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ngay 28 thiang 6 nam 2021 

CHVONG I 
QUY DINH CHUNG 

Dieu 1. Phum vi dieu chinh va di titling ap dung 
1. Pharr vi dik chinh: Quy the hog dOng cua HOi clang quan tri quy dinh co tau to 

chirc nhan su, nguyen tac hog Ong, quyen han, nghia vu cua HOi d8ng quan tri va cac thanh 
vien HOi dong quail tri nham hog dOng theo quy dinh tai Lust Doanh nghiep, Dieu le Tong 
cong ty va cac quy dinh khac cua phap luat c6 lien quan. 

2. Doi Wang ap dung: Quy the nay duoc ap dung cho HOi dong quan tri, cac thanh 
vien HOi dong quan tri. 

Dieu 2. Nguyen tic ho#t dOng cua Hoi dong quail tri 
1. HOi clang quan till lam viec theo nguyen tAc tap the. Cac thanh vien cua HOi dong 

quan tri chiu trach nhiem ca nhan ye phan viec cua mink va tong chin trach nhiem trtrov Dai  
hOi &mg co dong, fru& phap luat v6 cac nghi quyet, quyet dinh cua HOi clang quan tri doi v6i 
su phat trien cua Tang cong ty. 

2. HOi dong quan tri giao trach nhiem cho Tang giam Mc chirc dieu hanh dux hien 
cac nghi quyet, quyet dinh cua HOi dong quan tri. 

CHIANG II 
THANH VIEN HOI BONG QUAN TRI 

Dieu 3. Vi tri, vai tro, quyen va nghia vu cua thinh vien Hoi dong quart tri. 
1. HOi clang quan tri la co quan wan 13"/ Gila Tang cong ty, CO town quy6n nhan danh , 

cong ty quyet dinh, thuc hien quyen va nghia vu Tong ding ty; trir cac quyen va nghia vu  
thuOc thorn quyen cua Dai hOi dong ca clang. 

2. Thanh vien HOi clang quan tri co day du cac quyen theo quy dinh 	Luat Chung 
khodn, phap luat 	quan va Dieu le Tong ding ty, trong dO co quyen duck cung cap cac 
thong tin, tai lieu ye tinh hinh tai chinh, hog dOng kinh doanh cua Tong cong ty va cua cac 
don vi trong Tong ding ty. 

3. Thanh vien HOi dong quan tri co nghia vu theo quy dinh tai Diki le Tang ding ty va  
cac nghia vu sau: 
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a) Thuc hien cac nhiem vu qua minh mat each trung that, can trong vi lgi ich cao nhAt 
cua c6 &mg va cua Tong cOng ty; 

b) Tham du dAy du cac cuac hop cua Hai clang quart tri va coy kien ve cac van de 
dugc dua ra thao Juan; 

c) Bao cao kip thai, dAy dit vOi Hai clang quan tri cac khoan thit lao nhan dugc ter cac 
ding ty con, cong ty lien ket va cac to chirc khac; 

d) Bao cao Hai clang quan tri tai cuac hop gan nhAt cac giao dich gift Tang ding ty, 
cong ty con, cong ty khac do Tang cong ty nam guyen kiem soat tren 50% ter len von dieu le 
vori thanh vien Hai °tong quan tri va nhung nguai co lien ,guan 	thanh vien do; giao dich 
gitra Tong cong ty vai cong ty trong do thanh vien Hai dong quan tri la thanh vien sang lap 
hoc 1a nguai quan 1y doanh nghiep trong thai gian 03 nam gan nhat truck thai diem giao 
dich; 

d) Thuc hien ding 1)6 thong tin khi that hien giao dich co phieu cua Tang cong ty theo 
quy dinh cua phap tuat. 

4. Thanh vien Hai clang quan tri dac lap cua Tang cong ty niem yet phai lap bao cao 
danh gia ye hog Tang dm Hai Tong quan 

Dieu 4. Quyen (lucre cung cap thong tin cua thank vien Hei dong quan tri 

1. Tharih vien Hai clang quan tri co guyen yeu eau Tang gia.m.dac, PhO Tang giam 
nguai quan khac trong T6ng cong ty cung cap thong tin, tai lieu ye tinh hinh tai chinh, hoat 
dong kinh doanh cua Tong cong ty va dm don vi trong Tong cong ty. 

2. Ngueri quan ly dtrgc yeu cAu phai cung cap kip thai, day du va chinh xac thong tin, 
tai lieu theo yeu eau dm thanh vien Hai dong quan tri. Trinh tu, thu tut yeu cau va cung cap 
thong tin do Dieu le Tong cong ty quy dinh. 

Dieu 5. Nhiem k37 va so luting thank vien Hei ding quan tri  

1. Hai clang quan tri cua Tang dog ty co 05 thanh vien. 

2. Nhiem ky cua thanh vien Hai clang quan tri la 05 nam va co the dugc bAu lai vai s6 
nhiem ky khong han che. 

3. Truang hop tat ca thanh vien Hai clang quan tri cung ket thiic nhiem ky thi cac 
thanh vien dO tiop tuc la thanh vien Hai dong quan tri cho den khi có thanh vien mai dugc bau 
thay the va tiep quan cong viec, trir twang hop Dieu le Tang cong ty co quy dinh khac. 

, 4. Dieu le Tang cong ty quy dinh cu the luting, guyen, nghia vu, each that to chirc 
va phoi hop hoat dong cua cac thanh vien H'ai &mg quan tri dac lap, neu có. 

Dieu 6. Tieu chuAn va dieu kien thank vien Hei ding quan tri 
1. Tha.nh vien Hai Sing quan tri phai dap ling cac tieu chuAn va dieu kien sau day: 

a) Co nang lac hanh vi dan su day du, khOng thuac doi tugng khong cluge quan ly  
doanh nghiep theo quy dinh tai Khoan 2 Dieu 17 dm Lust Doanh nghiep; 

b) CO nang luc kinh doanh va to chirc quan lY doanh nghiep, có kinh nghiem tham gia 
(van 1ST doanh nghiep; tett nghiep Dai hoc tra len, có am hieu ve nganh thep; 

c) CO sire khoe de dap img yeu cau cOng viec, co phAm chat dao due tot, trung thvc, 
liem khi'et va co hieu biet phap luat; 
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d) Thanh vien HDQT Tang ding ty khong cluore d6ng tiled la thanh vien 11(li ckng quan 
tri qua nam (05) cong ty khae; 

e) Chu tich HDQT khong clugc kiem nhiem chirc danh Tang giam dac Tang ding ty. 
f) Thanh vien HOi ding quan tri khong dugc la nguai co quan he gia dinh voi Tang 

giam doe va nguai quanbi khae cila Tang ding ty; cua nguai quan ly, ngtr•M c6 thAm quyen bo 
nhiem nguOi quan VI Tong cong ty; 

g) Cac dieu kien, tieu chan khae quy dinh tai Lug Doanh nghiep va phap lust c6 lien 
quan. 

, 	2. Ngoai cac tieu churn chung quy dinh Khoan 1, Dieu nay, thanh vien dOe lap HOi 
dong quan tri con phai dap img cac dieu kien sau: 

a) Khong phai la nguai Bang lam viec cho Tang cong ty, con ty con, cong ty lien ket 
cua T6ng cong ty; khong phai la nguai dal tirng lam viec cho Tong cong ty, cong ty me, cong 
ty con, ding ty lien ket cua Tong cong ty it nhat ba (03) nam lien ke tax& do; 

b) Khong phai la nguai Bang huing lucmg, thu lao fir Tang cong ty, trir cac khoan phi 
cap ma thanh vien HOi dong quan tri dugc hung theo quy dinh; 

c) Khong phai la nguai c6 vg hoc ching, ba de, ba nuoi, me de, me nuoi, con de, con 
nuoi, anh runt, chi root, em runt la c6 dong lanciia Tong cong ty; là ngu6i quan ly/ cila Tong 
ding ty hoc ding ty con, ding ty lien ket 	Tong cong ty; 

d) Khans phai la ngutri true tiep hoc gian tiep so. hal it nhat 01% tong s6 c6 phan c6 
quyen bieu quyet cua Tong cong ty; 

e) Khong phai là nguiyi da tang lam thanh vien HOi clang quan tri, Ban kiem soot cua  
Tang cong ty it nhg trong nam (05) nam lien ke truic d6; trir trutmg hop bo nhiem lien tuc tai 
hai (02) nhiem kST; 

f) Khong lam viec tai cac to chirc cung cap dich vu to van phap lust, kiem toan cho 
Tong deg ty trong hai (02) nam gan nhat; 

g) Dap fmg cac dieu kien khk theo quy Binh tai Di6su le Tang Gong ty va quy dinh cua  
phap lust. 

Diht 7. Chti tich Hoi Wing quan tri, Phi).  cho tich HOi gong quan tri 
1. Chii tich HOi ding quan tri, Pho dill tich HOi clang quan tri do HOi ding quan tri 

bau, mien nhiem, bai nhiem trong so cac thanh vien HOi dong quan tri. 
2. Chii tich 110i ang quan tri 'Ring cong ty khong dirge kiem Itrig giam d6c. 
3. Chil tich Hoi ang quail tri co quyen va nghia v11 sau day: 
a) Lap chuong trinh, ke hooch hog dOng va phan ding cac thanh vien HOi clang quan 

tri thuc hien viec kiem tra giam sat hog dOng dm Tong cong ty; 

b) Chun bi chuemg trinh, nOi dung, tai lieu phuc vu cuOc hop; trieu tap, cho tri va lam 
chit too cuic h9p HOi clang quan tri; 

c) To chac viec thong qua nghi quyet, quy& dinh cua HOi clang quan tri; 
d) Giam sat qua trinh to chirc thue hien cac nghi quyet, quye't dinh cua Hoi d6ng quan 

e) Chu tga cuOc hgp Dai hOi Sing co clang; 

tri; 
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g) Thay mat HOi dtmg quan tri 14,  cac van ban, quy dinh thuc tharn quyen cua Hei 
Tong quan tri sau khi da dugc HOi dong quan tri thOng qua; 

h) Chu tich hOi dtmg quan tri con c+5 chung guy& lgi va trach nhiem cua thanh vien 
HOi &Mg quan tri durgc quy dinh tai Luat Doanh nghiep. 

i. Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep; 

4. Pho Chu tich HOi dtmg quan tri thuc hien nhiem vu theo phan ding cua HOi d6ng 
quan tri. 

5. Truong hop Chu tichp0i d6ng quan tri có don tir chirc hoac bi bai mien, HOi ding 
quan tri phai bau nguai thay the trong thari han 10 ngay ke tir ngay nhan don tir chirc hoac bi 
bai mien. 

6. Truong hop Chit tich HOi d6ng quan tri yang mat hoac khong the thuc hien dugc 
nhiem vu cua minh thi phai fly quyen bang van ban cho Pho Chu tich HOi dong quan tri thuc 
hien quyen va nghia vu cua Chit tich HOi dong quan tri theo nguyen tac quy dinh tai Dieu le 
Tong cong ty. Trueng hop Chit tich HOi dOng quan tri chet, mat tich, bi tam giam, dang chap 
hanh hinh phat tit, dang chap hanh bien phap xir 1ST hanh chink tai co so. cai nghien bat buOc, 
co sCY giao dkic bat buOc, tron khOi not cu tri, bi han che hoac mat nang lite hanh vi dan sit, có 
kho,khan trong nhan thirc, lam chit hanh vi, bi Rm. an cam dam nhiem chirc vu, cam hanh 
nghe hoac lam ding viec nhat dinh thi Pho chi). tich HOi ding quan tri thuc hien quyen va 
nghia vu dm Chit tich HOi dong quan tri theo nguyen tac quy dinh tai Dieu le Tong cong ty. 
Truang hop Ca Chu tich va Pho Chu tich HOi ciong quan tri,vang mat va khong có nguoi dm:5c 
fly quyen thi cac thanh vien con lai bau mot ngued trong so cac thanh vien gift chirc Chu tich 
HOi &Mg quan tri theo nguyen tac da so thanh vien con lai tan thanh cho den khi có quyet dinh 
moi cua HOi &Ong quan tri. 

Dieu 8. Mien nhiem, bai nh4m, thay the va bfi sung thanh vien 11(li aeng quan tri  

1. Dai hOi d6rig c6 Tong mien nhiem thanh vien HOi d6ng quan tri trong truiyng hop 
sau day: 

a) Khong du tu each lam thanh vien HOi cl6ng quan tri theo quy dinh cua Dieu 155 
Lust Doanh nghiep hoac bi luat phap cam khong dugc lam thanh vien HOi (King quan tri; 

b) Co don tir chirc va clugc chap thuan; 

c) Bi r6i loan tam thin va thanh vien khac cua HOi d6ng quan tri có nhttng bang chimg 
chuyen mem chimg to nguen do khong con nang hit hanh vi. 

2. Dai hOi ang c6 (long bai nhiem thanh vien HOi dtmg quan tri trong trueng hop sau 

a) Khong tham du cac cuOc hop HOi d6ng quan tri trong veng sau (06) thong lien tut, 
trir truang hop bat kha Ichang; 

b) Cung cap th8ng tin ca nhan sai khi gui cho Tong ding ty vo7 tu each la irng vien 
HOi &Mg quan tri; 

c) Vi pham quy dinh 	phap luat va Dieu le T6ng cong ty mua, ban va chuyen 

nhugng , phan; 

d) Vi pham quy dinh cua phap luat va Dieu le TOng ding ty trong qua trinh thuc hien 
nhiem vu duoc giao; 

c) CO dong phap nhan ma thanh vien HOi d6ng quan tri do dai dien mat tu each phap 

nhan; 

day: 
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f) Tong cong ty bi giai the theo quy dinh cua T6a an. 

3. Khi xet thay can thiet, Dai hei Bong ce dong quy6t dinh thay the thanh vien Hei 
(long quan tri; mien nhiem, bai nhiem thanh vien Hoi dOng quan tri ngoai truing hap quy dinh 
tai khoan 1 va khoan 2 Dieu nay. 

4. HOi dong quan tri phai trieu tap hop Dai hei dong c6 dong de bau be sung thanh 
vien HOi d8ng quan tri trong truing hgp sau day: 

a) Se thanh vien HOi dong quan tri it han mire tei thieu theo quy dinh cua phap luat 
hoac bi giam qua mot phan ba (1/3) so vii so quy dinh tai Dieu le Tong ding ty. Truing hgp 
nay, Hei dOng quan tri phai trieu tap hop Dai hei dong c6 dong de bau bey sung trong th6i han 
ba mini (30) ngay ke tir ngay so thanh vien giam qua mtic tei thieu va sau muai (60) ngay ke 
tix ngay so thanh vien bi giam qua met phan ba (1/3); 

b) Trix trueng hap quy dinh tai Diem a, IChoan nay; Dai hOi dong ce dong bau thanh 
vien mod thay the thanh vien HOi (long quan tri da bi mien nhiem, bai nhiem tai cuOc h9p gin  
nhdt. 

Dieu 9. Cach thee bAu, mien nhi?m, bag nhqm thanh vien ROI dAng quan tri  
, 1. Ce dong hoac nhOm ce Tong so? hau to 10% tong s6 c6 phanphe thong trey len có 

quyen de dr nguiyi vao Hei Tong quan tri. Viec de cir nguoi vao HOi dong quan tri thtrc hien 
nhu sau: 

a) Cac ce Tong phe thong hop thanh nhom de de cir nguoi vao HOi dong quan tri phai 
thong boo ye viec hop nhom cho cac co Tong du h9p biet truoc khi khai mac Dai hei Tong CO 
dong; 

b) Can cir se lacing thanh vien HOi dong quan tri, c6 dOng hoac nhom ce dong quy 
dinh tai khoan nay duac quyen de cu met hoac met so ngucri theo quyet dinh cua Dai hei dong 
co dong lam irng cir vien Hei dong quan rd. Throng hap so irng cir vien dirge dong hoac 
nhOm co dong de dr thap han so irng cir vien ma h9 dugc quyen de ctir theo quyet dinh cua Dai 
hei &Ong 

2. Truing h9p se luting irng c* vien Hei dong quan tri thong qua de Cu va ung cir van 
khong du so luting can thiet theo quy dinh tai khan 5 Dieu 115 Lust Doanh nghiep, Hei dong 
quan tri duong nhiem gioi thieu them ung cir vien hoac to chive de cix theo quy dinh tai Dieu 
Tong ding ty, Quy the nOi be ve quan tri Tong tong ty va Quy the hoot &Ong cua Hei dong 
quan tri. Viec Hei dong quan tri throng nhiem gieri thieu them ung en vien phai dugc ding bill 
r6 rang trued khi Dai hei Tong co dong bieu quyet bau thanh vien HOi &Ong quail tri theo quy 
dinh cua phap luat. 

.‘ 3. Viec bieu quy& bau thanh vien HOi dong quan tri phai thirc hien theo phuong thirc 
bau don phieu, theo do moi co Tong CO tong so phieu bieu quyet tuang,  ung vii tong so co 
phan so hiru nhan yen , thanh vien dugc bau 	dong quail tri va co dong c6 quyen don 
het hoac mot phan tong so phieu bau ciaa minh cho met hoac met so mg cir vien. Ng-116i trans 
cir thanh vien 1-10i dong,quan tri dugc xac,dinh theo so phieu bau tinh cao xuong thap, bat 
dau irng vien c6 s8 phieu bau cao nhat cho den khi du so thanh vien quy dinh tai Dieu le 
Tong cong ty.,  Truing hqp c6 tir 02 irng vien trey len dat ding so phieu bau nhu nhau cho 
thanh vien,cuoi ding c*a. 110i &Ong quan tri thi se tien hanh 	trong so cac 	vien CO 
so phieu bau ngang nhau hoac ltra chip theo tieu chi quy the bau cir hoac Dieu le Tong ding 
tY. 

4.,  Viec bdu, mien nhiem, bai nhiem thanh vien HOi dong quan tri do Dai hei dong ce 
dong quyet dinh theo nguyen tic be phi'eu. 
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Dieu 10. Thong bao ve bAu, mien nhi§m, bai nht0m thinh vien IN gong quan tri 

1. Tru?mg hgp da xac ,dinh dugc 	cir vien HOi clang quan tri, Tong cong ty phai 
cong 1)6 thong tin lien quan den cac img cir vien tai thieu 10 ngay truac ngay khai mac h9p 
Dai h'91 dOng c6 dung tren tang thong tin din tir dm Tong ding ty Te CO citing co the tim hieu 
ye cac irng cir vien nay truac khi bO phieu, img cir vien HOi Tong quan tri phai c6 cam ket 
bang van ban ve tinh trung thuc, chinh xac cua cac thOng tin ca nhan dugc cong bo va phai 
cam ket thuc hien nhi0m vu mot cach trung thuc, can trong va vi lgi ich cao nhat cua Tong 
ding ty neu dugc bau lam thanh vien HOi dOng quan tri. Thong tin lien quan den img cir vien 
HOi dung quan tri dugc cong b6 bao g6m: 

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

b) Trinh dO chuyen mon; 

c) Qua trinh cong tac; 

d) Cac chirc danh quan ly khac (bao gam Ca chirc danh HOi clung quan tri eaa Tang 
cong ty khac); 

d) Lgi ich CO lien quan tai Tang cong ty va cac ben co lien quan cira Tang cong ty; 

e) Cac thong tin khac (neu co) theo quy dinh tai Dieu 10 Tang cong ty; 

g) Tang cong ty,dai chung phai co trach nhi0m cong ba thong tin ve cac Tang cong ty 
ma img cir vien dang nam gift chirc vu thanh vien HOi Tong quan tri, cac chirc dank quan 1S1 
khac va the lgi ich co lien quan tai Tong cong ty cira irng cir vien HOi clung quan tri (neu co). 

2. Viec thong bao ve ket qua bAu, mien nhi0m, bai nhi0m thanh vien HOi clang quan tri  
thuc hien theo cac quy dinh huong dan ye ding b6 thong tin. 

CHU'ONG III 
HOI DONG QUAINT TRI 

Dieu 11. Quyen va nghia vu cua Hoi dOng quan tri 

1..,110i (tang quan tri la quan quan 1ST Tang ding,  ty, c6 toan guy& nhan,danh Tang 
ding ty de quyet dinh, thuc hiOn quyen va nghia vu dm Tong cong ty, trir cac quyen va nghia  
vu thuOc tharn quyen cua DO hOi clang c6 Ong. 

, 2. Quyen va nghia vu 	HOi clang quan tri do luat phap, Dieu 10 Tang cong ty va Dai 
hOi Tong c6 &Ong quy dinh. Cu th'e, HOi dOng quan tri cO nhcmg quyen han va nghia vu sau: 

a) Quyet dinh chitin hrgc, ke hoach phat trien trung han va ke hoach kinh doanh, tai 
chinh, va dau tu hang nam cua Tong cong ty; 

b) Kien nghi loci co phAn va tang s6 co phAn dugc quyen chao ban cua tong loci; 

c) Quyet dinh ban ca phAn chua ban trong pham vi so co phAn dugc quyen chao ban 
cua tirng loci; quyet dinh huy dOng them von theo hinh thirc khac; 

d) Quyet dinh gia ban co phAn va trai phieu cua Cong ty; 
d) Quyet dinh rnua lai co phAn theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat 

Doanh nghi'e); 

e) Quyet dinh phuong an dau tu va du an dAu to trong thAm quyen va giOi han theo 
quy dinh cua phap luat; 
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g) Quyet dinh giai phap phat trier] thi truing, tip thi va tong nghe; 
h) Quyat dinh co cAu to chirc, quy the quan ly not b0 dm Tang cong ty, quy& dinh 

thanh lap ding ty con, lap chi nhanh, van phong dai dien va viec gop von, mua c6 phan cua  
doanh nghiep; 

i) Quyat dinh ban hanh Quy chi not b0 ve quan tri Tang ding ty, Quy the hog dOng 
cua Hai clang quan tri sau khi duvc Dai hOi clang c6 clang chap thuan thong qua; quyet dinh 
ban hanh Quy the hog dOng cua Uy ban kiem toan true thu'ac HOi dong quan tit Quy che ye 
ding bo thong tin cua cong ty; 

j) Th6ng qua cac Quy chi quan ly nOi b0 cua Tang cong ty; 
k) BAu, mien nhiem, bai nhiem Chit'  tich, Pho chit tich HOi clang quart tri; Bo nhiem, 

mien nhiem, ky hop (long, cham dirt hop,dong lao (long dai voi Tong giam doc vanguati (lieu
hanh khac dugc quy dinh trong Quy the quan ly can b0 dm Tong cong ty; quyet dinh tien 
luting, thin lao, thuong,va lgi ich khac 	nhitng ngtx6i quan ly do; dr nguoi dai dien theo fly 
quyen tham gia HOi clang thanh vien hoac Dai hal citing co clung o cong ty khac, quyet dinh 
mitt thit lao va guy& lgi khac cua nhimg ngu6i do; 

1) Giam sat, chi ciao Tang giam dac va nguOi (liau hanh khac; 

m) Giai quyet khi6u nai, to cao, phan anh lien quan clan can 130 thuOc tham quyen ba 
nhiem cua HDQT; HOi dong quan tri chit tri giai quyet to cao trong cac tnrong hop sau: TO cao 
lien quan den thanh vien HOi dOng quan tri (trix truing hcyp to cao lien quan den tat ca cac 
thanh vien HOi (long quan tri se-  do Ban kiem sok chit tri giai quyet); TO cao lien quan den tat 
ca cac thanh vien Ban kiem soat; 

n) Thong qua hap deg mua, ban, vay, cho vay va hop d'ang, giao,dich khac co gia. tri 
tit 35% tong gia tri tai,san tr.& len dugc ghi trong bao cao tai chinh gin nhat cua Tang ding ty, 
trer truing hop hop dong, giao dich thuOc tham quyen quyet dinh cua Dai hOi (long ca dong 
theo quy dinh tai diem d khoan 2 Dieu 138, khoan 1 va khoan 3,Diau 167 Lust Doanh nghiep; 
Mirc phan cap cu the trong timg lihh vtrc duct quy dinh va (lieu chinh bang Quy the nOt b0 
cua Tong cong ty do HOi  dong quan tri quyet dinh; 

o) Quyat dinh gia ban trai phiau, ca phiau dm Tang Cong ty; 
p) Kin nghi mire ca tirc dugc tra; quyet dinh tiled han va thit tic tri c6 tirc hoac xfr 1)% 

to phat sinh trong qua trinh kinh doanh; 

r),Duyet chucmg trinh, nOi dung tai lieu phut vv. Dai 110i clang ca Tang, trieu tap hop 
Dai hOi dong co dong hoac lay y kien de Dai hOi &Ong co dong thong qua quyet dinh; 

s) Man nghi viec to chirc lai, giai the Tang cong ty; yeu c'An phi san COng ty; 
t) Trinh bao cao tai chinh Warn da dugc kiem town cua Tang cong ty len Dai hOi clang 

c6 (long; 

u) Cac nOi dung da &roc thong qua -Lai cac Nghi guy& Dai hOi  clang ea citing trtrot dO 
chua dugc thuc hien, HOi Tang quan tri phai bao cao Dai hOi &mg co clang tai Icy hop thuting 
nien gin nhAt. Truing hop co thay dai nOi dung thuOc tham quyen quyet dinh cua Dai hOi 
'Jong co (King, HOi thing quan tri phai trinh Dai hOi  clang ca dong tai cu'ac hop gin nhat thong 
qua triton khi thvc hien; 

v) Quyen va nghia vu khac theo quy dinh cita. Luat Doanh nghiep, Luat Chirng khoan, 
quy dinh khdc cua phap luat va Dieu le cong ty. 
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, 	3. HOi clang quan tri thong qua nghi quyet, quy& dinh bang bieu quyet tai cuOc h9p, 
layy kien bang van ban holac qua thu dien tir (email). Moi thanh vien HOi dOng quan tri c6 mot 
phieu Neu quyet. 

4. Truing hgp nghi quyet, quy& Binh do HOi clang guan tri thong qua trai vOi quy dinh 
cita phap lust, nghi quyet Dai hOi dong eo dong, Dieu le Tong cong ty gay thiet hai cho Tong 
cong ty thi cac thanh vien tan thanh thOng qua nghi quyet, quyet dinh do phai ding lien dai 
chin trach nhiem ca nhan ye nghi quy'et, quyet dinh do va phai den WI thiet hai cho Tong cong 
ty; thanh vien phan doi thong qua nghi quyet, quyet dinh not teen dugc mien trir trach nhiem. 
Truemg hop nay, co dong cua T8ng cong ty co quyen yeu cau TOa an dinh chi thvc hien hoSc 
huy bo nghi quyet, quyet dinh not teen. 

, 	Dieu 12. Nhiem vu va quyen han ctia 	dong quan tri trong viec phe duyet, 147 

ket hop clang giao dich 
1. HOi clang quan tri chap thulan cac hop ding, giao dich c6 gia tri,nho fon 35% hoSc 

giao dich dan den tong gia tri giao dich phat sinh trong vOng 12 thong ke tix ngay thvc hien 
giao dich dau tien CO gia tri nho han 35% tong gia tri tai sem ghi teen No cao tai chinh gan 
nhat gitra Tong ding ty vai mot trong cac doi twng sau: 

- Thanh vien HOi clang quan tri, thanh vien Ban hem soat, Tang giarn d6c, nguai gnarl 
13'/ khac va ngueci co lien quan cua cac doi tucmg nay; 

- Co dons, nguei dai dien uy quyen cua ca dong se( huu tren 10% tong von co phan 
phi thong cua T6ng cong ty va nhang nguei co lien quan cua ho; 

- Doanh nghiep c6 lien quan den cac doi tugng quy dinh tai khoan 2 Dieu 164 Luat 
Doanh nghiep. 

, 2. Ngueri 	dien Tang ding ty 14r hgpdang, 	dich phai thong bao cho thanh vien 
HOi clang quan tri, thanh vien Ban kiem soat ye cac doi tugng co lien quan doi voi hop dong, 
giao dich do va girl kern theo dv,  thao hop Tong hoac nOi dung chityeu 	giao dich. HOi 
dong quan tri quyet dinh viec chap thuSn h9p dong, giao dich trong then han 15 ngay ke tir 
ngay nhan dugc thOng bao; thanh vien HOi dong quan tri co loi ich lien quan den cac ben trong 
hop dong, giao dich khong c6 quyen bieu quyet. 

Dieu 13. Trach nhiem ciia Hoi ang quan tri trong viec trieu Cap hop Dai hoi deng 
cif) dong Mt thuirng 

1. HOi clang quan tri phai trieu tap hop Dal hOi &Zing co dong bat thuOng trong cac 
truing hop sau: 

a) HOi clang quan tri xot thay can thiet vi lqi ich cua Tang cong ty; 

b) So lugng thanh vien HOi clang quan tri, Ban kiem sok con lai it han so lucing thanh 
vien tai thieu theo quy dinh cua phap luat; 

c) Theo yeu cau cita c6 clang hoac nhOin co clang quy dinh khoan 2 Dieu 115 cila 
Lust Doanh nghiep; yeu cau trieu tap h9p Dai hOi dong coO &mg phai dugc the hien bang van 
ban, trong do neu rri 15r do va mvc dich cuOc h9p, co dit chit k5r cua cac co dong lien quan hoac 
van ban yeu cau dugc lap thanh nhieu ban va tap h9p du chit 147 cua cac co dong co lien quan; 

d) Theo yen can caa Ban ki6m soat; 
d) Cac truing hop khac theo quy dinh cita phap luat va Dieu le Tang cong ty. 

2. Trieu tap hop Dai hOi dong co dling bat thuong 



so 
clang quan tri phai trieu tap hop Dai hOi clang c6 clang trong thud han 30 ngay ke lir  

ngay so lugng thanh vien HOi clang quan tri hoac thanh vien Ban Kiem soat con lai it hon so 
Wong thank vien tai thieu theo quy dinh tai Dieu le Tong cong ty hoac nhan dupe you eau quy 
dinh tai diem c va diem d khoan 1 Dieu nay. 

3. Ng thi trieu tap hop Dai hOi clang ce citing phai thvc hien cac cong viec sau day: 
a) Lop danh sach c6 ang co guy& du hop; 
b) Cung cap thong tin va giai quy& khieu nai lien quan den danh sach c6' °long; 
c) Lap chtrang trinh va nOi dung cuOc hap; 

d) Chun bi tai lieu cho cuOc h9p; 

d) Du thao nghi quy6t eta Dai hOi ding co dong theo nOi dung du kien cua cuOc hop; 
danh sach va thOng tin chi tiet cua cac img cir vien trong truing hop bdu thanh vien HOi dong 
quan tri, thanh vien Ban Kiem sok; 

e) Xac dinh thud gian va dia diem hop; 

g) Gfri thong bao moi hop an timg c6 dong có guy& du hop theo quy clinh Lu4t 
doanh nghi0; 

h) Cac cong viec khac phtic vu cmic hop. 

Ditu 14. Clic tieu ban, b() ph4n ghlp viec MN ding quan tri. 
1. Khi xet thay can thiet, Hoi ang quan tri quyet dinh be nhiem thu k5,  Tong cong ty, 

Tro ly, Thu k5,  Chu tich HOi clang quan tri (sau day ggi la bO phan gifip viec). Chit tich HOi 
dong quan tri c6 the be) nhiem mot nguei phu trach chung. 

2. Thu ky, Tong cong ty co quyen va nghia vu sau day: 
a) H6' tro to chirc trieu tap hop Dai hOi &tog ce dong, HOi ang quan tri; ghi chop cac 

bien ban hop; 

b) H6' trq thanh vien Hoi dong quan tri trong viec thut hien quyen va nglila vu duce 
giao; 

c) H8 to. Hoi dtmg quan tri trong ap dung va thvc hien nguyen tdc quan tri TOng cong 

d) Ho tro Tang cong ty trong xa'y dung quan he co dong va bao ve quyen, loi ich hop 
phap cua co dong; viec tuan thu ngifia vu cung cap thong tin, cong khai hoa thong tin va thu  
tuc hanh chinh; 

d) Quyen va ngifia vu khac theo quy dinh tai Dieu le Tong cong ty. 
3. BO phan giup viec cua HOi ang quan tri co cac nhiem vu, quyen han sau: 
a) Xay dung, theo dui Chuang trinh hoat dOng cua HOi ang quan tri va Lich cong tac 

dm Chu tich HOi dong quan tri va cac thanh vien HOi &Ong quan tri; 
b) Cung cap thong tin cho thanh vien HOi dong quan tri. Chun bi chuang trinh, tai 

lieu va cung cap cac tai lieu cho cac thanh vien HOi &Ong quan tri de phuc vu cac cuOc hop 
hoac xin y kien cac thanh vien HOi dong quan tri; Ghi chop bien ban, nOi dung cac cuOc hop, 
lam viec, dam phan cua HOi dong quan tri, ChO. tich HOi clang quan tri va cac thanh vien HOi 
dong quan tri; 

c) Soan thao cac van ban, Nghi quyet cua Dai hOi dong ce dong, HOi dong quan tri va 
Chu tich HOi dong quan tri; gitip HOi dong quan tri, Chu tich HOi dong quail tri trien khai, theo 

ty; 
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doi, -Ling hop, bao cao ket qua thIrc hien cac nghi quy6t, quyet dinh cua Dal hOi d6ng ct, &mg, 
HOi dong quan tri va Chu tich HOi dong quan tri; 

d) Ting hop trinh HOi ding quan tri va Chi]. tich HOi ding quan tri cac de nglu, van 
ban, tai lieu do Tong giam doe trinh cling nhu cac van ban dm the cu quan, don vi khac gixi 

den HOi d8ng quan tit 

e) Kiem soat the thirc van ban trinh HOi ding quan tri 	Lap so theo doi cong van di, 
den dm HOi (Tong quan tri; Bao 9uan, hru gift ho sa, tai lieu dm Dai hOi dOng co dong, HOi 
dong Tian tri va Chutich HOi dong quan 	Cung cap va thong bap cho cac doi tieing lien 
quan ye cac Nghi quyet, van ban dm Dai hOi dong co dong, HOi dong quan tri va Chu tich HOi 
dong quan tri theo quy dinh ciia Tong ding ty; 

f) Tu van ve thu tic cac cuOc hop dm Dai hOi ding co ding, HOi d6ng quan tri va Chu 
tich HOi Tong quan tri. 

g) Dugc trkrc tiep lam viec vii cac can b0, nhan vien efia Ting cong ty va cac ca quan, 
don vi khac de giai quyet cong viec trong pham vi nhiem vi, quyen han dugc giao; Chiu trach 
nhiem nhan tnreic HOi cling quan tri va 	tich HOi ding quan tri ye cong viec dugc giao; 

h) Dugc hung lucmg, phu cap, cac the dO khac va c6 cac nhiem vu, quyen han khac 
dugc quy dinh doi voi cac can b0, nhan vien chuyen mon, nghiep vu cila Tong cong ty; 

i) Thve hien cac nhiem vu, quyen han khac do HOi ding quan tri va Chu tich HOi ding 
quan tri giao; 

k) Don die, phi hop vai the phOng ban chire nang th‘rc hien the bao cao thong tin 
dinh kST va cong bo thing thoi han theo quy dinh. 

4. HOi ding quan tri CO the thanh lap tieu ban rive thuOc de phu trach ve chinh sach 
phat trien, nhan six, luung thuOng,.kiem toan not b0, quan 1ST 	ro. So lung thanh vien cua 
tieu ban do HOi dong quan tri quyet dinh co tOi thieu la 03 nguai bao gOm thanh vien cua HOi 
dong quan tri va thanh vien ben ngoai. Cac thanh vien HOi &Ong quan tri khong dieu hanh nen 
chiem da so trong tieu ban va mot trong so cac thanh vien nay dirge bo nhiem lam Truing tieu 
ban theo quyet dinh cua HOi dong quan tri. Hoat dOng cua tieu ban phai tuan thu theo quy dinh 
cua HOi dong quan tri. Nghi quyet efia tieu ban chi c6 hieu hrc khi c6 da so thanh vien tham dir 
va bieu quyet thong qua tai cue hop ciia tieu ban. 

Tieu chuan, dieu kien, quyen va nghia vv, nguyen tac,  host dOng 	tieu ban, 

thanh vien 	cac tieu ban dugc quy dinh tai Dieu Quy che not b0 ye quan tri caa Tong 
cong ty. 

5. Vic thuc thi quyet dinh cua HOi ding quan tri, hoac cua tieu ban true thuOc HOi 
Tong quail tri phai phi]. hop vai cac quy dinh phap lust hien hanh va quy dinh tai Dieu le Tong 
cong ty, Quy the not b0 ye quan tri Tong cong ty. 

Dieu 15. Chuang trinh hoat dOng, the do hop, di cong tac ciia Hoi dling quin tri 

1. Chuong trinh hoat dOng cua HOi ding quan tri dirge xay di.mg hang q4 hoc theo 
cac kST hop HOi &Ong quan tri va hang nam theo Dieu le, nghi quyet Dai hOi ding co ding va 
yeu cau cong tac dm Tong cong ty. 

2. Can Cu vao nghi quyet, chucmg trinh cong the ciia. HO ding quan tri va nhiOm vu cu 

the dugc ph'an ding, mOi thanh vien HOi dong quan tri phai co ke hoach va bien phap thkric hien 
cac nhiem vu dirge phan cong. 
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3. Chu tich HOi ding quan tri c6 trach nhi8m tham gia cac cuic hop caa Tang dog ty, 
cac don vi theo giAy mai Hii ding quail tri hoac mai 

the 
danhtich Hii ding quan tri. 

Trong truing hop Chu tich Hii ding quan tri khing the tham du dugc, thi uy quyen cho thanh 
vien HOi ding quan tri /nguai khac di hop thay, trir truing hop co. quan mai hop khong chap 
nhan nguai thay the. 

4. Thanh vien HOi clang quan tri di cong tic trong va ngoai Tang cong ty phai co 
chucmg trinh cu the va bao cao Chit tich Hii ding quan tri. Tuy theo tinh chat va nii dung 
cong vi8e, Chit tich HOi ding quan tri co the yeu cau can bi, nhan vien Tang ding ty co lien 
quan cang tham gia. 

5. Chuang trinh cong tic hang tuan cua Chu tich Hii clang quan tri dugc the hiOn tren 
lich ding tic than cua T6ng cong ty de cac b0 phan va can 1)0 quan V/ lien 118 ding tic. 

CHVONG IV 
CUOC HOP HOI BONG QUAN 

Edit' 16. Cu(ic h9p 11(4 ding quan tri 

1. Chit tich Hii ding quan tri dugc bau trong cu'ic hop du tien cua HOi ang quan tri  
trong thai han 07 ngay lam rvi8c ke ngay ket fink bau Hii ding quan tri di. Cuic hop 
nay do thanh vien co so phieu bau cao nhat tri8u tap hoac tS,  18 phieu bau cao nhat tri8u tap va 
chu tri. Truing hop co nhieu han mit (01) thanh vien co so phieu bau cao nhat hoac tS,  18 
phieu bau cao nhat hoac ngang nhau thi cac thanh vien bau theo nguyen tic da so de chin mit 
(01) nguai trong so ho Iri8u tap hop Hii cling quan 

2. Hii clang quan tri phai hop it nhAt mai quy 01 l'an va co the hop bat thuang. Cac 
cuic hop Hii ding quan tri dirge tien hanh tai tru sa chinh cua Ting cong ty hoac nhimg dia  
chi khac a Vi8t Nam hoac a nuic ngoai theo quyet dinh cta Chu tich HOi ding quan tri va 
dugc str nhat tri cita cac thanh vien HOi ding quan tri. 

3. Chu tich Hii (icing quan tri tri8u tap hop HOi slang quan tri trong truing hop sau 

a) Co de nghi dm Ban kiem soat; 

b) Co de nghi cita Tang giam dac hoac it nhAt 05 nguai quan 1STIchac; 

c) Co de nghi dm it nhAt 02 thanh vien HOi d'ing quan tit 

d) Truing hgp khac theo quy dinh ca' a phap luat, neu 

4. He nghi quy dinh tai khoan 3 Dieu nay phai dugc lap thanh van ban, trong di neu ro 
muc dich, van de canthao luan va quyet clinh thuic tham quyen cua HOi cling quan 

5. Chi' tich HOi ding quan tri phai,tri8u tap hop Hii ding van tri trong thai han bay 
(07) ngay lam vi8c ke tir ngay nhan dirge de nghi neu tai Ichoan 3 Dieu nay. Truing hgp Iching 
triiu tap hop theo de nghi thi Chit tich Hii ding quan tri phai chiu trach ve nhftng thi8t hai xay 
ra dai 	Ting cong ty; nguai de nghi CO quyen thay the Chu tich Hii ding quan tri tri8u tap 
hop Hii ding quan 

6. Chit tich Hii ding quan tri hoac nguai tri8u tap hop Hii ding quan tri phai giri 
thing bao mai hop cham nhat la 03 ngay lam vi8c Ulric ngay hop.,  Thing bao mai hop phai 
xac dinh cu the thai gian va dia diem hop, chuang trinh, cac van de than luan va quyet 

day: 
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Thong bao mai hop phai kern theo tai lieu sir dung tai cuOc hop va phieu bleu quy6t cua thanh 
vien. 

Thong bao mai hop dugc Oh bang gidy mai, dien thoai, fax, thu dien tir hoac phuong 
tien khac, nhung phai bao dam den dugc dia chi lien lac cua timg thanh vien HOi dong quan tri 
Thanh vien Ban kiem soat dugc Tang ky tai Tong ding ty. 

Chu tich H6i &rig quan tri quyet dinh cat not dung cu the can thOng qua tai ding phien 
hop HOi dong guar' tri, sog it nhat phai bao cao gom cac van de sau (deli vOi cac cu6c hop dinh 

icS): 
- Bao cao ding viec da'," thuc hien giita hai ky hop, ke hoach dog tac cua HOi d6ng 

quan tri trong ky tai. 
- Bao cao cua T6ng giam d6c danh gia tinh hinh san xuAt kinh doanh cua ky vira qua, 

ke hoach san xuat kinh doanh trong ky 

- Bao cao cua cac Tieu ban chuyen mon. 

7. Chia'. tich H6i ding quan tri hoac nguoi trieu tap giti thong bao mai hop va cac tai lieu 
kern theo den cac thanh vien Ban Kiem soat nhu doi voi cac thanh vien HOi (long quan tri. 

Thanh vien Ban Mem soat co quy6n du cac cuOc hop HOi d6ng quan tri; CO quyen thao 
luan nhung khong dugc bieu quyet. 

8;  CuOc hop dm H6i ding quan tri lan thin nhk chi dugc tien hanh cac quyet dinh khi 
c6 it nhat ba phan to (3/4) so thanh vien tra len du h9p. Truang hop cuOc  hop dugc trieu tap 
theo quy dinh tai khoan nay khong du so thanh vien du hop theo quy dinh thi dugc trieu tap 
lan thin hai trong tiled han 07 ngay ke tit ngay du dinh h9p lan thir nhat, Tnxang hop nay, cuOc 
hop dugc titan hanh neu CO hurl mot nita (1/2) so thanh vien HOi (long quan tri du hop. 

9. Cu6c hop cua HOi d6ng quan tri c6 the to chirc theo hinh thitc hOi nghi tivc tuyen 
giita cac thanh vien cua HOi dong quan tri khi tat ca ho'Ac mot so thanh vien dang a nhitng dia 
diem khac nhau vai dieu kien la moi thanh vien tham gia hop au co the: 

a) Nghe timg thanh vien HOi d6ng quan tri khac cling tham gia phat bleu trong cu'6c 

b) Phat bieu 	ca cac thanh vien tham du khac mot cach dong theri. 
Viec thao luan giita cac thanh vien co the thuc hien mat each tivc tiep qua dien thoai 

hoac bang phuong tien lien lac thong phi' hop. Thanh vien H6i (tong quan tri tham gia cu6c 
hop &roc to chile theo quy dinh nay la dia diem ma co dong nhat thanh vien HOi &mg quan tri, 
hoac la dia diem co mat Chu tga cu6c hop. 

Cac guy& dinh dugc thong qua tai cu6c hop bang hinh thitc true tuyen dugc to chitc va 
tien hanh met cach hqp thitc, co hieu luc ngay khi ket thiic cu'6c hop nhung phai khAng dinh 
bang cac chit k57 trong hien ban cita tat ca thanh vien H6i dong quan tri tham du cu6c hop nay. 

10. Thanh vien H6i d6ng quan tri dugc coi la tham du va bitu quy& tai cu6c hop trong 
truang hop sau day: 

a) Tham du va bieu quy6t true tip tai cuOc hop; 
b) Uy quyen cho ngued khac den du hop va bieu quy& theo quy dinh tai khoan 11 Dieu 

c) Tham du va Neu quyet thong qua hOi nghi true tuyen, b6 phieu dien tir ho4c hinh 
thirc dien tir khac; 

d) Giti phieu Neu quyet an cu6c h9p thOng qua thu, fax, thu dien tit; 

hop; 

nay; 

12 



d) Geri phieu bieu quyet bang phutmg tin khac. 
11. Trtrang hgp giri phieu Neu quyet den cuOc hop thong qua thu, phieu bieu quy& 

phai dung trong phong bi kin va phai dugc chuyen den Cht tich HOi &Ong quan tri chain nhat 
mot (01) gia trtrac khi khai mac. Phieu bleu guy& chi dugc ma truac su chirng kien eta tat ca 
nguai du hop. 

12. Thanh vien phai tham du day,  dt cac cuOc hop HOi ding quan tri. Thanh vien dugc 
ty,quyen cho nguai khae du hop va bieu quyet neu dugc da thanh vien HOi &Ong quan tri 
chap thuan. 

13. Nghi quyet, guy& dinh eta HOi d6ng quan tri dugc thong qua neu dugc da so thanh 
vien du hop tan thanh; throng hop so phieu ngang nhau thi quyet dinh cuoi ding thuOc ve phia 
coy kien eta Cht tich HOi dong quan tri. 

Dieu 17. Trinh tty to chtiv va nen hanh cuOc h9p HO Wing quiin tri 

Trinh to to chtic va tin hanh cuOc hop eta HOi dling quan tri chuck the hien nhu sau: 
1. Thu Icy Ring cong ty chiu trach nhiem chu&n bi toan b0 nOi dung tai lieu cuOc hop, 

trinh Cht tich HOi &Ong quan tri thong qua va giri den cac thanh vien du hop. 
2. Cht tich 110i &Ong quan tri chiu trach nhiem dieu hanh cuOc hop theo nguyen tac 

dan cht, khach quan va tuan thu cac quy dinh neu tai Quy the nay va Dieu le Tong cong ty. 
3. Cht toa phien hop H0i,deng quan tri trinh bay Bao cao eta Cht tich HOi d6ng quan 

tri, trong do neu va danh gia ket qui thve hien cac nOi dung Nghi quyet eta Dai hOi &I:mg c6 
dong, HOi (long quan tri va cac cong viec khde do Cht tich HOi Tong quan tri giai quy& gilla 
hai phien hop HOi dong quan tri; dOng thai trinh ra phien hop cac nOi dung cong viec de HOi 
&mg quan tri xem xet, quyet dinh. Cie thanh vien HOi &Ong quan tri du hop bao cdo nOi dung 
dog viec dugc phan tong va tham gia thao Wan bieu quyet cac van de do Cht tich HOi dong 
quan tri trinh ra phien hop. HOi &Ong quan tri thong qua cac quyet dinh bang hinh thire bieu 
quyet bo phieu kin hoac gia tay. 

Dieu 18. Bien ban h9p11.9i ding quan tri 

1. Cac cuOc hop HOi d6'ng quan tri phai duce ghi bien ban va co the ghi am, ghi va km 
gift &Doi hinh thire dien ter khae. Bien ban phai 14p bang tieng Viet va co the lap them bang 
tieng nuac ngoai, bao gem cac nOi dung cht yeu sau day: 

a) Ten, dia chi tru sa chinh, ma s6 doanh nghiep; 
b) Thai gian., clia diem hop; 

c) Muc dich, chuang trinh va nOi dung hop; 
d) H9, ten tieng thanh vien du hop hoac nguOi dugc uy quyen du hop va each tilde du 

hop; ho, ten cac thanh vien khong du hop va ly do; 

d) Van de dugc thao Juan va bieu quyet tai cuOc hop; 
e) Torn tat phat 'Dieu y kien eta tirng thanh vien du hop theo trinh to din bien eta cuOc 

g) Ket qua bieu quy& trong dO ghi ro nhttng thanh vien tan thanh, khong tan thanh va  
khong co y kien; 

h) Van de da dove thong qua va ty le bieu quyet thong qua twang img; 
i) Ho, ten, cha Icy chit toa va nguai ghi bien ban, trir truang hop quy dinh tai khoan 2 

Dieu nay. 

hop; 
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2. Truing hop chit toa, nguoi ghi bien ban tir chi ky bien ban hop nhung neu dugc tat 
ca thanh vien Ichac cim HOi ding quan tri thaw du hop kY va c6 day di' nOi dung theo quy dinh 
tai cac diem a, b, c, d, d, e, g va h Ichoan 1 Dieu nay thi bien ban nay c6 hieu luc. 

3. Chu toa, ngtx6i ghi bien ban va nhimg ngir6i IcY ten trong bien ban phai chiu trach 
nhiem ye tinh trung that va chinh xac cua nOi dung bien ban hop HOi &Ong quan tri. 

4. Bien ban hop HOi ding quan tri va tai lieu sir dung trong cuOc hop phai duce km giu  

tai tri s6 chinh cua Tong ding ty. 

5. Cac tai lieu sir dung trong cuOc hop phai dugc luu tit tai tri sa chinh cua T6ng 
cong ty. 

6. Bien ban lap bang tieng Viet va bang tieng nuac ngoai c6,  hieu lac phap nhu 
nhau. Truing hop c6 su Ichae nhau ye nOi dung gitta bien ban bang tieng Viet va bang tieng 
nuore ngoai thi nOi dung trong bien ban bang tieng Viet dugc ap dung. 

Dieu 19. Thong qua nghi quytt, quyet dinh ciia HOi cling quail tri 
Vic bieu quyet, thong qua nghi quyet, quyet dinh cua HOi dong quan tri dugc quy 

dinh tai the Khoan 9, 10 Quy the nay va 11 Dieu 30 Dieu le Tong cong ty theo nguyen tac da 
so thanh vien HOi &Ong quan tri co mat (tren 50%) bieu quyet thong qua, bao gom ea phieu 
bieu quyet bang van ban va bieu quyet theo ity quyen. Trtimg hop so phieu tan thanh va phan 
doi ngang bang nhau, thi quyet dinh cued ding thuOc ve phia coy kien cua Chit tich HOi (long 
quail tri. 

Dieu 20. Lay 57 kien thanh vien Hoi ding quan tri bing van ban, qua um' dien tir 
(email) 

1. Khi can thiet, Chu tich HOi ding quan tri quyet dinh lAy y kien cac thank vien HOi 
dong quan tri bang van ban, qua thu dien tir (email) de thong qua the van de thuOc tham quyen 
cua HOi ding quan tri. 

5. Quyet dinh dugc thong qua bang each lAy y kien cac thanh vien bang van ban, qua 
thu dien tir (email) co gia tri nhu quyetrdinh dugc thong qua tai cuOc hop HOi dong quan tri. 
Quyet dinh co lieu luc, 

  
neu duce su nhat tri bang van ban 	da so cac thanh vien HOi dong 

quan tri ,dugc lay y kien bieu quyet doi vOi vande dugc dua ra 	kien. Truing hop so 
phieu bieu quyet (dOng yachting &Ong ngang nhau, thi quyet dinh cuoi ding thu(ic ye phia co 

kien cna Chi), tich Hoi dong quan tit 

s  6. Phieu kien da dugc thanh vien HOi dong quan tri tra 16i (co chit kY 	thanh vien 
HOi clang quan tri), ban in email tra 16i, bien ,ban kiem phieu, nghi quyet/quyet dinh dugc 
thong qua va tai lieu, ho sa 	quan den vice lay y kien phai dugc km nit tai tru sir chinh cua  

Tong cong ty. 

CHVONG V 
BAO CAO, CONG KHAI CAC L(II ICH 

Dalt 21. Trinh bao cao hing nam 
1. Ket thac nam tai chinh, HOi ding quan tri phai trinh Dai hOi ang c6 dong bao cao 

sau day: 
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a) Bao cao ket qua kinh doanh cua Tang cong ty; 

b) Bao cap tai chinh; 

c) Bao cao danh gia cong tac quan 1y, dieu hanh Tang cong ty; 

d) Bao cao them dinh dm Ban Mem sok. 

2. Bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dtrgc girl den Ban 
kiem soat de tham dinh chSm nhat la 30 ngay tusk ngay khai mac cuac hop Dai hai dong co 
dong thtrong nien. 

3. Bao cao quy dinh tai cac khoan 1, 2 Dieu nay, bao cao thArn dinh dm Ban kiem soat 
va bao cao kiem toan phai duce luu gift tai tru s6 chinh cua Tong cong ty chlam nhat la 10 
ngay trtrac „ngay khai mac cuac hop Dai hai dong co dong thu?mg nien. 	Tong s6 hau co 
phan 	Tong ding ty lien tkic it nhat 01 nem c6 quyen to minh hoc ding vOi lust str, ke toan 
vien, hem toan vien co chUng chi hanh nghe true tiep xem xet bao cao quy dinh tai Dieu nay. 

Dieu 22. Thu lao, thuiing va Iqi ich khac cua thinh vien HQi dOng quail tri 
1. Tang cong ty c6 quyen tra thit lao, thu6ng cho thanh vien Hai clang quan tri theo ket 

qua va hieu qua kinh doanh. 

2. Thanh vien Hoi clang quan tri dugc htrong thit lao cong viec va thurang. Thu lao 
ding viec dugc tinh theo so ngay cong can thiet hoan thanh nhiem 1/t1 cua thanh vien Hai clang 
quan tri va mire this lao mOi ngay. Hai Tang quan tri du tinh mire thit lao cho timg thanh vien 
theo nguyen ta.c nhat tri. Tong mire thu lao va thuang cua Hai dong quan tri do Dai hoi dong 
co dong quyet dinh tai cuac hop thuong nien. 

, 	3. Thu lao 	tiling thanh vien Hai dong quan tri dugc tinh vao chi phi kinh doanh cua  
Tong cong ty theo quy dinh cua phap luSt ye thue thu nhap doanh nghiep, dtrgc the hien thanh 
muc rieng trong bao cao tai chinh hang nem cilia Tang cong ty va phai bao cal) Dai hai clang co 
dong tai cuac hop thuong nien. 

4. Thanh vien Hai clang quan tri nem gift chirc viii dieu hanh hoc thanh vien Hai dtmg 
quan tri lam viec tai cac tieu ban cilia Hai Sing quan tri hoc thuc hien nhimg cong viec khac 
ngoai pham vi nhiem vu thong thu6ng dm mat thanh vien Hai Tang quan tri, co the dugc tra 
them thu lao duai clang mat khoan tien cong tron goi theo timg Fan, luang, hoa hong, phan 
tram lgi nhuan hoac duoi hinh thirc khac theo quyet dinh cua Hai clang quan tri. 

5. Thanh vien Hai d8ng quan tri c6 quyen dirge thanh toan tat ca cac chi phi di lai, an, 
6 va cac khoan chi phi hop 13"T khac ma ho da phai chi tra khi thirc hien trach nhiem thanh vien 
Hai dong quan tri cua minh, bao gom Ca cac chi phi phat sinh trong viec toi tham du cac cuac 
hop Dai hai dong co dong, Hai dong quan tri hoc cac tieu ban dm Hai dong quan tri. 

6. Thanh vien Hai d8ng quan tri c6 the dugc Tang cong ty mua bao hiem trach nhiem 
sau khi co su chap thuSn cua Dai hai dong co dong. Bao hiem nay khong bao gom bao hiem 
cho nhung trach nhiem cua thanh vien Hai &Ong quan tri lien quan den viec vi pham phap lust 
va Dieu le Tong cong ty. 

Dieu 23. C8ng khai cac lgti ich lien quan 

Viec cong khai lqi ich va ngtr6i ca lien quan cua Tang cong ty that hien theo quy dinh 
tai Dieu le Cong ty va cac quy dinh sau day: 

1. Thanh vien Hai dong quan tri cua Tang cong ty phai ke khai cho Tang cong ty ve 
cac lgi ich lien quan cua minh, bao gom: 
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a) Ten, ma s6 doanh nghi0p, dia chi tru so chinh, nganh, ngh6 kinh doanh,cila doanh 

nghi0p,ma ho co 	phan von 	hoac co phan; ty10 va th6i diem s6 hitu phan von gOp 
hoac CO phan d6; 

b) Ten, ma s6 doanh nghi0p, dia chi tru sa chinh, nganh, ngh' kinh doanh cua doanh 
nghi0p ma nhiing ngtr6i co lien quan cba ho dung so Mtn hoac so hitu rieng phAn von gOp hoac 
co phan tren 10% von dieu 

2. Vic ke khai quy dinh tai khoan 1 Di'eu nay phai dugc thuc hiOn trong thai Ilan 07 
ngay lam vi0c, ke tir ngay phat sinh igi ich lien quan; vi0c sira doi,bo sung phai dugc thong 
bao vei Tong cong ty trong th&i han 07 ngay lam vi0c, ke tir ngay c6 sira doi, bo sung tucmg 
irng. 

3. Thanh vien HOi dtmg quart tri than' danh ca nhan hoac than danh ngueii khac (16 thuc 
hi0n cong vi0c duai MQi hinh thirc trong pham vi cong vi0c kinh doanh cua Tong cong ty deu 
phai giai trinh ban chat, not dung cita cong vi0c do truoc HOi dong, quan tri va chi dugc thuc 
hi0n khi dugc da so thanh vien con lai cua HOi dong quan tri chap thuan; neu thuc hi0n ma 
khOng khai bao hoac khong dirge six chap thuan ctia HOi &Ong quan tri thi tat ca thu nhap c6 
dirge tir hoat d'9ng do thuc ye T8ng cong ty. 

CHU'ONG VI 
11161 QUAN HE CUA HO BONG QUAN TR! 

Dieu 24. Phan cong nhrem vu va mOi quan he gift cac thanh vien Hoi filing gain tri 

, 	1. HOi dong quart tri phan cong, uST quyen cho timg thanh vien HOi d6ng quan tri true 
tiep theo doi, phu trach mot hoac mot so mat cong tac du Tong cong ty. NhiOm vu, quyen han 
cu the cila cac thanh vien HOi dong quan tri ve cac mat cong tae dtrgc quy dinh trong cac van 
ban thuOc timg linh vuc hog dOng cua TOng cong ty. Trtremg hop cac not dung cong vies chua 
dugc quy dinh cu,the ye nhiOm vu, quyen han xir 1ST, thi thanh vien HOi dong quan tri dugc 
phan cong true tiep phu trach c6 trach nhiOm phan anh vai Chit tich 110i dong quan tri de 
thong nhat Inkmg giai quyet. 

2. Chit tich HOi ding quan tri true tiep phu trach cac mat cong tac khong phan cong 
cho the thanh vien khac cua ON clang quan 

3. Quan he gala cac thanh vien HOi d6ng quan tri la quan he ph6i hop, cac thanh vien 
HOi dong quan tri c6 trach nhi0m thong tin cho nhau ye van de c6 lien quan trong qua trinh xir 
15/ cong vi0c dugc phan cong. 

4. Trong qua. trinh xix 1ST cong vi0c, thanh vien HOi dtmg quail tri duqc phan cong chiu 
trach nhiOm chinh phai chit dOng phoi hgp xir 1ST, neu c6 van de lien quan den linh wc,  do 
thanh vien HOi dong quan tri khac phu trach. Trong tnri:mg hap gift cac thanh vien HOi dong 
quan tri con coy kien khac nhau thi thanh vien chiu track nhiOm chinh bao cao Chit tich HOi 
clang quan tri xem xet quyet dinh theo tham quyen hoac to chirc hop hoac lay ST kien cua cac 
thanh vien HOi d6ng quan tri theo quy dinh cua phap luat, Dieu 10 T8ng cong ty va Quy the 
nay. 

5. Trong throng hop co su phan ding lai giita cac thanh vien HOi dong quan tri thi cac 
thanh vien HOi dong quan tri phai ban giao ding vi0c, h8 sa, tai li0u lien quan. Vic ban giao 
nay phai dugc lap thanh van ban va bao cao Chit tich HOi d6ng quan tri v6' vi0c ban giao dO. 

Dieu 25. MOi quan he v64 ban dieu hanh, be may giop viec 
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1. Vai vai tre quan tri, Hei clang quan tri ban bath cac nghi quyet de T6ng giam doc  
va be may dieu hanh that hien. Dong thei, Hei dong pan tri kiem tra, giam sat thgc: hien cac 
nghi quyet. 

,2. Can vao link vuc, quy mo va tinh chAt ding viec, Eel long quan tri that hien 
phan cap, Ay quyen cho Tong giam clot quyet.dinh met so van de. Vic phan cap, quyen cu 
the trong firth :we quan 1ST tai chinh ke toan, to chirc can be va rinh vixc khac se duce quy dinh 
trong Quy che dm Tong cong ty theo tham quyen cua Hei dong quan 

3. Hei d'8ng quan tri CO trach nhiem tao mai dieu kien thuan lgi can thiet de T6ng gam 
clot va be may gifip viec hoan thanh nhiem vu dugc giao. 

4. Tang giam Mc CO trach nhiem nghiem tic that hien nghi quyet, guy& dinh cua Hei 
citing quan tri. Tong qua trinh that hien cac nghi quyet, quyet dinh cua Hei dong quan tri, neu 
phat hien nei dung khOng c6 Igi cho T6ng cong ty, thi Tong giam doe c6 trach nhiem de nghi 
Hei clang quan tri xem xdt, dieu chinh cho pht hop. Throng hop Hei dong quan tri khong dieu 
chinh nghi quyet, quyet clink, tOng giam doe van phai that hien nghi quy6t, quy& dinh do 
nhung co quyen bao urn y kien. 

5. T8ng giam Mc dong thoi la thanh vien Hei ,dong quan tri Tang cong ty trach 
nhiem bao cao Hei dong quan tri cac vAn de 	quan den hog clang dieu hanh dm Tong cong 
tY- 

6. Chu tick Hei Mng quan tri tham du hoc fly quyen cho thanh vien Hei clang quan tri 
khac tham du cac cuec hop giao ban, cac cuec hop chuan bi not dung trinh Hei dong quan tri 
do Tong giam doe chfi tri. 

7. Tai cac cuec h9p cua Hei Mng quan tri, Chit tick Hei Mng quan tri hoac nguOi 
dugc fly quyen chu tri cuec hop Hei clang quan tri co the quyet dinh mei cac PhO Tong giam 
Mc, Trtthng cac phOng/ban/trung tam chuyen mon có lien quan tham du, bao cao cong viec va • 
tham gia y kien. 

8. Tong giam doc va nhang can be quan 1ST c6 trach nhiem tao mai dieu kien de cac 
thanh vien Hei Mng quan tri that hien nhiem vu dugc phan cong, dirge tiep can thong tin, bao 
cao mot each day clic va kip thoi. 

, 	9. Tong giam 	chii Ong quyet dinh cac An de thuec than.' quyen 	Tang gam 
Mc theo Dieu 1e TOng ding ty; quyet dinh cac bien phap virgt thAm quyen cila mirth trong 
truting h9p khan cap (nhu thien tai, dich hoa, su co) nhtmg phai chiu trach nhiem ye nhfing 
quyet dinh do, dong thoi phai bao cao ngay cho Hei Meg ,quan tri biet. Med han bao cao 
khong hon 24 giake tit thud diem phat sinh throng hgp khan cap. 

.10. Dinh kST hang (14, hang Warn, Tang giam Mc giri bao cao tinh hinh hog clung 
san xuat kinh doanh cua Tong cong ty cho Hei Rag quan tit ding vai kien nghi can thiet de 
thuc hien nhiem vu dugc giao theo tham quyen. Khi phat hien co rui ro ho4c cac six CO xay ra 
c6 the anh huong xau den uy,tin, hoc hog Ong san xuat kinh doanh 	T8ng ding ty, T8ng 
giam clot va nguOi quany can kip theri bao cao Chu tich Hei dong quan tri va cac thanh vien 
Hei &Ong quail tri trate tiep phu trach cong viec do biet de co bien phap xfr 1ST kip thoi. 

Dieu 26. MOIL quan h? veri Ban Kiem soat 
1. Mei quan he gitra Hei d6ng quan tri va Ban Kiem scat la quan he ph6i hop. Quan he 

lam viec glib. Hei d8ng quan tri vai Ban Kiem scat theo nguyen tac binh clang va dec lap, 
dong tUri phoi hgp chlat the", ht; trg 1an nhau trong qua trinh that thi nhiem vu. 
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2. Khi tiep nh'an cac bien ban kiem tra hoc bao cao tong hop cUa Ban Kiem sok, HOi 
ding quan tri c6 trach nhiem nghien dru va chi dao cac bO phan co lien quan Kay dung ke 
hoach 1,7a thvc hien than chink kip thei. 

3. HOi Tong quan tri c6 trach nhiem hop tac ch4c ch8 va tao moi lieu hen thuan lgi 
cho cac thanh vien Ban kiem scat trong qua trinh thgc hien nhiem vijva quYen han cua mink. 

4. HOi ding quan tri c6 trach nhiem chi ciao, giam sat viec thlre hien the kien nghi cua  

Ban kiem scat. 

5. Chu tich HOi cling quan tri dam bao Tai dien Ban kiem scat dugc mm tham dt,r cac 
cuec hop dinh kSt cua HOi. Tong quan tri. 

6. Thanh vien Ban kiem sok c6 the de nghi HOi dmg quan tri cung cap cac thong tin, 
tai lieu Ve ding tac quan 157, dieu hanh cUa T6ng cong ty, ngoai nhang thong tin bao cao clinh 
kST phai cung cap theo quy dinh. 

7. HOi cling quail tri dam bao tat ca cac ban sao thong tin tai chinh va cac thong tin 
khac dtrot cung cap cho thanh vien HOi (Jong quan tri, nghi quyet, quyet dinh va bien ban hop 
HOi Tang quan tri se" d-ugc cung cap cho thanh vien Ban kiem scat ding th6i 	viec cung cap 
cho thanh vien HOi Tong quart tri. 

MVO-NG VII 
DIEU ICEMAN TBI HANH 

Ditu 27. HiC0 luc thi hanh 

1. Quy the hog ding cua HOi ding quan tri T6ng cong ty Thep Viet Nam-CTCP bao 
g6m 7 Chuang, 27 Dieu va c6 hieu hyc thi hanh k'e tir ngay 28 thang 6 nam 2021. 

2. Quy che nay thay the Quy che hoat dOng cua HOi ding quan tri quail tri cua Tong 
cong ty Thep Viet Nam-CTCP ban hanh kern theo Quyet dinh so 179/QD-VNS ngay 
13/06/2016.-zutt,„ 

NG QUAN TRI 
TICH 

TON 

(11 GONG TY 

V.N.94/0CTCP?). 

THEP VIET NA 

- SP 

e Song Lai 
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PHU LUC 1: MAU LAY )rL7  K1EN CUA THANH VIEN HDQT 

TONG CONG TY THEP VIET NAM- CTCP CONG HOA x A HQI ClIt NGHIA VIET NAM 
HOI  BONG QUAN TRI 	 Hoc 14 - Tv do - H3nh pink  

S6: 	/PH -VNS 	 Ha N0i, ngay thong nom 

PHIEU LAY *)( KIEN THANH VIEN HDQT 

Kinh giri: Ong (ba) 	 

Can cir Dieu le dm TOng cong ty Thep Viet Nam-CTCP; 

Can di Quy the to chirc va hoat dOng dm HO dOng quan tri TOng cong ty 
Thep Viet Nam-CTCP ban hanh theo Quye't dinh so" ../QD- 	HDQT ngay .... dm 
HOi dOng quan tri ve viec ban hanh; 

HOi dOng quan tri de nghi ong/ba. co y kin ve nhang not dung sau: 
1. Muc dich va yeu can: 

2. Nhang not dung can lay 5/ kie'n: (Torn tat nhimg not dung can xin yl kik). 
3. Phtrung thirc tra 161. 3'7 kien: 
4. Thai han 1Ay Yi kik: 

5. HO so., tai lieu girl kern: 

Tran trong, 

TM.HOI BONG QUAN TRI 
CHU TICH 

Ho va ten 

19 



NOi dung lay ST 

kien 
Y kitn cua Thanh vien 

HDQT 
Giai trinh, thuye't minh STT 

PHU LUC SO 2: MAU Y MEN CUA THANH VIEN HDQT 

Y MEN CUA THANH VIEN HOI DONG QUAN TRI 

Kinh 	HDQT Tong cong ty Thep Viet Nam - CTCP 

Ho va ten thanh view 	  

Chirc vu. 	  
Theo Quy the hoat d4)ng cua HDQT T6ng cong ty thep Viet Nam-CTCP va 

sau khi,nghien cfru Phieu lay y kien thanh vien HDQT ngay 	thang nam....., 
ding ha so, tai lieu giri kem, toi (chling tOi) xin bao cao va de nghi HDQT xem 
xet nhang not dung sau: 

Tran trong cam on. 

Ngay 	thang 	nam 	 

Thanh vien HDQT 

(kf;, ghi ro ho ten) 

Ccic tai lieu gfri kern g4m: 
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