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TONG CONG TY SONG DA 
CONG TY CP DAU TU.  PHAT TRIEN 

DO THI VA KCN SONG DA 

S6: 01 /QD-CT-HDQT  

CQNG HOA XA HQI CHU NGHIA VICT NAM 
Dec Iap  -  Ty do  -  Hanh phtic 

Ha N'Oi, ngay 04 thong 5 nam 2021 

QUYET DINH 
Ve yiec Phe duyet va ban hanh Quy the hog Ong 

cua Hei dong quail tri quail tri Cong ty. 

HQI BONG QUAN TRI CONG TY CO PHAN DAU PHAT TRIEN 
DO THI VA KHU CONG NGHItP SONG DA 

Can cu Lug Doanh nghiep so 59/2020/QH14 ngdy 17/6/2020 dm Qu6c hOi nu& 
COng h6a Xa hOi Chu nghia Viet Nam va cac van ban huong don thi hanh; 

Can cir Luat ChUng khoan ngay 26 thong 11 nam 2019; 

Can cir Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 cila Chinh phu quy dinh 
chi tilt thi hanh mot s6 dieu c6a Lust Chimg khoan; 

Can cir Thong tu so 116/2020/TT-BTC ngay 31/12/2020 dm BO TAi chinh hung 
don mot s6 dieu ve quan tri cong ty ap dung d6i vai cong ty dai chung tai Nghi dinh s6 
155/2020/ND-CP ngay 31/12/2020 cita Chinh phu quy dinh chi tilt thi hanh mot s6 
dieu cua Lug Chung khoan; 

Can cir Dieu le Cong ty co phan Dau tu phat trier' D6 thi va Khu cong nghiep 
Song DA (SUDICO); 

Can cir Nghi guy& Dg hOi dong c6 dong s6 01/NQ-CT-DHDCD2021 ngay 
03/5/2021 phien hop Dg hOi dong c6 dong throng nien 2021cita Cong ty, 

QUYET DINH: 

Dieu 1. Phe duyet va ban hanh "Quy the hog dOng cua HOi d6ng quan tri cong 
ty cua Cong ty co phan Dau tu phat trien D6 thi va Khu cong nghiep S6ng DA". 

(Co quy the chi till kern theo) 

Dieu 2. Quyet dinh nay nay c6 hieu luc ke to ngAy 147. 

Dieu 3. Cac Ong/BA: Thanh vien HOi dong quart tri, Thanh vien Ban kiem soot, 
Tong giam d6c, Ph6 T6ng giam d6c, Ke toan truong, Truong cac Phong/Ban SUDICO, 
Giant d6c cac don vi true thuOc, Nguad dai dien phan von cua Cong ty tai cac Cong ty 
co phan c6 von g6p, Cac don vi va ca nhan lien quan can cir Quyet dinh thuc hien. 

Noi nhOn: 
- Nhu diet' 3; 
- TV HDQT, BKS Cty; 
- Dang fly, CD, DTN Cty; 
- Luu: VT, VP HDQT.  / 
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TONG CONG TY SONG DA 	CONG HOA XA. HOI CHU NGHIA VIET NAM 
CONG TY CO PHAN DAU TU.  PHAT 	Diic 14p — Tty do — Hanh phtic 

TRIEN DO T111 VA KHU CONG 
NGH1EP SONG  DA 	 Ha Ndi, ngay 0. thong 5 nam 2021 

QUY CHE HOAT BONG CUA HOI BONG QUAN TRI CONG TY CO 
PHAN DAU TU.  PHAT TRIEN DO THI VA KHU CONG NGHIEP SONG DA 

Can cu. Ludt Chfirng khoan ngay 26 thong 11 ncim2019; 

Can ca. Ludt Doanh nghiep ngay 17 thcing 6 nam 2020; 

Can cfir Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 /lam 2020 cfita Chinh 

phit quy dinh chi tiet thi hanh mot so dieu cica Ludt Chfirng khodn; 

Can cfir Thong tu. so 116/2020/TT-BTC ngay 31 timing 12 nam 2020 cita Bd 
trtrang BO Tai chinh htrang don mot so dieu ve quan tri cong ty ap dung doi vai cong 

ty doi chang tai Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 dam 2020 cfita Chinh 
phit quy dinh chi tie't thi hanh mot so dieu cz,icz Ludt Chang khocin; 

Can cfir Didu le Cong ty co phan Ddu tie ph& trien Do thi va Khu cong nghiep 
Sdng Da; 

Can cfir Nghi quye"t Doi hdi"'Ong co dong so 01 ngay 03 thong 5 ?Om 2021, Hdi 
ddng quan tri ban hanh Quy ch -J hoot ddng dui Hdi cidng quan tri Cling ty ca phdn 
Ddu tie ph& trien Do thi va Khu cong nghiep Song Da. 

Quy ch"J hoot Ong cfia Ildi clang quan tri ("Ong ty ca phfiln Ddu ttr phat trien DO 
thi va Khu cong nghiep Song Da bao gdm cac ndi dung sau: 

CHVONG I 
QUY DINH CHUNG 

Dieu 1: Pham vi dieu chinh, doi tuvng ap dung va dinh nghia 

1. Ph4m vi dieu chinh: Quy the boat dOng cua H6i dong quail tri quy dinh co 
cau t6 chirc nhan su, nguyen tac hoat dOng, quyen han, nghia vu cna H6i dong quart tri 
va cac thanh vien H6i dong quart tri nham hog dOng theo quy dinh tai Lust Doanh 
nghiep, Dieu le Cong ty va cac quy dinh khac cua phap lug c6 lien quart. 

2. D6i tucmg ap dung: Quy cite nay duqc ap dung cho H6i d6rig quart tri, cac 
thanh vien H6i d6ng quart tri. 

3. Tr* khi dtrqc quy dinh khac di trong Quy the nay, cac thuat ngir dirge sir 
dung trong Quy the nay c6 dinh nghia tucmg to nhu dugc quy dinh tai Dieu le Cong 
ty. 

Dieu 2: Nguyen tac lam viec ciia Hoi dong quan tri 

1. H6i dong quail tri lam viec theo nguyen tac tap the. Cac thanh vien H6i d6rig 
quart tri chiu trach nhiem ve phan viec cua minh va ding chiu trach nhiem nu& Dai 
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hei dong c6 &rig, truac phap luat ve cac nghi quyet, guy& dinh cua Hei d6ng quail tri 
d6i vai su ph& then cua Cong ty. 

2. Hei d6ng quail tri giao trach nhiem cho T6ng giam d6c t6 chirc dieu hanh 
thuc hien cac nghi quyet, quyet dinh cua Hei d6ng quail tri. 

CHU'UNG II 
THANH VIEN HOI BONG QUAN TRI 

Dieu 3: Quyen va nghia vu cfia thanh vien HOi ding quan tri 

1. Thanh vien Wei d6ng quail tri co day du cac quyen theo quy dinh cua Luat 
Chirng khodn, phap lug lien quan, Dieu le Cong ty va Quy the quail tri nei be Cong 
ty, trong do c6 quyen dugc cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hog 
dong kinh doanh cua Cong ty Ira cua cac dcm vi trong C6ng ty. 

2. Thanh vien Hei d6ng quail tri c6 nghia vu theo quy dinh tai Dieu le Cong ty 
va cac nghia vu sau: 

a. Thuc hien cac nhiem vu cua minh met cach trung thuc, can trong vi lgi ich 
cao nhat cua c6 (long va cua Cong ty; 

b. Tham du day du cac cuec hop dm Hei d6ng quail tri va coy COkien ve cac van 
de dugc dtra ra thao luan; 

c. Bao cao kip thei, day du vdi Hei d6ng quail tri cac khoan thu lao nhan dugc 
to cac cong ty con, ding ty lien ket va cac t6 chic khac; 

d. Bao cao Hei dong quan tri tai cuec hop gan nhat cac giao dich gift C6ng ty, 
ding ty con, cong ty khac do C6ng ty nam quyen lciem soat tren 50% tra len von dieu 
le vdi thanh vien Hei d6ng quail tri va nhimg ngtrOi co lien quan cua thanh vien do; 
giao dich glib C6ng ty vai cong ty trong do thanh vien Hei d6ng quail tri la thanh vien 
sang lap hoac la ngued quail lSt doanh nghiep trong thOi gian 03 nam gan nhat tn.rac 
thed diem giao dich; 

e. Thuc hien cong b6 thong tin khi thuc hien giao dich c6 phieu cua C6ng ty 
theo quy dinh cua phap 

3. Thanh vien HOi dOng quart tri dec lap dia. Cong ty phai lap bao cao danh gia 
ve hog dong cua Hei dong quail tri. 

Dieu 4. Quyen dtrot cung cap thong tin cua thanh vien Hoi dong quail tri 

1. Thanh vien Hei d6ng quail tri c6 quyen yeu cau T6ng giam d6c, Pho T6ng 
giam d6c, ngued quail lST khac trong C8ng ty cung cap thong tin, tai lieu ve tinh hinh 
tai chinh, hoat Ong kinh doanh cua C6ng ty va cua don vi trong C6ng ty. 

2. Ngtred quan ly dugc yeu cau phai cung cap kip thed, day dU va chinh xac 
th6ng tin, tai lieu theo yeu cau cua thanh vien Hei d6ng quan tri. Trinh tu, thU tuc yeu 
can va cung cap thong tin do Dieu le cong ty quy dinh 

Dieu 5. NhiOm kY va so hrcyng thanh vien HOi dong quail  tri 

1. S6 lugng thanh vien HOi d6ng quail tri la nam (05) ngtred. 
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2. Nhiem ky cna thanh vien Hei dung quan tri khong qua 05 nam va co the 
dirge bAu lai voi s6 nhiem ky khong han elle. Wit ca nhan chi dugc bAu lam thanh vien 
dec lap Hei deng quan tri cria met cong ty khOng qua 02 nhiem ky lien tuc. 

3. Truang hop tat ca thanh vien Hei deng quail tri ding ket thnc nhiem ky thi 
cac thanh vien do tiep tuc la thanh vien Hei deng quan tri cho den khi co thanh vien 
mai dugc bAu thay the va tiep quail cong viec, trir truang hgp Dieu le Cong ty c6 quy 
dinh khac. 

4. Dieu le Cong ty quy dinh cu the se luting, quyen, nghla vu, each thirc to chirc 
va phei hop hoat deng cua cac thanh vien Hei deng quan tri dee lap. 

Di&I 6. Tieu chuAn va dikt kien thanh vien 110i dong quail tri 

1. Thanh vien HOi deng quan tri phai dap ling cac tieu chuan va dieu kien sau 
day: 

Khong thu6c dui tugng quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

CO trinh de chuyen m6n, kinh nghiem trong quan tri kinh doanh hoac trong link 
vuc, nganh, nghe kinh doanh cna C6ng ty va khong nhAt thiet phai la ce Eng cua 
Cong ty, tu tnrang hop Dieu le cong ty c6 quy dinh khac; 

Thanh vien 1-16i deng quan tri Cong ty co the deng thai la thanh vien Hei deng 
quan tri tai t6i da 05 cong ty khac; 

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

2. Thanh vien dee lap 1-16i clung quan tri theo quy dinh tai diem b khoan 1 Dieu 
137 Luat Doanh nghiep phai dap ling cac tieu chuAn va dieu kien sau day: 

Khong phai la nguai dang lam viec cho COng ty, cong ty me hoac cong ty con 
cua Cong ty; khong phai la nguai da timg lam viec cho Cong ty, cong ty me hoac 
cong ty con dm Cong ty it nhAt trong 03 nam lien truac do; 

- 'thong phai la nguai dang hirang luting, thn lao lir Cong ty, tit cac khoan phu 
cap ma thanh vien Wei deng quail tri dirgc huang theo quy dinh; 

Khong phai la nguai co vg hoac cheng, be de, be nuoi, me de, me nuoi, con de, 
con nuoi, anh runt, chi met, em met la ce dOng lan cua Cong ty; la nguai quail ly 
cua Cong ty hoac ding ty con dm Cong ty; 

- Khong phai la nguai true tiep hoac gian tiep sa hi:hi it nhAt 01% tong se ce phAn 
c6 quyen bieu guy& cua Cong ty; 

Khong phai la nguai da tirng lam thanh vien 1-16i deng quan tri, Ban kiem soat 
cua Cong ty it nhAt trong 05 nam lien truck 65, tu truang hgp dugc be nhiem 
lien tuc 02 nhiem ky; 

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

3. Thanh vien dee lap HOi deng quan tri phai thong bao vbi Hei &Ong quan tri 
ve viec khong con dap irng du cac lieu chuAn va dieu kien quy dinh khoan 2 Dieu nay 
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va throng nhien khong con la thanh vien dOc lap HOi Bong quail tri ke tix ngdy khong 
dap irng du cac tieu chuan va dieu kien. HOi dong quail tri phai thong bac ,  tnrerng hop 
thanh vien dOc lap FlOi dog quail tri khong con dap irng du cac tieu chuan va dieu 
kien tai cuOc hop Dai hoi dong co citing gan nhat hoac trieu tap hop Dai hoi dOng co 
dong de bau be sung hoac thay the thanh vien dOc lap HOi dong quail tri trong thei han 
06 thang ice tir ngay nhan throe thong bao cua thanh vien dOc lap HO dong quail tri c6 
lien quan. 

Ditu 7: Chit tich Hoi diing quail tri 

1. Chu tich I-10i dOng quail tri do 1-1Oi dong quail tri bau, mien nhiem, bai nhiem 
trong so cac thanh vien HOi dong quail tn. 

2. Chu tich HOi dOng quan tri khong kiem nhiem TOng giam dOc. 

3. Chu tichOi &Ong quail tri c6 cac quyen va nghia vu sau day: 

a. Lap among trinh, ke hoach hoat dOng cua HO dong quail tri; 

b. Chuan bi chuang trinh, not dung, tai lieu phnc vu cac cuOc hop cila HOi dong 
quan tri, Dai hOi dong co dong; phan cong cac thanh vien HOi dong quail tri chuan bi 
nOi dung cuOc hop cna Hoi dOng quail tri, Dai hOi dong co dong; thong bao not dung 
cuOc hop; yeu cau TOng giam dOc, Ban kiem soat hoac can bo guar' ly khac (neu thay 
can thiet) chuan bi cac tai lieu, bao cao; trieu tap, chn tri va lam chu toa cuOc hop HOi 
&Ong quail tri; 

c. Ti chirc viec thong qua nghi quyet, quy6t dinh cua HOi dong quail tri; 

d. Giarn sat qua trinh to chirc thuc hien cac nghi quyet, quyet dinh cua Dai hOi 
dong co (long va HOi &Ong quail tri; 

e. Chu toa cuOc hop Dai hOi ding co dong; 

f. Chiu trach nhiem tru6c Dai hOi dong co &Ong ye viec thuc hien quyen Ira 
nhiem vu cna minh; 

g. Phu trach va chiu trach nhiem to chirc thuc hien moi ding viec cua HOi dong 
quail tri; 

h. Phan cong nhiem vu cho cac thanh vien HOi dong quart tri de thkrc hien cac 
quyen va nhiem vu cnaOi dong quail tri va c6 trach nhiem yeu cau cac thanh vien 
Hoi dong quail tri bao cao dinh ky hoac dot xuat ve tnng linh vuc dugc phan cong, yeu 
can TOng giam do'c bao cao dinh ky hoac dOt xuat ve cong tac dieu hanh Cong ty; 

i. Thay mat FlOi dong quail tri ky cac nghi quyet, guy& dinh Ira cac van ban 
khac hoac thong qua cac van ban thuc th'am quyen cua HO dong quail tri de thuc hien 
trong Cong ty hoac giri cac co quan, to chirc hiru quan; viec Chu tich Hoi dong quan 
tri fly quyen cho cac thanh vien khac ky thay phai duot thkrc hien bang van ban; 

j. Cac quyen va nhiem vu khac theo quy dinh cna Luat Doanh nghiep, Dieu le 
Cong ty va cac quy the guar' ly not bO Cong ty hoac &roc Hoi dOng quan tri ny quyen 
thuc hien. 
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4. Truang hgp Chu tich, Pho Chfi tich H6i d6ng quan tri co don ti chic hoac bi 
bai nhiem, mien nhiem, Hei d6ng quan tri phai bau nguai thay the trong thai han 10 
ngay ke fir ngay nhan dan tir chic hoac bi bai nhiem, mien nhiem. Truang hgp Chu 
tich H6i d6ng quan tri yang mat hoac kh6ng the thuc hien dugc nhiem vu cfra minh thi 
phai fry quyen bang van ban cho Pho Chfi tich thuc hien quyen va nghia vu cua Chil 
tich H6i d6ng quan tri nhung chi trong truang hgp Chfr tich da thong bao cho H6i 
dong quan tri rang minh yang mat hoac phai vang mat vi nhung 13'i do bdt kha khang 
hoac mat kha nang thuc hien nhiem vu cua minh. Truang hap kh6ng c6 nguai dugc fry 
quyen hoac Chu tich H6i d6ng quan tri chet, mat tich, bi tam giam, dang chip hanh 
hinh phat ta, dang chip hanh bien phap xi ly hanh chinh tai ca sa cai nghien bL bu6c, 
ca sa giao chic bat bu6c, tr6n khoi nai cu trfi, bi han the hoac mat nang luc hanh vi dan 
sty, co kilo khan trong nhan thfrc, lam chi hanh vi, bi Tea an cam darn nhiem elide vu, 
cam hanh nghe hoac lam cong viec nhdt dinh thi cac thanh vien con lai ball met nguai 
trong s6 cac thanh vien giu el -lire Chu tich H6i d6ng quan tri theo nguyen tac da s6 
thanh vien con lai tan thanh cho den khi co guy& dinh mbi dm H6i d6rig quan tri. 

5. Khi xet thdy can thiet, H6i dong quan tri se chi dinh met (hoac nhieu) nguai 
lam Thu ky C6ng ty vai nhiem kST va nhitng die'u khoan theo guy& dinh cua H6i d6rig 
quan tri. H6i d6ng quan tri CO the bai nhiem Thu ky C6ng ty khi can nhung khong trai 
\Jai cac quy dinh phap luat hien hanh ve lao dOng. Hoi d6ng quan tri ding co the b6 
nhiem mot hay nhieu Thu 1c3'T Cong ty tuST tong thai diem. Vai tr6 va nhiem vu cfla Thu 
1(3',  C6ng ty bao g6m: 

a. He; tno to chirc cac cuOc hop cfra Hei ding quan tri, Ban kiem soat va Dai h6i 
dong c6 'Jong theo lenh cua Chu tich H6i ding quan tri hoac Ban kiem soat; 

b. WO trg thanh vien H6i d6ng quan tri trong viec thuc hien quyen va nghia vu 
dirgc giao; 

c. Ho trg ghi chep cac cu6c hop; 

d. H6' trg Hei dong quan tri trong ap dung va thuc hien nguyen tac quan tri 
COng ty; 

e. Ht; trg Cong ty trong xay dung quan he c6 dong va bao ve quyen, lgi ich hop 
phap caa c6 citing; viec tuan tha nghia vu cung cap thong tin, cong khai h6a thong tin 
va thfr tuc hanh chinh; 

f. Tu van ve tha tic cac cu6c hop; Cung cap cac thong tin tai chinh, ban sao 
Wen ban hop HOi d6ng quan tri va cac thong tin khac cho thanh vien cfra. H6i ding 
quan tri va Ban kiem soat. 

g. Quyen va nghia vu khac theo quy dinh tai Dieu le. 

Dieu 8. Man nhiem, bai nhiem, thay the va IA sung thanh vien Hoi ding quail tri 
1. DO h6i d6ng c6 (long mien nhiem thanh vien H6i d6ng quan tri trong truang 

hap sau day: 
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a. Khong c6 du tieu chuan va dieu kien theo quy dinh tai Dieu 155 Luat Doanh 
nghiep; 

b. CO don to chirc va dugc chap thuan; 

c. Trueing hop khac quy dinh tai Dieu le Cong ty. 

2. Dai hei demg co dong bai nhiem thanh vien WI &Ong quail tri trong tnrong 
hgp sau day: 

a. Khong tham gia cac host dgng cfra Hei dOng quan tri trong 06 thong lien tuc, 
trir tnrgng hop bat kW. khang; 

b. Truong hgp khac quy dinh tai Dieu le cong ty. 

3. Khi xet thay can thiet, Dai hgi dong co dong guy& dinh thay the thanh vien 
Hgi dong quail tri; mien nhiem, bai nhiem thanh vien HOi dOng quail tri ngoai trugng 
hop quy dinh tai khoan 1 va khoan 2 Dieu nay. 

4. Hgi dOng gnarl tri phai trieu tap hop Dai hei dOng cg 'Jong a bau be) sung 
thanh vien Hoi dgng quan tri trong truerng hgp sau day: 

a. Sg thanh vien Hoi dgng pan tri bi giam qua mgt phan ba so voi so quy dinh 
tai Dieu le cong ty. Truang hgp nay, Hoi dgng quan tri phai trieu tap hop Dai hei dOng 
cg dong trong thiyi han 60 ngdy ke tir ngay so thanh vien bi giam qua 11* phan ba; 

b. SO lugng thanh vien dgc lap WI dong quan tri giam xueing, kh6ng bao dam 
ty le theo quy dinh tai khoan 1 Dieu 24 dm Dieu le Cling ty. 

c. Trir truong hgp quy dinh tai diem a va diem b khoan nay, Dai hgi dong co 
dong bau thanh vien moi thay the thanh vien Hgi dOng quan tri da bi mien nhiem, bai 
nhiem tai cugc hop gan nhat. 

Dieu 9. Cach thtrc Wan, mien nhqm, bai nhqm thanh vien Hoi ding quan tri 

1. CO dong hoac nh6m co &Ong quy dinh tai diem a Khoan 2 Dieu 11 dm Dieu 
le Cong ty c6 quyen to ung cu hoac de cu ngtrOi khac lam Ung vien a Do WI dong cg 
(long bau lam thanh vien Hei dong quail tri theo quy dinh tai Khoan 3 Dieu 24 ciia 
Dieu le Cong ty. Twang hop so dng cu vien dugc co (tong hoac nh6m cg dong de cu 
thap hcm se) frng cu vien ma ho dirge quyen de cir theo guy& dinh cna Dai hei &Ong cg 
citing thi se) Ung cu vien con 10 do Figi dOng pan tri va cac cg 'Jong khac de cu. 

2. Trip:mg hgp se) lugng cac Ung vien Hei ding quail tri thong qua de cu va Ung 
cu van kh6ng du se) luting can thiet, Hoi dong quail tri &rang nhiem co the de cu them 
dng cir vien hoac to chirc de cu theo quy dinh tai Dieu le Cong ty va. Quy the not bg 
ye quail tri Cong ty. Viec Hgi dOng quail tri throng nhiem giai thieu them Ung cir vien 
phai dugc cong be) ai rang truck khi Dai hOi dong co dOng bieu quy& bau thanh vien 
Hgi dgng quail tri theo quy dinh cfra phap lust. 

3. Viec bieu guy& bau thanh vien Hoi dgng quan tri phai thgc hien theo phuong 
thirc bau don phien, theo dO moi co dong co tong se) phieu bieu guy& tuong ung vai 
tong s8 co phan so hau nhan \Ted so thanh vien dugc bau cfra Hgi dgng quan tri va c6 
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citing c6 quyen don het ho4c mgt phan tong s6 phieu bau cua minh cho mot ho4c mot 
s6 irng cu vien. Nguoi trung cir thanh vien FICA d6ng quan tri dugc xac dinh theo s6 
phieu bau tinh tir cao xuing thap, bat dau tir ung cu vien co s6 phieu bau cao nhat cho 
den khi du so thanh vien quy dinh tai Dieu le C6ng ty. Truing h9p co tir 02 ung c* 
vien to len dat ding s6 phieu bau nhu nhau cho thanh vien cuii ding dm Hii ding 
quan tri thi se lien hanh bau lai trong se, cac (mg cu vien c6 so phieu bau ngang nhau 
hoac lua chin theo tieu chi quy the ban dr hoac Dieu le cong ty. 

4. Viec bau , mien nhiem, bai nhiem thanh vien I-16i dong quan tri do Dai hei 
d6ng c6 dong guy& dinh theo nguyen tac bo phieu. 

Ditu 10. Thong ban ve bill, man nhi?m, bai nhqm thinh vien 110i &tong quan tri 

1. Truing h9p da xac dinh dugc ung cu vien Hii ding quan tri, C6ng ty phai 
ding b6 thong tin lien quan den cac (mg cu vien t6i thiL 10 ngay truck ngay khai mac 
hop DO hii ding co &mg tren trang th6ng tin dien tir cua Cong ty de c6 ding co the 
tim hieu ve cac *mg cir vien nay truck khi b6 phieu. 15ng cu vien Hii ding quail tri 
phai c6 cam ket bang van ban ve tinh trung dux, chinh xac cua cac thong tin ca nhan 
dirge ding b6 va phai cam ket dux hien nhiem vu mgt cach trung thuc, can trong va vi 
lgi ich cao nhat cua Cling ty neu dugc bau lam thanh vien Hii ding quail tri. Thong tin 
lien quan den ung cu vien Hii ding quan tri dugc tong b6 bao 

a. H9 ten, ngay, thong, nam sinh; 

b. Trinh di chuyen mon; 

c. Qua trinh ding tac; 

d. Cac chirc danh quan ly khan (bao gom ca chirc danh Hii ding quan tri cua 
ding ty khac); 

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

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

g. Cong ty co trach nhiem cong b6 thong tin ve cac cong ty ma (mg cu vien 
Bang nam giu chirc vu thanh vien Hoi d6ng quan tri, cac chirc danh quan ly khac va 
cac lgi ich c6 lien quan tai cong ty cua ung cir vien HO ding quan tri (neu co). 

2. Viec th6ng bao ve ket qua bau, mien nhiem, bai nhiem thanh vien HO ding 
quan tri thirc hien theo cac quy dinh huang dan ve cong b6 thong tin. 

CHIAING II 
HOI BONG QUAN TRI 

Dieu 11. Quyen va nghia vu cua flOi citing quail tri 

1. Hii ding quan tri la co.  quan quan ly Cong ty, co toan quyen nhan danh Cong 
ty quye't dinh, dux hien quyen va nghia vu cua Cong ty, trir cac guy& va nghia vu 
thuic than' quyen cua Dai hii ding co ding. 

2. Hii ding quan tri co Udell nhiem giam sat, chi dao Ting giam d6c va cac 
Nguesi quan ly khac trong dieu hanh cong viec kinh doanh hang ngay cua Cong ty. 
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3. Quyen va nghia vu cua Hei dong quan tri do luat phap, Dieu 1e Cong ty Ira 
Dai hei dong co dong quy dinh. Cu the, Frei dong quart tri co nhung quyen han va 
nghia vu sau: 

a. Quyet dinh chin ltroc, ice hoach phat trien 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 dong tren co sa cac muc tieu chin ltroc duoc 
Dai hei dong co dong thong qua; 

c. Ve cong tac can be: 

BAu, mien nhiem, bai nhiem Chu tich Hei dong quail tri; 

True tiep be nhiem, mien nhiem, bai nhiem, ky ket hop dong, cham dirt hop 
dong, khen thuang, guy& dinh muc luong, thuang d6i vai chirc danh Tong Giam 
dec; 

Be nhiem Thu ky cong ty va cac chirc danh ginp viec cho Hei dong quan tri; 

Tren co sa de nghi cua Tong giam dec hoac theo quyet dinh cua Hei dong guar' 
tri: be nhiem, mien nhiem, bai nhiem, khen thuang, quy& dinh muc luong, 
thu6ng doi vai cac chirc danh: Ph6 Tong giam dec, Ke toan truemg, Ngu6i dai 
dien phan yen cita Cong ty tai cac doanh nghiep khac; 

Thong qua viec Tong giam dec be nhiem, mien nhiem, bai nhiem, khen thuang, 
guy& dinh mire luong, thuang del vai cac chirc danh: Tru6ng phOng, ban C6ng 
ty, ngtroi dirng dau cac don vi truc thuec. Trong tru6ng hop can thiet, HOi dong 
quail tri co the truc tiep thgc hien quyen nay thay Tong giam dec. 

d. Quyet dinh co cL to chirc cua Cong ty, quy the quail ly nei be dm Cong ty; 

e. Giai guy& cac khieu nai cua C6ng ty dei vai NgtrOi quan ly ciing nhu guy& 
dinh lua chon dai dien cua C6ng ty de giai quyet cac van de lien quan tai cac thu tuc 
phap Iy cheng lai Nguai quan ly do; 

f. Kin nghi loai co phan va tong se co phan duqc quyen chao ban dm tirng 
loai; 

g. Quyet dinh ban co phan chua ban trong pham vi se co phan dugc quyen chao 
ban dm tirng loai; quy& dinh huy (king them yen theo hinh thirc khac; Quyet dinh thOi 
diem, phuong thirc va gia chao ban co phan trong so co phan &roc quyen chao ban. 

h. Quyet dinh cac giao dich mua, ban tai san (khong bao gem met phan hoac 
toan be cac dtr an dau tu, quyen sir dung dat va co sa ha tang trong cac du an dau tu) 
khong thuec tharn quyen quy& dinh ciia Dai hei dong co &rig quy dinh tai DiL 14 
Dieu te Cong ty; Quyet dinh dau tu; Chuyen nInnong, nhan chuyen nhtrong cac chr an 
dau tu (met phan hoac toan be du an) bao gem Ca chuyen nhuong, nhan chuyen 
nhugng quyen sir dung dat, co so( ha tang trong cac du an &Au to khong thuec tham 
quyen guy& dinh cna Dai hei dong co dong quy dinh tai DiL 14 DiL le C6ng ty. 

i. Quyet dinh gia ban co phan va trai phieu cua Cong ty. 

8/18 



j. Kin nghi mire c6 tirc hang nam va xac dinh mire c6 tire tam thai; t6 chirc 
viec chi tra c6 tire. Quyet dinh phuang an xir 13'T 18 pith sinh trong qua trinh kinh 
doanh. 

k. Kin nghi viec tai co cAu lai, t6 chirc hoac giai thE C8ng ty. 

1. ChAp thuan cac hop d6ng va giao dich ky gift Cong ty hoac Chi nhanh caa 
C6ng ty vai nhung ngtrai dugc qui dinh tai Khoan 1 Dieu 167 dm Lust doanh nghiep 
có gia tri nh6 han 35% tong gia tri tai san caa Cong ty ghi trong bao cao tai chinh da 
dugc kiem toan gAn nhAt. Trong truang hop nay, ngtrai dai dien C6ng ty ky hop d6ng, 
giao dich phai thong bao cho thanh vien Hoi d6ng quail tri, Kiem sok vien ve cac d6i 
tuong c6 lien quan d6i Writ hap d6ng, giao dich do va kern theo du did° hop d6ng hoac 
not dung chit yeu cua giao dich. Hoi d6ng quan tri quyEt dinh viec chAp thuan hop 
d6ng, giao dich trong tiled han 15 ngay ke tir ngay nhan dugc th6ng bao. Thanh vien 
H6i dong quart tri có c6 loi ich lien quan dEn cac ben trong hop &Ong, giao dich khong 
c6 quyen bieu quyet. Ngtrai dai dien C6ng ty ky hop ding, giao dich chi dugc ky cac 
hop (fang, giao dich nay sau khi da c6 guy& dinh chap thuan cua H'6i d6ng quan tri. 

m. QuyEt dinh viec giao cac du an dau tu cua Cong ty cho cac c6ng ty trach 
nhiem hitu han mot thanh vien cua Cong ty de lam cha dau tu, thuc hien cac du an dAu 
tu nay theo nhang hinh thirc thich hop do 1-16i d6ng quan tri quyEt dinh phii hop vai 
quy dinh cua phap luat. 

n. Tuy theo cac dieu kien, hoan canh cu the N/a de darn bao hieu qua trong hoat 
dong H6i d6ng quail tri co quyen sir dung t6i thieu 70% tong ngu6n Van a dau tu vao 
cac linh vuc thuc nganh nghe kinh doanh chinh cua C6ng ty ma H6i dong quart tri 
xac dinh. T6ng mire dAu tu ra ngoai Cong ty (bao g6m dAu tu ngan ha.n va dai han) 
bang hinh thirc mua c6 phAn, gop von vao cac doanh nghiep khac kh'Ong vugt qua mire 
vein chil sa hiru cua C6ng ty. 

o. D6i voi hoat d6ng dau tu gap von vao cac linh vuc ngan hang, bao hiem, 
chirng khoa.n, tuy theo cac dieu kien, hoan canh cu the va a darn bao hieu qua trong 
hoat Ong H6'i ding quart tri c6 quyen dAu tu vao m8i linh vuc mot doanh nghiep; trir 
khi viec dau to co hieu qua, miry von d'Au tu khong vuat qua 20% von dieu le dm 
doanh nghiep nhan g6p vent, va mire von g6p cua Cong ty va cac cong ty con dm 
Cong ty khong virat qua 30% mire von dieu le cua t6 chirc nhan gop van. 

p. Chu d6ng huy Ong von phuc vu cho hoat d6ng san xuAt kinh doanh (trir 
truang hop huy d6ng thong qua phat hanh c6 phAn, trai phiEu dugc thuc hien theo 
Dieu le nay va phap luat) trong pham vi he s6 no phai tra tren von cha sa Irau cfra. 
Cong Ty theo bao cao tai chinh &rot kiem toan gAn nhAt kh8ng vtrat qua 3 lAn. 
Twang hop vucrt qua quy dinh nay, Dai h6i dong c6 &rig se xem xet, quyEt dinh. 

q. Quyet dinh cac van de khac khong thuc thAm quyEn cua Dai 116i d6ng co 
&Ong theo quy dinh cua phap luat, Dieu le nay (neu co). H6i d6ng quan tri c6 quyen 
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ban hanh, sira doi, bai be cac quy the quail ly nei be cea Cong ty khong thuec tham 
quyen cua Dai hei dong co (long. 

4. 1-19i dong quail tri thong qua nghi quyet, quyet dinh bang bieu guy& tai cuec 
hop, lay Y kien bang van ban hoac hinh thirc khac do Dieu le Cong ty quy dinh. Moi 
thanh vien HOi dong quail tri có met phieu bieu guy& (trir cac truang hop khong co 
quyen bieu guy& quy dinh tai Lust Doanh nghiep va Dieu le Cong ty). 

5. Truang hop nghi quyet, quyet dinh do Hei dOng quan tri thong qua trai 
quy dinh cea phap luat, nghi guy& Dai hei dong co (long, Dieu le Cong ty gay thiet hai 
cho Cong ty thi cac thanh vien tan thanh thong qua nghi quyet, quyet dinh do phai 
ding lien deri chiu trach nhiem ca nhan ve nghi quyet, guy& dinh do va phai den be 
thiet hai cho Cong ty; thanh vien phan d6i thong qua nghi quyet, guy& dinh nei tren 
dugc mien trir trach nhiem. Truang hgp nay, co &mg cea Cong ty co quyen yeu cau 
Tea an dinh chi thuc hien hoac 1141)6 nghi quyet, quyet dinh nei tren. 

Dieu 12. Nhiem vu N/A quyen han cua HOi dong quail tri trong viec phe duyet, ky 
ket hop dong giao dich 

1. Hei dong quail tri chap thuan cac hop dong , giao dich có gia tri nhO han 35% 
hoac giao dich dan den tong gia tri giao dich phat sinh trong vOng 12 thang ke tir ngdy 
thuc hien giao dich dau tien c6 gia tri nho han 35% fang gia tri tai san ghi tren bao cao 
tai chinh da dugc kiem toan gan nhat giea C6ng ty 	met trong cac del tugng sau: 

Thanh vien Hei dong quan tri, thanh vien Ban kiem sat, Tong giam doe, nguai 
quail ly khac va nguai c6 lien quan cua cac doi tugng nay; 

CO &rig, nguai dai dien ey quyen cea co dong sa hfru teen 10% tong von co 
phan phO thong cea Cong ty va nheng nguai CO lien quan cea ho; 

Doanh nghiep có lien quan den cac doi Wang quy dinh tai khoan 2 Dieu 164 Luat 
Doanh nghiep. 

2. Nguai dai dien Cong ty ky hop dong, giao dich phai thong bac) cho thanh 
vien Wei dong quail tri, thanh vien Ban kiem soat ve cac doi tugng c6 lien quan d6i 
hop dOng, giao dich do va giri kern theo du thao hgp dOng hoac nei dung che yeu cua 
giao dich. Hoi deng quail tri guy& dinh viec chap thuan hgp dong, giao dich trong thei 
han 15 ngdy ke tir ngay nhan dugc thong bac), trir truang hop Dieu le Cong ty quy dinh 
met thei han khac; thanh vien Hei dong quail tri co lgi ich lien quan den cac ben trong 
hop dOng, giao dich khong co quyen bieu quyet. 

Dieu 13. Trach nhiem ctia 110i dong quin tri trong viec trieu tap hop DO hOi 
dong co dong bat thu•rng 

1. Hei (fang quail tri phai trieu tap hop Dai hei clang co dong bat thuang trong 
cac truang hop sau: 

a. Hei dong quail tri xet thay can thiet vi lgi ich cua C6ng ty; 
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b. S6 lugng thanh vien HOi dong quail tri, Ban kiem soat can WI it him s6 lugng 
thanh vien t6i thieu theo quy dinh cua phap luat; 

c. Theo yeu cau cua co dong hoac nh6m c6 &mg quy dinh tai khoan 2 Dieu 115 
cua Luat Doanh nghiep; yeu cau trieu tap hop Dai h6i dung c6 (long phai &Rye the hien 
bang van ban, trong dO neu r6 13i do va muc dich cu6c hop, c6 Xi chit 14 cua cac co 
dong lien quan hoac van ban yeu cau dtrgc lap thanh nhieu ban va tap hop da chit 14 
cua cac co citing co lien quan; 

d. Theo yeu cau cUa Ban kiem soat; 

e. Cac truemg hop khac theo quy dinh cua phap 1114 va Dieu le Cong ty. 

2. Trie'u tap hop Dai h6i d6ng c6 Tong bat thu6ng 

H6i d6ng quail tri phai trieu tap hop Dai h6i d6ng c6 dong trong thai han 30 ngay 
ke tir ngay s6 lugng thanh vien H6i d6ng quart tri, thanh vien d6c lap H6i d6ng quart 
tri hoac thanh vien Ban Kiem soat con lai it hon s6 lugng thanh vien tei thieu theo quy 
dinh tai Dieu le Cong ty hoac nhan dugc yeu cau quy dinh tai diem c va diem d khoan 
1 Dieu nay; 

3. Ngueri trieu tap hop Dai h6i d6rig co dong phai thuc hien cac cong viec sau 
day: 

a. Lap danh sach c6 dong co quyen du hop; 

b. Cung cap thong tin va giai quy& khieu nai lien quan den danh sach co dong; 

c. Lap chtrong trinh va n6i dung cu6c hop; 

d. Chuan bi tai lieu cho cu6c hop; 

e. Du thao nghi quy& cua Dai h6i dong co citing theo nOi dung du kien cua 
cu6c hop; danh sach va th6ng tin chi -661 cua cac img cir vien trong truang hop bau 
thanh vien H6i &mg quart tri, thanh vien Ban kiem soat; 

f. Xac dinh thai gian va dia diem hop; 

g. Giri thong bao m6i hop den tirng co dong co quyen du hop theo quy dinh 
Luat Doanh nghiep; 

h. Cac cong viec khac phuc vu cu6c hop. 

Ditu 14. Cac tieu ban thuOc 110i d'Ong quan tri (neti co) 

1. H6i dong quan tri co the thanh lap lieu ban truc thu6c a phu trach ve chinh 
skit phat trien, nhan sr, Luang thuang, kiem toan not b6, quan 13'r rui ro. S6 lugng 
thanh vien cua lieu ban do H6i d6ng quart tri quy& dinh c6 t6i thieu la 03 ngtrai bao 
g6m thanh vien cua H6i d6ng quail tri va thanh vien ben ngoai. Cac thanh vien d6c lap 
H6i dong quart tri/thanh vien 1-16i dung quan tri khong dieu hanh nen chiem da se) trong 
lieu ban va mot trong s6 cac thanh vien nay &roc 1)6 nhiem lam Tnrang lieu ban theo 
quy& dinh cua H6i dong quart tri. Hoat dOng cua tieu ban phai tuan thu theo quy dinh 
cda H6i d6ng quart tri. Nghi quy& cua tieu ban chi co hieu luc khi c6 da s6 thanh vien 
tham du va bieu quy& thong qua tai cu6c hop dia lieu ban. 
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2. Viec thuc thi quyet dinh cua Wei dong quan tri, hoac cua lieu ban true thu6c 
Hei dong quail tri phai phii hop vai cac quy dinh phap luat hien hanh va quy dinh tai 
Dieu le cong ty, Quy the not be ve quail tri cong ty. 

CHIYONG IV 
CUOC HOP HOI BONG QUAN TRI 

Dieu 15. Cu6c hop H6i diing quail tri 

1. Chu tich Hai dong quail tri dugc bau trong cuac hop dau tien dm Hai dong 
quan tri trong died han 07 ngay lam viec ice tir ngdy ket thnc bau cir Hai dang quail tri 
do. Cuec hop nay do thanh vien ce, s6 phieu bau cao nhat hoac ty le phieu bAu cao nhat 
trieu tap va chd tri. Truang hop co nhieu han mat 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 mat nguai trong se ho trieu tap hop Hai clang quan tri. 

2. HO dong quan tri phai hop it nhat moi quy 01 lan va có the hop bat thuemg. 

3. Chil tich phai trieu tap hop Hei dong quail tri trong cac truOng hop sau day: 

a. Co a nghi dm Ban kiem soot hoac thanh vien dee lap Hai dong quail tri; 

b. CO 6 nghi cua Tang giam dee hoac it nhat nom Nguai quan ly khac; 

c. CO 6 nghi dm it nhat hai thanh vien Hai dong quail tri; 

d. Cac truang hop khac theo quy dinh tai Dieu le Cong ty. 

4. Cac de nghi quy dinh tai Khoan 3 Dieu nay phai dirge lap thanh van ban, 
trong dO neu re muc dich, van de can thao luan va guy& dinh thuac tham quyen cua 
Hai dong quail tri. 

5. Chit tich Hoi dong quan tri phai trieu tap hop Hai dang quail tri trong thai 
han 07 ngay lam viec ke tir ngay nhan duoc de nghi quy dinh tai Khoan 3 Dieu nay. 
Truang hop Chit tich Hoi dong guar' tri khong chip nhan trieu tap hop theo de nghi thi 
Chu tich phai chiu trach nhiem ye nheng thiet hai xay ra dei vai Cong ty; nguai de 
nghi to chirc cuac hop dugc de cap den a Khoan 3 Dieu nay c6 quyen thay the Chu 
tich Hai dong quan tri trieu tap hop HO dong quail tri. 

6. Cac et.* hop Hai dong quail tri se dugc tien hanh o dia chi da dang kY cua 
Cong ty hoac nheng dia chi khac o Viet Nam hoac o nuoc ngoai theo guy& dinh cua 
Chu tich Hai dong quail tri va dugc su nhat tri cua Hai dong quan tri. 

7. Hop tren dien thoai hoac cac hinh tilde khac. CuOc hop dm Hai dong quail tri 
eó the to chirc theo hinh tilde nghi su gitra cac thanh vien cua Hai dong quan tri khi tat 
ca hoac mat se thanh vien dang o nhung dia diem khac nhau voi dieu kien la m8i 
thanh vien tham gia hop deu có the: 

a) Nghe tong thanh vien Hai dong quail tri khac ding tham gia phat Neu trong 
cuac hop; 
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b) Neu muen, ngtrai do c6 the pith bieu vai tat ca cac thanh vien tham du khac 
met each dong 

Viec trao d6i gifia cac thanh vien c6 the thgc hien met each true tier) qua dien 
thoai hoac bang phuang tien lien lac thong tin khac (ke ca viec sir dung phuang tien 
nay diEn ra vao thei diem thong qua DiE'u le hay sau nay) hoac la ket hop tat ca nhung 
phuang thtirc nay. Theo Dieu le nay, thanh vien Hei dong quart tri tham gia cuec hop 
nhu vay dugc coi la "c6 mat" tai cuec h9p do. Dia diem cuec hop dugc to chine theo 
quy dinh nay la dia diem ma nh6m thanh vien Hei den quart tri dong nhat tap hop lai, 
hoac nett khong co met nhom nhu vay, la dia diem ma Chu toa cuec hop hien dien. 

Cac guy& dinh dugc thong qua trong met cuec hop qua dien thoai dugc to chirc 
va lien hanh met each hap thirc se co hieu ltrc ngay khi 1(61 thfic cuec hop nhung phai 
dugc khang dinh bang cac chic ky trong bien ban dia tat ca thanh vien Hei dong quail 
tri tham dtr cuec hop nay. 

8. Chu tich Hei dong quan tri hoac ngtrai trieu tap hop Hei ding quan tri phai 
giri th8ng bao mai hop it nhat 03 ngay trtrac khi to chine hop. Thong bao hop Hei dong 
phai dugc lam bang van ban tieng Viet va phai th6ng bao day du chuang trinh, thai 
gian, dia diem hop, cac van de tha.o luan va guy& dinh kern theo nhung tai lieu can 
thiet ve nhung van de se dugc ban bac va bieu guy& tai cuec hop Hei dong quart tri va 
cac phieu bieu guy& cua thanh vien Hei dong quart tri. 

Thong bao mai hop Hei dong quart tri co the dugc giri bang gidy mai, dien thoai, 
fax, thu dien tir hoac phuang thirc kirk, nhung phai bao dam den dugc dia chi lien lac 
cua tirng thanh vien Hei dong quart tri dugc dang ky tai Cong ty. 

9. Chit tich Hei dong quan tri hoac ngtrai trieu tap giri th6ng bao mai hop va 
the tai lieu kern theo den cac thanh vien Ban Kiem soat nhu doi voi cac thanh vien Hei 
dong quart tri. 

Thanh vien Ban Kiem soat co quyen du cac cuec hop Hei dong quan tri; co 
quyen thao luan nhung khOng dugc bieu quyet. 

10. Cac cuec hop dm Hei dong quart tri chi dirge tien hanh va thong qua cac 
guy& dinh khi CO it nhat ba phan to se thanh vien Hei dong quan tri c6 mat true tiep 
(hoac qua nguai dai dien dugc uy quyen, nett dugc da se thanh vien Hei dong quan tri 
chap thuan). 

Truang hap cuec hop dugc trieu tap theo quy dinh ten day khong du so thanh 
vien du hop theo quy dinh, thi dugc trieu tap lan thin hai trong thai han 07 ngdy ke tir 
ngdy dtx dinh hop lan thin nhat. Trong tnrang hop nay, cuec hgp dugc lien hanh neu co 
ban met nira so thanh vien Hei dong quan tri du hop. 

11. Mei thanh vier' Hei dong quail tri hoac ngtrai dugc fly quyen hap le du hop 
co met phieu bieu guy& (trir cac tnrang hap khong co quyen bieu guy& quy dinh tai 
Luat Doanh nghiep va Dieu le Cong ty). 
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12. Thanh vien H6i ding quail tri dugc coi la tham du va bieu guy& tai cuac hgp 

trong truang hqp sau day: 

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

b. t.J' y quyen cho nguai khac den du hop va bieu guy& theo quy dinh tai khoan 

14 Dieu nay; 

c. Tham du va bi6u guy& thong qua hOi nghi true tuyen, 1)6 phieu dien tir hoac 

hinh thirc dien tir khac; 

d. Giri phieu bieu guy& den cu6c hop th6ng qua thu, fax, thu dien tir; 

e. Giri phieu bien quyet bang phucrng tien khac theo quy dinh trong DiL le 

Cong ty. 

13. Twang hap gin phieu bieu guy& den ell& hop th6ng qua dui', phieu bieu 

quyet phal dung trong phong bi dan kin va phal dugc chuyen den Chu tich HOi clang 
quan tri chain nhat la 01 gia truac khi khai mac. Phieu bieu guy& chi dugc ma truarc 

sit chimg kin cila tat ca nhitng ngirai du hop. 

14. Thanh vien phal tham du day du cac cuac hop Hai ding quan tri. Thanh vien 
dugc fly quyen cho ngirai khac du hop va Neu quy& neu dirge da s6 thanh vien H6i 
ding quail tri chap thuan. 

15. Nghi quyet, guy& dinh cua H'ai ding guar' tri dirge th6ng qua khi co da so 
phieu bien guy& tan thanh cua cac thanh vien Hai ding quail tri tham gia bieu quyet, 
trir twang hgp DiL le c6 quy dinh khac; tiding hqp s6 phieu ngang nhau thi guy& 

dinh cuOi ding thuac ve phia coy  kin cua Chu tich H6i ding quail tri. 

16. HOi ding quan tri c6 quyen thong qua cac nghi quyet/ guy& dinh ve bat ky 
van 6 nao thuac tham quyen dm Hai ding quail tri bang cach lay Y kin bang van ban 

cua cac thanh vien Hai ding quail tri. Trir truang hap DiL le C6ng ty co quy dinh 
khac, nghi quyet/quyet dinh cua H6i ding quail tri se dirge thong qua bang hinh thirc 

lay y kin bang van ban neu dugc da s6 thanh vien Hai ding guar' tri bieu guy& chip 
thuan (tren 50%); twang hgp so phieu ngang nhau, thi guy& dinh cu6i ding thuac ve 
phia coy  kin cua Chu tich Hai ding quail tri. Thanh vien HOi ding quail tri chi dugc 
coi la da tham gia bieu guy& neu phieu lay y kin co chit ky cua thanh vien dugc giri 
ve C6ng ty dung han va thanh vien the hien ra tan thanh hay kh6ng tan thanh. Nghi 
guy& loai nay co hien luc va gia tri nhu nghi quy& dirge cac thanh vial Hai ding 
quan tri thong qua tai mat cuac hop dugc trieu tap va t6 chirc theo thong le. Nghi 
guy& co the dugc thong qua bang cach sir dung nhieu ban sao cua ding mat van ban 
neu Jai ban sao dO co it nhat mat chit ky cua thanh vien. 

Dieu 16. Bien ban hop IfOi ding plan tri 

1. Thu 14 Cong ty c6 trach nhiem giiip Hai ding quail tri ghi chep day du not 
dung cuac hop Hai clang quail tri vao Bien ban. Chu tich Hai ding quan tri c6 filch 
nhiem chuyen bien ban hop Hai ding quail tri cho cac thanh vien va nhitng bien ban 
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dO se phai dugc xem nhu nhang bang chdng xac thuc ve cong viec cid dugc tin hanh 
trong cac cu6c hop do tit khi coy kin phan d6i ve nOi dung bien ban trong thai han 
muai (10) ngay ke tir khi chuyen di. 

2. Cac cu6c hop HO deng quan tri phai dugc ghi bien ban va c6 the ghi am, ghi 
va luu giu duai hinh thirc dien tir khac. Bien ban phai lap bang tieng Viet va c6 the lap 
them bang tieng nuac ngodi, bao g6m cac not dung chu )41.1 sau day: 

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

b. Thai gian, dia diem hop; 

c. Muc dich, chuang trinh va not dung hop; 

d. H9, ten tirng thanh vien du hop hoac nguai dugc fly 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 guy& tai cu6c hop; 

f. TOm tat phat bieu y  kin cua tirng thanh vien du hgp theo trinh to dien biL 
ctia cu6c hop; 

g. Ket qua bieu quy& trong dO ghi re nhfing thanh vien tan thanh, khong tan 
thanh va kh6ng coy kiL; 

h. Van de da dugc thong qua va ty le bieu quyet thong qua tucrng img; 

i. H9, ten, chit ky chu toa va nguai ghi bien ban, trir truang hop quy dinh tai 
khoan 3 Dieu nay. 

3. Truang hgp chU toa, nguai ghi bien ban tir chi ky bien ban hop nhung net' 
dugc tat ca thanh vien khac cua H6i (fang quail tri tham du hgp ky va co day du nOi 
dung theo quy dinh tai cac diem a, b, c, d, e, f va g va h khoan 2 Dieu nay thi bien ban 
nay c6 hieu luc. 

4. Chu toa, ngugi ghi bien ban va nhung nguai ky ten trong bien ban phai chiu 
trach nhiem ve tinh trung thuc va chinh xac cua n6i dung bien ban hop H6i deng quan 
tri. 

5. Bien ban hgp H6i d6ng quan tri va tai lieu sir dung trong cu6c hop phai dugc 
luu giu tai tru so chinh cua Cong ty. 

6. Bien ban lap bang tieng Viet va bang tieng nuac ngoai c6 hieu luc phap ly 
nhu nhau. Truang hgp co su khac nhau ve nOi dung gifra bien ban bang tieng Viet va 
bang tieng nuac ngoai thi nOi dung trong bien ban bang tieng Viet dugc ap dung. 

CHIIONG V 
BAO CAO, CONG KHAI CAC LQI ICH 

Ditu 17. Trinh bao coo hang dam 

1. Ket auk nam tai chinh, H6i d6ng quail tri phai trinh Dai hOi d6ng co (long 
bao coo sau day: 

a. BA° coo ket qua kinh doanh cua Cong ty; 
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b. Bao cao tai chinh; 

c. Bao cao danh gia cong tac quail 13'7, dieu hanh Cong ty; 

d. Bao cao tham dinh cila Ban kiem soat. 

2. Bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dugc gfri den 
Ban kiem soat de tham dinh cham nhat la 30 ngay truerc ngdy khai mac et* hop Dai 
hei dong co dong thugng nien neu Dieu le Cong ty kh6ng c6 quy dinh khac. 

3. Bao cao quy dinh tai cac khoan 1, 2 Dieu nay, ban cat) tham dinh dm Ban 
kiem soat va bao cao kiem toan phai dugc luu gift tai tru see chinh cua Cong ty cham 
nhat la 10 ngdy trugc ngdy khai mac cuec hop Dai hei dong co dong thugng nien. Co 
dong so.  him co phan cga Cong ty lien tuc it nhat 01 nam co quyen to minh hoac ding 
ved luat su, ke toan vien , kiem toan vien c6 chirng chi hanh nghe truc ti6p xem xet bao 
cao quy dinh tai Dieu nay. 

Di6u 18. Thii lao, tht•thig va loti ich khac cila thanh vien I-16i d6ng quail tri 

1. Cong ty c6 quyen tra thu lao, thueng cho thanh vien Hei dong quail tri theo 
ket qua va hieu qua kinh doanh. 

2. Thanh vien Hoi &Ong quan tri dugc huong thu lao cong viec va thugrig. Thu 
lao ding viec dugc tinh theo se ngdy cong can thiet hoar' thanh nhiem vu cua thanh 
vien Hei dong quail tri va mire th6 lao m6i ngdy. Wei dong quail tri du tinh mirc thu 
lao cho tirng thanh vien theo nguyen tac nhat tri. Tong mire thu lao va thuang cua Hei 
dong quail tri do Dai hei dong co Ong guy& dinh tai cuec hop thugng nien. 

3. Thu lao cua tirng thanh vien Hei dong quan tri dugc tinh vao chi phi kinh 
doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc 
the hien thanh muc rieng trong bao cao tai chinh hang nam cga Cong ty va phai bao 
cao Dai hei dong co &mg tai cuec hop thugng nien. 

4. Thanh vien Hei dong quail tri nam gift chirc vu dieu hanh (bao gem ca chirc 
vu Chu tich hoac Ph6 Chi) tich) hoac thanh vien Hei dong quail tri lam viec tai cac tieu 
ban dm Hei dong quan tri hoac thgc hien nhung ding viec khac ngoai pham vi nhiem 
vu thong thugng dm met thanh vien Hei dong quail tri, co the &roc tra them thg lao 
clued dang met khoan tien cong tron gOi theo tirng lan, luang, hoa hang, phan tram lgi 
nhuan hoac dugi hinh aide khac theo guy& dinh cua Hei (fang quan tri. 

5. Thanh vien Hei dong quail tri c6 quyen dugc thanh toan tat ca cac chi phi di 
lai, an, 6.  va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thgc hien trach 
nhiem thanh vien Hei ding quail tri cga minh, bao gem ca cac chi phi phat sinh trong 
viec to i tham du cac cuec hop Dai hei dong co dong, Hei dong quan tri hoac cac lieu 
ban dm Hei dong quail tri. 

6. Thanh vien Hei dong quail tri c6 the dugc Cong ty mua bao hiem trach 
nhiem sau khi c6 su chap thuan cua Dai hei dong co &Ong. Bao hiem nay khong bao 
gem bao hiem cho nhang trach nhiem cua thanh vien Hei dong quail tri lien quan den 
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viec vi pham phap lug va Dieu le Cong ty. 

Dieu 19. Cong khai cac Iqi ich lien quan 

TruUng hop Dieu le Cong ty kh6ng co quy dinh khac chat the hun, viec cong 
khai 10 ich va ngtred CO lien quan cua Cong ty thuc hien theo quy dinh sau day: 

1. Thanh vien HOi d6ng quan tri cua Cong ty phai ke khai cho cong ty ve cac 
10 ich lien quan cua minh, bao 

a. Ten, ma s6 doanh nghiep, dia chi tru sa chinh, nganh, nghe kinh doanh cua 
doanh nghiep ma ho c6 so. hiru phan von gop hoac c6 phan; ty le va thqi diem sa hiru 
phan von gop hoac c6 phan do; 

b. Ten, ma s6 doanh nghiep, dia chi try sa chinh, nganh, nghe kinh doanh cOa 
doanh nghiep ma nhfing nguqi co lien quan cua ho ding sq hitu hoac sa hau rieng 
phan von gOp hoac c6 phan tren 10% von dieu le. 

2. Viec ke khai quy dinh tai khoan 1 Dieu nay phai dugc thuc hien trong thai 
han 07 ngay lam viec, ke tir ngdy phat sinh lqi ich lien quan; viec sira d6i, be) sung phai 
duqc thong bao veci C6ng ty trong thai han 07 ngdy lam viec, ke tir ngay co sira de)1, b6 
sung tuang irng. 

3. Thanh vien HOi dong quan tri nhan danh ea nhan hoac nhan danh nguai khac 
de thgc hien cong viec duoi moi hinh thirc trong pham vi cong viec kinh doanh cua 
Ong ty deu phai giai trinh ban chit, not dung dm cong viec do Utz& HOi d6ng quan 
tri va chi duoc thuc hien khi dtroc da s6 thanh vien con lai caa H6i d6ng quan tri chap 
thuan; neu thuc hien ma khong khai bao hoac khong &roc su chip thuan cua H6i dong 
quan tri thi tat ca thu nhap co &roc tir hog d6ng d6 thuOc ve Cong ty. 

CHUONG VI 
MOI QUAN HE CfJA HQ! BONG QUAN TRI 

Dieu 20. Moi quan he giiia cac thanh vien Hoi dong gnat' tri 

1. Quan he gifra cac thanh vien H6i dong quail tri Id quan he ph6i hop, cac 
thanh vien HOi d6ng quail tri c6 trach nhiem thong tin cho nhau ve van de c6 lien quan 
trong qua trinh xu lyr cong viec &roc phan cong. 

2. Trong qua trinh xu lyr cong viec, thanh vien H6i d6ng quail tri duoc phan 
cong chiu trach nhiem chinh phai chu d6ng phi hop xir ly , neu co van de lien quan 
den link vuc do thanh vien HOi dung quan tri khac phu trach. Trong tnrong hop gifia 
cac thanh vien H6i d6ng quan tri can coy kien khac nhau thi thanh vien chiu trach 
nhiem chinh bao coo Chu tich HOi d6ng quan tri xem xet guy& dinh theo tham quyen 
hoac t6 chirc hop hoac lay )"/ kien cua cac thanh vien HOi d6rig quan tri theo quy dinh 
cua phap lug, Dieu le Cong ty va Quy the nay. 

3. Trong truang hop co su phan cong lai gifra cac thanh vien HOi d6ng quan tri 
thi cac thanh vien HOi d6ng quail tri phai ban giao cong viec, h6 so, tai lieu lien quan. 
Viec ban giao nay phai duoc lap thanh van ban va bao coo Chu tich HOi d6ng quan tri 
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ve viec ban giao do. 

Dieu 21. Moi quan he voi ban dieu hanh 

Veri vai tri quail tri, Hei ding quan tri ban hanh cac nghi guy& a Ting giam 
die va be may dieu hanh thuc hien. Ding th6i, HOi ding quan tri kiem tra, giam sat 
thuc hien cac nghi quyet. 

Di&I 22. Moi quan hg veri Ban Kiem sofit 

1. Mei quan he gifra Hei ding quan tri va Ban Kiem sok IA quan he phii hop. 
Quan he lam viec giita Hei ding quan tri vai Ban Kiem sok theo nguyen lac binh 
Bang va dee lap, ding th6i phii hop chat che, ho tra lan nhau trong qua trinh thuc thi 
nhiem vu. 

2. Khi tiep nhAn cac bien ban kiem tra hoac bao cao tong hop dm Ban Kiem 
sok., HOi ding quan tri co trach nhiem nghien ciru va chi dao cac be phan có lien quan 
)(Ay dung ke hoach va thuc hien chAn chinh kip th6i. 

CHVONG VII 
DIEU KHOAN THI HANH 

Dieu 23. Hi0 Itrc thi hanh 

Quy che host Ong cua Hei ding quan tri gim 7 Chuang, 23 Dieu, &rot Dai hei 
ding co ding Cong ty co phAn Dau to pilaf trien do thi va Khu cling nghiep S6ng DA 
thong qua. 

TM. HOI BONG QUAN TRI 
CHU TICH 

giagns-i6:■ 

4:7‘r. CuP'NG TY CI 

) 	
.,,, CO PFIAN „,,, 

._ DAU TUPHAT TRIEN 
Do THI VA 

KHU CONG NGtilgP  , 

 SONG DA  - -<(\t- 
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