ket qua kiem phieu lay yr kien Dai hei dong 

c6 dong, co dong hoac nhom c6 &rig quy dinh tai khoan 2 Dieu 115 Luat Doanh 
nghiep c6 quyen yeu can Toa an hoac Trong tai xem xet, hug' 136 nghi quyet hoac met 
phan nei dung nghi quyet cua Dai hei dong c6 dong trong cac trunghop sau day: 

Trinh tu, thA tuc trieu tap hop va ra quyet dinh cua Dai hei dong c6 (long vi pham 
nghiem tong quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, trir tru6ng 
hop quy dinh tai khoan 2, dieu 152 Luat Doanh nghiep; 

Nei dung nghi quyet vi pham phap luat hoac Dieu le C8ng ty 

15. Lip bien bin hop Doi hii citing et) Tong 

a. Bien ban hop Dai hei dong c6 dong duqc lap theo quy dinh tai Dieu 150 Luat 

Doanh nghiep. 

b. Bien ban hop Dai hei &mg c6 &Ong phai lam xong va thong qua tuft khi Vet 

thfic cuec hop. 

c. Chu toa va thu kyr et* hop hoac ngu6i khac 14 ten trong bien ban hop phai 
lien ded chiu trach nhiem ve tinh trung thuc, chinh xac cua nei dung bien ban. 

d. Bien ban lap bang tieng Viet va tieng nugc ngoai c6 hieu luc phap 1Yr nhu 
nhau. Tnrong hop c6 su khac nhau ve nOi dung giita bien ban bang tieng Viet va bang 
tieng nuac ngoai thi nei dung trong bien ban bang tieng Viet dugc ap dung. 

e. Ngued chu toa cugc hop dm DO hei dong c6 dong chiu trach nhiem t6 chirc 

luu tit cac bien ban cuec hop dm DO hei dong c6 dong va giri cho tit ca cac c6 &rig 
trong yang 15 ngay tir khi cuec hop dia. Dai hei d6ng c6 &mg ket thfic. Viec giri bien 
ban kiem phieu c6 the thay the bang viec clang tai len trang thong tin dien to dm Cong 
ty. 

16. Cling be Nghi quyet Doi hii dong co dong 

Nghi quyet, bien ban hop DO hei d6ng c6 &rig, phu ipc danh sach c6 dong dang 
k3 du hop kern chit 14 dm c6 dong, van ban Ay quyen tham du hop, tit ca cac tai lieu 

dinh kern Bien ban (neu co) va tai lieu co lien quan kern theo thong bao m6i hop phai 
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dugc cong be th6ng tin theo quy dinh phap luat ve cong be th6ng tin tren 0 .4 truang 
chirng khoan va phai dugc luu gift tai tria. sa chinh cua Cong ty. 

Ditu 4. Trinh her, thu tyc hyp Dai hOi gang ca (long thong qua nghi quytt bang 
hinh fink lay ST kitn bang van ban 

1. Cat truang luyp lay y kgn bang van ban 

Tat ca van de thu6c tham quyen cua Dai hOi (fang ce dong deu c6 the dugc thong 
qua bang hinh thirc lay SI kien bang van ban. Theo do, H6i ding quan tri co quyen lay 

kMn ce (Ring bang van ban de thOng qua guy& dinh cua Dai h6i dong ce dong bat cir 
lac nao ve bat kST van de gi thuOc than' quyen cua Dai hOi ding ca dong neu xet thay 
can thiet vi Igi ich cua Ging ty. 

2. Trinh tin, thii tyc hyp Dui hOi clang ca &mg thong qua Nghi quytt bang 
hinh thirc Iay y kgn bang van ban 

a. ElOi ding quan tri chuan bi phieu lay Sr kien, du thao nghi guy& cua Dai hai 
Bang ca (tong, cac tai lieu giai trinh du thao nghi guy& va giri den tat ca cac ce dong 
co quyen bieu quyat cham nhat 10 ngay tnrOc thai han phai gui lai phieu lay 3", kien; 

b. Phieu lay y kien phai co cac n0i dung chii ye'u sau day: 

- Ten, dia chi try so chinh, ma s6 doanh nghiep; 

Muc dich lay y kie'n; 
Ho, ten, dia chi lien lac, quoc tich, s6 giay to phap 1S,  dm ca nhan dei vai c6 citing 
la ca nhan; ten, ma s6 doanh nghiep hoac se giay to phap 1S,  cua to chirc dei vai 
c6 dong IA to chirc; hoac h9, ten, dia chi lien lac, quac tich, s6 giay to phap 1S7 cua 
ca nhan dei vai dai dien cua ca dong IA to chirc; s6 luting ce phan oh tang loai 
va s6 phieu bieu guy& cua c6 ding; 

vAn a can lay S,  kien a thong qua quye't dinh; 

- Phuong an bieu quyet bao gam tan thanh, kh6ng tan thanh va kh6ng coy kien; 

Thai han phai giri ve C6ng ty phieu lay 5/ kien da dugc tra 

Ho, ten, chit kST cua Chil tich H6i ding quail tri. 

c. Co clang co the giti phieu lay y kien da tra lai den cong ty theo mot trong cac 
hinh thirc sau day: 

Gui thu: Phieu thy 3% kien da dugc tra lai phai c6 chit kyl cua co Tong la ca nhan, 
cua nguai dai dien theo uS,  quyen hoac ngtrai dai dien theo phap luat cua c6 dong 
la t6 chine. Phieu lay y kien giri ve Cong ty phai dirge dung trong phong bi dan 
kin va kh6ng ai dirge quyen ma truac khi kiem phieu. 

- ari fax hoac thu dien t*: Phi611 lay 57 kien giri ve ding ty qua fax hoac thu dien 
tin phai dirge gift bi mat den thai diem kiem phieu. 

Cac phieu lay yi kien giri ve Cong ty sau thai han da- xac dinh tai n0i dung phieu 
My ST kien hoac TA' bi mot trong truang hgp giri thu va bi tiet 10 trong truang hop 
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gui fax, thu dien to la kh6ng hop le. Phieu lay y kien kh8ng dugc gui ve dugc coi 
la phieu khong tham gia bieu quyet. 

d. HOi dong quan tri to chirc viec kiem phieu va lap Men ban kiem phieu dtrai 
su chirng kien, giam sat dia. Ban kiem soat hoac cua ce (long khong nam gift chirc vu 
quan ly ding ty. Bien ban kiem phieu phi co cac nOi dung chu yeu sau day: 

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

Mix dich va cac van 6 can thy 3'7 kthn de thong qua nghi quyet; 

So c6 dong vai tong se phieu bieu quyet da tham gia Melt quy6t, trong do phan 
biet se) phieu bieu guy& hop le Ira so phieu bieu quyet khong hop le, kern theo 
phu luc danh sach c6 thing tham gia Neu quyet; 

`fling s6 phieu tan thanh, khong tan thanh va khong coy kthn 6i voi tong van de; 

Van de dugc thong qua NIA ty le bieu quyet thong qua tuong ung; 

HQ, ten, chit 14,  cfra Chir tich Hoi dong quail tri, ngued giam sat kiem phieu va 
ngtroi kiem phieu. 

Cac thanh vien Hoi ding quail tri, nguoi kiem phieu va ngugi giam sat ki6m 
phieu phai lien dai chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem 
phieu; lien &Si chiu trach nhiem ve cac thiet hai phat sinh to cac quyet dinh dugc thong 
qua do kiem phi6u kh6ng trung thuc, khong chinh xac. 

e. Bien ban kiem phieu va nghi guy& phai dugc gui den cac c6 dong trong thoi 
han 15 ngay, ke to ngay ket thuc kiem phieu. Trueng hop tong ty co trang thong tin 
dien dr, viec gui Wen ban kiem phieu va nghi guy& co the thay the bang viec clang tai 
ten trang thong tin dien to cua ding ty; 

f. Phieu lay 3",  kien da dugc tra 16i, bien ban kiem phieu, town van nghi quyet da 
dugc th6ng qua va tai lieu c6 lien quan giri kern theo phieu lay y kien deu phai dugc 
luu gift tai tru sa chinh cua Cong ty. 

g. Cac nghi guy& cua Dai hOi dong co dong drive th6ng qua duai hinh thirc lay 
kien bang van ban neu dugc so c6 &Ong sa hitu to 75% tra len ding s6 phieu bieu 

quyet dm tat ca. di (tong co quyen bieu quyet tan thanh. Co dong có quyen Mau guy& 
chi dugc coi IA da tham gia Neu quyet neu phieu lay 3"/ kien da dugc tra lai thoa man 
cac quy dinh tai Khoan 4 Dieu 21 Dieu le C6ng ty va c6 dong phai the hien r8 su ding 
3",  hoac phan d6i cua minh trong do. Nghi quyet dugc thong qua theo hinh tilde lay 3 .7. 

 kien co (long bang van ban c45 gia tri nhu quy& dinh dugc th8ng qua tai cuOc hop DO 
hOi ding ce dong. 

3. Trinh tty, thii tuc hut) Dai hOi dong co (long thong qua nghi quyet bang 
hinh thfrc hoi nghi trtrc tuy6n 

Trugng hop Cong ty ap dung ding nghe hien dai de to chirc Dai hOi dong co 
dong thong qua hop truc tuyen, Cong ty co trach nhiem dam bao de c6 dong tham du, 
bieu guy& bang hinh thirc bo phieu dien tfr hoac hinh thirc dien to khac theo quy dinh. 
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CHU'ONG III 

THANH VIEN HO! BONG QUAN TRI VA H01 BONG QUAN TRI 

Dieu 5. Vai tr6, quyen va nghia vu cda H6i diing quan tri, trach nhiem ctia thanh 
vien 116i d6ng quart tri 

1. Hoi dgng quart tri IA co quan guar' 1Y Cong ty, c6 toan quyen nhan danh Cong 
ty de guy& dinh, thuc hien quyen va nghia vu cua Cong ty, trir cac quyen va nghia vu 
thuec tham quyen cita Dai hei dong co dong. 

2. Hei dong quan tri c6 trach nhiem giant sat, chi dao Tang giam dgc va cac 
Ngtrai quan ly khac trong dieu hanh cong viec kinh doanh hang ngay cua Cong ty. 

3. Quyen va nghia vu ctia 116i d6ng quail tri 

a. Quyet dinh chitin lugc, ke hoach phat tri'en san xuat kinh doanh trung han, ke 
hoach kinh doanh hang nam va ngan sach hang nam cua Cong ty; 

b. Xac dinh cac muc tieu hoat deng tren co sa cac muc tieu chitin lugc dugc 
Doi hei dgng co dong th6ng qua; 

c. Ve cong tac can be: 

Ban, mien nhiem, bai nhiem Chu tich Hei dong quan tri; 

Trgc tiep be nhiem, mien nhiem, bai nhiem, ky ket hop dgng, chain dirt hap 
dgng, khen thuang, guy& dinh muc 'gang, thuang d6i vgi chirc danh Tong Giam 
dec; 

B6 nhiem Thu ky cong ty va cac chirc danh giup viec cho Hei dgng guar' tri; 

Tren ca sa de nghi cua Tong giam dec hoac theo guy& dinh cua HOi dong quan 
tri: b6 nhiem, mien nhiem, bai nhiem, khen thuang, quyet dinh muc luang, 
thuang d6i vgi cac chirc danh: PhO Teng giant dec, Ke toan truang, Ngtrai dai 
dien phan von cua Cong ty tai cac doanh nghiep khac; 

Thong qua viec Tgng giam dec be nhiem, mien nhiem, bai nhiem, khen thuang, 
guy& dinh mirc ltrcrng, thuang dei vai cac chirc danh: Truong ph6ng, ban Cong 
ty, ngtrai dirng clan cac don vi truc thuec. Trong truang hap can thiet, Hei dgng 
quan tri co the truc tiep thirc hien quyen nay thay Tong giam dec. 

d. Quyet dinh co can t'6 chirc cua Cong ty, quy the quan ly nei be cila Cong ty; 

e. Giai quyet cac khieu nai cua Cong ty dgi vgi Ngtred quan ly cung nhu guy& 
dinh lira chon dai dien cua Cong ty de giai guy& cac van de lien quan tai cac thu tuc 
phap ly chong lai Ngtrai quail ly d6; 

f. Kien nghi loai ce phan va tong se co phan dugc quyen chap ban dm tirng loai; 

g. Quyet dinh ban co phan chtra ban trong pham vi se co phan dugc quyen chao 
ban cua tong loai; guy& dinh huy dong them vein theo hinh thirc khac; Quyet dinh thai 
diem, phuang thirc va gia chao ban co phan trong se co phan dugc quyen chAo ban. 

h. Quyet dinh cac giao dich mua, ban tai san (khong bao gem met phan hoac 
toan be cac dg an clan tu, quyen sir dung dat va co sa ha tang trong cac - du an dau tu) 
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khong thuac tham quyen quyet dinh cua Dai hai ding ca clang quy dinh tai Dieu 14 
Dieu le Cong ty; Quyet dinh dau tu; Chuyen nhugng, nhan chuyen nhugng cac du an 
dau to (met phan hoac toan ba du an) bao gem ca chuyen nhugng, nhan chuyen 
nhuong quyen sir dung dat, Ca sa ha tang trong cac du an dau tu khong thuac tham 
quyen quyet dinh cua Dai hai ding co dung quy dinh tai Dieu 14 Dieu le Cling ty. 

i. Quyet dinh gia ban ca phan va trai phieu cira C6ng ty. 

j. Kien nghi mire ce tire hang nam va xac dinh mire ca tirc tam thai; to chirc 
viec chi tra co tirc. Quyet dinh phuong an xir ly to phat sinh trong qua trinh kinh doanh. 

k. Men nghi viec tai ca eau lai, t6 chirc hoac giai the Cong ty. 

1. Chap thuan cac hop ding va giao dich ky gifia C6ng ty hoac Chi nhanh cua 

Cong ty vii nhang nguai dugc qui dinh tai Khoan 1 Dieu 167 cua Lust doanh nghiep 

c6 gia tri nh6 han 35% tong gia tri tai san caa C6ng ty ghi trong bao cao tai chinh cid 

dugc kiem toan gan nhat. Trong twang hop nay, nguai dai dien C6ng ty kST hgp ding, 
giao dich phai thong bao cho thanh vien Hai ding quan tri, Kiem soat vien ye cac &Si 

Wong c6 lien quan d6i vai hgp &Ong, giao dich do va kern theo du thao hop ding hoac 
nai dung chi' yeu cua giao dich. Hai ding quan tri quyet dinh viec chap thuan hop 
ding, giao dich trong thai han 15 ngay ice to ngay nhan dugc th6ng bao. Thanh vien 
Hai ding quan tri c6 co lgi ich lien quan den cac ben trong hop ding, giao dich khong 
c6 quyen bieu quyet. Nguai dai dien Cong ty ky hop ding, giao dich chi dugc ky cac 
hop ding, giao dich nay sau khi da co guy& dinh chap thuan dm Hai ding quan tri. 

m. Quyet dinh viec giao cac du an dau to cua Cong ty cho cac cong ty trach 
nhiem him han mat thanh vien cua Cong ty de lam chn dau tu, thuc hien cac du an dau 
tu nay theo nhirng hinh thirc thich hop do Hai ding quan tri guy& dinh phi.' hop yeti 
quy dinh cua phap luat. 

n. TuST theo cac dieu kien, hoan canh cu the va a dam bao hien qua trong hoat 
Bang Hai ding quail tri c6 quyen sir dung tai thieu 70% tang nguen van a au tu vao 
cac linh vuc thuac nganh nghe kinh doanh chinh caa Cong ty ma Hai ding quan tri 
xac dinh. Tang mire dau tu ra ngoai Cong ty (bao gem dau tu ngAn han va dai han) 
bang hinh thirc mua co phan, gOp van vao cac doanh nghiep khac khong vugt qua mire 
van chir so. httu cua COng ty. 

o. Dai vai hoat ding dau tu gap van vao cac linh vuc ngan hang, bao hiem, 
chimg khodn, tuST theo cac dieu kien, hoan earth cu the va de dam bao hien qua trong 
hoat clang Hai dung quan tri co quyen dau tu vao moi linh vuc mat doanh nghiep; trir 
khi viec dau tu co hieu qua, mire van dau to khong vugt qua 20% van dieu le dm 
doanh nghiep nhan gip van, va mire van gOp cua Cong ty va cac ding ty con dm 
C6ng ty kh6ng vugt qua 30% mire van dieu le dm to chirc nhan gip van. 

p. Chu Ong huy fling van phuc vu cho hoat dang san xuAt kinh doanh (trir 
truing hap huy Ong thong qua phat hanh ca phan, trai phieu dugc thuc hien theo 
Dieu le nay va phap luat) trong pham vi he so ng phai tra tren van chu sa him caa 
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Cong ty theo bao cao tai chinh dugc kiem town gAn nhAt khong vuot qua 3 lAn. Truong 
hop vugt qua quy dinh nay, Dai hOi d6ng c6 dong se xem xet, guy& dinh. 

q. Quyet dinh cac van de khac kh6ng thuOc thAm quyen cua Dai hOi dong c6 
don theo quy dinh cda phap luat, Dieu le C6ng ty (neu co). HOi d6ng quan tri co 
quyen ban hanh, sira d6i, bai b6 cac quy the quan 13'7 not 1)0 cua C8ng ty khong thuOc 
tharn quyen cua Dai hOi (16ng c6 Tong. 

4. Trach nhiem va nghia vu cila thanh vien 1-16i dong quail tri 
a. Thgc hien cac nhiem vu cua minh mot cach trung thgc, can trong vi lgi ich 

cao nhAt cua c6 'long va cua C6ng ty. 

b. Tham du dAy du cac cuOc hop dm HOi d6ng quan tri va coy kien ye cac van 
6 dugc dua ra thao luan. 

c. Bao cao kip th6i, dAy du vai Hoi d6ng quail tri cac khoan thu lao nhan dugc 
tir cac cong ty con, cong ty lien ket va cac t6 chirc khac. 

d. Bao cao HOi d6ng quart tri tai cuOc hop gAn nhAt cac giao dich gitra Cong ty, 
cong ty con, cong ty khac do Cong ty nam quyen kiem soat tren 50% tra len von dieu 
le vai thanh vien HOi d6rig quan tri va nhung ngu6i CO lien quan cua thanh vien do; 
giao dich Oita Cong ty vai cong ty trong do thanh vien HOi d6ng quan tri la thanh vien 
sang lap hoac la nguai quan ly doanh nghiep trong th6i gian 03 nam gAn nhAt trade 
thei diem giao dich; 

e. Thgc hien cong 1)6 thong tin khi thgc hien giao dich c6 phieu cua Cong ty 
theo quy dinh cua phap luat. 

f. Thgc hien cac trach nhiem va nghia vg khac (nett co) theo quy dinh cua phap 
luat va Dieu le Cong ty. 

5. Thanh vien Hoi d6ng quan tri dOc lap dm Cong ty phai lap bao cao danh gia 
ve hoat dOng cua HOi d6ng quan tri. 

6. Quyen dirge cung cap thong tin ctia thanh vien 1-10i dong quail tri 
a. Thanh vien HOi dong quan tri co quyen yeu cAu T6ng giam d6c, Pho T6ng 

giam gc, nguai quan ly khac trong C6ng ty cung cAp th6ng tin, tai lieu ve tinh hinh 
tai chinh, hoat dOng kinh doanh cua Cong ty va cua dun vi trong Cong ty. 

b. Ngtrad quasi 13'7 dugc yeu cAu phai cung cAp kip died, day du va chinh xac 
thong tin, tai lieu theo yeu cAu cua thanh vien Hoi d6ng quail tri. Trinh tg, thit tuc yeu 
cau va cung cap thong tin do Dieu le Cong ty quy dinh. 

Dieu 6. De cfr, irng cfr, bOu, mien nhiem va bai nhiem thanh vien 1 -10i dong gnarl tri 

1. Nhiem ky va so Itro'ng thanh vien H6i dOng quail tri 

a. S6 luting thanh vien HOi d6ng quan tri la nam (05) ngueri. 

b. Nhiem IcS7 cita thanh vien HOi dOng quail tri khong qua 05 nam va co the 
dugc bAu lai vai se) nhiem IcS7 kitting han the. MOt ca nhan chi dugc bAu lam thanh vien 
dOc lap HOi dong quart tri cua Cong ty khong qua 02 nhiem kS7 lien tac. 
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c. Truing hop tat ea thanh vial Wei ding quail tri cung ket thac nhiem kS7 thi 
cac thanh vien dO tiep tuc la thanh vien Wei ding quan tri cho den khi c6 thanh vien 
mai &roc bau thay the va tiep quail ding viec, trir truing hop Dieu le cong ty c6 quy 

dinh khac. 

2. Ca ciu, tieu chuin NIA ditu kien cua thanh vien Hoi dOng quail tri 

a. Ca cau Hei ding quan tri 

Ca eau Hei ding quart tri cua Cong ty phai dam bac, toi thieu 1/3 tong se thAnh 
vien Hei ding quan tri la thanh vien khong dieu hAnh. Cong ty han the toi da thanh 
vien Hei ding quan tri kiem nhiem chirc danh dieu hanh cua Cong ty a dam bao tinh 

dee lap dm Hei ding quan tri. Tong so thAnh vien Wei ding quan tri IA thanh vien dec 
lap trong Cong ty phai chiem it nhat met phan nam tong se thanh vien Hei ding quail 
tri. 

b. Thanh vien Hei ding quail tri phai dap Ong cac tieu chuAn va dieu kien sau day: 

Khong thuec dei tugng quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

Co trinh de chuyen man, kinh nghiem trong quan tri kinh doanh hoac trong linh 
we, nganh, nghe kinh doanh cda Cong ty va khong nhat thiet phai la co ding cua 
Cong ty, trir truing hop Dieu le Cong ty c6 quy dinh khac; 

Thanh vien Hei ding quan tri C6ng ty co the ding thai la thanh vien Hei ding 
quan tri tai toi da 05 cong ty khac; 

Tieu chuan va dieu kien khac (neu co) theo quy dinh tai Dieu 18 Cong ty va phap luat. 

c. ThAnh vien dee lap Hoi ding quan tri theo quy dinh tai diem b khoan 1 Dieu 
137 Luat Doanh nghiep phi dap img cac fiat chuan va dieu kien sau day: 

Khong phai IA nguai dang lam viec cho C6ng ty, cong ty me hoac cong ty con 
cita Cong ty; kh6ng phai la nguai da tirng lam viec cho C6ng ty, cong ty me hoac 
cong ty con dm Cong ty it nhAt trong 03 nam lien tnrac d6; 

Khong phai IA nguai dang huang Luang, thit lao tir C6ng ty, trix cac khoan phu 
cap ma thAnh vien HO ding quail tri dugc huang theo quy dinh; 

Khong phai la nguai c6 vg hoac thong, be de, bo nuoi, me de, me nuoi, con de, 
con nuoi, anh met, chi runt, em met la co ding lan cua Cong ty; la nguai quart 1Si 
cua Cong ty hoac cong ty con dm Cong ty; 

Khong phai la nguai true tiep hoac gian tiep so hitu it nhat 01% tong se co phan 
c6 quyen bieu guy& cua Cong ty; 

Kh6ng phai IA nguai da tirng lam thAnh vien Wei ding quart tri, Ban kiem sok 
cua C6ng ty it nhat trong 05 nam lien truck do, trir twang hop &roc be nhiem 
lien tuc 02 nhiem kS/; 

Ti8u chuan va dieu kien khac theo quy dinh tai Dieu le Cong ty. 

d. Thanh vien dee lap Hei ding quart tri phai th6ng bao vai Hei ding quart tri 
ve viec khong con dap irng dit cac lieu chuan va dieu kien quy dinh Diem b, khoan 2 

„„7 
14/33 



Dieu nay va &rang nhien kh6ng con la thanh vien dOc lap HOi clang quan tri ke tir 
ngay kung ddp Ung du cac tieu chuAn va diau kian. Hoi clang quan tri phai thong bdo 
trutmg hop thanh vien dOc lap HOi citing quan tri khong con dap ling &it cac tieu chuan 
va diau kin tai cuOc h9p Dai hOi fling c6 dong gan nhat hoac triau tap hop Dai hOi 
clang ca dong a bAu ba sung hoac thay the thanh vien dOc lap HOi clang quan tri trong 
thOi han 06 thang ke tir ngay nhan dugc thong bdo cua thanh vien di& lap HOi citing 
quan tri c6 lien quan. 

3. We dr, frng cir thanh vien 1-16i dtng (plan tri 
a. Co clang hoac nh6m co dong quy dinh tai diem a Khoan 2 Dieu 11 cud Dieu 

la Cong ty co quyan to Ung cu hoac &e cu nguari khdc lam img vien &e Dai hOi ding c6 
&Ong bAu lam thanh vien HOi Tang quan tri theo quy dinh tai Khoan 3 Dieu 24 dm Dieu 
la Cong ty. 

b. Tnamg hop s6 luting cac Ung vien HOi dong quan tri th6ng qua de cu va img 
cir van khong du s6 luting can thiat, HOi dong quan tri duong nhiam co the de ea them 
ling cur vien hoac to chuc de cu theo quy dinh tai Dieu la Cong ty va Quy cite hoat 
dOng cua Hin (tang quan tri. Vic HOi citing quan tri ducmg nhiam gioi thiau them ling 
cur vien phai dugc cong ba 63 rang truck khi Dai hOi dong ca &mg biau quyat bau 
thanh vien HOi dang quan tri theo quy dinh eta phap luat. 

4. Cach thin bau thanh vien 1-1§i ding quail tri 

Vic bieu quyat bAu thanh vien HOi clang quan tri phai thuc hian theo phucmg 
thirc bAu don phiau, theo do mtii c6 don c6 tang s6 phiau biau quyet tuong img vOi 
tong s6 co phAn s& hUu nhan voi so thanh vien dugc bAu cua HOi ding quan tri va ca 
citing c6 guy& clan hat hoac mOt phAn tong s6 phieu ban cua minh cho mOt hoac mOt 
so ling cu. vien. Ngueri &mg cu thanh vien flOi clang quan tri dugc xdc dinh theo so 
phial.' ban tinh tir cao xuang thap, bat du tir img cut vien c6 so phiau ban cao nhAt cho 
den khi du so thanh vien quy dinh tai Dieu la Cling ty. TnrOng hop c6 tir 02 img cur 
vien tr& len dat cling s6 phieu bAu nhu nhau cho thanh vien cuai cling dm flOi clang 
quan tri thi se tien hanh bau lai trong s6 cac Ung cur vien co so phiau bAu ngang nhau 
hoac lua chon theo tieu chi quy the b'Au cu hoac Dieu le Cong ty. 

Vic b'Au, mien nhiam, bai nhiam thanh vien HOi clang quan tri do Dai hOi clang 
ca &Ong quyat dinh theo nguyen tac bo phiau. 

5. Cac tru•rng huTo mien nhiern, bai nhiem va b6 sung thinh vien 116i dong 
quail tri 

a. Dai hOi Sing ea dong mien nhiam thanh vien HOi clang quan tri trong truOng 
hop sau day: 

- 	Khong c6 &it tieu char' va dieu kin theo quy dinh tai Dian 155 Lust Doanh nghiap; 

- 	Co don tir chirc va dirge chap thuan; 

Truong hop khac quy dinh tai Dieu la C8ng ty. 

15/33 



b. Dai hOi dong co dong bai nhiem thanh vien HOi long quail tri trong truOng 
hop sau day: 

Khong tham gia cac hog dOng cua HOi dong quail tri trong 06 thang lien tuc, trir 
truemg hqp bat kha khang; 

Tnrong hgp khac quy dinh tai Dieu le Cong ty. 

c. Khi xet dia.),  can thiet, Dai hOi dong co &mg quyet dinh thay the thanh vien 
HOi dong quan tri.; mien nhiem, bai nhiem thanh vien HOi d6ng quan tri ngoai cac 
truerng hop quy dinh tai diem a va diem b Khoan nay. 

d. HOi ding quan tri phai trieu tap hop Dai hOi dong co 'long de bau be sung 
thanh vien HOi d6ng quail tri trong truemg hop sau day: 

Tnrong hop se thanh vien HOi ding quail tri bi giam qua 1/3 so voi tong so thanh 
vien Hoi dong quan tri quy dinh tai Dieu le C6ng ty thi Hoi dong quan tri phai 
trieu tap hop Dg hOi dong co dong trong thOi han 60 ngay, ke tir ngay se thanh 
vien bi giam qua 1/3 a bAti be sung thanh vien HOi ding quan tri.; 

Se luting thanh vien dOc lap HOi dong quan tri giam xueng, khong bao dam tS,  le 
theo quy dinh tai khoan 1 Dieu 24 cila Dieu le C6ng ty. 

Trir cac twang hop dugc quy dinh tai Diem d nay, Dai hOi ding co &mg ban 
thanh vien mOi thay the thanh vien Hoi dong quan tri da bi mien nhiem, bai 
nhiem tai cuOc hop gan nhat. 

6. Thong bao ire ball, man nhWm, !Ai nh4'm than') vien Hoi dang quilt tri 

a. Truemg hgp dal xac dinh dugc ling cir vien HOi ding quan tri, C6ng ty phai 
tong be thong tin lien quan den cac irng cir vien tei trieu 10 ngay tnrac ngay khai mac 
hop Dai hOi ding co dong tren trang thong tin dien tir cua C6ng ty co &rig co the 
tim hien ve cac ung cir vien nay tnrac khi 136 phieu. Ling ciz vien Hoi dong quan tri 
phai c6 cam ket bang van ban ve tinh trung thuc, chinh xac cua cac thong tin ca nhan 
dugc tong b6 va phai cam ket thuc hien nhiem vu mot each trung thuc, can tong va vi 
loi ich cao that cua Cong ty nau dugc bau lam thanh vien Hoi d6ng quan tri. Th6ng tin 
lien quan den ling cu vien Hoi dong quan tri dugc cong be bao gem: 

Ho ten, ngay, thang, nam sinh; 

Trinh dO chuyen men; 

Qua trinh ding tac; 

Cac elite danh quan ly khac (bao g6m ca chirc danh Hoi dong quail tri cua ding 
ty khac); 

Lgi ich co lien quan tai Cong ty va cac ben c6 lien quan cua Cong ty; 

Cac th6ng tin khac (neu co) theo quy dinh tai Dieu le Cong ty; 

C6ng ty co trach nhiem cong be th8ng tin ve cac c6ng ty ma ling cir vien dang 
nam giu chirc vu thanh vien HOi &Ong quan tri, cac chirc danh quan ly khac va cac lgi 
ich c6 lien quan tai c6ng ty cua ling cu vien HOi ding quan tri (nett c6). 
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b. Viec thong bao ve kat qua bAu, mien nhiem, bai nhiem thanh vien HOi dong 
quan tri thuc hien theo cac quy dinh hang clan ve cong be thong tin. 

7. BAu, bfii nhiem, man nhiem Chu tich Hei ding quilt tri 
a. HOi ding quan tri phai lua chop trong s6 cac thanh vien HQi dong quan tri de 

bau ra met Chu tich va met hoac hai Pho Chu tich. Chu tich HOi dong quan tri king 
kiem chic Tang giam dec cua C6ng ty. 

b. Tnrong hap ChA tich, Pho Chu tich Hei dong quan tri Hoi dong quan tri có 
don tir chic hoac bi bai nhiem, mien nhiem, Hei ding quan tri phai bau ngu6i thay the 
trong thai han 10 ngay ice tir ngay nhan don tir chic hoac bi bai nhiem, mien nhiem. 
Tnrong hop Chu tich Hei dong quan tri yang mat hoac king the thuc hien dugc 
nhiem vu cua minh thi phai Ay quyen bang van ban cho Pho ChA tich thuc hien quy6n 
va nghia vu cua Chu tich Hei dong quan tri nhung chi trong truing hop Chu tich da 
thong bao cho Hei dong quan tri rang minh yang mat hoac phai yang m'a't vi nhung ly 
do bat kha khang hoac mat kha nang thuc hien nhiem vu cua minh. Tru6ng hop killing 
có nguai duce Ay quyen hoac Chu tich Hei dong quan tri chet, mat tich, bi tam giam, 
dang chap hanh hinh phat tu, dang chap hanh bien phap xir ly hanh chinh tai co so' cai 
nghien bat buec, co so.  giao duc bat buec, ten khoi nai cu tri, bi han die hoc mat 
nang luc hanh vi clan su, có lcho khan trong than thuc, lam chi' hanh vi, bi T6a an cam 
dam nhiem chirc vu, cam hanh nghe hoac lam Ong viec nhat dinh thi cac thanh vien 
cOn lai bau met nguoi trong se cac thanh vien gift chirc Chu tich Hei dong quan tri 
theo nguyen tac da se thanh vien cOn lai tan thanh cho den khi co quy6t dinh mai dm 
HOi dong quan tri. 

Dieu 7. Thu lao va loti ich khfic cua thanh vien 110i cling qufin tri 
1. Cong ty co quyen tra thu lao, thuong cho thanh vien HOi dong quan tri theo 

ket qua va hieu qua kinh doanh. 

2. Thanh vien Hei dong quan tri dugc hudrng thu lao cong viec va thuong. Thu 
lao ding viec dugc tinh theo se ngay cong can thiet hoan thanh nhiem vu cua thanh 
vien Hei dong quan tri va mire thu lao moi ngay. Hei dong quan tri du tinh mirc thu 
lao cho tirng thanh vien theo nguyen tac nhat tri. Tong mirc thu lao va thu&ng cua Hei 
ding quan tri do Dai hei ding ce dong guy& dinh tai cuOc h9p thu6ng nien. 

3. Thu lao cua timg thanh vien HQi dong quan tri dugc tinh vao chi phi kinh 
doanh cua Cong ty theo quy dinh cua phap luat ve thud thu nhap doanh nghiep, dugc 
the hien thanh mpc rieng trong bao cao tai chinh hang nam cua C6ng ty va phai bao 
cao Dai hei dong c6 &mg tai cuOc him thuong nien. 

4. Thanh vien HOi dong quan tri nam gift chic vu dieu hanh (bao gem ca chic 
vu Chit tich hoac Pho Chu tich) hoac thanh vien Hei &Ong quan tri lam viec tai cac tieu 
ban cua Hei dong quan tri hoac thuc hien nhang cong viec khac ngoai pham vi nhiem 
vu thong thuong dm met thanh vien HOi &Ong quan tri, co the dugc tra them thu lao 
duoi dang met khoan tien cong trgn goi theo ding 1A.n, luang, hoa heng, phan tram lgi 
nhuan hoac clued hinh thirc khac theo guy& dinh cua Hei dong quan tri. 
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5. Thanh vien H6i d6ng quan tri co quyen dugc thanh town tAt ca cac chi phi di 
lei, an, 6 va cac khoan chi phi hop ly khac ma h9 da phai chi tra khi thkrc hien trach 
nhiem thanh vien Hoi dting quan tri cua minh, bao g6m ca cac chi phi phat sinh trong 
viec tai tham du cac cuOc hop Dai hOi deng co dong, HOi ding quan tri hoac cac ti6u 

ban oh HOi deng quan tri. 

6. Thanh vien H6i d6ng quan tri c45 the dugc Cong ty mua bao hiem tacit 
nhiem sau khi co su chAp thuan cua Dai h6i deng c6 &Ong. Bao tam nay khong bao 
gem bao hiem cho nhang trach nhiem cda thanh vien H6i deng quan tri lien quan den 

viec vi pham phap luat va Dieu le C6ng ty. 

Dieu 8. Trinh tu va thii tic tfi chirc hop 110i dong quail tri 

1. Chit tich H6i d6ng quan tri dugc bAu trong cu6c h9p dan tien cua WI ding 
quan tri trong thin han 07 ngay lam viec ke tir ngay ket thfic bAu cu HOi deng quan tri 
do. Click hop nay do thanh vien c6 so phieu bAu cao nhAt hoac ty le phieu bAu cao nhAt 
trieu tap va chu tri. Twang hop co 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 so de 

chon mot ngtrai trong so 119 trieu tap h9p Hqi d6ng quan tri. 

2. H6i cfong quan tri phai hop it nhAt rai quy 01 lAn va co the hop bdt thixemg. 

3. Chd tich phai trieu tap hop H6i d6ng quan tri trong cac twang hop sau day: 

a. Co de nghi dm Ban kiem soat hoac thanh vien dOc lap H6i deng quan tri; 

b. Co de nghi oh Ting giant dic hoac it nhAt 'tam Nguai quanlY khac; 

c. Co a nghi dm it nhAt hai thanh vien HOi d6ng quan tri; 

d. Cac twang h9p khac theo quy dinh tai Dieu le C6ng ty. 

Cac de nghi quy dinh tai Khoan 3 Dieu nay phai dugc lap thanh van ban, trong 
do neu ri rime Bich, van de can thao luan va quyet dinh thuOc than' quyen cua H6i 

deng quan tri. 

Chu tich H6i d6ng quan tri phai trieu tap hop H6i d6ng quan tri trong thai han 07 
ngay lam viec ke tir ngay nhan dugc de nghi quy dinh tai Khoan 3 Dieu nay. Twang 
hgp Chit tich H6i ding quan tri khong chAp than trieu tap hop theo de nghi thi Chu 
tich phai chiu trach nhiem ve nhting thiet hai xay ra dii voi Cong ty; ngtrai de nghi to 

chirc cu6c hop dugc a cap den 6 Khoan 3 Dieu nay co quyen thay the Chu tich HOi 

ding quan tri trieu tap hop H6i ding quan tri. 

4. Cac cuOc hop HOi ding quan tri se dugc lien hanh 6 dia chi da dang ky cita 
C6ng ty hoac nhirng dia chi khac o Viet Nam hoac 6 nuac ngoai theo guy& dinh cua 
Chu tich H6i deng quan tri va dugc six nhAt tri cua H6i d6ng quan tri. 

5. Hop ten dien thoai hoac cac hinh thirc khac. Cu6c hop dm H6i deng quan tri 
co the to chirc theo hinh thirc nghi skr glib cac thanh vien cua H6i &Ong quan tri khi tAt 
ca hoac mot so thanh vien dang 6 nhang dia diem khac nhau vai dieu kien la moi 
thanh vien tham gia hop deu co the: 
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a. Nghe tirng thanh vien Flei deng quan tri khac cung tham gia phat bieu trong 
cuec hop; 

b. Neu muen, ngtrOi do có the phat bieu vai tat ca cac thanh vien tham du khac 
met each deng thai. 

Viec trao doi giva cac thanh vien co the. thuc hien met each true tiep qua diL 

thoai hoac bang phuong tien lien lac thong tin khac (Ice ca viec sU dung phuong tien 

nay can ra vao thai diem thong qua DiL le hay sau nay) hoac la ket hop tat ca nhung 

phuong thirc nay. Theo DiL le nay, thanh vien Hoi deng quan tri tham gia cuec hop 

nhu vay &roc coi la "c6 mat" tai cuec hop do. Dia diem cuec hop &roc to chirc theo 

quy dinh nay la dia diem ma nhorn thanh vien Hoi deng quart tri &mg nhat tap hop 10, 

hoac nL khong cc') met nhOm nhu vay, la dia diem ma Chit to cuec hop hien dien. 

6. Cac quy& dinh &roc th6ng qua trong met cuec hop qua di'L thoai dugc t6 
chirc va tien hanh met each hop thirc se co hieu luc ngay khi ket thfic cuec hop nhung 
phai &roc khang dinh bang cac chir 1c3"T trong bien ban dm tat ca thanh vien Flei deng 
quail tri tham du cuec hop nay. 

7. Thanh vien Hei deng quail tri dtroc coi la tham du va bieu quy& tai cuec hop 
trong truang hop sau day: 

a. Tham du va bieu quy& true tiep tai cuec hop; 

b. -1.1' y quyen cho nguei khac den du hop va bieu quy& theo quy dinh tai Dieu 
27 Dieu le C6ng ty; 

c. Tham du va bieu quy& thong qua hei nghi true tuyen, 1)6 phieu diL tir hoac 
hinh thirc dien to khac; 

d. GUi phieu bieu quy& den cuec hop thong qua thu, fax, thu dien tU; 

e. Giri phieu bieu quy& bang phuong tien khac theo quy dinh trong DiL le 
Cong ty. 

8. Thong boo hop HOi thing plan tri 

a. Chu tich Hei deng quail tri hoac ngtred trieu tap hop Hei deng quan tri phai 
giri thong boo mai hop it nhat 03 ngay truck khi to elide hop. Thong boo hop Hei deng 
phai &roc lam bang van ban tieng Viet va phai th6ng boo day du chuong trinh, thai 
gian, dia diem hop, cac van a thao luan va quy& dinh kern theo nhung tai lieu can 
thiet ve nhiing van de se &roc ban bac va bieu quy& tai cuec hop Hei deng quail tri va 
cac phieu bieu quy& cua thanh vien Hei deng quail tri. 

b. Thong boo rnOi hop Hei deng quail tri co the dixoc giri bang giay moi , diL 
thoai, fax, thu dien to hoac phuong thirc khac, nhung phai boo darn den throe dia chi 
lien lac cda tUng thanh vien Hei deng quail tri &roc dang ky tai C6ng ty. 

9. Quyen dkr hop caa HOi deng quan tri cua thanh vien Ban kiem soot 

Chu tich Hei <fang quan tri hoac ngued trieu tap giri thong boo mei hop va cac tai 
lieu kern theo den cac thanh vien Ban Kiem soot nhu de)i vai cac thanh vien Hoi deng 
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quan 

Thanh vien Ban Kiem soat c6 quyen du cac cueic hop HOi dtmg quan tri; c6 
quyen thao Juan nhtmg kitting dirge bieu quyet. 

10. Dieu kien tfi chin hut) Hoi clung qufin tri 

Cac cuOc hop dm MI Sing quan tri chi dugc tin hanh va thong qua cac quyet 
dinh khi c6 it nhat ba phan to s6 thanh vien Hei dOng quart tri c6 mat true tip (hoac qua 
nguoi dai dien dugc fly quyen, nL dugc da s6 thanh vien HOi clung quan tri chap thuan). 

Tnreng hgp cuec hop dugc trieu tap theo quy dinh ten day khong dit s6 thanh 
vien du hop theo quy dinh, thi dugc trieu tap lAn tit* hai trong thoi han 07 ngay 
ngay du dinh hop FL thir nhat. Trong truong hop nay, cuOc hop dugc tin hanh neu c6 
hcrn mot luta s6 thanh vien HOi dong quan tri du hop. 

11. Cach fink bleu quyk 

a. M6i thanh vien HOi dOng quan tri hoac ngueri dugc fly quyen hop le du hop 
c6 met phieu bieu quyet (trir cac truong hop khong co quyen bieu quyet quy dinh tai 
Luat doanh nghiep, DMu le Cong ty va Quy 6.6 nay). 

b. Chi CO thanh vien HOi d6ng quan tri hoac ngtroi dugc thanh vien HOi d6ng 
quan tri uy quyen du hop mai co quyen bieu quyet. 

c. Trueng hgp giri phieu bieu guy& den cuec hop th8ng qua thu, phieu bieu 
quyet phai dung trong phong bi kin va phai dugc chuyen den Chit tich HOi dong quan 
tri cham nhat 01 gia trtrac gio khai mac. Phieu bieu quyet chi dugc ma tnrac sir chimg 
kien cua tit ca nhang ngueri du hop. 

d. Thanh vien WO ding quan tri kh6ng dugc bieu quyet d6i veri giao dich mang 
lai lgi ich cho thanh vien do hoac ngtrei c6 lien quan cua thanh vien do theo quy dinh 
tai Dieu le C6ng ty va Luat Doanh nghiep. 

12. Cfich thfic thong qua nghi quyet cfia 1-101 dong quail tri 

a. Nghi quyet, quy6t dinh cua HOi dong quan tri dugc thong qua khi c6 da s6 
phieu bieu guy& tan thanh cita cac thanh vien HOi dong quan tri tham gia biL quyet, 
trir twang hgp DiL le co quy dinh khac; truerng hop s6 phieu ngang nhau thi guy& 
dinh cu6i ding thuOc ve phia coy kiL cita Chu tich Hqi dOng quart tri. 

b. Hei d6ng quan tri c6 quyen thong qua cac nghi quyet/ quy& dinh ve bat ky 
van de nao thuec tham quyen cita Hqi d6ng quan tri bang cach lay Y kiL bang van ban 
cua cac thanh vien HOi dong quan tri. Trir truong hgp Dieu le Cong ty c6 quy dinh 
khac, nghi quyet/quyet dinh cua Hei &mg quan tri se dugc th6ng qua bang hinh thirc 
riy y kien bang van ban neu dugc da s6 thanh vien Hei &Ong quart tri bieu quy6t chip 
thuan (ten 50%); trueng hop s6 phieu ngang nhau, thi guy& dinh cu6i ding thuOc ve 
phia coy kiL cua CIM tich HOi &mg quan tri. Thanh vien HOi dOng quan tri chi dugc 
coi la da tham gia bieu quy& neu phieu lay Y kien co chit ky cua thanh vien dugc giri 
ve Cong ty dimg han va thanh vien the hien ro tan thanh hay kh6ng tan thanh voi nei 
dung can My y kiL. Nghi quyet loci nay c6 hieu luc va gia tri nhu nghi guy& dugc cac 
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thanh vien Hoi dgng quan tri th6ng qua tai mgt cugc hop dugc trieu tap va to chirc theo 
th'Ong le. Nghi quy& c6 the dugc thong qua bang each sir clang nhieu ban sao cua cang 
mgt van ban n6u m8i ban sao dO co it nhat mot chit ky caa thanh vien. 

13. ty quy'tn cho nguiri khac du hop ctia thanh vien 11(ii dimg quan tri 

Thanh vien Hgi dgng quail tri phai tham du day da cac cugc hop MI dong quail 
tri. Thanh vien Hgi dgng quail tri dugc ay quyen cho ngugi khac du hgp va bleu quy& 
neu dugc da so thanh vien Hgi dog quan tri chap thuan, va co quyen cham dirt viec 
ay quyen do. 

Viec thanh vien Hoi (fang quail tri dugc ay quyen hoac chain dirt viec ay quyen 
cho ngugi khac du hop va bleu quy& theo quy dinh ten day phai dugc lam bang van 
ban th6ng bao va ky giri cho Cong ty hoac theo hinh thirc khac do Figi dgng quail tri 
phe chuan. 

14. L4p bien ban hop WA dtIng quan tri 

Chu tich Hgi &rig quan tri co trach nhiem chuyen bien ban hop Elgi dong quan 
tri cho cac thanh vien va nhung bien ban dO se phai dugc xem nhu nhitng bang chirng 
xac thuc ve cong viec da dugc tin hinh trong cac cugc hop dO tit khi coy kien phan 
dgi ve not dung bien ban trong thOi han 10 ngay ke tit khi chuyen di. 

Cac cugc hop HEN dgng pan tri phai dugc ghi bien ban va CO the ghi am, ghi Ira 
luu gift dual hinh thirc dien to khac. Bien ban phai lap bang tieng Viet va CO the lap 
them bang tieng nuac ngoai, bao ggm cac not dung cha yeu sau day: 

a. Ten, clia chi tru sa chinh, ma so doanh nghi'ep; 

b. Thad gian, dia diem hop; 

c. Mac dich, chucrng trinh va not dung hop; 

d. Ho, ten tang thanh vien du hop hoac ngugi 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 thao Juan va bieu quy& tai cugc hop; 

f. TOm fat phat bieu y kien caa tang thanh vien du hop theo trinh to dien bien 
cua cugc hop; 

g. Ket qua bieu quy& trong dO ghi rg nhung thanh vien tan thanh, khong tan 
thanh va khong coy kien; 

h. Van a da dugc thong qua va ty le bieu quy& thong qua Wong irng; 

i. F19, ten, chit ky chu toa va nguari ghi bien ban, trir truing hop quy dinh tai 
khoan 14 Dieu nay. 

Chu toa, ngugi ghi bien ban va nhung ngueri ky ten trong bien ban phai chiu trach 
nhiem ve tinh trung thuc va chinh xac caa not dung bien ban hop Hgi dong quan tri. 

Bien ban hop Hgi dgng quan tri va tai lieu sir dung trong cugc hop phai dugc luu 
gifx tai tru sa chinh cua Cong ty. 

Bien ban lap bang tieng Viet va bang tieng nugc ngoai c6 hieu luc phap ly nhu 
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nhau. Truing hop c6 skr khac nhau v'e nOi dung gitra bien ban bang ti'Lg Vi0t va bang 
tikg nuac ngoai thi nOi dung trong bien ban bang ti6ng Viet dugc op dung. 

15. Truing hgp chu tga, nguai ghi bien ban tir chii ky bien ban hop nhung n6u 
&roc tat ca thanh vien khac cua HOi ding quan tri tham du hop kST va c6 day du nOi 
dung theo quy dinh tai cac di6'm a, b, c, d, e, f, g va h khoan 13 Dik nay thi bien ban 
nay c6 hi0u luc. 

16. Thong bao nghi quyet, quyet dinh ciia HOi ding quilt tri 

110i ding quan tri, Ting Giam dic, cac Phong, ban lien quan co trach nhi0m thi 
hanh Nghi guy& cua HOi ding quan tri. Nguai Phu trach quan tri C6ng ty co trach 
nhi0m giri Nghi quy6t 110i ding quan tri den cac thanh vien HOi ding quan tri, Ting 
Giam dic, cac Phong, ban lien quan. Nghi quy6t, quye't dinh cua HOi ding quan tri 
phai &roc ding 1)6 theo quy dinh cua phap luat v&‘ chirng khodn. 

Dieu 9. Cac tieu ban thuOc flOi ding quail till (nen co) 

1. HOi ding quan tri co th6 thanh lap tik ban trot thuc d6 phu trach v&' chinh 
sach phat tri6n, nhan su, luting thuang, ki6m toan nOi 13,0, quail 1ST rui ro. S6 luting 
thanh vien cua ti6u ban do HOi ding quan tri quyet dinh co tii thik IA 03 nguai bao 
gim thanh vien cua HOi ding quan tri va thanh vien ben ngoai. Cac thanh vien dOc lap 
110i ding quan tri/thanh vien HOi ding quan tri khong di'eu hanh nen chi6m da s6 trong 
tik ban va mot trong s6 cac thanh vien nay dugc b6 nhi0m lam Truing tik ban theo 
quy6t dinh cua HOi ding quan tri. Hog gong cua tik ban phai tuan dill theo quy dinh 
cua HOi ding quan tri. Nghi quy6t cua tik ban chi co hieu luc khi c6 da s6 thanh vien 
tham du va bik quy6t thong qua tai cac hop dm tiL ban. 

2. Vi0c thuc thi quyet dinh cua I-10i ding quan tri, hoac cua tik ban true thuOc 
1-10i ding quan tri phai phu hcop vii cac quy dinh pap luat hiL hanh va quy dinh tai 
DiL 10 cong ty, Quy ch6 nOi b0 ve quan tri cong ty. 

Dieu 10. Lisa chin, bi nhifin, mien nhqm Nguid phy trach quan tri Ging ty 

1. 110i ding quan tri b6 nhi0m it nhat 01 nguai lam phu trach quan tri cong ty 
a ho tri cong tac quan tri cong ty tai doanh nghi0p. Nguai phu trach quan tri ding ty 
co the kiem nhi0m lam Thu 14 cong ty theo quy dinh tai khoan 5 Dik 156 Lug 
Doanh nghi0p. 

2. Nguai phu trach quan tri cong ty khOng dugc ding thai lam vi0c cho ti chirc 
kiem town duoc chap than dang thuc hiL ki6m town cac bao coo tai chinh cua Cong ty. 

3. Ngtari phu trach quail tri cong ty c6 quy'en va nghla vu sau: 

Tu van HOi ding quail tri trong vi0c to chirc hop Dai hOi ding c6 Tong theo quy 
dinh va cac cong vi0c lien quan gicra Cong ty va c6 ding; 

Chan bi cac cueic hgp HOi ding quan tri, Ban ki6in soot va Dai hOi ding co 
dung theo yeu cau cua 110i ding quail tri hoac Ban ki6m soot; 

Tu van ve thu tic cua cac cuOc hop; 

Tham du cac cuOc hop; 
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Tu van thil tuc lap cac nghl guy& cua Hei Ong quan tri phU hap vai quy dinh 
cua phap luat; 

Cung cap cac thong tin tai chinh, ban sao bien ban hgp 1-1Oi dong quan tri va cac 
thong tin khac cho thanh vien Hoi dong quan tri va thanh vien Ban kiem soat; 

Giam sat va bao cao1-10i Ong quan tri ve hoat Ong cong be thong tin dm Cong ty; 

La dau mei lien lac vai cac ben c6 quyen lgi lien quan; 

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

Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le Cong ty. 

4. MiEn nhiem Ngugi phu trach quan tri cong ty. HOi dong quan tri c6 the mien 
nhiem Ngugi phu trach quan tri cong ty bat kST khi nao nhung khong trai vai cac quy 
dinh phap luat hien hanh ve lao Ong. 

5. Thong bao bo nhiem, mien nhiem Nguai phu trach quan tri C6ng ty dugc thuc 
hien theo quy dinh ve viec cong be thong tin theo quy dinh cua phap luAt chung Ichodn. 

CH1YONG IV 

BAN KIEM SOAT 

Di&I 11. Vai tro, quy'n va nghia vu cila Ban kiem soat, trach nhiOn cua thanh 
vien Ban kiem soat 

1. Quytn va nghia vu ciia Ban kiin soat 

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

a. De xuat, kien nghl Dai hei Ong co (long phe duyet danh sach to chirc kiem 
toan dugc chap thuAn thuc hien kiem toan Bao cao tai chinh cua Cong ty; guy& dinh 
to chirc kiem toan dugc chap thuan thuc hien kiem tra hoat Ong cua C6ng ty, bai mien 
kiem toan vien dugc chap thuan khi xet thay can thiet, va moi van de lien quan den sir 
rut lui hay bai nhiem cua cong ty kiem toan dOc lap; 

b. Chiu trach nhiem truck co Ong ve hoat Ong giam sat cda minh; 

c. Giam sat tinh hinh tai chinh cua C6ng ty, viec tuan thu phap luat trong hoat 
Ong oh thanh vien HEN Ong quart tri, Tong giam doe, Ngtrgi quanbi khac; 

d. Darn bao phi hop hoat Ong voillei Ong quan tri, Tong giam dee va ce Ong; 
e. Trugng hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le C6ng 

ty cua thanh vien I-10i Ong quan tri, Tong giam dee va Ngtrad dieu hanh khac cua 
Cong ty, Ban kiem soat phai thong bao bang van ban cho I-10i Ong quan tri trong thed 
han 48 gig, yeu cAu ngtrgi c6 hanh vi vi pham cham dirt vi pham va co giai phap khac 
phtic hau qua; 

f. Xay dung Quy the hog Ong caa Ban kiem soat va trinh Dai hei Ong co 
Ong thong qua; 

ct 
ct 
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g. Ban kiem soft chiu trach nhiem bao cao tai Dai hei deng .  co &Mg theo quy 

Binh cua phap luat; 

h. Thao Juan vii kiem toan vien dee lap ve tinh chat va pham vi kiem toan 
truac khi bat dau viec kiem toan; 

i. Xin y  kin tu van chuyen nghiep dee lap hoac tu van ve phap 17 va dam bao 
su tham gia cua nhang chuyen gia ben ngoai Cong ty vai kinh nghiem trinh de chuyen 
mon phi hgp vao dog viec cua Cong ty neu thay can thiet; 

j. Kiem tra cac bao cao tai chinh hang nam, sau thang va hang quS,  truac khi de 

trinh Hei deng quail tri; 

k. Thao Juan ve nhang van de kilo khan \Ta ten tai phat hien tir cac ket qua kiem 
toan gitra Ic.ST hoac cuei kST cfmg nhu m9i van de ma kiem toan vien dec lap mu& ban bac; 

1. Xem xet thu quan ly cua kiem toan vien doe lap va 3'7 kin phan hoi cila ban 

quan ly cong ty; 

m. Xem xet bao cao cua cong ty ve cac he thong kiem soft nei be truac khi 1-191 
ding quan tri chap thuan; 

n. Xem xet nhang ket qua dieu tra not be va y kien phan hoi dm ban quan 1ST; 

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

2. Tract' nhiem cfia thanh vien Ban kiem soft 

a. Tuan thu dung phap luat, DiL le Cong ty, nghi guy& Dai hei &mg co &Ong 
va dao dire nghe nghiep trong thuc hien quyen va nglifa vu duqc giao. 

b. Thuc hien quyen va nghia vu duqc giao met each trung thuc, can trong, tot 

nhat nham bao dam lqi ich hqp phap toi da cua Cong ty. 

c. Trung thanh vai lqi ich cua Cong ty va co d8ng; khong lam dung dia vi, chic 
vu va sir dung th6ng tin, bi quyet, co. hei kinh doanh, tai san khac cua Cong ty de tu lqi 
hoac phuc vu lqi ich cua to chic, ca nhan khac. 

d. Truemg hop vi pham quy dinh tai cac khoan a, b, c Khoan 2, DiL nay ma 
gay thiet hai cho Cong ty hoac ngued khac thi thanh vien Ban kiem soft phai chiu trach 
nhiem ca nhan hoac lien doi bei thuemg thiet hai do. Thu nhap va lqi ich khac ma 
thanh vien Ban kiem soft co dugc do vi pham phai hoan tra cho Cong ty. 

e. Truong hop phat hien co thanh vien Ban kiem soft vi pham trong thuc hien 
quyen va nghia vu duet giao thi phai thong bao bang van ban den Ban kiem soft, yeu 
cL nguai CO hanh vi vi pham chain dirt hanh vi vi pham va khac pluic hau qua. 

Ditu 12. Nhiem 14, s6 lucyng, than') phi'', co .  can thinh vien Ban kiem soft 

1. Nhiem 14, so luvng, thanh phAn, co' au thinh vien Ban Kiem soft 

a. Ban kiem soft co 03 thanh vien, nhiem kS ,  cua thanh vien Ban kiem soft 
kh6ng qua 5 nam va thanh vien Ban kiem soft of) the &me bau lai vai se nhiem kST 
khong han the. 
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b. Thanh vien Ban kiEm soat khong nhAt thiEt phai la c6 dong cua Cong ty. 

c. Ban kiEm soat phai CO horn mot nua s6 thanh vien thtrong trit a ViEt Nam. 

d. Truang hap thanh vien Ban kiEm soat .co ding th6i diEm kEt thuc nhi6m ky 
ma thanh vien Ban kiEm soat nhiEm ky m6i .chua duac bau thi thanh vien Ban kiEm 
soat da hEt nhiEm kj,  van tip tic thuc hiEn quyEn va nghia vu cho dEn khi thanh vien 
Ban kiEm soat nhiEm ky mai dugc bau va nhan nhiEm vu 

2. Tien chuAn va dieu kiEn cua thanh vien Ban Kiem soat 

a. Thanh vien Ban kiEm soat phai dap ang cac tieu chuan va diEu kin sau day: 

Kh6ng thu6c de)i tugng 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, kE toan, kiEm 
toan, luat, quart tri kinh doanh hoac chuyen nganh phu hap vai hoat d6ng kinh 
doanh cua Cong ty; 

Khong phai la nguai c6 quan he gia Binh cua thanh via H6i d6ng quan tri, Tang 
Giam d6c va nguai quart ly khac; 

Khong phai la nguai quail ly Cong ty, kh6ng nhat thi& phai la c6 dong hoac 
nguai lao d6ng cua C6ng ty, trir tru6ng hap DiEu lE Cong ty co quy dinh khac; 

Khong dugc lam viEc trong b6 phan kE toan, tai chinh cua Cong ty; 

Khong dugc la thanh vien hay nhan vien cua t6 chirc kiEm toan dugc chap thuan 
thuc hiEn kiEm toan cac bao cao tai chinh cua Cong ty trong 03 norm lien tru6c d6; 

Tieu chuan va diEu kin khac theo quy dinh khac cua phap luat va DiEu lE C8ng ty. 

b. Ngodi cac tieu chuan, diEu kin quy dinh tai diEm a khoan nay, thanh vien 
Ban kiEm soat khong dugc la nguai co quan hE gia. dinh cua nguai quail ly doanh 
nghiEp cua C6ng ty va cong ty me; nguai dal din phan von cua Cong ty, ngtr6i dai 
din phan von nha nu& tai cong ty me va tai Cong ty. 

3. DE cit., ti.ng cir thanh vien Ban kiEm suit 

a. Co (Ring hoac nham c6 Tong quy dinh tai diEm a Khoan 2 DiEu 11 cua DiEu 
lE Ong ty c6 quyEn to irng cir hoac de ca nguai khac lam img vien a Do h6i d6ng c6 
&mg bau lam thanh vien Ban kiEm sat theo quy dinh tai khoan 2 DiEu 37 dm DiEu lE 
Cong ty. 

b. Tru6ng hgp s6 ltrgng cac ang vien Ban kiEm soat thong qua dE cu va irng cu 
van khong du s6 lugng can thiEt, Ban kiEm soat duang nhiEm co thE giai thiEu them 

irng vien hoac to chirc de cir theo mot ca chE do COng ty quy dinh. Vic Ban kiEm soat 
duang nhiEm giai thiEu them irng vien phai dtrgc cong b6 r8 rang truac khi Dai hoi 
dEng c6 dong biEu quyet bau thanh vien Ban kiEm soat theo quy dinh cua phap luat 

4. Cach thin bAu thanh vien Ban KiEm soat 

a. ViEc bat', mien nhiEm, bai nhiEm thanh vien Ban kiEm soat thu6c tham 
quyen cua Dal hot dong co dong. 

SUal  

i  NG T' 

PHA 
PRAT T 
TH! Vi 
NG NGh 

NG 0) 

25/33 



b. Viec bieu quy& bau thanh vien Ban kiem soat phai thirc hien theo phirang 
thirc bau din phieu, theo do in& co (long c6 ding se; phieu bieu quy6t ttrong dng vai 
ding s6 c6 phAn s& him nhan Arai s6 thanh vien dirge bAu dm Ban kiem soar va co dong 
c6 quyen din het hoac met phan tong s6 phi6u bau cua minh cho mot hoac mot se Ung 
cir vien. Ngiroi thing cir thanh vien Ban kiem soat duoc xac dinh theo se phieu bau 
tinh tix cao xueng thap, bat dau to ung cu vien c6 se phieu bau cao nhat cho den khi du 
se thanh vien quy dinh tai Dieu le C6ng ty. Tnr&ng hop c6 tir 02 Ung cu vien tr& len 
dat ding se phieu bau nhu nhau cho thanh vien cuei cling cila Ban kiem soat thi se tien 
hanh bau lai trong se cac irng cu vien c6 s6 phieu ban ngang nhau hoac lua chon theo 
lieu chi quy dinh tai quy the bau cu hoac Dieu le Cong ty. 

5. Cac truo'ng hop man nhiem, bai nhiem thanh vien Ban Kam soat 

a. Dai hOi ding co citing mien nhiem thanh vial Ban kiem soat trong tru&ng 
hop sau day: 

Khong con du tieu chuan va dieu kien lam thanh vien Ban kiem soat theo quy 
dinh tai Dieu 169 dia. Lust Doanh nghiep; 

Co don tir chirc va duot chap thuan; 

TnrOng hop khac do Dieu le C6ng ty quy dinh. 

b. Dai lied ding co &mg bai nhiem thanh via Ban kiem soat trong truOng hop 
sau day: 

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

Khong thuc hien quyen va nghia vu cua minh trong 06 thang lien tuc, trim truemg 
hop bat kha khang; 

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

True:mg hop khac theo nghi quy& Dai hOi ding ce don. 

Tnrong hop khac do Dieu le C6ng ty quy dinh. 

6. Thong bao ye bail, man nhiem, bai nhiem thanh vien Ban Kiem soat 

Triremg hop da xac dinh dirge Ung cu vien Ban kiem soat, Cong ty phai cong be 
thong tin lien quan den cac frng cu vien thi thieu 10 ngay fru& ngay khai mac hop Dai 
NI ding co dong tren trang thong tin dien tir cua Cong ty de co &mg co the tim hiL 
ve cac frng cir vien nay tnroc khi 1)6 phieu, Ung cu vien Ban kiem soat phai c6 cam lc'et 
bang van ban ve tinh trung thuc, chinh xac cua cac thong tin ca nhan &roc ding be va 
phai cam ket thuc hien nhiem vu met cach trung thuc, can trong va vi loi ich cao nhat 
dm ding ty neu dirge ban lam thanh vien Ban kiem soar. Thong tin lien quan den irng 
cir vien Ban kiem soat dunv ding be bao 

HQ ten, ngay, thang, nam sinh; 

Trinh de chuyen mon; 

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

- 	Lqi ich c6 lien quan tai Cong ty va cac ben c6 lien quan cua Cong ty; 

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

- 	C8ng ty phai c6 trach nhiem ding ba thong tin ve cac cong ty ma img cu vien 
dang nam gift cac chirc danh quan ly va cac lqi ich co lien quan tai C6ng ty cua 
img cu vien Ban kidm soat (ndu co). 

Viec thong bao ve lcdt qua bau, mien nhiem, bai nhiem thanh vien Ban kidm soat 
dux hien theo cac quy dinh huong dan ve cong bti thong tin 

7. Tan twang va quytn Inti khic ciia thanh vien Ban ki'e'm snit 

Trait lye/rig, thu lao, thuang va Igi ich khac cua thanh vien Ban kidm soat dugc 
thuc hien theo quy dinh sau day: 

a. Thanh vien Ban kidm soat duoc tra tin lucmg, thit lao, thuang va lqi ich 
khac theo quydt dinh cua Dai hOi clang ca &mg. Dai hOi dang co eking quydt dinh tang 
mire tin ltrang, thu lao, thuang, lqi ich khac va ngan sach hog dOng hang nam cita 
Ban kidm soat. 

b. Thanh vien Ban kidm soat dugc thanh toan chi phi an, a, di lai, chi phi sir 
dung dish vu tu van d6c lap vai mac hop 15/. Tang mire thit lao va chi phi nay kitting 
vuot qua tang ngan sach hoat Ong hang nam caa Ban kidm soat da dugc Dai hOi (tang 
co dong chip thuan, tra tnrang hop Dai hOi clang ca (long c6 quydt dinh khac. 

c. Tidn luang va chi phi hog dOng caa Ban kidm soat dugc tinh vao chi phi 
kinh doanh cua Cong ty theo quy dinh cua phap luat vd thud thu nhap doanh nghiep, 
quy dinh khac cua phap lug c6 lien quan va phai dugc lap thanh mire rieng trong bao 
cap tai chinh hang ram caa Cong ty. 

Ditu 13. T(ing Giam d6c 

1. Vai tro, trach nhi?m, quytn va ngleia IT cua TIong Giam dOc 

a. Tang giam dac la ngtrai didu hanh cong viec kinh doanh hang ngay cua Cong 
ty; chiu sir giam sat dm HOi dang quail tri; chiu trach nhiem tnroc HOi dang quan tri 
va truac phap lug ye viec thuc hien quydn, nghia v9 dugc giao. 

b. Tang giam dOc CO nhting quy6n han va trach nhiem sau: 

Thuc hien cac nghi quyet cua HOi clang quan tri va Dai hOi dang co clang, kd 
hoach kinh doanh va lcd hoach eau tu cua C6ng ty da &roc HOi clang quan tri va 
Dai hOi &mg ca (long th6ng qua; 

Quydt dinh cac van de thuoc tham quyen caa minh theo sr phan cap dm Cong ty 
trong cac quy chd quail 1S,  not 1)0 do HOi dang quan tri ban hanh, bao g6m viec 
thay mat cong ty 14 kdt cac hop clang tai chinh va thucmg mai, to chirc va dieu 
hanh hoat dOng san xuat kinh doanh thuang nhat cua Cong ty theo nhang thong 
le quail ly tot nhat. Doi voi cac hop clang giao dich can phai c6 sir phe chuan, 
quydt dinh cua flOi dang quan tri va Dai hOi clang ca d8ng nhu quy dinh tai Dieu 
re Cong ty va phap luat, thi Tang Giam deic chi dugc phdp 14 lcdt khi da c6 nghi 
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quyet, guy& dinh cua H6i dong quan tri, Dai hOi d6ng c6 dong phe chuAn hay 
quyet dinh cac hgp cfong, giao dich nay; 

Kier' nghi s6 lugng va cac loai Nguai quan ly ma ding ty can thue de HOi d6ng 
quan tri 136 nhiem hoac mien nhiem khi can thiet theo cac quy the quan 17n6i b0 
cua Cong ty do HOi d6ng quan tri ban hanh nhAm ap dung cac boat dOng ding 
nhu cac ca cAu quan 17.t6t do H6i d6ng quan tri de xuAt, va to van de HOi clOng 
quan tri guy& dinh mire luang, thu lao, cac lgi ich va cac dieu khoan khac cua 
hgp dong lao d6ng cua Ngtrai quan VT; 

Trir khi dugc H6i d6ng quan tri phan cap va quy dinh khac di trong cac quy the 
n6i b0, xay dung va trinh H6i d6ng quan tri th6ng qua s6 lugng nguai lao d6ng, 
mire luang, trq cap, lgi ich; b6 nhiem, mien nhiem d6i \Ted cac chirc danh quan 17 
tir cap Truing Phong, ban Cong ty, nguai dimg dAu cac dan vi true thu6c Cong 
ty (sau khi dugc H6i d6ng quan tri chAp thulan) va cac dieu khoan UAL lien quan 
den hgp d6ng lao d6ng cua ho; true tiep b6 nhiem, mien nhiem chirc danh Ph6 
Phong, ban Cong ty, Ke toan truang cac dan vi true thu6c Cong ty ten ca sa 
dinh bien can b6 quan 1T dugc H6i d6ng quail tri phe duyet; 

Vao ngay 31 thang 10 hang 'Am, T6ng giam d6c phai trinh H6i d6ng quan tri phe 
chuAn ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ca sa dap 
ung cac yeu cau cna ngan sach phu hgp ding nhu ke hoach tai chinh nam nam. 

Thuc thi ke hoach kinh doanh hang nam dugc H6i d6ng quan tri th6ng qua; 

De xuAt nhung bien phap nang cao hog d6ng va quail 11 cua Cong ty; 

ChuAn bi cac ban du toan dai han, hang nam va hang thang cua Cong ty (sau day 
goi la ban du toan) phut v11 hog d6ng quan 13i dai han, hang nam va hang thang 
cua Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao g6m ca ban 
can d6i ke toan, bao cao host d6ng san xuAt kinh doanh va bao cao luu chuyen 
tien to du kien) cho tong nam tai chinh se phai dugc trinh de H6i ding quan tri 
thong qua va phai bao g6m nhang th6ng tin quy dinh tai cac quy the cua C6ng ty. 

Thuc hien tat ca cac hoac dong khac theo quy dinh dm Dieu le Cling ty va cac 
quy the cua Cong ty, cac nght guy& va guy& dinh cua H6i dtmg quan tri, hgp 
d6ng lao Ong cua T6ng giam d6c va phap luAt. 

2. 136 nhi?m, mien nhqm, kT hgp dong, chAm dirt hgp dtmg doi veri Tiing 
Giam din 

a. Nhiem kST, tieu chuAn va dieu kien cua Ping Giam d6c 

Nhiem lcS/ caa T6ng giam d6c khong qua 05 nam; c6 the dugc b6 nhiem lai vai 
s6 nhiem IcS7lchong han che. 

T6ng giam d6c phai dap img cac lieu chu'An, dieu kien sau day: 

Khong thuOc doi tuvng quy dinh tai khoan 2 Dieu 17 dm Lust Doanh nghi0; 
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Khong dugc la nguai co quan he gia dinh caa nguai quan 13'7 doanh nghiap, Kiem 
soat vien caa Cong ty va cong ty me; nguai dai din phan van nha nuac, nguai 
dai din phan van caa doanh nghiap tai Cong ty va cong ty me; 

Co trinh da chuyen m6n, kinh nghiam trong quan tri kinh doanh cua C6ng ty. 

b. Bo nhiam. Hai ding quan tri se ba nhiam mat thanh vien trong Hai ding 
quail tri hoac thue mat nguai khdc lam Tang giam dac. 

c. Mien nhiam. Hai ding quan tri co the mien nhiam Tang Om dew khi co tir 
hai phan ba thanh vien Hai ding quail tri tra len bieu guy& tan thanh (trong twang 
hgp nay khang tinh bieu quy& dm Tang giam dac) va ba nhiam mat Tang giam dac 
mai thay the vai tS,  le bieu guy& tan thanh tuong tv. Tang Om d6c bi mien nhiam c6 
quyen phan doi viec mien nhiam nay tai Dai hai ding ca clang tiep theo gan nhAt. 

d. Cong bo thong tin ve viac ba nhiem, flan nhiam Tang giam dac dugc thuc 
hien theo quy dinh phap luat Chang khoan va thi truing chang khoan. 

e. Hai ding quan tri se 14,  hap ding lao Ong vai Tang Giam dac quy dinh mac 
luong, tha lao, lqi ich va cac dieu khoan khac lien quan den viac tuyen dung. Thong 
tin ve mac luong, trq cap, quyen loi dm Tang giam dac phai dugc bao cao trong Dai 
hai ding ca (tong thuang nien va dugc neu trong bao cao thuang nien caa Cong ty. 

CHVONG V 

CAC HOAT HANG KHAC 

Di&I 14. Pht■i hop hoot Ong girraOi ding quail tri, Ban kiem suit va Tiing 
Giam d'Ac 

1. Hop dinh Ick Oita HOI ding quan tri, Ban ki4m soat, Ttong Giam dic 

Cuac hop Hai ding quan tri theo dinh kS/ quy dinh tai Quy the nay do Chu tich 
Hai ding quan tri chuAn bi not dung va cha tri; cac Kiem soat vien, Tang giam dac 
dugc mai du hop theo quy dinh. Khi thay can thiet, Hai ding quan tri c6 the mai Pho 
Tang giam ilk Ka toan truing, Truemg ph6ng, ban chuyen mon Cong ty va cac thanh 
phan khac du hop. Tang giam dac chua'n bi cac not dung bao cao theo trach nhiam va 
thAm quyen, thao luan theo chucmg trinh hop dia. Hai ding quan tri. 

Cuac hop theo dinh kS/ dm Hai ding quan tri de kiem diem viac thuc hien ke 
hoach san xuAt kinh doanh quy hoac nam va kat qua time hien cac nghi quyet, guy& 
dinh, cac An de uS,  quyen khac dm Hai ding quan tri doi vii Tang giam (lac. Thanh 
vien Ban Kiem soat co quyen du cac cuac hop Hai ding quan tri; co quyen thao luan, 
pilaf bieu 3'T kien nhung kh6ng dugc quyen bieu quyet. Khi thuc hien quyen va nhiam 
vu cua minh, Ban Kiem soat khong dugc can tra hoat clang binh thuang dm Hai ding 
quan tri. 

Cuac hop gifra Hai ding quan tri, Ban kiem soat, Tang giam deic dugc ghi Bien 
ban. Nghi guy& va Bien ban oh Hai ding quan tri dugc gai tai Tang giam (Ric va 
Ban kiem soat. 

cop 
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2. H6i &Ong quan tri c6 trach nhiem thong bao cac nghi guy& cua Hei dong 
quan tri cho Ban kiem soat. 

3. NL Ban kiem soat c6 ly do tin tu&ng rang cac thanh vien Hei ding quan tri 
hoac b0 may quan ly, dieu hanh Cong ty vi pham nghiem trvng cac nghia vu cua h9 
theo quy dinh cua Phap luat hoac DiL le Cong ty hoac Hei d6ng quan tri hanh dong 
hoac coy dinh hanh d6ng ngoai pham vi quyen han cua minh thi Ban kiem soat de 
nghi Hei dong quan tri h9p de giai quyet, khac phuc. Neu HOi d6ng quan tri kh6ng t6 
chirc hop de giai quyet hoac khac phuc thi Ban kiem soat yeu cau trieu tap hop Dai hOi 
dong c6 dong bat thuang theo quy dinh cua phap luat va Dieu le Cong ty. 

4. T6ng giam doc c6 the a nghi Chit tich Hei dong quan tri trieu tap hop Hei 
d6ng quart tri de kip th6i giai quy6t nhitng van de can thiet cua Cong ty. 

5. Bao cao cua Tong giam doc v6i Hei dong quan tri va Ban kiem soat. 

Bao cao thuc tham quyen phe duyet cua HOi dong quan tri: 

Du thao Ice hoach san xuat kinh doanh va ice hoach dau tu nam sau giri Hei d6ng 
quan tri tru6c ngay 31/10 dm nam tru6c. 

Bao cao thuc hien Ice hoach san xuat kinh doanh va bao cao tai chinh cua nam 
truac giri Hei d6ng quart tri trtrac ngay 31/01 oh nam sau. 

Bao cao ding tac dau tu cac du an thuc tham quyen cua H6i d6ng quail tri, Dai 
hei &Ong c6 dong. 

Nhttng van de thuOc tham quyen phe duyet, viec thuc hien quyet dinh cua Hei 
d6ng quan tri, Dai hei dong c6 (long theo quy dinh tai DiL le Cling ty. 

6. Cac van de T6ng Giam doc phai bao cao, cung cap thong tin cho Hei ding 
quail tri, Ban kiem soat: 

Quyet dinh dau to thu6c tham quyen quy& dinh cua T6ng Giam doc ve dau tu du an. 

Cac th6ng tin thuc tham quyen Tling giant doc ding b6 tren trang thong tin dien 
to cua Cong ty hoac cling b6 theo quy dinh cua UY ban chung khoan nha mr6c. 

Bao cao cua T6ng Giant doc voi Hei dong quan tri ve viec thuc hien nhiem vu va 
quyen han dugc giao. 

Kiem diem viec thuc hien nghi guy& va cac van de Ay quyen khac cua Hei d6ng 
quan tri d6i vai Tong giam doc. 

Bao cao len HOi d6ng quan tri va cac c6 dong: Tong giant doc chiu trach nhiem 
truac H6i d6ng quan tri va Dai hoi d6ng c6 (tong ve viec thuc hien nhiem vu va 
quyen han dugc giao va phai bao cao cac co. quan nay khi dugc yeu cau ve viec 
thuc hien nhiem vu va quyen han dugc giao. 

Cac quy dinh quan ly nOi 1)0 do Ping giam doc ban hanh theo tham quyen. 

7. Phi hop hoat dong kiem soat, dieu hanh, giam sat gift cac thanh vien H6i 
d6ng quan tri, cac thanh vien Ban kiem soat va Tong Giam d6c. 
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Viec giam sat va chi dao cua HOi deng quan tri: Chu tich HOi deng quan tri va 
cac thanh vien HOi deng quan tri can dr chirc nang, nhiem vv, quyen han theo 
quy dinh tai Dieu le Cong ty giam sat hoac chi dao cac hoat dOng ai vai b0 may 
dieu hanh cua C6ng ty. NOi dung giam sat, chi dao la xem xet cac thong tin, tai 
lieu, tinh hinh tai chinh, ket qua thvc hien Nghi quyet, Quyet dinh cua HOi deng 
quan tri hoac Dai hOi deng c6 dong de coy kien trong cuOc hop dm bo may dieu 
hanh C6ng ty. 

Viec Om sat dia. Ban kiem soat: Twang Ban kiem soat va cac Kiem soat vien 
can eft nhiem vv, quyen han duo.c quy dinh tai Dieu le cong ty giam sat cong tac 
quan ly cda HOi dOng quan tri va b0 may dieu hanh C6ng ty. NOi dung giam sat 
la xem xet, tham dinh bao cao thvc hien ke hoach san xuat kinh doanh, bao cao 
tai chinh dinh ky quy, 6 thang, nam; kiem tra tinh hop ly, hop phap, trung thvc 
cua tai lieu, cluing tir so sach ke toan de c6 y kien trong cuOc hop do HOi dOng 
quan tri hoac Teng Giam doc to chirc hoac ket luan trong bao cao tham dinh hang 
quy, hang nam. 

TOng Giam dee va Nguoi quan ly khac cua C6ng ty phai c6 trach nhiem cung 
cap day du, chinh xac, kip tiled bao cao, tai lieu theo you cau HO ding quan tri 
va Ban kiem soat theo quy dinh phap luat va Dieu 14 cong ty, 

- Viec giam sat va chi dao cda HOi deng quan tri, giam sat dm Ban kiem soat 
khong duce lam anh huong den cac hoat dOng san xuat kinh doanh hang ngay 
cua Cong ty. 

Dieu 15. Quy dinh ve danh gia hang nam doi veri hog ding khen thuiing va ky 
1114 doi vai thinh vien Hii ding quail tri, thanh vien Ban kiem soat, Tang Clam 
dac va cac nguoi dieu hanh doanh nghiep khfic. 

1. Tieu chi danh gia hoat dOng cua HOi deng quan tri: danh gia lc& qua thvc 
hien mvc tieu hoat &Ong SXKD caa Cong ty tren co .  sa cac chi tieu kinh t6; kinh doanh 
co lai; bao town va pith trien von dau tu; t6i da hod lqi nhuan; phat trien hoat dOng san 
xuat kinh doanh; dOng gOp cho ngan sach Nha nuoc; bao dam quyen lqi tOi uu cua c6 
(Ring; thu nhap cna nguOi lao Ong; dam bao Iqi ich cua Ichach hang theo ice hoach san 
xuat kinh doanh. 

2. Tieu chi danh gia hoat dOng cua thanh vien HOi &Ong quan tri: Tren co sa 
nhiem vv, quyen han cna Chu tich va cac thanh vien HOi dOng quan tri quy dinh cu the 
tai Dieu le Cong ty va van ban phan cong nhiem vv thanh vien HOi dOng quan tri. 

Dinh ky gicra nam va cuoi nam tai chinh, HOi deng quan tri hop danh gia ket qua 
thvc hien mvc tieu hog dOng san xuat kinh doanh caa COng ty, ket qua thvc hien cac 
chi tieu kinh to theo ke hoach da phe duyet, phan tich nhan to anh huong den ket qua 
hoat dOng san xuat kinh doanh. Danh gia ket qua thvc hien nhiem vu cila Chu tich va 
cac thanh vien HOi deng quan tri tren ca sa nhiem vv duoc phan cong cua timg thanh 
vien. Danh gia ket qua to chirc thvc hien ice hoach san xuat kinh doanh, cac Nghi 
quyet, Quyet dinh caa HOi dOng quan tri dei vai TOng Giam dee va b0 may dieu hanh 
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Cong ty. 

3. Tien chi danh gia hog dOng dm Ban kiSm .soat: Tren co ser nhiem vu, quySn 
hs.n cua Ban kiem soat quy dinh tai Lust Doanh nghiep va DiL le cong ty. 

Tieu chi danh gia hoat d6ng cua Kiem soat vial Ban kiSm soat: Tren co ser nhiem 
vu, quySn han ctia Kiem soat vien quy dinh cu the tai van ban phan cong nhiem vu 
thanh vien Ban kiem soat. 

Dinh ky giira nam va cu6i nam tai chinh, Ban kiem soat hop danh gia Vet qua 
thgc hien chirc nang, nhiem vu dia. Ban kiem soat va nhiem vg cua KiSm soat vien 
Ban kiem soat. Danh gia, tham dinh kSt qua kiem tra, giam sat cac hog Ong cua H6i 
d6ng quan tri, T6ng Giam d6c va b6 may dien hanh Cong ty. 

4. Tieu chi danh gia hoat d6ng cua T6ng Giam d6c, Ph6 T6ng giam d6c: Ket 
qua thuc hien cac chi tieu kinh to trong ky ke hoach hoac cac chi tieu kinh to neu trong 
guy& dinh cua HOi d6ng quart tri vai Vet qua san xuat kinh doanh thgc 

Dinh ky giira nam va cu6i nam tai chinh, T6ng giam d6c hop danh gia Vet qua 
thgc hien kS hoach san xuat kinh doanh, cac Nghi quyet, Quyet dinh cua 110i ding 
quan tri d6i vai T6ng giam d6c, Pho T6ng giam d6c va b6 may diet' hanh Cong ty; 
phan tich nhan t6 anh huong den kSt qua hog &Ong san xuat kinh doanh cua cong ty. 

5. Khen thuang. 

Ket thiic nam tai chinh, sau khi c6 s6 lieu kiem toan, neu cong ty hoan thanh ke 
hoach san xuat kinh doanh, cac chi tieu kinh te , thgc hien day dit cac nghia vu n6p 
thus, thi thanh vien H6i d6ng quan tri, KiSm soat vien Ban kiSm soat, T6ng giam d6c 
dugc khen thuang bang hien vat hoac gia tri bang tin theo quy dinh tai Quy the quan 
ly tai chinh cua cong ty. TiL thuang dugc trich tir quy khen thuang cua Cong ty. Neu 
khong hoan thanh ke hoach san xuat kinh doanh, cac chi tieu kinh to thi thanh vien H6i 
d6ng quan tri, Ban kiSm soat, T6ng giam d6c dugc huemg mire lucrng, thu lao thap 
hon, tucmg img vai ty le hoan thanh cac chi tieu kinh to trong nam. 

6. KY luat. 

Thanh vien H6i d6ng quan tri, Kiem scat vien Ban kiem soat neu vi pham quy 
dinh tai Dien 165, DiL 173 Lust Doanh nghiep thi H6i d6ng quan tri hoac Ban kiem 
soat xem xet trinh Dai h6i d6ng c6 dong mien nhiem, bai nhiem chirc vu den vai thanh 
vien vi pham theo quy dinh cua phap luat va Dieu le C6ng ty. 

Neu thanh vien H6i d6ng quan tri vi pham quy dinh tai DiSu 165 Lug Doanh 
nghiep hoac DiL le C6ng ty hoac khong hoan thanh chic trach nhiem vu dugc giao 
ma chua den mix mien nhiem, bai nhiem thi H6i dting quan tri hop xet, ky luat khiin 
trach va thong bao cho doanh nghiep c6 v6n gop cga. Cong ty neu thanh vien H6i d6ng 
quan tri bi ky luat la ngtred dai dien quan 1.Y phan v6n gop C6ng ty tai doanh nghiep 
do. 

NL Kiem soat vien Ban kiSm soat vi pham quy dinh tai DiL 173 Luat Doanh 
nghiep hoac khong hoan thanh chirc trach nhiem vu dugc giao ma chua den mire mien 
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nhi8m, bai nhiem thi Ban kiem soat hop xet ky luat khien trach va thong bao vai doanh 
nghilep c6 von gop tai C6ng ty ma Kiem soat vi8n Ban kiem soat bi 1CY luat ld ngueri 
dai din quan157phAn van g6p tai Cong ty cua doanh nghi8p do. 

Neu Tong giam dac vi pham nghiem tr9ng Dieu 18 Cong ty va cac quy dinh phap 
luat thi HOi clang quan tri xem xet mien nhi8m, bai nhi8'm theo quy dinh cua phap luat 
va Dieu 18 Cong ty. Neu vi pham quy dinh chua den mire mien nhi8m, bai nhi8ni thi 
HOi dang quan tri h9p, xem xet ky luat Ichien trach. 

Dai voi can ba tir cap Ph6 Tang giam dac cong ty tr& xu6ng n6u vi pham ky luat 
lao dOng thi Tang giam dac s8 xem xet xfr ly theo quy dinh cua B6 luat lao dOng va 
NOi quy lao dOng cua C6ng ty. 

Dieu 16. Hi§u ltrc thi hanh 

1. Quy the nOi 1)0 ve quan tri Cling ty bao gom 5 Chuang va 16 Dieu, duqc Dai 
hai clang ca dong Cong ty nhat tri thong qua ngdy 03 thang 5 nam 2021. 

2. Quy the nay ld quy the quan tri chinh thirc cua C6ng ty. Quy the nay c6 hi8u 
luc ap dung ke tir ngay duqc thong qua./. 

TM. HOI HONG QUAN TRI 
CHU TICH 

CONG TY 0 
1- 	'A 

r.,:y CO PHAN , 
7  Dial TUPHAT TRIEN 
2 	Do TH! VA 
0  KHU GONG NRIIEP 

'14 SON:: 
4, 7.. 
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