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MUC LUC

PHAN Md dAu 3
I. DINH NGHIA CAC THUAT NGU* TRONG DIEU LE 3

Dieu 1. GiM thich thuat ngir 3
II. TEN, HiNH THirc, TRV SOf, CHI NHANH, VAN PHONG BM DIEN, DIA DIEM

KINH DOANH, THO^I HAN HOAT DQNG VA NGlTOl DM DIEN THEO PHAP
LUAT CUA TONG CONG TY 4

Dieu 2. Ten, hinh thuc, tru sa, chi nhanh, van phong dai dien, dia diem kinh doanh va thai
boat dong ciia Tong cong ty 4

Dieu 3. Nguod dai dien theo phap luat ciia Tong cong ty 5
in.MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA TONG CONG

TV 5

Dieu 4. Lmh viic kinh doanh va muc tieu boat dong cua Tong cong ty 5
Dieu 5. Ph^ vi kinh doanh va boat dong 8

IV. VON DIEU LE, CO PHAN ! 9
Dieu 6. Von dieu le, c6 phan 9
Di6u 7. Chung nhan c6 phieu 9
Dieu 8. Chung chi chung khoan khac 10
Dieu 9. Chuyen nhugng c6 ph^ 10
Dieu 10. Thu hdi c6 phan 10

V. CO CAU TO CHlTC QUAN LY, QUAN TRI VA KIEM SOAT 11
Dieu 11. Ca cau t6 chiic quan ly, qu^ tri va kiem soat 11

VI. CO DONG VA D4I HQI DONG CO DONG 11
Dieu 12. Quyen cua c6 dong 11
Dieu 13. Nghia vu cua c6 dong 12
Dieu 14. Dai hoi dong c6 dong 13
Dieu 15. Quyen va nghTa vu cua Dai hoi dong c6 dong 14
Dieu 16. Uy quyen tham du hpp Dai hoi dong c6 dong 15
Dieu 17. Thay doi cac quyen 16
Dieu 18. Trieu tap hop Dai hpi dong c6 dong, chuang trinh hop va thong bao mai hop Dai
hoi dong CO dong 17
Dieu 19. Cac dieu kien tien hanh hop Dai hoi dong c6 dong 18
Dieu 20. The thuc tien hanh hop va bieu quyet tai Dai hoi dong c6 dong 18
Dieu 21. Dieu kien de nghi quyet cua Dai hoi dong c6 dong dugc thong qua 20 )tiG C
Dieu 22. Thim quyen va th§ thuc lay y kien c6 dong bing van b^ de thong qua nghi quyet c6'
cua Dm hpi dong c6 dong 21
Dieu 23. Nghi quyet, Bien b^ hpp Dm hpi dong c6 dong 22
Dieu 24. Yeu cau hiiy bo quyet dinh cua Dai hpi dong c6 dong 23

VII. HOI DONG QUi^ TRI 23
Dieu 25. iTng cu, de cu thanh vien Hpi dong qu^ trj 23
Dieu 26. Thanh phan va nhipm ky cua thanh vien Hpi dong quM tri 24
Dieu 27. Quyen va nghia vu cua Hpi dong qu^ tri 25
Dieu 28. Thu lao, thuang va Igi I'ch khac cua thanh vien Hpi dong quan tri 27
Dieu 29. Chii tich Hpi d6ng quan tri 27
Didu 30. Cupc hpp cua Hpi dong qu^ tri 28
Dieu 31. Cac Tieu ban thupc Hpi dong qu^ tri 30
Dieu 32. Nguai phu trach qu^ tri Tong cong ty va Thu ky Tong cong ty 30

VIII.TONG GIAM d6c vA NGU*dl DIEU hAnH KHAC 31
Dieu 33. To chuc bp may quan ly 31
Dieu 34. Nguoi dieu hanh Tong cong ty 31
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Dieu 35. Bo nhiem, miin nhiein, nhiem vu va quyen han cua Tdng Giam d6c 31
IX. BAN KIEM SOAT 32

Dieu 36. iTng cu, dl cii Kidm scat vien 32
Dieu 37. Thanh phan va nhiem ky cua Ki§m scat vien 32
Dieu 38. Quyen va nghia vu cua Ban kilm scat 33
Dieu 39. Tien lircmg, thu lac, thuong va Igi ich khac ciia Kiem scat vien 33
Dieu 40. Tniong Ban kiem scat 34
Dieu 41. Cuoc hpp cua Ban kiem scat 34

X. TRACK NHIEM CUA THANH VIEN HOI DONG QUAN TRI, KIEM SOAT VIEN,
TONG GIAM DOC VA NGlTOI DIEU HANH KHAC *. 34
Dieu 42. Trach nhiem can trong 34
Dieu 43. Trach nhiem trung thuc va tranh cac xung dot ve quyen Igi 34
Dieu 44. Trach nhiem ve thiet hai va boi thuong 35

XI. QI^N DitU S6 SACH VA HO SO TONG C6NG TY 36
Dieu 45. Quyen dieu tra s6 sach va h6 so 36

xn. CONG NHAN VIEN VA CONG DOAN 36

Dieu 46. Cong nh^ vien va cong do^ 36
xm. phAn ph6i lot nhuAn 37

Di6u 47. Ph^ ph6i Igi nhu^ 37
XIV. tAi khoAn ngAn hAng, nAm tAi chink VA CIBfc DO toAn 37

Dieu 48. Tm khoan ngan h^g 37
Dieu 49. Nam tM chrnh 37

Dieu 50. Che do ke toan 38

XV. BAO CAO TAI CHINH, BAO CAO THlTOfNG NIEN VA TRACK NHIEM CONG
BO THONG TIN ! 38
Dieu 51. Bao cao t^ chinh nam, ban nien va quy 38
Dieu 52. Bao cao thuong nien 38

XVI. KLEM TOAN t6NG CONG TY 38
Didu 53. Kilm to^ 38

XVH. DAU CUA TONG CONG TY 39

Dieu 54. Dau ciia Tong cong ty 39
xvm. GIAI THE TONG CONG TY 39

Dilu 55. Gim the Tong cong ty 39
Dieu 56. Thanh ly 39

XIX. GIAI QUYET TRANH CHAP NQI BQ 40
Dieu 57. Giai quyet tranh chap noi bo 40

XX. BO SUNG VA SU^A DOI DIEU LE 40
Dieu 58. Bo sung va sua dli Dieu le 40

XXI. NGAY HIEU LVC 40
Dieu 59. Ngay hieu luc 40,
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PHANMODAU

Dieu le nay ciia Tong cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam (dual
day goi la "Tong cong ty" hoac "T6ng cong ty PTSC") la co so phap ly cho to^ bo boat
dong ciia Tong cong ty Co phin Dich vu Ky thuat Diu khi Viet Nam.

Dieu le nay dugc thong qua theo quyet dinh cua Dai hoi dong c6 dong t6 chuc
chlnh thuc vao ngay 28 thtog 4 nam 2021.

I. DINH NGHiA CAC THUAT NGC TRONG DIEU LE

Dieu 1. GiM thich thuat ngu*

1. Trong dieu le nay nhilng thuat ngu duoi day se dugc hieu nhu sau:

a. "Von dieu le" la tong gia tri menh gia c6 phan do cac c6 dong da mua cac loai
va dugc quy dinh tai Dieu 6 cua Di6u le nay;

b. "V6n CO quydn biiu quydt" la von c6 phin, theo do nguoi so hihi c6 quyin bi6u
quyet ve nhung vdn dh thugc thim quyen quyet dinh ciia Dai hoi dong c6 dong;

c. "Luat Doanh nghiep" la Luat Doanh nghiep so 59/2020/QH14 dugc Quoc hgi
thong qua ngay 17 thang 6 nam 2020 va cac van ban siia doi bo sung (neu c6);

d. "Luat Chung khoan" la Luat Chung khoan so 54/2019/QH2014 dugc Quoc hgi
thong qua ngay 26 thang 11 nam 2019 va cac van ban sua d6i bo sung (neu c6);

e. "Ngay thanh lap" la ngay ma Tong cong ty dugc cap Giay chung nhan dang ky
doanh nghiep 1^ dau;

f. "Nguai di6u h^" la TOng Giam doc, Ph6 Tong Giam d6c, K6 toan truoTig va
nguoi di§u hanh khac dugc Hgi dong quan tri phe chuan hoac theo cac quy che qu^ ly
ngi bg cua Tong cong ty;

g. "Ngucxi quan ly" la Chu tich Hgi ddng quan tri, Thanh vien Hgi d6ng quan tri,
T6ng Giam d6c va cac ca nh^ giu chuc danh quan ly khac theo cac quy che quki ly ngi
bg cua T6ng cong ty;

h. "Nguoi CO lien quan" la ca nh^ hoac to chuc dugc quy dinh tai khoan 23 Dieu
4 cua Luat Doanh nghiep, kho^ 46 Di6u 4 Luat chung khoan;

i. "C6 dong" la ca nhan, to chuc so huu it nhat mot c6 phan cua T6ng cong ty;

j. "Th6i han hoat dong" la thoi h^ hoat dong cua Tong cong ty dugc quy dinh tai
Khoan 5 Di6u 2 cua Di6u le nay;

k. "So giao dich chung khoan" la So giao dich chung khoan Viet Nam va cac cong ■ /
ty con cua So giao dich chung khoan;

1. "Viet Nam" la nude Cong hoa xa hgi chii nghia Viet Nam.

m. "Cong ty con" la cac doanh nghiep thugc cac trudng hgp quy dinh tai Khoan 1,
Dieu 195 Luat Doanh nghiep.

2. Trong Dieu le nay, cac tham chieu tdi mot hoac mot so quy dinh hoac van ban
khac se bao gom ca nhihig siia doi, bo sung hoac van ban thay the chung.

3. Cac tieu d6 "chuong, didu cua Dieu le nay" dugc sii dung nham thuan tien cho
viec hieu ngi dung va khong anh hudng tdi ngi dung ciia Dieu Ig nay.
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n. TEN, HiNH THirc, TRU SO, CHI NHANH, VAN PHONG DAI DIEN,
DIA DIEM KINH DOANH, THC>I HAN HOAX DONG VA NGlTCH DAI DiEN
THEO PHAP LUAT CUA TONG CONG TY

Dieu 2. Ten, hinh thirc, tru so*, chi nhanh, van phong dai dien, dja diem kinh
doanh va thai han boat dong cua Tong cong ty

1. Ten cong ty:

• Ten tidng Viet: TONG CONG TY CO PHAN DICK VU KY THUAT dAU KHI
VIETNAM

• Ten ti8ng Anh: PETROVIETNAM TECHNICAL SERVICES CORPORATION

• Ten viet tit: PTSC

• Logo cua Tong cong ty:

A member of PETROVIETHAH

2. Tong cong ty la cong ty c6 ph^ c6 tu each phap nhan phu hop vai phap luat
Viet Nam.

3. Tru so dang ky cua Tong cong ty la:

• Dia chi : Tang 5, Toa nha Petrovietnam Tower, So 01-05, duong Le Duan,
Phuong B6n Nghe, Quan 1, Th^ pho Ho Chi Minh.

• Dienthoai : 028.39102828

• Fax : 028.39102929

• Email : ptsc@ptsc.com.Yn

• Website : www.ptsc.com.vn

4. TOng cong ty c6 the thanh lap chi nhanh, van phong dai dien hoac dia diem kinh
doanh dl thuc hien cac muc tieu hoat dong cua T6ng cong ty phu hop vai quyet dinh
ciia Hoi dong quan tri va trong pham vi luat phap cho phep.

5. Trir khi Tong cong ty cham dot hoat dong trudc thai han theo Dieu 55 ciia Dieu
le nay va cac tnrang hop khac theo quy dinh cua phap luat, thai h^ hoat dong cua Tong
cong ty bat dau tir ngay dugc ca quan Nha nuac c6 tham quyen cap Giay chung nh^
dang ky doanh nghiep va la v6 thai han.

6. T6ng cong ty la doanh nghiep thkih vien ciia Tap doan Dau khi Quoc gia Viet
Nam ("Tap doan"), c6 cac quy6n va nghia vu cua mot doanh nghiep thanh vien Tap
do^ theo quy dinh cua Dieu le Tap doan va cac quy dinh cua phap luat.

7. TOng cong ty la cong ty me ciia cac Cong ty con ma Tbng cong ty sa huu tren
50% von dieu le hoac tong so c6 phan pho thong ciia cong ty do va / hoac c6 quyen true
tiep hoac gian tiep quyet dinh bo nhiem da so hoac tat ca th^h vien Hoi dong quan tri,
Giam doc hoac Tong Giam doc ciia cong ty d6 va / hoac c6 quyen quyet dinh viec siia
doi, bo sung Dieu le ciia cong ty do. i

ic
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Tong cong ty c6 cac quy8n, nghia vu cua cong ty me, chu sa huu, thanh vien, c6
dong doi vai cac cong ty con theo quy dinh ciia phap luat tuong ung vai cac loai hinh
phap ly cua cac cong ty con.

>  ̂

Dieu 3. Ngiroi dai dien theo phap luat cua Tong cong ty

Tong cong ty c6 01 (mot) Nguai dai dien theo phap luat.

Tong Giam doc la Ngurai dai dien theo phap luat cua Tong cong ty.

Quy6n h^ va nghia vu cu th6 cua Nguai dai dien theo phap luat ciia T6ng cong ty
theo quy dinh phap luat va theo quy dinh tai Dieu le nay.

m. MUC TIEU, PH^ VI KINH DOANH VA HOAT DONG CUA TONG
CONG TY

Dieu 4. Lmh vu*c kinh doanh va muc tieu hoat dong cua Tong cong ty

1. Nganh, nghe kinh doanh cua TOng cong ty:

STT Ten nganh, nghe kinh doanh cua Tong cong ty

1. Hoat dong dich vu ho trg khai thac dau tho va khi tir nhien
Chi tiit:

- Dich vu phuc vii hoat dpng khao sat dia vat ly - dia chit cong trinh, dich vu
1^, dich vu cung cap ROV phuc vu cong tac tim kiem, tham do, khai thac dau
khi va cong trinh cong nghiep, d^ dung;
- Dich vu van hknh va bao duong cac cong trinh khai thac diu khi;
- Sua chtra cac cong trinh dau khi bien;
- Cac dich vu sinh hoat dau khi (khong bao gom kinh doanh phong hat karaoke,
vu truang, quan bar);

- Dich vu quan ly, khai thac cac tau chua dau (FSO), tau chua va xu ly dau tho
(FPSO), cac tau dich vu, tau van chuyen cac pham dau va khi;
- Dich vu quan ly, dieu hanh kinh doanh, khai thac ckig, c^ cu dich vu ky
thuat dau khi;

- Dich vu quan ly t6 chuc thirc hien cac hoat dong trong linh vuc ca khi hang
hai;

- Dich vu che tao, sura chua, bao duong ca khi, vat tu, thiet hi, thuc phim phuc
vu nganh dau khi, dich vu thu tai, kiem tra khong pha hiiy, xu ly nhiet truac va
sau h^, dich vu ha thuy; nang h^g nang, can (khong hoat dong tai tru sa).

2. Xay dimg nha khong d6 a

3. Xay dung cong trinh duong sit

4. Xay dung cong trinh duong bo

5. Xay dung cong trinh dien

6. Xay d\mg cong trinh cap, thoat nuac

7. Xay dung cong trinh vien thong, thong tin lien lac

8. Xay dung cong trinh cong ich khac

9. Xay dung cong trinh thiiy

10. Xay dung cong trinh khai khoang

C(

•PI
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11. Xay dung cong trinh chd bidn, ch8 tao

12. Xay dung cong trinh ky thuat dan dung khac

13. Pha da

14. Chu^ bi mat bing

15. Dich vu dat oho va cac dich vu ho trg lien quan den quang ba va t6 chuc tua du
lich

16.
f  r f f \

Lap dat he thong cap, thoat nuac, he thong sudi va dieu hoa khong khi (tru gia
cong CO khi, tai che phe thM, xi ma dien tai tru sd va tru l4p dat cac thiet hi lanh
(thiet bi cap ddng, kho lanh, may da, di6u hda khong khi, lam sach nude) su dung
ga lanh r22 trong luih vuc ch6 bien thuy hai san)

17. Xay dung nha dl d

18.
f

Ski xuk may chuyen dung khac
Chi tiet: San xuk thiet hi vat tu, thiet bi dau khi phuc vu cho cong nghiep dau
khi, cac nganh cong nghiep khac va dan dung

19. Ddng tau va cau kien ndi
Chi tiet: Ddng mdi, hoan cai cac phuang tien ndi (khong hok ddng tai tru sd)

20. Sua chua va bao dudng phuang tien van tai (tru d td, md td, xe may va xe c6
ddng ca khac)
Chi tiet:

- Sua chua tau bien (Khdng hok ddng tai tru sd);
- Sua chua, bao dudng cac phuang tien ndi (Khdng hoat ddng tai tru sd).

21. Khai thac, xu ly va cung cdp nude
Chi tiet: Mua bki nude khoang

22. San xuit thung, be chua va dung cu chua dung bkig kim loai
Chi tiet: Che tao va lap dat cac be chua xang dau, khi hda long va cac dudng dng
din dau, dan khi (khdng hok ddng tai tru sd)

23. Bki budn thiet bi va linh kien dien tu, viln thdng
Chi tiet: Mua ban san phim thiet bi diu cudi vien thdng

24. Bki budn may mdc, thidt bi va phu tung may khac
Chi tiit:
- Mua ban thidt bi vat tu, thidt bi dau khi phuc vu cho cdng nghiep dau khi, cac
ngkih cdng nghiep khac va dki dung.
- Mua ban kim khi dien may, vat tu thidt bi phuc vu dan dung va cac nganh
cdng nghiep, vat tu, trang thiet hi an toki phdng chay chfta chay phuc vu cho
cdng nghiep diu khi, cac nganh cdng nghiep khac va dan dung.

25. Hok ddng dich vu hd trg true tidp cho van tai dudng thuy
Chi tiet: Lai dit tau bidn va cuu hd

26. Boc xep hang hda (tru bdc xdp hang hda cdng hang khdng)

27. Hoat ddng dich vu hd trg khac lidn quan ddn van tai
Chi tiet:
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- Kinh doanh van tai da phuang thuc trong nuac va qu6c t6;
- Van chuyen, bao quan va giao nhan hang hoa;
- Dich vu dai ly tau bien va moi gidi hang hai; djch vu cung ung tau bien; dich

vu kiem dem va giao nhan van chuyen hang hoa;
- Dich vu thue tau, moi gidi tau bi8n;
- Dich vu khach san, hoat dong dai ly lam thu tuc hai quan;
- Dich vu can, hau can logistic;
- Cung cap dich vu ung cuu sir c6 tr^ dau.

28. Dich vu luu tru ngan ngay
Chi tiet:

- Kinh doanh co sd luu tru du lich: khach san (khong kinh doanh tai tru sd);

- Dich vu luu tru ngin ngay (khong hoat dong tai tru sd).

29. Kinh doanh bat dong san, quySn su dung ddt thuoc chii sd huu, chii su dung hoac
di thue

Chi tiet: Kinh doanh nha d, van phong lam viec. Kinh doanh bat dong san

30. Van tai hang hoa bang dudng bo
Chi tiet:

- Van ik\ cong ten no;
- Van chuyin chit thai khong nguy hai va chat thai nguy hai (khong hoat dong

tai tru sd).

31. Hoat dong kien true va tu van ky thuat c6 lien quan
Chi tiet:

- Qu^ ly to chuc cac hoat dong xay lip, che tao, chay thu va hoan thien cac
du an, cac cong trinh cong nghiep ngoM nganh dau khi.

- Giam sat cong tac xay dung va ho^ thien cong trinh dan dung va cong
nghiep;

- Gidm sat cong tac xay dung va ho^ thien cong trinh giao thong;
- Giam sat lip dat thiit bj dien cong trinh (he thing dien);
- Kdiao sat dia hinh cong trinh xay dung;
- Thiet ke ket cau cong trinh dan dung va cong nghiep;
- Thiet ke ket ciu cong trinh c^g, dudng thuy;
- Quan ly du an dau tu xay dimg cong trinh.

32. Lip dat he thong dien (trir gia cong co khi, tai che phe thai, xi ma dien)

33. Lip dat hf thong xay dung khac (tru gia cong co khi, tai che phe thai, xi ma dien)

34. Hoan thien cong trinh xay dimg

35. Hoat dong xay dung chuyen dung khac

36. Hoat dong tu van quan ly (tru tu vin tai chinh, ke toan, phap luat)

37. Thu gom rac thai khong dpc hai (khong hoat dong tai tru sd)

38. Thu gom rac thai doc hai (khong hoat dong tai tru sd)

39. Xu ly va tieu huy rac thai khong doc hai (khong hoat dong tai tru sd)

40. Xu ly va tieu huy rac thai doc hai (khong hoat dong tai tru sd)

J_-
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41. xuat cac cau kien kim loai
r  ' e * f

Chi tiet: Dich vu che tao cac cau kien kim loai (khong hoat dong tai tru so)

42. Cung ung va quan ly nguon lao dong
Chi tiet: Cung cap lao dong chuyen nganh dau khi

43. Ban buon nhien lieu ran, long, khi va cac san pham lien quan
Chi tiet:

- Mua ban cac phim dau khi;
- Ban buon khi cong nghiep, khi diu mo hoa long LPG (khong hoat dong tai

TP. HCM).

44. Ban buon chuyen doanh khac chua dugc phan vao dau
Chi tiet: Mua ban phan dam va hoa chat phuc vu nong nghiep (tru hoa chat nha
nude cam)

45. Van tki h^g hoa ven bi8n va vien duang
r

Chi tiet:

- Van chuyin cac san ph^ dau khi;
- V^ chuyen ch4t thai khong nguy hai va chat thai nguy hai (khong hoat dong

tai tru so).

46. Sua chua cdc phim kim loai due sin
Chi tiet: Sua chua va bao du6ng ket cau kim loai, ca khi dudng ong, bon be chua
(tru gia cong ca khi, tai che phe thai, xi ma dien)

47. Sua chua may moc, thiet bi (tru gia cong ca khi, tai che phe thai, xi ma dien)

48. Lap dat may moc va thiet bi cong nghiep (tru gia cong ca khi, tai che phe thM,
xi ma dien)

49. Dai ly du lich

50. Dieu hanh tua du lich

51. Cac nganh nghe kinh doanh khac dugc Dai hoi dong c6 dong thong qua phu hgp
quy dinh ciia phap luat.

2. Muc tieu hoat dong cua Tong cong ty la:
-  Xay dirng PTSC txa thanh thuang hieu quoc te uy tin vai linh vuc dich vu ky

thuat cao la cot 161, phat trien Tong cong ty ngay cang Ion manh, ben vung;
-  Tao ra Igi nhu^, gia tang Igi ich cho cac c6 dong;
-  Tao viec lam va thu nhap tuang xung cho Nguoi lao dong;
-  Dong gop cho ng^ sach nha nuoc;

-  Tham gia xay dimg va phat trien xa hoi, cong dong, bao ve moi truong.

Dieu 5. Pham vi kinh doanh va hoat dong

Tong cong ty dugc phep tien hanh hoat dong kinh doanh theo cac ITnh virc, nganh
nghe quy dinh tai Dieu le nay da dang ky, thong bdo thay doi ngi dung dang ky vai ca
quan dang ky kinh doanh va da cong bo tren Cong thong tin Quoc gia ve dang ky doanh
nghiep, phu hgp vai quy dinh cua phap luat hien hanh va thuc hien cac bien phap thich,
hgp de dat dugc cac muc tieu ciia T6ng cong ty.
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IV. VONDIEULE, COPHAN

Dieu 6. Von dieu le, c6 phan

1. Von dieu le ciia Tong cong ty la 4.779.662.900.000 (Bang chu: Bon nghin bay
tram bay muoi chin ty, sau trto sau muoi hai trieu, chin tram ngan) Viet Nam Dong
(VND).

T6ng so von dieu le cua Tong cong ty dugc chia thanh 477.966.290 c6 phan voi
menh gia la 10.000 VND/c6 phan.

2. T6ng cong ty c6 th6 thay doi von dieu le khi dugc Dai hoi d6ng c6 dong thong
qua va phu hgp voi cac quy dinh cua phap luat.

3. Cac CO phan cua Tong cong ty vao ngay thong qua Dieu le nay la c6 phan pho
thong. Cac cjuyen va nghTa vu cua c6 dong nim giu tung loai c6 phln dugc quy dinh tai
Dieu 12, Dieu 13 Di§u le nay.

4. Tong cong ty c6 thd phat hanh cac loai c6 phin uu dai khac sau khi c6 sir chap
thu^ cua Dai hoi dong c6 dong va phu hgp voi cac quy dinh cua phap luat.

5. Co phan pho thong phai dugc uu tien chao ban cho cac c6 dong hien huu theo
ty le tuong ung voi ty le so huu c6 phhi pho thong cua ho trong Tong cong ty, tru trudng
hgp Dai hoi dong c6 dong quyet dinh khac. So c6 phan c6 dong khong dang ky mua het
se do Hoi d6ng quhi trj cua T6ng cong ty quylt dinh. Hoi dong qudn tri c6 the phhi
phoi so CO phan do cho c6 dong va nguoi khac voi dieu kien khong thuan Igi hem so voi
nhumg dieu kien da chao ban cho cac c6 dong hien hiru tru truomg hgp Dai hoi dong c6
dong c6 chap thuan khac.

6. Tong cong ty c6 the mua c6 phan do chinh Tong cong ty da phat h^ theo
nhirng each thuc dugc quy dinh trong Dieu le hay va phap luat hien hanh.

7. Tong cong ty c6 thi phat hkih trai phieu v^ cac loai chung khoan khac theo quy
dinh cua phap luat.

Dieu 7. Chirng nhan c6 phieu

1. Co dong cua Tong cong ty dugc cap chung nh^ c6 phieu tuong ung voi so c6
phan va loai c6 phan so huu.

2. Co phieu la loai chung khoan xac nhan quy en va Igi ich hgp phap ciia nguoi so
huu d6i voi mot phdn v6n c6 phdn cua t6 chuc phat hanh. C6 phidu ph^i c6 ddy dii cac
ngi dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep.

3. Trong th6i han ba muoi (30) ngay kk tir ngay ngp day du ho so de nghi chuyen
quyen so huu c6 phan theo quy dinh cua Tong cong ty hoSc trong thdi h^ ba muoi (30)
ngay k6 tu ngay thanh toan d^y du tiSn mua c6 phin theo nhu quy dinh tai phuong an
phat hanh c6 phieu cua Tong cong ty, nguoi so huu so c6 ph^ dugc cap chung nh^ c6
phieu. Nguoi so huu co phin khong phai tra cho T6ng cong ty chi phi in chung nhan c6
phieu.

4. Truomg hgp chung nhan c6 phieu hi mat, bj hu hong hoac bi buy hoai dudi hinh
thuc khdc thi c6 dong dugc Tong cong ty dp lai chung nhan c6 phidu theo de nghi cua
CO dong do. Dd nghi ciia c6 dong phai bao gdm cac ngi dung sau day:

a. Thong tin vd c6 phidu da bj mat, bj hu hong ho^c h\ hiiy hoai dudi hinh thuc
khac;
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mai.

b. Cam ket chiu trach nhiem v6 nhung tranh chSp phat sinh tir viec dp lai c6 phi6u

Dieu 8. Chu*ng chi chirng khoan khac

Chung chi trai phieu hoac cac chiing chi chung khoan khac ciia Tong cong ty dugc
phat hanh c6 chu ky ciia nguai dai dien theo phap luat va dau ciia TSng cong ty.

©leu 9. Chuyen nhirung c6 phan

1. Tat ca cac c6 phan dugc tu do chuyen nhugng tru khi Di6u le nay va phap luat
CO quy dinh khac. C6 phidu niem yet, dang ky giao dich tren Sa giao djch chung khoan
dugc chuyen nhugng theo cac quy dinh ciia phap luat ve chung khoan va thi truang
chung khoan.

2. Co ph&i chua dugc thanh toan day du khong dugc chuyen nhugng va khong
dugc huong cac quydn Igi lien quan nhu quyen nhan c6 tuc, quy6n nhan c6 phiSu phat
h^ de t^g v6n CO ph^ tu nguon von chu sa huu, quyin mua c6 phieu mai chao ban
va cac quyen Igi khac theo quy dinh cua phap luat.

Dieu 10. Thu hoi c6 phan

1. Truong hop CO dong khong thanh toan day dii va dung han so tien phai tra mua
CO phieu, Hoi dong qu^ trj thong bao va c6 quyen yeu cau c6 dong do thanh toan s6
tien con lai va chiu trach nhiem tuang ung vai tdng menh gia c6 phin da d^g ky mua
doi vdi nghia vu tai chinh cua Tong cong ty phdt sinh do viec khong thanh toan diy dii.

2. Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mai (t6i thilu la
bay (07) ngay ke tu ngay gui thong bao), dja diem thanh toan va thong bao phai ghi r5
trudoig hgp khong thanh toan theo dung yeu c4u, s6 c6 phin chua thanh toan hit se bj
thu hoi.

3. Hoi dong quan tn c6 quyen thu hoi cac c6 phin chua thanh toan ddy dii va dung
h^ trong truong hgp cac yeu cau trong thong bao neu tren khong dugc thuc hien.

4. Co phan bi thu hoi dugc coi la cac c6 phan dugc quyen chao ban quy dinh tai
kho^ 3 Di6u 112 Luat Doanh nghi^p. Hoi dong quan tri c6 thI true tilp hoac uy quyin
ban, tai phan phoi theo nhung dieu kien va each thuc ma Hoi dong quan tri thay la phu
hgp.

5. Co dong nim giu c6 phln hi thu h6i phai tir bo tu each c6 dong d6i vai nhung
CO ph^ do, nhung van phai thanh toan tat ca cdc khoan tien c6 lien quan cgng vai tien
lai theo ty le khong qua lai suat cho vay ky han 12 thang ciia Ngan hang TMCP Ngoai
thuang Vigt Nam vao thai diem thu hoi theo quyet dinh ciia Hoi dong quan tri ke tu
ngay thu hoi cho d8n ngay thuc hien thanh toan. Hoi dong qu^ tri c6 toan quyen quyet
dmh viec cuang che thanh toan toan bg gia tri c6 phieu vao thbd diem thu hoi.

6. Thong bao thu h6i dugc giii din nguai n4m giu c6 phin hi thu h6i truac thai
diem thu hoi. Viec thu hoi van c6 hieu luc kl ca trong truoTig hgp c6 sai sot hoac bit
can trong viec giii thong bdo.

7. Hoi dong qu^ tri c6 quyen quyet dinh thu hoi c6 phan doi vai cac c6 dong
khong thuc hien day dii nghTa vu theo cam ket dugc quy dinh tai m6i dgt phat hanh.
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V. CO CAU TO CHtrC QUAN LY, QUAN TRIVA KIEM SCAT

Dieu 11. Co* cau to chirc quan ly, quan tri va kiem scat

Co cau to chuc qu^ ly, quan tri va kiem scat cua Tong cong ty bao gom:

1. Dai hpi dong c6 dong;

2. Hoi dong quan tri;

3. Ban kiem soat;

4. T6ng Giam doc.

VL CO DONG VA DAI HOI DONG CO DONG

Dieu 12. Quyen cua c6 dong

1. C6 dong pho thong c6 cac quyen sau:

a. Tham dir va phat bieu trong cac cuoc hop Dai hoi dong c6 dong va thirc hien
quyen bieu quyet true tiep tai Dai hoi dong c6 dong hodc thong qua dai dien dugc uy
quyen hoac thuc hien bo phieu tir xa, dien tu hoac hinh thuc phu hcrp do Tong cong ty
cong bo ap dung truoc khi cuoc hop Dai hoi dong c6 dong dien ra. Moi c6 ph^ pho
thong CO mot phieu bieu quyet;

b. Nh^ CO tuc voi muc theo quyet dinh ciia Dai hoi dong c6 dong;

c. iTu tien mua c6 phan moi tuong ung voi ty le so hiru c6 phan pho thong cua
tung CO dong trong Tong cong ty;

d. Tir do chuy6n nhugng c6 phan ciia minh cho ngudi khac, trir tnrdng hop quy
dinh tai khoan 3 Dieu 120, kho^ 1 Dieu 127 Luat Doanh nghiep va quy dinh khac ciia
phap luat CO lien quan;

e. Xem x6t, tra cmi va trich luc thong tin ve ten va dja chi lien lac trong danh sach
CO dong CO quyen bilu quydt; yen ciu sua d6i thong tin khong chinh xac cua minh;

f. Xem xet, tra cuu, trich luc hoac sao chup Dieu le Tong cong ty, bien b^ hop
nghi quy6t Dai hoi ddng c6 dong;

g. Khi Tong cong ty giai the hoac pha san, dugc nh^ mot phan tai san con lai
tuong ung vdi ty le so hChi c6 ph4n tai T6ng cong ty;

h. Yen cau Tong cong ty mua lai c6 phan trong cac trudng hgp quy djnh tai Di8u
132 Luat Doanh nghiep;

i. Dugc doi xu binh ding. Moi c6 phan cua cung mgt loai deu tao cho c6 dong sd
huu cac quyen, nghia vu va Igi ich ngang nhau. Trudng hgp Tdng cong ty c6 cac loai c6
phan uu dai, cac quyen va nghTa vu gan lien vdi cac loai c6 phan uu dai phai dugc Dai
hoi dong c6 dong thong qua va cong bo diy du cho c6 dong;

j. Dugc tiep can day du thong tin dinh ky va thong tin bat thudng do Tong cong ty
cong b6 theo quy dinh cua phap luat;

k. Dugc bao ve cac quyen, Igi ich hgp phap cua minh; de nghi dinh chi, huy bd
nghj quydt, quyet dinh ciia Dai hgi dong c6 dong, Hgi ddng quan trj theo quy dinh ciia
Luat Doanh nghiep;

1. Cac quy6n khac theo quy djnh ciia phap luat va Di6u le nay.
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2. Co dong hoac nhom c6 dong sd huu tir 5% tong so c6 phan ph6 thong trd len
CO cac quyen sau:

a. Yen cau Hoi dong quan tri thirc hien vice trieu tap hop Dai hoi dong c6 dong
theo cac quy dinh tai Di6u 115 va Di6u 140 Luat Doanh nghiep;

b. Xem xet, tra cmi, trich luc so bien ban va nghj quyet, quyet dinh cua Hoi d6ng
qu^ tri, bao cao tai chinh ban nien va hing nam, bao cao cua Ban kiem soat, hop ddng,
giao dich phai thong qua Hoi dong quan tri va tai lieu khac, trir tai lieu lien quan den bf
mat thuong mai, bi mat kinh doanh ciia T6ng cong ty;

c. Yeu cau Ban kiem soat kiem tra tirng van de cu the lien quan den quan ly, di§u
h^ hoat dong cua Tong cong ty khi xet thay can thiet. Yeu cau phai the hien bing v^
b^ va phai c6 bao gom cac npi dung sau day: hp, ten, dia chi lien lac, quoc tich, so giiy
td phap ly cua ca nhan doi vdi c6 ddng la ca nh^; ten, ma sd doanh nghiep hoac sd giky
td phap ly cua td chuc, dia chi try sd chinh ddi vdi cd ddng la td churc; sd luong cd phSn
va thdi diem dang ky cd phan ciia tirng cd ddng, tdng sd cd phan cua ca nhom cd ddng
va ty le sd hun trong tdng sd cd phan ciia Tdng cdng ty; van de can kiem tra, muc dich
kiem tra;

d. Kien nghi vdn de dua vao chuong trinh hpp Dai hoi ddng cd ddng. Kidn nghj
phai bang vSn ban va dupe giiri den Tdng cdng ty cham nhat la ba (03) ngay 1^ viec
trudc ngay khai myc. Kidn nghj phai ghi rd ten cd ddng, sd luong tung loai cd phin ciia
cd ddng, van de kien nghj dua vao chuong trinh hpp;

e. Cac quyen khac theo quy dinh ciia phap luat va Dieu le nay.

3.^ Co ddng hoac nhdm cd ddng sd huu tu 10% tdng sd cd ph^ pho thdng trd len
cd quyen de cu cac ung vien Hdi ddng quan tri hoac Ban kiem soat theo quy dinh tuong
ung tai Dieu 25 va Didu 36 Dieu Ip nay va khoan 5 Dieu 115 Luat Doanh nghiep.

^ 4. Cd ddng la td chiic sd hiiu ft nhat 10% tdng sd cd phan phd thdng cd the liy
quyen tdi da 03 ngudi dai dien theo liy quyen; ft nhSt 50% cd the liy quydn tdi da 05
ngudi dai dien theo liy quydn.

• X XDieu 13. Nghia vu cua co dong

Cd ddng phd thdng cd cac nghia vu sau:

1. Thanh toan dii va diing thdi han sd cd phan cam ket mua. '-<3

2. Khdng dupe nit vdn da gdp bang cd phan phd thdng ra khdi Tong cdng ty dudi Kv
mpi hinh thiic, tru trudng hpp dupe Tdng cdng ty hoSc ngudi khdc mua lai cd ph^.
Trudng hpp cd cd ddng nit mot phan hoac toan bp vdn cd ph^ da gdp trai vdi quy dinh ^
tai khoan nay thi c6 ddng dd va ngudi cd Ipi fch lien quan trong Tdng cdng ty phai cung '
lien ddi chiu trach nhiem ve cac Idioan np va nghia vu tm ski khac ciia Tdng cdng ty
trong pham vi gia tri cd phan da bi nit va cac thiet hai xay ra.

3. Tuan thii Dieu le va cac Quy che quan ly ndi bp ciia Tdng cdng ty.

4. Chap hanh nghi quyet, quyet dinh ciia Dai hdi ddng cd ddng, Hdi ddng quan tri.

5. Bao mk cac thdng tin dupe Tdng cdng ty cung cap theo quy dinh tai Dieu le
Tdng cdng ty va phap luk; chi su dung thdng tin dupe cung cap dd thuc hien va bao ve
quyen va Ipi fch hpp phap ciia minh; nghiem ckn phat tan hoac sao, giii thdng tin dupe
Tdng cdng ty cung dp cho to chuc, ca nhan khac.

12/41

■V



6. Tham dir cuoc hop Dai hoi dong c6 dong va thirc hien quyen biSu quyet thong
qua cac hinh thuc sau:

a. Tham dir va bieu quyet true tiep tai cuoc hop;

b. Uy quyen cho ca nhan, t6 chuc khac tham du va bidu quyet tai cuoc hop;

c. Tham d\r va bieu quyet thong qua hoi nghj true tuyen, bo phieu dien tu hoac hinh
thuc dien tu khac;

d. Gui phieu bieu quyet den cuoc hop thong qua thu, fax, thu dien tu hoac hinh
thuc khac do Tdng cong ty quy djnh.

7. Chiu trach nhiem ca nhmi khi nhan danh Tong cong ty duoi moi hinh thuc d6
thuc hien mgt trong cac h^h vi sau day:

a. Vi pham phap luat;

b. Tien hanh kinh doanh va cac giao dich khac de tu Igi hoac phuc vu Igi ich cua
to chuc, ca nhan khac;

c. Thanh toan cac khoan ng chua den han truoc nguy co tm chi'nh c6 the xay ra doi
vai Tong cong ty.

8. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh.

Dieu 14. Dai hoi dong c6 dong

1. Dai hoi dong c6 dong gom tat ca c6 dong c6 quyen bieu quyet, la co quan c6
tham quyen cao nhat cua Tong cong ty. Dai hoi dong co dong thuong nien dugc to chuc
m6i nam mot (01) lin va trong thai h^ b6n (04) thang ke tu ngay k8t thuc nam tai chmh.
Hgi dong qudn tri quyet dinh gia h^ hop Dai hgi dong co dong thuong nien trong trudng
hgp c^ thiet, nhung khong qud sau (06) thang ke tu ngay ket thuc nam tai chi'nh. Ngoai
cuoc hgp thuong nien, Dai hgi d6ng c6 dong c6 the hgp bat thuong. Dja diem hgp Dai
hpi dong CO dong dugc xac dinh la noi chu tga tham du hgp va phai d tren lanh tho Viet
Nam.

2. Hgi dong quan tri trieu tap hgp Dai hgi d5ng co dong thuong nien va lua chgn
dia diem phu hgp. Dia diem hgp Dai hgi dong co dong phm 6 tren lanh tho Viet Nam.
Dai hgi dOng c6 dong thuong nien quyet dinh nhung van de theo quy dinh cua phap luat
va Dieu le T6ng cong ty, dac biet thong qua bao cao tai chfnh nam. Trudng hgp Bao cao
kiem toan bdo cao tai chfnh nam ciia Tong cong ty co cac kho^ ngoai trd trong yeu, y
kien kiem toan trai ngugc hoac tu choi, Tong cong ty phai mdi dai dien t6 chuc kiem
toan dugc chip thuan thuc hien kiem toan bao cao tai chfnh cua T6ng cong ty du hgp
Dai hgi dong co dong thuong nien va dai dien t6 chuc kiem toan dugc chap thuan neu
tren c6 trach nhiem tham dg hgp Dai hgi d6ng co dong thuong nien ciia T6ng cong ty.

3. Hgi dong quan tri phai trieu tap Dai hgi d6ng co dong hgp bat thuong trong cac
trudng hgp sau:

a. Hgi d6ng quan tri xet thay c^ thiet vi Igi fch ciia Tong cong ty;

b. So lugng thanh vien Hgi dong quan tri, Kiem soat vien con lai ft hon so lugng
toi thieu theo quy dinh ciia phap luat;

c. Theo yeu cau ciia co dong hoac nhom co dong quy dinh tai khoki 2 Dieu 12
Dieu le nay; yeu cau trieu tap hgp Dai hgi dong co dong phai dugc th6 hien bing vSn
ban, trong do neu rd ly do va muc dfch cuoc hgp, c6 dii chu ky ciia cac co dong lien
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quan hoac ban yeu cau dirqc lap thanh nhieu ban va tap hop dii chu icy cua cac c6
dong CO lien quan;

d. Theo yeu cau cua Ban kiem scat;

e. Cac tnrong hop khac theo quy dinh cua phap luat va Di8u le nay.

4. Trieu tap hop Dai hoi dong c6 dong bat thubng

a. Hoi dong qu^ tri phai trieu tap hop Dai hoi dong c6 dong trong thai han ba
muai (30) ngay ke tu ngay so thkih vien Hpi dong quan tri, Kiem sodt vien con lai nhu
quy dinh tai diem b khoan 3 Dieu nay hoac nhan duac yeu cau quy dinh tai diSm c va
diem d kho^ 3 Dieu nay;

b. Tnrong hop Hoi d6ng quan tn khong trieu tap hop Dai hoi d6ng c6 dong theo
quy dinh tai diem a khoan 4 Dieu nay thi trong thbi han ba muai (30) ngay ti6p theo,
Ban kiem soat phai thay the Hoi dong qu^ trj trieu tap hpp Dai hoi dong c6 dong theo
quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep;

c. Trubng hop Ban kiem soat khong trieu tap hop Dai hoi dong c6 dong theo quy
dinh tai diem b khoan 4 Dieu nay thi trong thai h^ ba muai (30) ngay tiep theo, c6 dong
hoac nhom c6 dong quy dinh tai kho^ 2 Dilu 12 Di6u le nay c6 quy§n dai dien Long
cong ty trieu tap hop Dai hoi d6ng c6 dong theo quy djnh tai khoan 4 Di6u 140 Luat
Doanh nghiep.

Trong trubrng hop nay, c6 dong hoac nhom c6 dong trieu tap hop Dai hoi ddng c6
dong CO the de nghi Ca quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu tap, tien
hanh hop va ra quySt di^ ciia Dai hoi d6ng c6 dong. Tk ca chi phi cho viec trieu tap va
tien hanh hop Dai hoi dong c6 dong dugc Tong cong ty ho^ lai. Chi phi nay khong bao
gom nhung chi phi do c6 dong chi tieu khi tham du cupc hop Dai hoi dong c6 dong, k8
ca chi phi an a va di lai.

d. Thu tuc de t6 chuc hop Dai hoi dong c6 dong theo quy dinh tai khoan 5 Di6u
140 Luat Doanh nghiep.

Dieu 15. Quyen va nghia vu cua Dai hoi dong c6 dong

1. Dai hoi dong c6 dong c6 cac quyen va nghia vu sau day:

a. Thong qua dinh huang phat tri en cua Tbng cong ty;

^ b. Quyet dinh loai c6 phan va tong so c6 phan cua tirng loai dugc quyen chao ban;
quyet dinh mu'c c6 tuc h^g nam cua tirng loai c6 phan, quyet dinh viec phat hanh trai
phieu theo quy dinh cua phap luat;

c. Quyet dinh so lugng thanh vien Hoi dong qudn trj, Kilm soat vien;

d. Bau, mien nhiem, bai nhiem thanh vien Hoi dong qu^ tri, Kiem soat vien;

e. Quy6t dinh dau tu hoac ban s6 tai san c6 gia trj tu 35% t6ng gia tri tai san tra
len dugc ghi trong bao cao tai chinh gin nhit ciia Tbng cong ty;

f. Quyet dinh sua doi, bo sung Dieu le Tong cong ty;

g. Thong qua bdo cao tai chinh h^g nam;

h. Quyet dinh mua lai tren 10% tong so c6 phan da ban ciia moi loai;

i. Xem xet, xii ly vi ph^ ciia thanh vien Hoi dong quan tri, Kiem soat vien gay
thiet hai cho Tong cong ty va c6 dong Tong cong ty;

14/41



j. Quyet dinh to chuc lai, gim the Tong cong ty;

k. Quyet dinh ng^ sach hoac t6ng muc thu lao, thuong va Igi ich khac cho Hoi
dong qu^ tri, Ban kiem soat;

1. Phe duyet Quy che quan tri noi bo; Quy ch8 hoat dong ciia Hoi d6ng quki tri,
Quy che hoat dong ciia Ban kiem soat;

m. Phe duyet danh sdch cong ty kiem toan dugc chap thuan; quyet dinh cong ty
kiem toan dugc chip thuan thirc hien kiem tra hoat dong ciia Tdng cong ty, bai mien
kiem toan vien dugc chap thuan khi xet thay can thiet;

n. Thong qua quyet dinh viec Tong cong ty hoac cac chi nhanh cua Tong cong ty

ky ket hgp dong, giao dich voi nhung ngudi dugc quy dinh tai Kho^ 1 va diem a Khoan

3 Dieu 167 Luat Doanh nghiep voi gia tri bang hoac ion hon 35% tong gia tri tai san ciia

T6ng cong ty dugc ghi trong bao cao tai chi'nh gan nhit dugc kidm toan;

0. Chip thu^ hgp dong, giao dich vay, cho vay, ban tai san c6 gia tri ion hem 10%
ting gia tri tki san ciia doanh nghiep ghi trong bao cao tai chinh gan nhat giua Tong
cong ty va c6 dong sd huu tu 51% tong so c6 phin c6 quyen biiu quyet trd len hoac
ngudi CO lien quan ciia c6 dong dd;

p. Uy quy in cho Hoi dong quan tri quyet dinh cdc van de thugc thim quyen theo
quy dinh phap luat khi can thiet;

q. Quyen va nghTa vu khac theo quy dinh ciia phap luat va Dieu le nay.

2. Dai hoi dong c6 dong phien hgp thudng nien thao luan va thong qua cac van de
sau day:

a. K6 hoach kinh doanh hing nam ciia Tong cong ty;

b. Bao cdo tm chinh hing nam da dugc kiem toan;

c. Bao cao ciia Hoi dong qu^ tri ve quan tri va ket qua hoat dong ciia Hoi dong
qu^ trj va tung th^h vien Hoi dong quan trj;

d. Bdo cao ciia Ban kiem soat ve ket qua kinh doanh ciia Tong cong ty, ket qua
hoat dong ciia Hoi dong quan tri, Tong giam doc;

vien;

e. Bao cao tu danh gia ket qua hoat dong ciia Ban kiem soat va ciia tung Kiem soat oc
V{,

.  , , 'AL
f. Muc CO tuc doi vdi moi c6 phan ciia tung loai; -j-

g. Quyet dinh ng^ sach hoac tong muc thu lao, thudng va Igi ich khac doi vdi Hoi
dong quan trj, Ban ki8m soat;

h. Phe duyet danh sach cong ty kiem toan dugc chap thuan; quyet dinh cong ty
ki6m toan dugc chip thuan thuc hien kiim tra cac hoat dong ciia Tong cong ty khi xet
thay c^ thiet;

i. Cac van de khac theo quy dinh ciia phap luat va Dieu le nay.

3. Tit ca cdc nghi quyit va cac vhi de da dugc dua vao chuong trinh hgp phai dugc
dua ra thao lu^ va bieu quyet tai cugc hgp Dai hoi dong c6 dong.

Dieu 16. Uy quyen tham du hop Dai hoi dong c6 dong

1. Co dong, ngudi dai dien theo liy quyen ciia c6 dong la to chuc c6 the true tiep .
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tham dir hop hoac liy quyen cho mot hoac mot so ca nhan, t6 chuc khac dir hop hoac dir
hop thong qua mot trong cac hinh thuc quy djnh tai Ichoan 3 Bihu 144 Luat Doanh
nghiep.

2. Viec liy quyen cho ca nhan, to chuc dai dien dir hpp Dai hoi d6ng c6 dong theo
quy dinh tai khoan 1 Dieu nay phai lap th^ van bin. Van ban uy quy6n dugc lap theo
quy dmh ciia phap luat ve dan sir va phai neu ro ten c6 dong uy quyen, ten ca nhan, t6
chuc dugc uy quyen, s6 lugng c6 phan dugc uy quydn, ngi dung uy quy6n, phm vi liy
quyen, thbi han uy quyen, chu ky cua ben liy quyen va ben dugc uy quyen.

Nguoi dugc uy quyen du hop Dai hoi dong c6 dong phai nop van ban uy quyen
khi dang ky du hop. Truong hgp uy quyin lai thi nguoi tham du hop phai xuit trinh
them van ban uy quyen ban diu cua c6 dong, nguoi dai dien theo liy quyen cua c6 dong
la to chuc (neu tnioc do chua dang ky voi Tong cong ty).

3. Phieu bieu quyet cua nguoi dugc uy quyen du hgp trong pham vi dugc liy quydn
van CO hieu luc khi xay ra mot trong cac truong hgp sau day:

a. Nguoi uy quyen da chit, bi ban che nang luc hanh vi dan su hoac bi mit nang
luc hanh vi dan su;

b. Nguoi uy quyin da hiiy bo viec chi dinh uy quyen;

c. Nguoi uy quyin da huy bo thim quyin cua nguoi thuc hien viec liy quyln.

Dieu khoan nay khong ap dung trong truong hgp T6ng cong ty nhan dugc thong
bao ve mot trong cac su kien tren truoc gib khai mac cugc hgp Dai hgi dong c6 dong
hoac truoc khi cugc hgp dugc trieu tap lai,

Dieu 17. Thay doi cac quyen

1. Viec thay doi hoac huy bo cac quyen dac biet gan lien voi mot loai c6 phin uu
dai CO hieu Igc khi dugc c6 dong dai dien tu 65% tong s6 philu bilu quy It trb len ciia
tat ca CO dong dg hgp thong qua. Nghi quyet Dai hgi dong c6 dong ve ngi dung lam thay
doi bat Igi quyen va nghTa vu ciia c6 dong so him c6 phin uu dai chi dugc thong qua
neu dugc so c6 dong uu dai cung loai du hgp so huu tir 75% tong so c6 phan uu dai loai
d6 trb len tan thanh hoac dugc cac co dong uu dai cung loai so h\hi tu 75% tong s6 c6
ph&i uu dai loai do trb len tan thanh trong trubng hgp thong qua nghi quyet dubi hinh
thuc lay y kien bang van ban.

2. Viec to chuc cugc hgp ciia cac c6 dong nam gib mot loai c6 phan uu dai de
thong qua viec thay dbi quyen neu tren chi c6 gia tri khi c6 toi thilu hai (02) c6 dong
(hoSc dai dien dugc liy quyen ciia hg) va nam giu toi thilu mot phan ba (1/3) gia tri
menh gia ciia cdc c6 ph^ loai do da phat hanh. Trubng hgp khong c6 dii so dai bieu
nhu neu tren thi cugc hgp dugc t6 chuc lai trong vbng ba muoi (30) ngay tiep theo va
nhung ngubi nam giu c6 ph^ thugc loai do (khong phu thugc vao so lugng ngubi va so
CO phan) c6 mp true tiep hoSc thong qua dai dien dugc liy quyen deu dugc coi la dii so
lugng dai bieu yeu clu. Tai cac cugc hgp ciia c6 dong nim giu c6 phan uu dai neu tren,
nhimg ngubi nam giu c6 phan thugc loai do c6 mat true tiep hoac qua ngubi dai dien c6
the yeu cau bo phieu kin. Moi c6 ph^ cung loai c6 quyen bilu quyet ngang bang nhau
tai cac cugc hgp neu tren.

3. Thii tuc tiln hanh cac cugc hgp rieng biet nhu vay dugc thuc hien tuong tu voi
cac quy dinh tai Dieu 19, 20 va Dieu 21 Dieu 16 nay.
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4. Trir khi cac dieu khoan phat hanh c6 phan quy dinh khac, cac quyen dac biet
gan lien vai cdc loai c6 phan c6 quyen iru dai doi v6i mot so hoac tat ca cac van de lien
quan den viec ph^ phoi Igi nhuan hoac tai san cua Tong cong ty khong hi thay doi khi
T6ng cong ty phat hanh them cac c6 phin cung loai.

Dieu 18. Trieu tap hop Dai hoi dong c6 dong, chuang trinh hop va thong bao
moi hop Dai hoi dong c6 dong

1. Hoi dong quan tri trieu tap hop Dai hoi dong c6 dong thuong nien va bat thuong.
Hoi dong qudn trj trieu tap hop Dai hoi dong c6 dong bat thuong theo cac tniong hop
quy dinh tai kho^ 3 Didu 14 Dieu le nay.

2. Nguoi trieu tap hop Dai hoi dong c6 dong phai thuc hien cac cong viec sau day:

a. Chuan hi danh sach c6 dong dii dieu kien tham gia va bieu cjuyet tai cuoc hop
Dai hoi dong c6 dong. Danh sach c6 dong c6 quyen dir hop Dai hoi dong c6 dong dugc
lap khong qua muoi (10) ngay truoc ngay gui thong bao moi hop Dai hoi d6ng c6 dong,
Tong cong ty phai cong bo thong tin ve viec lap danh sach c6 dong c6 quy^n tham dir
hop Dai hoi dong c6 dong toi thieu hai muoi (20) ngay truoc ngay dang ky cuoi cung;

b. Chuan hi chuong trinh, noi dung dai hoi;

c. Chuan hi tai lieu cho dai hgi;

d. Du thao nghj quyet Dai hpi dong c6 dong theo noi dung du kien cua cuoc hop;

e. Xac dinh thbi gian va dia diem to chuc dai hoi;

f. Thong bdo va gui thong bao hop Dai hoi dong c6 dong cho tat ca cac c6 dong
CO quyen du hop;

g. Cac cong viec khac phuc vu dai hoi.

3. Thong bao moi hpp Dai hoi dong c6 dong dugc gui cho tit ca cac c6 dong bang
phuong thuc de bao dam den dugc dja chi lien lac cua c6 dong, dong thbi cong bo tren
trang thong tin dien tu cua Tbng cong ty va Uy ban Chung khoan Nha nubc, So giao
dich chung khodn, va neu thay can thiet thi dang them tren to bao trung uong hoac dia
phuong noi Tbng cong ty dong tru so chinh it nhat la hai (02) s6 bao phat hanh lien tiSp.
Nguoi trieu tap hop Dai hoi dong c6 dong phai gui thong bao moi hpp din tat ca cac cb
dong trong Danh sach cb dbng c6 quyen du hop cham hai muoi mbt (21) ngay truoc
ngay khai mac cube hpp (tinh tu ngay ma thbng bao dugc gui hoac chuyen di mbt each
hpp le). Chuong trinh hop Dai hpi dbng cb dbng, cac tai lieu lien quan den cac van de y ̂
se dugc bieu quyet tai dai hbi dugc gui cho cac cb dbng hoac/va dang tren trang thbng
tin dien tu ciia Tbng cbng ty. Trong trubng hpp tai lieu khbng dugc gui kem thbng bao
hop Dai hbi dbng cb dbng, thbng bao moi hop phai neu ro dubng dan den toan bp tai
lieu hpp de cac cb dbng c6 thi tiep can, bao gbm:

a. Chuong trinh hop, cac tai lieu su dung trong cube hpp;

b. Danh sach va thbng tin chi tiet cua cac ling vien trong trubng hpp bin thanh
vien Hpi dbng qu^n tri, Kiim soat vien;

c. Phieu biiu quyet;

d. Du thao nghj quyet dbi vbi tung van de trong chuong trinh hpp.

4. Cb dbng hoSc nhbm cb dbng theo quy dinh tai khoS.n 2 Dibu 12 Diiu 16 nay cb
quyen kien nghj v^ de dua vao chuong trinh hpp Dai hbi dbng cb dbng. Kien nghi phai
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b^g va phai dugc gui den Tong cong ty cham nhat ba (03) ngay lam viec tniac
ngay khai mac cuoc hop. Ki6n nghi phai ghi ro ten c6 dong, so lugng trnig loai c6 phan
cua CO dong, van de kien nghi dua vao chuong trinh hop.

5. Tniong hop ngiroi trieu tap hop Dai hoi d6ng c6 dong tir choi kien nghi quy
dinh tai khoan 4 Di6u nay thi cham nhdt hai (02) ngay lam viec tnrdc ngay khai mac
cuoc hop Dai hoi dong c6 dong phai tra loi bang van ban va neu ro ly do tir choi neu
thuoc mot trong cac tniong hop sau:

a. Ki6n nghi dugc gui ddn khong dung thoi han hoac khong du, khong dung noi
dung;

b. Vao thai dilm kien nghi, c6 dong hoac nhom c6 dong khong nam giu du tu 5%
CO phan pho thong tro len theo quy djnh tai khoan 2 Dieu 12 Dieu le nay;

c. de kien nghi khong thugc ph^ vi tham quyen quylt dinh cua Dai hoi dOng
c6 dong;

d. Cac truong hgp khac theo quy dinh ciia phap luat va Dieu le nay.

6. Nguoi trieu tap hgp Dai hgi dong c6 dong phai chap nh^ va dua kien nghi quy
dinh tai kho^ 4 Di6u nay vao du kien chuong trinh va ngi dung cuoc hgp, trir trubng
hgp quy dinh tai khoan 5 Dieu nay; kien nghi dugc chinh thuc bo sung vao chuong trinh
va ngi dung cugc hop neu dugc Dai hgi dong c6 dong chap thuan.

Dieu 19. Cac dieu kien tien h^nh hop Dai hoi dong co dong

1. Cugc hgp Dai hgi dong c6 dong dugc tien hanh khi c6 so c6 dong du hgp dai
dien cho tren 50% tdng so phi6u bieu quy It.

2. Truong hgp cugc hgp Ian thu nhat khong du dieu kien tien hanh theo quy dinh
tai kho^ 1 Didu nay thi thong bao mbi hgp \m thu hai dugc gui trong thoi h^ ba muoi
(30) ngay, kl tu ngay du dinh hgp Ian thu nhat. Cugc hgp Dai hgi dong c6 dong Ian thu
hai dugc tien hanh khi c6 so c6 dong du hgp dai dien tu 33% tong so phieu bieu quyet
tro len.

3. Truong hgp cugc hgp Ian thu hai khong dii dieu kien tien hanh theo quy dinh
tai kho^ 2 Dieu nay thi thong bao moi hgp Ian thu ba phai dugc gui trong thoi han hai c
muoi (20) ngay ke tu ngay du dinh hgp Ian thu hai. Cugc hgp Dai hgi d6ng c6 dong Ian
thu ba dugc tien hanh khong phu thugc vao tong so phieu bieu quyet cua cac c6 dong
du hgp. ^

Dieu 20. The thuc tien hanh hgp va bieu quyet tai Dai hoi dong c6 dong

1. Truoc khi khai mac cugc hgp, Tong cong ty phai tien hanh thu tuc dang ky c6
dong va phM thuc hien viec dang ky cho den khi cdc c6 dong c6 quyen du hgp c6 mat
dang ky hit theo trinh tu sau:

a. Khi tiln hanh dang ky c6 dong, Tong cong ty cap cho tung c6 dong hoac dai
dien dugc liy quyen c6 quyen bieu quyet mot the bilu qu^et, tren do ghi so dang ky, hg
va ten cua c6 dong, hg va ten dai dien theo uy quyen v^ so phieu bieu quyet cua c6 dong
do. Dai hgi ddng c6 dong thao lu^ va bilu quylt theo timg vin dl trong ngi dung
chuong trinh. Viec bieu quyet dugc tiln h^h bing bieu quylt tan thanh, khong tan
thanh va khong c6 y kien. Khi tien h^h bieu quyet tai dai hgi, cac c6 dong thuc hien
theo trinh tu dugc dieu hanh boi chu tga. Viec thu va kiem phieu dugc thuc hien sau khi
da ho^ thanh phan bieu quyet van de cuoi cung trong chuong trinh cugc hgp theo quy
dinh. Kit qua kiem phieu dugc cong bo ngay truoc khi be mac cugc hgp. Dai hgi bau
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nhung ngirai chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi ciia
chu toa. So thanh vien ciia ban kiem phieu do Dai hoi dong c6 dong quyet dinh cu
de nghi ciia chii toa cuoc hop.

b. Co dong, nguoi dai dien theo liy quyen cua c6 dong la to chuc hoac nguoi dugc
liy quyen den sau khi cuoc hop da khai mac c6 quyen dang ky ngay va sau do c6 quydn
tham gia va bi8u quyet tai dai hoi ngay sau khi dang ky. Chii toa khong c6 trach nhiem
dung dai hoi de cho c6 dong den muon dang ky va hieu lire ciia nhirng noi dung da dugc
bieu quyet truoc do khong thay d6i.

2. Viec bau chii tga, thu ky va ban kilm phi^u dugc quy dinh nhu sau:

a. Chii tjch Hoi dong quan trj 1^ chii toa hoac liy quyen cho thanh vien Hoi dong
quan tri khac Ito chii tga cuoc hgp Dai hoi dong c6 dong do Hgi dong quan trj trieu tap.
Truong hgp Chii tjch v^g mat hoac tam thai mdt kha nang lam viec thi cac thanh vien
Hoi dong quan trj con lai bau mot nguoi trong so hg lam chii tga cuoc hgp theo nguyen
tac da so. Truong hop khong bau dugc nguoi lam chii tga, Truong Ban kiem soat dieu
h^h de Dai hgi dong c6 dong bau chii tga cuoc hgp trong so nhung nguoi du hgp va
nguoi CO phieu bau cao nhat lam chii tga cuoc hgp.

b. Tru truong hgp quy djnh tai diem a khoan nay, nguoi ky ten trieu tap hop Dai
hgi dong c6 dong dieu hanh de Dai hgi dong c6 dong bau chii tga cuoc hgp va nguoi c6
s6 phieu bau cao nhat dugc cii lam chii tga cuoc hgp.

c. Chii tga cii mot hoac mot s6 nguoi lam thu ky cuoc hgp;

d. Dai hgi dong c6 dong bau mot hoac mot so nguoi vao ban kiem phieu theo d6
nghj ciia chii tga cuoc hgp.

3. Chuong trinh va ngi dung cuoc hgp phai dugc Dai hgi dong c6 dong thong qua
trong phien khai mac. Chuong trinh phai xac djnh r5 va chi tilt thbi gian d6i vdi tung
van de trong ngi dung chuong trinh hgp. 0;

4. Chii tga dai hgi c6 quyen thuc hi en cac bien phap can thiet va hgp ly de dieu -di
hanh cuoc hgp Dai hgi dong c6 dong mot each c6 trat tu, diing theo chuong trinh da
dugc thong qua v^ phan anh dugc mong muon ciia da so dai bieu tham du.

5. Nguoi trieu tap hgp Dai hgi dong c6 dong, sau khi da xem xet mot each c4n W
trgng, c6 thI tien hanh cac bien phap thich hgp de: cv

a. Bo tri cho ngoi tai dja diem hgp Dai hgi dong c6 dong;

b. Bao dam an to^ cho mgi nguoi c6 mat tai cac dja diem hgp;

c. Tao dieu kien cho c6 dong tham du (hoac tiep tuc tham du) dai hgi. Nguoi trieu
tap hgp Dai hgi dong c6 dong c6 toan quyen thay doi nhung bien phap neu tren va ap
dung tat ca cac bien phap cin thiet. Cac bien phap ap dung c6 the la cap giay vao ciia
hoac sii dimg nhung hinh thiic lua chgn khac.

6. Nguoi trieu tap hgp hoac chii tga cuoc hgp Dai hgi dong c6 dong c6 quyen sau
day:

a. Yeu cau tat ca nguoi du hgp chju su kilm tra hoac cac bien phdp an ninh hgp
phap, hgp ly khac;

b. Yeu cau co quan c6 tham quyen duy tri trat tu cugc hgp; true xuat nhung nguoi
khong tu^ thii quyen dieu hanh ciia chii tga, c6 y gay r6i trat tu, ngan can tiln trien

19/41



binh thuang ciia cupc hop hoac khong tuan thii cac yeu cau ve kiem tra an ninh ra khoi
cuoc hop Dai hoi dong c6 dong,

7. Chu toa CO quyen hoan cupc hop Dai hoi dong c6 dong da c6 du s6 ngudi dang
ky dir hop toi da khong qua ba (03) ngay viec ke tir ngay cupc hpp dir dinh khai
mac va chi dupe hoan cupc hpp hoac thay doi dia diem hpp trong tnidng hop sau day:

a. Dia diem hpp khong c6 du cho ngoi thuan tien cho tat ca ngudi du hpp;

b. Phuong tien thong tin tai dia diem hpp khong bao d^ cho c6 dong du hpp tham
gia, thao luan va bieu quylt;

c. Co ngudi du hpp can trd, gay rdi trat tu, c6 nguy ca lam cho cupc hpp khong
dupe tien h^h mot each cong bing va hpp phap.

8. Trudng hpp chu tpa hoan hoac tam dung hpp Dai hpi dong c6 dong trai vdi quy
dinh tai kho^ 7 Dieu nay, Dai hpi dong c6 dong bau mot ngudi khac trong so nhung
nguOT du hpp de thay the chu tpa dieu hanh cupc hpp cho den luc ket thuc; tat ca nghi
quyet dupe thong qua tai cupc hpp do deu c6 hieu luc thi hanh.

9. Trudng hpp Tong cong ty ap dung cong nghe de to chuc Dai hpi ddng c6 dong
thong qua hpp true tuyen, Tong cong ty c6 trach nhiem dam bao de c6 dong tham du,
bieu quyet b^g hinh thuc bo phieu dien tu hoac hinh thuc dien tu khac theo quy dinh
tai Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghj dinh so 155/ND-CP ngay
31 thdng 12 nam 2020 ciia Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat
Chung khoan.

Dieu 21. Dieu kien de nghi quyet cua Dai hoi dong c6 dong dupe thong qua

1. Nghi quyet ve npi dung sau day dupe thong qua neu dupe so c6 dong dai dien
tu 65% tong so phieu bieu quyet trd len cua tat ca c6 dong du hpp tan thanh, tru trudng
hop quy dinh tai cac khoan 3, 4 va 6 Didu 148 Luat Doanh nghiep:

a. Loai c6 phan va tong so c6 phan cua tung loai;

b. Thay doi nganh, nghe va Imh vuc kinh doanh;

c. Thay d6i ca c4u t6 chuc quan ly Tdng cong ty;

d. Du an dau tu hoac ban so tai san c6 gia tri tu 35% tdng gia tri tai san trd len
dupe ghi trong bdo cao tai chinh gan nhat ciia Tong cong ty;

e. t6 chuc lai, giai the Tong cong ty.

2. Cac nghi quyet dupe thong qua khi dupe s6 c6 dong sd huu tren 50% tdng s6
phieu bieu ̂ uyet cua tat ca cd ddng du hpp tan thanh, tru trudng hpp quy dinh tai cac
khoan 1 Dieu nay va khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep.

3. Bau thanh vien Hpi ddng quan tri va Kidm soat vien phai thuc hien theo quy
dinh tai kho^ 3 Didu 148 Luat Doanh nghiep va cac quy dinh tai quy che quan tri npi
bp ciia Tdng cdng ty.

4. Cac nghj quyet Dai hpi dong cd ddng dupe thdng qua b^g 100% tdng sd cd
ph^ CO quyen bieu quyet la hpp phap va cd hieu luc ngay ca khi trinh tu, thii tuc trieu
tap hpp va thdng qua nghi quyet do vi pham quy djnh ciia Luat Doanh nghiep va Dieu
le Tdng cdng ty.
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Dieu 22. Tham quyen va the thirc lay y kiln c6 dong bang van ban de thong
qua nghi quyet cua Bai hoi dong co dong

Thim quyen va the thuc lay y kien c6 dong bang van ban de thong qua nghi quyet
ciia Dai hoi dong c6 dong dugc thuc hien theo quy dinh sau day:

1. Hoi d6ng quan tri c6 quyin lay y kien c6 dong bang van b^ dl thong qua nghi
quylt ciia Dai hoi d6ng c6 dong khi xet thay can thilt vi Igi I'ch cua Tdng cong ty.

2. Hoi dong qu^ tri phai chuan hi Phieu lay y kien, dir thao nghi quyet Dai hoi
d6ng c6 dong, ode tdi lieu giai trinh dir thao nghi quylt va guri din tit ca c6 dong c6
qu^en bilu quyet cham nhat mudi lam (15) ngay truoc thai han phdi giii lai Phieu lay y
Iden. Yeu cau va each thuc gui Phieu lay y kien va tai lieu kem theo dugc thuc hien theo
quy dinh tai khoan 3 Dilu 18 Dilu le nay.

3. Phieu lay y kien phai c6 cac ngi dung chu yeu sau day:

a. Ten, dia chi tru sd chinh, ma so doanh nghiep;

b. Muc di'ch lly y kien;

c. Ho, ten, dia chi lien lac, quoc tjch, so giay td phap ly cua ca nhan ddi vdi c6
dong la ca nhan; ten, ma so doanh nghiep hoac so giay td phap ly cua to chuc, dia chi
tru sd chinh doi vdi c6 dong la to chuc hoac ho, ten, dja chi lien lac, quoc tjch, so giay
td phap ly cua ca nhan ddi vdi dai dien cua c6 dong la td chuc; sd lugng cd phan cua
tung loai va sd philu bilu quylt cua cd ddng;

d. Van de can lay y kien de thdng qua quyet dinh;

e. Phuang an bilu quyet bao gdm tan th^h, khdng tan thanh va khdng cd y kien
ddi vdi tung van de lay y kien;

f. Thdi ban phai gui ve Tdng cdng ty Phieu lly y kien da dugc tra Idi;

g. Hg, ten, chu ky cua Chii tich Hdi ddng quan tri.

4. Phieu lay y kien da dugc tra Idi phai cd chu ky cua cd ddng la ca nhan, hoac
ngudi dai dien theo phap luat cua cd ddng la td churc hoac ca nhan, ngudi dai dien theo
phap luat cua td chuc dugc liy quyen.

5. Philu lly y kien cd the dugc gui ve Tdng cdng ty theo cac hinh thuc sau:

a. GOri thu: Phieu lay y kien gui ve Tdng cdng ty phdi dugc dung trong phong hi
dan kin va khdng ai dugc quyen md trudc khi kiem phieu;

b. Gui fax hoac thu dien tu: Phieu lay y kien gui ve Tdng cdng ty qua fax hoac thu
dien tu phai dugc giu bi mat din thdi diem kilm philu.

Cac Phieu lay y kien Tdng cdng ty nh^ dugc sau thdi h^ da xac dinh tai ngi dung
Phieu lay y kien hoac da hi md trong trudng hgp gui thu hoac dugc cdng bd trudc thdi
dilm kilm philu trong trudng hgp gui fax, thu dien tu la khdng hgp le. Phieu lay y kien
khdng dugc gui vl dugc coi la phieu khdng tham gia bieu quyet.

6. Hdi ddng quan tri td chuc kiem phieu va lap hien ban kilm phieu dudi su chung
kiln, giam sdt cua Ban kiem soat hoac cua cd ddng khdng nam giu chuc vu quan ly
Tdng cdng ty. Bien ban kilm philu phai cd cac ngi dung chii yeu sau day:

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

b. Muc dich va cac van de can lay y kien de thdng qua nghi quyet;
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c. So CO dong voi tong so phieu bieu quyet da tham gia bieu quySt, trong do phan
bi|t so phieu bieu quyet hop le va so bieu quyet khong hop le va phuong thuc gui phidu
bieu quyet, kem theo phu luc danh sach c6 dong tham gia bieu quyet;

d. Tong so phieu tan thanh, khong tan thanh va khong c6 y kien doi voi tung van
de;

e. Cac van de da dugo thong qua va ty le bieu quyet thong qua tuong ung;

f. Ho, ten, chir ky ciia Chii tich Hoi dong quan tri, ngudi kiem phieu va ngudi giam
sat kiem phidu.

Cac thanh vien Hoi dong quan tri, ngudi kiem phieu va ngudi giam sat kiem phieu
phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac ciia bien b^ kilm phi8u;
lien ddi chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh dugc thong qua do
kiem phi6u khong trung thuc, khong chinh xac.

7. Bien ban kiem phieu va nghi quyet phai dugc gui den cac c6 dong trong thdi
h^ mudi lam (15) ngay, kd tu ngay k6t thuc ki8m phieu. Viec gui bien ban kiSm phieu
va nghi quySt c6 th6 thay the bang viec dang tai tren trang thong tin dien tu ciia Tong
cong ty trong vdng hai muoi tu (24) gid, ke tu thdi diem ket thuc kiem phieu.

8. Phieu lay y kien da dugc tra Idi, bien ban kiem phieu, nghi quyet da dugc thong
qua va tai lieu c6 lien quan gui kem theo Phieu lay j kien ddu phai dugc luu gitr tai tru
so chinh ciia Tong cong ty.

9. Nghi quy6t dugc thong qua theo hinh thiic lay y kien c6 dong b^g v^ ban phai
dugc so CO dong sd hiru tren 50% tong so phieu bieu quyet cua tat ca c6 dong cd quyen
bieu quyet tan thanh va c6 gia tri nhu nghi quyet dugc thong qua tai cugc hop Dai hoi
dong CO dong.

Dieu 23. Nghi quyet, Bien ban hop Bai hgi dong c6 dong

1. Cugc hgp Dai hgi dong c6 dong phai dugc ghi bien b^ va cd the ghi am hoac ^
ghi va luu giu dudi hinh thuc dien tu khac. Bien b^ phai dugc lap bang tieng Viet, cd ?
the lap them bing tieng Anh va cd cac ngi dung chii y6u sau day:

•H

a. Ten, dia chi tru sd chinh, ma s5 doanh nghiep; c

b. Thdi gian va dia diem hop Dai hoi dong c6 dong;

c. ChuoTig trinh hgp va noi dung cugc hgp;

d. Hg, ten chu tga va thu ky;

e. Tom tat dien bien cugc hop va cac y kien phat bieu tai cugc hop Dai hgi dong
c6 dong ve tung v4n de trong chuong trinh hop;

f. So CO dong va tong so phieu bieu quyet ciia cac c6 dong du hgp, phu luc danh
sach d^g ky c6 dong, dai dien c6 dong du hgp vdi so c6 ph^ va so phieu bau tuong
ung;

g. Tong s6 phidu bilu quySt ddi vdi tung van dd bieu quydt, trong do ghi ro phuong
thiic bieu quyet, tong sd phieu hgp 1^, khdng hgp le, tan thanh, khdng tan thanh va khdng
cd y kien; ty le tuong ung tren tong sd phieu bieu quyet ciia cd ddng du hop;

h. Cac van de da dugc thdng qua va ty le phidu bieu quyet thdng qua tuong ung;

//
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1. Ho, ten va chtr ky cua chu tpa va thu ky. Truong hop chu toa, thu ky tir ch6i ky
bien ban hop thi bien ban nay c6 hieu liic neu dugc tat ca th^h vien khac cua Hoi d6ng
quan trj tham dir hop ky va c6 day dii noi dung theo quy dinh tai khoan nay. Bien ban
hgp ghi ro viec chii toa, thu ky tu choi ky bien ban hop.

2. Bien ban hop Dai hoi d6ng c6 dong phai dugc lap xong va thong qua truoc khi
ket thuc cugc hgp. Chii toa va thu ky cugc hop hoac nguoi khac ky ten trong bien ban
hop phai lien dai chiu trach nhiem ve ti'nh trung thuc, chinh xac cua ngi dung bien ban.

3. Bien ban dugc lap bang tieng Viet va tieng Anh deu c6 hieu lire phap ly nhu
nhau. Trucmg hgp c6 su khac nhau v8 noi dung bien ban tieng Viet va bing tilng Anh
thi ngi dung trong bien b^ tieng Viet c6 hieu luc ap dung.

4. Nghj quy6t, Bien ban hgp Dai hgi d6ng c6 dong, phu luc danh sach c6 dong
dang ky dir hgp, van ban uy quySn tham du hgp, tk ca cac tai lieu dinh kem Bien ban
(neu c6) va tai lieu c6 lien quan kem theo thong bao moi hgp phai dugc cong bo thong
tin theo quy dinh phap luat ve cong bo thong tin tren thi trucmg chung khoan va phai
dugc luu giu tai tru so chinh cua Tong cong ty.

Dieu 24. Yeu cau huy bo quyet dinh cua Dai hoi dong c6 dong

Trong thai han chin muai (90) ngay ke tu ngay nhan dugc nghi quylt hoac bien
ban hgp Dai hgi dong c6 dong hoac bien ban ket qua kiem Phieu lay y kien Dai hgi dong
CO dong, CO dong hoac nhom c6 dong quy dinh tai khoan 2 Di8u 12 Di8u le nay c6 quy8n
yeu cau Toa an hoac Trgng tai xem xet, huy bo nghi quyet hoac mot phan ngi dung nghi
quyet Dai hgi dong c6 dong trong cac trucmg hgp sau day:

1. Trinh tu, thii tuc trieu tap hgp hoac lay y kien c6 dong bang van ban va ra quySt
dinh ciia Dai hgi dong c6 dong vi pham nghiem trgng quy dinh cua Luat Doanh nghiep
va Dieu le nay, tru trucmg hgp quy djnh tai khoan 4 Dieu 21 Didu 16 nay.

2. Ngi dung nghi quyet vi pham phap luat hoac Dieu 16 nay.

Vn. HOI DONG QUAN TRI .

Dieu 25. tTng cu, de cir thanh vien Hgi dong quan tn

1. C6 dong hoac nhom c6 dong so huu tu 10% tong so c6 phdn ph6 thong tra 16n ^
nhu quy dinh tai khoan 3 Di6u 12 Di6u 16 nay c6 quy6n d6 cu cac ung vi6n Hgi dong ^
quan tri. Co dong hoac nhom c6 dong nim giii: tu 10% d6n duoi 20% t6ng so c6 phin y
CO quy6n bieu quy6t dugc d6 cu mot (01) ung vi6n; tir 20% d6n duai 30% dugc d6 cu
t6i da hai (02) ung vi6n; tu 30% d6n duai 40% dugc d6 cu toi da ba (03) ung vi6n; tu
40% d6n duai 50% dugc d6 cu toi da bon (04) ung vi6n; tu 50% d6n duai 60% dugc d6
cu toi da nSm (05) ung vi6n; tu 60% d6n duai 70% dugc d6 cu toi da sau (06) ung vi6n;
tu 70% d6n 80% dugc d6 cu t6i da bay (07) ung vi6n; va tu 80% d6n duai 90% dugc d6
cu toi da tarn (08) ung vi6n.

2. Trucmg hgp da xac dinh dugc ung cu vi6n Hgi dong qu^ tri, T6ng cong ty phai
cong bo thong tin li6n quan d6n cac ung cu vi6n toi thieu muai (10) ngay truac ngay
khai mac cugc hgp Dai hgi dong c6 dong tr6n trang thong tin dien tu cua Tong cong ty
d6 CO dong CO th6 tim hi6u v6 cdc ung cu vi6n nay truac khi bo phi6u. tyng vi6n Hgi
dong qu^ tri phai c6 cam k6t bing van ban v6 tinh trung thuc, chinh xac cua cac thong
tin ca nh^ dugc cong bo va phai cam k6t thuc hien nhiem vu mot each trung thuc, can
trgng va vi Igi fch cao nhat cda T6ng cong ty neu dugc bau lim th^nh vien H6i dOng
qu^ tri. Thong tin li6n quan d6n ung cu vi6n Hgi dong quan tri dugc cong bo bao gom
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cac npi dung toi thieu sau day:

a. Hp ten, ngay, thang, nam sinh;

b. Trinh dp chuyen mon;

c. Qua trinh cong tac;

d. Cac chuc danh quan ly khac (bao gom ca chuc danh Hpi dong qu^ trj cua cong
ty khac);

e. Lpi I'ch CO lien quan toi Tong cong ty va cac ben c6 lien quan ciia Tong cong ty;

f. Hp, ten cua c6 dong hoac nhom c6 dong dh cir umg vien do;

g. Cac thong tin khac;

h. Tong cong ty c6 trach nhiem cong bo thong tin ve cac cong ty ma ung cu vien
dang nSm giu chuc vu thanh vien Hpi d6ng quan tri, cac chuc danh quan ly khac va cac
lpi I'ch CO lien quan tai cong ty ciia ung cu vien Hpi dong quan tri (neu c6).

3. Truong hop so lupng ung cu vien Hpi d6ng quan tri thong qua d8 cu va ung cu
van khong dii so lupng can thiet, theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep,
Hpi dong quan tri duong nhiem gioi thieu them ung cu vien hoac t6 chuc de cu theo co
che dupe quy dinh tai Quy che quan tri npi bp Tong cong ty va phii dupe cong b6 ro
r^g truac khi Dai hpi dong c6 dong bieu quyet bau th^h vien Hpi dong quan tri theo
quy dinh phap luat.

4. Thanh vien Hpi dong qu^ tri phai dap ung cac tieu chuan va dieu kien theo quy
dinh tai kho^ 1, kho^ 2 Dieu 155 Luat Doanh nghiep va Dieu Ip nay.

Dieu 26. Thanh phan va nhiem ky cua thanh vien Hoi dong quan tri

1. So lupng thanh vien Hpi dong quan tri la bay (07) nguai.

2. Nhiem ky cua thanh vien Hpi d6ng quan tri la nam (05) nam va c6 the dupe bau ^
lai vdi so nhiem ky khong h^ che. Mot ca nh^ chi dupe bau lam thanh vien dpc lap ^
Hpi dong quan tri cua TOng cong ty khon^ qua hai (02) nhiem ky lien tuc. Trudng hpp
tat ck thanh vien Hpi dong qu^ tri cung ket thuc nhiem ky thi cac thanh vien do tiep tuc
la thanh vien Hpi dong quan tri cho den khi c6 thanh vien mai dupe bau thay the va tiep
qu^ cong viec.

D,\

'9.

'U.

r ̂w ?y
3. Ca cau thanh vien Hpi dong quan trj nhu sau: ^

Ca ciu Hpi d6ng quan tri phm dam bao toi thieu so lupng thanh vien khong dieu
h^ va thanh vien dpc lap Hpi dong qu^ tri theo quy dinh phap luat.

4. Thanh vien Hpi dong qu^n tri khong con tu each thanh vien Hpi dong quan tri
khi bi Dai hpi dOng c6 dong mien nhiem trong cac truong hpp sau:

a. Khong c6 dii tieu chuin va dieu kien theo quy dinh tai Dieu 155 cua Luat Doanh
nghiep;

b. Co dan tu chuc va dupe chap thuan;

c. Bi r6i lo^ tam th^ va th^ vien khac ciia Hpi dong quan tri c6 nhung bing
chiing chuyen mon chiing to nguai do khong con nang luc hanh vi;

d. Cung cap thong tin ca nhan sai khi gui cho Tong cong ty voi tu each la ung vien
Hpi dong quan tri.
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e. Cac truong hop khac theo quy dinh cua phap luat va Dieu le nay.

5. Thanh vien Hoi d6ng qudn trj khong con tu each thanh vien Hoi d6ng quan tn
khi bi Dai hoi dong c6 dong bai nhiem trong cac truong hop sau:

a. Khong tham gia cac hoat dong cua Hoi dong quan tri trong 06 thang lien tuc, tru
truong hop bat kha khang;

b. Khi bj ket m theo quy dinh phap luat hinh su.

c. Cac truong hop khac theo quy djnh ciia phap luat va Dieu 16 nay.

6. Viec bau thanh vien Hoi dong quan tri phai dugc cong bo thong tin theo cac quy
dinh phap luat ve cong bo thong tin tren thi truong chung khoan.

7. Thanh vien Hoi dong qu^ tri khong nhat thi6t phai la c6 dong cua TOng cong
ty.

Dieu 27. Quyen va nghia vu cua Hoi dong quan trj

1. Hoi dong quan tri la co quan quan ly Tong cong ty, c6 toan quyen nhan danh
Tong cong ty d6 quyet djnh, thuc hien quyen va nghTa vu cua Tong cong ty, tru cac
quy6n va nghia vu thuoc thim quySn ciia Dai hpi d6ng c6 dong.

2. Quyen va nghia vu ciia Hoi dong quan tri do phap luat, Dieu 16 Tong cong ty va
Dai hoi d6ng c6 dong quy dinh. Cu the. Hoi d6ng qu^ tri c6 nhimg quyen han va nghia
vu sau:

a. Quy6t djnh chi6n luge, k6 hoach phat tri6n trung h^ va k6 hoach kinh doanh
hang nam ciia T6ng cong ty;

b. Xac dinh cac muc ti6u hoat dong tr6n co so cac muc ti6u chi6n luge dugc Dai
hoi d6ng c6 dong thong qua;

c. GiM quy6t cac khi6u nai ciia Tong cong ty doi voi can bg quan ly cung nhu quy6t
dinh lua chgn dai dien ciia Tong cong ty d6 giai quyet cac van d6 li6n quan toi cac thii
tuc phap ly d6i voi can bg quan ly do;

d. D6 xuat viec phat hanh trai phi6u chuy6n d6i va trai phi6u kern chiing quy6n;

e. Bao cdo Dai hgi dong c6 dong viec Hgi dong qu^ tri bo nhiem Tong Giam doc;

f. Ki6n nghi loai co phan va tong so co phan dugc quy6n chao ban ciia tung loai;

g. Quy6t dinh ban co phan chua ban trong pham vi so co phan dugc quy6n chao
b^ ciia tung loai; quy6t djnh huy dong th6m von theo hinh thiic khac;

h. Quy6t djnh gid ban c6 ph6n va trai phi6u ciia Tong cong ty;

i. Quy6t djnh mua lai c6 ph6n theo quy djnh tai kho^ 1 va khoan 2 Di6u 133 Luat
Doanh nghiep;

j. Quy6t djnh phuong an dau tu va du an dau tu trong tham quy6n va giai h^ theo
quy djnh ciia phap luat;

k. Quy6t djnh giai phap phat tri6n thj truong, ti6p thj va cong nghe;

1. Thong qua hgp dong mua, ban, vay, cho vay va hgp dong, giao djch khac co gia
trj tu 35% tong gid trj tai san tra 16n dugc ghi trong bao cao tai chinh gan nhat ciia Tong
cong ty, tru hgp dong, giao djch thugc tham quyen quyet djnh ciia Dai hgi dong co dong
theo quy djnh tai di6m d khoan 2 Di6u 138, khoan 3 Di6u 167 Luat Doanh nghiep

25/41



m. Bau, mien nhiem, bai nhiem Chu tich Hoi d6ng quan tri; b6 nhiem, bai nhiem,
khen thucmg, ky luat, quyet dinh muc lucmg va cac che do khac d6i voi Tong Giam d6c,
Pho Tong Giam doc, Ke toan tniong, Tnrong Ban chuc nang/ Chanh Van phong T6ng
cong ty, Giam doc Chi nhdnh, Tnrong van phong dai dien va cac can bo quan ly khac
ciia T6ng cong ty theo d8 nghi cua T6ng Giam doc; cu nguoi dai dien theo uy quy8n
tham gia Hpi d6ng th^h vien/ Hgi d6ng quan tri hoac tham dir Dai h6i d6ng c6 dong o
cong ty khac, quyet dinh muc thh lao va quyen Igi khac cua nhiing nguoi do;

n. Giam sat, chi dao Tong Giam doc va Nguoi dieu hkih khac trong di6u hanh
cong viec kinh doanh hang ngay cua Tong cong ty;

0. Quyet dinh co cau to chuc, quy che qu^ ly noi bo ciia Tong cong ty, quyet dinh
thanh lap cong ty con, chi nhanh, van phong dai dien va viec gop von, mua c6 phan cua
doanh nghiep khac;

p. Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi dong c6 dong, trieu
tap hop Dai hoi dong c6 dong hoac lay y kien de Dai hoi dong c6 dong thong qua nghi
quydt;

q. Trinh bao cao tai chinh hang nam da dugc kiem toan len Dai hoi d6ng c6 dong;

r. Kien nghj muc c6 tuc dugc tra; quyet dinh thai han va thii tuc tra c6 tuc hoac xu
ly 16 phat sinh trong qua trinh kinh doanh;

s. Kien nghj viec to chuc lai, giai the Tong cong ty; yeu cau pha san Tong cong ty;

t. Quyet dinh ban hanh Quy che hoat dong Hoi dong qu^ tri, Quy che qu^ tri noi
bg Tong cong ty sau khi dugc Dai hoi dong c6 dong thong qua; quyet dinh ban hanh
Quy che ve cong bo thong tin cua Tong cong ty;

u. Quyet dinh cac vin d6 thugc tham quyen ciia Dai h6i d6ng c6 dong trong truang
hgp dugc Dai hoi dong c6 dong uy quyen;

V. Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chiing
khoan, quy dinh khac ciia phap luat va Di6u le nay.

3. Nhung van d8 sau day phai dugc Hoi dong quan tri phe chu^:

a. Thanh lap cac chi nhanh hoac van phong dai dien ciia Tong cong ty; d/
V K

b. Thanh lap cac cong ty con ciia Tong cong ty; "7^

c. Trong pham vi quy dinh tai khoan 2 Dieu 153 Luat Doanh nghiep va tru tnrong
hgp quy dinh tai khoan 2 Dieu 138 va kho^n 3 Dieu 167 Luat Doanh nghiep phm do Dai ^
hoi dong CO dong phe chuan, Hgi dong qu^ tri quydt djnh viec thuc hien, siia doi va
hiiy bo cac hgp dong ciia Tong cong ty;

d. Vi?c vay ng va viec thuc hien cac khoan thS chip, bao dam, bao lanh va b6i
thuong ciia Tong cong ty;

e. Cac khodn diu tu khong thugc hoac vugt k6 hoach kinh doanh va ngan sach
h^g nam;

f. Viec mua hoac ban c6 phan, phan von g6p tai cac cong ty khac dugc thanh lap
a Viet Nam hay nuoc ngoai;

g. Viec dinh gia tai san gop vao Tong cong ty khon^ phai bing tien trong dgt phat
hanh c6 phieu hoSc trai phi6u ciia Tong cong ty, bao gom v^g, quy§n sir dung d4t.

ffl
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quyen scr huii tri tue, cong nghe va bi quylt cong nghe;

h. Viec mua lai hoac thu hoi khong qua 10% tong so c6 ph^ cua tumg loai da dugc
chao ban trong muoi hai (12) thang;

i. Quyet dinh gia mua lai hoac thu hoi c6 phan cua TOng cong ty;

j. Cac vdn d8 kinh doanh hoac giao dich ma Hoi d6ng qu^ tri quyet dinh can phdi
CO sir chap thuan trong pham vi quyen h^ va trach nhiem cua minh.

4. Hoi d6ng qu^ tri phai bdo cao Dai hoi dong c6 dong ket qua hoat dpng ciia Hoi
dong qu^ tri theo quy dinh tai Dieu 280 Nghi dinh so 155/2020/ND-CP ngay 31 thang
12 nam 2020 ciia Chi'nh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung
khoan.

Dieu 28. Thu lao, thuo'ng va Igi ich khae cua thanh vien Hgi dong quan trj

1. T6ng cong ty c6 quydn tra thu lao, thuong cho thanh vien Hoi d6ng qu^ tri theo
ket qua va hieu qua kinh doanh.

2. Thanh vien Hoi dong quan tri dugc hudng thu lao cong vipc va thuong. Thu lao
cong viec dugc tmh theo so ngay cong c^ thiet hoan thanh nhiem vu cua thanh vien
Hoi d6ng quan tri va muc thu lao moi ngay. Hoi dong quan tri du tinh muc thu lao cho
timg thkih vien theo nguyen tic nhat tri. Tong muc thu lao va thudng cua Hoi dong
quan trj do Dai hoi d6ng c6 dong quyet dinh tai cugc hgp thuong nien.

3. Thu lao cua timg thanh vien Hoi dong quan tri dugc tinh vao chi phi kinh doanh
cua Tong cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc the
hien thanh muc rieng trong bao cao tai chinh hang nam cua Tong cong ty va phai bao
cao Dai hoi d6ng c6 dong tai cugc hgp thuong nien.

4. Thanh vien Hoi dong quan tri nam giu chuc vu dieu hanh hoac thanh vien Hoi
d6ng quan tri lam viec tai cdc tieu ban ciia Hoi dong qudn tri hoSc thgc hign nhung cong
viec khac ngoai ph^ vi nhiem vu thong thuong ciia mot thanh vien Hoi dong qu^ tri,
CO th8 dugc tra them thu lao du6i dang mot kho^n tien cong trgn goi theo tung Ian,
luong, hoa hong, ph^ tram Igi nhuan hoac duoi hinh thuc khac theo quyet dinh ciia Dai
hoi dong CO dong.

5. Th^nh vien Hgi dong quan tri c6 quyen dugc thanh toan tat ck cac chi phi di lai,
an, 6 va cac kho^ chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trach nhiem
thanh vien Hgi dong qu^ tri ciia minh, bao gom ca cac chi phi phat sinh trong viec toi
tham du cdc cugc hgp Dai hgi dong c6 dong, Hgi dong qu^ tri hoac cac tieu ban ciia
Hgi dong qu^ trj.

6. Thanh vien Hgi dong quan tri c6 the dugc T6ng cong ty mua bao hi8m trach
nhiem sau khi c6 su chap thuan ciia Dai hgi dong c6 dong. Bao hiem nay khong bao
g6m bao hilm cho nhung trach nhiem ciia thanh vien Hgi dong qu^ tri lien quan den
viec vi pham phap luat va Dieu le Tong cong ty.

Dieu 29. Chu tjch Hoi dong quan tri

1. Chii tich Hgi d6ng quan trj do Hgi dong quan tri bau, mien nhiem, bai nhiem
trong so cac thanh vien Hgi dong quan tri.

2. Chii tich Hgi dong quan tri khong dugc kiem Tong Giam doc.

3. Chii tich Hgi d6ng quan tri c6 quyen va nghTa vu sau day:

27/41

ty ̂



a. Lap chixong trinh, ke hoach boat dong ciia Hoi dong quan tri;

b. Cbu^ bi cbirang trinb, noi dung, tai lieu pbuc vu cuoc bop; trieu tap, cbu tri va
lam cbii tpa cuoc bop Hoi dong quan trj;

c. t6 cbuc viec tbong qua ngbi quySt, quy6t dinb cua Hoi d6ng qu^ tri;
d. Giam sat qua trinb to cbuc tbirc bien cac ngbi quy§t, quylt dinb cua Hoi d6ng

quan tri;

e. Cbu toa cuoc bop Dai bpi dong c6 dong;

f. Quyen va ngbia vu kbac tbeo quy dinb cua pbap luat va Dieu le nay.

4. Trudng bgp Cbii tjcb Hoi dong quan tri c6 dan tu cbuc boac bi miin nbiem, bai
nbiem. Hoi dong quan trj pbai bau nguai tbay tbe trong tbai b^ muai (10) ngay kl tu
ngay nb^ don tu cbuc boac bi mien nbiem, bai nbiem.

5. Truang bgp Cbii ticb Hoi dong quki trj vang mat boac kbong tbe tbuc bien dugc
nbiem vy cua minb tbi pbai liy quyen bang van b^ cbo mot tbanb vien kbac tbuc bien
cdc quyen va ngbia vu ciia Cbii tjcb Hoi dong qu^ trj tbeo nguyen tac quy djnb tai Dieu
le Tong cong ty. Truang bgp kbong c6 nguai dugc liy quyen boac Cbii tjcb Hgi dong
qu^ trj cbet, mat ticb, bj tarn giam, dang cbap banb binb pbat tu, dang cbap banb bien
pbap xii ly banb cbinb tai ca sa cai ngbien bat bugc, ca sa giao due bat bugc, tron kboi
nai cu tni, bj ban cbe boac mat nang luc banb vi dan sir, c6 kbo kban trong nban tbiic,
1^ cbii b^b vi, bj Toa ̂  cam dam nbiem cbiic vu, cam banb ngbe boac lam cong viec
nbat djnb tbi cac tbanb vien con lai bau mot nguai trong so cac tbanb vien giu cbiic Cbii
tjcb Hgi dong quan trj tbeo nguyen tac da so tbanb vien con lai tan tbanb cbo den kbi c6
quydt djnb mdi ciia Hgi dong quan trj.

Dieu 30. Cuge hop cua Hoi dOng quan trj

1. Cbii tjcb Hgi dong quan trj se dugc bau trong cuoc bgp dau tien ciia Hgi dong
quan trj trong tbai b^ bay (07) ngay lam viec ke tu ngay ket tbiic bau cii Hgi dong quan
trj do. Cuoc bgp nay do tbanb vien c6 s6 pbilu biu cao nbat boac ty le pbi6u bau cao
nbat trieu tap va cbii tri. Truang bgp c6 nbieu ban mot (01) tbanb vien c6 so pbieu bau
cao nbat boac ty le pbieu bau cao nbat va ngang nbau tbi cac tbanb vien bau tbeo nguyen
tac da so de cbgn mgt (01) nguai trong so bg trigu tap bgp Hgi dong quan trj.

2. Hgi dong quan trj pbai bgp it nbat moi quy mgt (01) 1^ va c6 tbe bgp bat
tbuang.

3. Cbii tjcb Hgi dong quan trj trieu tap bgp Hgi dong quan trj kbi xet tbay can tbiet
boSc kbi c6 de ngbj ciia:

a. Ban kiem sodt boac tbanb vien dgc lap Hgi dong quan trj;

b.Tong Giam doc boac ft nbM 05 Nguai quan ly kbac;

c. It nbat bai (02) tbanb vien Hgi dong quan trj.

4. De ngbj quy djnb tai kbo^ 3 Dieu nay pbai dugc lap tbanb vSn ban, trong do
neu ro muc dicb, van de can tbdo luan va quyet djnb tbugc tbam quy6n ciia Hgi dong
qu^ trj.

5. Cbii tjcb Hgi dong quan trj pbai trieu tap bgp Hgi dong quan trj trong tbai ban
bay (07) ngay lam viec, ke tu ngay nban dugc de ngbj quy djnb tai kbodn 3 Di6u nay.
Truang bgp kbong trieu tap bgp tbeo de ngbj tbi Cbii tjcb Hgi dong qu^ trj pbai cbju
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trach nhiem ve nhung thiet hai xay ra doi vai Tong cong ty; nguai de nghj c6 quyen
trieu tap hop Hoi d6ng qu^ tri.

6. Cuoc hop Hoi dong quan tri dugc tien hanh tai tru so chinh ciia Tong cong ty
hoac tai dia dilm khac theo th6ng nhat cua Hoi dong quan tri.

7. Chii tich Hoi dong qu^ tri hoac nguoi trieu tap hop Hoi dong qu^ tri phai gui
thong bao moi hop cham nhat ba (03) ngay lam viec tnroc ngay hop. Thong bao hgp
Hoi dong qu^ tri ph^i xac dinh cu the thai gian, dia diem hop, chuong trinh, cac van
d8 thao lu^ va quyet dinh, kem theo tai lieu su dung tai cuoc hop va phieu bieu quyet
ciia thanh vien.

Thong bao moi hop Hoi dong qu^ tri c6 the gui b4ng giay moi, dien thoai, fax,
phuang tien dien tir hoac phuang thiic khac va bao dam den dugc dia chi lien lac cua
timg th^ vien Hoi d6ng quan tri, cac Kiem soat vien dugc d^g ky tai Tong cong ty.

8. Chu tich Hoi dong qu^ tri hoac nguoi trieu tap gui thong bao moi hop va cac
tai lieu kem theo den cac Kiem soat vien nhu doi v6i cac th^ vien Hoi d6ng quan tri.

Kiem soat vien c6 quy8n du cac cuoc hop Hoi dong quan tri; c6 quyen thao luan
nhung khong dugc bi8u quylt.

9. Cuoc hop cua Hoi dong quan trj dugc tien hanh khi c6 tu ba ph^ tu (3/4) tong
so th^ vien trd len du hop. Truong hgp cuoc hop dugc trieu tap theo quy djnh tai
kho^ nay khong du so thanh vien du hgp theo quy dinh thi dugc trieu tap Ian thu hai
trong thbi han bay (07) ngay ke tu ngay du dinh hgp Ian thu nhat. Truong hgp nay, cuoc
hop dugc tien hMi neu c6 hem mot nua (1/2) so thanh vien Hgi dong qu^ tri du hgp.

10. Thanh vien Hoi d6ng qu^ tri dugc coi la tham du va bi8u quySt tai cuoc hgp
trong truong hgp sau day:

a. Tham du va bieu quyet true tiep tai cugc hgp;

b. Uy quyen cho nguoi khdc den du hgp va bieu quyet theo quy dinh tai khoan 11
Dieu nay; i

»  r 0

c. Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac ^
hinh thurc dien tcr khac; ^

'4
d. Gui phieu bieu quyet den cugc hgp thong qua thu, fax, thu dien tu. :j
11. Truong hgp gui phieu bieu quyet din cuoc hop thong qua thu, phieu bilu quyet

phai dimg trong phong bi dan kin va phdi dugc chuyen den Chii tich Hgi dong qu^ tri
cham nhit la mgt (01) gib trubc khi khai mac. Phieu bieu quyet chi dugc mb trubc sir
chung kien ciia tat ca nhimg ngubi du hgp.

12. Thanh vien phai tham du day du cac cugc hop Hgi dong quan tri. Th^ vien
dugc liy quyin cho ngubi khac du hgp va bilu quylt nlu dugc da so thanh vien Hgi
dong quan tri chap thuan.

13. Nghi quylt, quylt dinh ciia Hgi dbng quan tri dugc thong qua neu dugc da s6
th^ vien du hgp tan thanh tren philu bieu quylt; trubng hgp s6 philu ngang nhau thi
quyet dinh cuoi cung thugc ve phia c6 y kien cua Chu tich Hgi dong qu^ tri.

14. Nghi quyet theo hinh thuc lay y kiln bing van ban dugc thong qua fren co so
y kien tan th^h cua da so thanh vien Hgi dong quan trj c6 quyen bieu quyet; trubng
hgp so phieu ngang nhau thi quyet dinh cuoi cung thugc ve phia c6 y kien cua Chu tich
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Hoi dong quan tri. Nghi quyet nay c6 hieu liic va gia tri nhu nghi quyet duac thong qua
tai cuoc hpp.

Dieu 31. Cac Tieu ban thuoc Hoi dong quan tri

1. Hoi dong quan tri c6 the thanh lap Tieu ban true thugc de phu trach ve chinh
sach phat trien, nhan sir, luong thuong, kiem toan npi bo, quan ly rui ro va cac Tieu ban
khac. So lugng thanh vien cua Tieu ban do Hoi d6ng quan tri quyet dinh c6 t6i thiSu la
ba (03) nguoi bao gom thanh vien ciia Hoi dong qudn tri va thanh vien ben ngoai. Cac
thai^ vien doc lap Hoi dong quan tri/ thanh vien Hoi dong qu^ trj khong dieu hanh nen
chiem da so trong Tieu ban va mot trong so cac thanh vien nay dugc bo nhiem lam
Truong Tieu ban theo quyet dinh ciia Hoi dong quan tri. Hoat dong ciia Tieu ban phai
tuan thii theo quy dinh cua Hoi dong quan trj. Nghj quyet ciia TiSu ban chi c6 hieu lire
khi CO da so thanh vien tham dir va bieu quyet thong qua tai cuoc hop ciia Tieu ban.

2. Viec thirc thi quyet dinh ciia Hoi dong quan tri, hoac ciia Tieu ban true thuoc
Hoi dong quan tri phai phu hop voi cac quy dinh phdp luat hien hanh va quy dinh tai
Dieu le, Quy che qu^ tri noi bp Tong cong ty.

Dieu 32. Ngircri phu trach quan trj Tong cong ty va Thir ky Tong cong ty

1. Hpi dong qu^ tri phai bo nhiem it nhat mot (01) Nguoi phu trach qu^ tri TOng
cong ty de ho tro cong tac quan tri Tong cong ty. Ngu^ri phu trach quan tri Tong cong
ty CO the kiem nhiem Ito Thu ky T6ng cong ty theo quy dinh tai khoan 5 Di6u 156 Luat
Doanh nghiep.

2. Nguoi phu trach quan tri Tong cong ty khong dupe dong thbi lam viec cho to
chijc kiem toan dugc chap thuan dang thuc hien kiSm toan cac bao cao tai chinh ciia
Tong cong ty.

3. Nguoi phu trach quan tri Tong cong ty c6 cdc quydn va nghia vu sau:

a. Tu van Hpi dong quan tri trong viec to chuc hpp Dai hpi dong c6 dong theo quy
dinh va cac c6ng viec lien quan giira T6ng cong ty va c6 dong;

b. Chuan bi cac cuoc hpp Hpi dong quan tri. Ban kiem soat va Dai hpi d6ng c6
dong theo yeu cau ciia Hpi dong quan tri hoac Ban kiem soat; ^

c. Tu van ve thii tuc ciia cac cuoc hpp; '6

d. Tham du cac cuoc hpp; 'h.

e. Tu van thii tuc lap cac nghj quyet ciia Hpi dong quan trj phu hpp voi quy dinh -
ciia phap luat; ^

f. Cung cap cac thong tin tai chinh, ban sao bien ban hpp Hpi d6ng quan tri va cac
thong tin khac cho thanh vien Hpi dong quan trj va Kiem soat vien;

g. Giam sat va bao cao Hpi dong quan tri ve boat dong cong bo thong tin ciia Tdng
cong ty;

h. La dau moi lien lac voi cac ben c6 quyen Ipi lien quan;

i. Bao mat thong tin theo cac quy dinh ciia phap luat va Dieu le Tong cong ty;

k. Cac quyen va nghia vu khac theo quy djnh ciia phap luat va Dieu le nay.

4. Khi xet thay can thiet, Hpi dong quan tri quyet dinh bo nhiem Thu ky Tong
cong ty de h6 trp Hpi dong quan tri va Chii tich Hpi dong quan tri thuc hien cac nghia
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vu thuoc tham quyen theo quy djnh ciia phap luat va Dieu le Tong cong ty. Quyen va
nghia vu cua Thu ky Tong cong ty duac quy djnh tai khoan 5 Dieu 156 Luat Doanh
nghiep.

Vni.TONG GIAM DOC VA NGlTdl DIEU HANH KHAC

Dieu 33. To chirc bo may quan ly

He thong qu^ ly ciia Tong cong ty phai dam bao bo may quan ly chiu trach nhiem
truoc Hgi dong quan trj va chiu sir giam sat, chi dao ciia Hoi dong quan tri trong cong
viec kinh doanh hang ngay cua Tong cong ty. Tong cong ty c6 mot (01) Tong Giam doc,
cac Pho T6ng Giam d6c va mQt (01) K§ toan truong va cac chuc danh quan ly khac do
Hoi ddng quan tri bo nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chuc danh neu
tren phai dugc thong qua bang nghi quyet Hoi dong quan trj.

Dieu 34. Nguoi dieu hanh Tong cong ty

1. Theo de nghi cua Tong Giam doc va dugc sg chap thu^ cua Hoi dong quan tri,
Tong cong ty dugc tuyen dung Nguoi dieu hanh khac voi so lugng va tieu chuan phu
hgp vdi CO cau va quy che quan ly cua Tong cong ty do Hoi dong quan tri quy dinh.
Nguoi dieu hanh phai c6 trach nhiem de ho trg Tong cong ty dat dugc cac muc tieu de
ra trong hoat dong va t6 chuc.

2. Tdng Giam d6c dugc tr^ luong va thuong. Ti8n luong va thuong cua TSng Giam
d6c do Hgi d6ng quan tri quyet dinh.

3. Ti6n luong ciia Nguoi dieu hkih Tong cong ty dugc tinh vao chi phi kinh doanh
ciia Tdng cong ty theo quy dinh ciia phap luat ve thue thu nhap doanh nghiep, dugc the
hien thanh muc rieng trong bao cao tai chinh hang nam ciia Tong cong ty va phM bao
cac Dai hgi dong c6 dong tai cuoc hgp thuong nien.

Dieu 35. B6 nhiem, mien nhiem, nhifm vu va quyen han cua Tong Giam doc

1. Hgi d6ng quan tri bo nhiem mot (01) th^h vien Hgi ddng qudn tri hoac mot ^
(01) nguoi khdc lam Tong Giam doc. 0/^

2. T6ng Giam doc la Nguoi dieu hanh cong viec kinh doanh hang ngay ciia Tong
cong ty; chiu su giam sat ciia Hgi dong qu^ tri; chiu trach nhiem truoc Hoi dong quan
tri va trudc phdp luat vd viec thuc hien quydn, nghia vg dugc giao. v."

3. Nhiem ky ciia T6ng Giam doc la nSm (05) nSm va c6 the dugc bo nhiem lai voi -A
s6 nhi?m ky' khong h^ chi Viec b6 nhiem c6 thd hi hieu Igc can cii yao cac quy dinh ^ 1
tai hgp dOng lao dong. Tdng Giam d6c phai dap ling cac tieu chuin, diSu kien theo quy
dinh ciia phap luat, Di6u le va cac quy dinh npi bg ve quan ly can bo ciia Tong cong ty.

4. TOng Giam d6c c6 cac quyen va nghia vu sau:

a. Quyl dinh cac van de lien quan den cong viec kinh doanh hSng ngay ciia TOng
cong ty ma khong thugc tham quyen ciia Hgi dong quan tri;

b. T6 chiic thgc hien cac nghi quyl, quyl dinh ciia Hgi dong qu^n tri;

c. T6 chuc thgc hien k6 hoach kinh doanh va phuong an diu tu ciia T6ng cong ty;

d. Kien nghi phuong an co cau to chuc, quy che quan ly ngi bg ciia Tong cong ty;

e. b6 nhiem, mien nhiem, bai nhiem cac chuc danh quan ly trong Tong cong ty,
tnx cac chuc danh thugc tham quyen ciia Hgi dong quan tri;
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f. Quyet dinh tien luang va Igi I'ch khac doi vai nguai lao dong trong Tong cong
ty, k8 ca Nguai qu^ ly thupc thim quyen b6 nhiem cua Tong Giam d6c;

g. Tuyen dung lao dong;

h. Kien nghi phuong an tra c6 tuc hoac xu ly 16 trong kinh doanh;

i. Chi dinh va bai nhiem nhung ngu6i dugc Tong cong ty uy nhiem la luat su cua
Tong cong ty;

j. Quyen va nghia vu khac theo quy dinh cua phap luat, Dieu le Tong cong ty va
nghi quy6t, quylt dinh cua Hoi dong qu^ tn.

5. Hoi dong quan tri c6 the mien nhiem Tong Giam doc khi da so thanh vien Hoi
dong quan tri c6 quyen bieu quyet du hop tan thanh va bo nhiem T6ng Giam doc moi
thay the.

IX. BAN KIEM SOAT

Dieu 36. tTng cu, de cu Kiem soat vien

1. Viec ung cu, de cu Kiem soat vien dugc thuc hien theo each thuc tuong tu quy
dinh tai kho^ 1, kho^ 2 Dieu 25 Dieu le nay.

2. Truong hgp so lugng cac ung cii vien Ban kiem soat thong qua de cu va ung cu
khong dii so lugng can thiet, theo quy dinh tai kho^ 5 Dieu 115 Luat Doanh nghiep.
Ban kiem soat duong nhiem gioi thieu them ung cu vien hoac to chuc de cu theo co che
dugc quy dinh tai Quy che quan tri ngi bg Tong cong ty. Viec Ban kiem soat duong
nhiem gioi thieu them ung cu vien Ban kiem soat phai dugc cong bo r5 r^g truoc khi
Dai hoi dong c6 dong bieu quyet bau Kiem soat vien theo quy dinh cua phap luat.

Dieu 37. Thanh phan va nhiem ky cua Kiem soat vien

1. S6 lugng Kidm soat vien cua T6ng cong ty la ba (03) nguoi.

2. Nhiem ky ciia Kiem soat vien la (05) nam va c6 the dugc bau lai voi so nhiem
ky khong han che. Truong hgp Kiem scat vien c6 ciing thoi diem ket thuc nhiem ky ma
Kiem soat vien nhiem ky moi chua dugc bau thi Kiem soat vien da het nhiem ky van
tiep tuc thuc hien quyen va nghia vu cho den khi Ki8m soat vien nhiem ky moi dugc
bku va nhan nhiem vu.

3. Ki8m soat vien phai dap ung cdc tieu chu^ va dieu kien theo quy dinh tai khoan
1 Di6u 169 Luat Doanh nghiep, Dieu le Tong cong ty va khong thugc cac truong hgp
sau:

a. L^ viec trong bg ph^ ke toan, tai chinh cua Tong cong ty;

b. La thMi vien hay nh^ vien cua cong ty kilm toan dgc lap thuc hien kiem toan
cac bao cao tai chinh cua Tong cong ty trong ba (03) nSm lien truoc d6.

4. Kilm soat vien bj mien nhiem trong cac truong hgp sau:

a. Khong con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai
khoan 3 Dieu nay;

b. 06 don tu chuc va dugc chap thuan;

c. Cac truong hgp khac theo quy dinh cua phap luat va Dieu 1? nay.

5. Kidm soat vien bai nhiem trong cac truong hgp sau:
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a. Khong hoki thanh nhiem vu, cong viec dugc phan cong;

b. Khong thuc hien quy8n va nghia vu cua minh trong sau (06) thang lien tuc, trir
tnrong hop bit kha khang;

c. Vi pham nhieu Ian, vi pham nghiem trpng nghia vu cua Kiem scat vien theo quy
dinh cua Luat Doanh nghiep va Dieu le Tong cong ty;

d. Tniong hop khac theo nghi quyet Dai hpi d6ng c6 dong.

Dieu 38, Quyen va nghia vu cua Ban kiem scat

Ban kiem soat c6 cac quyen va nghia vu theo quy dinh tai Dieu 170 Luat Doanh
nghiep va cac quyen, nghia vu sau:

1. De xuit, kiln nghj Dai hoi d6ng c6 dong phe duyet danh sach t6 churc Idim toan
dugc chap thuan thuc hien kilm toan Bao cao tai chinh cua TOng cong ty; quyet dinh t6
chuc kiem to^ dugc chap thuan thuc hien idem tra hoat dong cua T6ng cong ty, bai
mien kiem toan vien dugc chap thuan khi xet thay can thiet.

2. Chiu trach nhiem truoc c6 dong vl hoat dong giam sat cua minh.

3. Giam sat tinh hinh tai chinh ciia T6ng cong ty, viec tuan thii phdp luat trong hoat
dong ciia thanh vien Hoi dong quan tri, Tong Giam doc, Ngudi qu^ ly khac.

4. Dam bao phoi hgp boat dong voi Hoi dong qu^ tri, Tong Gidm doc va c6 dong.

5. Trudng hgp phat hien hanh vi vi pham phap luat hoac vi pham Dieu le Tong
cong ty ciia thanh vien Hoi dong quan trj, Tong Giam d6c va Ngudi dilu h^ khac.
Ban kiem soat phm thong bao b^g v^ ban vdi Hgi dong qu^ tri trong vdng bon muoi
t^ (48) gid, yen ciu ngudi c6 h^ vi vi pham cham dut vi pham va c6 giai phap khac
phuc hau qua.

6. Xay dung Quy chl hoat dong ciia Ban kiem soat va trinh Dai hgi dong c6 dong
thong qua.

7. Bdo cao tai Dai hgi dong c6 dong theo quy dinh tai Luat Doanh nghiep, Luat
Chiing khoan va Dieu 290 Nghi dinh so 155/2020/ND-CP ngay 31/12/2020 ciia Chinh
phii quy dinh chi tiet thi hanh mot so dieu cua Luat Chung khoan va cac quy dinh khac
ciia phap luat lien quan.

8. Co quy In tiep c^ ho so, tai lieu ciia T6ng cong ty luu gid tai tru sd chinh, chi
nhanh va dja dilm khac; c6 quyen din dia diem lam viec ciia Ngudi quan ly va nhan
vien ciia Tong cong ty trong gid lam viec.

9. Co quyin yeu cau Hgi dong qu^ tri, thanh vien Hgi dong qudn tri, Tong Giam
doc va Ngudi qu^ ly khac cung cap day dii, chinh xdc, kip thdi thong tin, tai lieu ve
cong tac quan ly, dieu hanh va hoat dong kinh doanh ciia Tdng cong ty.

10. Cac quyen va nghia vu khac theo quy dinh ciia phap luat va Dieu le nay.

Dieu 39. Tien Inung, thu lao, thudng va loi ich khac cua Kiem soat vien

Tien luong, thu lao, thudng va Igi ich khac ciia Kilm soat vien dugc thuc hien theo
quy dinh sau day:

1. BGlm soat vien dugc tra tiln luong, thu lao, thudng va Igi ich khac theo quylt
dinh ciia Dai hgi dong c6 dong. Dai hoi dong c6 dong quyet dinh tong miic tien luong,
thu lao, thudng, Igi ich khac va ngan sach hoat dong hlng nam ciia Ban kilm soat
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2. Kiem soat vien dugc thanh toan chi phi an, 6, di lai, chi phi sii dung dich vu tu
v4n doc lap vai muc hop ly. T6ng muc thii lao va chi phi nay khong vupt qua tong ngan
sach hoat dpng hing narn cua Ban kilm scat da dugc Dai hoi dong c6 dong chap thuan,
trir tnrong hgp Dai hoi dong c6 dong c6 quyet dinh khac.

3. Tien luong va chi phi hoat dong cua Ban kiem soat dugc tinh vao chi phi kinh
doanh cua Tong cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep,
quy dinh khac cua phap luat c6 lien quan va phai dugc lap thanh muc rieng trong bao
cao tm chinh hang nam cua Tong cong ty.

Dieu 40. Truo'ng Ban kiem scat

1. Tnrong Ban kiem soat do Ban kiim soat bau trong s6 cac Ki6m soat vien; viec
bau, miln rihiem, bai nhiem theo nguyen tic da s6. Ban ki6m soat phai c6 hon mot nua
(1/2) so Kidm soat vien thuong tru d Viet Nam. Trudng Ban kiem soat phai c6 bang t6t
nghiep dai hgc tro len thugc mot trong cac chuyen nganh kinh te, tm chinh, ke toan,
kiem toan, luat, qu^ tri kinh doanh hoac chuyen nganh c6 lien quan ddn hoat dong kinh
doanh cua T6ng cong ty.

\  ___ '

2. Quyen va nghia vu ciia Trucrng Ban kiem soat:

a. Trieu tap cugc hgp Ban kiem soat;

b. Yeu cau Hoi dong qu^ tri, Tong Giam doc va Nguoi dieu hanh khac cung cip
cac thong tin lien quan di bao cao Ban kiim soat;

c. Lap va ky bao cao ciia Ban kiim soat sau khi da tham khao y kiin cua Hoi ding
quan tri de trinh Dai hoi dong c6 dong.

Dieu 41. Cuoc hop cua Ban kiem scat

1. Ban kiem soat phai hgp it nhat hai (02) Ian trong mot nam, so lugng thanh vien
tham du hgp it nhat la hai phin ba (2/3) s6 Kiim soat vien. Bien b^ hop Ban kiem soat
dugc lap chi tiit va r5 r^g. Nguai ghi bien ban va cac Kiim soat vien tham du hop phai
ky ten vao bien b^ cugc hgp. Cac bien ban hgp ciia Ban kilm soat phai dugc luu giu
nham xac dinh trach nhiem ciia tung Kilm soat vien.

2. Ban kiem soat c6 quydn yeu ciu th^h vien Hgi d6ng quan tri, TOng Giam d6c
va dai dien to chuc kiem toan dugc chap thuan tham du va tra lai cac v^ de c^ dugc
1^ ro.

X. TRACK NHIEM CUA THANH VIEN HQI DONG QUAN TRI, KlEM
SCAT VIEN, TONG GIAM DOC VA NGI/Ol DIEU HANH KHAC

Dieu 42. Trach nhiem can trong

Thanh vien Hgi dong quan tri, Kiem soat vien, T6ng Giam doc va Nguai didu hanh
khac CO trach nhiem thuc hien cac nhiem vu ciia minh, ke ca nhtrng nhiem vu vai tu
each thanh vien cdc tieu ban ciia Hgi d6ng quan tri, mot each trung thuc, cin trgng vi
Igi ich ciia T6ng cong ty.

Dieu 43. Trach nhiem trung thuc va tranh cac xung dot ve quyen Igi

1. Thanh vien Hgi dong quan tri, Kiem soat vien, Tong Giam doc va Nguai quan
ly khac phai cong khai cac Igi ich c6 lien quan theo quy dinh ciia Luat Doanh nghiep va
cac van ban phap luat lien quan.

2. Thanh vien Hgi d6ng quan tri, Kiem soat vien, Tong Giam doc, Nguoi qu^ ly
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khac va nhiing ngudi c6 lien quan ciia cac doi tugng nay chi dirge sir dung nhung thong
tin CO dugc nho chuc vu cua minh d6 phuc vu Igi ich cua Tong cong ty.

3. Thanh vien Hpi dong quan tri, Kiem soat vien, Tong Giam doc va Ngudi qu^
ly khac c6 nghia vu thong bao cho Hoi d6ng quan tri, Ban Kilm soat v6 cac giao dich
giua Tong cong ty, cong ty con, cong ty khac do Tdng cong ty nSm quydn kiem soat
tren 50% trd len v6n didu le vdi chinh doi tugng do hoac voi nhiing ngudi c6 lien quan
cua ddi tugng do theo quy dinh cua phap luat. Doi vdi cac giao dich neu tren do Dai hoi
dong CO dong hoac Hoi ddng quan tri chap thuan, Tdng cong ty phai thuc hien cong bo
thong tin ve cac nghi quyet nay theo quy dinh cua phap luat chung khoan ve cong bo
thong tin.

4. ThMi vien Hoi ddng quan tri khong dugc biiu quyet ddi vdi giao dich mang lai
Igi ich cho thanh vien do hoac ngudi c6 lien quan cua thMi vien do theo quy dinh cua
Luat Doanh nghiep va Didu le Tdng cong ty.

5. Thanh vien Hoi ddng quan tri, Kilm soat vien, Tong Giam d6c, Ngudi quan ly
khac va nhung ngudi cd lien quan ciia cac doi tugng nay khong dugc su dung hoac tiet
16 cho ngudi khac cac thong tin noi bg d6 thuc hien cac giao djch c6 lien quan.

6. Giao dich giua T6ng cong ty vdi mot hoac nhidu thanh vien Hoi dong quan tri,
Kilm soat vien, Tong Giam doc, Ngudi dieu hanh khac va cac ca nhan, to chuc c6 lien
quan d8n cac doi tugng nay khong hi v6 hieu trong cac trudng hgp sau day:

a. Ddi vdi giao djch c6 gia tri nho hon 35% tdng gia tri tai san dugc ghi trong bao
cao tai chinh gkn nhdt, nhimg ngi dung quan trong cua hgp ddng hoac giao dich cung
nhu cac m6i quan he va Igi ich ciia thanh vien Hoi dong quan tri, Kiem soat vien, Tong
Giam doc, Ngudi didu hanh khac da dugc bao cao Hoi ddng quan tri va dugc Hpi ddng
qu^ tri thdng qua bang da so phieu tan thanh ciia nhdng thanh vien Hoi ddng quan tri
khdng c6 Igi ich lien quan;

b. Ddi vdi giao dich c6 gia tri bang hoac Idn hon 35% hoac giao dich din den gia
trj giao dich phat sinh trong vdng 12 thang ke tir ngay thuc hien giao dich dau tien cd ^
gia tri tu 35% trd len tdng gia tri tm s^ dugc ghi trong bdo cdo tai chinh g^ nhat, nhiing ^
noi dung quan trong cua giao dich nay cung nhu mdi quan he va Igi ich cua th^ vien
Hoi ddng quan tri, Kidm soat vien, Tdng Giam doc, Ngudi dieu hanh khac da dugc cdng
bd cho cac c6 ddng va dugc Dai hdi ddng cd ddng thdng qua bing phidu bidu quydt cua
cac cd ddng khdng cd Igi ich lien quan. ^

Dieu 44. Trach nhiem ve thiet hai va boi thudng

1. Thanh vien Hdi ddng qu^ tri, Kiem soat vien, Tdng Giam doc va Ngudi dieu
hanh khac vi ph^ nghTa vu, trach nhiem trung thuc va can trgng, khdng ho^ thanh
nghia vu cua minh phai chiu trach nhiem vd nhftng thiet hai do hanh vi vi pham cua
minh gay ra.

2. Tdng cdng ty bdi thudng cho nhung ngudi da, dang hoac cd thd trd th^h mot
ben lien quan trong cac vu khieu nai, kien, khdi to (bao gdm cac vu viec dan su, hanh
chinh va khdng phm la cac vu kien do Tdng cdng ty la ngudi khdi kien) ndu ngudi do
da hoac dang la thanh vien Hdi ddng quan tri, Kidm soat vien, Tdng Giam ddc, Ngudi
didu hanh khac, nhan vien hoac dai dien dugc Tong cdng ty uy quydn da hoac dang thuc
hien nhiem vu theo uy quydn cua Tdng cdng ty, hanh ddng trung thuc, can trgng vi Igi
ich cua Tdng cdng ty tren ca sd tu^ thii luat phap va khdng c6 bang chung xac nhan
ring ngudi do da vi phm trach nhiem cua minh.

35/41



3. Chi phi boi thuong bao gom chi phi phan quyet, cac khoan tien phat, cac khoan
phai thanh loan phat sinh trong thirc t6 (kd ca phi thue luat su) khi giai quyet nhuug vu
viec nay trong khuon kho luat phap cho phep. Tong cong ty c6 the mua bao hiem cho
nhung nguoi nay de tranh nhung trach nhiem boi thudng neu tren.

XI. QUYEN DIEU TRA SO SACK VA HO SO TONG CONG TY

Dieu 45. Quyin dieu tra so sach va ho so*

1. C6 dong pho thong c6 quyen tra cuu so sach va ho so, cu the nhu sau:

a. Co dong pho thong c6 quyen xem xet, tra cuu va trich luc thong tin ve ten va dia
chi lien lac trong danh sach c6 dong c6 quyen bieu quyet; yeu c4u sua doi thong tin
khong chinh xac cua minh; xem xet, tra cuu, trich luc hoac sao chup Dieu le Tong cong
ty, bien ban hpp Dai hoi dong c6 dong va nghi quyet Dai hoi dong c6 dong;

b. Co dong hoac nhom c6 dong quy dinh tai kho^ 2 Di8u 12 Dieu le nay c6 quyen
xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi dong^ quan tri,
bao cao tm chinh giua nam va hSng nam, bao cao cua Ban kiem soat, hop dong, giao
dich phai thong qua Hoi dong quan tri va tai lieu khac, trir tai lieu lien quan den bi mat
thuong mai, bi mat kinh doanh cua Tong cong ty.

2. Trudng hop dai dien duoc liy quyen cua c6 dong va nhom c6 dong yeu cau tra
cuu s6 sach va h6 so thi phai kem theo gily uy quyen cua c6 dong va nhom c6 dong ma
nguoi do dai dien hoac ban sao cong chung ciia giay uy quyen nay.

3. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va Nguoi dieu
h^ khac CO quyen tra cuu s6 dang ky c6 dong cua Tong cong ty, danh sach c6 dong,
so sach va ho so khac ciia T6ng cong ty vi nhung muc dich lien quan toi chuc vu ciia
minh voi dieu kien cac thong tin nay phai duoc bao mat.

4. T6ng cong ty phm luu Dieu le nay va nhung b^ sua doi bo sung Dieu le, Giiy
chung nh^ dang ky doanh nghiep, cac quy ch§, cac tai lieu chung minh quyen so huu
tai san, nghi quyet Dai hoi d6ng c6 dong va Hoi d6ng quan tri, bien ban hpp Dai hpi
dong c6 dong va Hpi dong quan tri, cac bao cao ciia Hpi dong qu^ tri. cac bao cao ciia
Ban kiem soat, bao cao tai chinh nam, so sach ke toan va cac tm lieu khac theo quy dinh
ciia phap luat tai tru so chinh hoac mot noi khdc voi dieu kien la cac c6 dong va Co quan
dang ky kinh doanh dupe thong bao ve dia diem luu tru cac tai lieu nay.

5. Didu Ip Tong cong ty phai dupe cong bo tren trang thong tin dien tii* ciia Tong
cong ty.

xn. CONG NHAN VIEN VA CONG DOAN

Dieu 46. Cong nhan vien va cong doan

1. Tong Giam doc phai lap k8 hoach de Hpi d6ng quki tri thong qua cac van de
lien quan ddn viec tuyen dung, cho nguoi lao dong nghi viec, tien luong, bao hiern^ xa
hpi, phiic Ipi, khen thuong va ky luat d6i voi nguoi lao dpng va Nguoi diSu hanh Tong
cong ty.

2. Tdng Giam doc phai lap ke hoach de Hpi dong qu^ tri thong qua cac v^ de
lien quan den quan he ciia Tong cong ty voi to chuc Cong doan theo cac chuan mirc,
thong le va chinh sach quan ly t6t nhdt, nhung thong le va chinh sach quy dinh tai Dieu
le nay, cac quy che cua Tong cong ty va quy dinh phap luat hi en hanh.
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Xin. PHAN PHOI LQl NHUAN

Dieu 47. Phan phoi loi nhuan

1. Dai hoi d6ng c6 dong quy6t dinh muc chi tra c6 tuc va hinh thuc chi tra c6 tuc
h^g nam tu Igi nhuan dugc giu lai ciia T6ng cong ty.

2. Tong cong ty khong thanh loan lai cho khoan tidn tra c6 tuc hay kho^ tidn chi
tra lien quan toi mgt loai c6 phieu.

3. Hoi dong quan tri c6 th8 kien nghi Dai hoi d6ng c6 dong thong qua vice thanh
toan to^ bg hoac mgt phan c6 tuc bang c6 phieu va Hoi dong quan trj la co quan thuc
thi quylt dinh nay.

4. Truong hgp c6 tuc hay nhung khoan tien khac lien quan toi mgt loai c6 phieu
dugc chi tra bang tien mat, Tdng cong ty phai chi tra bing tien dong Viet Nam. Viec chi
tra CO the thuc hien true tiep hoac thong qua cac ngan h^g tren co so cac thong tin chi
tiet ve tai khoan ngan hang do c6 dong cung cap. Truong hgp Tong cong ty da chuyen
kho^ theo dung cac thong tin chi tiet ve ngan h^g do co dong cun^ cap ma co dong
do khong nhan dugc tien, T6ng cong ty khong phai chiu trach nhiem ve khoan ti6n Tong
cong ty da chuy6n cho co dong nay. Viec thanh toan co tuc doi vdi cdc co phieu niem
yet/dang ky giao djch tai So giao dich chung khoan co the dugc tien hkih thong qua
cong ty chung khoan hoac Tong cong ty luu ky va bu tru chung khoan Viet Nam.

5. Can cu Luat Doanh nghiep, Luat Chung khoan. Hoi dong quan tri thong qua
nghi quyet, quyet dinh xac dinh mot ngay cu the de chot danh sach co dong. Can cu theo
ngay do, nhOng nguoi dang ky voi tu each co dong hoac nguai sd hOu cac chung khoan
khac dugc quy6n nh^ co tuc bing tien mat hoac co phieu, nh^ thong b^o hoac tai lieu
khdc.

6. Cac van de khac lien quan den phan phoi Igi nhu^, trfch lap cac quy (bao gom
quy diu tu phdt triln, cac quy khac) dugc thuc hien theo quy dinh cua phap luat.

XIV. TAX KHOAN NGAN HANG, NAM TAX CHINH VA CHE ©0 KE
TOAN

Bleu 48. Tai khoan ngan hang

1. Tong cong ty mo tai khoan tai cac ng^ h^g Vi?t Nam hoac tai cac chi nhanh
ngan h^g nuoc ngoai dugc phep hoat dong tai Viet Nam.

2. Theo su chSp thuan truoc cua co quan co tham quy en, trong truong hgp can
thi6t, T6ng cong ty c6 the mo tai khoan ngan hang d nuoc ngoai theo cac quy djnh cua
phdp luat.

3. Tong cong ty tien hanh tat ca cac kho^ thanh toan va giao djch ke toan thong
qua cac tai khodn tidn Viet Nam hoac ngoai te tai cac ngan hang ma T6ng cong ty md
tki khoan.

Dieu 49. Nam tai chfnh

Nam tai chinh cua Tong cong ty bit dhu tu ngay 01 thang 01 h^g nta ya ket thuc
vao hit ngay thu 31 cua thang 12 cung nam. Nam tai chfnh dau tien bat dau tu ngay
Tdng cong ty dugc cap Giay chung nhan d^g ky kinh doanh va ket thuc vao ngay 31
thang 12 cung nam.
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Dieu 50. Che do ke toan

1. Che dp k8 toan Tong cong ty su dung la Che do Ke to^ Doanh nghiep Viet Nam
(VAS) hoac che do ke toan doanh nghiep theo quy dinh phap luat lien quan.

2. Tong cong ty lap so sach ke toan bing tieng Viet va lun giur ho sor ke toan theo
quy dinh phap luat ve ke toan va phap luat lien quan. Nhung ho so nay phai chinh xac,
cap nhat, c6 he thdng va phai dii dd chung minh va giai trinh cac giao dich cua Tdng
cong ty.

3. Tong cong ty su dung don vi tien te trong ke toan la dong Viet Nam. TruoTig
hop Tong cong ty c6 cac nghiep vu kinh te phat sinh chu yeu bang mot loai ngoai te thi
dugc tu chpn ngoai te do lam don vi tien te trong ke toan, chju trach nhiem ve lira chon
do trudc phap luat va thong bao cho co quan quan ly thu8 true tiep.

XV. BAO CAC TAI CHINH, BAG CAO XHlTOfNG NIEN VA TRACH
NHIEM CONG BO THONG TIN

Dieu 51. Bao cac tai chinh nam, ban nien va quy

1. T6ng cong ty phai lap bao cao tai chinh nam va bao cao tai chinh nam phai dugc
kiem toan theo quy dinh cua phap luat. Tong cong ty cong bo bao cao tai chinh nam da
dugc kiem toan theo quy dinh ciia phap luat ve cong bo thong tin tren thj truong chung
khoan va nop cho ca quan nha nuoc c6 tham quyen.

2. Bao cao tai chinh nto phai bao gom day dii cac bao cao, phu luc, thuyet minh
theo quy dinh phap luat ve ke toan doanh nghiep. Bao cao tki chinh nam phai phan anh
mot each trung thuc va khach quan tinh hinh hoat dgng cua Tdng cong ty.

3. Tdng cong ty phai lap va cong b6 cac bao cao tm chinh ban nien da soat xet va
bao cao tai chinh quy theo quy dinh phap luat v6 cong bo thong tin tren thj trudng chung
khoan va nop cho ca quan nha nuoc c6 tham quydn.

Dieu 52. Bao cao thuung nien

Tong cong ty phai lap va cong bo Bao cao thudng nien theo cac quy dinh cua phap
luat v6 chung khoan va thi trudng chung khoan.

XVI. KIEM TOAN TONG CONG TY

Dieu 53. Kiem toan

1. Dai hgi ddng c6 dong chi dinh mot cong ty ki§m toan doc lap hoac thong qua
danh sach cac cong ty kiem toan doc lap va uy quyen cho Hoi dong quan tri quyet dinh
lua chgn mot trong so cac don vi nay tien hanh kiem toan bao cao tm chinh cua Tong
cong ty cho nam tai chinh tiep theo dua tren nhung dieu khoan va dieu kien thoa thuan
vdi Hgi dong quan tri.

2. Bao cao kiem toan dugc dinh kem bao cao tm chinh nam cua Tong cong ty.

3. Kidm toan vien doc lap thuc hien viec kiem toan bao cao tai chinh cua Tong
cong ty dugc tham du cac cugc hop Dai hgi dong c6 dong va dugc quyen nhan cac thong
bao va cac thong tin khac lien quan den cugc hop Dai hgi c6 dong va dugc phat bieu y
kien tai dai hgi ve cac van de c6 lien quan den kiem toan bao cdo tai chinh cua Tong
cong ty. i
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xvn. DAU CUA TONG CONG TY

Dieu 54. Dau cua Tong cong ty

1. Dau bao gom dau dugc lam tai ca sa khic dau hoac dau dual hinh thuc chu ky
s6 theo quy dinh cua phap luat ve giao dich dien tu.

2. Hoi d6ng quan tri quy8t dinh loai dau, so lugng, hinh thuc va npi dung ddu cua
Tong cong ty, chi nhdnh, van phong dai dien cua Tong cong ty.

3. Hpi dong qu^ tri, Tong Giam doc su dung va quM ly con dau theo quy dinh
ciia phap luat hien hanh.

xvm. GIAI THE TONG CONG TY

Dieu 55. Giai the Tong cong ty

1. Tong cong ty c6 the hi giM the trong nhung truong hop sau:

a. Theo nghi quyet, quyet dmh ciia Dm hoi dong c6 dong;

b. Bi thu h6i Giay chung nhan dang ky doanh nghiep, tru truong hop Luat Qu^ ly thue
CO quy dinh khac;

c. Cac truong hop khac theo quy dmh cua phap luat.

2. Viec giM the Tong cong ty do Dai hoi dong c6 dong quyet dinh. Hoi dong quan tri thuc
hien. Quyet dinh gim the nay phai thong bao hay xin chap thuan ciia co quan c6 tham quyen
(n8u bit buoc) theo quy dinh.

Dieu 56. Thanh ly

1. Sau khi c6 quyet djnh giai the Tong cong ty. Hoi dong quan trj phai tha^ lap
Ban thanh ly gom ba (03) thanh vien, trong do hai (02) thanh vien do Dai hoi dong c6
dong chi dinh va mot (01) thanh vien do Hoi dOng quan trj chi dinh tu mot cong ty kiSm
toan doc lap. Ban thanh ly chuin bj cac quy chi hoat dgng ciia minh. Cac thanh vien ciia
Ban thanh ly c6 the dugc lua chgn trong so nhan vien Tong cong ty hoac chuyen gia doc
lap. Tat ca cac chi phi lien quan den thanh ly dugc Tong cong ty uu tien thanh toan truoc
cac kho^ ng khac ciia Tong cong ty.

2. Ban thanh ly c6 trach nhiem bao cao cho Co quan dang ky kinh doanh ve ngay
th^ lap va ngay bat dau boat dgng. Ke tu thbi diem d6. Ban thanh ly thay mat Tong
cong ty trong tit ck cac cong viec lien quan den thanh ly Tong cong ty trudc Toa an va
cac CO quan hanh chinh.

3. Tiin thu dugc tu viec thanh ly dugc thanh toan theo thii tu sau:

a. Cac chi phi thanh ly;

b. Cac khoan ng luong, trg cap thoi viec, bao hiem xa hoi va cac quyen Igi khac
ciia nguoi lao dong theo thoa udc lao dong tap thi va hgp d6ng lao dgng da ky ket;

c. Ng thue;

d. Cac khoan ng khac ciia T6ng cong ty;

e. Phin con lai sau khi da thanh toan tat ca cac khoan ng tu muc (a) den (d) tren
day dugc chia cho cac c6 dong. Cac c6 phin uu dai dugc uu tien thanh toan truoc.
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XIX. GIAI QUYET TRANH CHAP NOIBQ

Di§u 57. Giai quyet tranh chap noi bo

1. Tniong hgfp phat sinh tranh chap, khieu nai lien quan tai heat dgng cua Tong
cong ty, quyen va nghia vu cua cac c6 dong theo quy djnh tai Luat Doanh nghiep, Dieu
le Tong cong ty, cdc quy dinh phap luat khac hoac thoa thuan gitra:

a. Co dong voi Tong cong ty;

b. C6 dong vdi Hoi dong quan tri. Ban kiem soat, Tong Giam doc hay Nguoi dieu
h^ khac;

Cac ben lien quan c6 gang giai quyet tranh chap do thong qua thuong lugng va hoa
giai. Trir tniong hop tranh ch4p lien quan toi Hoi dong quan trj hoac Chu tich Hoi dong
qu^ tri, Chu tich Hoi d6ng quan tri chu tri viec giai quySt tranh chip va yeu cau tCrng
ben trinh bay cac thong tin lien quan den tranh chSp trong vong mudi (10) ngay lam viec
kl tu ngay tranh chap phat sinh. Truong hop tranh chap lien quan toi Hoi dong quan trj
hoac Chu tich Hoi dong qu^ trj, bat cu ben nao cung c6 the yeu cau chi dinh mot chuyen
gia doc lap lam trung gian hoa gim cho qua trinh giai quy6t tranh chap.

2. Truong hop khong dat dugc quyet dinh hoa giai trong vong sau (06) tuan tu khi
hit dau qua trinh hoa giai hoac n8u quyet dinh cua trung gian hoa giai khong dugc cac
ben chap nhan, bat cu ben nao cung c6 the dua tranh chap d6 ra Trgng tai kinh te hoac
Toa an kinh t6.

3. Cac ben tu chju chi phi c6 lien quan toi thu tuc thuong lugng va hoa giai. Viec
thanh todn cac chi phi cua Toa an dugc thuc hien theo phan quyet cua Toa an.

XX. BO SUNG VA SU'A BOX DIEU LE

Dieu 58. B6 sung va su*a doi Dieu le

1. Viec b6 sung, sua d6i Dieu le nay phai dugc Dai hoi dong c6 dong xem xet,
quyet dinh.

2. Trudug hgp phap luat c6 quy dinh lien quan den hoat dong cua Tong cong ty
chua dugc de cap trong ban Dieu 16 nay hoSc trucmg hgp quy dinh phap luat moi khac
voi di6u khoan trong Dieu 16 nay thi ap dung nhimg quy dinh d6 d6 di6u chinh hoat dong
cua T6ng cong ty.

XXI. NGAY HIEU LlfC

Dieu 59. Ngay hifu luc

1. Ban di6u 1? nay gom 21 chuong 59 di6u dugc Dai hoi dong c6 dong Tong cong
ty C6 ph^ Dich vu Ky thuat Dau khi Viet Nam nhdt tri thong qua ngay 28 thang 4 nto
2021 tai phien hgp Dai hoi d6ng c6 dong thuong ni6n 2021 va cung chap thuan hieu lire
to^ van cua Dieu 16 nay.

2. Di6u 1? dugc lap thanh muoi (10) ban, c6 gia trj nhu nhau va phai dugc luu trir
tai tru so chinh ciia Tong cong ty.

3. Di6u 16 nay la duy nhat va chinh thuc ciia T6ng cong ty.

4. Cdc ban sao hoac trich luc Di6u 16 T6ng cong ty c6 gia trj khi c6 chu ky cua Chu
tjch Hoi d6ng quan trj hoac toi thi6u mot phan hai (1/2) tong so thanh vi6n Hoi dong
qu^ trj. ^
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Ho, ten, chu ky cua Nguoi dai dien theo phap luat cua Tong cong ty.

Chu* ky cua

dien theo phap luat

Ho va ten Chire vu

n  CO pi/an 1 \ -o\\ /-—V
,  D|CH vy THjUAlJ^ X \
A  DAuki/ n) [ \

A
Le Manh Cu'cmg Tong Giam doc
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Can cir phap ly:

- Luat Chung khoan ngay 26 thang 11 2019;

- Luat Doanh nghiep ngay 17 thang 6 nam 2020;

- Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phii quy
dinh chi tiet thi hanh mot so dieu ciia Luat Chung khoan;

- Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 ciia Bo Tai chinh
hucmg dan mot so di8u ve qu^ tri cong ty ap dung doi voi cong ty dai chung tai Nghi dinh
s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh
mot so dieu cua Luat Chung khoan;

- Dieu le Tong cong ty Co ph^ Dich vu Ky thuat Dau khi Viet Nam;

- Nghi quyet Dai hoi dong c6 dong so ... ngay... thang... nam 2021,

Hoi dong quan tri ban hanh Quy che qu^ tri noi bo TOng cong ty Co ph^ Dich vu
Ky thuat Dau khi Viet Nam.

Quy che quan tri noi bo Tong cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam
(sau day gpi la "Quy che") bao gom cac noi dung sau:

CHirONG I: QUY DINH CHUNG

Dilu 1. Muc dich, pham vi va doi tuong ap dung

1. D^ bao cho hoat dong quan ly, dieu hanh va kilm soat Tong cong ty tuan thu
theo nhung nguyen tic luat dinh v6 qu^ tri, bao ve quySn va Igi ich hop phap cho c6 dong
va Tong cong ty.

2. Quy dinh cac noi dung ve vai tro, quy en va nghTa vu cua Dai hoi dong c6 dong,
Hpi dong quan tri, Tong Giam doc; trinh tu, thii tuc hop Dai hoi dong c6 dong; de cu, ung
cu, bau, mien nhiem va bai nhiem thanh vien Hoi dong quan tri, Kiem soat vien, Tong
Giam d6c va cac hoat dong khac theo quy dinh tai Di6u le Tong cong ty va cac quy dinh
hien hanh khac cua phap luat.

3. Ap dung cho Dai hoi d6ng c6 dong, c6 dong, thanh vien Hoi d6ng quan tri, Ban
kiem soat, T6ng Giam doc va nhung nguoi lien quan.

Dieu 2. Giai thich thuat ngir va tu* viet tat

1. Quy che nay su dung va ap dung cac thuat ngu theo quy dinh tai Dieu le Tong
cong ty va cac tu viet tat sau day:

- "T6ng cong ty" la Tong cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam.

- "DHDCD" la Dai hoi dong c6 dong Tong cong ty.

- "BQE)QT" la Hoi dong qu^ tri Tong cong ty.

- "BKS" la Ban Kiem soat Tong cong ty.

- "TGD" la Tong Giam doc Tong cong ty.

- "KSV" la Ki6m soat vien T6ng cong ty.

- "VSD" la Tong cong ty Luu ky va Bu tru chung khoan Viet Nam.

2. Trong Quy che nay, cac tham chieu tai mot hoac mot so dieu kho^ hoac v^
ban phap luat se bao gom ca nhung sua doi bo sung hoac van ban thay the cac van ban do.
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CHirONG II: DAI HOI DONG CO DONG

Dieu 3. Vai tro, quyen va nghla vu cua DHDCD

1. Vai tro ciia DHDCD

DHDCD la ca quan quyen iuc cao nhat ciia Tong cong ty, thuc hi en tit ca cac quyen
cua Tong cong ty ma khong bi gioi ban hoac bi anh huong bai cac quyen cua HDQT

theo Dieu le Tong cong ty.

2. Quyin va nghia vu ciia DHDCD

DHDCD CO day du cac quyen va nghia vu theo Luat Doanh nghiep, Luat Chung
khoan, cac quy dinh lien quan khac cua phap luat va Diiu le T6ng cong ty.

Dieu 4. Trinh tu, thu tuc hop DHDCD thong qua nghi quyet bing hinh thuc
bieu quyet tai cuoc hop DHDCD

1. Th^ quyen trieu tap hop DHDCD

HDQT trieu tap hop DHDCD thuong nien va bat thuong. Cuoc hop DHDCD
thuong nien dugc to chuc moi n^ mot (01) Ian va trong thai h^ bon (04) thang ke tu ^ ,
ngay kit thuc nam tai chinh. HDQT quyet dinh gia h^ hop DHDCD thuong nien trong ^
truang hop c^ thiet, nhung khong qua sau (06) thang ki tu ngay kit thuc n^ tai chinh.
Ngom cuoc hop thuong nien, DHDCD c6 thi hop bat thuong theo quy dinh tai kho^ 3 c6
Diiu 14 Diiu le Ting cong ty.

2. Lap Danh sach c6 dong c6 quyen du hop
.  N f

a. Ngubi trieu tap hop DHDCD phai thuc hien lap danh sach cac c6 dong dii dieu
kien tham gia va bieu quyet tai Dai hoi. Viec lap danh sach phai dugc tien hanh theo thu
tuc dugc quy dinh boi VSD.

b. Danh sach c6 dong c6 quyen du hop DHDCD can cu tren du lieu c6 dong ciia
Tong cong ty do VSD cung cap. Danh sach c6 dong c6 quyen du hop DHDCD dugc lap
khong qua mubi (10) ngay truoc ngay gui thong bao moi hop DHDCD tru truong hgp
khac theo quyet dinh ciia HDQT dam bao thbi gian phu hgp voi ke hoach to chuc cuoc
hgp tao thuan Igi di cac c6 dong tham gia, tuan thii quy dinh hien hanh.

c. Danh sach c6 dong c6 quyen du hgp DHDCD phai c6 hg, ten, dia chi lien lac,
quoc tich, si giiy to phap ly khac ciia ci dong la ca nhan; ten, ma so doanh nghiep hoac
so giiy to phap ly ciia to chuc, dia chi tru so chinh ciia c6 dong la to chuc; so lugng c6
ph^ timg loai, so va ngay dSng ky c6 dong ciia tung c6 dong tru truong hgp bieu mau
khac do VSD quy dinh.

d. Co dong CO quyen kiem tra, tra cuu, trich luc, sao chep ten va dja chi lien lac ciia
ci dong trong danh sach ci dong c6 quyin du hgp DHDCD; yeu ciu siia dii thong tin sai
lech hoac bo sung thong tin c^ thiet ve minh trong danh sach c6 dong c6 quyen du hgp
DHDCD.

3. Tong cong ty phai cong bo thong tin ve viec lap danh sach c6 dong c6 quyen
tham du hgp DHDCD toi thieu hai muoi (20) ngay truoc ngay d^g ky cuoi cung.

4. Thong bao moi hgp DHDCD

a. Thong bao moi hgp DHDCD dugc giii bang phuong thiic de bao dam den dugc
dja chi lien he ciia c6 dong.

b. Dong thbi, d^g thong tin tren phuong tien cong bo:

-  Uy ban Chung khoan Nha nubc; \
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-  Sa giao dich chung khoan nai niem yet c6 phieu cua Tong cong ty;

-  Trang thong tin dien tu (Website) ciia Tong cong ty;

-  Td bao trung irong hoac dja phuorng nai Tong cong ty dong tru sd chi'nh it
nhat la hai (02) so bao phat hanh lien tiep (tnrdng hop xet thay can thiet).

c. Trong moi tnrdng hop anh hudng den viec guri, nh^ thong bao mdi hop va cac
thong tin lien quan den cuoc hop, thong tin d^g tai tren Trang thong tin dien tur (Website)
ciia Tong cong ty dugc xem la c6 thi thay the hop le cho cac phucmg thurc gui, nh^ quy
dinh tai diem a, b Khoan 4 Dieu nay.

d. Thong bao mdi hop DHDCD phai dirge gui den tat ca cac c6 dong trong Danh
sach CO dong c6 quyen du hgp cham nhat hai muai mot (21) ngay tnrdc ngay khai mac
(tinh tir ngay ma thong bao dugc gui hoac chuyen di mgt each hgp le) kem theo Chuang
trinh hgp DHDCD va phai bao gdm diy du cac thong tin, tai lieu d6 hudng din c6 dong
each thuc tham du cugc hgp theo quy dinh tai khoan 3 Dieu 18 Dieu le Tong cong ty. Cac
thong tin bao gom cac ngi dung chinh sau:

-  Ten va dia chi Tong cong ty;

-  So va ngay cap Giay chung nh^ d^g ky kinh doanh, nai dang ky kinh
doanh ciia Tong cong ty;

^HA

-  Thdi gian va dia diem hop; kyi

-  Ten, dia chi thudng tru ciia c6 dong hoac ngudi dai dien theo liy quyen ciia ^
c6 dong; -7?

-  Ngay dang ky cu6i cung;

-  Chuang trinh nghi su;

-  Thong tin ve thdi gian va dia diem ma c6 dong c6 the nh^ dugc tai lieu hgp;

-  Thii tuc de nh^ cac thong tin ca b^;

-  Thdi gian bit diu dang ky du hop;

-  Dia diem d^g ky du hop;

-  Ngudi dugc Tong cong ty cii ra de tiep nh^ cac thong bao ciia c6 dong.

5. Chuang trinh, noi dung DHDCD

a. Ngudi trieu tap hgp DHDCD phai thuc hien cac cong viec lien quan chu^ hi
chuang trinh, noi dung, tki lieu, thong bao mdi hpp,... theo quy dinh tai Dieu 18 Dieu le
T6ng cong ty.

b. De nghi bo sung noi dung vao chuang trinh trinh hgp DHDCD

Theo kho^ 4 Dieu 18 Dieu le Tong cong ty, c6 dong hoac nhom c6 dong quy dinh
tai kho^ 2 Dieu 12 Dieu le Tong cong ty c6 quyen kien nghi van de dua vao chuang trinh
hgp DHDCD. Kien nghi phai bing van ban va dugc giii den dia chi tiep nh^ da dugc
Tdng cong ty cong bo cham nhat ba (03) ngay lam viec trudc ngay khai mac cugc hop.
Van b^ kien nghi nhu Bieu mau 01 kem theo Quy che nay.

6. Viec uy quyen cho ngudi dai dien du hgp DHDCD

Co dong, ngudi dai dien theo liy quyen ciia cd dong la to chiic c6 the true tiep tham
du hop hoac liy quyen cho mot hoac mot so ca nhan, to chuc khac du hgp theo quy dinh
tai Dieu 16 Dieu le Tong cong ty. r
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7. Cach thuc d^g ky tham dir DHDCD

Co dong d^g ky tham dir cupc hop theo cac hinh thuc sau:

a. Tnidmg hgp c6 dong, ngiroi dupe uy quyen ciia c6 dong tham dir hop va bieu
quyet true ti8p: dang ky tai dia diem hop theo thai gian an dinh trong chirang trinh da cong
b6. '

Nguai dugc uy quyen dir hop DHDCD phai xuat trinh ban uy quyen khi d^g
ky dir hop truac khi vao phong hop.

b. Tniang hop c6 dong khong true tiep tham du hop va gui phieu bieu quyet: Ban
t6 chuc thirc hien viec d^g ky vao danh sach tham dir sau khi kiem tra, xac thirc cac thong
tin, tai lieu nh^ dugc. Viec dang ky tham du trong truong hgp nay chi ap dung doi voi c6
dong giii Philu bi6u quyet din va Tong cong ty nh^ dugc truac thai diem tien h^ bieu
quyet theo chuang trinh cugc hop da cong bo.

8. Co dong dugc coi la tham du va bieu quyet tai cugc hgp DHDCD trong truong
hgp sau day:

a. Tham du va bieu quyet true tiep tai cugc hgp;

b. Uy quyin cho mot nguai ca nhan, to chuc khac tham du va bieu quyet tai cugc ^
hgp;

c. Tham du va bieu quyet thong qua hgi nghi true tuyen, bo phieu dien tir hoac hinh
thuc khac theo Quy che cugc hgp;

d. Gui philu bilu quyet den cugc hgp thong qua giri thu, fax, thu dien tu hoac hinh
thuc khac do Tong cong ty quy dinh.

9. Dieu kien tien hanh hgp DHDCD

Cugc hgp DHDCD dugc tien hanh theo c^c dieu kien quy dinh tai Dieu 19 Dieu le
Tong cong ty.

10. Cach thuc bo phieu, bieu quyet

a. Cach thuc bieu quyet tai cugc hgp DHDCD dugc quy dinh tai Dieu 20 Dilu le
Tdng cong ty va quy dinh chi tiet tai Quy che cugc hgp DHDCD va The le bieu quyet tai
cugc hgp DHDCD.

b. DHDCD thao lu^ va bieu quyet theo tung van de trong ngi dung chuang trinh.
Khi tiln hanh bilu quyet tai dai hgi, bau nhan su HDQT, BKS, nguai du hgp thuc hien
theo trinh tu dugc dieu hanh bai Chu tga. Ban kiem phieu.

11. Cach thuc kiem phieu

a. Ban kilm phieu cugc hgp: tuy vao so lugng ngi dung bieu quyet theo chuang
trinh cugc hgp, DHDCD se thong qua so lugng va danh sach nhan su Ban kiem phieu
vMioac nhung nguai chiu trach nhiem giam sat kiem phieu theo de nghi cua Chu tga. Ban
kiem phieu c6 trach nhiem tong hgp ket qua kiem phieu va lap Bien b^ kiem phieu.

b. Viec kiem phieu chi dugc bat dau sau khi c6 tuyen bo ciia Chii tga cugc hgp va
da thu het phieu bieu quyet ciia tat ca cac c6 dong tham du c6 quyen bieu quyet.

12. Thong bao ket qua kiem phieu

Bien ban kiem phieu dugc Truong Ban kiem phieu cong bo trudc khi be mac cugc
hgp DHDCD. Ngi dung ket qua kilm phieu bao g6m tong so phieu bieu quyet doi vai timg
v^ de bieu quyet, trong do ghi ro phuang thuc bieu quyet, tong so phieu hgp le, khong ^
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hop le, tan thanh, khong tan th^ va khong c6 y kien; ty le tuang ung tren tong so phieu
bieu quyet cua c6 dong dir hop.

13. Bien ban hop DHDCD

a. CuQC hop DHDCD phai dugc ghi bien ban va c6 the ghi m hoac ghi va lim giir
duoi hinh thuc dien tur khac. Bien ban phai c6 cac npi dung chii yeu theo quy dinh ciia
phap luat va Dieu le Tong cong ty.

b. Bien ban phai lap bang tieng Viet, c6 the lap them bang tieng Anh va deu c6 hieu
lire phdp ly nhu nhau. Trudng hop c6 sir khac nhau ve cung mot noi dung giua bien ban
tieng Viet va tieng Anh thi npi dung trong bien ban tieng Viet c6 hieu lire ap dung.

c. Bien ban hop DHDCD phai dupe hoan tat va thong qua tnroc khi ket thuc cuoc
hpp.

d. Chu tpa va Thu ky cupc hop hoac nguoi khac ky ten trong Bien ban hop phai lien
doi chiu trach nhiem v6 tmh trung thirc, chinh xac cua npi dung Bien b^.

e. Bien ban hpp DHDCD, phu luc danh sach c6 dong dang ky du hpp, van b^ liy
quy§n tham dir hpp, tat ca cAc tai lieu dinh ktm bien b^ (neu c6), nghi quyet da dupe
thong qua va tai lieu c6 lien quan gui kem theo thong bao mdi hpp phai dupe luu giu tai
tru sor chinh ciia Tong cong ty.

14. Nghi quyet DHDCD

Nghi quyet DHDCD phai the hien day du tirng npi dung da dupe DHDCD bieu ^
quyet thong qua va phai dupe trinh bay to^ v^ tai cupc hpp.

15. Dieu kien de nghi quyet ciia DHDCD dupe thong qua S
Nghi quyet ciia DHDCD dupe thong qua theo cac dieu kien dupe quy dinh tai Dieu

21 Dieu le Tdng cong ty.

16. Cach thuc phan doi nghi quyet ciia DHDCD

Trudng hpp khong dong y vdi nghi quyet ciia DHDCD ve viec to chiic lai Tong
cong ty hoac thay d6i quyen, nghla vu ciia c6 dong quy dinh tai Dieu le Tong cong ty, c6
dong dupe quyen thuc hien npi dung ph^ doi theo quy dinh tai Dieu 132 Luat Doanh
nghiep.

17. Cong bo thong tin ket qua cupc hpp, nghi quyet DHDCD

Ket qua cung vdi bien ban, nghi quyet DHDCD phai dupe cong bo trong thai hem
hai muai bon (24) gid ke tu thdi diem ket thiic cupc hpp tren cac phuang tien cong bd theo
quy dinh ciia phap luat chiing khoan doi vdi Cong ty dai chiing niem yet.

Viec cong bo thong tin theo quy dinh ciia Dieu nay dupe hieu la Tong cong ty da
giri bien ban cupc hpp va nghi quydt den tat ca cac c6 dong theo quy dinh hien hanh.

Dieu 5. Trinh tu, thu tuc hop DHDCD thong qua nghi quyet theo hinh thuc
lay y kien bang van ban

1. HDQT cd quyen lay y kidn c6 dong bang v^ ban d& thong qua nghi quyet ciia
DHDCD xet thay can thiet vi Ipi ich ciia Tong cong ty.

a. Trinh tu lap danh sach cd ddng c6 quydn bidu quydt thdng qua nghi quydt b^g
hinh thuc quy dinh tai Didu nay ap dung tuang tu viec lap danh sach cd ddng tham du
cupc hpp DHDCD nhu khoan 2 Didu 4 Quy che nay.
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b. HDQT phai chuin bj Phi8u \iy y ki6n, dir thao nghj quyk DHDCD va cac tai
lieu giai trinh du thao nghi quy§t (nSu c6). Phidu l4y y kidn kern theo du thao nghi quy4t
va tai lieu giai trinh phai duqc gui bang phirong thuc de bao dam den dirge dia^ chi d^g
ky cua timg c6 dong. HDQT phai dam bao viec gui, cong bo tai lieu oho cac c6 dong c6
quyen bieu quyet trong mot thoi gian hop ly de xem xet bieu quyet va phai gui cham nhat
muoi 1^ (15) ngay truoc thai han phai gui lai Phieu l4y y kien.

Yeu cau va each thuc gui Phi4u liy y ki4n va tai lieu kem theo dugc thuc hien theo
quy dinh tai kho^ 3 Dieu 18 Dieu le Tong cong ty.

c. Ngi dung cua Phieu lay y kien phai tuan thu khoan 3 Dieu 22 Dieu le Tong cong
ty-

2. Tra lai Phieu lay y kien

a. Phi8u l4y y ki4n da tra lai phai c6 chtr ky cua c6 dong la ca nhan hoac nguai dai
dien theo phap luat cua c6 dong la t6 chuc hoac ca nhan, nguai dai dien theo phap luat ciia
t6 chuc dugc uy quyen va dugc gui ve Tong cong ty theo mot trong cac hinh thuc sau day:

-  Gui thu: Phieu lay y kien phai dugc dimg trong phong hi dan kin va khong
ai dugc quyen ma truac khi kiem phieu;

Gui fax hoac thu dien tu: Phieu lay y kien giri ve Tong cong ty qua fax hoac
thu dien tu d4n dia chi chmh thuc dugc chi dinh tiep nh^ do Tdng cong ty
c6ng b6 phai dugc giu bi mat d4n thai diem ki6m phi4u.

b. Cac Phi4u l4y y kien gui vh Tong cong ty sau thcri h^ da xac djnh ̂ i noi dung
Phi6u l4y y ki6n hoac da bi md trong trucmg hgp gui thu hoac dugc cong b6 truac thai
diem kiem phieu trong trudng hgp gui fax, thu dien tir la khong hgp le.

c. Phi6u l4y y ki4n khong dugc gui vh dugc xem la phieu khong tham gia bieu
quy4t.

d. T6ng cong ty chiu trach nhiem tiep nh^ va bao mat thong tin phi4u bi6u quyet
theo quy dinh hien hanh.

3. Kiem phieu bieu quyet

a. HDQT t6 chuc ki6m phiSu va lap bien ban ki4m phi4u dudi su chung ki8n cua
BKS hoac ciia c6 dong khong nam giu chuc vu quan ly Tong cong ty.

b. Cac th^ vien HDQT, ngudi ki8m phidu va ngudi giam sat kiSm phi6u phai lien
ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua bien b^ kiem phieu; lien ddi chju
trach nhiem vh cac thiet hai phat sinh tu cac quy8t djnh dugc thong qua do kihm phieu
khong trung thuc, khong chinh xac.

4. Cong bd ket qua kiem phieu

Bien ban kidm phi4u va nghi quyet phai dugc gui den cac c6 dong trong thai han
mudi lam (15) ngay, kh tu ngay khi thuc ki8m phidu. Viec gui bien ban kidm phidu va nghi
quydt CO thd thay thd bing viec dang tai tren Trang thong tin dien tu (Website) cua Tdng
cong ty trong vdng hai muoi tu (24) gid, kh tir thai didm kdt thuc kidm phidu. Cach thuc
cong bd ap dung nhu trudng hgp cdng bd kdt qua cudc hgp true tidp theo quy dinh tai
khoan 17 Didu 4 Quy chd nay.

5. Hidu luc: Nghi quydt dugc thdng qua theo hinh thuc l4y y kidn cd ddng bing van
ban cd gia tri nhu nghi quydt dugc thdng qua tai cudc hgp DHDCD.

D|CH
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6. Liru trCr tai lieu: Phieu lay y kien da dugc tra lai, bien ban kiem phieu, to^ van
nghi quyet da dugc thong qua va tai lieu c6 lien quan guri kem thee Phieu lay y kien deu
phai dugc luu giu tai try so chinh ciia Tong cong ty.

CHirONG III: HOI DONG QUAN TRI

Dieu 6. Vai tro, quyen va nghla vu cua HDQT, trach nhiem cua thanh vien
HDQT

1. Vai tro cua HDQT

HDQT la CO quan quan ly Tong cong ty, c6 to^ quyen nh^ danh Tong cong ty de
quyet dinh, thuc hien quyen va nghia vu cua Tong cong ty, tru cac quyen va nghia vu thuoc
th^ quyen ciia DHDCD.

2. Quyen va nghia vu cua HDQT

HDQT CO day du cac quyen va nghia vu theo Luat Doanh nghiep, Luat Chung
kho^, cac quy dinh lien quan khac ciia phap luat va Dieu le Tong cong ty.

3. Trach nhiem ciia thanh vien HDQT

Thanh vien HDQT c6 trach nhiem tu^ thii cac quy dinh tai Luat Doanh nghiep,
quy dinh khac ciia phap luat c6 lien quan va Dieu 16 Tong cong ty.

Dieu 7. Nhiem ky va so lu-gng thanh vien HDQT

So lugng th^ vien HDQT la bay (07) nguoi. Nhiem ky ciia thanh vien HDQT la
n^ (05) n^ va c6 the dugc bau lai vai so nhiem ky khong han che. Mot ca nhan chi
dugc bau lam thanh vien doc lap HDQT ciia Tong cong ty khong qua hai (02) nhiem ky
lien tuc.

Dieu 8. Tieu chuan, dieu kien va ca can cua thanh vien HDQT

Thanh vien HDQT phai ddp ung cac tieu chu^ va dieu kien theo quy dinh tai kho^
1, kho^ 2 Dieu 155 Luat Doanh nghiep va Dieu 16 Tong cong ty.

Ca cau HDQT phai dam bao toi thi6u so lugng thanh vi6n khong di6u hkih va thanh
vi6n doc lap HDQT theo quy dinh phap luat.

Dieu 9. De cu*, irng cir, gioi thieu thanh vien HDQT

1. TJng vi6n do c6 dong hoac nhom c6 dong d6 cu, giai thieu

a. Co dong hoac nhom c6 dong sa him tir 10% tong so c6 phan pho thong trd 16n
nhu quy dinh tai khoan 3 Di6u 12 Di6u 16 Tong cong ty c6 quy6n d6 cu, gidi thieu ling
vi6n bau 1^ thinh vi6n HDQT. So lugng ung vi6n d6 cu theo quy dinh tai kho^ 1 Di6u
25 Di6u 16 Tong cong ty.

b. Ho sa ung vi6n d6 cu

-  Van b^ d6 cir img vi6n cua c6 dong gui d6n Tong cong ty nhu Bieu man
02 kem theo Quy ch6 nay;

-  Ly Ijch ung vi6n nhu Bieu mau 03 kem theo Quy ch6 nay;

-  Giay td phap ly chung thuc hgp 16 cua ung vi6n, cua c6 dong giai thieu theo
quy dinh.

fp.
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c. Cach thuc guri Ho so giai thieu urng vien: Ho so gioi thieu ung vien gui tryc tiep
din tru so T6ng cong ty, theo duong bini dien hoac dja chi email, fax da dugc chinh thuc
cong b6. Viec gui ho so phai dam bao ve thai gian theo cac quy dinh hien hanh.

2. iTng vien do HDQT d8 cu, gioi thieu

Truong hop ung vien HDQT thong qua d6 cu quy dinh tai kho^ 1 Dieu nay ma
khong du s6 lugng chn thidt theo quy dinh, HDQT duomg nhiem t6 chuc de cu, gioi thieu
them ung vien nhu quy dinh tai Dieu 25 Dieu le Tong cong ty, theo trinh tu nhu sau:

a. Cac thanh vien HDQT c6 quyen gioi thieu nhan sir de chon lam ung vien thanh
vien HDQT. Tren co so danh sach nhan su dugc gioi thieu du cac tieu chu^ dugc quy
dinh tai Di6u 155 Luat Doanh nghiep va cac quy dinh tai Dieu le T6ng cong ty, HDQT to
chuc bo phieu de lua chgn nh^ su dugc xac dinh theo so phieu bau cao nhat cho den khi
du so lugng ung vien gioi thieu cho dgt bau cu. Truong hgp c6 tu hai (02) nhhi su tro len
dat cung s6 phi§u biu nhu nhau cho vi tri ung vien cuoi cung thi phieu bau cua Chu tich
HDQT la phieu quydt dinh.

b. Can cu vao ket qua lua chgn nhan su tai diem a Kho^ nay, HDQT ban hkih
nghi quyet phe chu^ danh sach ung vien dugc gioi thieu de DHDCD bau 1^ thanh vien
HDQT.

3. iTng vien do c6 dong khac de cu, gioi thieu

Truong hgp ung vien HDQT thong qua di cu quy djnh tai kho^ 1, 2 Dieu nay ma njji
khong du s6 lugng c^ thi6t theo quy dinh, quySn gioi thieu ung vien con lai thugc vi cac i.AN
c6 dong khac theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep.

4. Ngubi de cu, ung vien phai chiu trach nhiem trudc phap luat, trudc DHDCD ve
tinh chinh xac, trung thuc vi noi dung thong tin trong h6 so theo quy dinh, d^ bao r^g ^
viec gui ho so gioi thieu den dung dia chi.

Danh sach ung vien phai gui den Tong cong ty khong mugn hon bon muoi tam (48)
gib trudc thdi dilm khai mac cugc hgp DHDCD thuc hien ngi dung biu hoac thdi di6m
bit diu thii tuc liy y kiln bing van b^ dl biu th^ vien HDQT. T6ng cong ty khong giai
quyet bat cu khieu nai nao cua ngudi gidi thieu va ben thu ba lien quan den van de luu
chuyen trudc khi ho so den Tong cong ty.

Dilu 10. Cong bo danh sach ung vien

1. Danh sach ung vien dugc lap va cong bo tren Trang thong tin dien tu (Website)
ciia T6ng cong ty trong vong hai muoi bdn (24) gid ki tu thdi dilm cudi cung ho^ th^
viec de cu theo chuong trinh da dugc thong bao cua moi dot bau cu.

2. Thong tin lien quan din ung vien th^ vien HDQT dugc cong bd bao gdm cac
ngi dung tdi thilu nhu neu tai khoan 2 Dieu 25 Dieu le Tdng cdng ty.

Dilu 11. Cach thuc bau thanh vien HDQT

1. Viec b4u thanh vien HDQT phai thuc hien theo phuong thuc biu ddn philu. Theo
do mdi cd dong cd tdng sd bieu quyet tuong ung vdi tdng sd cd phan sd huu nh^ vdi sd
th^ vien HDQT dugc biu va cd ddng cd quyin ddn hit tdng sd philu ciia minh cho mot
hoac mot sd ung vien hoac phan bd ddng deu cho cac ung vien.

Viec td chuc bau thanh vien ddc lap HDQT phai tien hanh rieng theo phuong thuc
biu ddn quy dinh tai Dilu nay.

2. Philu biu do Ban td chuc in sin, cd danh sach cac ung vien, sap xep theo thu tu . ,
b^g chu cai tieng Viet, cd ghi sd cd phan ciia cd ddng sd huu, c6 ddng dau Tdng cdng ty. ^
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Phi6u biu cu khong hgp le la phieu thuoc mot trong nhung tnromg hop sau:

a. Phieu khong phai ciia Ban to chuc phat h^h;

b. Tong so phieu sau khi bau Ion horn so lugng phieu c6 dong sd huu;

c. Phieu bau c6 ten nhung ngurdi ngoai danh sach da dugc Tong cong ty cong bo
tnidc dot bau cu;

d. Phieu CO tay xda, sua chtra noi dung;

e. Cac trudng hgp khac theo quy dinh ciia phap luat hoac quyet dinh cua DHDCD
tai mdi Ian bau cu.

3. Co ddng c6 quyen bau cho chinh minh neu hg c6 ten trong danh sach ung cu vien
ghi trong phieu bau cu.

4. Cach thuc xac dinh ket qua bau

a. Can cu vao so lugng thanh vien HDQT c^ bau tai moi dgt bau cu va dm bao
s6 th^ vien HDQT theo quy dinh tai Di8u le Tdng cong ty, Ngudi tning cu th^ vien
HDQT dugc xac dinh theo s6 phi6u biu tinh tu cao xuong thip, b4t dau tu ung cu vien c6
so phieu bau cao nhat cho den khi dii s6 thanh vien HDQT quy dinh tai Dieu le Tong cong
ty-

b. Trong trudng hgp c6 tu hai (02) ung cu vien trd len dat cung s6 phieu bau nhu
nhau cho vj trf thanh vien HDQT cu6i cung thi se tien hanh bau l^i trong so cac img cu
vien CO s6 phieu bau ngang nhau. Phuong thuc va each xac dinh ket qua nhu bau 1^ dau
quy dinh tai Di6u nay. NSu sau khi bau lai van khong xac dinh dugc ung vien cudi cung,
viec bau bo sung thanh vien HDQT se xem xet tai cugc hgp tiep theo ciia DHDCD.

A

c. Cdch thuc xac dinh ket qua bau thanh vien doc lap HDQT nhu quy dinh tai khoan
nay.

Dieu 12. Cac trudng hgp mien nhiem, bai nhiem, bo sung thanh vien IH)QT

1 .Thanh vien HDQT khong con tu each thanh vien HDQT khi bi DHDCD mien
nhiem, bai nhiem trong cac trudng hgp quy dinh tai kho^ 4 va 5 Dieu 26 Dieu le Tdng
cdng ty.

2. HDQT phm trieu tap hop DHDCD bit thudng d€ biu bd sung th^ vien HDQT
trong cac trudng hgp theo quy dinh tai khoan 4 Didu 160 Luat Doanh nghiep, khoan 3
Dieu 14 Dieu le Tdng cdng ty va kho^ 2 Dieu 8 Quy che hoat ddng ciia HDQT Tdng
cdng ty.

Dilu 13. Cdng bd thdng tin ve bau, mien nhiem, bai nhiem thanh vien HDQT

Thdng tin kdt qua biu th^ vien HDQT va cac quydt dinh midn nhiem, bai nhiem
th^ vien HDQT phai dugc cdng bd ddn cd ddng, cac ben lien quan tren cac phuong tien
theo cac quy dinh ciia phap luat v6 chung khoan va thi trudng chiimg khoan ddi vdi Cdng
ty dai chiing niem yet.

Dieu 14. Bau, bai nhiem, mien nhiem Chu tich HDQT

Chii tich HDQT do HDQT bku, miin nhiem, bai nhiem trong sd cac th^ vien
HDQT.

1. Tdng cdng ty thuc hien bku Chii tich HDQT khi vj trl nay trdng trong cac trudng
hop sau: .

a. Het nhiem ky; ^
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b. Miln nhiem, bai nhiem va cac truong hgp khac theo quy djnh hien h^;

c. Co don tu chuc.

2. Trinh tir thirc hien bau Chu tich HDQT

a. Liia chon ung vien de bau:

-  HDQT lira chpn trong so cac thanh vien de bau Chu tich HDQT theo hinh
thuc d8 CUT hoac tir ung cir.

LTng cu vien de bau phai dam bao cac dieu kien theo quy duih ciia phap luat,
Didu le va cac quy dinh hien h^ ve cong tac nhan su lien quan doi vbd timg
chuc danh.

b. To chuc phi en hop bau cu:

Trieu tap va di€u h^ phien hop biu cu: Ngudi dugc chgn 1^ Ngudi trieu tap va
diSu h^ phien hgp ban cir dugc xac dinh theo nguyen tac sau:

-  Trudng hgp tit ca thanh vien HDQT cung hit nhiem ky theo khoki 3 Diiu
154 Luat doanh nghiep thi cac th^ vien dd tiip tuc la thanh vien Hoi ddng
qu^ tri cho din khi c6 th^ vien mdi dugc biu thay thi va tiep qu^ cong
viec. Cac th^ vien HDQT mdi dugc biu thuc hien nhom hgp di bau Chu
tich HDQT trong thdi h^ bay (07) ngay Ihn viec, ki tir ngay kit thuc biu
cu HDQT nhiem ky do. Cugc hgp nay do thkih vien HDQT c6 s6 phiiu biu
cao nhit trieu tap. Trudng hgp c6 nhiiu hom mot (01) th^ vien HDQT c6
s6 phiiu biu cao nhit ngang nhau thi cac th^ vien HDQT nay bau mot
ngudi trong s6 hg trieu tap hgp HDQT theo nguyen tic da si. Trudng hgp ^
con lai, th^ vien HDQT la ngudi dai dien theo uy quyin hoac dugc gidi to/
thieu bdi c6 ddng sd hiiu so c6 phan nhieu nhat (tinh theo Danh sach lap c6
ddng lap tai thdi diim gin nhit) la ngudi trieu tap va dieu hanh phien bau \
cu. Trong trudng hgp c6 hon mot thanh vien HDQT, theo quy dinh tai Muc
nay, cac thanh vien HDQT phai tu thda thu^ di chgn ra mot ngudi trieu tap
va dieu hanh phien bau cu.

- Mdi thanh vien HDQT c6 mot phieu bau. Thanh vien HDQT dugc chgn 1^
ung vien c6 quyen tu bd phieu bau cho minh.

Ket qua bau cu dugc xac dinh theo nguyen tac qua ban trong trudng hgp chi
c6 mot ung vien. Trudng hgp c6 tu hai ung vien trd len thi lira chgn ung vien
dat sd phiiu bau cao nhat.

-  Bien ban phien biu cu dugc lap theo quy dinh va kit qua biu cir cd hieu Igc
ngay khi Bien b^ nay cd diy dii chu ky ciia cac th^ vien HDQT bd plneu
biu cho Ngudi trung cu trir khi cd quy dinh khac ve viec can dugc chuan y
kit qua biu cir bdi co quan cd tham quyen.

-  Nghi quyit thdng qua kit qua bau dugc ky va ban h^ bdi Chu tich HDQT
nhiem ky mdi.

Viec cdng bd thdng tin vi kit qua biu cu theo quy djnh tai Dieu 13 Quy che nay.

3. Trudng hgp Chu tjch HDQT cd don tir chuc hoac hi mien nhiem, bai nhiem,
HDQT phai biu ngudi thay thi trong thdi h^ mudi (10) ngay ki tir ngay nhan dom tir chuc
hoac hi miin nhiem, bai nhiem. Cac trudng hgp khac HDQT phai thuc hien biu Chu tjch
HDQT thay thi trong thdi gian bay (07) ngay ki tir thdi diim cd du can cu cho ring Chu
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tich HDQT duang nhiem khong the thuc hien nhiem vu theo Khoan 4 Dieu 156 Luat
Doanh nghiep.

Dieu 15. Thu lao, thu'dug va loi ich khac cua thanh vien HDQT

Thanh vien HDQT dugc huong thu lao, thuang va Igri I'ch khac theo quy dinh cua
phap luat va Dieu 28 Dieu le Tong cong ty.

Dieu 16. Cuoc hop cua HDQT

Trinh tir va thii tuc to chuc cugc hgp HDQT thuc hien theo quy dinh tai Dieu le va
Quy ch6 hoat dgng cua HDQT T6ng cong ty.

Dieu 17. Thong qua nghi quyet cua HDQT theo hinh thuc lay y kien bang van
ban

Khi Chu tich HDQT x6t thay khong nhat thiet phai trieu tap cugc hop HDQT, Chu
tich HDQT c6 the to chuc lay y kien cac thanh vien HDQT b^g v^ ban de quyet dinh
cac van de thugc thM quyen theo trinh tu va thu tuc dugc quy dinh tai Dieu le va Quy che
hoat dgng ciia HDQT Tong cong ty.

Dieu 18. Cac Tieu ban true thuoc HDQT

Viec thamh lap va boat dgng cua cac Tieu ban true thugc HDQT theo quy dinh cua
phap luat, Di8u 31 DiSu le va Quy ch6 hoat dgng cua HDQT Tong cong ty.

Dieu 19. Ngudi phu trach quan tn Tong cong ty

1. Tieu chudn ciia Ngudi phu trach quan trj Tong cong ty

Ngudi phu trach quan tri Tong cong ty phai dap ung cac tieu chu^ theo quy dinh
ciia phap luat, Dieu le Tong cong ty va quyet dinh ciia HDQT.

2. Viec bd nhiem Ngudi phu trach qu^ tri Tong cong ty

HDQT phai b6 nhiem it nh§t mgt (01) Ngudi phu trach qu^ tri Tong cong ty d6 ho
trg cong tac qu^ tri Tong cong ty. Ngudi phu trach quhi tri Tong cong ty c6 the kiem
nhiem Ihn Thu ky Tong cong ty theo quy dinh tai khohi 5 Dieu 156 Luat Doanh nghiep.

3. Cac trudng hgp mien nhiem Ngudi phu trach quhi tri Tong cong ty

HDQT CO the mi In nhiem Ngudi phu trach quki tri Tong cong ty khi can nhung
khong trai vdi cac quy dinh hien hhih ve lao dgng.

4. Cong bo thong tin ve bo nhiem, mien nhiem Ngudi phu trach qu^ tri Tong cong

ty

Viec cong bo thong tin ve quyet dinh bo nhiem, mien nhiem Ngudi phu trach quhi
tri Tdng cong ty dugc ap dung theo nhu quy dinh tai Dieu 13 ciia Quy che nay.

5. Quyen va nghia vu ciia Ngudi phu trach quhi tri Tong cong ty nhu quy dinh tai
Dieu 32 Dieu le Tdng cdng ty.

CHXrONG IV: BAN KIEM SOAT

Dieu 20. Vai tro, quyen va nghTa vu cua BKS, trach nhiem cua KSV

1. Vai trd ciia BKS

BKS la ca quan chiu trach nhiem giam sat viec quan ly va dieu hhih Tdng cdng ty
gdm cac KSV dugc bau bdi DHDCD.
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2. Quyen va nghia vu cua BKS

BKS CO diy dii cac quy6n va nghia vii thee Luat Doanh nghiep, Luat chung khoan,
cac quy dinh lien quan khac ciia phap luat va Dieu le Tong cong ty.

3. Trach nhiem cua KSV

KSV CO trach nhiem tuan thu cac quy dinh tai Luat Doanh nghiep, quy dinh khac
cua phap luat c6 lien quan, Di8u le T6ng cong ty, Quy ch§ hoat dong cua BKS va dao due
ngh8 nghiep trong thuc hien cac quyen va nghTa vu dugc giao.

Dieu 21. Nhiem ky va so luong KSV

S6 lugng KSV la ba (03) nguoi. Nhiem ky cua KSV la nam (05) nam va c6 th8
dugc bau lai vai so nhiem ky khong han che.

Dieu 22. Tieu chuan va dieu kien cua KSV

KSV phai dap ung cac tieu chu^ va di8u kien theo quy djnh tai khoan 1 Dieu 169
Luat Doanh nghiep va cac quy dinh tai Dieu le Tong cong ty.

Dieu 23. De cu, ung cu* KSV

Viec d8 cu, ung cu KSV dugc thuc hien theo each thuc tuong tu quy dinh tai Di8u
9 Quy che nay.

Dieu 24. Cong bo danh sach ung vien ^

Viec cong b6 danh sach ung cu vien KSV dugc thuc hien theo each thuc tuong tu
IG G

quy dinh tai Dieu 10 Quy che nay. p

Dieu 25. Cach thuc bau KSV

Cac thuc biu KSV dugc thuc hien theo each thuc tuong tu quy dinh Di8u 11 1|T
Quy che nay. '''■

Dieu 26. Cac truong hop mien nhiem, bai nhiem KSV
KSV bi DHDCD miln nhiem, bai nhiem trong cac trubng hgp quy dinh tai kho^

4 va 5 Di8u 37 Di6u le Tdng cong ty.

Dieu 27. Cong bo thong tin vl ban, mien nhiem, bai nhiem KSV
Thong tin k8t qua bhi KSV va cac nghi quy8t, quy8t dinh miln nhiem, bai nhiem

KSV phai dugc cong b6 din c6 dong, cac ben lien quan tren cac phuong tien theo cac quy
dinh cua phap luat vl chung khoan va thi trubng chung kho^ d6i voi Cong ty dai chung
niem yit va dugc dp dung theo nhu quy dinh tai Dieu 13 cua Quy che nay.

Dilu 28. Tien luong va quyen loi khac cua KSV
KSV dugc hubng thu lao, thubng va Igi ich khac theo quy dinh cua phap luat va

Dilu 39 Dilu le Tbng cong ty.

CHtTONG V: TONG GIAM DOC

Dieu 29. Vai trb, trach nhiem, quyen va nghia vu cua TGD
TGD la nguoi dieu hanh cong viec kinh doanh hang ngay cua Tong cong ty; chiu

su giam sat ciia HDQT; chju trach nhiem trubc HDQT va trubc phap luat vl viec thuc hien ^
quyen, nghia vu dugc giao.
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Dieu 30. Bo nhiem, mien nhiem TGD

1. Nhiem ky, tieu chu^ va dieu kien cua TGD

Nhiem ky cua TGD la nam (05) nam va c6 the dugc bo nhiem iai vai so nhiem ky
khong h^ che. TGD phai dap ung cac tieu chu^, dieu kien theo quy dinh cua phap luat
va Dieu le Tong cong ty va cac yeu cau rieng cho vi tri TGD theo quy dinh tai quy che
quan ly noi bo ban hanh doi vdd tieu chu^ cua can bo quan ly.

2. Bo nhiem TGD

HDQT b6 nhiem mot thanh vien trong HDQT hoac mot nguoi khac 1^ TGD. Ho
so va trinh tir bo nhiem TGD theo quy dinh lien quan ve cong tac nhan sir cua phap luat,
Dieu le va quy che quan ly noi bo ciia Tong cong ty.

3. Mien nhiem TGD

HDQT CO the mien nhiem TGD khi da so thanh vien HDQT tAn thanh va bo nhiem
Tong Giam doc mod thay the theo quy dinh cua phap luat, Dieu le va quy che qu^ ly noi
bo cua Tong cong ty.

4. Thong bao bo nhiem, mien nhiem TGD

Quyet dinh bo nhiem, mien nhiem TGD dugc cong bo theo quy dinh tai Dieu 13
cua Quy che nay.

5. Tien luong, thuong va Igi ich khac cua TGD

T6ng cong ty c6 quyen tra lucmg, thuong va Igi ich khac cho TGD do HDQT quy^t
dinh, dugc tinh vao chi phi kinh doanh cua Tong cong ty theo quy dinh cua phap luat, dugc
the hien thanh muc rieng trong bao cao tai chinh h^g nm cua Tong cong ty va phai bao
cao DHDCD tai cugc hop thuong nien.

CmrONG VI: PH6i hop HQjaiT BONG GlfA HOl DONG QUAN TRI,

BAN KlfeM SOAT VA tONG GIAM DOC

Dieu 31. Thu tuc, trinh tu* trieu tap, thong bao mod hop gifra HDQT, BKS va
TGD

Thu tuc, trinh tu trieu tap, thong bao moi hop giua HDQT, BKS va TGD dugc thuc
hien theo quy dinh tai Dieu le Tong cong ty, Quy chS hoat dgng cua HDQT, Quy che hoat
dgng ciia BKS va Quy che nay.

Dieu 32. Trao doi thong tin

Viec trao doi thong tin giua HDQT, BKS va TGD phai dam bao tu^ thu quy dinh
tai Luat Doanh nghiep, Dieu le va cac Quy che quan ly noi bg cua Tong cong ty, bao gom
nhung khong gioi h^ cac ngi dung sau:

1. HDQT bao dam rang thong bao moi hgp, Phieu lay y ki8n thanh vien HDQT va
cac tai lieu kem theo phai dugc giii den KSV cung thai diem va theo phuang thuc doi vai
th^ vien HDQT.

2. HDQT thong tin den BKS, TGD ve cac cugc hgp quan trgng cua HDQT de BKS
va TGD bo tri tham du. Chuomg trinh, ngi dung cugc hgp gui den KSV va TGD cung thai
gian gui d8n cac thanh vien HDQT.

3. Cac nghi quyet, quyet dinh, bien ban hgp, thong bao k6t qua hgp cua HDQT dugc
gui den BKS, dong thai vai thai diem gui TGD theo cac quy dinh hien h^.
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4. TGD bao cao HDQT va d6ng thai gui d^n BKS ve viec thirc hi en nhiem vu va
quyen h^ dugc giao nhu sau:

a. Tai cac cuoc hop cua HDQT;

b. Khi nhan dugc yen cau cung cap thong tin cua HDQT;

c. Cac bao cao dot xuat khi TGD thay c^ thiet.

Viec bao cao phai kip thdi, dam bao day dii cac thong tin theo quy dinh hien h^h.

5. TGD chju trach nhiem tiSp nh^ tit ca cac thong tin tir Cong ty me, tir n^bi dai
dien cua T6ng cong ty tai cac doanh nghiep khac va tir cac ben lien quan gui den Tong
cong ty, quyet dinh cac van de thugc tham quyen va bao cao HDQT cac van de vugt tham
quyen.

6. TGD d^ bao viec luu chuyin thong tin theo quy dinh den tat ca cac th^ vien
HDQT va cac ben lien quan kip thbi, day dii.

Dilu 33. Phoi hop boat dong kiim scat, diiu hanh, giam sat giira HDQT, BKS
va TGD

1. Quan he phoi hgp giira HDQT, TGD va BKS

a. HDQT, TGD ton trgng quyin kiim tra tinh hgp ly va hgp phap trong hoat dgng
qu^ ly cua BKS, d6ng thbi tao diiu kien di BKS tiin h^ kiim tra cac hoat dgng diiu
hanh xuat kinh doanh, trong ghi chep so sach ke todn va bao cdo tai chmh ciia Tong
cong ty,

b. HDQT, TGD c6 trach nhiem tiip thu va c6 bien phap chinh sua cac thiiu sot
hoac tin tai trong cong tac qu^ ly theo kit lu^ kiim tra cua BKS, ding thbi co trach
nhiem chi dao nhtmg Ngubi qu^ ly lien quan thyrc hien cac bien phap c^ thiet de xu ly 'AT
cac sai phm (niu c6) vMioac khic phuc cac thiiu s6t trong cong tac diiu h^ va trong
ghi chep si sach ke toan va bao cao tai chinh cua Tong cong ty.

c. BKS thim dinh tinh diy dii, hgp phap va trung thuc cua Bao cao tki chinh h^g
nam va sau (06) th^g cua Ting cong ty, ding thbi dinh ky ̂ ong bao cho HDQT, TGD
vi ki hoach tiin hanh cung nhu ket qua thuc hien cong tac kiem tra kiem soat doi vbi hoat
dgng qu^ ly, diiu h^ va tinh hinh ghi chep si sach ki toan va lap bao cao tai chinh ciia
Ting cong ty.

d. BKS phai lap chuong trinh ki hoach cong tac dinh ky va thong bao cho HDQT,
TGD biit trubc khi thuc hien.

e. BKS phii hgp vbi HDQT, TGD trong viec qu^ ly vin chu so hmi, qu^ ly phin
vin cua Ting cong ty diu tu vao doanh nghiep khac, vbi miic dich bao to^ va phat trien
von.

f. Viec kiim tra ciia BKS khong dugc can trb hoat dgng binh thubng ciia HDQT,
TGD, khong gay gian do^ diiu h^ hoat dgng kinh doanh cua Tong cong ty.

g. Cac hoat dgng khac dugc phii hgp xu ly theo quy dinh cua phap luat va Diiu le
Ting cong ty.

2. Quan he cong tac giua HDQT vbi TGD

a. Hoat dgng kinh doanh va cac cong viec cua Tong cong ty phai chiu sir chi dao
va giam sat cua HDQT. Trong pham vi tham quyen, HDQT cb the ph^ cip, giao cho
TGD thuc hien cac nhiem vu phii hgp vbi quy dinh va thuc ti hoat dgng cua Tong cong ty
vbi the thuc va trinh tu theo quy djnh. j
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viec.De thirc hien ph^ cap va cac nhiem vu do HDQT giao, cu yeu cau cong
TGD CO th8 trirc ti6p thirc hien cac cong viec dugc phan cap hoac phan cap, uy quyen cho
cac can bo quan ly hoac Ngiroi dieu h^ khac ciia Tong cong ty thirc hien. Viec phan cap,
ijy quy8n khong dugc vugt qua pham vi da dugc HDQT ph^ cap cho TGD.

b. Khi CO vin d6 phat sinh can su phe duyet, chap thu^ ciia HDQT, TGD trii±
HDQT thong qua bing v^n b^. ban trinh HDQT phai neu ro su chn thilt, thiin quy6n
quy8t dinh; danh gia nii ro (n6u c6); phuong an de xuat cu thS dl giai quy6t van de. Kern
theo van ban trinh phai c6 du thao nghi quyet cua HDQT ve v^ de do. Trong truong hgp
CO quan diem khac nhau giua HDQT va TGD ve mot v^ de, Quyet nghi cua HDQT dugc
ban h^ la quyk djnh cu6i cung TGD phai tuan theo. TGD dugc quy6n bao 1^ quan
di6m va miln tru trach nhiem doi voi cac hau qua phat sinh (neu c6) lien quan den quyet
dinh neu tren.

c. Trong mgi truong hgp, TGD la nguoi chiu trach nhiem truoc HDQT ve cac van
d§ cua T6ng cong ty theo quyen han va nhiem vu dugc giao.

d. HDQT CO thi tham du cac bu6i hgp giao ban dinh ky hang th^g cua Tbng cong
ty; cac cugc hgp xet duyet cac du an d§u tu, dS m hgp tac, ... hoac cac cugc hgp chuan hi
cac ngi dung tb trinh do TGD chii tri truoc khi trinh HDQT xem xet phe duyet. Chu tich
HDQT va cac thhih vien HDQT tham du hoac liy quyen cho thhih vien HDQT khac tham
du cac cugc hgp.

e. Nhung cugc hgp ngi bg do TGD chii tri, c6 tinh chit quan trgng nhu lien qu^
din CO ch6, chinh sach, hubng phat trien trung, dai h^ hoac giai quyet nhung vuong mic
Ion ciia Tong cong ty, TGD mbi Chu tich HDQT, thhih vien HDQT tham du.

f. Thhih vien HDQT c6 the tham du cac cugc hgp khac cua Tdng cong ty hoac c6
lien quan din T6ng cong ty.

g. Khi tham du hgp, Thanh vien HDQT c6 quyen phat biiu y kien, dong gop nhung
khong ket luan ngi dung cugc hgp. Viec tham gia cac cugc hgp hoac chuong trinh Ihn viec
ciia cac thhih vien HDQT se do Ban Thu ky T6ng cong ty thong bao toi Ban TGD.

h. Dii voi cac de an Ion va quan trgng do Tong cong ty hoac cac Don vi thhih vien
triin khai thuc hien, Thhih vien HDQT dugc phan cong phu trach ITnh vuc, Don vi do c6
thi yeu ciu Ban TGD hoac nguoi dai dien ciia Ting cong ty to chuc cugc hgp de nghe bao
cao.

i. Thhih vien HDQT c6 the true tiep lam viec, chat vhi, trao doi voi TGD, Nguoi
diiu h^ khac, cac bg phan ciia Ting cong ty, cac Don vi, nguoi dai dien ciia Tong cong
ty tai cac doanh nghiep khac di nam tinh hinh cong viec. Cac doi tugng nay c6 trach nhiem
cung cip diy dii, diing thbi h^ thong tin/tai lieu theo yeu cau bmig v^ ban ciia thhih vien
HDQT.

j. HDQT su dung bg may giiip viec, phuong tien vat chat ky thuat ciia Tong cong
ty de thuc hien chiic nang quhi ly ciia minh. Ngoai Ban Thu ky Tong cong ty la bg phan
giiip viec thubng xuyen, HDQT sii dung cac Ban chiic nang va cac can bg, nhhi vien ciia
Ting cong ty di giiip HDQT xem xet, cho y kien tham muu ve cac van di c6 lien quan
trong truong hgp can thiet.

k. HDQT su dung con dau ciia Tong cong ty de ban hhih cac v^ ban thuc hien
cong tac lanh dao, quhi ly trong Ting cong ty v^oac de thuc hien cac giao dich voi to
chiic/ca nhhi ngoai Tong cong ty. Cac cong van, tai lieu giao dich do HDQT ban hanh
hoac giii di dugc dang ky theo ma si ciia Ting cong ty va bhi luu phai dugc quhi ly rieng. ^
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1. Ban Thu ky va Van phong T6ng cong ty c6 trach nhiem to chiic quan ly cac ho
so, tai lieu va cong van giao djch di va den cua HDQT theo quy dinh hien hanh ve qu^ ly
tai lieu ciia Tong cong ty.

m. cu vao ph^ cong cong viec trong HDQT, Ban Thu ky Tong cong ty chu
dong chuyen thong tin, tai lieu tai Chu tich HDQT va thanh vien HDQT dugc phan cong
phu trach trong Imh virc va Dan vi do, dong thai sao gui den tat ca cdc thanh vien HDQT.
Thong tin, tai lieu dugc chuyen qua He thong phan phoi van cua Tdng cong ty c6 gia
tri xac thuc nhu ban phat hanh in.

n. Nhung van b^, tai lieu giao djch ciia Co dong hoac cua cac ca quan cap tren, ca
quan chuc nang Nha nuac gui d6n Tong cong ty; cac van ban raang tinh chat dieu h^
ciia TGD c6 ngi dung lien quan den cong tac quan ly, phai dugc sao gui cho Chii tich
HDQT va thanh vien HDQT phu trach lien quan de phoi hgp xu ly.

0. Cac hoat dong khac dugc phoi hgp xii ly theo quy dinh ciia phap luat va Dieu le
Tong cong ty.

CHtrONG VII: DANH GIA HOAT DQNG, KEEN THl/dNG VA KY LUAT
HANG NAM DOI Vdl HDQT, BKS, TGD VA

NGiroi NGircn dieu hAnh khac

Dieu 34. Danh gia boat dong hang nam

1. Phuong thuc danh gia hoat dong: cong tac danh gia dugc ti§n hanh h^g nam va
CO th8 theo mot trong cac phuong thiic sau:

a. Tu nhan xet, danh gia;

b. T6 chiic lay phieu tham do, tin nhiem; ^
c. Cac each thuc khac do HDQT lua chgn vao timg thai didm phu hgp vai quy dinh

lien quan. ^ vi
d;

2. Tieu chf danh gia hoat dong:

a. HDQT danh gia hoat dong ciia th^ vien HDQT dua theo chiic nang, nhiem vji ^
ciia HDQT quy dinh tai Dieu le ciia Tong cong ty, Quy che hoat dong ciia HDQT va ket
qua thuc hien nhiem vu dugc ph^ cong.

b. BKS danh gia hoat dong ciia KSV dua theo chiic nang, nhiem vu quy dinh tai
Di6u le ciia T6ng cong ty, Quy ch8 hoat dong ciia BKS va kk qua thuc hien nhiem vu
dugc ph^ cong.

c. HDQT danh gia hoat dong ciia TGD va Ngudi dieu hanh khac (theo de nghi ciia
TGD), tren ca sd k8t qua hoat dong xu4t kinh doanh h^g nam ciia T6ng cong ty va
ciia ca nh^ dugc danh gia.

3. Trinh tu danh gia hoat dong

Trinh tu d^ gia hoat dong th^ vien HDQT, KSV, TGD va Ngudi dieu hanh
khac dugc thuc hien theo quy dinh hien hanh.

Dieu 35. Khen thudng, ky luat

HDQT CO trach nhiem xay dung he thong khen thudng, ky luat. Viec khen thudng,
ky luat dugc thuc hien dua tren ket qua danh gia hoat dong tai Dieu 34 ciia Quy che nay ^
va cac quy djnh hien hanh.
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CHirONG vm. HIEU LT/C THIHANH

Bieu 36. Hifu lye thi hanh

1. Quy ch6 qu^ tri npi bo cua T6ng cong ty Co phin Dich vu Ky thuat Diu khi
Viet Nam bao gom 08 chuong 36 Dieu va 03 Bieu mau, c6 hi^u lire kd tir ngay th^g
nam 2021, HDQT thirc hien sua doi, bo sung Quy che va bao cao DHDCD thong qua theo
quy dinh hien h^h.

2. Quy chl nay thay th6 Quy ch6 Qu^ tri ngi bg T6ng cong ty C6 phhn Djch vu
Ky thuat Dau khf ban h^ kem theo Nghi quyet s6 360/NQ-DVKT-HDQT ngay
05/6/2018.

3. Trong tnrbmg hgfp c6 su khong th6ng nhit giaa Quy chl nay voi DiSu le TOng
cong ty ve cung m6t van de thi cac quy dinh cua Dieu le Tong cong ty se dugc uu tien ap
dung.

4. Cac ngi dung khac l±6ng dugc quy djnh trong Quy ch8 nay thi ap dung theo guy
dinh cua phap luat, Dieu le Tong cong ty va cac nghi quyet cua Dai hgi d6ng c6 dong Tong
cong ty.

TM. HgJ DONG QUAN TRI

^/t(3nq c6Nfl
CO

TNAM

PKah Thanh Tung

)U

■•Hi
KY
IK
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BM-01

CONG HOA XA Hpl CHU NGHIA VIET NAM
Doc lap - Tu* do - Hanh phiic

ngay thdng ndm.

PHEEU BE NGHI BO SUNG NOI DUNG

TAI CUOC HOP DAI HOI DONG CO DONG

Kinh gui: T6ng cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam

rr^ A A A A

-  Tencoaong:

-  S6 CMND/ CCCD/ Hp chi^u/ DKKD/: Ngay cip: Nori c4p:

-  Dia chi lien lac:

-  S6 c6 phin sa huu: c6 phin, tuorng ung vai: % V6n di6u le,
-  Thai gian sa hihi: (tinh dSn ngay lap danh sach thirc hien quyen).

Can cu quy dinh ve quyen va nghia vu c6 dong, toi de nghi bo sung cac npi
dung sau vao Chucmg trinh hop:

1

Mucdich: thao luan quyStdinh
N

2  'TV
"j

Mug dich: thao luan quyet djnh HU,

Ho s<f kem theo: CO DONG
- Ban sao h(?p I? CMND/CCCD/Hq chiiu/BKKD; (^y' rd hp ten)
- Ban sao ke s& huru chteng khodn PVS c6 xdc

nhgn cua Cong ty chung khodn ̂ /Ban sao
Gidy chung nhgn s& him cd phan (do  i' vai c6
dong chiea lim ky);

-  Sa yiu ly lich do ung vien t\c khai (truang hgp
de cic ung vien de bdu nhdn su HBQT, BKS).

-  Tdi li?u kem theo (niu cd).

Toi cam kSt chiu trach nhiem v8 tinh chlnh xac cua npi dung van ban va ho sa kem
theo, d6ng thai cam k6t tuan thu diy du quy dinh ciia Bihu Ip va Quy che \km viec tai
cupc hpp Dai hpi d6ng c6 dong ciia T6ng cong ty C6 ph^ Dich vu Ky thuat i
Diu khi Viet Nam. vl

%

h



BM-02

CONG HOA XA HOI CHU NGHIA VIET NAM
Doc lap - Tit do - Hanh phuc

,, ngay thdng ndm.

PHIEU DE ClT IfNG VIEN

V/v de cir irng vien de bau lam Tong cong ty Co phan Djch vu Ky tbuat
Dau kbi Viet Nam nhiem ky 20.. 20...

Kmh gui: Tdng cong ty C6 phan Dich vu Ky thuat Dan khl Viet Nam

Can cu:

Luat Doanh nghiep s6 59/2020/QH14 dugc Qu6c hoi thong qua ngay 17/6/2020
va CO hieu lure tu ngay 01/01/2021;

Bihi le T6ng cong ty C6 phin Dich vu Ky thuat d4u khl Viet Nam hien h^
va cac tieu chuin de cu thanh vien Hoi dong Qu^ tri/ Ban Kiem soat.

TT

Ten CO dong /
Nhom CO

dong

So

CMND/CCCD

/Ho chieu/

DKKD,

noi cap, ngay
A

cap

Ma so CO

dong

S6 c6

phan s&
hihi

Dia chi

lien lac

Chir ky cua
c6 dong

1.

2.

Tong cong:

\'o

<s>

m

ISau khi nghien cuu cac dieu kien, tieu chuan lien quan, toi/chung toi de cu nhan

sir CO ten duoi day de DHDCD bau vao vi tri .... (Thanh vien HDQT Tong cong ty /

KSV TSng cong ty) nhu sau:

TT
Ho ten

ihig vien

So

CMND/CCCD/

Ho chieu; noi

cap, ngay cSp

So CO phan
SO" hmi / dai dien

phan von (neu c6)

1.

2.

Tong cong

h



Toi/Chiing toi cam kk cac noi dung trong Phi6u d6 cur nay va h6 sa kem theo la
ho^ to^ chi'nh xac, theo dung quy dinh phap luat va Dieu le Tong cong ty.

Tran trong./.

Hd sor kem theo: ^ CO DONG
chinh Ly lich img vien theo mdu (03 ghi ro Hq ten) (*)

ban chink);
Ban sac CMND/Hq chiiu, cac van bang,
chung chi chuyen mon cua Ung vien (03
ban sao cd chwig thuc bcri ca quan, to
chuc CO thdm quyen).
Van ban cir nguai dai di$n trong trudmg
hop ling vien la nguai dai di$n phdn von
cm to chuc de cir.

(V: , , . , ,
- Phieu de cir cua cd ddng Id cd nhdn de nghj ky ghi ro ho ten;
- Phiiu di cir cua cS ddng la td chuc /phap nhdn phdi dugc ddng ddu, ky ten bcri Nguai dai
dien theo phap luat hogc dai dien theo iiy quyen hgp^ phap ciia td chuc va ghi ro hg ten,
chuc vu cua Nguai dai dien theo phap luat/ iiy quyen dd;
- Phiiu di cir cua nhdm cd ddng phdi cd day dii ho ten, chit ky cua cac cd ddng thudc nhdm;
ghi ro ho ten, chit ky cua titng cd ddng la cd nhdn;^ ho ten, chit ky, chuc vu cua timg nguai
dai dien theo phdp luat hogc theo uy quyen cua cd ddng td chuc va ddng ddu.

IQQ

dp
/PK
AU

Mi

y



CQNG HOA XA HOI CHU NGHIA VIET NAM
Bqc lap - Ty do - Hanh phuc

BM-03

Anh

(anh 4x6,ctnjp trong
vong 06 thang gin
day.)

SOYfiULYLJCH
tfNG VlfeN THANH VIEN HOl d6NG QUAN TRI / KlfeM SOAT VIEN

1. Hp va ten khai sinh:

2. Ho va ten thuong goi

3. Gioi tinh: Nam/Nu

4. Ngay thang nam sinh:

5. Noisinh

6. Quoc tjch:

7. CMND / cirac cong dan / Hp chieu so ngay cap noi cap:

8. Dia chi lien lac:

9. So dien thoai lien lac:

10. Trinh dp van hoa:

11. Ten phap nh^ (tnrcmg hop la nguoi dai dien phan v6n gop ciia c6 dong phap
nh^):

+ Giay chung nh^ d§ng ki doanh nghiep cua phap nhan so: Ngay cap:

+ Dia chi phap nhan:

+ S6 c6 ph^ sd htru/dd dien: (tnidng hop la ngiroi dai dien phin v6n gop ciia c6
dong hoac th^i vien gop v6n la phap nhan):

12. Trinh dp chuyen mon:

AN
THU.
Hf

iM.

Ten yanMng Trinh dp
Thoi giah dao

tao
Ca sa dao tao

y



13. Qua trinh cong tac:

Turnam.,. den

nam...

Don vi cong tac Chuc vu (*)

(*): iTng vien ke khai bao g6m ca cac chuc vu dang kiem nhiem / hm giu tai cac to
chiic khac (neu c6).

14. Danh sach Nguai lien quan:

STT
Hoya

;  ten .
Quan he

Ngay thang
nam sinh

Que
quan

Noi d hien

nay

Sd CO phan sa
hUTl

15.Ke khai cac Igi I'ch lien quan (neu c6):

- Ten Doanh nghiep ma ung vien c6 so huu c6 phln/phan von gop / dai dien phan von:

- Dia chi tru scr chinh:

- Ng^ nghe kinh doanh:

- S6 Gily CN DKKD: Ngay cdp: Nod cip:

- So lugmg c6 phin/ von gop:

- Ty le gop v6n/v6n dieu le:

- Thdi diem so him:

Toi cam doan thong tin tren la dung sir that va chiu ho^ to^ trach nhiem tnroc phap
luat ve nhCrng thong tin da khai.

Ho S(X dmh kem:

1.

2.

3.

4.

5.

ngay ... thdng ... ndm

NGtrdlKHAI

(Ky va ghi rd ho ten)

I
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QUY CHE HOAT DONG CUA HOI DONG QUAN TRI

TONG CONG TY CO PHAN DICH VU KY THUAT DAU KHI VIET NAM

THANH PHO HO CHI MINH, THANG 5 NAM 2021



MUCLUC

c?/ CO phAn V^
4, DICH VgKYTHUAT.)-:

CHUNG 2

dieu chinh va doi tucmg ap dung 2
Dieu^rEl^mmghia, thuat ngu 2
Dieu 3. Nguyen tSc boat dong cua HDQT 2

CHUONG 11. THANH VIEN HQl UONG QUAN TRI 2
Dieu 4. Quyen va nghia vu cua thanh vien HDQT 2
Dieu 5. Quy6n dugc cung cap thong tin cua th^ vien HDQT 3
Dieu 6. Nhiem ky, co cau, tieu chuan va dieu kien thanh vien HDQT 3
Di6u 7. Chu tich HDQT 4
Dieu 8. Bau, mien nhiem, bai nhiem, thay the va bo stmg th^ vien HDQT 4

CHUONG ni. HOI DONG QUAN TRI 4
Dieu 9. Quyen va nghla vu cua HDQT 4
Dieu 10. Nhiem vu va quyen h^ cua HDQT txong viec phe duyet, ky ket horp dong giao dich
vori nguoi CO lien quan 5
Dieu 11. Trach nhiem vu cua HDQT trong viec trieu tap hop DHDCD bat thuomg 5
Dieu 12. Cac Tieu ban, bo phan giup viec HDQT 5 ?

CHUONGIV. CUQC HOP CUA HQI d6nG QUAN TRI 6 ̂
Dieu 13. Cuoc hop cua HDQT 6 I D/
Dieu 14. Bien ban hop va nghi quyet HDQT 8
Dieu 15. Thon^ qua nghi c^uyet theo hinh thuc lay y kien biing van ban 9 ' H

CHU'pNG V. BAO CAO, CONG KHAI CAC LOIICH 9
Dieu 16. Trinh bao cao hang nam 9
Dieu 17. Thu lao, thnong va Igi I'ch khac cua thanh vien HDQT 10
Dieu 18. Cong khai cac loi I'ch lien quan 10

CHirONG VI. MOI quan" HE CUA HQl DONG QUAN TRJ 10
Dieu 19. Moi quan he giiia cac thanh vien HDQT 10
Dieu 20. M6i quan he cua HDQT voi Tong Giam d6c 11
Dieu 21. Moi quan he cua HDQT voi Ban Kiem soat 11
Dieu 22. Moi quan he cua HDQT voi to chuc D^g, Cong do^, Hoi Cim chi8n binh va Do^
thanh nien 11

CHUONG VII. DIEU KHOAN THIHANH 12
Dieu 23. Dieu kho^ thi hanh 12
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QUY CHE HOAX DONG CUA HQl DONG QUAN TRI
t6nG CONG TY CO PH^ DICK VU KY THUAT DAU KHI VIET NAM
(Ban hanh kem theo Quyet dinh sdyf/^S/QB-DVKT-HDQTn^ay /ff) /5/2021)

CHirONGI

QUY DINH CHUNG

Dieu 1. Pham vi dieu chinh va doi tirong ap dung

1. Pham vi dieu chinh: Quy che hoat dong cua Hoi d6ng qu^ tri Tong cong ty 06 phin
Dich VU Ky thuat Dau khi Viet Nam (sau day goi tat la "Quy che" hoac "Quy ch6 hoat
dong HDQT") quy djnh co c4u to chuc nhan sir, n^uyen tac hoat dong, quy8n h^, nghia
VU ciia Hoi dong qu^ tri va cac thanh vien Hoi dong quan tri nh4m hoat dong theo quy
dinh tai Luat Doanh nghiep, Di6u le Tong cong ty va cac quy dinh khac ciia phdp luat
c6 lien quan.

2. Doi tugng ap dung: Quy che nay dugc ap dung cho HDQT, cac Thanh vien HDQT Tdng
cong ty. 'hAn

(YTH

KHl
Dieu 2. Dinh nghia, thuat ngir

Quy che nay su dung va ap dung cac thuat ngu, chu viet tat theo quy dinh tai Dieu le Tdng
cong ty va Quy che qu^ tri noi bo Tong cong ty.

Dieu 3. Nguyen tac hoat dong cua HDQT

1. HDQT 1^ viec theo n^yen tic tap the, quyet dinh theo da so. Cac thMh vien HDQT
chiu trach nhiem ve phan viec ciia minh va cung chiu trach nhiem tnroc DHDCD va
truoc phap luat ve cac nghi quyet, quyet dinh ciia HDQT doi voi sir phat triln ciia T6ng
cong ty.

2. HDQT giao trach nhiem cho Tong Giam doc to chuc dieu hanh thuc hiSn cac nghj quydt,
quylt dinh ciia HDQT. Trong truomg hop can thi6t, HDQT phan c4p cho Tdng Gim
doc quyet dinh cac v^ de thuoc tham quyen ciia HDQT.

3. Moi hoat dong ciia HDQT, cac thanh vien HDQT va bo may giiip viec HDQT phai bao
d^ tu^ thii cac quy dinh ciia phap luat, Dieu le Tong cong ty va phuc vu Igd I'ch ciia
Tong cong ty.

CHirOfNG II

THANH VIEN HQl DONG QUAN TRI

Dieu 4. Quyen va nghia vu cua thanh vien HDQT

1. Thanh vien HDQT c6 day du cac quyen theo quy dinh ciia Luat Doanh nghiep, Luat
Chiing khoan, Dieu le Tong cong ty, Quy che nay va cac quy dinh ciia phap luat, quy
dinh noi bo c6 lien quan.

2. Thanh vien HDQT c6 nghTa vu theo quy dinh ciia phap luat, Dieu le Tong cong ty va
cac nghia vu sau:
a. Thirc hien cac nhiem vu ciia minh mot each trung thuc, can trong vi Igi I'ch cao nhat
ciia Co dong va ciia T6ng cong ty;
b. Tham du day dii cac cuoc hop ciia HDQT va c6 y ki6n v6 cac v4n d6 dugc dua ra thao
luan;
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c. Bao cao kip thai, day dii vai HDQT cac khoan thu lao nh^ dirge tu cac Cong ty con,
Cong ty lien ket va cac to chuc khac;
d. Bao cao HDQT tai cugc hop gan nhat cac giao dich giua Tong cong ty, Cong ty con
do Tong cong ty nm quyen chi phoi tren 50% V6n dieu le tra len vdi thanh vien HDQT
va nhixng nguai c6 lien quan cua thanh vien do; giao dich giua Tong cong ty vai cong
ty trong do thanh vien HDQT la thanh vien sang lap hoac la nguai quan ly doanh nghiep
trong thai gian 03 n^ g^ nhat trudc thai diem giao djch;
d. Thuc hien cong bo thong tin khi thuc hien giao dich c6 phieu ciia Tong cong ty theo
quy dinh cua phap luat.
e. Nghien cuu, danh gia tinh hinh, ket qua hoat dong va dong gop vao viec xay dung
phuong huang, ke hoach hoat dong kinh doanh cua Tong cong ty trong timg thai ky.
g. Kiem tra, giam sat viec thuc hien cac nghi quyet, quyet dinh cua DHDCD va HDQT.
h. Giai trinh truac DHDCD, HDQT ve viec thuc hien nhiem vu dugc giao khi dugc yeu
cau.

i. De xuat y kien, bien phap giai quyet cac van de lien quan den Imh vuc cong viec, Dan
vi dugc phan cong va de xuat giai quyet nhung cong viec khac lien quan den to chuc,
hoat dong cua Tong cong ty.

3. Timg th^ vien HDQT cung vai cac thanh vien HDQT khac qu^ ly va gi^ sat cac
hoat dong ciia Tong cong ty theo quy djnh cua Quy che nay, Dieu le Tong Cong ty va
theo quy dinh phap luat c6 lien quan.

4. Cdc thanh vien doc lap HDQT thong nhat each thuc to chuc, ph^ cong, ph6i hgp cac
hoat dong theo quy dinh doi vdi nhiem vu thanh vien doc lap HDQT va thong bao cho
HDQT, cac ben lien quan ve each thuc neu tren.

5. Thanh vien doc lap HDQT phai lap bao cao danh gia ve hoat dong cua Hoi dong qu^
tri theo Quy dinh hien hanh cua phap luat.

6. Thanh vien doc lap HDQT phai thong bao vdi HDQT ve viec khong con dap ung dii cac
tieu chu^ va dieu kien quy dinh. HDQT phai thong bao trudng hgp thanh vien doc lap
HDQT khong con ddp ung du cac tieu chuan va dieu kien tai cuoc hgp DHDCD g§n
nhat hoac trieu tap hgp DHDCD de bau bo sung hoac thay the thanh vien dgc lap HDQT
theo quy dinh.

Dieu 5. Quyen dugc cung cap thong tin cua thanh vien HDQT

1. Thanh vien HDQT c6 quyen yeu cau Tong Giam doc, cac Pho Tong Giam doc, K6 toan
trudng, ngudi qu^ ly khac cua T6ng cong ty, Ngudi dai dien ciia Tong cong ty tai cac
Dan vi cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hoat dong kinh doanh ciia
Tong cong ty, Dan vi de thuc hien nhiem vu ciia minh.

2. Ngudi quan ly dugc yeu cau phai cung cap kip thdi, day dii va chinh xac thong tin, tai
lieu theo yeu cau ciia th^ vien HDQT.

Dieu 6. Nhiem ky, ca cau, tieu chuan va dieu kien thanh vien HDQT

1. S6 lugng, ca cau, nhiem k>' ciia th^ vien theo quy dinh tai Di8u 26 Di6u le Tdng cong
ty.

2. Thanh vien HDQT phai dap ung cac tieu chuin va di€u kien theo quy djnh tai Di6u 25
Dieu le Tong cong ty va cac quy dinh ciia phap luat hien hanh.
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Dieu 7. Chu tich HBQT

1. Chu tich HDQT do cac th^ vien HDQT bau, mien nhiem, bai nhiem trong so cac thanh
vien HDQT.

2. Chu tich HDQT khong dugc kiem Tong Giam doc.
3. Chu tich Hoi d6ng quan tri c6 quydn va nghia vu theo quy dinh cua phdp luat, Dieu le

Tdng cong ty, Quy ch6 qu^ tri ngi bg Tong cong ty va cac quy en, nghia vu sau:
a. Chi dao, dieu phoi cong viec cua HDQT tren co so Ke hoach, Phan cong nhiem vu
trong HDQT cho cac thanh vien HDQT va cac cong viec khac thugc tham quyen HDQT.
b. D^ bao cac th^ vien HDQT nh^ dugc thong tin diy du, khach quan, chinh xac
va dii thai gian thao lu^ cac v^ de ma HDQT phai xem xet;
c. Theo ddi, don d6c cac thanh vien HDQT trong viec thuc hien cac cong viec, nhiem
vu dugc phan cong; chii tri danh gia ket qua lam viec cua timg th^ vien HDQT, cac
Tieu ban, Uy ban ciia HDQT.

Dieu 8. Bau, mien nhiem, bai nhiem, thay the va bo sung thanh vien HDQT

1. Viec miln nhiem, bai nhiem, thay the va bo sung thanh vien HDQT thuc hien theo trinh ^
tu, each thuc quy dinh tai Dieu le, Quy che qu^ tri ngi bg Tong cong ty va quy dinh
cua phap luat. , , , vl

2. HDQT phai trieu tap hop DHDCD d§ hku b6 sung th^ vien HDQT trong trucmg hgp ^
sau day:
a. Trong vong 30 ngay ke tu ngay so lugng thanh vien HDQT con lai it han so lugng
th^ vien t6i thi§u theo quy dinh ciia phap luat;
b. Trong vong 60 ngay k6 tu ngay so lugng thanh vien HDQT bi gi^ qua mot phan ba
so vdi quy dinh tai Dieu le Tong cong ty; ^
c. Tru trucmg hgp quy dinh tai dilm a va diem b kho^ nay, DHDCD bau thanh vien
mdi thay th€ th^ vien HDQT da bi miin nhiem, bai nhiem tai cugc hgp g^ nhat.

CHirONG HI

HOI DONG QUAN TRI

Dieu 9. Quyen va ughTa vu cua HDQT

1. HDQT la CO quan qu^ ly TOng cong ty, co to^ quy6n nhan danh T6ng cong ty di quyk
dinh, thuc hien quy6n va nghTa vu ciia T6ng cong ty, tru cac quyen va nghia vu thugc
tham quyen ciia DHDCD.

2. Quydn va nghTa vu ciia HDQT theo quy dinh ciia phap luat, Dieu le Tong cong ty, Quy
ch6 qu^ tri ngi bg TOng cong ty va cac quyen, nghTa vu sau:
a. Chi dao xay dimg va ban hanh cac van ban quy dinh ngi bg ve to chiic, qu^ tri, dieu
hanh, va kikm soat nii ro...nhim d^ bao boat dgng ciia Tong cong ty dugc quan ly,
ki6m soat day dii, an to^ va dat hieu qua cao.
b. HDQT CO the thanh lap cac Ti8u ban, Uy ban va/hoac bg ph^ true thugc HDQT dl
tu vin, tham muu, giiip HDQT thuc hien nhiem vu, quySn h^ ciia minh theo quy dinh
ciia phap luat va theo Di6u le ciia TOng cong ty. ^
c. Quan ly va chi dao ki6m toan ngi bo, he th6ng kiem tra, kiem soat ngi bg boat dgng
hieu qua theo quy dinh ciia phap luat.
d. Kilm tra, giam sat viec thuc hien cac nghi quyet, quyet dinh ciia DHDCD hoac ciia
HDQT.
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d. Chiu trach nhiem tnrac phap luat, tniac DHDCD trong viec thirc hi en nhiem vu,
quyen dugc phap luat, Dieu le Tong cong ty quy dinh hoac dugc DHDCD giao, uy
quyen.

e. Quy^t dinh, phe duyet viec thuc hien cac kien nghi cua kiem toan ngi bg, chi dao cac
bg phan thuc hien kien nghi cua kiem toan ngi bg, c6 bien phap xu ly kip thai khi c6 cac
kien nghi, d8 xu4t cua kiem toan ngi bg.

3. HDQT thong qua nghi quy6t, quySt dinh b4ng biki quylt tai cugc hgp, lay y kien b4ng
van b^ hoac hinh thuc khac do Dieu le Tong cong ty quy dinh. Moi th^ vien HDQT
CO mot phieu bieu quyet.

4. Trudmg hgp nghi quyet, quyet dinh do HDQT thong qua trai vai quy dinh ciia phap luat,
nghi quySt DHDCD, 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 cung lien dai chiu trach nhiem
ca nhan v6 nghi quyet, quyet dinh do va phai den bu thiet hai cho Tong cong ty; th^
vien ph^ d6i thong qua nghi quy4t, quyet dinh noi tren dugc mien tru trach nhiem.

Dieu 10. Nhiem vu va quyen han cua HDQT trong viec phe duyet, ky ket hop dong
giao dich voi nguM c6 lien quan

1. HDQT chap thu^ cac hgp dong, giao dich c6 gia trj nho han 35% hoac giao dich dan
den tong gia tri giao dich phat sinh trong vong 12 thang ke tu ngay thuc hien giao dich
d4u tien CO gia tri nho han 35% t6ng gia trj tai ghi tren bao cao tai chinh g^ nhat
giua Tong cong ty vai mot trong cac doi tugng sau:
- Thanh vien HDQT, Ki4m soat vien, TGD, nguai qu^ ly khac va ngudi c6 lien quan
cua cac doi tugng nay;
- Co dong, ngudi dai dien uy quyen cua c6 dong sd huu tren 10% tong von c6 phan pho
thong cua Tong cong ty va nhung ngudi c6 lien quan cua hg;
- Doanh nghiep c6 lien quan den cac doi tugng quy dinh tai khoan 2 Dieu 164 Luat
Doanh nghiep.

2. Trudng hgp nay, ngudi dai dien Tdng cong ty ky hgp ddng, giao dich phai thong bao
cho thanh vien HDQT, Kiem soat vien ve cac doi tugng c6 lien quan doi vdi hgp dong,
giao dich do va gui kem theo du thao hgp dong hoac ngi dung chu yeu ciia giao dich.
HDQT quyet dinh viec chap thu^ hgp dong, giao djch trong thdi h^ 15 ngay ke tu
ngay nh^ dugc thong bao; thanh vien HDQT c6 Igi I'ch lien quan den cac ben trong hgp
dong, giao dich khong c6 quyen bieu quyet.

Dieu II. Trach nhiem vu cua HDQT trong viec trieu tap hop DHDCD bat thudng

1. HDQT phai trieu tap hgp DHDCD bat thudng theo quy dinh tai Dieu 14 Dieu le Tong
cong ty.

2. Trinh tu, thu tuc to chuc hgp DHDCD bat thudng thuc hien theo quy djnh tai Dieu 4
Quy che qu^ tri ngi bg Tong cong ty.

Dieu 12. Cac Tieu ban, bo phan giup viec HDQT

1. Tieu ban: HDQT c6 the thanh lap Tieu ban true thugc de phu trach ve chinh sach phat
trien, nh^ sir, lucmg thudng, kiem toan ngi bg, quan ly rui ro. So lugng thanh vien ciia
Tieu ban do HDQT quyet dinh c6 toi thieu la 03 ngudi, bao gom thanh vien HDQT va
thmh vien ben ngoai. Hoat dong ciia Tieu ban phai txian thii theo quy dinh ciia HDQT.
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Viec thirc thi quyet dinh ciia HDQT hoac cua cac Tieu ban phai phu hop vai cac quy
dinh phap luat va quy dinh tai Dieu le Tong cong ty, Quy che qu^ tri npi bp Tong cong

2. Nguai phu trach qu^ tri Tong cong ty: HDQT bo nhiem it nhat mpt (01) ngubi lam
Nguoi phu trach quan tri. Tieu chuan, dieu kien, viec bo nhiem, mien nhiem, quyen h^,
nghia vu ciia Nguoi phu trach quan tri theo quy dinh tai Dieu le Tong cong ty, Quy che
qu^ tri npi bp Tong cong ty va Quy dinh hien hanh cua phap luat.

3. Ban Thu ky Tong cong ty: la bp phan true tiep giup viec cho HDQT. Co cau to chuc,
chuc n^g nhiem vu va dinh bien nhan su cua Ban Thu ky do HDQT quyet dinh phu
hop voi quy dinh ciia phap luat. cu dinh bien da dugc HDQT thong qua, Chii tich
HDQT phe duyet de xuat tuyen dung, bo nhiem, khen thuong, ky luat nhan sir thupc
Ban Thu ky sau khi tham khao y kien cac thanh vien HDQT va Tong Giam doc. Viec
tuyen dimg, ky hop dong lao dpng va che dp chinh sach cho nhan su thupc Ban Thu ky
theo quy dinh phap luat va quy che npi bp ciia Tong cong ty.

4. Ngoai cac bp ph^ giiip viec neu tai Khoan 1, 2, 3 ciia Dieu nay, HDQT su dung cac
Ban chuc nang d8 thuc hien tham muru, giiip viec cho HDQT theo chuc n^g, nhiem vu
dugc giao hoac su dung dich vu tu v^ chuyen nghiep (neu can thiet) de thuc hien nhiem
vu va quyen h^ ciia HDQT.

3C6

CHirONG IV

CVQC HOP CUA HQI DONG QUAN TRI au l

Dieu 13. Cuoc hop cua HDQT ^

1. Cupc hpp biu Chii tich HDQT: HDQT phai to chiic cupc hpp bau Chii tich KQDQT theo
quy dinh ciia phap luat, Dieu le T6ng cong ty va theo trinh tu, thii tuc quy dinh tai Dieu
14 Quy che quan trj npi bp Tong cong ty.

2. HDQT t6 chuc cupc hpp h^g quy do Chii tich HDQT trieu tap vao tuan thu ba ciia
thang dau tien ciia moi quy hoac thai diem khac do Chii tich HDQT quyet dinh.

3. Cupc hpp hing quy ciia HDQT xem xet cac v^ de thupc tham quyen, bao gom cac npi
dung sau:
a. Tinh hinh boat dpng, k6t qua thuc hien cac chi tieu ke hoach san xuat kinh doanh va
k6 hoach ciia quy tilp theo ciia Tong cong ty;
b. Tinh hinh tai chinh va viec thuc hien ke hoach tm chinh ciia nhung thang tilp theo;
c. Bao cao k8t qua, danh gia viec thuc hien cac nghi quyet, quyet dinh ciia DHDCD,
HDQT; cac k6t lu^ ciia co quan c6 th^ quyen;
d. Cac npi dung khac.

4. Chii tjch HDQT chi dao chuan bi day dii cac tai lieu lien quan den npi dung cupc hpp.
Cac thanh vien HDQT, TOD can cu tinh hinh thuc te ciia Tong cong ty c6 the de nghi
b6 sung them cac npi dung khac. D6 nghi bo sung phai dugc gui den HDQT trong thai
gian hai (02) ngay truac thai diSm cupc hpp dien ra theo Bleu mau 01 tai Phu luc Quy
che nay. Truong hgp npi dung d6 xuat dua vao cupc hpp d6 quy6t nghi, nguoi d§ xuat
npi dung phai giii kem theo vm ban de xuat va cac thong tin, tai lieu lien quan (neu c6).

5. Ngoai cupc hpp hing quy, Chii tich HDQT t6 chuc cac cupc hpp khac ciia HDQT bit
cu khi nao neu xet thay c^ thiet vi Igi ich ciia Tong cong ty.

6. Chii tich HDQT trieu tap hpp HDQT trong cac truong hgp sau day:
a. Co de nghi ciia Ban Kiem soat hoac thanh vien dpc lap HDQT;
b. Co dl nghi ciia Tong Giam doc hoac n^ (05) nguoi qu^ ly khac;
c. Co de nghi ciia it nhat hai (02) thanh vien Hpi dong quan tri;
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Cac (38 nghi phai dugc lap thanh ban, trong 66 neu ro miic dich, van de can thao
lu^ va quyet dinh thuoc tham quyen cua HDQT.

7. Chu tich HDQT phai trieu tap hop HDQT trong thai h^ bay (07) ngay 1^ viec, ke tu
ngay nh^ dugc de nghi quy dinh tai kho^ 6 Dieu nay. Tnrdng hgp khong trieu tap hop
theo de nghi thi Chii tjch HDQT phai chju trach nhiem ve nhung thiet hai xay ra doi vcyi
Tong cong ty; ngudi de nghi c6 quyen trieu tap hgp Hoi dong qu^ tri.

8. Thong bao mdi hop:
- Chu tich HDQT hoac ngudi trieu tap hop HDQT phm gui thong bao mdi hgp ch^
nhat ba (03) ngay Ikn viec trudc ngay hgp. Trudng hgp thay can thiet do yeu cau ciia
cong viec, hoac theo de nghi cua Tong Giam doc, Chu tich HDQT c6 the trieu tap hgp
HDQT trong thdi gian ngan horn, thong bao hop HDQT c6 the dugc gui ngay cho cac
thanh vien HDQT va cac Kiem soat vien. Thong bao hop HDQT phai xac dinh cu the
thdi gian, dia diem hop, chucmg trinh, cac v^ de thao lu^ va quyet dinh, kem theo tai
lieu su dung tai cugc hgp va phieu bieu quyet ciia thanh vien.
- Thong bao mdi hgp HDQT c6 the gui bang giay mdi, dien thoai, fax, phuong tien dien
tu hoac phuong thuc khac va bao d^ den dugc dja chi lien lac cua tung th^ vien
HDQT, cac Kiem soat vien dugc d^g ky tai Tong cong ty.
- Ban Thu ky Tong cong ty chiu trach nhiem dam bao cac thong tin, tai lieu lien quan
den ngi dung cugc hgp dugc gui day du, dung han va dong thdi den cac thanh vien
HDQT va cac ben lien quan theo quy dinh. THUi

9. Chu tjch HDQT hoac ngudi trieu tap gui thong bao mdi hgp va cac tai lieu kem theo
den cac Ki8m soat vien nhu doi vdi cac th^ vien HDQT.
Kiem soat vien c6 quyen du cac cugc hgp HDQT; c6 quyen thao lu^ nhung khong dugc
bieu quyet.

10. Dieu kien tien hanh cugc hgp: Cugc hgp cua HDQT dugc tien hMi khi c6 tu ba phan tu
(3/4) tong so thanh vien trd len du hgp. Trudng h(Drp cugc hgp dugc trieu tap theo quy
djnh tai khoan nay khong du so thanh vien du hgp theo quy dinh thi dugc trieu tap Ian
thu hai trong thdi han bay (07) ngay ke tu ngay du dinh hgp Ian thu nhat. Trudng hgp
nay, cugc hgp dugc tien hanh neu c6 han mot nua (1/2) so thanh vien HDQT du hgp.

11. Thanh vien HDQT dugc coi la tham du va bieu quyet tai cugc hgp trong trudng hgp sau
day:
a. Tham du va bieu quyet true tiep tai cugc hgp;
b. Uy quyen cho ngudi khac den du hgp va bieu quyet theo quy djnh tai kho^ 11 Dieu
30 Dieu 18 Tong cong ty;
c. Tham du va bi8u quy8t thong qua hgi nghj true tuy8n, bo phi8u dien tu hoac hinh thuc
dien tu khac;
d. Gui phi8u bi8u quy8t d8n cugc hgp thong qua thu, fax, thu dien tu.

12. Thao lu^, bi8u quy8t tai cugc hgp va thong qua nghj quyet cua HDQT:
a. Th^ vi8n HDQT c6 quy8n thao lu^, n8u quan di8m cua minh v8 cac ngi dung cua
Chucmg trinh hgp va phai chju trach nhiem ca nhan v8 nhung y ki8n nh^ xet, danh gia,
phat bi8u, bi8u quy8t cua minh.
b. Cac thanh vi8n HDQT c6 quy8n bao luu y ki8n ciia minh va y8u cau y ki8n bio luu
do dugc ghi trong bi8n ban cugc hgp ciia HDQT.
c. D8 dam bao thong tin lam can cu bi8u quy8t, theo d8 xuat ciia thanh vi8n HDQT hoac
ly do khac xet thay can thi8t, Chii tjch HDQT c6 th8 mdi cac b8n li8n quan khong phai
thanh vien HDQT tham du cugc hgp va trinh bay cac y ki8n khi dugc y8u cau. Chi phi
mdi tham du cugc hgp quy djnh tai Khoan nay dugc chi tra theo quy djnh.
d. HDQT thong qua cac nghi quy8t bang each tuan theo y ki8n tan thanh ciia da so thanh
vi8n HDQT hoac ngudi dugc liy quy8n c6 mat true ti8p du hgp. N8u so phi8u tan thanh
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va phki doi bang nhau thi quyet dinh cuoi cung thuoc ve phi'a c6 phieu bieu quyet ciia
Chij tich HDQT. Moi thanh vien HDQT true tiep c6 mat vai tu each ea nhan hoae nguai
duge uy quyen hop le dai dien eho thanh vien do tai euge hop HDQT se eo mot phieu
bieu quyet, eo gia tri ngang nhau,
d. Cae thanh vien HDQT va ngudi duge liy quyen tham du hgp tu ehiu traeh nhiem xae
dinh va eong bo su lien quan Igi ieh eiia thanh vien HDQT doi vai eae van de tham gia
bieu quyet de tu bo hay tiep tue thue hien bieu quyet. Ket qua bieu quyet khong bi giai
h^ hieu lure vi su lien quan Igi ieh duge phat hien sau khi nghi quyet ban hanh. Cae hau
qua phat sinh doi vai Tong eong ty, ben thu ba (neu eo) do viee khong tu eh6i quydn
bilu quyet nhu quy dmh tai Mue nay se do th^ vien HDQT lien quan ehiu traeh nhiem
boi thudng theo quy dinh.
e. Tuy trudng hgp eu the, theo su thong nhat eua HDQT, eae nghi quyet eiia HDQT
duge bieu quyet thong qua bo phieu tai euge hop HDQT.

13. Uy quyen eho ngudi khae du hgp eiia thanh vien HDQT:
Thanh vien HDQT phai tham du day dii eae euge hgp HDQT va ehi duge liy quyen eho
ngudi khae du hgp va bi8u quy8t n6u duge da s6 thanh vien HDQT ehdp thu^.

Dieu 14. Bien ban hop va nghj quyet HDQT

1. Cuge hgp HDQT phai duge ghi bien b^ va eo thI ghi am, ghi va luu giu dudi hinh thiire
dien tu khae.

2. Bien ban euge hgp: ^
a. Ngi dung eae euge hgp eiia HDQT phai duge Ban Thu ky Tong eong ty ghi ehep trung
thue va day dii trong Bien ban euge hgp theo quy dinh hien hanh, bao gom eae ngi dung
ehii y6u sau day:
- Ten, dia ehi tru sd ehinh, ma so doanh nghiep;
- Thdi gian, dia diem hgp;
- Mue dieh, ehuong trinh va ngi dung hgp;
- Hg, ten tung thanh vien du hgp hoae ngudi duge liy quyen du hgp va each thue du
hgp; hg, ten eae thajih vien khong du hgp va ly do;
- Vin de duge thao lu^ va ket lu^, bieu quyet tai euge hgp;
- Tom tit phat bi§u y kien eiia timg thmh vien HDQT du hgp theo trinh tu diin bien eiia
euge hgp;
- Kit qua biiu quyet trong do ghi ro nhung thanh vien t^ th^, khong tan th^ va
khong eo y kien;
- vin de da duge thong qua va ty le bieu quyet thong qua tuang ung;
- Hg, ten, ehu ky ehii tga, ngudi ghi bien ban va eae th^ vien HDQT (hoae ngudi duge
thkih vien HDQT liy quyen) du hgp. Tru trudng hgp ehii tga, ngudi ghi bien b^ tu ehoi
ky bien b^ hgp nhung neu duge tat ea thanh vien khae eiia HDQT tham du hgp ky va
eo day dii noi dung theo quy dinh tai diem a Khoan 1 d tren thi bien b^ nay eo hieu lire.
b. Chii tga, ngudi ghi bien ban va nhiimg ngudi ky ten trong bien b^ phai ehiu traeh
nhiem ve tinh trung thue va ehinh xae eiia ngi dung Bien ban hgp.
e. Bien b^ hgp HDDQT duge lap bing tieng Viet va eo the lap bang tieng Anh; trudng
hgp eo su khae nhau v6 ngi dung giua bien ban b^g tieng Viet va bing tieng Anh thi
ngi dung trong bien bhi b^g tieng Viet duge ap dung.
d. Bien ban va eae tai lieu lien quan eiia euge hgp duge ehuyen den eae thanh vien
HDQT, Ki6m soat vien, TGD va duge luu tru theo quy dinh.

3. Nghi quyet, quyet dinh:
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a. Chu tich HDQT hoac Nguai dirge liy quyen se thay mat HDQT ky cac nghi quyet,
quyk dinh d^ bao thk thuc theo quy dinh. Nghi quyet, quySt dinh cua HDQT phai
phan anh chinh xac va day du cac noi dung dugc ghi tai Bien ban cuoc hop. Cac noi
dung da dugc quyk nghi trong cugc hop c6 thi dugc ban h^ chung trong mot van ban
hoac tach rieng thanh nhung van ban khac nhau.
b. Cac nghj quy8t, quySt dinh sau khi da dugc ban h^ phai dugc cong bo, gui den cac
ben lien quan va luu tru theo quy dinh cung nhu d^ bao tinh thuc thi day dii, kip thai.

Dilu 15. Thong qua nghi quyet theo hinh thirc lay y kien bang van ban

1. Ddi vdi cac v4n d6 ma Chu tich HDQT th4y khong nhit thiet phai trieu tap cugc hop
HDQT, Chu tich HDQT c6 the to chuc lay y kien cac thanh vien HDQT bang v^ ban
dl quydt dinh cac v4n d6 thuoc thim quySn. Viec t6 chuc liy y kien, xem xet phe duyet
trong vong muai (10) ngay 1^ viec ki tir ngay nhan dugc To trinh cua TGD hoac de
nghi cua cap c6 tham quyen, tru trucmg hgp gia h^ theo quy dinh tai Khohi 2 Dieu nay.

2. Phiiu liy y kiin, du thao nghi quyit va tai lieu lien quan va dugc chuyen den timg th^
vien HDQT. Cac th^h vien HDQT Ua lai Phiiu liy y kiin trong thai h^ nam (05) ngay
1^ viec ke tir ngay nh^ dugc Phieu lay y kien. Thai h^ biiu quyet c6 the dugc gia
h^ theo de nghi ciia thanh vien HDQT va dugc Chii tich HDQT dong y.

3. Thanh vien HDQT c6 quyen yeu cau TGD, bg phan va ca nhan lien quan cung cap thong
tin, giai trinh, 1^ ro cac van de lien quan den noi dung lay y kien. Chu tich HDQT xet
thay can thiet, c6 the to chuc phien thao luan, cugc hop c6 su tham gia cua cac ben lien
quan di 1^ ro thong tin truac khi bieu quyet. Cac y kien tai phien thao luan khong c6
hieu luc thay the Phieu bieu quyet da dugc phat hanh.

4. Cac thanh vien HDQT thuc hien bieu quyet bhng each danh diu vao Phieu lay y kien
theo dung quy dinh tai Bieu mau 02 tai Phu luc Quy che nay.

5. T6ng hgp Phieu lay y kien va ban hanh Nghi quyet:
a. Ban Thu ky chiu trach nhiem nhan va kiem Phieu lay y kien da bieu quyet va lap Bien
ban tong hgp ket qua bieu quyet nhu Bieu mau 03 tai Phu luc Quy che nay. Viec kiem
phidu bi8u quyet phai dugc dai dien Ban Kiem soat giam sat va ky xac nh^.
b. Bien b^ t6ng hgp ket qua bieu quyet trinh Chii tich HDQT trong vong hai (02) ngay
1^ viec ke tir thai diem nhan du Phieu lay y kien tu cac thanh vien HDQT hoac het thai
h^ lay y kien, tuy theo dieu kien nao den truac.
c. Mot noi dung lay y kien dugc xem la dugc thong qua khi c6 da so Phieu bieu quyet
ddng y. Truong hgp so phieu ngang nhau thi quyet dinh cuoi cung thugc ve phia c6 y
kien cua Chu tich HDQT.
d. Nghi quySt thong qua theo hinh thuc lay y kien b^g v^ ban c6 hieu luc nhu cac nghi
quyet thong qua tai cac cuoc hop cua HDQT. Nghi quyet dugc HDQT ban hanh khong
muon han hai (02) ngay kk tir khi nh^ dugc Bien b^ tong hgp ket qua bieu quyet.
d. Bien b^ kiem phieu, nghi quyet theo hinh thuc lay y kien bang v^ ban dugc cong
bo, luu chuyen, luu tru theo quy dinh.

CHl/ONG V

BAO GAG, CONG KHAI CAC LOIICH

Dilu 16. Trinh bao cac hang nam

1. Ket thuc nam tai chinh, HDQT phai trinh DHDCD bao cao sau day:
a. Bao cao ket qua kinh doanh cua Tong cong ty;
b. Bao cao tai chinh;

n
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c. Bao cao danh gia cong tac qu^ ly, dieu h^h T6ng cong ty;
d. Bao cao thto dinh cua Ban Kiem soat.

2. Bao cao quy dinh tai cac diem a, b va c khoki 1 Dieu nay phai dugc gui den Ban kiem
soat de thim dinh cham nhat la 30 ngay tnroc ngay khai mac cuoc hop DHDCD thuong
nien.

3. Bao cao quy dinh tai Dieu nay va Bao cao tai chinh kiem toan phai dugc luu giu tai tru
sd chinh ciia Tong cong ty theo quy dinh hien hkih.

Dieu 17. Thu lao, thudng va loi ich khac cua thanh vien HDQT

Thu lao, thudng va Igi ich khac cua thkih vien HDQT thuc hien theo Dieu 28 Dieu le
Tong cong ty va phap iuat hien hanh.

Dieu 18. Cong khai cac loi ich lien quao

1. Thanh vien HDQT phai ke khai cho T6ng cong ty v6 cac Igi ich lien quan cua minh, bao
g6m:
a. Ten, ma so doanh nghiep, dia chi try sd chinh, ngkih, nghe kinh doanh cua doanh
nghiep ma thanh vien HDQT c6 sd huu phin v6n gdp hoac c6 ph^; ty le va thai di6m
sd huu ph^ von gop hoac c6 phan dd; ^
b. Ten, ma s6 doanh nghiep, dia chi tru sd chinh, nganh, nghe kinh doanh ciia doanh ^
nghiep ma nhung ngudi c6 lien quan cua thanh vien HDQT cung sd huu hoac sd hihi ^nq.
rieng phan von gop hoac c6 ph^ tren 10% von dieu le.

2. Viec ke khai quy dinh tai khoan 1 Dieu nay phai dugc thuc hien trong thai han 07 ngay
1^ viec, kl tu ngay phat sinh Igi ich lien quan; viec sua doi, bo sung phai dugc thong J|ET
bao vdi Tong cong ty trong thai han 07 ngay Ikn viec, ke tu ngay c6 siia doi, bd sung ^
tuang ung.

3. Thanh vien HDQT nh^ danh ca nh^ hoac nh^ danh ngudi khac de thuc hien cong
viec dudi moi hinh thuc trong pham vi cong viec kinh doanh cua Tong cong ty deu phai
giai trinh b^ chat, ngi dung cua cong viec do trudc TE)QT va chi dugc thuc hien khi
dugc da s6 thanh vien con lai ciia HDQT chap thu^; n6u thuc hien ma khong khai bao
hoac khong dugc su chap thu^ cua HDQT thi tat ca thu nhap c6 dugc tu hoat dpng do
thugc ve T6ng cong ty.

CHirOfNG VI

MOI QUAN HE CUA HOI DONG QUAN TRI

Dilu 19. Moi quan he giira cac thanh vien HDQT

1. Quan he giua cac thkih vien HDQT la quan he phoi hgp, cac thanh vien HDQT c6 trach
nhiem thong tin cho nhau ve van de c6 lien quan trong qua trinh xii ly cong viec dugc
phan cong.

2. Trong qua trinh xu ly cong viec ma thkih vien HDQT dugc phan cong chju trach nhiem
chinh phai chu dgng phoi hgp xu ly, neu c6 van de lien quan den ITnh vuc do th^ vien
Hoi ddng quan tri khac phu trach. Trong trudng hgp giua cac th^ vien HDQT c6 y
kien khac nhau thi thanh vien chm trach nhiem chinh bao cao Chii tich HDQT xem xet
quydt dinh theo tham quyen hoac td chuc hgp hoac lay y kien ciia cac thanh vien HDQT
theo quy dinh ciia phap luat, Dieu le, Quy che Quan tri ngi bd va Quy che nay.
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3. Trong tnrang hop c6 su thay doi trong Ph^ cong nhiem vu trong HDQT, cac thkih vien
HDQT phai giao cong viec, ho so, thong tin, tai lieu lien quan. Viec giao nay
phai dugc lap van ban va dugc bao cao Chu tich HDQT.

Dieu 20. Moi quan he cua HDQT voi Tong Giam doc

1. Voi vai tro qu^ tri, HDQT ban hanh cac nghi quyet de TOD thuc hien. Dong thai,
HDQT Icidm tra, giam sat thuc hien cac nghi quyet.

2. Moi quan he giua HDQT voi TGD dugc thuc hien theo quy dinh ciia phap luat, Dieu le,
Quy che qu^ tri ngi bg Tong cong ty.

3. HDQT bao dto moi di6u kien thuan Igi ve co che, chinh sach, nguon luc de TGD ho^
thkih nhiem vu dugc giao.

4. Cac nghj quyet, quyet dinh cua HDQT c6 hieu luc bat bugc thi hanh. Trong truong hgp
CO quan diem khac nhau giua HDQT va TGD ve mot v^ de, quyet nghi ciia HDQT
dugc ban hanh la quyet dinh cuoi cung TGD phai tu^ theo. TGD dugc quyen bao luu
quan di§m va mien trir trach nhiem doi voi cac hau qua phat sinh (neu c6) lien quan den
quyet dinh neu tren..

5. TGD chiu trach nhiem cung cap thong tin day du, kip thai theo yeu cau cua th^ vien
HDQT de thuc hien nhiem vu dugc phan cong.

Dieu 21. Moi quan he cua HDQT voi Ban Kiem soat

1. Hoat dgng ph6i hgp giua HDQT vai Ban Kiem soat dugc thuc hien theo quy dinh cua
phap luat, Dieu le, Quy che qu^ tri ngi bg Tong cong ty

2. HDQT ton trgng quyen kiem tra tinh hgp ly va hgp phap trong hoat dgng qu^ ly cua
BKS, dong thai tao dieu kien de BKS tien hanh kiem tra cac hoat dgng dieu hanh san
xuat kinh doanh, trong ghi chep so sach ke toan va bao cao tai chinh cua Tong cong ty

3. HDQT tao dieu kien thu^ igi cho cac Kiem soat vien trong qua trinh thuc hien cac
nhiem vu, quyen h^ ciia minh; dong thai, khi tiep nh^ cac bien ban kiem tra hoac bao
cao tong hgp ciia BKS, HDQT c6 trach nhiem chi dao cac bg phan c6 lien quan khac
phuc kip thai.

4. Chu tjch HDQT dam bao rang thong bao mai hgp, phieu lay y kien cac thmh vien va
cac tai lieu kem theo phai dugc gui den BKS cung thai diem va theo phuomg thiic nhu
doi vdi thanh vien HDQT.

5. Ngoai cac thong tin bao cao dinh ky, thanh vien BKS c6 the dS nghi HDQT cung c4p
cac thong tin, tai lieu ve cong tac qu^ ly, dieu hanh hoat dgng kinh doanh ciia Tong
cong ty.

Dieu 22. Moi quan he cua HDQT voi to chuc Dang, Cong doan, Hoi Cuu chien binh va
Doan thanh nien

HDQT phoi hgp va tao dieu kien de to chiic Dang, Cong doan, Hgi Cuu chien binh va
Do^ thanh nien thuc hien tot chiic nang, nhiem vu, quyen h^ theo quy dinh phdp luat,
Dieu le Tong cong ty, Dieu le ciia cac to chuc nay tai Tong cong ty va cac quy che ph6i
hgp khac cua Tbng cong ty.
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CHirO'NG VII

0IEU KHOAN THI HANH

Dieu 23. Dieu khoan thi hanh

1. Quy ch8 nay bao g6m bay (07) Chuang, hai muai ba (23) Dieu, da dugc thong qua ngay
28/4/2021 tai Nghi quyet so 134/NQ-DVKT-DHDCD ciia Dai hoi dong Co dong Tong
congty.

2. Quy ch8 nay c6 hieu lire kk tir ngay Hoi dong quan tri ky ban h^ va thay the "Quy che
lam viec ciia Hoi d6ng qu^ tri T6ng cong ty 06 phhn Dich vu Ky thuat d4u khf" ban
hanh kem theo Quyet dinh so 87/QD-DVKT-HDQT ngay 28/3/2007.

3. HDQT thuG hien sua doi, bo sung Quy che va bao cao DHDCD thong qua theo quy dinh
hien hanh.

4. Trong truang hop c6 sir khong th6ng nhit giua Quy ch6 nay voi Dieu le T6ng cong ty,
Quy ch6 qum tri noi bo T6ng cong ty v6 cung mot v4n d6 thi cac quy dinh cua Dieu le,
Quy ch6 quan tri noi bo se dugc uu tien ap dung. Cac ngi dung khac khong quy dinh
trong Quy ch6 nay thi ap dung theo quy dinh ciia phap luat, Dieu le T6ng cong ty va cac
nghi quyet ciia DHDCD.

5. Cac th^ vien Hoi d6ng qu^ tri, T6ng Gi^ d6c, Pho Tbng Giam d6c, K6 toan tnrong,
Truong Ban chiic n^g, Nguoi dai dien ciia Tong cong ty tai Don vi va to chiic, ca nhan ^
CO lien quan ciia Tong cong ty Dich vu Ky thuat Dau khf Viet Nam, PTSC c6 trach
nhiem thuc hien Quy che nay./.

4
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BM-01

TAP DOAN DAU KHI QUOC GIA VIET NAM CQNG H6a XA ROI CHU NGHIA VIET NAM
TONG CONG TY C6 PHAN Boc lap - Ty do - Hanh phuc

DICH VU KY THUAT DAU KID VIET NAM

S6: /HDQT-VBNB ngay thdng ndm

PHIEU BE NGHI

Ve viec Bo sung noi dung hop HDQT

Kinh gin: Chu tjch Hoi dong quan tri
TSng cong ty 06 phin Dich vu Ky thuat Dau khi Viet Nam

- Ho & ten Thanh vien HDQT:

-  cu Di8u le va Quy ch6 qu^ tri noi bo cua T6ng cong ty, tren go so Chuong
trinh hop kem theo Giay moi hop Hoi ddng qu^ tri s6 ^/GM-DVKT-HDQT
ngay / / toi d8 nghi b6 sung cac noi dung sau day vao cuoc hop Hoi dong
qu^ tri:

1/

Muc dich: □ thao iuan □ quy8t dinhn

21

Muc dich: □ thao \um □ quy6t dmh ^4^

Tran trong./.

THANH VIEN HDQT
Noi nhan: (Ky, ghi rd ho ten)

Nhu tren;
-  CdcTV.HDQT;
-  BKS;
-  Lim: BTK.

Tdi lieu kem theo:

* Ghi chu: Triromg hop not dung de xudt dua veto cuoc hop de quyet dinh, ngu&i de xudt npi
dungphdi gici kem theo Du thao noi dung quyet nghi vd cdc thong tin, tdi lieu lien quan (neu
c6).



BM-02

TAP DOAN DAU KHI QUOC GIA VIET NAM CONG HOA XA HOI CBrtJ NGHIA VIET NAM
TONG CONG TY C6 PHAN Doc lap - Ty do - Hanh phuc

DICH Vy KY THUAT DAU KHI VIET NAM

So: /DVKT-HDQT ngay thdng ndm.

PHIEU LAY Y KIEN

Ve vice

Kmh gui: Cac Th^ vien Hoi d6ng qu^ tri T6ng cong ty

Ngay Hoi d6ng qu^ tn T6ng cong ty da nh^ dugc van s6 vh viec

Chu tich Hoi d6ng quan tri dh nghi cac Th^ vien Hoi d6ng qu^ tri cho y kien
ve cac noi dung nay, cu the nhu sau:

Stt

1.

2.

Noi dung lay y kien D6ngy
Khong Y kien

khac

Y kien khac: (kien nghi tgi muc nay chi c6 tinh tham khdo, ghi nhdn vdo noi dung Bien ban
tong hgrp kit qud Idyy kien, khong c6 gid tri de tinh ty le bieu quyet theo quy dinh).

THANH VIEN HQl d6NG QUAN TRI
(Ky vd ghi rd hq ten)

Ly do lay y kien:

Cach thijrc cho y kien:

De Hoi dong qu^ tri quyet dinh.

Lira chpn mot (01) trong cac phuoTig an bi§u quydt (D6ng
y, Khong d6ng y, Y ki§n khac) cho timg noi dung liy y
ki§n va ky ten vao 6 tuoTig ung; vi8t vao 6 Y kien khac
trong tniong hop c6 y kien khac.

Then han nhan y kien: Truac gio, ngay thang .... nam ....
Tai lieu kem theo:

Cach thu-c phan h6i va dja chi nhan y kien: Y ki6n gui tyre ti6p phong bi d^ kin
hoac qua duong fax s6 028.39102929 vk Ban Thu ky Tdng cong ty tai Toa nha
Petrovietnam, so 1-5 Le Duan, Quan 1, TP Ho Chi Minh.

W-
■53
HVl

OA

VIE

Nffi nhdn:
- Nhu tren;
-BKS;
- Luu: VT, BTK.

TM. HQI DONG QUAN TRI
"cHU TICH



DOAN dAU KHI QUOC GIA VIET NAM CONG HOA XA HOI CHU NGHIA VIET NAM
t6NG gong TY CO PHAN Doc lap - Ty do - Hanh phuc

DICE VIJ KY THE AT PAU KHI VIET NAM

/NQ-DVKT-HDQT ^ ngay thdng ndm

di/thAo

NGHIQUYET
Ye viec

hQi hong QUAN TRI
TONG CONG TY CO PHAN HIGH VU KY THUAT DAu KHI VIET NAM

Can cu Luat Doanh nghiep s6 59/2020/QH14 da dugc Qu6c hpi nuac Cong hoa

Xa hoi Chu nghia Viet Nam thong qua ngay 17/6/2020 va c6 hieu lire kk tir ngay
01/01/2021;

Can cu Dieu le cua Tong cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam;

Xet ;

Tren ca sa Bien ban t6ng hop Phi6u biSu quySt ciia cac Th^ vien Hoi dong
quan trj TSng cong ty so ngay ,

QUYET NGHI:

Hieu 1.

Hieu 2.

©ilu Nghi quyet nay c6 hieu lire tu ngay ky.

Dilu T6ng Giam ddc, chiu trach nhiem thi h^ Nghi quySt nay./.

TM. HOI HONG QUAN TRI
Ncrinhan: CHU TICH

- Nhir Dieu ;

-  BKS.HDQT;

-  Liru : VT, BTK.

01,



BM-03

TAP DOAN DAU KHI QUOC GIA VIET NAM
t6NG CONG TY CO PHAN

DICH Vy KY THUAT DAU Kffl VIET NAM

So: /BB-DVKT-HDQT

CONG HOA XA HOI CHU NGfflA VIET NAM
Doc lap - Ty do - Hanh phiic

TP. Ho Chi Mink, ngay thdng ndm 2021

BIEN BAN

TONG HOP PHIEU BlfeU QUYET CUA THANH VIEN HDQT
Ye viec

Ten Doanh nghiep:

Dia chi:

Giay CNDKDN:

Thai gian tong hop:

T6ng Cong ty C6 phin Dich vu Ky thuat Dau khi Viet Nam
Lau 5, Toa nha Petrovietnam, so 1-5 Le Du^, Q.l, TP.HCM

86 0100150577 do So KH&DT TP.HCM cip.
gia ngay / /2021

Van phong T6ng Cong ty tai Liu 5, toa nha Petrovietnam
si 1-5 Le Duan, Quan 1, Thanh pho Ho Chi Minh

Thanh vien c6 quyen - Ong - Chu tich HDQT

bieu quyet: - Ong - Thanh vien HDQT

- Ong - Th^ vien HDQT

- Ong - Th^ vien HDQT

- Ong - Thanh vien HDQT

Ngudi tong hgrp: - Ong, Ba - Thu ky HDQT

Ngudi giam sat: - Ong, Ba

- Ong, Ba

Ngay /.../2021, Chu tjch Hoi ding quan tri da phat h^ Phiiu liy y kiin
s6 /DVKT-HDQT di liy y kiin cac Th^ vien Hoi ding quan trj vi viec

Noi dung liy y kiin va kit qua bieu quyet nhu sau:
I. Ngi dung lay y kien thir 1:

I
3T

N

HU

f

1.1. Ket qua kiem phieu

+ So phieu phat hkih: phieu.

+ si phieu thu ve: phieu.
+ si phieu bieu quyet dong y: !...
+ So phieu bieu quyet khong dong y: .
+ si phiiu biiu quyit c6 y kiin khac:

1.2. Noi dung kien nghj khac

n. Noi dung liy y kiln thu-2:
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2.1. Ket qua kiem phieu

+ So phieu phat hanh: phieu.

+ So phieu thu ve: phieu.

+ So phi8u biSu quyet dong y: /

+ S6 phi8u bilu quyet khong dong y: /..
+ So phieu bieu quyet c6 y kien khac: /.

2.2. Noi dung kien nghi khac

m. Cac Y kien bo sung, khac: (neu c6)

Kem theo Bien b^ t6ng hgrp nay la Phieu bieu quyet cua cac Thanh vien Hoi dong
quan tri Tong Cong ty Co ph^ Dich vu Ky thuat Dau khi Viet Nam.

CHU TICH HOI DONG QUAN TRI

(Ky va ghi ro ho ten)

NGI/CH TONG HOT NGlTdl GIAM SAT

(Ky va ghi ro ho ten) (Ky va ghi ro ho ten)

Nffinh&n:

-  BanKS, HDQT, TGD;

-  Liru; VT, BTK.
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QUY CHE HOAT DONG CUA BAN KIEM SCAT

TONG CONG TY CO PHAN DICK VU KY THUAX DAU KHI VIET NAM

THANH PHO HO CHI MINH, THANG 5 NAM 2021



MVC LVC

CHirONG I: NHO'NG QUY DINH CHUNG 2

Dieu 1. Myc
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QUY CHE HOAT DONG CUA BAN KIEM SOAT

TONG CONG TY CO PHAN DICH Vy KY THUAT DAU KHI VIET NAM

(Ban hanh kern theo Quyit dinh so /!^/^/QD-DVKT-BKS ngay 14/05/202J)

Cac can clt:

- Luat Doanh nghiep so 59/2020/QH14 ngay 17/06/2020;

- Nghi djnh so 155/2020/ND-CP ngay 31/12/2020 cua Chlnh phu quy dinh chi tiet thi

hanh mpt so dieu ciia Luat Chung khoan;

- Thong tu so 116/2020/TT-BTC ngay 31/12/2020 cua Bp truong Bp Tai chi'nh hudng

dan mpt so dieu ve quan trj cong ty ap dung d6i voi cong ty dai chung tai Nghj dinh
so 155/2020/ND-CP ngay 31/12/2020 cua Chi'nh phu quy dinh chi tiet thi hanh mpt s6
dieu cua Luat Chung khoan;

- Nghi quyet Dpi hpi dong c6 dong so 134/NQ-DVKT-DHDCD ngay 28/04/2021; •

N

■HUA*
K

- Dieu le Tong cong ty Co phan Djch vu Ky thuat Dau khi Viet Nam;

- Quy che Quan tri npi bp Tong cong ty Co phan Dich vu Ky thuat Dau khi Vipt Nam;

CHirONG I: NHUNG QUY DjNH CHUNG

Dieu 1. Muc dich

Quy che hoat dpng ciia Ban Kiem soat Tong cong ty Co phan Dich vu Ky thuat Dau khi
Viet Nam (sau day gpi tSt la "Quy che") dupe xay dpng, ban hanh nham cu the, chi tiet
cac quy djnh ve thuc thi nhiem vu cua Ban Kiem soat trong cong tac kilm tra, giam sat
viec thuc hien Dieu le Tong cong ty, cac nghj quyet, quyet djnh cua Dai hpi dong c6
dong Tong cong ty va theo quy djnh cua phap luat.

Dieu 2. Pham vi dieu chinh va doi tupng ap dung

1. Pham vi dieu chinh: Quy che nay quy djnh ve co cau to chuc nh^ su, tieu chuan,
di§u kien, quyen han, nghTa vu, trach nhiem, che dp lam vipc va cac moi quan he cong
tac cua Ban Kiem soat va Kiem soat vien theo quy djnh tai Luat Doanh nghiep, Dieu le
Tong cong ty va cac quy djnh khac c6 lien quan.

2. Doi tupmg ap dung: Quy che nay ap dung cho Ban Kiem soat va cac Kiem soat vien
d6i voi mpi hoat dpng thuc hipn chuc nang kiem tra, giam sat cua Ban Kiem soat trong
Tong cong ty Co phan Djch vu Ky thuat Dau khi Viet Nam.

Dieu 3. Giai thich tu* ngir

Trong Quy che nay, cac tu ngu dupe giai thi'ch nhu sau:

Luat Doanh nghiep : La Luat Doanh nghipp so 59/2020/QH 14 dupe Quoc hpi nuoc
Cpng hoa xa hpi chii nghTa Vipt Nam thong qua ngay 17/06/2020,
CO hipu luc thi hanh tu ngay 01/01/2021.
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Dai hoi dong c6 dong : La CO quan c6 tham quyen cao nhat cua Tong cong ty Co phan

Djch vu Ky thuat Dau khi Viet Nam bao gom tat ca cac c6 dong

CO quyen bieu quyet.

Dieu 1?/Dieu le Tong : Dieu le Tong cong ty Co phan DichvuKy thuat Dau khi Vi§t Nam

cong ty dugrc ban hanh theo Nghj quyet cua Dai hpi dong c6 dong.

Tong cong ty

Co dong Ion

Hoi dong quan trj

Tong Giam doc

Ban Kiem soat

Kiem soat vien

: Tong cong ty Co phan Djch vu Ky thuat Dau khi Viet Nam.

: La CO dong ho|c nhom c6 dong so hiru tir 5% tro len tong so c6

phan pho thong cua Tong cong ty.

: Hoi dong quan tri Tong cong ty.

: Tong Giam doc Tong cong ty.

: La Ban Kiem soat Tong cong ty - ca quan chju trach nhiem kiem

tra, giam sat vipc quan ly va dieu hanh Tong cong ty, gom cac

Kiem soat vien dupe bau boi Dai hpi dong c6 dong.

: La nhung nguai c6 du tieu chuan va dieu kien theo quy djnh cua

phap luat va Dieu le Tong cong ty, dupe Dai hpi dong c6 dong

bau vao Ban Kiem soat.

Ngudri quan ly Tong : La Chu tjch Hpi dong quan tri, Thanh vien Hpi d6ng quan trj,

cong ty

Dan vi true thuoc

Dan vj thanh vien

Tong Giam doc va cac ca nhan giu chuc danh quan ly khac theo

cac quy che quan ly npi bp cua Tong cong ty.

: Cac dan vi hach toan php thupc, chi nhanh, van phdng dai dien

cua Tdng cong ty.

; La cong ty TNHH, cong ty c6 phan do Tong cong ty so hihi 100%

von dieu Ip, c6 c6 phan, von gop chi phoi ho3c giu quyen chi phoi.

Bieu 4. Nguyen tac to chuc va hoat dong cua Ban Kiem soat

1. Ban Kiem soat dupe to chuc va hoat dpng theo Luat Doanh nghiep, cac quy djnh cua

phap luat lien quan, Di§u Ip, nghi quyet, quyet djnh cua Dai hpi dong c6 dong va cac

quy djnh tai Quy ch8 nay.

2. Ban Kiem soat chju trach nhiem truac Dai hpi dong c6 dong trong viec thuc hien

chuc trach, nhiem vy dupe quy djnh tai Luat Doanh nghipp va Dieu Ip T6ng cong ty.
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CHU'ONG II: KIEM SOAT VIEN

Dieu 5. Quyen, nghla vu va trach nhifm cua Kiem soat vien

1. Tuan thu dung phap luat, Dieu le Tong cong ty, nghi quyet, quyet dinh cua Dai hpi

dong CO dong va dao due nghe nghiep trong vif c th\rc hien quyen va nghla vu dugc giao.

2. Th\rc hien quyen va nghla vu dugrc giao mot each trung thuc, can trong, t6t nhat nhSm
bao dam Igri ich hop phap toi da cua Tong cong ty va c6 dong.

3. Trung thanh vai Igi ich cua Tong cong ty va c6 dong; khong lam dung dia vj, chuc

vy va su dyng thong tin, hi quyet, ca hgi kinh doanh, tai san khac cua Tong cong ty de

tu Igi ho3c phuc vu Igi ich cua to chuc, ca nhan khac.

4. Thyc hien chuong trinh ke hoach kiem tra, giam sat hang nam da dugc Dai hgi d6ng

CO dong thong qua.

5. Thuc hign viec giam sat Hgi dong quan trj, T6ng Giam doc, nguai qu^ ly cua T6ng

cong ty thong qua nhung tai lieu, ho sa dugc gOri den Kiem soat vien theo nhiem vu cua

Ban Kiem soat dugc quy djnh tai Dieu 10 cua Quy che nay. Thao luan, gop y, bi6u quydt ^
cac v^ de c6 lien quan den cac y kien cua Ban Kiem soat vai Hgi dong quan tri, T6ng

Giam doc, nguai quan ly Tong cong ty. D|Ch

6. M6i Kiem soat vien dugc phan cong chuyen trach theo doi giam sat mgt so dan vj/ ^1
ITnh v\rc. Kiem soat vien c6 trach nhiem bao cao tinh hinh, ket qua kiem tra, giam sat
trong ITnh vgc dugc phan cong cho Truong Ban Kiem soat; tham muu cho Truong Ban

Kiem soat va chju trach nhigm truac Truang Ban Kiem soat vd viec kilm tra, giam sat
dan vi/llnh vuc dugc phan cong.

7. Tham dg cac phien hgp cua Hgi dong quan trj, cac cugc hgp cua Tong cong ty va cac

dan vj theo phan cong cua Truang Ban Kiem soat hope khi xet thay can thiet.

8. Truang hgp phat hien c6 Kiem soat vien khac vi pham trong thgc hien quyen va nghia

vu dugc giao thi phai thong bao bang vSn ban den Ban Kiem soat, yeu cau nguai c6

hanh vi vi pham cham dut hanh vi vi pham va khac phuc hau qua.

9. Truang hgp vi pham quy djnh tai cac khoan 5.1, 5.2, 5.3 va 5.4 Dieu n^y ma gay thiet

hai cho Tong cong ty hope nguai khac thi Kiem soat vien phai chiu trach nhiem ca nhan

hope lien dai boi thuong thiet hai do. Thu nhap va Igi ich khac ma Kiem soat vien c6

dugc do vi pham phai hoan tra cho Tong cong ty.

10. Cac quyen, nghTa vy khac theo quy djnh cua phap luat va Dieu Ig Tong cong ty.

Dieu 6. Nhigm ky va so lugng Kiem scat vien

1. Ban Kiem soat c6 ba (03) Kiem soat vien. Ban Kiem soat phai c6 ft nhat hai phan ba

(2/3) Kiem soat vien thuong tru tai Viet Nam. Kiem soat vien khong nhat thiet phai la

CO dong cua Tong cong ty.
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2. Nhiem ky cua Kiem soat vien khong qua nSm (05) nam va c6 the dugc bau lai vai so

nhiem ky khong han che. Trucmg hop Kiem soat vien c6 cung thai diem ket thuc nhi?m

ky ma Kiem soat vien nhi^m ky mai chua dugc bau thi Kiem soat vien da hit nhiem ky
van tiep tuc thuc hien quyen va nghTa vu cho den khi Kiem soat vien nhiem ky mai dugc

bau va nhan nhiem vu.

3. Viec de cu, ung cu, bau, mien nhiem, bai nhiem Kiem soat vien thuc hien theo quy

djnh cua phap luat, Dieu le Tong cong ty va Quy che Quan trj ngi bp Tong cong ty.

4. Nguai dugc bau lam Truong Ban Kiem soat ho^c Kiem soat vien c6 trach nhipm tiep

nhan vipc ban giao va dam nhipm ngay cong viec theo chuc danh dugc bau. Kiem soat

vien bj mien nhiem, bai nhiem c6 trach nhipm ban giao cong viec cho cac thanh vien

duong nhipm cua Ban Kiem soat trong thai han muai iSm (15) ngay ke tu ngay c6 quyet

djnh mien nhipm, bai nhiem, d6ng thai phai chiu trach nhiem ca nhan doi vai cong viec

cua minh trong thai gian da dam nhiem chuc danh do.

Dieu 7. Tieu chuan va dieu kifn doi voi Kiem soat vien

1. Kiem soat vien phai dap ung cac tieu chuan va dieu kien theo quy djnh tai Dieu 169

Luat Doanh nghiep, quy djnh tai Dieu le Tong cong ty va cac quy djnh cua phap luat

lien quan.

2. Cac Kiem soat vien khong lam viec trong bg phan ke toan, tai chi'nh ciia Tong cong

ty va khong phai la thanh vien hay nhan vien cua cong ty kiem toan dgc lap dang thgc

hien vipc kiem toan bao cao tai chinh cua Tong cong ty trong ba (03) nSm lien truac khi

dugc bau vao Ban Kiem soat.

Dieu 8. Tru'dug Ban Kiem so^t

1. Truong Ban Kiem soat do Ban Kiem scat bau trong so cac Kiem soat vien; viec biu,
miln nhiem, bai nhigm theo nguyen tSc da so.

2. Quyen va nghTa v\i cua Truong Ban Kiem soat do Dieu le Tong cong ty va Quy che

nay quy djnh.

3. Truong Ban Kiem soat phai c6 bang tot nghiep dai hgc tra len thugc mgt trong cac

chuyen nganh kinh te, tai chfnh, ke toan, kiem toan, luat, quan trj kinh doanh ho$c

chuyen nganh c6 lien quan den hoat dgng kinh doanh cua Tong cong ty va lam vipc theo

che dg chuyen trach, tru truong hgp Dieu le Tong cong ty quy djnh tieu chuan khac cao

hom.

Dieu 9. Nhifm vu cua Truong Ban Kiem scat

1. Dieu phoi cong viec chung ciia Ban Kiem soat.

2. To chuc xay dung, sua doi, bo sung, ban hanh Quy che hoat dgng cua Ban Kiem soat

sau khi dugc Dai hgi dong c6 dong thong qua.

3. Thay mSt Ban Kiem soat ky cac van ban, bao cao, tai lieu, ho so lien quan den nhiem
vg chung ciia Ban Kiem soat.
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4. To chuc thyrc hien chuang trinh ke hoach kiem tra, giam sat theo djnh ky hang quy,
hang nam sau khi dirge Dai hpi dong c6 dong thong qua.

5. Chiu trach nhiem don doc cac Kiem soat vien trien khai thgc hien cac nhiem vu,
quyen han cua Ban Kiem soat; phan cong nhiem vu oho tirng Kiem soat vien; trieu tap
va chu tri cac cugc hop Ban Kiem soat.

6. Uy quyen oho Kiem soat vien dam nhiem cong viec cua Triromg Ban Kilm soat trong
thai gian wing mat.

7. Thay mat Ban Kiem soat de nghj Hgi dong quan tri, Tong Giam doc va nguai quan
ly khac cung cap cac thong tin lien quan d8n Bao cao cua Ban Ki6m soat.

8. Thay mat Ban Kiem soat de nghj Hgi dong quan trj t6 chuc phien hgp bAt thubmg dl
xu ly nhurng truang hgp vi pham quy djnh cua phap luat, Di6u le T6ng cong ty va nghj
quyet, quyet djnh cua Dai hgi dong c6 dong.

9. Thay mat Ban Kiem soat trigu tap Dai hgi dong c6 dong bat thuang theo quy djnh cua
Luat Doanh nghiep, Dieu 1? Tong cong ty.

10. Dieu h^h de Dai hgi dong c6 dong bau chu tga cugc hgp doi vai tnrbmg hgp Chu 5^5
tich vSng mat hoSc tarn thai mat kha nang lam vi?c ma cac thanh vien Hgi d6ng quan ngi
tri con lai khong bau dugc nguai lam chu tga. Truang hgp nay, nguai c6 so philu bau
cao nhat lam chu tga cugc hgp. JHf

11. Chju trach nhigm wi nhQ-ng ngi dung neu trong bao cao djnh ky hoac dgt xuk cua
Ban Kiem soat dugc gui den Dai hgi dong c6 dong.

12. Cac nhiem vy khac theo quy djnh ciia phap luat va Di^u le Tdng cong ty.

Chirong III: BAN KIEM SOAT

Dieu 10. Quyen, nghla vy va trach nhifm cua Ban Kiem scat

1. Thuc hien giam sat Hgi dong quan trj, Tong Giam doc va nhung nguai quan ly khac
trong vigc quan ly va dieu hanh Tong cong ty.

2. Kiem tra, giam sAt tinh hgp ly, hgp phap, ti'nh trung thuc va muc do can
trgng trong quan ly, di6u hanh hoyt dgng kinh doanh; tinh he th6ng, nhit quan va phu
hgp cua cong tac ke toan, thong ke va lap bao cao tai chinh.

3. Tham djnh tinh day du, hgp phap va trung thuc cua bao cao tinh hinh kinh doanh, bao
cao tai chinh hSng nam va sau (06) thang ciia Tong cong ty, bao cao danh gia cong tac
quan ly cua Hgi dong quan trj va trinh bao cao tham djnh tai cugc hgp Dai hgi dong c6
dong thuang nien. Ra soat hgp dong, giao djch vai nguai c6 lien quan thugc tham quy^n
phe duygt cua Hgi dong quan trj hoSc Dai hgi dong c6 dong va dua ra khuyen nghj ve
hgp dong, giao djch cAn c6 phe duyet cua Hgi d6ng quan trj hoac Dai hgi d6ng c6 dong.

4. Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thdng kilm soat ngi bg,
kiem loan ngi bg, quan ly rui ro va canh bao sam ciia Tong cong ty.
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5. Xem xet s6 k6 toan, ghi chep kl toan va tai lieu khac cua long cong ty, cong viec
quan ly, dieu hanh boat dgng ciia Tong cong ty khi xet thay can thiet hoac thee nghi
quyet, quyet djnh cua Dai hqi dong c6 dong hoSc theo yeu cau cua Co dong Ian.

6. Khi CO yeu cau cua cua Co dong Ian, Ban kiem soat thirc hifn kiem tra trong thai ban
bay (07) ngay lam vi?c kl tir ngay nhan dugfc yeu cau. Trong thai ban muai ISm (15)
ngay k€ tir ngay k8t thuc kiem tra, Ban Kiem soat phai bao cao ve nbOrng van de dugc
yeu cau kiem tra den Hpi dong quan tri va Co dong Ian c6 yeu cau. Viec kiem tra cua
Ban Kilm soat quy djnh tai khoan nay khong dugc can tra boat dpng binh tbuong cua
Hoi dong quan trj, khong gay gian doan dieu hanh boat dong kinb doanb cua Tong cong

ly-

7. Kien ngbj Hpi dong quan tri hoac Dai bpi dong c6 dong bien pbap sua doi, bo sung,
cai ti6n ca cau to chuc quan ly, giam sat va dieu hanh boat dpng kinb doanb cua Tong

cong ty.

8. Tbam dir va tham gia tbao luan tai cac cupc bpp Dai bpi dong c6 dong, Hpi dong qu^

trj, bpp giao ban va cac cupc bpp kbac cua Tong cong ty.

9. SOf dung tur vSn dpc lap, Bp pban kiem toan npi bp cua Tong cong ty de tbirc bien
nbiem vu dupe giao. \

'  , , , . iT]
10. Ban Kiem soat c6 the tbam kbao y kien cua Hpi dong quan tri tru6c kbi trinb bao

cao, ket luan va kien ngbi len Dai bpi dong c6 dong.

11. Tbay the Hpi dong quan trj tripu tap bpp Dai bpi dong c6 dong trong thai ban ba

muai (30) ngay trong truang hop Hpi dong quan trj khong trieu tap bpp Dai bpi dong

CO dong tbeo quy dinb tai kboan 3 Dieu 140 Luat Doanb ngbiep.

12. De ngbj Cbu ticb Hpi dong quan tri pbai trieu tap bpp Hpi dong quan trj kbi xet tbay

can tbiet.

13. De xuat, kien ngbi Dai bpi dong c6 dong pbe duyet danb sacb to cbuc kiem toan

dupe chap tbuan tbuc bien kiem toan Bao cao tai cbinb Tong cong ly. Vipc quyet djnh

to cbuc kiem toan dupe chap tbuan tbpc bien kiem tra boat dpng cua Tong cong ty va

viec bai mien kiem toan vien dupe chap tbuan kbi xet tbay can tbiet ap dung tbeo quy

dinb tai Dieu Ip Tong cong ty.

14. Giam sat tinh binb tai cbinb Tong cong ty, viec tuan tbii pbap luat, vipc chap b^nb

Dieu If, ngbj quyet, quyet djnh cua Dai bpi dong c6 dong cua Hpi dong quan trj, tbanb

vien Hpi dong quan trj, Tong Giam doc, nguai quan ly kbac trong cac boat dpng.

15. Dam bao pboi bpp boat dpng vai Hpi dong quan trj, Tong Giam doc va c6 dong.

16. Trubmg bpp phat bien banh vi vi pbam pbap luat hoac vi pbam Dieu le cong ty cua

tb^b vien Hpi dong quan trj, Tong Giam doc va nguai quan ly kbac, Ban kiem soat

pbai thong bao bSng v5n ban cbo Hpi dong quan trj trong vong bon muai lam (48) gia,

yeu cau nguai c6 banb vi vi pbam cham dut vi pbam va c6 giai pbap kbac phuc bau qua.
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17. Xay dung, sua doi, bo sung Quy che hoal dpng cua Ban Kilm scat phu hgrp Luat
Doanh nghiep, Dai hpi dong c6 dong, Dieu le Tong cong ty, cac quy dinh phap lual lien
quan va trinh Dai hpi dong c6 dong thong qua de trien khai thuc hien.

18. Chung kien Hpi dong quan tri to chuc kiem phieu va lap bien ban kilm phi6u nlu
dupe Hpi d6ng quan trj yeu cdu trong truong hgrp lay y ki6n c6 dong b5ng v^n ban dl
thong qua nghj quyet, quyet djnh cua Dai hoi d6ng c6 dong.

19. Lap va trinh Dai hgi dong c6 dong thong qua bao cao boat dpng cua Ban Ki6m soat
va bao cao cac npi dung khdc theo cac quy djnh cua phap luat.

20. Thong bao cho Hpi dong quan trj, Tong Giam doc ke hoach kiem tra, giam sat cua
Ban Kiem soat tai Tong cong ty va cac Don vj thanh vicn/ true thupc.

21. Cong khai cac Ipi I'ch lien quan theo quy djnh tai Dieu 164 Luat Doanh nghiep.
• X X X

Dieu 11. C^c quyen khac cua Ban Kiem sodt

1. Dupe Hpi dong quan trj va Tong Giam doc cung cap thong tin mot each day du, kip
thai theo quy djnh tai Dieu 171 Luat Doanh nghipp.

2. Co quyen tiep can ho so, tai lipu cua Tong cong ty luu giu' tai tru so chinh, chi nhanh

va dja diem khac; c6 quyen den dja diem lam viec cua nguai quan ly va nhan vien Tdng

cong ty trong gia Ita vipc.

3. Ban Kiem soat dupe cung cap cac tai lieu lien quan nhu doi vai thanh vien Hpi dong
qudn trj tai cac cupc hpp cua Hpi dong quan tri; c6 quyen phat bilu y kiln, kiln nghj,
nhung khong tham gia bieu quyet. Neu Ban Kiem soat c6 y kien khac vai nhimg quylt
nghj cua Hpi dong quan trj, dupe quyen bao luu y kien cua minh vao bien ban cupc hpp
va dupe true ti€p bao cao truac Dai hpi dong c5 dong. ^

4. Yeu cau Dai hpi dong c6 dong, Hpi dong quan trj hpp bat thudng de giai quyet nhihig

van de cap bach cua Tong cong ty theo quy djnh tai Luat Doanh nghiep, Dieu le Tong
cong ty.

5. Xem xet, trich Ipc, sao chep Danh sach nguai c6 lien quan va c6 Ipi ich lien quan
dupe ke khai theo quy djnh tai Dilu 164 Luat Doanh nghiep.

6. Ban Kiem soat c6 quyen su dung tu vin dpc lap vai chi phi hop ly theo ngan sach
hoat dpng hang nSm da dupe phe duyet de thuc hien cac nhipm vu dupe giao.

7. Trong truong hpp can thiet, Truong Ban Kiem soat de nghj Chu tich Hpi dong quan

trj, Tong Giam doc quyet djnh viec huy dpng cac chuyen vien, c^ bp quan ly trong
Tong cong ty thpc hien chuang trinh kiem tra, giam sat.

8. Dupe dam bao cong cu, phuong tipn can thiet cho cong tac kiem tra giam sat, dupe

quyen yeu cau nguai dai dipn cua Tong cong ty tai cac Don vj th^ vien/ trpc thupc,

cung cap so lipu, tai lieu, thong tin va giai trinh cac hoat dpng theo yeu cau cua Ban

Kilm soat va c6 trach nhiem bao mat cac so lieu tai lieu, thong tin dupe cung cap. Doi
vai cac vy viec phai lien he vai cac to chuc, ca nhan ngoai Tong cong ty de phuc vu cho
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cong tac ki^m tra, giam sat. Ban Kiem soat thao luan vai Hgi dong quan tri truac khi
th^rc hien.

9. Tham dir cdc cuqc hgp, hgi nghi sa ket, tong ket cua Tong cong ty, cac Don vj lhanh

vien/ tr\rc thugc.

10. Tham gia cac lap dao tao nghiep vu, nang cao kien thOrc nghe nghiep theo de nghj

cua Ban Kiem soat. Tong Giam doc Tong cong ty thong bao cho Ban Kiem soat biet ke

hoach to churc cac ngi dung noi tren.

11. Ban Kiem soat c6 quyen cur nguai tham gia cac doan kiem tra, kiem toan ngi bg do

Tong cong ty to chuc thirc hien a Tong cong ty va cac Don vj thanh vien/ tivc thugc ciia

Tong cong ty.

12. Kiem soat vien dugc tra tien luang, thu lao, thuang va Igi ich khac theo quyet djnh

ciia Dai hgi dong c6 dong. Dai hgi dong c6 dong quyet djnh tong mure tien liromg, thu

lao, thuang, Igi ich khac va ngan sach hoat dong h^ng nam cua Ban Kiem soat. Tien
luang va chi phi hoat dgng cua Ban Kiem soat dugc tinh vao chi phi kinh doanh cua

Tong cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, quy djnh khac

cua phap luat c6 lien quan.

13. Thuc hign cac quyen khac theo quy dinh cua phap luat, Dieu le Tdng cong ty va nghi

quyet Dai hgi d6ng c6 dong.

Chirong IV: CHE DO LAM VI$C VA CAC CUOC HQP BAN KIEM SOAT

Dieu 12. Che dg lam viec cua Ban Kiem soat

1. Ban Kiem soat thgc hien viec kiem tra, giam sat theo che dg trach nhiem ca nhan, ket

hgp vdi che dg Ita viec tap the cua Ban Kiem soat. Cac Kiem soat vien chju trach nhiem

ca nhan ve phan viec cua minh va cung chiu trach nhiem truac Dai hgi dong c6 dong,

truac phap luat ve cac cong vigc, quyet djnh cua Ban Kiem soat.

2. Truang Ban Kiem soat la nguai dieu phoi cong vigc chung cua Ban kiem soat. Truang

Ban Kiem soat trieu tap va chu tri cac cugc hgp cua Ban Kiem soat. Truong hgp vdng
m3t, Truang Ban Kiem soat uy quyen cho mot Kiem soat vien thay m3t chii tri, giai

quyet cac cong viec cua Ban Kiem soat.

Dieu 13. Cac cugc hgp cua Ban Kiem scat

1. Cugc hgp thudng ky: Ban Ki6m soat hgp djnh ky it nhat m6i nSm hai (02) Ian.

2. Cugc hgp bat thuang: Cugc hgp bat thuang ciia Ban Kiem soat dugc tien hanh theo

de nghi ciia:

+ Chii tjch Hgi dong quan trj hogc it nhat hai phan ba (2/3) so lugng thanh vien

Hgi dong quan trj;

+ Truang ban Kiem soat ho5c It nhat hai phan ba (2/3) so lugng Kiem soat vien;
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+ Tong Giam doc.

3. Cugc hgp dugrc ggi la hgrp le khi so lirgmg Kiem soat vien tham du hgp it nhat la hai
phan ba (2/3) so lirgng Kiem soat vien Irong Ban Kiem soat.

4. Trong thai ban muai lam (15) ngay kk tu ngay nhan dugrc vSn ban dS nghj hgp Ban
Ki6m soat bdt thuang, Truong Ban Kiem soat phai trigu tap va tien hanh cugc hgp. Sau
hai (02) [an dd nghi lien tiep ma Truong Ban Kilm soat khong trigu tap cugc hgp Ban
Kilm soat, Hgi ddng quan tn Kiem soat vien phai ti€n hanh hgp Ban Kiem soat de
xOr ly cong vigc, d6ng thai dl xuat mien nhigm, bai nhiem va bau mgt Kiem soat vien
dap ung tieu chi quy dinh tai Di^u 7 va Dieu 8 Quy che nay lam Truong Ban Kiem soat.

5. Thong bao va chuong trinh hgp: Cugc hgp Ban Ki6m soat dugrc tien h^nh sau nSm
(05) ngay k6 tu ngay gui thong bao cho cac Kiem soat vien. Truong hgrp khan cap khi
xet thdy chn thilt, thong bao moi hgp c6 th6 gui truoc mgt (01) ngay d6n cac Kilm soat
vien.

6. Bieu quyet:

+ M6i Kiem soat vien tham du cugc hgp Ban Kiem soat se c6 mgt phieu bieu

quy8t tai cugc hgp. Neu Kiem soat vien khong the tham du cugc hgp thi c6
the uy quyen bSng van ban bieu quyet cho mgt Kiem soat vien khac (la doi
tugrng dugc phep tham gia bieu quyet theo quy dinh tai Dieu nay) thgc hien
bieu quyet. §

+ Bi6u quyet da so: Quyet djnh cua Ban Kiem soat dugc thong qua neu dugc G(
hai ph§n ba (2/3) s6 Kiem soat vien c6 quyen tham gia bi€u quyet du hgp ch4p jy
ihuan. Truong hgp so phi6u bSng nhau thi quyet djnh cuoi cung la y kien cua

Truong Ban Kiem sodt hoSc Kiem soat vien dugc Truong Ban Kiem soat uy
quyen chu tga cugc hgp (truong hgp Truong Ban Kiem soat vSng mSt).

+ Viec \ky y ki§n bang van ban de thong qua quyet dinh c6 gid trj tuong duong
voi vigc bieu quyet true tiep tai cugc hgp.

7. Ban Kiem soat c6 quyen yeu cau Thanh vien Hgi dong quan tri, Tong Giam doc va

d^i dign to chuc kiem toan dugc chap thuan tham dg cac cugc hgp va tra loi cac van de

dugc lam rO.

8. Cac kien nghj ciia Ban Kiem soat phai dugc dua ra lay y kien tap the trong Ban Kiem
soat theo nguyen tac bieu quyet quy dinh tai Khoan 13.6 Dieu nay. Moi Kiem soat vien
CO quyen bao luu y kien trong b^o cao cua Ban Kiem soat.

9. Cugc hgp Ban Kiem soat phai dugc lap thanh Bien ban. Bien ban hgp Ban Kiem soat
phai dugc lap chi tiet va ro rang. Ngubi ghi bien ban va cac Kiem soat vien tham dg hgp
phai ky ten vao cac Bien ban hgp. Cac Bien ban hgp cua Ban Kiem soat phai dugc luu
giOr nhim xac djnh trach nhiem cua tirng Kiem soat vien.
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CHirONG V: MOl QUAN HE CUA BAN KIEM SOAT

Bieu 14. Moi quan he giira cac Kiem soat vien

Cac Kiem soat vien c6 moi quan he dpc lap, khong phu thuoc Ian nhau nhimg c6 su phoi

hgrp, cong tac trong cong vi?c chung de dam bao Ihirc hien tot trach nhiem, quyen va

nhi?m vy cua Ban Kiem soat theo quy djnh phap luat va Dieu le Tong cong ty.

Bieu 15. Moi quan hf vdi cac co quan quan ly Nli^ nude

Ban Kiem soat to chuc va thyc hien che dp thong tin, bao cao cac npi dung lien quan

den cong viec kiem tra, giam sat theo quy djnh cua phap luat hien hanh.

Bleu 16. Moi quan hf vdi cd dong

1. Ban Kiem soat bao cao hoat dpng cua Ban Kiem soat tai ky hpp Dai hpi dong c6 dong

thudmg nien theo quy djnh cua phap luat.

2. Ban Kiem soat thyc hifn vifc kiem tra theo yeu cau cua Co dong Idn nhu quy dinh

tai Dieu 10.6 cua Quy che nay.

Bieu 17. Moi quan hf v6i Hpi dong quan tri

1. Ban Kiem soat c6 moi quan he dpc lap vdi Hpi dong quan trj Tong Cong ty, la dom vj

th\rc hifn chuc nSng giam s^t hoat dpng cua Hpi d6ng quan tri.

2. Hpi dong quan trj chju syr giam sat cua Ban Kiem soat d6i voi viec thyc hien nhiem
vy cua minh. Trong cac phien hpp Hpi dong quan trj, Chu tjch Hpi dong quan trj hoSc

ngudi trifu tap phai gui thong bao mdi hpp va cac tai lifu kem theo den cac Kiem soat

vien nhu doi vdi cac thanh vien Hpi dong quan trj. Thu ky Hpi dong quan tri, Ngudi

phy trach quan trj Tong cong ty phai bao dam r^ng toan bp ban sao chup cac thong tin
tai chinh, cac thong tin khac cung cap cho cac thanh vien Hpi dong quan trj va ban sao

cac bien ban hpp Hpi dong quan tri se phai dupe cung cap cho Ban Kiem soat vao cung

thdi diem dupe cung cap cho Hpi dong quan trj.

3. Ban Kiem soat thong bao cho Hpi dong quan tri ket qua kiem tra, giam sat npi bp djnh

ky hang quy ho5c dot xuat.

4. Khi nhan dupe ket qua kiem tra, giam sat Hpi dong quan tri s6 xem xet de dua ra ket

luan va quyet djnh xu ly. Ban Kiem soat theo doi vifc thyc hifn cac kit luan va quylt
djnh xu ly cua Hpi ddng quan tri.

5. Cac bao cdo ket qua kinh doanh, bao cao tai chinh, bao cao danh gia cong tac quan

ly, dieu hanh Tong cong ty chuan bj trinh len Dai hpi dong c6 dong tai cupc hpp thudng
nien phai dupe gui den Ban Kiem soat de tham djnh cham nhat la ba muoi (30) ngay

truoc ngay khai mac hpp Dai hpi dong c6 dong thuong nien nlu Dieu If Tong cong ty
khong CO quy djnh khac.

6. Ban Kiem soat thong bao cho Hpi dong quan trj va tham khao y kiln cua Hpi ding
quan trj ve cac van de dupe neu trong Bao cao cua Ban Kiem soat truoc khi gui len Dai

hpi dong CO dong.
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Dieu 18. Moi quan he voi Tong Giam doc

1. Ban Ki6m scat c6 m6i quan hf dpc lap vai T6ng Giam doc Tong cong ty, la dom vi
thirc hien churc nSng kilm tra, giam sat boat dong ciia Tong Giam doc.

2. Cac bao cao, thong bao moi hpp, ban khac ma Tong Giam doc guri tai Hoi dong
qu^ tri phai d6ng thai gui cho Ban Kilm soat.

3. T6ng Gi^m d6c c6 trach nhipm cung cdp 6hy du thong tin, tai lipu va cac phuong tien
phuc vy cong tac kiem tra, kiem soat theo de nghj cua Ban Kiem soat.

4. T6ng Giam doc c6 trdch nhiem Ihirc hien nhOrng kien nghj cua Ban Kiem soat hoac
bao cao vai Hpi dong quan tri nhumg diem khong thong nhat vai cac kien nghj cua Ban
Kilm soatva thong bao cho Ban Kiem soat ve vipc nay.

5. T6ng Giam ddc thong bao kjp thai cho Ban Kilm soat khi phat hipn thdy nhOng y€u
kem, ton tai, cac sai pham, nii ro, that thoat Ian ve tai san hoSc khi c6 nhung thay doi
trong he th6ng kiem tra, kiem soat noi bp tai Tong cong ty.

Dieu 19. Moi quan hf voi nguoi dai dipn cua Tong cdng ty tai cac Don vi thanh
vien/ trux thupc

1. Nguai dai dien cua T6ng cong ty tai cac Dan vi thanh vien/ true thupc phai cung cap
ddy dii thong tin, tai lieu phuc vu cong tac kiem tra, giam sat theo yeu cau cua Ban Kiem
soat va chju trach nhipm truac phap luat ve tinh chinh xac, day du, trung thirc cua cdc
thong tin, tai lieu da cung cap.

2. Ban Kilm soat c6 trach nhipm bao mat so lipu, tai lieu theo quy dinh phap luat.

Dieu 20. Moi quan he v6i Kiem soat vien tai cac Don vj thanh vien, Cong ty lien
doanh/ lien ket ^

1. Ban Kilm soat Tong cong ty phoi hprp vai Nguai dai dipn Tong cong ty giu chuc vy
Kilm soat vien tai cac Dan vj thanh vien trong cong tac chuyen mon d§ thirc hien cac
quyen va nhipm vy dupe giao trong cac cupc kiem tra djnh ky hoSc dpt xuat.

2. Ngudi dyi dipn Tong cong ty giu chuc vy Kiem soat vien tai cac dan vj th^h vien,
Ki6m soat vien do Tong cong ty dk cu tai cac Cong ty lien doanh/lien ket thirc hien
nhipm vy theo quy djnh cua phap luat, Di^u le, quy ch^ ngudi dai dipn (n6u c6), ... va
phai tuan thu chd dp giri bao cao djnh ky ve Tong cong ty va dong thdi gui ve Ban Kiem
soat Tong cdng ty.

Dieu 21. Moi Quan hp vdi Bp phan Kiem toan npi bp

1. Bp phan Kidm toan npi bp cua Tong cdng ty tham khao y kien Ban Kiem soat trong
vipc lap ke hoach kiem todn npi bp hang nSm.

2. Cac bao cao cua Bp phan Kiem toan npi bp cua Tdng cdng ty gui Tdng Giam ddc,
Hpi ddng quan trj Tdng cdng ty se phai duac cung cap dong thdi cho Ban Kiem soat.

3. Vipc phdi hpp vdi Bp phan Kiem toan npi bp theo cac quy djnh npi bp ve Kiem toan
npi bp cua Tdng cdng ty.
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CHU'ONG VI: BIEU KHOAN THI HANH

Dieu 22. Dieu khoan thi hanh

1. Quy che nay bao gom 6 chirong, 22 dieu, do Trirong Ban Kiem scat thay mat Ban
Kiem scat ban hanh theo chap thuan cua Dai hpi dong c6 dong lai Nghi quyel Dai hoi
d6ng c6 dong s6 134/NQ-DVKT-DHDCD ngay 28/04/2021. Quy chi nay c6 hipu lire
thi hanh k6 tu ngay ky ban hanh. Ban Kiem soal, Hpi dong quan tri, Tong Giam doc va
nguoi dai dipn cua Tong cong ly tai cac Don vi th^h vien/ true thupc c6 lien quan c6
trach nhiem th\rc hien.

2. Quy chl nay thay thi Quy chl to chCrc va hoat dong cua Ban Kiem soat ban hanh theo
Quylt djnh s6 300/QD-DVKT-BKS ngay 18/04/2013.

3. Trong truong hpp c6 su khong thing nhdt giira Quy che nay voi Dieu le T6ng cong
ty vl cung mpt van de thi cac quy djnh cua Dilu le T6ng cong ty se dupe uu tien ap
dung.

4. Cac npi dung khac khong dupe quy djnh trong Quy chl nay thi ap dung theo quy djnh
cua phap luat, Dilu le Tong cong ty va cac nghj quyet cua Dai hpi ding c6 dong T6ng
cong ty.

TM. BAN KIEM SOAT

TRirOXG BAN
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