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MVC LVC 

CHVONG I QUY,DINH CHUNG 	 1 
Dieu 1. Pham vi dieu chinh 	 1 
Dieu 2. D6i Wong di) clung 	 1 
Dieu 3. Giai thich tit ngit 	, 	 2 
Dieu 4. Nguyen tac Quail tri Tong cong ty 	 3 

CHVONG II DAI HO' BONG CO BONG 	 3 

Muc 1 Vai tro, quytn va nghia vu cita Dui hiii clang co Ong 	 3 
Dieu 5. Vai tre dm Dai h6i (long co dong 	 3 
Dieu 6. Quyen va nghia vg cila Dai h6i d'Ong co (long 	 3 

Muc 2 Trinh tu, thii tuc hop DO hiii cliing co dong tilting qua nghi quytt 
bang hinh thfrc bieu quyet tai cu'Oc hop 	, 	 4 
Dieu 7. Tham quyen trieu tap Daih6i dong co dong 	 4 
Dieu 8. Thong bao ve viec chOt danh sach c6 dOng c6 quyen tham du hop Dai 
h6i dong co dong 	 4 
Dieu 9. Thong bao trieu tap Dai h6i d6ng c6 d6ng 	, 	 4 
Dieu 10. Chuang trinh, not dung hop Dai h6i dong co (long 	 4 
Dieu 11. Cach thirc clang 1ky tham dg va ily quyen tham dg hop Dai h6i d6ng co 
dong 	 5 
Dieu 12. Dieu kien tien hanh hop Dai h6i dong co &rig 	 7 
Dieu 13. Bieu quyet thong qua cac van de tai Dai h6i 	 7 
Dieu 14. Cach thirc 1)6 phieu bieu quyet 	 8 
Dieu 15. Cach thirc bO phieu bau dr 	 9 
Dieu 16. Cach thirc kiem phieu 	 10 
Dieu 17. Thong bao ket qua kiem phieu 	 10 
Dieu 18. Cach thirc phan d6i nghi guy& Dai h6i d6ng c6 citing 	 11 
Dieu 19. Ghi va lap bien ban hop Dai h6i (long co 'Jong , 	  11 
Dieu 20. Th6ng qua va cong 1)6 Nghi quyet Dai h6i Tong co (long 	12 

Muc 3 Trinh ttr,tha tuc hop Dui WO clang co siting tilting qua nghi quye't 
bang hinh thirc lay 5,  kien bang van ban 	, 	 13 
Dieu 21. Cac twang hop dug va khong dome lay )', kien bang van ban 	13 
Dieu 22. Quy trinh, thu tuc lay Si kien CO 'Jong bang van ban 	 14 

Muc 4 Trinh tu, thii tuc hop Dui h(ii oiling co dong thong qua nghi quyet 

	

bang hinh thirc 1-1,0i nghi true tuyen     15 
Dieu 23. Thong bao trieu tap hop Dai h6i (long co dong trirc tuyen (H6i nghi 
true tuyen) 	 15 
Dieu 24. Xac nhan to each c6 dong 	 16 
Dieu 25. Cach thirc clang kSitham dg Dai h6i Tong co (long trgc tuyen 	16 
Dieu 26. Viec fly quy6n cho ngutfi dai dien dg hop Dai hOi d6ng CO dOng trirc 
tuyen 	 16 
Di'eu 27. Dieu kien tien hanh 	 17 



Di6u 28. Hinh tilde thong qua Nghi quy& dm Dai hOi dOng CO &rig true tuyen 
	 17 
Dieu 29. Cach thirc bo phieu true tuyen 	, 	 17 
Dieu 30. Cach thirc kiem phieu thong bao ket qua kiem phieu true tuyen 	17 
Dieu 31. Lap bien ban hop Dai hOi dong co dong 	 18 
Dieu 32. Cong bo Nghi guy& Dai hOi &Ong co Tong 	 18 
Muc 5 Trinh to', thfi toe hop DO hOi (long co (long thong qua nghi quye't 

l 

bang hinh fink HOi nghi trtrc tiep ket hop vai true tuyen 	 18 
Dieu 33. Thong bao trieu tap hop; Viec ily quyen cho ngi.r6i dai dien du hop; 
Dieu kien tin hanh; Xac nhan to each co (tang va Hinh thirc thong qua nghi 
quyet 	 18 
Dieu 34. Cach thirc clang k1T tham du 	 18 
Dieu 35. Cach thirc bO phieu 	 18 
Diu 36. Cach thirc kiem phieu, thong bao ket qua kiem phieu 	 18 
Dieu 37. Lap bien ban hop Dai NI dong CO &Ong 	 19 
Dieu 38. Cong 116 Nghi quyet Dai hOi dong c6 (long 	 19 
CHUONG III HOI BONG QUAN TRI 	‘ 	 19 
Dieu 39. Vai trO, quyen va nglifa vu dm HOi dong quan tri; Quyen va trach 
nhiem dm Thanh vien HOi &rig quail tri 	 19 
Dieu 40. Nhiem ky va so hrong thanh vien HOi d6ng quan tri 	, 	 20 
Dieu 41. Co cau, tieu,chuan va dieu kien dm thanh vien HOi Tong quail tri 	20 
Dieu 42. Cach thirc co dong, nh6m c6 clang de cir, irng cir ngi.r6i vac, vi tri thanh 
vien HOi ang quan tri 	 21 
Dieu 43. Cach thirc bau thanh vien HOi &ring quail tri 	, 	 22 
Dieu 44. Cac trirerng hop mien nhiem, bai nhiem va bo sung thanh vien HOi 
dOng quan tri 	 22 
Dieu 45. ThOng bao ye viec bAu, mien nhiem, bai nhiem thanh vien HOi dOng 
quail tri 	 23 
Dieu 46. Cach thirc giai thieu irng vien thanh vien HOi (tong quail tri 	23 
Dieu 47. BAu, mien nhiem, bai nhiem Chi' tich HOi citing quan tri 	23 
Dieu 48. Thii lao, thtrOngsva lgi ich khac cila thanh vien HO (long quan tri 	24 
Dieu 49. CuOc hop HOi donguan tri 	 25 
Dieu 50. Cach tilde bieu quyet 	 25 
Dieu 51. Cach thirc thong qua nghi guy& ciia Hoi dOng quail tri 	 25 
Dieu 52. Cach thirc phan doi, yeu cau hay bo nghi quyet dm HOi dOng quan tri 
	 25 
Dieu 53. Viec uy quy& cho ngutei khac clirr hop dm thanh vien HOi dOng quan 
tri 	, 	 26 
Dieu 54. Bien ban hop HOi clOng quan tri 	 26 
Dieu 55. Thong bao nghi guy& HOi d6‘ng quan tri 	 27 
Dieu 56. Ban kiem toan nOibO 	, 	 27 
Dieu 57. Cac tieu ban thuOc HOi (tong quail tri 	 28 
Dieu 58. Nguyen talc hog (Ming cila Ban kiem toan nOi WO va cac Tieu ban 	29 
Dieu 59. NgtrOi phu trach quan tri Tong ding ty 	 30 



CHVONG IV BAN KIEM SOAT 	 30 
Dieu 60. Vai tro, quyen va nghla vu Ban kiem soat; trach nhiem thanh vien Ban 
kiem sok 	 30 
Dieu 61. So lugng thanh vien, to chirc hoat d6ng dm Ban kiem soat 	31 
Dieu 62. Tieu chuan thanh vien Ban ktem soat 	 31 
Dieu 63. Cach thirc co dong, nh6m co dong irng dr, de dr ngued vao vi tri thanh 
vien Ban kiem soat 	 31 
Dieu 64. Cach thirc bau thanh vien Ban kiem sok 	 32 
Dieu 65. Cac twang hgp mien nhiem, bai nhiem thanh vien Ban kiem soat , 	 32 
Dieu 66. Thong bao ve viec bau, mien nhiem, MI nhiem thanh vien Ban kiem 
sok. 	 32 
Dieu 67. Tien luong, thit lao, thuong va lgi ich khac dm thanh vien Ban kiem 
sok 	 32 

CHVONG V TONG GIAM DOC VA NGUbI DIEU HANH KHAC 	33 
Dieu 68. Ti chirc B6 may quan l 	 33 
Dieu 69. Nguiii dieu hanh doanh nghiep 	 33 
Dieu 70. Cac tieu chuan cila ngueri dieu hanh doanh nghiep 	 34 
Dieu 71. B6 nhiem, mien nhiem ngued dieu hanh doanh nghiep 	 35 
Dieu 72. KST hop doing lao d6ng voi nguai dieu,hanh doanh nghiep 	35 
Dieu 73. Cac trueng hop mien nhiem nguoi diet.' hanh doanh nghiep 	35 
Dieu 74. Thong bao be) nhiem, mien nhiem nguei dieu hanh doanh nghiep 	35 

CHVONG VI PHOI HOP HOAT BONG GIVA HO' BONG QUAN TRI, 
BAN KIEM SOAT VA TONG GIAM DOC 	 35 
Dieu 75. Thu tuc, trinh to trieu tap, thong bao mei hop, ghi bien ban, thong bao 
ket qua hop gifra HOi &Ong quan tri, Ban kiem soat va Tong Giam doc 	,  35 
Dieu 76. Th6ng bao nghi quyet dm H6i dong quan tri cho Ban kiem soat, Tong 
Giam de)c 	 36 
Dieu 77. Cac twang hop T6ng giam dOc va Ban kiem sok de nghi trieu tap hop 
H6i dong quan tri va nhimg van de can xin 5,  kien H61 dong quan tri 	36 
Dieu 78. Bao cao dm TOng Giam d6c v6.ri H6i ci6ng quart tri ye v* thtyc hien 
nhiem vu va quyen han dugc giao 	 36 
Dieu 79. Kiem diem viec thirc hien nghi quyet va cac van de fly quyen khac dm 
HOi Ong quart tri dOi vai T6ng Giam doe 	 37 

Dieu 80. Cac van a TOng,  Giam d6c phai bao,cao, cung cap thong tin va each 
thirc thong bao cho H6i (long quart tri, Ban kiem soat 	 37 
Dieu 81. Phoi hgp hoat dOng giita HOi dong quart tri va Ban Kiem soat 	38 
Dieu 82. Ph6i hgp hoat dOng glib HOi ang quan tri va TOng giam d6c 	39 
Dieu 83. Phoi hgp hoat d6ng gift. Ban kiem soat va Tong giam doe 	40 

CHUONG VII QUY DINH vt BANH GIA. HOAT BONG, MIEN 
THVONG VA KY LU;NT DOI VOI THANH VIEN HOI BONG QUAN 
TRI, THANH VIEN BAN KIEM SOAT, TONG GIAM DOC, VA NGIfOI 
BIEU HANH KHAC CUA TONG CONG TY 	 41 



Dieu 84. Danh gia boat &Ong dui vai thanh vien HOi (long quan tri, thanh vien 
Ban kiem soat, Tong giam d6c va NgtrOi dieu hanh khac dm Tong cong ty 	41 
Dieu 85. Tieu chi danh gia hoat &Ong 	 41 
Dieu 86. Xep loai danh gia 	 42 
Dieu 87. Khen thixong 	 42 
Dieu 88. KS/ 14t 	 42 
CHU'ONG VIII BAO CAO VA CONG BO THONG TIN 	 43 
Dieu 89. Nghia vu cong bo thong tin 	 43 
Dieu 90. Bao cao va cong bo th6ng tin ye mo hinh to chirc quan 13'T va boat dOng 
Tong cong ty 	 43 
Dieu 91. Bao cao va cong bo th6ng tin ye quan tri Tong cong ty 	 43 
Dieu 92. C6ng b6 thong tin ye thu nhap dm thanh vien I-10i clung quail tri, T6ng 
giam doe 	 43 
Dieu 93. Trach nhiem ye bao cao va cong b6 thong tin dm thanh vien HOi clung 
quan tri, thanh vien Ban kiem soat, T6ng giam d6c 	 44 
Dieu 94. T6 chirc cong 1)6 thong tin 	 44 

CHU'ONG IX SCA DOI QUY CHE NO BO VE QUAN TRI TONG 
CONG TY 	 44 
Dieu 95. Sir' a d6i Quy the not bO ve quail tri T6ng ding ty 	 44 
CHU'ONG X NGAY HIEU LIIC 	 44 
Dieu 96. Ngay hieu Arc 	 44 



TONG CONG TY 	CONG HOA XA ROI CHU NGH1A VIET NAM 
THEP VIET NAM-CTCP 	 DOc lap - Tv do - Hanh phtic 

QUY CHE NQI BO VE QUAN TRI 
TONG CONG TY THEP VIET NAM-CTCP 

(Ban hanh kern theo Nghi qu_yit so 	/NQ-VNS ngay /4/2021 cita Dgi hOi ceOng ca 
clOng Tong ding ty Thep Viet Nam - CTCP) 

Can cti. Ludt Chtivg khocin ngay 26 thong 11 nom 2019; 
Can cti. Ludt Doanh nghiep ngay 17 thong 6 nom 2020; 
Can cu Nghi dinh se ; 155/2020/ND-CP ngay 31 thcing 12 nom 2020 clia Chinh 
phn quy dinh chi tiet thi hanh mot so dieu cna Ludt Chang khoan; 
Can cu. Thong ttr se; 116/2020/TT-BTC ngay 31 tiding 12 nam 2020 do BO 
trtroug BO Tai chinh Wong thin mot so dieu ye quart tri cong ty tip dung dui vol 
cong ty ddi chung tai Nghi dinh so 155/2020/ND-CP ngay 31 thing 12 nom 2020 
cna Chinh phu quy dinh chi tiet thi hanh mot so lieu cna Ludt Chtivg khocin; 

Can cti. Di'ett le Cong ty cd phcin Thep Viet Nam - CTCP 
Can cu Nghi guy& Hai hOi ding co &Ong so ngay... thcing 06 nom 2021 
110i ci'dng quan tri ban hanh Quy chi not bO ve quart tri cong ty Cong ty co phdn 
Thep Viet Nam - CTCP 
Quy cid not be) v'd quan tri cong ty Cong ty cd phdn Thep Viet Nam - CTCP bao 
gam cac not dung sau: 

CHUtiNG I 
QUY DINH CHUNG 

Hieu 1. Phum vi dein chinh 
1. Pham vi dieu chinh: Quy the not b0 ve quan tri T5ng ding ty quy dinh 

cac not dung ve vai tre, guyen va nghia vu cua Dai hOi dOng co dOng, H5i dong 
quan tri, Tong Giam doe; Trinh tu, thu tut hop Hai hOi dong co dOng; He cu, ung 
cu, bau, mien,nhiem va bai nhiem thanh 	HOi clung quan tri, Ban kiern soot, 
Tong Giam doe va cac hoot dOng khac theo quy dinh tai Dieu 1e Tong cong ty va 
cac quy dinh hien hanh khac cua phap luSt. 

2. Nhitng not dung chua dugc quy dinh trong Quy the nay hoc có su mau 
thuan voi quy dinh cua phap luSt, Dieu le,Tong deg ty thi dugc dieu chinh b5i 
nhitng quy dinh caa phap luSt, Dieu le Tong cong ty, Luat doanh nghiep, Lust 
chimg khoan va cac van ban huong dan lien quan. 

Dieu 2. DOi fining Ap dung 
Quy the nay dugs ap dung cho cac thanh vien HOi dong quan tri, Ban kiem 

soot, Tong Giam d5c va nhiing nguoi lien quan. 
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Deal 3. Giai thich tir ngtt 
1. Trong Quy ehe nay, cac tir ngir sau day dugc hien nhtr sau: 
a. "Quan tri cong ty": IA he thong cac nguyen the va quy the dam bao cho 

Tong ding ty dugc dinh huang, dieu hanh va dugc kiem soat mOt each co hieu 
qua vi quyen loi dm Co dong va nhirng ben co quyen lgi 	quan den Tong 
cong ty; dam bao dal xir cong bAng gifta cac CO dong; cong khai minh bath moi 
host dOng dm Tong ding ty; 

b. "Dieu le": la Dieu le dm Tang cong ty bao gam moi sirs dui, ba sung tai 
tong th6i diem sau khi dugc thong qua hop le; 

c. "Dai hOi dong ea' dong (DHDCD)": gam tat ca cac ca dong co quyen 
bieu quyet, la co quan quyet dinh cao nhdt oh Tang cong ty; 

d. "HOi clang quan tri (HDQT)": la cor quan quan ly Tang cong ty co toan 
quyennhan danh Tong cong ty de quyet dinh, thus hien cac quyen va nghia vu 
dm Tong cong ty khong thuOc tham quyen cua DHDCD va chiu trach nhiem 
quan 131,  Tong cong ty vi cac quyen lgi hgp phap cila co (tong; 

e. "Cong ty dai chung": là cong ty ca phAn dirge quy dinh tai Khoan 1, 
Dieu 32 va Khoan 4, Dieu 135 LuSt chimg khoan (Luat so 54/2019/QH14 cua  
mr6c COng hos xa hOi Chu nghia Viet Nam); 

f. "Co dong Win": la ca clang dugc quy dinh tai Khoan 18, Dieu 4 LuSt 
chfrng khoan; 

g. "Nguoi 
dong 

doanh„nghiep/cong ty": La 	tich 	clang quan tri, 
thanh vien HOi &Ong quan tri, Tong giam doe. 

h. "Nguoi c6 lien quan": lA ca nhan hocto chirc dugc quy dinh tai Khoan 
23, Dieu 4 LuSt Doanh nghiep (Luat so 59/2020/QH14 cua nubs COng hoa xff hoi  
Chu nghia Viet Nam) va Khoan 46, Dieu 4 Luat chtIng khodn. 

i. "Thanh vien HOi clang quan tri khong dieu hanh": là thanh vien HDQT 
kh6ng phai la Tong giam doe, PhO Tong 

Dieu 
clot, Ke toan tnxong va nhfing 

nguoi dieu hanh khac theo quy dinh ctia Dieu le Tong ding ty; 
j. "Thanh vien d'Oc 1Sp HDQT": la thanh vien duce quy dinh tai Khoan 2 

Dieu 155 Lust doanh nghiep; 
k. "Nguoi dieu hanh doanh nghiep": la Tang giam dac, Pho tang giam dot, 

Ke toan tnremg va ngir4M dieu hanh khac trong Tong cong ty do HOi (long quan tri 
Tong cong ty quyet dinh tren co so. de nghi dm Tong giam doe; 

1. "Nguoi phu trach quan tri Tang cong ty": IA nglayi c6 trach nhiem va 
quyen han dugc quy dinh tai Dieu 281 Nghi dinh 155/2020/ND-CP (Nghi dinh so 
155/2020/ND-CP Chinh phu ban hanh ngay 31/12/2020 quy dinh chi tiet thi hanh 
mOt so dieu cua Luat chi:mg khodn). 

m. Nsuoi c6 quan he gia dinh bao gam: vg, chang, b6 de, me de, b6 nuoi, 
me nuoi, bo chang, me chong, 1)6 vg, me vg, con de, con nuoi, con re, con dau, 
anh ruOt, chi ruOt, em ruOt, anh re, em re, chi dau, em dau, anh ruOt cua vg, anh 
ruOt cila chong, chi ruOt cua vg, chi ruOt cua chang, em ruOt cua Vg, em ruOt cua  
chong. 

2 



2. Trong quy the nay, cac tham chieu tai mOt,hoac mOt so ditu khoan hoac 
van ban phap luat s6 bao gom ca nhfing saa dui bo sung ho4c van ban thay the 
cac van ban do. 

Dieu 4. Nguyen tic Quin tri Ting ding ty 
Viec quan tri T6ng cong ty phai tuan tha quy dinh cita Luat Chang khodn, 

Luat Doanh nghiep, quy dinh khac cua phap luat co lien quan va cac nguyen tac 
sau day: 

1. Co cau quan tri hop 1ST, hieu qua; 

2. Bao darn hieu qua hoat dOng caa HOi d6ng quan tri, Ban kitm sok; nang 
cao trach nhiem caa HOi dOng quan tri dOi vai cong ty va co (long; 

3. Bao dam quytn cua co dOng, d6i xi binh clang glib cac c6 (long; 

4. Bao dam vai tro cita nha dau tu, thi truong chimg khoan va cac to chic 
trong gian trong viec hO trg hog dOng quart tri Tong dog ty; 

5. Ton tong va bao dam quytn, 10 Ich hgp phap c-aa cac ben c6 quytn lgi 
lien quan trong quan tri cong ty; 

6. Cong b6 thong tin kip th6i, day db., chinh xac va minh bach hoat dOng 
cua cong ty; bao dam co dong dugc tiep can thong tin cong bang. 

CHVONG II 
134kI HOI BONG CO BONG 

Muc 1 
Vai tro, quytn va nghia vu cilia DO hoi ang co dong 

Dieu 5. Vai tro ciia Bai hoi ang co don 
, 	hOi d6ng co dongg6m ca c6 dong co quytn bitu quy& la ca quan 

c6 tham quyen cao nhat cita Tong cong ty. Dai hOi co &Ong thuong nien dugc to 

elide mai nam mOt (01) lan de quyet dinh nhang van de quan -tong dm Tong 

cong ty va hop trong thoi,han bOn (04) thong ke tir,ngayket thac nam tai chinh. 
Trong tru6ng hop can thiet HOi dOng quan tri co the quyet dinh gia hart thai gian 
trieu tap hop Dai hOi dOng co &Ong nhung kh6ng qua sau (06) thang ke tir ngay 
ket thac nam tai chinh. Ngoai cuOc hop thuong nien, Dai h6i dOng co &Ong c6 the 
hop bat thuong. Dia diem hop Dai h6i (long cO clang dugc xac dinh la not chit t9a 
tham du hop va phai 6 ten la'nh the Viet Nam. 

Dieu 6. Quy'en Ira nghla vu ciia Bai hoi clung cfi dong 
Quyen va nghla vu cua Dai hOi d6ng co dong dugc quy dinh chi ti& tai 

Dieu 15 Dieu le Tong cong ty. 
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Muc 2 
Trinh ttr, thu tuc hop DO hoi clung co clung thong qua nghi guy& Wang hinh 

thtic hien quyet tai cu§c hop 

Dieu 7. ThAm quyen trieu tap Dai h§i at:mg co &Ong 
Thdm quyen trieu tap hop Dai hOi ding co (long duvc quy dinh chi tiet tai 

Dieu 14 Dieu le Ting cong ty. 

Dieu 8. Thong bao ve vi§c chit danh sach co Ming có quyen tham 
hop Dai hOi slang co (long  

s  1. Ting cong ty phai cong bi thong tin ve viec lap danh sach (long CO 
quyen tham du hop Doi hOi Tong co (long tai thieu hai mirai (20) ngay tn.rac ngay 
clang ky cuoi cong du kien. 

2. Danh sach co &rig co quyen du h9p,  Dai hOi ding c6 ;Jong dugc lap 
khong qua mirei (10) ngay trirac ngay 	giay m6i hop Dai hOi dong co (long. 

Dieu 9. Thong bao trieu tap Dai hOi ding di (long 
Thong bao hop Doi hOi ding co (long dugc giri cho tat ca cac co (long bang 

phuang thirc dam bao, (long tiled cong 1)6 tren phucmg tien thOng tin dien tir 
(Website) cua Tong ding ty va Uy ban chirng khoan Nha ntrac, Sa giao dich 
chimg khoan (trong truing hop Tong cong ty thuc hien niem yet c8 phieu tren Sa  
giao dich Chimg khoan);  Ngtrai trieu tap 119p Dai hOi (long co (long phai giri 
thong bao mod hop den tat ca cac co (long trong Danh sach c6 &Ong co quyen du 
hop cham nhdt hai mot (21) ngay trtrac,ngay h9p Dai hOi (long c6 long, (tinh tir 
ngay ma thong bao (lugc 	hoac chuyn di 	mot each hop le). Chuang trinh hop 
Doi hOi (long CO (long, cac tai lieu lien quan den cac van de se dugc bieu quyet tai 

hOi dugc giri cho cac co (long hoac/va clang ten trang thong tin dien tir cua  
Tong,cong ty. Trong truing harp tai 	khong dugc giri kern thong bao bop Dai 
hOi (long co Tong, thong bao mai bop phai neu rO dia chi trang thong tin dien tir 
de cac co (long co the tiep can, bao 

a. Chuang trinh hop, cac tai lieu sir dung trong cue hop; 
b. Danh sach va thOng tin chi tiet cua cac *rig vien trong truing hop bau 

thanh vien HOi dOng quan tri, Thanh vien Ban kiem sok; 
c. Phieu bieu quyet; 
e. Du thao nghi quy& 	vai tirng van de trong chuang trinh h9p. 

Dieu 10. Chuang trinh, not dung hop DO h§i diing co (long 
1. HOi ding quan tri trieu tap hop Dai hOi ding co (long hoac cuOc h9p Dai 

hOi Tong co clang dirge trieu tap theo cac truing hap quy dinh tai Diem b hoac 
Diem c, Khoan 4, Dieu 14 Dieu le Tong cong ty. Ngtroi trieu tap hop Doi hOi 
(long co (long có trach nhiem chudn bi chuang trinh, nOi dung Dai hOi. 

2. Co (long hoac nhom co (long dugc de cap tai Khoan 3, Dieu 12 Dieu le 
Tong cong ty co quyen kien nghi cac van dua vao chucmg trinh hop Dai hOi 
ding co (long. Kien nghi phai dirge lam bang van ban va phai dugc giri cho Tong 
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cong ty it nhk ba (03) ngay lam viec trueic ngdy khai mac Dai hOi d6ng c6 dOn,g. 

Kien TN phai ghi rO ten c dong, 	so ltrong timg loai co phan cita co dOng, van 
de kien nghi dua vao chtumg trinh hop. 

3. Tnraing hop nguad trieu tap hap Dai hOi dong c6 dong tir ch6i kien nghi 
quy dinh tai khoan 2 Dieu nay thi sham nhat la 02 ngay lam viec truac ngay khai 
mac cuOc hap Dai hOi &Ong co (long phai tra lcri bang van ban va neu 1-8 13'r do. 
Ngtroi trieu tap hop Dai hOi clang co dOng chi dugc tir choi kien nghi neu thuOc 
mOt trong cac trulyng hop sau day: 

a. Kien nghi dugc giri den khong clung thi han hoac khong du, khOng 
dimg nOi dung; 

b. Vao thoi diem kien nghi, c6 dong hoac nhom c6 dong khong nam gift du  
tCr 05% co phan pho thong troy len theo quy dinh tai Khoan 3, Dieu 12 Dieu le 
Tong cong ty; 

c. VAn kien nghi khong thuOc pham vi tham quyen quyet dinh cita Dai hOi 
dong co dOng; 

d. Cac truing hap khac theo quy dinh cua phap luat. 
4. Nguad trieu tap hap Dai hOi d6ng c6 Tong phai chap nhan va dua kien 

nghi quy dinh tai Khoan 2, Dieu nay vao du kien chum* trinh va not dung cuOc 
hap, trir truZing hop quy dinh tai Khoan 3, Dieu nay; kien nghi dugc chinh thirc 
bo sung vao chuong trinh va not dung cuOc hop neu dugc Dai hOi dong co dong 
chap thuan. 

Ditu 11. Cach thtiv clang kST tham du va fly quy'en tham du hop DO hOi 
dong co dong 

1. Co dong chan hinh thirc tham du hop Dai hOi dOng c6 dong theo each 
thirc da ghi trong thong bao/thu mad, bao gem: 

a.,Tham du va bieu guyet/bau true tiep cuOc hop hoac bang hinh thirc 
true tuyen; 

b. Uy quyen cho mOt dai dien khac tham du va bieu guyet/bau cit tai cuOc 
hop va tuan thil quy dinh tai Khoan 2 Dieu nay (tnrong hop co nhieu han,m0t dai 

dien dugc 	phai xac dinh cu the so co phan va so phieu bau cit/bieu quyet 
duoc uSI quyen cho moi dai dien) hoac uy quyen cho nguai khac tham du hop 
true tuyen; 

c. GUi the Well quy6t/phi6u bi6u quyet va phiL b'au cir den cuOc hop thOng 
qua giri thu, fax, thu dien tit ho4c cac hinh thirc tham du hop Dai hOi dong co  
dong khac do TOng cong ty tien hanh phi' hop \Teri quy dinh cua Phap luat. 

TOng cong ty se cO,gang toi da trong viec ap dung cac cong nghe thong tin 
hien dai de co &Ong có the tham du va phat bieu Sr kien tai cuOc hop Dai hOi dOng 

co dong theo quy dinh,  tai Dieu 144 Luat doanh nghiep, Dieu 273 Nghi dinh 
155/2020/ND-CP va Dieu le T8ng cong ty. 

2. Neu c6 dong khong the true tiep tham du hap Dai hOi ang c6 dOng thi 
có the uy quyen cho dai dien cda minh tham du va phai dam bao cac yeu cau sau 
day: 

5 



a. Co dOng, ngithi dai dien theo uy quyen cua ca clang la to chirc c6 the 
true tiep tham di; hop hoac n'y quyen cho mat hoac mat so ca nhan, to chirc khde 
du h9p hoac dir h9p thong qua mat trong cac hinh thirc quy dinh tai khoan 3 Dieu 
144 Luat Doanh nghiep. 

b. Viec n'y quyen cho ca nhan, to chirc dai dien dv hop Dai hOi clang ca 
dong theo quy dinh tai Khoan 1 Dieu nay phai lap thanh van ban. Van ban fly 
quyen duac lap theo quy dinh cua phap luat ye clan sv va phai neu r8 ten c6 dong 
Cu)) quyen, ten ca nhan, to chirc duac tily quyen, so lucmg co phan dugc n'y quyen, 
nOi dung illy quyen, pham vi uy quyen, theyi Ilan uy quyen, chit 14 cita ben ity 
quyen va ben &roc n'y quyen. 

Ngtroi duve fly quyen di; hop Dai hOi clang c6 (long phai nap van ban uy 
quyen khi clang 4 du hap. Throng hop tly quyen,lai thi ngu6i tham du hop phai 
xuAt trinh them van ban quyen ban dau dm co dong, norM dai dien theo uy  
quyen cua co dong la to chirc (neu trir6c do chua clang 14,  vai Tong citing ty). 

3. Cach thirc clang ky tham di; Dai hOi dang co (long va kiem tra to each 
dal bieu vao ngay to chirc Dai hai dong co (long: 

a. Co (tong co the clang 4 tham di; hop Dai hoi dang co dong theo each 
thircda ghi trong thong bao/thu m6i hop Dai hOi dong co 	

, 
bao 	lien he 

Tong cong ty,hoacfri Giay dang tham dv hop (duat dinh kern Thong bao 
Flap 	hOi dong co8 citing giri cho co dong) cho Tong cong ty tnrac thoi han ghi 
trong thong bao/thu m6i hop DO hOi  dOng co &zing. 

Tn.roc khi khai mac cuOc hop, Tang cong ty phai tien hanh thu tuc dang 4 
co (long va phai thvc hien viec dang ky cho den khi cac co (long c6 quyen du hop 
co mat clang 14 het. 

b. Khi tien hanh dang 14 ca (long, Tang cong ty cap cho ding ca dong hoac 
dai dien throe fly quyen co quyen bieu quyet the bieu quyet/phieu bieu quyet va 
phieu bau cir (trong throng hop co bau thanh vien Hai (Tong quan tri, Ban kiem 
sod°. 

Cac thong tin se dugc dua vao the bieu quyet/phieu bieu guy& va phieu 
bau cir bao 

- Ten ca dong, ma so co (long, dia chi, tong s6 c6 phan soy hitu, tang so ca 
phan bieu quyet; 

- Loai cuac hop Dai hOi dong co dong (thuong nien hay bAt thuong); 
- Thai gian va dia ch .& to chire hop Dai hOi clang ca dong; 
Dal voi phieu bieu quyet se co them cac cat ghi cac phuong an "Tan 

thanh", "Khong tan thanh", "Khong coy kien". 
Dai voi phieu bau cir thanh vien HOi (rang quan tri, thanh vien Ban kiem 

sok se co them thong tin ten dm timg irng vien va phan o trong ben canh de co 
&mg dien so phieu bieu quyet ma 119 (lath cho tirng irng cu vien. 

c. Co dong hoac dai dien duge uy 9uyen den sau khi cuOc hop da khai mac 
co quyen clang 4 ngay va sau do co quyen tham gia va bieu quyet, bau cir tai dai 
hOi ngay sau khi clang 14. Chil taa khong co trach nhiem dimg dai hal de cho CO 
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Bong den muon clang ky va hieu luc cua nhang nOi dung d'a dugc bieu quyet/bau 
cir tithe do khOng thay doi. 

Dieu 12. Dieu ki?n tien hanh hop DO hOi dong co clang 
1. Dai hei d6ng c6 dong dugc tien hanh khi co se c6 dong du hop dai dien 

ten 50% tong so phieu bieu quyet. 
2.Tnreng hgp cu'ec hop lan thir nhat khong du dien kien tien hanh theo quy 

dinh tai Khoan 1, Dieu nay thi thong bao mei hop lan thir hai dugc giri trong thei 
han ba muoi (30) ngay, ke tir ngay du dinh hop lan thir nhat. Dai hoi dong co 
dong tri'eu tap lai chi dirge tien hanh khi co thanh vien tham du la cac co dOng va 
nhCing dai dien dirge uST quyen du hop dai dien tir 33% tong so phieu bieu quyet 
tra len. 

3. Truirng hop cui)c hop fan thfr hai khong dii diet' ki?n tien hanh theo 
quy dinh tai Khoin 2 Dieu nay thi thong bfio mai hop Ian thir ba phai 
dugc gfri trong thiri h#n hai mtroi (20) ngay ke tir ngay du dinh hop 
lan thfr hai. CuOc hop DO hOi &mg co Wong Ian thfr ba dugc tien hanh 
khong phti thuOc vao tong so phieu bleu quyet ciia cac co &Ong dy 
hop.Dieu 13. Mu quyet thong qua cac van de tai Dai hoi  

1. Nguyen tac chung 
Tat ca cac van de trong,chtrang trinh va not dung hop dm Dal hei dong c6 

(long deu phai dugc Dai hei d8ng co (long thao luau va bieu quyet tong khai. 

2. Quy dinh ve tinh hop le cua the/phieu bieu quyet va phieu bau cu 

a. The Neu quye't/Phieu bleu quy6t 
- The bieu quyet/Phieu bieu guy& hop 
+ La the bieu quyet/phieu bieu quyet theo,mau in san do Ban T6 chic phat 

ra co dong dau treo ctla Tong c8ng ty, khOng tay xod, cao sira, rach, nat, khong 
viet them nOi dung nao khac ngoai quy dinh cho phieu nay; 

+ Tren phieu bieu quyit, nOi dung bieu quy& la hop le khi dai bieu danh 
dau chon met (01) trong ba (03) o vuong bieu quyet. 

- The bieu quyet/phieu bieu quyet kh8ng hop le la the bi6u quyel/phiL 
bleu quyet: 

+ Ghi them not dung khac len the/phieu; 
+ Khong theo mau in san do Ban T6 chirc phat ra, phieu khong có dau de 

cua Tong cong ty hoc da tay xoa, cao sira, viet them nOi dung khac ngoai quy 
dinh cho phieu bieu quyet, khi do tat ca not dung bieu quyet tren phieu bieu quyet 
là khong hgp le; 

+ Tren phieu bieu quyet, dai bieu khOng danh dau chon met (01) trong ba 
(03) 6 vuong bieu quyet hoac chon qua met (01) O vuong bieu quyet. Nei dung 
bieu quyet khong hop le la not dung khong dimg theo cac quy dinh cua nOi dung 

bieu guy& hop le. 
b. Phieu bau cu  
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- Phieu bau cir hop le: 
+ La phieu bau theo mau in san do ban to chuc phat ra, khon thy xoa, cao 

sira, khong viet them not dung nao khac ngoai quy dinh cho phieu bau; 
+ Phieu bail do Ban to chirc in san dugc phat tai bu6i hop Dai hOi ang co 

dong, co danh sach cac irng vien, sap xep theo thir to bang chit cai tieng Viet, co 
ghi gia tri hoSc so co phieu, clang dau Tong cong ty. Co &trig phai kiem tra so CO 
phan ghi tren phieu bau, neu co sai sot phai thong bdo lai ngay tai theyi diem nhSn 
phieu; 

+ Phieu c6 tong s6 phieu bau cho the irng cir vien cua c6 (long hoSc dai 
dien nh6 hun ho4c bang tong s6 phieu dugc phep bau. 

- Phieu bau cit khong hop le la phieu: 
+ Ghi them nOi dung khac vao phieu bau; 
+ Ghi nOi dung tren phieu bail bang viet chi; 
+ Gach ten cac irng cir vien; 
+ Phieu bau khong theo mau in san do Ban T6 chIrc phat ra, phieu khong 

có dau treo cua Tong cong ty, hoac da tay xoa, cao sira, viet them not dung khac 
ngoai qui dinh cho phieu bau; 

+ S6 irng vien ma dai bieu bau 16n hun s6 luting img vien trimg cir; 
+ Phieu,  co tong s6 phieu bau cho cac irng cir vien 	c6 Tang hoSc dai 

dien 16n ho'n tong so phieu dugc phep bau; 
+ Phieu bau co ten nhUng ngued ngoai danh sach de cir va irng cir da dugc 

Dai h6i dOng co clang thong qua tnrac khi bau cir; 
+ Phieu nOp sau khi Ban kiem phieu da m6 niem phong thimg phieu; 
+ Khong c6 chit 14T cua dai bieu tham du; 
+ Cac quy dinh khac theo Quy the bau cir dai h6i d6ng c6 (long va Dieu le 

Tong cong ty quy dinh. 

14. Cach fink bo phitu bieu quye't 

1. Nguyen the Chung 
a. Dai h6i d6ng e6 dong thao luSn va bieu quy& theo tirng van de trong not 

dung Chuang trinh. Viec bieu quyet dugc tien hanh bang each b6 phieu true tiep 
hoac hinh thirc khac theo thong bao dm Ban to chirc phii hop vai quy dinh cua  
phap lust. 

b. Dai bieu thuc hien vies bieu guy& de Tan thanh, Khong tan thanh hoac 
K116110 kien mot van,de dugc dua ra bieu quyet tai Dai,h6i bang each gia cao 
The bieu quyet hoSc dien cac phuung an lua chon tren Phial bieu quyet. 

2. Cac hinh thirc 1)6 phieu Neu guy& 
a. Bieu,quyet bang The Neu quyet: Khi bieu quyet bang hinh thirc giu cao 

The bieu quyet, mat truac dm The bieu quyet phai dugc giu cao hung ye phia 
Doan Chil toa. Tnrang hop dai bleu khong giu The bieu quyet trong ca ba (03) 
lan bieu quyet Tan thanh, KhOng tan thanh hoSc Khong y kien cua mot van de thi 

8 



dugc xem nhu bieu quy& tan thanh van de do. Throng hop dai bieu gio.  cao The 

bieu guy& nhieu rhon mOt (01) lan khi bieu quyet Tan thanh, Khong tan thanh 
hoac Khong kien cua mOt van de thi dugc xem,nhu bieu quyet khong hop 
Theo hinh thirc bieu quyet bang gio The bieu quyet, Thanh vien Ban kiem tra to 
each dai bieu/Ban kiem phieu danh dau ma dal bieu va so The bieu quyet tircmg 
irng cua timg c6 dong Tan thanh, Khong tan thanh, Khong / kien va Khong hgp 
14. 

b. Bieu quyet bang Phieu bieu quyet: Khi bieu quyet bang hinh thirc dien 
vao vao Phieu bieu quyet, doi vai timg nOi dung, dai bieu ch9n mOt trong ba (03) 
phirong an "Tan thanh", "KhOng tan thanh", "Khong c6 / kien" dirge in san trong 
Phieu bieu quyet bang each danh,dau "X" hoac "V" vao o minh chgn. Sau khi 
hoan tat ca. nOi dung can bleu quyet cua Hai hOi, dai bleu giri Phieu bieu quyet ve 
thimg phieu kin da dirge niem phong tai Hai hOi theo hirang dan cila Ban kiem 
phieu. Phieu bieu quyet phai co chit k/ va ghi r0 hg ten cila dai bieu. 

Ditu 15. Cach thfrc bo phitu tau dr 
1. Nguyen tac Chung 
a. Thuc hien dimg theo qui dinh cua phap luat va Dieu le T6ng clang ty; 

b. Thanh vien Ban kiem phieu khong dugc co ten trong danh sach de cir, iv 
de cir vao HOi dong quan tri va Ban kiem sok. 

2. Cac hinh thirc b6 phitu bdu cir 
a. Bdu cir dugc th‘rc hien theo phuang there bdu d6n phieu 

Theo do n6i dal Neu CO ding s6 phieu bi6u quy& toting (mg vai t6ng s6 
co pha

▪ 

 n sa huu, dai dien sa hitu nhan vai so thanh vien dugc bau; 
- Hai bieu tham du c6 quy& d6n het t6ng s6 phieu bieu quyet cua minh 

cho mOt hoac mOt so img cir view, 
Tnrang hgp phat sinh them (mg vien trong,  ngay din ra dai hOi, dai bieu 

co the

▪ 

 lien he vai Ban kiem phieu xin cap lai phieu bau cir mai va phai nOp lai 
phieu cu (tr.'s& khi be vao thimg phieu); 

- Trong twang hop CO su lua chgn nham lan, dai bieu lien he vai Ban kiem 
phieu de dugc cap lai phieu bau mai va phai nop phieu 

- Cach ghi phieu bdu cir: Cach ghi phieu bdu dugc huang daTn cu the nhir 

+ Hai bieu bdu s6 irng vien toi da bang s6 irng vien trong cu; 
+ Neu bdu d6n town b0 s6 phieu cho mOt hoac nhieu frng vien, dai Neu 

danh dau vao o "Bau don phieu" cua cat (mg vien tucmg img; 
, +Neu bdu so phieu 'thong deu nhau cho nhieu img vien, dai bleu ghi 10' s6 

phieu bau vao 8 "So phieu bau" cua cac (mg vien toting irng; 
• 

+ Trong twang hop dai bleu vira (lath au vao 0 "Bdu d6n phieu" v(ma 
luting o 0 "S6 phitu bau" thi ket qua lay theo so lacing phieu i7 O "S6 phieu bau". 

- Nguyen tac trimg 

sau: 
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+ Ngued trUng sir (lugs xac dinh theo so phieu dtrac bAu tinh tir cao xueng 
thap, bat dau tir irng sir vien có so phieu bau cao nhat cho den khi du so thanh 
vien can bau; 

+ Truing hop có tir hai (02) irng cu vien tor len dat ding se phieu duac 
bau nhu nhau cho thanh vien cuoi ding thi se tien hanh bau 1ai trong so cac irng 
sir vien có so phieu (lugs bau ngang nhau; 

+ Neu ket qua bau sir fan met khong cliff se ltrang can bAu thi se dupe lien 
hanh bau six cho den khi bau du so lacing thanh vien can bau. 

b. BAu sir theo phucmg,thircr bieu quyet: Trong truing hap có tir hai (02) 
img vien troy len dat ding so phieu bau nhtr nhau cho thanh vien cuoi ding dm 
HOi dong quan tri hoc Ban kiem soat thi this hien bau sir theo phuang th-Crc bieu 
quyet quy dinh tai Diem b, Khoan 2, Dieu 14 Quy the nay. 

Di&I 16. Cach thirc ki6'm phieu 

Cach thirc kiem phieu dtrgc tien hanh bang each thu phieu bau sir va 
theiphieu bieu quyet tan thanh nghi quyet,,sau dO thu the/phieu bieu quyet khong 
tan thanh, cuoi ding kiem phieu tap hop so phieu bieu quyet tan thanh, khong tan 
thanh, khong coy kien. 

Di'u 17. Thong bao ktt qua ki4m phieu 

, 1. Ban kiem phieu kiem tra, tong hap va bao cao Chit' toa ket qua kiem 
phial cup timg van de. Ket qua kiem phieu se dugc Ban kiem phieu cong 1)6 ngay 
truck khi be mac cues hop. 

2. Ban kiem phieu phai co trash nhiem tong hop ket qua kiem phieu trong 
bien ban kiem phieu. Tat ca cac thanh vien trong Ban kiem phieu phai k9 ten tren 
Wen ban kiem phieu. 

3. Bien ban kiem phieu bao gom cac nOi dung chi Wet sau day: 
a. Ten, dia chi tru so chinh cita Tong cong ty; se va ngay cap GiAy chUng 

nhAn clang ky kinh doanh, nai dang ky kinh doanh; 
b. Dia diem cuOc hop Dai hei dOng ce dong; 
c. Theii gian hop Dai hOi ding ce dong; 
d. Tong phieu bleu quyet 	tirng van de bieu quyet, tong phieu Oat 

ra, thu ve; 
e. Tong se phieu bieu quyet dei vai tong van trong chtrang trinh hop va 

t9 le co dong tham du toi thieu; 
f. Chuang trinh va nOi dung cuOc hop; 
g. K6t qua bi'L quy& (trong dO ghi fa' tong s6 phiL tan thanh, khong tan 

thanh va khong co 5T kien; ty 1e tuang img ten tong so phieu bieu quyet dm co 
(long dir hop); 

h. Tinh chdt ctla cuOc hop Dai hOi ang c6 &Ong (thu6ng nien hay bdt 
thu6ng); 
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i. Thei gian bat d'au thuc hien dang ky co dong du h9p; 

j. TOng s6 phieu Neu quy6t cho timg van de trong chucmg trinh hop kh6ng 
dugc tinh do kheng hop le; 

k. Hinh thirc bleu quyet; 
1. Ten cac thanh vien trong Ban kiem phieu; 

m. Ngay lap Bien ban kiem phieu, 
n. Thei gian bat du kiem phieu, trong,trueng hgp quy& dinh dugc Dai hOi 

dong co &Ong thong qua va kat qua kiem phieu dugc cong be trong cuOc hop. 

Dieu 18. Cach thfre phan dpi nghi quyet Dai hoi ang c& dong 

1. Trong thei han chin muui (90) ngay ke tit ngay nhan dugc nghi quyet 
hoac bien ban hgp Dai hOi ding co dong hoac bien ban ket qua kiem phieu layy 
kien Dai hOi &Ong co dong; CO clang, nh6m co &zing quy dinh tai Khoan 3, Dieu 
12 Dieu le TOng cong ty co quyen yeu eau Tea ,an hoac Trgng tai xem xet, 	be 
nghi quyet hoac mot phan nei dung nghi quyet Dai hOi dong co dOng trong cac 
trueng hop sau day: 

a. Trinh ta, thu tuc trieu tap hop va ra quyet dinh cua Dai hOi dOng co` dong 
vi pham nghiem tong quy dinh cua Luat Doanh nghieRva Dieu le Tong tong ty, 
trir trueng hgp quy dinh tai Khoan 7, Dieu 21 Dieu le Tong cong ty; 

b. NOi dung nghi quyet vi pham phap luat hoac Dieu le TOng cong ty. 
2. Tnreng hqp co dong, nh6m co dong yeu eau Tea an hoac Trgng tai huy  

be 	quyet Dai hOi dong CO dong; Nghi quyet do van c6 hieu luc thi hanh cho 
den khi quyet dinh laity be nghi quyet do cua Tea an, Trong tai CO hieu luc, Trir 
trueng hop clang bien phap khan cap tam thii theo quyet dinh oh coy quan co 
tham quyen. 

Dieu 19. Ghi va 14p bien ban hop Ni hoi dong co dong 

1. CuOc hop Dai hOi dOng co dong phai dugc ghi bien ban va co the ghi am 
hoac ghi va km gii dui hinh thirc dien tit khac. Bien ban phai dugc lap bang 
tieng Viet va c6 cac nOi dung chil yeu sau day: 

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

b. Theri gian va dia. diem; 
c. Chucmg trinh hop va nei dung cuec hop; 

d. HQ, ten chit 14 dm chu tga va thu l4; 
Trueng hop chi' t9a, thu 14 ti:r ch6i ky bien ban hop thi bien ban nay co 

hieu lye neu dugc tat ca thanh vien khac cua HOi dong quan tri tham du hop ky 
va c6 day du nOi dung theo quy dinh tai Khoan nay. Bien ban hop ghi ro viec chu 

tea, thu l4 tir ch6i kS/ bien ban hop; 
e. Tem tat din Wen cuOc hop va cac y kien phat bieu tai cuec hop Dai hOi 

dOng co dong ye timg van de trong chuang trinh hop; 

f. s6 co dong va tong s6 phieu bieu quy& cua cac CO (long du h9p, phu lac 
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danh sach Bang ky c6 (long, dai dien c6 dOng du hop voi s6 c6 phan va s6 phieu 
bau Wang rng; 

g. T6ng s6 phieu bieu guy& tuyet dOi \Ted trang van a bieu quyet, trong do 
ghi rO phucmg tilde bieu quyet, tong so phieu hop le, khong hop le, tan,  thanh, 
khong tan thanh va khong có kien; ty le tuang irng ten tong so phieu bieu 
quyet cua co dong du hop; 

h. Cac van de da dugc th6ng qua va ty le phieu bieu quyet th6ng qua twang 
irng. 

2. Bien ban hop Dai hOi d6ng c6 (long phai dugc lap xong va thong qua 
truck khi ket thtic cuOc hop. Thu V cuOc hop Dai hoi dOng co dong phai doc du 
thao hien ban tai dai hOi de cac co dong du hop kiem tra not dung truck khi trinh 
Chu toa 

3. Chu toa va thu ky cuOc hop hoac nguai khac 14 ten trong hien ban hop 
phai lien doi chiu trach nhiem ve tinh trung thgc, chinh xac cua not dung bien 
ban. 

, 4. Bien ban hop Dai hOi ang c6 &rig, kern,  theo phu lye danh sach clang 
V co dong, phieu bieu quyet, bien ban kiem phieu, nghi quyet toan van throe 
thong qua tai dai hOi, cac tai lieu gfri kern theo thu mai va cac tai lieu lien quan 
phai dugc ltxu giu tai tru sa chinh cua Tong cong ty. 

5. Bien ban hop Dai hOi Sing c6 &Ong dugc coi la bang chimg xac thisc ve 
nhUng cong viec da &roc tien hanh tai cuOc hop Dai hOi dong co clang trir khi có 
)'T kien phan doi ye not dung bien ban dugc dua ra theo quy dinh tai Dieu 18 Quy 
the nay. 

6. Bien ban hop Dai hOi Sing c6 (long phai dugc cong b6 tren trang thong 
tin dien tix dm Tong ding ty trong tiled han hai mucii bon (24) gia ke tix ngdy Dai 
hOi d6ng c6 clang ket thtac. 

Di&I 20. Thong qua va cong 1:16 Nghi guy& Dai hOi dOng co (long 

1. Nghi,quyet ve not dung sau day dugc thOng qua neu duoc s6 co dong dai 
dien tir 65% tong so phieu bieu quyet tro len dm tat ca CO &Ong du hop tan thanh, 
tnir trung hop quy dinh tai cac Khoan 3 va 5 Dieu nay: 

a. Loai e6 phan va tong s6 c6 phan cua tang loci; 
b. Thay d6i n.ganh, nghe va finh vue kinh doanh; 
c. Thay d6i co cau to chirc quart. V Tang cong ty; 
d. Du an dau to hoac ban tai san co gia tri,tix 35% tong gia tri tai san tra len 

dugc ghi trong boo coo tai chinh gan nhat dm Tong cong ty; 
e. To chirc lai, giai the T6ng cong ty; 

, 	2. Cac nghi quyet dtroc,thOngqua khi dugc se) co dong so hau tren 50% 
tong so phieu bieu quyet dm tat ca. coO &rig du hop tan thanh, tar trung hop quy 
dinh tai cac Khoan 1, 3 va 5 Dieu nay. 
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3. Vic biL quyet bAu thanh vien HOi d'Ong quan tri va Ban ki'e'm soat phai 
thvc hien theo phuong thirc bau don phieu, theo do moi co dOng co tong so phieu 
bieu quyet Wang img 	tong so co phan soy hau phan vai so thanh vien dugc 
bau dia HOi dOng quan tri hoac Ban kiem sok va CO dong quyen don het hoac 
mot phan tong so phieu bau cua minh cho mot hoac mot so imp cir vien. Nguoi 
tang cu thanh vien HOi dong quan tri hoac Thanh vien Ban kiem soat dugc xac 
dinh theo so phieu bau tinh tix cao xuong thap, bat dau tir Ung cir vien c6 so phieu 
bau cao nhat cho den khi du so thanh vien quy dinh tai Dieu 1e cong ty. Trui:mg 
hop c6 tit hai (02) img cir vien tro len dg ding so,phieu bau nhu nhau cho thanh 
vien cuoi ding 	HOi dong (Juan tri ho4c Ban kiem soat thi se tien hanh bau lai 
trong so cac Ung cu vien c6 so phieu bau ngang nhau hoac lira chon theo tieu chi 
quy dinh tai quy the bau cir hoac Dieu le Tong ding ty. 

4. Cac nghi quy& cua Dai hOi ding c6 dong dugc thong qua bang 100% 
tong so co phan CO quyen bieu quyet la hop phap va CO hie‘u lvc ngay ea khi trinh 
to va thu tmc thong qua nghi quyet do khong dugc thvc hien dung nhu quy dinh. 

5. Nghi quyet Dai hOi  ding c6 &Ong ve not dung lam thay d6i bdt lqi quyen 
va nghia vv cua CO Tong so hfru co phan uu dai chi dugc thong qua neu dugc so  
co dong uu dal ding loai du hop so hau tir 75% tong so co phan uu dal loai do tro' 
len tan thanh. 

„ 6. T6ng cong ty phai,cOng bo thong tin trong thei han hai mucii b6n (24) 
gio ke khi thong qua quyet dinh cua DHDCD (bao gum nghi quyet va bien ban 
hop DHDCD). 

7. Tting cong ty thvc hien dog b6 th8ng tin theo quy dinh cua phap luat v6' 
Cong b8 thong tin. 

Muc 3 
Trinh thii tuc thOng qua nghi quyEt Dui hi)i Wing co Wing dui% hinh 

thik lay ST Men bang van ban 

Dieu 21. Cac tru*ng hup duvc va khong dugc lay y Men bAng van ban 

HOi ang quan tri c6 quyn 163/ y  kin c6 dong bang van ban a thong qua 

quyet dinh 	Dai hOi &Ong di Tong khi xet thay can thiet vi lqi ich cua Tong 
cong ty, trir cac twang hop sau: 

1. Sira dui, b6 sung nOi dung oh Di'eu le ding ty; 

2. Dinh huang phat tri6n T6ng cong ty; 

3. Loai c6 phan va tong s6 co phan cua timg loai; 

4. BAu, mien nhiem, hai nhiem thanh vien HOi d6ng quan tri va. Ban ki6m 

5. Quye't dinh dau to ho4c ban s6 tai san có,gia tir 35% tong gia tri tai 

san troy len dugc ghi trong bao cao tai chinh gan nhat cua cong ty; 

soat; 
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6. Thong qua bao cao tai chinh hang nam; 
7. T6 chirc lai, giai the ding ty. 

Di&I 22. Quy trinh, thu tip* y ki6n co dong bang van ban 
1. HOi d6ng quan tri phai chan bi phieu lay S,  kien, du thao nghi guy& dm 

Doi hOi (long co (long va cac tai lieu giai trinh du thao nghi quyet. flOi dOng quart 
tri phai dam bao gum, ding 136 tai lieu cho cac CO dong trong mot thai gian hop IS,  
de xem,xet bieu quyet va phai gun it nhat mtrai (10) ngay truck ngay het han nhan 
phieu lay ST kien. Yeu cau va each thirc giri phieu lay S,  kien va tai lieu kern theo 
dugc thuc hien theo quy dinh tai Khoan 3 Dieu 18 Dieu le Tong ding ty. 

2. Phieu lay ST kien phai c6 cac nOi dung chit y6u sau day: 
a. Ten, dia chi try so chinh, ma s6 doanh nghiep; 
b. Myc dich My 5,  kien; 
c. H9, ten, dia. chi lien lac, qu6c tich, s6 gidy to phap 1S,  dm ca nhan doi vai 

co dong la ca nhan; ten, ma so doanh nghiep hoac so giay to phap 1y dm to chirc, 
dia chi try so chinh doi vai c6 dong là to chile hoac ho, ten, dia chi lien lac, quoc 
tich, so 

co 
to phap 1S,  Oa ca nhan 	dien 	, dong la to chirc; so 

lugng c6 phan cua tong loai va so phieu bieu quyet cua CO &Mg. 
d. VAn de can My S,  kien de thong qua guy& dinh; 
e. Phucmg an bieu guy& bao gom tan thanh, kitting tan thanh va khong c6).  

kien doi voi tirng van de lay S,  kien; 
f. Thai han phai giri ye T6ng ding ty phieu lay y kien dal dirge tra lam; 
g. fig, ten, chit kS,  cua Chu tich Hai ang quan tri 
3. Co dong c6 the grid phieu thy y kien da tra lai den bang hinh thirc gum  

thu, fax hoac thu dien tix theo quy dinh sau day: 
, 	a. Truang hop gui thu, phieu 	3',  kien da dugc tra phai co chit 14, cua  

CO dong la ca nhan, cua nguai dai dien theo tly quyen hoac nguai dai dien theo 
phap luat cua CO dong la to chute. Phieu lay SIkien giti ye Cong ty phai cdugc dung 
trong phong bi dan kin va khong ai dugc quyen ma tnrac khi kiem phieu. 

b. Truang hop giri fax hoac thu dien tit: Phieu lay 5r kien gum ve T6ng cOng 
ty qua fax hoac thu dien tit phai dugc gift bi mat den thin diem kiem phieu. 

c. Cac phieu lay y kien T6ng cong ty nhan dugc sau thai han da xac dinh 
tai nOi dung phieu lay y kien hoac dal bi mop trong twang hgp giai thu hoac dugc 
cong 136 tnrac thai diem kiem phieu trong tnrang hop giri fax, thu dien ter la 
khong hop le. Phieu lay y kien khong dugc gum ye dugc coi la phieu khong tham 
gia bieu quyet. 

, 4. I-10i dong quan tri kiem phieu va lap bien ban kiem phieu dtrai sit chimg 
kien, giam sat dm Ban kiem sok hoac cua c6 dong khOng nam gift chile vu quan 
1S,  Tong ding ty. Bien ban kiem phieu phai co cac nOi dung chit you sau day: 

a. Ten, dia chi try sc chinh, ma s6 doanh nghiep; 
b. Myc dich va cac van de can My S,  kien de thong qua guy& dinh; 
c. S6 c6 citing vai tong s6 phieu bieu guy& da tham gia Met' quyet, trong 
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do phan bit s6 phieu bieu quyet hop 10 va so bi6u quy6t khong hop 10, va phtrong 
thdc giri phieu bieu quyet, kem theo phu lac danh sach co dong tham gia bieu 
quyet; 

d. Tang so phi6u tan thanh, khOng tan thanh va khong coy ki6n d6i voi 
timg van de; 

e. Cac van de da duoc thong qua ty 10 bieu quyet thong qua tucmg irng; 

f. HQ, ten, chit' 14 oda Chit'  tich HOi clang quan tri nguOi ki6m phi6u va 
ngtraii giam sat hem phieu. 

Cac thanh vien HOi clang quan tri, nguei kiem phi& va nguii giam sat 
kiem phieu phai lien doi chiu trach nhi0m ve tinh trung thoc, chinh xac oda bien 
ban kiem phieu; lien deli chiu trach nhi0m ye cac thi0t hai phat sinh tic cac quyet 
dinh duoc thong qua do kiem phieu khOng trung that, khong chinh xac. 

5. Bien ban ki6m phieu va nghi quyet phai duoc cong ba,  tren website oda 
Tons cong ty trong thOi 	hai mtrai to (24) giO ke thOi diem ket thdc kiem 
phieu. 

, 6. Phiiu thy ST ki6n da duoc tra 	bien ban kiem phieu, toan van nghi 
quyet da duqc thong qua va tai lieu CO lien quan giri kern theo phieu lay Sr kien 
deu phai duoc hru giir tai tri seY chinh cua Tong ding ty. 

7. Nghi guy& dugc thong qua theo hinh tilde thy Si ki6n ca dong bang van 
ban phai duoc so co dong so him tren 50% tang so phi6u biL quyet dia tat ca co  
&Ong CO quysit bi6u quy& tan thanh va co gia tri nhu nghi quy6t duoc thong qua 
tai cuOc hop Dai hOi ding co (long. 

Turing hop lacy y kien bang van ban Nghi quy& Dai hOi clang co dong ve  
nOi dung lam thay d6i hAt lgi quyen va nghia vu oda co dOng so WM di phan uu 
dai chi duoc th6ng qua n6u duoc s6 c6 dong uu dai ding loai sO httu tir 75% tong 
s6 c6 phan uu dai loai do fro len tan thanh. 

Muc 4 

Trinh tv, thii tip h9p Dai hOi ding co gong thong qua nghi quytt Wang hinh 
thfre HOi nghi tract tuyen 

Di&I 23. Thong bao trieu tap hop Dal hOi diing co dong trvc tuyen (110i 
nghi trice tuyen) 

1. Can at theo tinh hinh thirc te, HOi clang Quan tri quyet dinh trieu tap dai 
hai theo hinh thfrc HOi nghi truc,tuyen hoar HOi nghi true tiep ket hop vii true 
tuyen theo quy dinh tai,Dieu 10 Tong cong ty. Truing hop to chirc 	hOi co hinh 

thirc tive,tuyen, Ban to chirc DHDCD do HOi dong Quan tri thanh lap cal trach 
nhiem trien khai cac thit tuc, cong vi'ec theo Quy the nay de phijc vu cho viec to  
chat true tuyen. 

2. Ban to chfrc DHDCD co trach nhiem: 
a. Thuc hien thin tae lap danh sach c6 &Ong co quy& du hop, gui thong bao 
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mai hop, tai lieu hop,„  cong b6 thong tin va cac cong viec khac theo quy dinh 
phap luat va Dieu le Tong citing ty; 

„ b. Oh van ban c6 nOi dung huong clan xac nhan tu each c6 dong den tirng 
co dong. 

c. Chun bi phucmg tien dien tir, co.  so vat chdt dam bao cho cOng tac to  
chirc Dai hOi true tuyen, 116 phieu dien tir. 

d. Thuc hien cac cong viec khac theo guy& dinh cua HOi d6ng Quan tri. 
4. Co &Ong clang ky tham du dai hOi theo quy dinh tai Quy the nay la ca so  

xac dinh ty le c6 &Ong tham du de tien hanh to chirc DHDCD theo hinh thirc HOi 
nghi true tuyen hoe hinh thirc HOi nghi true tiep ket hop true tuyen. 

5. Hinh thirc c6 dong clang ky tham du HOi nghi true tuyen va b6 phieu 
dien tir c6 gia tri phap 1)",  nhu tham du bieu quyet tai HOi nghi true tiep, B6 phieu 
true tiep. 

6. HOi d6ng Quan tri c6 trach nhiem ban hanh cac huong dart can thiet 
phut vu cho cong the to chirc Dai hOi true tuyen va b6 phieu dien 

Dieu 24. Xfic nhOn tir cach co ding 
1. T6ng cong ty giri thong bao mei hop HOi nghi true tuyen kern theo van 

ban c6 not dung huOng dan xac nhlan tu each co dong den tirng c6 &mg. CO don* 
thuc hien theo tai lieu huOng dan de clang 14 thong tin va xac nhan tu each co 
dong tnrot khi tham du HOi nghi true tuyen. Ban to chirc DHDCD phai thong 
bao cac tai lieu htrang dan/quy dinh clang ky tham du, be phieu dien tir va cac 
th6ng tin can thiet khde cho co (long truac ngay dien ra HOi nghi true tuyen. 

2. Sau khi da xac thuc to each c6 dong hop le, T6ng cong ty se cap Tai 
khoan truy cap cho co dOng de thuc hien dang ky tham du HOi nghi true tuyen, 
bieu quyet dien tir teen He th6ng theo htrong dan dm Tong cOng ty neu tai Khoan 
1, Dieu nay. 

, 3. Cac tnrong hop dirge xem la c6 dong khong tham du HOi nghi true 
tuyen: 

, a. Co dong khong cung cap thong tin va 	thu phan h6i ye T6ng cong ty 
de xac thuc to each co (long theo yeu cau. 

b. Co dong khong clang k)% tham du HOi nghi true tuyen theo quy dinh tai 
Quy the nay. 

Dieu 25. Cach thirc dAng 14' tham dtr D9i hOi ding co ding trtre tuyen 
Can dr phuon* tien, each thirc van hanh oda phucmg tien hop true tuyen, 

HOi dong quan tri Tong cong ty se thOng bao, huong clan va ban hanh quy the 
hop Dai hOi dong co dong pha hop, dam bao quyen, lgi ich co &Ong. 

Dieu 26. Vic fly quyen cho ngtroi d9i dien dty h9p D9i NH ding co 
ding trurc tuyen 

Thuc hien viec ay quyen cho nguiyi dai dien du hop DHDCD true tuyen 
dugc thuc hien theo quy dinh tai Dieu 11 Quy che nay. 
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Dieu 27. Dieu kik'n lien hanh 
1. S6 c6 dong clang 1(9 tham dv HOi nghi true tuyen dai dien it nil& nam 

muai (50%) tong so c6 phan co quyen bieu quyet dm Tong cOng ty. Tru6ng hop 
khong dit ti le co Tong dang k9, HOi dOng quan tri co trach nhiem thOng 1)69 va 
thvc hien to ch*c clang ky lai de tien hanh H6i nghi true tuyen theo dung quy 
dinh. 

2. He th6ng to chirc HOi nghi true tuyen, b6 phieu dien tit phai dap irng cac 
dieu kien sau: 

a. Du6ng truy'n cila He th6ng tai dia diem chinh phai lien tic, on dinh, 
darn bao sir tham dv cua cac co dong khOng bi gian doan. Truong hop viec to  
chirc dai 110i bi gian doan tai dia diem chinh thl Ban to chfrc DI-EDCD hoac Ban 
chit toa phai torn tat lai dien bien phan gian doan d6. 

b. Dia diem chinh phai dam bao cac dieu kien ve am thanh, anh sang, 
du6ng truyen, ngu6n dien, phuang tien dien lir va cac trang thiet bi khac theo yeu 
au va tinh chdt cua HOi nghi trvc tuyen. 

c. Dam bao an town thOng tin, gift bi mat tai khoan truy cap vao,He th6ng. 
Moi thong tin ti6p nhan va cung cap tren He thong dam bao nguyen tac bao mat 
thong tin va phi' hop vai cac quy dinh cua phap luat. 

d. Dix lieu dien 	chuang trinh HOi nghi true tuyen phai duac hru 
trich xuat duce tir He thong. 

Dieu 28. Ifinh thirc thong qua Nghi quyet cua Dai hoi diing co Tang 
true tuyen 

,Hinh thirc thong qua Nghi guy& H6i nghi true tuyen theo quy dinh chi tit 
tai Dieu 20 Quy the nay. 

Dieu 29. Cach thirc bó phieu trtyc tuyen 
Can cir phuang tien, each thirc van hanh cua phuang tien hop trvc tuyen, 

H6i dong quan tri Tong cung ty se thOng bao, twang clan va ban hanh quy the 
hop Dai h0i dtmg CO dong, each thieu,  bO phieu phi' hop quy dinh phap luat va 
darn bao quyen, ich hap phap 	CO dong. 

Dieu 30. Cada fink kiem phieu thong bat) ket qua kiem phieu true 

1. Ban kiem phieu se ki6m tra va tong hop va bao cdo Chit toa ket qua 
kiem cua timg van de. 

2. Ket qua lieu quyet dugc Clu toa deg b6 ngay tai ngay truce khi be 
mac H6i nghi true tuyen. 
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Dieu 31. L4p bien bin hop Dyi hOi dling co Hong 
1. CuOc hop Dai hei ang ce dung true tiep ket hop veli true tuyen phai 

dixo.c ghi bien ban va ban ghi am hoc ghi va ltru gift dtrai hinh thirc dien tir khac. 
Bien ban phai lap bAng tieng Viet va c6 cac nOi dung theo quy dinh dm Lust 
Doanh nghiep va. Dieu le Tong cong ty. 

2. Bien ban hop Dai hei d6ng co doting phai lam xong va thong qua twee 
khi ket thtic cuOc hop. 

3. Bien ban hop Dai hei d6ng co gong, phu luc danh sach ce &mg gang k3' 
du hop, nghi quyet da dixot thong qua va tai lieu co lien quan giri kern theo thong 
bao mei hop phai dtrgc km gift tai tru se chinh cua Tong ding ty. 

Dieu 32. Cling bo Nghi quyet Dai hoi dOng co (long 
1. Ban sao bien ban phai dixgc cong b6 tren website cfia T6ng cong ty trong 

thei han hai muai bon (24) gie. 
2. Tong cong ty phai to chirc cong b6 thong tin ve Dai hOi ding co (long 

theo cac quy dinh LuSt Doanh nghiep, phap luSt ve chfmg khoan va thi trueng 
chfmg khoan. 

Myc 5 

Trinh tir, thu tyc hop Dyi hOi (long co dOng thong qua nghi quyet bang hinh 
thtirc HQi nghi tryc tiep ket hyp vii true tuyen 

Dieu 33. Thong bao tri§u tap hop; Vic uy quyen cho nguiti dyi dien  
dy hop; Dieu MO tien hinh; Xac nkan -fir each co (long va Hinh fink thong 
qua nghi quyet 

Thu.c,hien theo quy dinh tai Dieu 23, Dieu 24, Dieu 26, Dieu 27, Dieu 28 
cua Quy the nay. 

Dieu 34. Cach thirc ding ky tham dy 

1. Co citing tham du.  hop DHDCD theo hinh 	 hien tiep thi thvc hin 
clang kST theo quy dinh tai Dieu 11 Quy the nay. 

2. Co Tong tham du hop DHDCD theo hinh thirc true tuyen thi thu.c hien 
ding 4 theo quy dinh tai Dieu 25 Quy the nay. 

Dieu 35. Cach thirc bo phieu 
1. Co (long tham du Dai hOi theo hinh thirc trixc tiep thi thtrc hien be phieu 

theo quy dinh tai Dieu 15 Quy the nay. 
2. Co (long tham dur Dai hOi theo hinh thirc true tuyen thi thirc hien be 

phieu theo quy dinh tai Dieu 29 Quy the nay. 

Dieu 36. Cach thitc kiem phieu, thong bao ket qua kiem phieu 
1. Ban kiem phieu dirge Dai hei d6ng ce (long thong qua tai dai hei co 

trach nhiem kiem tra, tong hop ket qua be phieu true tiep va phieu dien tir' (Theo 
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quy dinh tai Dieu 16, Dieu 30 Quy the nay) de tang hap ket qua bieu quyet. 

2. Ket qua bieu guy& dupe Ban Chil toa hoac Ban kiem phieu ding ba 
ngay tai HOi nghi trite tiep ket hop veri true tuyen. 

Dieu 37. L4p bien ban h9p Dai h§i ang co dong 
1. CuQc hap Dai hai clang co dOng true tier) ket hop voi true tuyen phai 

dupe ghi Nen ban va ban ghi am hoc ghi va luu gift dual hinh thirc dien tut kha.c. 
Bien ban phai lap bang tieng Viet va có the not dung theo quy dinh cua LuSt 
Doanh nghiep va Dieu le Tong cong ty. 

, 2. Bien ban hop Dai hOi clang ea (long phai lam xong va thong qua tnrOc 
khi ket thitc et* hop. 

3. Bien ban,  hop Dai hOi clang co dong, phi luc danh sach dOng clang 4 
clg hop, nghi quyet da duqc thOng qua va tai lieu có lien quan giri kern theo thong 
bao mM hop phai dirge luu gift tai try so chinh cua Tong cong ty. 

Ditu 38. Oing bo Nghi quyk Dai hoi (long co clang 

1. Bien ban hap phai &Tye cong be) tren website Tang cong ty trong thud 
han hai muoi bon (24) gip . 

2. Tang Cong ty phai to chirc cong 136 thong tin ye Dai hoi (fang ea dong 
theo quy dinh cong bo ra ding chimg theo the quy dinh cua phap luSt ye chimg 
khoan va thi trung chimg khoan. 

CHID ONG IH  
HO! DUNG QUAN TRI 

Dein 39. Vai tro, quy6 va nghia vu ctia Hiii dOng quan tri; Quytn va 
trach nhiena ctia Thanh vien 110i dong (pan tri 

1. Hai clang quan tri la cu quan quan 1ST dm Tang cong ty, co toan quyen 
nhan danh cong ty de quyet dinh, thgc hien quyen va nghia vu Tong ding ty; trir 
the quyen va nghia vu thuac tham quyen cua Dai hOi dong co dong. 

2. Quyen han va nghia vu caa HOi clang quan tri dirge quy dinh tai Dieu 27 
Dieu le Tong citing ty. 

3. Quyen va nghia vu Thanh vien HOi clang qu6n tri 
a. Thanh vier]. HOi 'Tang quail tri có cray du cac quy'en theo quy dinh cua  

Lust Doanh nghiep, LuSt Chang khoan va Dieu le Tong cong ty. Trong do, co 
quyen dugc cung cap cac thong tin, tai lieu ye tinh hinh tai chinh, hoat dOng kinh 
doanh cua Tong cong ty va dm the don vi trong Tong cong ty. 

b. 'Thanh vien Heti clang quan tri có nghia vu theo quy dinh tai Dieu le 
Tong cong ty va cac nghia vu sau: 

- Thuc hien cac nhiem vu eita minh mot each trung dux, can trong vi igi 
ich cao nhat cua co dOng va dm Tong ding ty; 

Tham dg day du cac cuOc hap eila Hai Tang quan tri va co y kien ve cac 
van de dupe dua ra thao luSn; 
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- Bao cao kip thoi, day du vii H'9i ding quan tri cac khoan thu lao nhan 
dugc tir cac Cong ty con, ding ty lien ket va cac to chirc khac; 

- Bao cao HOi ding quan tri tai cuOc h9p gan nhat cac giao dich gitra Ting 
cong ty, cong ty con, cong ty do Tong cong ty nam quyen kiem sok tren 50% to 
len von dieu le vii thanh vien Hoi ding quAn tri va nhang ngu6i CO lien quan cua  
thanh vien do; giao dich gift Tong cong ty vii cong ty trong do thanh vien HOi 
ding quan tri la thanh vien sang lap hoac la ngir6i quan ly doanh nghiep trong 
thai gian ba (03) nam gan nhat tnrac th6i diem giao dich; 

- Thuc hien cong b 6 thong tin khi thvc hien giao dich co phieu cim Ting 
cong ty theo quy dinh cua phap 1114 

Di'eu 40. Nhiem ky va so hnyng thanh vien HQi ding quan tri 

1. S6 lacing thanh vien HOi ding quan tri la nam (05) ngtr6i, bao 	Chu 
tich, phi chu tich va cac thanh vien khac. Cac thanh vien HOi ding quan tri CO the 
chuyen trach hoac kiem nhiem. Nhiem ky cua thanh vien HOi ding quan tri là 
nam (05) nam; thanh vien HOi ding quan tri co the duvc bau Jai vai so nhiem ky  
khong han che. 

2. Cac thanh vien HOi ding quan tri dugc phan chia nhu sau: 
- Theo tinh dieu hanh: Thanh vien HOi ding quan tri tham gia dieu hanh va 

thanh vien khong diet' hanh. Thanh vien HOi ding quan tri khong diiu hanh la 
thanh vien HOi ding quan tri khong nam gia bat ky chirc vu dieu hanh nao trong 
Tong cong ty. Thanh vien HOi ding quan tri khong dieu hanh chiem it nhat 1/3 
Tong so thanh vien HOi ding quan tri; 

Di'eu 41. Ca cAu, tieu chuAn va dieu kien cua tinh vien Hei ding 
(man tri 

1. Thanh vien HDQT phai co cac tieu chuan, diet' kien sau day: 
a. Co nang lac hanh vi dan su day du, khon& thuOc dii tugng khing dugc 

quan ly doanh nghiep theo quy dinh tai Khoan 2 Dieu 17 ciia Luat Doanh nghiep; 
b. Co nang lac kink doanh va to chirc quan ly doanh nghiep, co „kinh 

nghiem tham gia quan doanh nghiep; tot nghiep Dai hoc tra 	c6 am hieu ye 
nganh thep; 

c. Co sire khOe de dap img yeu ca'u cong viec, eo pham chat dao dire tot, 
trung thuc, liem khiet va CO hieu biet phap Mat; 

d. Thanh vien HDQT Ting cong ty khing dugc ding th6i la thanh vien 
HO ding quan tri qua nam (05) cong ty khac; 

e. Chu tich HDQT khong dugc kiem nhiem chirc danh Ting giam d6c 
T6ng cong ty. 

,f. Thanh vien HOi ding quan khong dugc IA nguoi quan gia dinh 
v6i Tong giam doe va nguoi (pan ly khac cua Tong ding ty; cua nguoi quail ly, 
nguoi co tham quyen 136 nhiem ngtr6i quan ly T6ng cong ty; 
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g. Cac dieu kien, tieu chuAn khac quy dinh tai Luat Doanh nghiep va phap 
luat có lien quan. 

2. Ngoai cac tieu chuAn chung quy dinh tai,Khoan 1, Dieu nay, thanh vien  

dOc lap HOi dong quan tri 	phai dap img cac dieu kien sau: 

a. Kh6ng phai la nguei clang lam viec cho TOng ding ty, ding ty con, cong 
ty lien ket eta Tong cong ty; khOng phai la nguai da timg lam viec cho Tong 
cong ty, cong ty con, cong ty lien ket caa Tong cong ty it nhat ba (03) nam lien  

ke truac do; 
b. Khong phai la nguoi clang huang lucmg, thu lao tit Tong cong ty, tr.* cac 

khoan phu cap ma thanh vien HOi dong quan tri dugc huang theo quy dinh; 

c. Khong phai la nguOi co vg holac chOng, b6 de, b6 nuoi, me de, me nuoi, 
con de, con nuoi, anh ruOt, chi ruOt, em ruOt la co dOng lan dm Tong cong ty; la 
ngtrai quan 1ST dm Tong cong ty hoac cong ty con, ding ty lien ket dm Tong cong 
ty; 

d. Khong phai la nguiyi truc tip hoac gian tiep so tau it nhAt 01% tong s6 
co phan co quyen bieu quyet eta Tong cong ty; 

e. Khong phai la nguad da timg lam thanh vien HOi dong quan tri, Ban 
kiem soat oh Tong cong ty it nhat trong nam (05) nam lien ke truac 65; trir 
truftg hgp bo nhiem lien tuc tai hai (02) nhiem ky; 

f. 'Chong lam viec tai cac to chfrc cung cap dich vu to van phap luat, kiem 
toan cho Tong cong ty trong hai (02) nam gan nhat; 

g. Dap img cac dieu kien khac theo quy dinh tai Dieu le TOng cong ty va 
quy dinh cua phap luat. 

Di'eu 42. Cfich‘thfre dong, nhom dong a dr, tin cif nproi vao vi  

tri thinh vien 	(Tong quan tri 
1. lung dr, de cu vao HOi dong quan tri 
CO &Ong hoac nhom co &Ong sa htiu tir 10% tong s6 co phAn ph8 thong trer 

len có quyen de CU' ngutri vao HOi &Ong quan tri. CO cong hoac nhom co dong 
nam giu ter 10% den dual 20% tong so co phan có quyen bieu quyet dugc de dr 
mot (01) irng vien; ter 20% den duai 30% dugc de dr tot da hai (02) img vien; tir  
30% den duOi 40% dugc de Cu thi da ba (03) img view, tir 40% den duai 50% 
dugc de cu t6i da b6n (04) img vien; tit 50% den du6i 60% dugc de cu thi da 
nam (05) frng vien; dr 60% den duai 70% dugc ce dr toi da sau (06) frng vien; tir 
70 den duai 80% dugc de cu t6i da bay (07) ang vien; va tir 80% den duai 90% 
dugc de cu tot da tam (08) img vien. 

2. Throng h9p s6 lugng irng vien HOi &rig quan tri thong qua de cu va 
frng cu van khong cu so lugng,can thiet, HOi dong quan tri du mg nhiem có the 
de cu them Ang cu vien hoac to chile de cu theo coy the dugc Tong cong ty quy 
dinh tai Quy che not bi) ye quail tri cong ty. Thu -Lac HOi dong quan tri dung 
nhiem gi61 thieu irng vien HOi cong quan tri phai dugc cong b8 ro rang va phai 
dugc Dai hOi (long co dong thOng qua truac khi tien hanh de cir theo quy dinh 
phap luat. 
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3. Danh sach, 1S,  lich va cac thong tin có lien quan cua the irng vien dugc 
de dr hoc frng cir de bau vao HOi &Ong quan tri gam cac not dung quy dinh theo 
Khoan 1 Dieu 25 eta Dieu le T6ng ding ty phai dugc gtari ye cho HOi dong ran 
tri duong nhi6m de dua vao tai li6u hop Dai h6i dong c6 don$ va cong bo tai 
thieu mutii (10) ngay tnxac n$ay khai mac cuOc hop DO hOi dong co &Ong tren 
trang thong tin‘di6n ter cila Tong ding ty de cac co dong có the tim hieu ye cac 
irng vien HOi dong quan tri tru6c khi bO phieu. 

Dit'u 43. Cach thfrc bau thanh vien Hqi dong quail trl 
Viec bAu thanh vien HOi d6ng quan tri dugc thuc hi6n theo Khoan 3, Di'L 

20 Quy the nay. 

Di&I 44. Cac trtrang hop man nhi0i, bai nhiim va bO sung thanh vien 
Hoi dong gain trl 

1. Thanh vien HOi d6ng quan tri khong con tu each thanh vien HOi d6ng 
quan tri trong cac truong hop bi Dai hOi dong co citing mien nhien, bai nhi6m, 
thay the theo quy dinh sau: 

a. Dai hOi d6ng c6 dong mien nhi6m thanh vien HOi d6ng quan tri trong 
twang hop sau day: 

- Khong du tu each lam thanh vien HOi d6ng quan tri theo quy dinh cua  
Dieu 155 Lust Doanh nghi6p hoc bi luSt phap cam khong dugc lam thanh vien 
HOi clang quan tri; 

- Co don tir chirc va dugc chdp thuan; 
- Bi roi loan tam than va thanh vien khac cua HOi ang quan tri có nhang 

bang chdng chuyen mon chl'ing to nguOi do khong con nang luc hanh vi. 
b. Dai hOi d6ng co dong bai nhi6m thanh vien HOi dong quan tri trong 

truong hop sau day: 

- Kh6ng tham du cac cuOc hop HOi d6ng quan tri trong yang sau (06) thang 
lien tic, trtr truong hop bat kha khang; 

- Cung cap thong tin ca nhan sai khi giri eho T6ng cong ty vai to each la 
tang vien HOi dong quan 

- Vi pham quy dinh cua phap lust va Di'L 16 T6ng cong ty ve mua, ban va 
chuyen nhugng co phan; 

- Vi pham quy dinh cua phap lust va DiL le T6ng cong ty trong qua trinh 
thuc hi6n nhi6m vu dugc giao; 

- Co dong phap nhan ma thanh vien HOi d'6ng quan tri do dai din ink tu 
each phap nhan; 

- Tang cong ty bi giai the theo quy dinh cua TOa an. 
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c. Khi xet thAy can thiet, Dai hOi d6ng c6 Tong guy& dinh thay the thanh 
vien HOi ding quan tri; mien nhiem, bai nhiem thanh vien HOi Tong quan tri 
ngoai truing hop quy dinh tai khoan diem a va diem b khoan nay. 

3. HOi ding quan tri phai trieu tap hop Dai hOi ding c6 dong de bau b6 
sung thanh vien HOi dOng quan tri trong trueng hop sau day: 

a. S6 thanh vien HOi d6ng quan tri it han mut tt)i thieu theo quy dinh cua  

phap lua.st hoc bi giam qua mOt phan ba (1/3) so vii so quy dinh tai Dieu le Tong 
cong ty:  Truing hop nay, HOi dong quan tri phai trieu tap hop Dai hOi &Ong co 
(Tong de bau bO sung trong th6i han ba muoi (30) ngay ke tir ngay so thanh vien 
giam qua link toi thieu va sau muoi (60) ngay ke tir ngay so thanh vien bi giam 
qua mOt phan ba (1/3); 

b. Trir truerng hop quy dinh tai Diem a, 
Tong 

nay; Dai hOi (long c6 dong 
bau thanh vien mai thay the thanh vien HOi dong quan tri da bi mien nhiem, bai 
nhiem tai cuOc hop gan nhat. 

Dieu 45. Thong bao ve vi§c bau, man nhiem, bai nhiem thinh vien 11(ii 
dong quan tri 

Thong bao ve viec Wau, mien nhiem, bai nhiem thanh vien HDQT theo quy 
dinh cua phap luat ye chirng khoan va thi twang chimg khodn. 

Dieu 46. Cfich thi'm gitri thi§u tirng vien thinh vien Hoi dtmg quan tri 
Truing hgp dal xac dinh dugc truac irng vien, thong tin lien quan den cac 

irng vien HOi dong quan tri dugc dua vao tai lieu hop Dai hOi dong co dong va 
cong bo toi thieu muoi (10) ngay truac ngay khai mac cuOc hop Dai hOi dong co 
ding ten trang thong tin dien tir dm Tong cong ty de c6 dong có the tim hieu ye 
cac irng vien nay truac khi bO phieu. Ling vien HOi dong quan tri phai c6 cam ket 
bang van ban ye tinh trung thuc, chinh xac va hop VT cila cac thong tin ca nhan 
dugc ding bo va phai cam ket thuc hien nhiem vg mOt each trung thuc neu dugc 
bau lam thanh vien HOi Tong quan tri. Th6ng tin lien quan den img vien HOi ding 
quan tri dugc cong bo bao gOm : 

1. Ho ten, ngay, thang, nam sinh; 
2. Trinh dO chuyen mon; 
3. Qua trinh ding tac; 
4. Cac chime danh quan 1ST khac (bao gum ca chine danh HOi dong quan tri 

dm Ong ty khac); 
5. Cac lgi ich c6 lien quan tai T6ng cong ty va cac ben lien quan elm T6ng 

cong ty; 
6. Cac th8ng tin khac (neu co). 
7. Cong ty có trach nhiem cong bo thOng tin ye cac ding ty ma iing cir vien 

dang nam gift chin( vu thanh vien HOi ding quail tit cac chirc danh quan 1ykhac 
va cac loi ich 05 lien quan tai cong ty cua irng cir vien HOi (long quan tri (neu co). 

Dieu 47. BAu, man nhiem, bai nhiem Chu tick Hoi dOng quail tri 
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1. HOi ang quan tri bau Chit tich, Pho 	tich HOi dozing quan tri trong s6 
cac thanh vien HOi dong quan tri bang the tilde bau trot tiep va be) phieu kin. 

2. Chu. tich HOi dong quan tri co quyen va nghia vu sau day: 
a. Lap chucmg trinh, ke hoach hoat Ong dm HOi dOng quan tri; 
b. Chuan bi chucmg trinh, nOi dung, tai lieu phut vu cuOc hop; trieu tap, 

chit tri va lam chil t9a cuOc hop HOi &mg quail tri; 
c. To chirc viec thong qua nghi quyet, quyet dinh cita HOi Ong quan 
d. Giam sat qua trinh to chirc thuc hien cac nghi quyet, quyet dinh cua HOi 

dong quan tri; 
e. Chu t9a cuOc hop Dai hei dong c6 &mg; 
f. Quyen va nghia vu khac theo quy dinh cila Lug Doanh nghiep; 
g. Lap chums trinh cong tac va phan tong cac thanh vien HOi ding quan 

tri thuc hien viec kiem tra giam sat hoat dOng cua Teng ding ty; 
h. Thay mg HOi dOng quan tri ky cac van ban, quy dinh thuOc thAm quyen 

cua HOi dOng quan tri sau khi da duck HOi dOng quan tri th6ng qua; 
i. Chit tich hOi dOng quan tri con c6 chung quyen lgi va trach nhiem cua  

thanh vien HOi dong quan tri dugc quy dinh tai Lug Doanh nghiep. 
3. PhO Chit tich HOi dOng quan tri thuc hien nhiem vu theo phan cong cfla 

HOi dOng quan 

4. Trueng hop Chit tich HOi dong van tri co dun tir chirc hoac bi mien 
nhiem, bai nhiem, HOi dong quan tri phai bau nguei thay the trong thai han mtrei 
(10) ngay ke ter ngay nhan don -Lir chirc hoc bi mien nhiem, bai nhiem theo 
nguyen Vac qua ban. 

5. Throng hop Chit tich HOi d'Ong quan triyang mg hoc kh6ng the thuc 
hien doge nhiem vu 	minh thi phai quyen bang van ban cho Pho Chi). tich 
Wei dong quan tri thuc hien quyen va nghia vu cila Chit tich HOi &Ong quan tri 
theo nguyen tat quy dinh tai Dieu le Tong tong ty. TruOng hgp Chu tich HOi 
dong quan tri chet, mat tich, bi tarn giam, dang chap hanh hinh phat tu, dang chap 
hanh bien phap xir ly hanh chink tai co.  so cai nghien bat buOc, co so giao due bat 
buOc, ton khOi noi cu tru, bi han the hoc mat nan$ luc hanh vi dan su, co kho 
khan trong nhan thdc, lam chit hanh vi, bi Tea an cam dam nhiem chirc vu, cam 
hanh nghe hoc lam cong viec nhat dinh thi Pho chu tich HOi dong quan tri se  
thuc hien quyen va nghia vu dm Chit tich HOi dong quan tri theo nguyen tac quy 
dinh tai Dieu le TOng ding ty. Tnreng hgp ca Chit tich va Ph6 Chti tich HOi dong 
quan tri yang mg va khong co nguOi doge fly quyen thi cac thanh vien con lai 
bau met ngtrOi trong so cac thanh vien gift chirc Chu tich HOi dong quan tri theo 
nguyen tat da so thanh vien con lai tan thanh cho den khi co quyet dinh mai dm 
HOi dong quan tri. 

Dieu 48. Thu lao, tinging va loi ich khfic ctia thanh vien Hoi dOng quan tri 

Thu lao, thuOng va lgi ich khac cua thanh vien Hei dOng quan tri thuc hien 
theo Dieu 28 Dieu le T6ng ding ty. 
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Dieu 49. CuOc hop 110i ding quan tri 
CuOc hop cua HOi dong quan tri dugc thuc hien theo quy dinh tai DiL 30 

Dieu 1" Tong ding ty. 

Di6 50. Cfich thik bieu quy6t 
1. Trir quy dinh tai Khoan 2 Di6u nay, mii thanh vien HOi ding quan tri  

hoac nguei dugc uy quyen theo quy dinh true tiep co mg vii to each ca nhan tai 
cuOc hop HOi dong quan tri c6 mOt (01) phieu bieu quyet. 

2. Thanh vien HOi ding quan tri khong dugc bieu quyet ve cac hgp ding, 
cac giao dich hoac de xuat ma thanh vien do hoac nguai lien quan tai thanh vien 
dO co loi ich va lgi ich do mau thuan hoac có the mau thuan vOi lgi ich cua Tong 
ding ty. Thanh vien HOi dong quan tri khong dugc tinh vao t9 le thanh vien tai 
thieu co mg de co the to chirc cuOc ,hop HOi (tong quan ve nhfing quyet dinh 
ma thanh vien dO khong CO quyen bieu quyet. 

3. Theo quy dinh tai Khoan,4 Di'du nay khi CO van de phat sinh cuOc 
hop lien quan den lgi ich hoac quyen bieu quyet cua thanh vien HDQT ma thanh 
vien do khong tir nguyen tax bO quyen bieu quyet, phan quyet cua chit toa la quyet 
dinh cuoi ding, trir truing hop tinh chat hoac pham vi lgi ich cua thanh vien 
HDQT lien quan chua dugc cong bo day da. 

4. Thanh vien HDQT huOng lgi tir hgp ding dugc quy dinh tai Di6su 291 
va Dieu 293 Nghi dinh 155/2020/ND-CP dugc coi la c6 lgi ich dang ke trong hop 
d6ng dO. 

5. Thanh vien HOi gong quan tri CO the girl phi& bitu quy6t d6n cuOc hgp 
thong qua thu, fax, thu dien tir. Trumg hgp giri phieu bieu quyet den cuOc hop 
thong qua thu, phieu bleu quyet phai dung trong phong 1)1 kin va phai dugc 
chuyen den Chu tich HOi &Ong quan tri cham nhat mOt (01) gib.  truov khi khai 
mac. Phieu bieu quyet chi dugc ma( truac sit chirng kien oh tat ca nguai du hop. 

Ditu 51. Cfich thtic thong qua nghi quytt cila HOi (tang quan tri 

1. HDQT thong qua cac guy& dinh va ra nghi quy6t ten co soy ki6'n tan 
thanh eta da so thanh vien HOi (tong quan tri c6 mat (ten 50%). Trying hgp so 
phieu tan thanh va phan dOi ngang bang nhau, phieu bieu guy& cila Chu tich HOi 
&Ong quan tri IA phieu quyet dinh. 

2. Nghi quyk theo hinh thirc lay 9 ki6n bang van ban dugc thOng qua ten 
ca so. y kien tan thanh cua da so thanh vien HOi (long quan tri co quyen bieu 
quyet. Nghi quyet nay co hieu lite va gia tri nhu nghi quyet dugc th6ng qua tai 
cuOc hop. 

Di&L 52. Cach thov phan cloi, yeu eau hiiy bo nghi quytt ciia Hoi dong 

quan tri 
1. Thanh vien HOi dung van tri co quyen phan doi nghi quyet cua HOi 

dong quan tri, thu k9 cuOc hgp ghi y kien phan doi vao bien ban cuOc hgp neu 
nghi quyet cong bo ngay tai cuOc hop, hoac giri van ban den HOi dong quan tri 

25 



nett nghi quyet dtrgc cong b6 sau cu6c hop. 

2. Trong moi trtrang hop, thanh vien HOi ang quan tri van phai tuan dill 
nghi quyet ‘cita H6i dOng quail tri cho den khi có phan quyet 	Tem. 	hoac 
Trong tai ye viec buy bo nghi. quyet cua HO (long quan tri có hieu lgc. 

Ditu 53. Vic uST quytn cho ngtroi khac dir hop cfia thanh vien Hoi  
&mg gnat' tri 

Thanh vien HDQT phai tham du day du cac cu6c,  hop H6i d6ng quan tri. 
Thanh vien &roc quyen cho ngtr6i khac dg hop va bieu quyet neu duvc da so 
thanh vien H6i Tang quan tri chap thuan. 

Ditu 54. Bien ban hop MI ang quail tri 
1. Cac et* hop HOi d6ng quan tri phai duvc ghi hien ban va có the ghi 

am, ghi va ltru gift dIrOi hinh tilde dien tit khac. Bien ban phai lap bang tieng 
Viet, bao g6m cac not dung chit ye'u sau day: 

a. Ten, tru so chinh, so va ngay gang kyr kinh doanh, nai dong kyT kinh 
doanh; 

b. Muc dich, chtrang trinh va not dung hop; 
c. Thai gian, dia diem hop; 
d. Ho va ten tong thanh vien hop hoac ngtrOi dtrgc uy guy& dir hop; ho ten 

cac thanh vien khong dg hop, VT do; 
e. Cac van a dtrgc thao Juan va bieu quy6t tai cuOc hop; 
f. TOm tat pita bieu y kin cua timg thanh vien dg hop theo trinh to din 

bien cua cu6c hop; 
g. Ket qua biL quyet, trong do ghi ro nhung thanh vien d6ng 57, nhung 

thanh vien phan dOi va nhung thanh vien b6 phieu trong; 
h. Cac van de da.  &rot thong qua va t3'7 le bieu quy& thong qua Wang img; 
i. Ho, ten, chi ky,  chit toa Ira ngtrei ghi bien ban, trir true:mg hop quy dinh 

tai Khoan 2, Dieu nay. 
, 	2. Throng hop chit toa, 	ghi bien ban ch6i kyi bien ban hop nhung 

neu duvc tat ca thanh vien khac cua H'6i &Ong quart tri tham dir hop kyi va co day 
du not dung theo quy dinh tai cac diem a, b, c, d, e, f, g va h Khoan 1, Dieu nay 
thi bien ban nay CO hieu hrc. 

3. Chit toa, ngtroi ghi bien ban va nhung ngtred k5' ten trong bien ban phai 
chiu trach nhiem ve tinh trung thgc va chinh xac cua not dung bien ban hop H6i. 
(long quail tri. 

4. Bien ban hop H6i d6ng quan tri phai dtrot thong qua va bieu guy& nhat 
tri tai cuOc hop H6i dong quan tri. 

5. Cac tai lieu sir dung trong cu6c hop phai dugc hru tra tai tru so chinh 
cua T6ng cong ty. 
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6. Chil tich Hai clang quan tri hoac Thu k9 Tang cOng ty co trach nhiem 
chuyen bien ban hop va nghi guyet Hai dong quan tri cho cac thanh vien 1101 
dong quan tri (bao gOm ca cac thanh vien du hop va cac thanh vien yang mat). 

Dieu 55. Thong ban nghi quytt HOi ding quan tri 
Tang cong ty „co trach nhiem cong ba thong tin trong not b0 Tang ding ty, 

tren Website cua Tong ding ty theo trinh to va quy dinh cua phap Luat Doanh 
nghiep, Phap luat ye Chung khoan va thi tnthng Chimg khodn. 

Ditu 56. Ban ki6m toan not bO 
1. Hai clang quan tri thanh lap Ban kiem toan not ba true thu'ac Hai dong 

quan tri de that hien third nang kiem toan not ba; nhan su Ban kiem toan not b0 
do Hai dong quan tri guy& dinh bO nhiem, mien nhiem, bai nhiem. 

2. Trach nhiem oh Ban kiem toan not b0 
a. Chiu trach nhiem truoc Hai clang quan tri ve ket qua eking viec kiem 

toan not ba, ye nhfing danh gia, ket Juan, kien nghi, de xuat trong cac bao cao 
kiem toan nai ba; 

b. Phai bao mat tai lieu, thOng tin theo dung quy dinh cua phap luat hien 
hanh va quy the hog dOng dm Ban kiem toan not ba do Hai dong quan tri ban 
hanh; 

c. Phai kip thud theo dui, don dac, kiem tra ket qua thud hien cac kien nghi 
sau kiem toan cua cac ba ph'an/dan vi thuac, true thuac Tong ding ty; 

d. To third ciao tap lien tic Wham nang cao va dam bao nang lac chuyen 

mon cho nguei lam tong tat kiem toan not ba; 
e. Cac trach nhiem khac theo quy dinh cua phap luat va Quy the host Ong 

cila Ban kiem toan. nal ba do Hai dong quan tri ban hanh. 
3. Trach nhiem va guyen han cua ngued lam cong tac kiem toan not ba, 

NguOi phi track Ban kiem toan not b0 dugc quy dinh cu the trong quy the hoat 
dOng dm Ban kiem toan not ba do Hai dong quan tri ban hanh. 

4. Dieu kien, tieu chuan ng&ri lam ding tac kiem toan not ba 

a. CO bang dal hoc trO len cac chuyen nganh phi]. hop vat yeu cau kiem 
toan, có kien third day du va luon dugc cap nhat ye cac linh vac dugc giao thuc 
hien kiem toan not ba; 

b. Da CO thai gian tix nam. (05) nam tro len lam viec theo chuyen nganh ciao 
tao hoac tir 03 nam tfa len lam viec tai Tong ding ty hoac tir ba (03) nam trO len 
lam kiem toan, ke toan hoac thanh tra; 

c. CO kien thirc, hieu biet chung ve phap luat va hog clang cua clan vi; có 
kha nang thu thap, phan tich., danh gia va tong hop thong tin; co kien thirc, ky 
Wang ve kiem toan *1)0; 

d. Chua,bi luat O mire canh cao trey len do sai pham trong quan kinh 
te, chinh, ke toan hoac khong clang trong th6i gian bi thi hanh an ky luat; 

e. Cac tieu chuan khac theo quy dinh cua phap luat, neu co. 
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Dieu 57. Cat tieu ban thui)c Hoi citing quan tri 
1. HOi ang quan tri CO the thanh lap cac tieu ban true thuOc de phu trach 

ye chinh sach phat trien, nhan su, luting thuang, quan 1 rui ro. S6 luting thanh 
vien cu'a tieu ban do HOi dong quan tri quyet dinh, it nhat la ba (03) ngu6i bao 
gOm thanh vien dia HOi dOng quan tri va thanh vien ben ngoai. Cac thanh vien 
dOc 1Sp HOi dong quan tri/thanh vien HOi dong quan tri khong dieu hanh nen 
chiem da so trong tieu ban va mot trong so cac thanh vien nay dugc bo nhiem 
lam Throng tieu ban theo quyet dinh cua HOi dong quan tri. Hog,  dOng 	tieu 
ban phai tuan th* theo quy dinh 	HOi dOng quan tri. Nghi quyet cua tieu ban 
chi CO hieu hie khi có da so thanh vien tham du va bieu quyet thong qua tai cuOc 
hop dm tieu ban. 

2. Cac thanh vien trong tieu ban Nhan su va Krung thuon4 phai nam yang 
nhang nguyen tic co.  ban ye dao dire kinh doanh, quan 1S/, kinh te, tai chinh, Lula 
doanh nghiep, Lust lao dOng va cac quy dinh khac CO lien quan. 

3. Chirc Wang, nhiem vu cua cac Tieu Ban 
a. Tieu ban Chinh sach phat trien 
- Xac dinh cac chien lugc phat tri6n, mac tieu va ke hoach, et-Mg nhu 

nhimg chi tieu thanh tich co' ban dm Tong ding ty; 
- Xac dinh cac tru tien hog dOng; 
- Xay dung chinh sach c6 tire; 
- Danh gia hieu qua dai han cac hoat dOng cna TOhng cong ty. 
Chirc n'ang cu the dm lieu ban Chinh sach phat trien CO the dugc diet' chinh 

va se dugc xac dinh trong quyet dinh thanh 1Sp cua HOi dong quan tri tai timg 
thin diem. 

b. Tieu ban Nhan su va luting thuO.ng 
Gop y kien d6i vai cac de xuat ve viec b6 nhiem, bdi nhiem thanh vien 

HOi &Ong quan tri va thanh vien BO may quan lyT; 
- Gop y kien d6i voi cac de xuat, de cir thanh vien HOi d6ng quan tri s'e' 

dugc bau loi tai moi kST Hai hOi dong co dong thu6.ng nien; 
- De ra cac tieu chi ye pham chat va rang hire eaa thanh vien HOi d6ng 

quail tri hoc thanh vien BO may quail 
- Soan thao hoc danh gia nOi dung sown thao ve cac quy trinh b6 nhiem 

thanh vien HOi dong quan tri, thanh vien BO may quan lyr; 
- Chi dao viec chuan bi tai lieu ve nOi quy lao dOng cua 'Ring cong ty, hop 

dong lao dOng vai BO may quan 
- Xay dung trinh tar va thu tuc de cix, *rig cir thanh vien HOi d6ng quan 
- Xay dung quy trinh danh gia hog dOng cua Hoi ang quan tri, de xuat 

cac tieu chi danh gia khach quan hog dOng cua HOi dong quan tri. Danh gia tinh 
hieu qua dm HOi dong quan tri va dong gOp cua moi thanh vien de cong bo trong 
bao cdo thuong nien; 

- Chu dOng xay dung va de xuat Writ HOi d6ng quan tri ve ke hoach phat 
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tri6n ngdon nhan luc; pink hien, tuyen chon, dao tao va b6i duong Can b0 quan 
19, Ngithi dieu hanh doanh nghi0p; 

- De xuat chinh sach thu lao (luang thuOng va cac the dOi dai ng0 khac) 
doi vai cac thanh vien HOi dong quan tri, BO may quan ly de trinh HOi dong quan 
tri hoac gop ST &pi vai ban de xuat ye chinh sach luong thuong do HOi &Ong quan 
tri dua ra va soat xet su phu hop vai tirng thud ky; 

- Dinh 14 (tei thieu it nhat moi nam mOt Fan) danh gia quy mo va thanh 
phan cua HOi dong quan tri va BO may quan 19, cac dieu kien bo nhi0m; danh gia 
quy ma va ca cau Krung thuOng va dua ra khuyen nghi 	quan nhttng thay 
deli can thiet de trinh len Dai hOi dong co dong trong ky dai hOi tiep theo; 

- Soan thao ban de xuat ve dinh mut luong thuOng va the dO dai ng0 khac 
doi vai cac thanh vien HOi &Ong quan tri, BO may quan 19, hoac gap y doi vai nOi 
dung ban de xuat cua hOi dong quan tri; 

- Thuc thi nhang nhi0m vu khac dugc HOi dong quan tri giao ph6 lien quan 
tai chinh sach nhan su, Luang thuong va the dO dai ng0 oh Tong cong ty. 

Chirc nang cu the oh Tieu ban nhan va Luang thuong c6 the dugc dieu 
chinh va se dugc xac dinh trong quyet dinh thanh lap dm HOi dong quan tri tai 
timg thtri diem. 

4. Tnrong tieu Ban 
a. - Throng ciia cac Tieu ban dugc uu tien Iva chon trong so nhimg thanh 

vien HOi &mg quan tri khong dieu hanh. Twang cua mOt Tieu ban phai bap cao 
len Chii tich HOi dong quan tri ve nhiing cong viec cua Tieu ban. Ben canh do, 
cac Trtri'mg Tieu ban phai c6 mat tai cac 14 Dai hOi dong co dong de tra 16i cac 
cau hOi cua cac co d8ng. 

b. Tnxong tieu ban c6 nhi0m vu nhu sau: 
- Thong bao cho HOi dung quan tri biet ve tat ca thang van de quan tong 

lien quan den cong viec cua tieu ban, it that moi quy mOt lan; 

-,Cung cap cho HOi dong quan tri tat ca nhang 	tai 	dir lieu lien 
quan den hoat dOng cua Tieu ban ma HOi dong quan tri yeu cau, khong dugc 
cham tre; 

- Thuc hien nhtmg biOn phap quan 19 can thiet de dam bao rang tieu ban 
hoan thanh tot nhiem vu dm minh. 

Di&I 58. Nguyen dc ho#t Ong ciia Ban kr.em town nQi bq va cac Tien ban 

1. Trong qua trinh that hien quyen han dugc n'y that, Ban hem toan nOi b0 
va cac Tieu ban phai tuan thu cac quy dinh ma HOi (long quan tri de ra. 

2. CM dOng len ke hoach that hiOn cong viec theo nhi0m vu dugc giao 
hang quy, hang nam va phai bao cap gfri HOi &Ong quan tri ye ket qua hoat dung 
cua tieu ban trong quy, nam. 

3. Viec thuc thi quyet dinh cua HOi dong quan tri, Ban kiena town nOi be  
," 

ho4c 	tieu ban -al:re thuOc HOi Sing quan tri phai phu hop vai cac quy dinh 
phap luat hien hanh, quy dinh tai Dieu 10 va Quy the nei b0 ye quan tri cong ty 
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T6ng ding ty. 

Dieu 59. Nguiri phu filch quail tri Tong cong ty 
NguOi phu trach Quan tri T6ng cong ty dugc thuc hien theo quy dinh tai  

Dieu 32 Dieu le Tong cong ty. 

CHVONG IV 
BAN KIEM SOAT 

Ditu 60. Vai tro, quyen va nghia vv Ban kiem soat; trach nhiem thanh 
vie)] Ban Wm soat 

1;  Ban kiem sok thuc hien viec giam sat flOi dOng quan tri, Ban T6ng 
giam doc trong viec quan 1/ va dieu,hanh Tong cong ty; kiem tra tinh hop 1/, hop 
phap, tinh trung thuc va mire dO can tong trong quan 1/, dieu hanh hog Ong 
kinh doanh, trong to chirc cong tac ke toan, thong ke va lap bao cao tai chinh 
cling ninx tham dinh bao cao tinh hinh kinh doanh, bao cao danh gia cong tac 
quan 1/ dm HOi dOng quan tri va ding tac dieu hanh dm Ban Tong giam doe. 

, 2. Ban kiem soat có the quyen, 	 e vu theo quy dinh tai Dieu 46 Dieu l 
Tong cong ty 

3. Thanh vien Ban kiem sok co cac quyen theo quy dinh ciia Luat Doanh 
nghiep, phap luat lien quan va Dieu l'&Tong cong ty. Trong do, co quyen tiep can 
cac thong tin va tai lieu lien quan den tinh hinh hog &Ong cua Tong cong ty. 
Thanh vien HOi (long quan tri, Tong giam doe va ngtrOi dieu hanh khac cua  
doanh nghiep c6 trach nhiem cung cap cac thong tin kip thoi va day du theo yeu 
cau cua thanh vien Ban kiem soat. 

4. Thanh vien Ban kiem soat có trach nhiem: 
a. Tuan 	dimg phap luat, Dieu le T6ng cong ty, quyet dinh 	Dai hoi  

dong co dong va dao dire nghe nghiep trong thuc hien cac quyen va nhiem vu 
dugc giao. 

b.,  Thkrc hien cac quyen ye. nhiem vu dugc giao mot each trung thuc, can  
tong, tot nhat nham bao dam lgi ich hop phap toi da cua Tong ding ty va CO 
dong cita Tong cong ty. 

e. Thanh vien Ban kiem sok CO the dugc mai tham gia cac phien hop dm 
HO &rig quan tri nhung khong có quyen bieu quyet. 

d.,  Trung thanh vai lgi ich 	Tong Ong ty va c6 dong Tang cong ty; 
Tuyet doi gift bi mat cac so lieu, dinh mire, ky thuat cong nghe va cac van de ye 
tai chinh cim T6ng cong ty. Khong dugc sir dung thong tin, bi quyet, co hOi kinh 
doanh cua Tong cong ty, lam dung dia vi, chirc vu va tai san cua T6ng cong ty de  
to lgi hoac phut vu lgi ich cua to chirc, ca nhan khac) 

e. Tru6ng hop vi pham nghia vu quy dinh tai cac Khoan 11, 12, 14, 17 
Dieu nay ma gay thiet hai cho T6ng cong ty hoac ngu6i khacthi cac thanh vien 
Ban kiem soat phai chiu trach nhiem ca nhan hoac lien doi boi thuong thiet hai 
do. Moi thu nhap va lgi ich khac ma thanh vien Ban kiem soat true tiep hoac gian 
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tiep có dugc do vi pham nghia vu quy dinh tai diem d khoan nay ciOu thu6c s6 
him cila Tong cong ty. 

g. Truang hop phat hien có thanh vien Ban kiem soat vi pham nghia vu 
trong that hien quyen va nhiem vu dugc giao thi HOi dong quan tri phai thong 
bao bang van ban den Ban kiem soat; yeu cau ngtrai co!) hanh vi vi pham clam dirt 
vi pham va co giai phap khac phut hau qua. uan tha cac quy dinh cua phap luat, 
Dieu le cong ty va dao dire nghe nghiep trong thus hien cac quyen va nghia vu 
dugc giao. 

Dail 61. SO luvng thanh vien, to chtk ho#t Ong ciia Ban kiem soat 
1. S6 luting thanh vien Ban kiem soat eta Tang cong ty la nam (05) thanh 

vien. Nhiem kST cua thanh vien Ban kiem soat khong qua nam (05) nam va co the 
dugc bau lai vai so nhiem kS7 khong han che. Ban kiem soat phai co hon mot nira 
so thanh vien thuang tril 6 Viet Nam. 

2. Quy dinh ve to chile Ban kiem soat sung nhu xac dinh cu the trash 
nhiem, quyen han cua cac thanh vien Ban kiem soat se dugc quy dinh cu the tai 
Quy che to shirt va hog dOng oh Ban kiem soat. 

Dail 62. Tien chuahn thanh vien Ban kiem snit 
1. Thanh vien Ban kiem soat phai dap img cac tieu chudn va dieu kien theo 

quy dinh sau: 
a. Khong thuOc d6i tugng theo quy dinh tai Khoan 2, Dieu 17 Luat doanh 

nghiep; 
b. Co,trinh dai hoc, dugc dao tao mot trong cac chuyen nghanh kinh 

tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh khac 
phu hgp vai hoat dOng kinh doanh cua T6ng cong ty; 

c. Khong phai IA nguai co quan he gia dinh cua nguai quan VT doanh 
nghiep dm Tong cong ty; nguai dai dien phan von cua doanh nghiep, nguai dai 
dien phan von nha nuac tai Tong cOng ty; 

d. KhOng phai la nguai quan 15,  T6ng cong ty; khong nhdt thi'et phai la co 
d8ng hoac nguai lao dOng dm Tong cong ty; 

e. CO sirs khoe, co phAm chdt dap dixc tot, trong that, liem khiet va co hieu 
biet ye phap luat; 

f. Kh8ng lam vies trong b0 phan ke toan, tai chinh Tling cong ty; 

g. Khong là thanh vien hay nhan vien cua cong ty kiem toan dOc lap that 
hien kiem toan the bao cao tai chinh cita cong ty trong (03) nam lien trust dO. 

3. Twang Ban kiem soat phai c6 bangt6t nghiep dai hoc fro/ len thuOc mot 
trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, lust, quail tri kinh 
doanh hoac chuyen nganh co lien quan den hoat dOng kinh doanh cua Tong cOng ty. 

Dieu 63. Cach thfrc CO dong, nhom c6 dong Ulm sir, cre cif ngtroi vao vi 
tri thanh vien Ban kiem soat 

1. Co &Ong hoac nhom c6 citing sa hcru tir 10% tong s6 co phAn ph6 thong 
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tra len c6 quyen de cir nguen vao Ban kiem soat. Co dong hoc nhom co dong 
nam gid tir 10% den duai 20% tong so co phan c6 quyen bieu quyet dugc de cir 
mot (01) dng vien; tir 20% den duai 30% dugc de cir toi da hai (02) drig vien; tir  
30% den dudi 40% dugc de dr toi da ba (03) frng vien; tir 40% den duai 50% 
duct de cir toi da b6n (04) irng vien; tir 50% den duai 60% dugc de cir toi da 
nam (05) fmg vien; dr 60% den duai 70% duov de cir toi da sau (06) dng vien; tir  
70% den duai 80% duck de cir toi da bay (07) dng vien; va tir 80% den duai 90% 
dtrgc de cir toi da tam (08) ung vien. 

2. Tnrong hgp so ltrong cac frng vien Ban kiem soat thong qua a cir Ira 
dng cir khong cid so lugng can thiet, Ban kiem soat &rang nhiem có the de cir 
them ling vien hoc to chirc de cir theo ca the quy dinh tai Dieu le Tong Ong ty, 
Quy the nay va Quy the host d'Ong dm Ban kiem sok. Viec Ban kiem soat 
duong nhiem,giai thieu dng vien Ban kiem sok phai duck cong bo ra rang tuft 
khi Dai 	Tong co dong bieu quyet bau thanh vien Ban kiem sok theo quy dinh 
cda Phap 

Dieu 64. Cach thfrc bAu thanh vien Ban kiem soat 
Viec bAu thanh vien Ban kiem soat dugc thuc hien theo Khoan 3, Dieu 20 

Quy the nay. 

Dieu 65. Cac trtrOng hop mien nhi0i, Lai nhi?m thanh via Ban kiem sok 

1. Thanh vien Ban kiem sok bi mien nhiem trong cac tn.rerng hop sau: 
a. Khong con du tieu chuan va dieu kien,  lam thanh vien Ban kiem sok 

theo quy dinh tai LuSt doanh nghiep va Dieu le Tong cong ty; 
b. CO don tir chirc va dirge chap thuan; 
c. Cac truong hop khac theo quy dinh cua phap luSt. 
2. Thanh vien Ban kiem soat bi bai nhiem trong cac tn.rong hop sau: 
a. Khong hoan thanh nhiem vu, cong viec dugc phan ding; 
b. Vi pham nghiem trong hoSc vi phsm nhieu Ian nghia vu cua thanh vien 

Ban kiem sok quy dinh cua Luat doanh nghiep va Dieu le Tong cong ty; 
c. Khong thuc hien quyen va nghia cda minh trong sau (06) thong lien tuc, 

trix trtrOng hop bat kha khang; 
d. Theo quy& dinh cua Dsi hOi d'ong c6 &Ong. 
e. Cac trueng hop khac theo quy dinh cua phap lust, nett co. 

Dieu 66. Thong bao ve viec bAti, mien nhiem, bai nhi?in thanh vien 
Ban kiem soat 

Thong bac) ve viec bAu, mien nhiem, bai nhiem thanh vien Ban kiem soat 
theo quy dinh phap lust doanh nghiep, phap luSt chirng khoan va thi truang 
chdng khoan. 

Dieu 67. Tien hrung, thu lao, thirong va loi ich khac cua thanh vien 
Ban kiem soat 
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Tien luang, th* lao, thuang va lgi ich khac cua thanh vien Ban kiem soat 

dugc thijc hiOn theo quy dinh sau day: 
I. Thanh vien Ban kiem soat dugc -Era tien lucmg, thit lao, thuong va lgi ich 

khac theo quyet dinh cua Dai h6i dOng co Tong. D4i h6i clung co Tong quyet 
dinh tong mire tien 	den thu lao, thtrang, lgi ich khac va ngan sach hoat 
dOng hang nam cda Ban kiem soat. 

2. Thanh vien Ban kiem soat dugc thanh toan chi phi an, a, di lai, chi phi 
s* dung dich vu to van dOc lap voi mac hgp 1ST. Tong mire thu lao va chi phi nay 
khOng vugt qua tong ngan sach hoat d'Ong hang nam dm Ban kiem sok da dugc 
Dai hOi (long co dOng chap thuan, t.rir tnrong hgp Dai h6i gong co dung co quyet 

dinh khac. 
3. Tien luang va chi phi hoat d6ng dm Ban kiem soat duce tinh vao chi phi 

kinh doanh 	Tong cong ty theo quy dinh 	phap luat ye thue thu nhap doanh 
nghiEp, quy dinh khac cua phap luat co lien quan va phai dugc lap thanh mac 
rieng trong bao cao tai chinh hang nam cua Tong tong ty. 

CHUZING V 

TONG GIAM DOC VA NGU'OI DIEU HANH ICHAC 

Ditu 68. To chfrelgo may quail 1ST 

1. HE th6ng quan ly dm Ring ding ty phai dam bao 1)6 may dieu hanh chiu 
trach nhiEm truac HOi dOng quan tri va chiu sir giam sat, chi dao cua HOi long 
quan tri trong viEc that hiEn cac chi dao, nghi quyet cua HOi dOng quan tri. Tong 
ding ty,c6 Tong giam doe, cac Pho tong giam doc, Ke toan truang va cac chirc 
danh dieu hanh khac do HOi dOng quan tri bo nhiEm. Vic bo nhiEm mien nhiEm, 
bai nhiEm cac chirc danh neu ten phai dugc thong qua bang nghi quyet HOi dOng 
quan tri. 

2. T6ng cong ty co quy dinh ca eau BO may giftp viEc T6ng 	dCic 

tai Dieu 41 va Dieu 42 Dieu 10 Tongcong ty. Tong giam doc c6 cac tham quyen 
trir cac tham quyen thuOc Dai h6i Tong CO &Ong va thuOc HOi clang quan tri cu  

the: 
a. Ttong giam d6c co toan quyen ve ca cau to chile va cac quy dinh quan ly 

not bO cita Tong cong ty va that hiEn bat kST nhiEm vu nao khac theo quy dinh tai 
Dieu le, Quy che nay hoac nghi quyet cua H6i &mg quan tri; 

	

, b. Quyen han dm tang thanh vien BO may quan se do T6ng 	doc 

quyet dinh thong qua van ban quy dinh nOi bO; 
c. Nghia vu va trach nhiEm cua thanh vien BO may dieu hanh do Tong 

giam doe quyet dinh. 

Davi 69. Nproi dieu hanh doanh nghib 

1. Theo de nghi cua T6ng giam d6c va dugc sir chAp thuan cua HOi deng 
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quan tri,,  Tong cong ty dugs tuy6n dung,  ngued dieu hanh khac voi s6 lugng va 
tieu chuan phii hop v6i co cau va. quy the quan ly dm Tong cong ty do HOi dong,  
quail tri quy dinh. Ngoai dieu hanh doanh nghiep phai co trash nhiem man can de 
ho trg Tong cong ty dat dugs cac muc tieu de ra trong hoat dOng va to chdc. 

2. Mdc 'trans, tien thii lao, lgi ich va cac dial khoan khac trong hop dong 
lao dOng doi v6i Tong giam doc do HO clang quan tri guy& Binh va hop gong vai 
nhimg ngueii dieu hanh khac do flOi dong quan tri quyet dinh sau khi tham khao 
y kien dia. Tong giam Mc. 

Dieu 70. Cac tieu chuAn ctia nguiri dieu hanh doanh nghiep 

1. Cac tieu chuan cu the v6 tieu chuan chung dia ngu'efi dieu hanh bao g6m 
cac not dung sau: 

a. CO dire tinh trung thus, nhiet tinh va co uy tin; 
, b. Co chuyen mon bang cap va cac ky nang th,chirc phii hop, kha Wang gan 

ket lgi ich dm tat ca cac ben lien quan va dua ra quyet dinh hop ly; 
c. Co kinh nghiem kinh doanh, co kien thus tot ye kinh t6, chinh tri, phap 

luat va cac van de xa hOi ding nhu kien thirc va xu huong thi truOng, san pham 
va dOi thil canh tranh; 

d. Co kha nangr bi6n kien thus va kinh nghiem thanh cac giai phap ap dung 
vao hoat &Ong sari xuat kinh doanh cila Tong cong ty; 
, 	e. Co trash nhiem man can d6 hotro T6ng cong ty dat dugc cac muc tieu 

de ra trong hoat dOng va to chfic. 

2. Ngoai cac quy dinh tai Dial 36 Dieu le T6ng ding ty, Khoan 1 DiL 
nay, Tong giam doe con phai dap ung tieu chuan va dieu kien nhu sau: 

a. Co trinh dO chuyen mon, ,kinh nghiem thus f6 N/ quan tri kinh doanh 
trong nganh nghe kinh doanh chtl yeu dm Tong cong ty; 

b. Khong d6ng then lam Giam dc hoc T6ng giam d6c dm bat kS,  mot to 
chdc/doanh nghiep nao khac; 

c. Co dii 'fang luc hanh vi dan six va khong thuOc dtSi Wong bi cam quail ly 
doanh nghiep. 

3. Cac tieu chuan lira chon K6 toan twang 

Ngoai cac quy dinh tai Khoan 1 Di6u nay, K6 toan tnremg T6ng cong ty 
phai dap img cac tieu chuan nhu sau: 

a. Khong thuOc di tuong nhang nguoi bi cam dam nhiem cong tac Ice toan 
quy dinh dm Lust ke toan; 

b.,  CO pham chat ciao due, pham chat ciao due ngh6 nghiep, trung thus, co y 
thirc chap hanh va dau tranh bao ve quyen lgi, chinh sash, the dO quan ly tai 
chinh va kinh to theo quy dinh dm phap luat va dm Tong ding ty; 

c. CO trinh di) chuyen mon, nghiep vu ice toan tir trinh dO Dai hoc tree len, 
co tiled gian cong tac thgc,te trong nghe ke toan it nhat la nam (05) nam va co 
chung chi b6i dixOng va cap chdng chi ke toan truang dung theo quy dinh dm 
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phap lust ve Ice toan. 

Dieu 71. Bo nhiem, mien nhiem ngtriri dieu hanh doanh nghiep 

1. Viec b0 nhiem, mien nhiem TOng giam elk &roc quy dinh tai Dieu 35 
Dieu le Tong cong ty. 

2. Viec bknhiem, mien nhiem PhO Tang giam doc, Ke toan truth-1g se do 

Tong giam dOc de eir HOi d8ng quan tri quyet dinh. 

3. HOi d6ng quan tri hoac Tieu ban Nhan su va luong thuang se chiu trach 
nhiem xay Ong cac chinh sach, quy dinh cu the lien quan den viec tuyen chon 
cac vi tri. 

4. Trinh tkr thd tuc bo nhiem ngtr■M dieu hanh doanh nghiep quy dinh tai 

Quy the quan 13',  can b0 Tong cong ty. 

Dieu 72. I(Si hop d'ong lao di)ng voi ngtroi dieu hanh doanh nghiep 

fong ding ty I4 hop d0ng voi ngired dieu hanh doanh nghiep theo quy 
dinh cua phap lust ye lao dOng. 

[Welt 73. Cat trtrinig holt mien nhiem 	dieu hanh doanh nghiep 

HOi dOng quail tri có the mien nhiem ngtred dieu hanh trong cac tnreing hop sau: 

1. Do nhu ca'u ding tac, dieu chuy6n, luan chuyen can b8; 

2. Sire khOe khOng dam bao de tip tuc cong tae; 

3. Khong hoan thanh nhiem vu hoac vi pham nOi quy, quy ch6 cua TOng 
cong ty, vi pham phap lust nhung chua den mix each chic hoac buOc phai cham 
dirt hop Tong lao dOng. 

Dieu 74. Thong bao bo nhiem, mien nhiem nguori dieu hanh doanh 
nghiep 

ThOng bac) ve viec b6 nhiem, mien nhiem nguesi dieu hanh doanh nghiep 
theo quy dinh tai Dieu le Tong cong ty va quy dinh phap lust chirng khoan va thi 
trtxOng chirng khoa.n. 

CHVONG VI 

PI101 HOT' HOAT BONG GHTJ'AII0I BONG QUAN 
BAN KIEM SOAT VA TONG GIAM DOC 

Dieu 75. Thii tic, trinh to. trieu tap, thong bao Mei hop, ghi Wen ban, 
thong bao ket qua hop girra 11(ii (Tong quail tri, Ban kiem soat va Tang Giarn 
dtic 

Thd tuc, trinh to trieu tap, thOng bao mCri hop, ghi tan ban, thong bao ket 
qua hop giila HDQT, Ban kiem sok va T8ng giam doe &roc thtrc hien theo thd • • 
tuc, trinh to trieu tap hop HDQT &roc quy dinh tai Dieu 49 Quy the nay. 
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Dieu 76. Thong bao nghi quyet cua 1-10i dOng quail tri cho Ban kiem 
soat, Tong Giam doe 

Nghi quyet, bien ban hop HDQT sau khi ducyc ban hanh phai duoc giri den 
cho cdc thanh vien Ban kiem soat, Tong giam,doc (v6i cdc not dung lien,  quan 
den trach nhiem, quyen 	va nghia vu dm Tong giam doe) cong thefi diem va 
theo phuong thirc nhu doi vai thanh vien HDQT. 

Dieu 77. Cac truirng hop riling giam dOc va Ban kiem soat de nghi 
trieu tap hop 1-10i ding plan tri va nhirng van de can xin y 'den 110i &mg 
quan tri 

1. Cdc tnr6ng hop de nghi trieu tap hop HDQT 
a. Ban kiem sok c6 the de nghi trieu tap hop HDQT trong cdc tru6ng hop 

- Khi xet thy quyen tiep can cdc thong tin va tai lieu lien quan den tinh 
hinh hoat dOng dm Tong ding ty cua thanh vien Ban kiem sok khong duac that 
hien day du theo phap luat hien hanh va Dieu le T6ng cong ty; 

- Khi phdt hien hanh vi vi pham phap luat hoac vi pham Dieu le Tang cong 
ty cua thanh vien HDQT, Tong Om doe va ngu6i dieu hanh doanh nghiep khac 
sau khi da that hien thong bdo bang van ban voi HDQT nhung ngtroi co hanh vi 
vi pham chua cham dirt vi pham hoac c6 giai phdp khac phut hau qua. 

b. Tang gidm d'ac co the de nghi trieu tap hop HDQT trong cdc trueeng hop 
sau: 

- Khi xet thy cdc quyen cua Tang giam dac theo quy dinh tai Dieu 37 
Dieu le Tong cong ty khong dugc that thi; 

- Khi phat hien hanh vi vi pham phap luat hoac vi pham Dieu le Tang ding 
ty cua nhfing nguoi dieu hanh doanh nghiep khdc sau khi cid that hien thong bdo 
bang van ban v6i HDQT nhung nguai co hanh vi vi pham chua cham dirt vi 
pham hoac c6 giai phap khac phut hau qua. 

2. Nhirng van de can xin y kien HDQT: 
, a. Tang Giam doc phai xin kien HDQT cdc van de quy dinh tai Khoan 2 

Dieu 27, Dieu 37 cila Dieu leTong cong ty va cdc van de khac theo quy dinh tai 
cdc Quy the nay do HDQT Tong cong ty thong qua. 

b. Cac not dung can xin y kien cim HDQT phai duoc giri tru6c it nhdt bay 
(07) ngay lam viec. 

Dieu 78. Bao cao cua TOng Giam dec voi HOi ding quail tri 
thirc hien nhiOn vu va quyen han thro.c giao 

, 	1. Bao cdo ve tinh hinh that hien nghi quyet cua HDQT va Dai hai clang 
co dong, ke hoach kinh doanh va ke hoach dau to cua Cong ty da duoc HDQT va 
Dai hai &mg co dOng thong qua. 

2. Dinh IcST hang quy, hang nam bdo cdo danh gia tinh hinh tai chinh, tinh 
hinh hoat dong san xuat kinh doanh cua COng ty. 

sau: 
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3. Bao cao ve nhtmg cai tien ve co.  cdu to chirc, chinh sach, quan 1ST. 

4. Bap cao hang nam ve viec trien khai thuc hien cac nghia vu doi vai mOi 
traeing, cong dong, ngeri lao dOng. 

5. Bao cao ve,tinh hinh thuc hien cac not dung dugc HDQT va Dai hOi 
dong dong uy quyen khac. 

‘6. Thuc hien bao cao cac van khac theo yeu cdu 	HDQT, quy dinh 
tai Dieu le Tong ding ty va Quy the nay. 

Dieu 79. Mem diem viec thuc hien nghi quyet va cac yin de uy quyen 
khac cua Hoi dOng quan tri doi ved Tong Giam oltic 

s  1. Can cir vao bao cao 	TOng Giam d6c viec thuc hien nhiem va 
quyen han dirge giao theo quy dinh tai Dieu 37 Dieu le Tong cong ty, HDQT se  
tien hanh kiem diem ket qua thuc hien nghi quyet va cac van de uy quyen khac 
cua HDQT vai Tong Giam doe. 

2. Viec kiem diem viec dive hien nghi quyet va cac van de Ay quyen khac 
cua HDQT doi vai Tong giam dOc dugc tien hanh tai cuOc hgp dinh k-ST gitra 
HDQT, Ban kiem soat va Tong giam doe. 

3. Hang quy, sau thang va hang nam, HDQT kiem tra, danh gia viec thuc 
hien cac nghi quyet va cac not dung ity quyen cho Tong giam doe thuc hien hoac 
to chirc thuc hien. 

4. Tieu chi danh gia ket qua thuc hien nghi quyet va cac van de uy quyen 
khac cua HDQT doi voi Tong giam,doc dua tren ket qua hoat Ong kinh doanh 
cua T6ng cong ty, CO tham khao kien tir Ban kiem soat. 

Dieu 80. Cac van a Wong Giam doc phai bao cao, cung cap thong tin 
va each thirc thong bao cho 1-1§i dong quan tri, Ban kiem soat 

1. Tong Giam d6c phai bao cao, cung cap thong tin cho HDQT cac van de  

theo quy dinh, cu the: 
, a. Khi co de xuAt cac bin phap nham nang cao hopt dung va quan 1ST ca' a 

Tong cong ty; 
b. Chu:An bi cac ban du toan dai han, hang nam va hang cps/ cua TOng cong 

ty (sau day goi la ban du toan) phuc vu hoat d'Ong quan 1ST dai han, hang nam va 
hang ctuST dm Tong cong ty theo ke hoach kinh doanh. Ban du toan hang nam 
(bao gom ca bang can doi ke toan, bao cao ket qua hog dOng kinh doanh va bao 
cao lint chuyen tien to du kien) cho timg nam tai chinh phai dugc Tong Giam doe 
trinh de HDQT thong qua va phai bao g8m nhimg thong tin quy dinh tai cac quy 
elle cua T6ng cong ty; 

c. TOng giam d6c phai lap ke hoach de HOi ding quan tri thong qua cac 
van de ,lien quan den viec tuyen dung, cho ngued lao dung nghi viec, tien 
bao hiem xa hoi, phfic lgi, khen thuong va kST luat doi vbi ngueri lao dOng va 
ngaCri dieu hanh doanh nghi'ep; 
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d. Tang Giam dc phai lap ice hoach de HDQT thong qua cac van de lien 
quan den quan he dm Tong ding ty vai To ch*c ding down; 

e. Tang gidm dac c6 nghla vu thOng bdo cho HDQT,,  Ban kiem soat cac 
giao dich giita Tong cong ty, cong ty con do Tong cong ty nam quyen kiem soat 
tren 50% von diet' le Alai thanh vien HDQT, thanh vien Ban kiem soat, Tong 
giam doe, 	nguaii c6 lien quan cua ho va cac giao dich quy dinh tai Dieu 93 
Quy the nay; 

f. Cdc not dung can xin y kien cua HDQT phai dtrov giri tnroc it nhd't la  
bay (07) ngay lam viec va HDQT se phan hoi trong yang bay (07) ngay lam viec. 

2. Cdc van de Tang Giam dac phai bdo cdo, cung cap thong tin va each 
thirc thong bdo cho Ban kiem soat 

a. Tang giam dac c6 trach nhiem ht; try., phai hop voi Ban kiem sok Wham 
dam bao Ban kiernsoat that hien dung trach nhiem va nghla vu theo quy dinh 
cua phap lust va Dieu le Tong ding ty; 

b. Bao cao dm Tang Om dac trinh HDQT hoc tai lieu khdc do Tang 
ding ty phat hanh duov gui den cac Thanh vien Ban kiem soat ding th6i diem va 
theo phuong thirc nhu doi vOi thanh vien HDQT; 

c. HDQT, thanh vien HDQT, Tang gidm dac, ngu6i dieu hanh doanh 
nghiep khdc phai cung cap day du, chinh xac va kip thiyi thong tin, tai lieu ye 
cong tdc quan ly, dieu hanh va hog dOng kink doanh dm Tong cong ty theo yeu 
cau dm Ban kiem soat hoac Thanh vien Ban kiem soat. 

Di&I 81. Phi hgp ho#t Ong Oita 11(li ding quail tri N/A Ban Ki4m sok 

, 1. Trach nhiem 	HOi ding quan tri trong 	quan he phoi hop vii Ban 
Kiem soat. 

a. Thong bdo meri hop va cac tai lieu kern theo &me gui den cac thanh vien 
Ban Kiem soat ding thM gian gui den cac thanh vien HOi dong quan tri; 

b. Cdc nghi quyet cua HOi ding quan tri duqc gCri den Ban Kiem soat 
((Tong tiled 	th6i diem gui Tong cong ty) trong th6i han quy dinh tai Dieu le 
Tong cong ty va Quy the nay; 

c. Khi Ban Kiem soat de xudt lua chin Kiem town dOc lap, HOi clang quan 
tri phai phan hoi y kien theo quy dinh tai Dieu le T8ng cong ty va Quy the nay; 

d. Cac nOi dung khdc can xin y kien dm Ban Kiem soat phai dugc gui 
trong thai han quy dinh va Ban Kiem soat co trach nhiem phan hoi theo dung quy 
dinh tai Dieu le Tong cong ty va Quy the nay; 

e. HOi clang quan tri phai tao dieu kien a Ban kiem sok dm Tong cong ty 
thuc hien chirc nang kiem tra, kiem sok thu?yng xuyen va dOt xuat. Khi tiep nhan 
cac bien ban kiem tra hoc bdo cdo tong hop eac dot kiem tra oh Ban kiem,sodt, 
118i clang quan tri phai nghien cfru co ke hoach cling co, than chinh va can co 
bien phap xir 1St doi yen cac don vi va ca nhan lien quan, (tong tiled khdc phut cac 
vi pham sau kiem tra. 
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2. Trach nhiem cim Ban kiem sok trong moi quan he phoi hop vai HOi 
d6ng quan tri 

a. Thuong xuyen thong bao vai HOi d6'ng quan tri ve ket qua hoat dOng, 
tham khao 9 kien cua HOi dong quan tri tnxac khi trinh bao cao, ket Juan va kien 
nghi len Dai hOi dOng co dong; 

b. Trong cac cuOc hop ctla Ban Kiem soat,,Ban,Kiem soat c6 quyen yeu 
eau thanh vien HOi dong quan tri (cling 	yeu cau Tong giam doe, thanh vien 
kiem toan vien dOc lap) tham du va tra 16i cac van de ma thanh vien Ban Kiem 
soat quan tam; 

c. CuOc kiem tra dinh k9, dOt xuat eta Ban kiem soat phai co ket Juan bang 
van ban (khong tre hon 15 ngay lam viec ke ter ngay ket thiic) girl cho HOi dong 
quan tri de co them co ser, 	HOi dong quan tri trong cong tac quan 19 Tong 
cong ty. Thy mire dO va ket qua cuOc kiem tra tren, Ban Kiem soat can phai ban 
bac thong nhat vai HOi dong quan tri, Tonggiam doe truac khi bao cao Dai hOi 
dong co &mg. Tru'Ong hop khOng thOng nhat quan diem thi dugc fly quyen bao 
luu y kien ghi vao hien ban va tnreng Ban Kiem soat co trach nhiem bao cao vai 
Dai hOi dOng co dong gan nhat; 

d. Ban kiem soat phai tiep nhan cac khieu nai cua co dong lien quan den 
quan ly, dieu hanh dm Tong cong ty, to chtrc tham tra xac minh cac khieu nai bao 
cao HOi dong quan tri va thuc hien viec tra 16i cac khieu nai dm co dong; 

e.TruOng hop Ban Kiem soat phat hien nhang hanh vi vi pham phap lust 
hoac vi pham Dieu re Tong cong ty cua cac thanh vien HOi dOng quan tri, Ban 
Kiem soat thong bao bang van ban tai HOi dong quan tri trong vOng bon much 
tam (48) gi6, yeu cau nguOi c6 hanh vi vi pham phap lust cham dirt vi pham va 
co bien phap khac phgc hau qua dOng thei Ban Kiem sok co trach nhiem bao cao 
tnxac Dai hOi dong co dong, bao cao, cong b6 thong tin theo quy dinh cua phap 
lust hien hanh; 

f. D6i vai cac kien nghi lien quan den tinh hinh hoat dOng va tai chinh cua  
Tong cong ty thi Ban kiem soat phai ph van ban va tai lieu lien quan it nhat 
muOi lam (15) ngay lam viec so vai ngay du tinh nhan dugc phan WM; 

g. Cac not dung khac can xin y kien cua HOi (fang quan tri phai dugc giri 
tusk it nhat bay (07) ngay lam viec va HOi dong quan tri se phan hoi trong yang 
bay (07) ngay lam viec. 

Di'iu 82. Ph& hop ho#t citing gicra HOi ding quail tri va Tilong giam oltoc 

1. HOi ding quan tri c6 trach nhiem tao moi dieu kien thuan lgi can thiet de 
Tong giam doe va b0 may giiip viec hoan thanh nhiem vu dugc giao. 

2. T6ng giam d6c co trach nhiem nghiem tuc thuc hien nghi,  quyet, quyet
dinh a HOi dong quan tri. Trong qua trinh thuc hien cac nghi quyet, quyet dinh 
cua H;;ii tieing quan tri, neu phat hien nOi dung khong co lgi cho Tong cong ty, thi 
Tong giam dOc c6 trach nhiem de nghi HOi dong 9uan tri xem xet, dieu chinh cho 
phil hop. Trung hop HOi Tong quan tri khong dieu chinh nghi quyet, quyet dinh, 
Tong giam doe van phai thuc hien nghi quyet, quyet dinh do nhung CO quyen bao 
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km y kien. 
3. Tong giam dOc ding thM la thanh vien HOi dOng quan tri TOng cong ty 

co trach nhiem bao cao 110i dong quan tri cac van de lien quan den hoat dOng 
dieu hanh cua Tong cong ty. 

4. Chit tich HOi dOng quan tri tham du hoac 63,  guy& cho thanh vien HOi 
dong quan tri khac tham du cac cuOc hop giao ban, cac cuOc hop chuan bi nOi 
dung trinh HOi dong quan tri do Tong giam dOc chu tri. 

5. Tai cac cuOc hop ciia HOi dOng quan tri, Chu tich HOi dOng quan tri hoac 
ngtr?yi ducic uy quyen chu tri cuOc hop HOi dOng quan tri có the quyet dinh m6i 
cac PhO Tong giam doe, Throng cac Phong/Ban chuyen mon c6 lien quan tham 
du, bao cao cong viec va tham gia y kien. 

6. TOng giam doe va nhung can b0 quan ly c6 trach nhiem tao moi die'u 
kien de cac thanh vien HOi dong quan tri thuc hien nhiem vu dugc phan ding, 
dupe tiep can thong tin, bao cao mot each day du va kip thin. 

7. Tong giam dew chu dOng quyet dinh cac van de thuOc tham quyen cua  
TOng giam doe theo Dieu le Tong cong ty; quyet dinh cac bien phap vuot tham 
quyen cua minh trong trueng hop khan cap (nhu thien tai, dich hoa, su co) nhung 
phai chiu trach nhiem ye nhung quyet dinh do, dOng thin phai bao cao ngay cho 
HOi dOng quan tri biet. Th6i han bap cao khong tre hon hai muoi to (24) gi6 ke tir 
th6i diem phat sinh tnrItsmg hop khan cap. 

8. Dinh I4 ,hang qu3'1, hang nam, TOng giam dOc 	bao cao tinh hinh 
hoat dOng san xuat kinh doanh cua Tong cong ty cho HOi dong quan tri, cong vai 
kien nghi can thiet de" thuc hien nhiem vu,dugc giao theo tham quyen. Khi phat 
hien co rui ro hoac cac su co xay ra CO the anh huang xau den uy tin, hoac hoat 
dOng san xuat kinh doanh cua Tong cong ty, Tong giam doe va nguoi,quan15,  can 
kip -died bao cao Chu tich HOi ding quan tri va cac thanh vien HOi dong quan tri 
true tip phu trach cong viec do biet de c6 bien phap xirl3',  kip th&i. 

Dieu 83. Phi hop ho#t Ong gift Ban kiem soat va Ttmg giam dt)c 

1. Trong cac cuOc hop dm Ban kiem soat, Ban kiem sok có quyen yeu cau 
Tong giam doe (ding lac yeu cau ca thanh vien HDQT va kiem toan vien dOc lap) 
tham du va tra liYi cac van de ma cac thanh vien Ban kiem soat quan tam. 

2. CuOc kiOm tra dinh ky, dOt xuat dm Ban kiem soat phai CO ket Juan bang 
van ban (khong tre hon 15 ngay lam viec,ke ter ngay ket thiic) giri cho Tong giam 
doe c6 them co.  so. 	Tong giam doe trong ding tac quan ly Tong cong ty. 
Thy theo mire dO va ket qua dm cuOc kiem tra tren, Ban kiem soat can phai ban 
bac thong nhat vai Tong giam doe tnrac khi bao cao truac DHDCD. Tnreng hop 
khOng th6ng nhat,quan diem thi ducic fly quyen bao luu kien ghi vao bien ban 
va Throng Ban kiem soat co trach nhiem bao cao vii DHDCD gan nhat. 

3. ,Tnrong hop Ban kiem soat phat hien hanh vi vi pham phap luat hoac vi 
pham dieu le Tong ding ty 	Tong giam doe, Ban kiem soat thong bao bang 
van ban vai Tong giam doe trong Wong bon muoi tam (48) gik yeu cau nguai c6 
hanh vi vi pham cham dirt vi pham va c6 giai phap khac phuc hau qua &Ong tiled 

40 



Ban kiem soat c6 trach nhiem bao cao truac DHDCD dong thei cong be thong tin 
theo quy dinh caa phap 1u4t hien hanh. 

4. Thanh vien Ban kiem soat c6 quyen yeu au Tong giam dee tao dieu 
kien tiep can ho sa, tai lieu lien quan den hog Ong kinh doanh cua Tong cong ty 
tai Tru so chinh hoac not luu trit ho sa. 

5. Doi \Ted thong tin, tai lieu ye quan V, dieu hanh hog Ong kinh doanh va 
bao cao tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cau dm Ban kiem 
soat phai dugc ph den Tong cong ty twee it nhat bon nurai tam (48) gia. Ban 
kiem soat khong dugc sir dung cac thong tin chua dugc phep cong 1)6 cila Tong 
cong ty hoac tiet to cho ngueri khac de thirc hien cac giao dich co lien quan. 

6. Cac nOi dung khac can xin y kien caa Tong giam dec phai dugc g-fr' i 
twee it nhat IA bay (07) ngay lam viec va Tong giam doe se phan h6i trong yang 
bay (07) ngay lam viec. 

CHVONG VII 

QUY DINH VE DANH GIA HOAT BONG, KHEN THVONG VA KY 
LOT DOI VOI THANH VIEN HOI BONG QUAN TRI, THANH VIEN 

BAN KIEM SOAT, TONG GIAM DOC, VA NGIIOI DIEU HANH KHAC 
CUA TONG CONG TY 

Dieu 84. Danh gia hoat,dCmg 	vol thanh vien 11(ii 	quail tri, 
thanh Niel' Ban kiem soat, Tong giam doc va Nguoi die'u hanh khac cua  
Tong cong ty 

1. Viec danh gia hog ,deng 	thanh vien Hei dong quan 	thanh vien 
Ban kiem soat, Tong giam doc va Ngtred dieu,hanh khac thirc hien theo quy dinh 
dm Tong cong ty va theo met, met vai, hoac tat ca cac plurang thirc sau: 

a. Tu nh4n xet danh gia; 
b. Danh gia hog dOng theo dinh kST 06 thang; 

c. Danh gia hoat dong hang nam dugc tien hanh vao cuoi nam; 

d. To claire ldy phieu tham do, tin nhiem dot xuk; 

e. Cac thirc khac do Hei (fang quan tri lua chicon timg thoi di6m. 
2. Hei dong quan tri se tien hanh to chirc danh gia hog dong cua cac thanh 

vien Hei dong quan tri va cac chac danh do HO dOng quan tri IDO nhiem. 
3. Twang Ban kiem sok to eh& danh gia mire do hoan thanh nhiem vu 

phan cong cua tirng thanh vier' Ban kiem soat. 
4. Tong giam dee se tien hanh danh gia cac hog &Ong cua cac chirc danh 

do Tong giam doe bo nhiem. 

Dieu 85. Tien chi danh gia hoat &Ong 

Tieu chi danh gia hog Ong cua thanh vien Hoi dong van tri, thanh vien 
Ban kiem sok, Tong giam doe va NguOi dieu hanh khac bao gem: 
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1. Ket qua that hien cong viec dugc giao g6m mire d6 hoan thanh, khi 
lugng, chat lugng, hieu qua cong viec cua ca nhan va su phat trien, ket qua hoat 
d6ng dm don 

2.,Phim chat ciao arc, 16i sang, nhan thirc, Wang viec man thft va chdp 
hanh Dieu le T6ng cong ty, nOi quy Tong ding ty va phap lust. 

3. Tinh thin hoc tap nang cao trinh d6, tinh trung that, cau thi trong cong 
tac, y thirc to chirc, k9 lust, tinh than trach nhiem trong cong viec dugc giao va vi  
tri dang dam nhan. 

, 4. Kha nang quart 19, phong each, thai dO trong quan 	cong viec, viec 
thong quan lieu, tham nhimg, lang phi. 

5. Doan ket ph6i hgp trong Don vi, giira cac Don vi va mire dO tin nhiem 
vii nhan vien. 

Ditu 86. 3a. p loaf danh gia 
Can cir vao ket qua danh gia, xep loai thanh vien H6i d6ng quan tri, thanh 

vien Ban kiem soat, thanh vien Tong giam doe va Nguoi dieu hanh khac dugc 
phan loai nhu sau: 

1. Hoan thanh xudt sac nhiem vu; 
2. Hoan thanh tot nhiem vv; 
3. Hoan thanh nhiem vv; 
4. Chua hoan thanh nhiem vu. 
Cac van ban danh gia hoat ding cua thanh vien HOi Sing quan tri, thanh 

vien Ban T6ng giam doe va Ngtraei diet' hanh khac phai dugc luu tri tai Tong 
cong ty. 

Ditu 87. Khen thtarng 
, 1. Doi vai thanh vien H6i cling quan tri, T6ng,  giam d6c,,thanh vien Ban 

kiem soatche dO khen thuong se do Dal hOi gong c6 Tong quyet dinh. Doi vii 
ngueyi dieu hanh khac, Tong giam doe trinh H6i &Ong quan tri,,de xuat mitt khen 
thuang theo mire d6 hoan thanh nhiem vv nhu Dieu 86 Quy che nay. 

2. Cac hinh thirc khen thuang, trinh tu, thit tvc khen throng se dugc thirc 
hien theo Quy the thi dua khen thuong dm Tong cong ty tai timg thoi diem. 

Ditu 88. KST 104 
1. HDQT c6 trach nhiem xay dung he th6ng cac hinh thirc ky lust dga tren 

tinh chat va mire d6 cua viec vi pham. Viec ky lust phai c6 hinh thirc cao nhat la 
bai nhiem, each chirc. 

2. Thanh vier' HDQT, thanh vien Ban kiem soat, nguari dieu hanh doanh 
nghiep khong hoan thanh nhiem vv dm mirth so vii you cau vii su trung thgc, sieng 
nang, can trong se phai chiu trach nhiem ca nhan ve nhang thiet hai do minh gay ra. 

3.Thanh vien HDQT, Thanh vien Ban kiem soat, ngtroi dieu hanh doanh 
nghiep khi thuc,  hien nhiem vu ma c6 hanh vi vi pham quy dinh phap lust hoc 
quy dinh dia. Tong cong ty thi tu9 theo mire d6 vi pham ma bi xir 13",  ky lust, vi 
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pham hanh chinh hoac truy cfru trach nhiem hinh sit theo quy dinh cua phap Mat 
va Dieu le Tong ding ty. Truemg hop gay thiet hai den loi ich cua Tong cOng ty, 
co &Ong hoc ngutri khac se phai boi thuong theo quy dinh cua phap luat. 

CHI.CONG VIII 
BAO CAO VA CONG BO THONG TIN 

Dan 89. Nghia vu cong bt) thong tin 
Tlingrcong ty nghia vu cong b6 day du, chinh xac va kip thoi thong tin 

dinh kS,  va bat thu6ng theo quy dinh cua phap 1141 chirng khoan ye cong b6 thong 
tin cho CO (long va cong chang dau tu. Tong cOng ty phai cong NI day du, chinh 
xac va kip th6i cac th8ng tin khac neu cac th6ng tin do,  co kha nang anh huong 
den gia chirng khoan va anh huang den quyet dinh 	CO (long va nha dau tu. 

Cach thirc cong 136 thong tin dugc,t1Arc hien theo quy dinh 	phap luat 
va Dieu le Tong cong ty nham dam bao CO dong va cOng chimg dau fix duos tiep 
can mot each cong bang. Nen ngft trong cong 136 thong tin can r6 rang, de hieu 
va tranh gay hieu lam cho co &Ong va ding chimg dau tit. 

D4u 90. Bao cao va cong hoc  thong tin 14' mo hinh to chirc quan 1ST va 
hoat dOng Tong ding ty 

T6ng cong ty phai bao cao Uy ban Chung khoan Nha mac, Si giao dich 
chimg khoan va ding 116 thong tin ve viec thay,doi mo hinh to chirc quan ly va 
hoat dOng trong thoi han hai mugi tu (24) gior ke tix khi Dai hOi (long co dOng có 
quyet dinh thay dOi. 

Dan 91. BM) cao va cong 136 thong tin s4 quan tri Tting cong ty 
1. T6ng cong,ty phai bao cao ve tinh hinh quan tri T6ng cong ty tai ky  

hop Dai hOi (long,  dong thuong nien va cong b6 thong tin trong Bao cao 
thuong nien 	Tong cong ty theo quy dinh cua phap luat chimg khoan ye cong 
bO thong tin. 

2. Itng cOng ty CO nghia va bao cao va ding 116 thong tin ve tinh hinh 
quan tri Tong cong ty dinh lcS7 sau (06) thong theo quy dinh cua phap luat chi:mg 
khoan ye cong b6 thOng tin. 

Dieu 92. Cong b6 thong tin v" thu nh4p cua thanh vien HOi dOng quan 
tri, Tong giam doe 

Thu lao cua tang thanh vien HOi d6ng quan tri va tien luong dm 'fling 
giam doe va nguoi quan lS,  khac phai dugc the hien thanh mite rieng trong Bac) 
cap tai chinh hang narn cua Tong cong ty va phai bao cao Dai hOi (Ring co dong 
tai cuOc hop thuong nien. 
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Di&i. 93. Trach nhiem ve bao cao va cong 136 thong tin ciia thanh vien 
Hoi dong quail tri, thanh vien Ban kiem sok, Tong giam doe 

Ngoai cac trach nhiem theo quy dinh tai Dieu 291 Nghi dinh 
155/2020/ND-CP, thanh vien H6i dong quail tri, thanh vien Ban kiem soat, T6ng 
giam doe c6 trach nhiem bao cao H6i (long quail tri, Ban kiem soat trong cac 
truOng hop sau: 

1. Cac giao dich giira T6ng cong ty v6i cong ty ma cac d6i t►xang ten la 
thanh vien sang lap hoac IA ngtroi quan ly doanh nghiep trong tiled gian ba (03) 
nam gan nhat truac th6i diem giao dich. 

2. Cac giao dich gift T6ng cong ty v6i cong ty trong d6 nguei co lien  
quan cua the doi Wong tren la thanh vien H6i Tong quail tri, Tong giam doc hoac 
co clang lan. 

Di.tu 94. Pi chu•c cong IA thong tin 
1. T6ng cong ty phai xay dung va ban hanh quy the ve cong b6 thong tin 

cua TOng cong ty theo quy dinh tai Lust Chfrng khoan va cac van ban huang dan. 
2. Nguoi dai dien theo phap luat hoac nguari duac fly quyen cong 1)6 

thong tin dm Tong cong ty co trach nhiem sau: 
a. Cong 13,6 cac thong tin tha T6ng cong ty v6i cong chung dau to theo 

quy dinh cua phap luSt va Dieu le cong ty; 
b. Cong khai ten, so dien thoai lam viec de c6 dong c6 the dex  clang lien 

he. 

• CHVONG IX 
SeA DOI QUY CHE NOI B0 YE QUAN TRI TONG CONG TY 

Di&ii 95. Slia d i Quy che not bo ve quan tri Ping cong ty 

1. Vicira d6i, b6 sung Quy the nay phai duac Dai h6i ang c6 &mg xem 
xet, quyet dinh. 

2. Trong tnrOng hop co nhang quy dinh cua phap luSt c6 lien quan den 
hog d6ng oh Tong cong ty chua duac de Op trong ban Quy the nay hoac trong 
truang hop co nhang nOi .dung quy dinh trong quy the nay trai yen quy dinh cua  
phap luat thi nhang quy dinh cua phap lust d6 duang nhien duot ap dung va dieu 
chinh hog dOng dm Tong ding ty. 

CHIAING X 
NGAY HIEU LIrC 

Di&I 96. Ngay hien lire  
1. Quy the nay g6m 10 Chuang 96 Dieu, ducic Dai h6i dong c6 (long 

thuong nien Tong cong ty nhat tri thong qua ngay 28 thang 6 nam 2021. 
2. Quy the nay thay the Quy the not b6 ve quan tri cua T6ng cong ty Thep 
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Viet Nam-CTCP dtro'c 	hOi (tong co long thong qua ngay 29 thong 6 nam 2020. 
3. Cac ban sao hoc trich luc Quy the not b0 ve quail tri T6'ng ding phai 

co chit ky de Chu tich HOi cl6ng quan tri hoc toi thieu mot phan hai (1/2) tong 
so thank vien HDQT mai có gia tri. 

TM. HO' BONG QUAN TRI 
TICH 
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