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Ha N6i, ngay ... thong -Q. nam 2019

QUY CHE TO CHUC
D~I HOI DONG CO DONG THUONG NIEN NAM 2019

CONGTY CO pHANTONG CONG TY TRUYENHiNHcAp ~T NAM

CHUONG I: NHUNG QUY DJNH CHUNG

Di~u 1: Pham vi di~u chinh
Quy che nay ap dung cho viec t6 chirc va dieu hanh Dai h9i d6ng c6 dong thirong

nien nam 2019 (goi t~t la Dai hoi) cua Cong ty c6 phdn T6ng cong ty Truyen hinh Cap
Viet Nam (sau day goi t~t la T6ng cong ty).

Quy ch~ nay quy dinh cu th€ quyen va nghia vu cua cac ben tham gia Dai hoi, dieu
kien, th€ thirc ti~n hanh Dai hoi,

Di~u 2: D8i tuong ap dung
C6 dong, dai dien diroc uy quyen cua c6 dong va cac ben tham gia Dai hQi c6 trach

nhiem thirc hien thea cac quy dinh tai Quy ch~ nay.

CHUONG II: QUYEN vA NGHiA VT)CVA cAc BEN THAM GIA D~I H(H

Di~u 3: Quy~n va nghia vu ella cac e8 dong ph8 thong

3.1 Dieu ki~n tham dV

C6 dong c6 ten trong danh sach c6 dong tham dVD1;lihQi ch6t t1;lingay 26/04/2019
dugc quyen trvc ti~p tham dV ho~c uy quyen b~ng van ban cho ca nhan, t6 chuc khac
dv hQPD1;lih9i thea quy dinh cua Quy ch~ nay, Dieu 1~T6ng cong ty va quy dinh cua
phaplu~t.

3.2 Quyen cua cac c6 dong Ingm:ri dugc uy quyen hgp l~ du dieu ki~n khi tham dVD1;li
h9i

* Dugc bi€u quy~t tlit ca cac vlin de thuQCthfim quyen cua D1;lihQi;

* Dugc uy quyen b~ng van ban cho nguai d1;lidi~n thay m~t minh tham dv va bi€u
quy~t t1;liD1;lih9i;

* Ban t6 chuc D1;lih9i se thong bao cong khai toan b9 n9i dung chuang trinh D1;lih9i.
Tlit ca c6 dong du dieu ki~n dugc tham gia y ki~n trvc ti~p ho~c thong qua d1;lidi~n uy
quyen cua minh. Tlit ca cac y ki~n tham gia deu dugc thao lu~n t1;liD1;lih9i;

* T1;liD1;lih9i, m6i c6 dong, d1;lidi~n c6 dong khi t6i tham dV phai mang thea Thu
mai hQP,Giliy ta tily than (CMND, the can cu6c ho~c h9 chi~u) con gia tri su dl,lngt1;li



".

* Quyet dinh vS trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuang trinh cua
Dai hoi;

* Huong dan Dai hoi thao Iuan, l~y y kien bieu quyet cac van de trong n<)idung,
chuang trinh cua Dai hoi;

* Trinh du thao, ket luan nhfrng van de dn thiet dS Dai hoi bien quyet;

* Tra loi hoac chi dinh thanh vien Dean chu toa tra loi nhirng van de do Dai hoi yeu
can;

Tri hoan Dai hoi d~n mot thai diem khac hoac thay d6i dia diem h9P neu nhan thay
,

ding:

- Hanh vi cua nhimg ngiroi co m~t can tro hoac co kha nang can tro diSn bi~n co tr~t
tu cua cuoc hQP;hoac

- Su tri hom 1ft cfm thi~t de cac cong vi~c cua D~i hQi duQ'c ti~n hilllh lllQt cach hqp
l~.
5.2 Doirn chu t9a do Chil tQa de cu va duQ'cthong qua t~i D~i hQibAng The bieu quyet.
Doirn Clui t9a co chirc nang gi6p Chll t9a dieu himh D(_lihQi

Di~u 6: Quy~n va nghia vI} eua Ban ThU' ky D~i h{H

6.1 Ban thu kY g6m 01 tnr&ng ban va cac than11vien do Chil tQa D~i h9i Cll'va duQ'c
thong qua t~i D(_lihQi b~ng The bieu quy~t.
6.2 Ban TIm Icy thl.lc hi~n cac cong vi~c ghi chep nQi dung chuO'ng uinh D(_lih9i, l~p
Bien ban, Nghi quyet D(_lihQi va trQ'giup theo phan cong clla Doim chu t9a.
6.3 Trinh bay tIuoc D(_lihQi vS Bien ban va Nghi quy~t D(,lihQi.

Di~u 7: Quy~n va nghia vI} eua Ban ki~m phi~u

7.1 Ban kiSm phieu g6m 01 tnr&ng ban va cac thrum Viell do D~i hQid611gc6 dong bieu
quyet thong qua theo de nghi CllaChll tQa
7.2 Ban kiSlll phieu Imong dan c6 dong, d(_lidi~n c6 dong tham d\l'D(_lihQicach slr d\lllg
The bieu quyet, thl.lc hi~n vi~c kiem d~m s6 The bieu quyet thea timg lO(_li:Tan thimh,
Khong tan thrulll, Khong co y kien ngay sau khi D(,lihQi bien quy~t.
7.3 Ghi ~l k~t qua bieu quyet ella citc c6 dong, d(,lidi~n duQ'c11yquySn e6 dong vai
cac v~ de duQ'c l~y y kiell thong qua t(_liD(_lih<)i.
7.4 T6ng hqp va bao cao Clui to(_}ket qua bieu ql.lyet cae v~ de ella D(_lih<)i;
7.5 Huong daunguyen t~c, the l~ b~u cir thalm vit~nBKS;
7.6 Bao cao ket qua kiern phieu (Bien brul kiern phieu) ul.roc D(_lihQi;
7.7 Ban giao l(_liBien ban kiem phieu va toan bQphieu b~u Cll'cllo TIm 1.1' D(:lih9i;
7.8 Th\l'c hi~n cac n1li~lll V\l duQ'cgiao klulc

CHUONG III: TIEN HANHD~I HQI

Di~u 8: Di~u ki~n va each th1le ti~n hanh h~p D~i h9i



8.1 Cuoc hQPDai hqi duoc ti6n hanh khi co s6 c6 dongld~i dien c6 dong du hQPdai
dien it nh~t 51% s6 c6 phan co qUY~l1bieu quyet thee danh sach c6 dong duoc moi du
hQP·

Truong hQ'Pkhong co du s6 hrong dai bien can thiet trong vong (30) phut ke tit thai
eliem xac dinh khai 1l1~Cdai hoi, nguoi trieu t~p hQPhuy cuoc h9P. CUQch9P Dai hQic6
dong phai duoc trieu t~p lai trong yang (30) ngay ke til ngay dir dinh t6 clnrc hQPDai
hQid6ng c6 dong l~n tlnr nhat. Cuoc hQPDai hoi trieu t~p lai chi duoc tiSn hanh khi co
thanh vien tham dir la cac c6 dong va nhirng dai dien duoc uy quyen du h9P dai dien
cho it nhat 51% c6 phan co quyen bien quy~t.

Tnrang hQ'pd~i hQi lfin thll hai khong duQ'c ti~n hanh do khong du s6 d~i bieu dn
thi~t trong vang (30) phut ke til thai diSm ~n dinh khai m~c d~i hqi, cuqc hQPD~i hQi
lImtInt ba co the duQ'Ctri~u t~p h'ong vong (20) ngay ke tit ngay d,l dinh ti~n hanh khong
plw thuqc VaGt6ng s6 phiSu co quyen biSu quy~t cua cac cb dong d,ThQPva duQ'c coi
1a hQ'PI~ va co quyen quy~t dinh t~tca cac v~n de d\r ki~n duac phe cllU~nt~i cUQChQP
D;:IihQi l~n thll nhAt.

8.2 CUQchQPD~i hQi se duQ'c t6 ChllClam mQt buoi theo lich Cl)the do Ban t6 chilC
Dai hoi thong bao•• <-

8.3 D;:Iihqi se l~n lugt thao lU~ll va thong qua cac nQi dlmg nen t~i Chuang trinh D~i
hQi. V&i phuang thiTCbieu quy~t bAngcach gia The bieu quy~t

Di~u 9: Di~u ki~n thong qua cac ngh! quy~t clla D"l h{H

9.1 Cac quy~t dillh clla f)~i hQi d6ng c6 dong v~ cac v~n d~ sau day se duQ'cthong qua
khi co tir 65% tra len t6ng s6 phi~u b~u clla cac co dong co quyen bieu quy~t d~ hQP
tan thanh

- LO;:Iic6 ph~n va tong s6 co phk ella timg lo~i;
- Thay d6i nganh, nghe va Hnh ~le kinh doal1h;
- Thay eloica du to ChllCqmlll ly T6ug cong ty:
- D,l an elfiutu ho~c ban tM san co gia h'i b~ng ho~c Ion han 35% t6ng gia tli tai san

dUQ'cghi trong baDcao tai chinh ky gfin nhM da duQ'ckiSm toan clla Tbug cong ty;
- To chlre va giai the T6ng cong ty

9.2 Cac ughi quy~t khac clla f)~i hQi duQ'c thong qua kili co til' 51% fra len tong s6
phi~u bAucac co dong co quy~n bieu quy~t d\l hQPtan thilllh,

Di~u 10: Chlrong trinh, nQidung lam vi~c clla D"t hQi

10.1 Chuang tdnh va Il9i dung cuqc hQP plll.iiduQ'c f)~i hqi thong qua ngay t~i phi en
khai lll~e. Chuang trinh phai xac dinh 1'6 thai giall d6i v&i cac nQi dlUlg trong chuang
trinh h9P.
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10.2 TIU(mg hop chuang trinh thay d6i so voi llQi dung kern thong bao moi hQPhoac
noi dung dang tai tren trang thong tin di~n m cua Tbng cong ty, cac thay d6i phai duoc
Dai hQi thong qua.

Di~u 11: Ph at bi~u y ki~n t~1 f)~1 h{H
C6 dong hoac dai dien uy quyen d~n du hQPkhi phat bieu y kien phai gio The bien

quyet va duoc SlJ chap thuan cua Chu toa Dai hoi. C6 dong hoac dai dien uy qUyS11d~n
du hQP co thS dang ky 110idung phat bien tai Dai hoi voi Ban Chu toa qua thu 1..1' Dai
hOi bang phieu d~t diu hoi. Khi Clni toa chi dinh ai thi nguoi do phat bien. NOi dung
phat bieu cfu1ngan gon, va phil hop voi IlQidung dang thao luan tai Dai hOi.C6 dong
khong phat bieu l~i nhung y ki~n da duQ'cc6 dong khac phat bieu va chi cac y ki~n phat
bieu phil hqp vm Iloi dung chuang triuh D~i hoi mai duQ'cghi vao Bien bim cuoc hQP.

CHUONG IV: KET THiJc DAIHOI. .
Di~u 12:Bien ban h(]pD~i h{H,dl}'thao nght quy~tD~i hqi

12.1 Bien ban D<;iihoi: TAt ca cac uqi dung t~i D~i hoi ( tru cac uoi dung phat bi~u
khong phil hqp vai 110idung chuang t1-1nhD~i hQi quy dinb t~i diSu 9 Quy ch~) phcii
duQ'cBan Thu kY glll vao Bien ban. Bien ball phai duQ'cdQc va thong qua tnl'oc klll b~
lllc:tCD<;iihoi. Bien bim Dc:tihoi duQ'ccong b8 tren trang thong tin di~u ttr clla T6ug Cong
ty trong thm h(_Ul24gia kS klll ket tlllic D~i hoi va duQ'clUll gifr tc:tiT6ng cong ty va;ho~c
gui cho tM ca cac c6 dong trong thai h~l mnai Him (15) ngay kS til' ngay cuoc hQPD~i
hoi d6ng c6 dong ket thlIc.
12.2 Can cil bien ban D~i hQi, k~t qua bieu quy~t, Tlm ky D~i hoi se tbng hQ'Ps8 li~u
va dna vao d\l' tluio nght quyet D~i hQi. D\l' thao Nghi quySt duQ'c dQc va thong qua
tnrac khi b~ llll;lCDl;lihQi

CHUONGV: DIEU KHOAN THI HANH
Cac c6 dong, d~i di~n C6dong tham d\r D~i hoi co tHich nhi~lll tll\lc hi~ll dlmg cac

quy dinh tc:tiQuy clH~nay kill D~i hoi d6ng co dong bieu quySt thong qua.

Quy ch~ nay duQ'ctllong qua t~i D<:Iihoi theo nguyen t~c da s8 c6 phftn co quySn bieu
quySt t~i D~i hQi va co hi~u hrc ngay t~i D~i hoi

TM. HOI DONG QUAN TRI. ~ .
CHUTlCH

HoangNgQCH~l1





TONGCONGTY
TRUYEN HINH cAp vIBT NAM

CONG HoA xA HOI CHU NGHiA VIET NAM. . .
DQc l~p - TV do - Hanh phuc

Ha N(Ji, ngay thang t ndm 2019

QUYCHE
BAu BO SUNG THANH VIEN BAN KIEM SOAT

GIAI f)O~N 2019-2022)

Can cir Luat Doanh nghiep s6 68/2014/QH13 ngay 26 thang 11 nam 2014

cua Quoc HQi;

Can cir DiSu l~ T6ng Cong ty Truyen hinh cap Viet nam duoc thong qua tai

Dai hQi d6ng c6 dong ngay 02 thang 06 nam 2018;

Dai hQi d6ng c6 dong (Dai hoi) Tong Cong ty Truyen hinh cap Vi~t Nam

thuong nien nam 2019 tien hanh bAub6 sung thanh vien Ban kiem scat (BKS)

giai doan 2019 - 2022 theo cac quy dinh sau:

f)i~u 1: S6 lU'Q'ngthanh vien BKS dU'Q'cb§u, tieu chuan, di~u ki~n la thanh

vien BKS; di~u ki~n rrng cu, d~ cu

1.1. S6 1U'Q'ngthanh vien BKS b§u b8 sung:

- So Iuong thanh vien BKS duoc bAub6 sung la 02 thanh vien

- Nhiem ky cua thanh vien BKS bAub6 sung: Thai gian con lai cua nhiern ky
2019 - 2022.

1.2. Tieu chuAn, di~u ki~n lam thanh vien BKS

Thanh vien BKS phai co cac tieu chu~n va cac diSu ki~n nhu sau:

- Co nang hlc hanh vi dan S\f dAydu, khong thuQc d6i tugng bi cfim quan Iy
doanh nghi~p theo quy dinh cua Lu~t Doanh nghi~p;

- Khong la vg ho?c ch6ng, cha, cha nuoi, my, my nuoi, con, con nuoi, anh, chi,
em ruQtcua thanh vien HQid6ng quan trj, T6ng giam d6c va nguai quan Iy khac;
- Khong dugc gift cac chlIc V\l quan Iy T6ng cong ty; la c6 dong ho?c nguai
lao dQngcua T6ng cong ty;





- M6i ca dong hoac nguoi duoc uy quyen du hop co dmg s6 phieu bieu quyet

tuong irng voi tang s6 c6 phan co quyen bi~u quyet (bao gom sa hiru va duoc

uy quyen) nhan voi s6 thanh vien duoc bAuvao BKS;

- Tren m6i to phieu bAu, c6 dong hra chon bo phieu t6i da cho 02 irng cu vien

BKS.

- ca dong b~u thanh vien BKS b~ng each diSn s6 phieu b~u nrong img cho

nrng irng cli vien BKS sao cho tang s6 phieu b~u thanh vien BKS tren m6i to

phieu bfiu khong 100hon s6 c6 phan sa htru va s6 c6 phAndiroc uy quyen nhan

voi s6 irngvien diroc bau.

* Phi~u biu h9'P l~:

- Phieu do Ban ta chirc Dai hqi phat ra thea In~u th6ng nh~t co dong d~u treo

cua T6ng Cang ty, khang c~o, sua, t~y, xoa;

- PhiSu bfiu cho nhfrng nguoi trong danh sach bfiu cli da duQ'cD~i hqi thong

qua;

- Tang s6 phi~u c6 dong bau cho cac t'rng cu vien b~ng ho~c nh6 han tang s6
phiSu bi~u quySt cua c6 dong.

* Phi~u biu khong h9'P l~:

- Phi~u b~u khong do Ban t6 chuc f)~i hqi phi! hanh;

- PhiSu b~u bi g~ch xoa, stra chua, ghi them ten khong thuqc danh sach (rng

cu vien da duQ'c f)~i h9i thong qua truac khi tiSn hanh b6 phiSu;

- PhiSu b~u co tang s6 quySn (phiSu) bi~u quySt cho nhfrng Ung Cli vien vm;rt

qua t6ng s6 quySn (PhiSu) biSu quySt cua c6 dong do sa hfru va;ho~c duQ'cuy
,

quyen.

Di~u 4: Quy dinh v~ trling elf, bien ban ki~m phi~u va cong b~ k~t qua

ki~m phi~u

- S6luqng rrng cu vien trimg Cli bfiu vao BKS 132 (hai) Ung cu vien BKS.

- - ---- ----------------
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- Nguoi trung eli thanh vien Ban KiSm soat la ngtroi e6 s6 phieu b~u eli tinh

nr cao xuong th~p, bfit d~u nr img cir vien e6 s6 phieu eao nh~t eho dSn khi du

s6 thanh vien quy dinh.

- Truong hop e6 nr 02 (hai) irng eli vien tro len dat cung s6 phieu b~u nlnr

nhau cho thanh vien eu&i cung b~u vao BKS, thi se tiSn hanh b~u lai trong s&

cac irng eli vien e6 s6 phieu b~u ngang nhau dS chon 01 (mot) thanh vien e6 s&

phieu b~u cao nhat.

- NSu viec b~u lai v~n chua dat kSt qua, Dai h9i c6 th~ bi~u quyet d~ khuyet

thanh vien BKS va b~u b6 sung trong ky hop Dai h9i tiSp theo.

- Sau khi kiSm phieu, Ban kiSm phieu phai l~p Bien ban kiSm phiSu. N9i dung

Bien ban KiSm phiSu bao g6m: T6ng s6 e6 dong tham d\l hOp, t6ng s6 e6 dong
,_ "" " ~ ,

tham gia b6 phieu, 1)1 1~quyen bieu quyet eua co dong tham gia b6 phieu so

vaj t6ng s&quySn biSu quySt eua e6 dong tham gia d\l' hop (theo phuong thue

b~u d6n phi~u), s6 phi~u va ty l~ phiSu hap l~, s6 phiSu va tY l~ phiSu khong

h9'P l~, s&phiSu va ty l~ phiSu tr6ng~ s6 phiSu va tY l~ quySn bi8u quych eho

tirng {rng eli vien dugc bAuvao BKS.

- Moi khiSu n~i vS kSt qua bAueir chi dugc xem xet ngay t~i £)~i h9i, c3 dong

khong duge phan d6i tinh hqp l~ nay bAtk)1 lue nao khae. TruOng hQ'pco b~t

(thug vS thu tI,lcb~u cli ho~c kSt qua bAueil',Ban ki8m phiSu kiSm tra l?i va xin

y kiSn D?i h9i quySt dinh.

Di~u5: Hi~u l,!c thi himh

Quy chS co hi~u h;fcngay sau khi dUQ'e£)~i h9i thong qua.

TMHQIDONG QlJAN TR!

CHtJ TICH

HoangNgQC Hu.111
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DAI TRUYEN HlNH VIET NAM

TONG CONG TY
TRUYEN HiNH cAP VI~T NAM

CONG HOA xA HOI CHU NGHiA VIET NAM.. .. .
DQc l~p - Tl}'do - Hanh phuc

sf>: IBC-HDQT 2018 Ha N(Ji, ngay i thangl nom 2019

BAo cAo CVA HQI DONG QUANTRl

Kinh giri: Dai hci d6ng c6 dong Cong ty CP T6ng Cong ty THC Viet Nam

H9i d6ng quan tri Cong ty CP T611gCong ty Truyen hinh cap Viet Nam xin giri
toi Quy c6 dong bao cao kSt qua hoat dong nam 2018 gom cac phan sau:

1. Danh gia cua HDQT v~ cac Ill~t hoat d9ug, tinh hinh san xuat kinh doanh ella
Tbug C6ng ty.

2. Cac hoar dong ella HDQT trong nam 2018,

3. Danh gia ella HDQT v~ hoat dong cua Ban T6ng Giam d6c.

4. KS hoach, dinh hirong cua HDQT,

I. Danh gia chung ciia HDQT v~ cac m~t hoat d9ng cua T5ng Cong ty

Theo xu lnrong chuyen dich nr truyen hinh truyen thong sang mo hinh truyen
hinh s6, Viet Nam dtrcc xem la mot thi tnrong dity ti~lll nang cho cac dich ",1 tl1ly~n
hillh tren intelnet. M~c dll eo nhi~u CrJ h9i phat tri~n mai lllurng Tnly~n hinh tnlY~Il
th6ng noi chlmg va Trlly~n hinh cap Vi~t Na111noi rieng phai d6i m~t vai khong it kho
khan va thach thlrc do thi tnrcmg 119idung s6 dang co SlJ c~nh tranh Ian gifra cac doallh
nghi~p trong va ngoai mrac.

Hi~n nay vai Internet, ngueri dling co th~xem cac ll9i dUllg tnly~n hillh theo nhu
citu, (y bAt kY dim, bAt kY lilC nao tren nhi~u n~n tang, nhi~u h~ th6ng nlm m~llg xa h9i,
h~ th6ng intelnet OTP, M9t phitn khong nh6 llguai dling hi~n nay kh611g con l11U611xem
u"uy~n hinh theo cach truy~n thfmg.

DS b~t kip vai xu huang clll.Ulg,nam 2018, VTV cab dIng dfln chuySn dich chi~ll
1uQ'ckinh doanh, llgoai vi~c c6 gi\llg duy tri lu<;mgkhan gill tluy~n th6ng, VTV cab ehil
trQng d§u tu phat triSn hrQ'ug khan gia mai dS t6i da hoa doanh tim, dich chuy~n truY~11
hinh truy~n th611gsang truy~n hinh OTT.

Trong nam 2018, VTV cab da giai quySt CrJ ban nhfrllg t6n t~i clla qua triuh c6

phfm h6a, chufm bi dli di~u ki~n va t~o ti~n (t~quan u'Qng cho s\r phat tri@ndai IWn clla

T6ng C6ng ty trong nhfrng nam tiSp theo, Cac chi tieu th,rc hi~l1 kS ho~ch san xuAt kinh
doanh Ham 2018 da d~t duQ'c nhu san:

1
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(Dan vi tinh: trieu dong)

Cac chi tieu Nam 2018 Ghi chu
Tong doanh thu 2.254.284
Loi nhuan sau thue 63.648

(S61i?u baa cao iJli iJu9'C kiem toan)

II. Danh gia v~ hoat dQng cua Ban I)i~u hanh

- Ban Giam d6c Tfmg Cong ty da holm thanh t6t vai tro ciia minh, tlnrc hien nghiem
tuc va d~y du cac Nghi quyet, Quyet dinh, Chi thi va chi dao cua HDQT, hoat d911g dung
clnrc nang, nhiem \,\1, dung quy che phil hQ'}Jvoi Luat Doanh nghiep va DiSu l~ Cong ty.

- Ban Giam d6c T6ng Cong ty da. duy tri tlnrong xuyen lich 119Pgiao ban tuan,
thang nham giai quyet, thao go cac kh6 khan, vuong mac phat sinh va kip tho; dS xu~t,
kien nghi HDQT dS co nlnrng chi dao dinh huang kip thai phil hop voi tinh hinh thuc t~.

- Trong cong hie chi d~o, diSu han11,HDQT va Ban Giam d6c T6ng Cong ty Iuon c6
5\r n.h~t tri cao, th6ng nh~t diSu ha11h,dua ra nhfrng giili phap, quy~t 5ach phil hqp trong
timg tnrang hqp g6p ph~n holm thaOOca.ck~ ho~ch, llhi~lll V\l dS ra.

- HDQT daOOgia cao cong tac di~u himh clla Ban Giam d6c T6ng Cong ty va tin
tmJng Ban Giam d6c COllg ty se g6p ph~ll gia tang S\l 6n dinh tn;lllg kinh doanh dich \,\1

Tl1ly~nhi11h, timg buac chinh plwc th! tnrang kh6 tiuh trong b6i cauh kiuh doauh dich V\1

T111Y~1lhin11COIl nhi~ll kh6 khan phirc tc.tP

III. Cae ho~t dQng HDQT nam 2018

Trong quy III, quy IV Ham 2018 (k~ til khi chuy~n d6i sang Cong ty C6 phfln)
HDQT da thvc hi~n quy~n va nghia Vl,ltheo quy dinh t~i f)i~u l~ va cac nhi~m V\l dugc
giao nhu cac quy~t ctinh k~ ho~ch phM tri~n tnmg h~n, k~ ho~ch hilllg nam, giam sat,
chi d~o ho~t ct9ng cti~u himh clia T6ng Cong ty, phe duy~t cac v~n ct~ thea phall c§P
quan 1y (t~T6ug Giam d6c tri~n khai thvc hi~ll.

HDQT c1aban hilllh 06 Nghi quy~t, thong qua nhi~u Chll tnrong quaIl trQng c16i
vai ho~t c19ugva c1inhhuang phat tri~n clia Cong ty, nIllr ti~p t\IChoan thi~n b9 may t6
chilC, tai co du, s~P x~p I~i n11fmS\l t~i m9t s6 don vi, qmin Iy hi~u qua dAu tu cua
T6ug Cong ty viw cac Huh Vl,TCtrQng cti~m.

+ Thay d6i ten gQi, Cht'lC nang nhi~m Vl,1Clla Trung tam Tnly~n thong & _
Marketing.

+Hqp nh~t 02 c1anvi la Tnmg t81nKy thu~t h~ tilng va Trung t8111ViSll thong &
KSCL h~ tAng thanh TlUng tiun H~ tfmg vien thong.

+ Thanh l~p Trung tam Cong ngh~ s6.

+ D6i ten Ban PC&KSNB thilllh Ban Ki~m to{lll IlQi bQ.

- Hoan thi~n d\l thao Quy chS ho~t d9ng ella HDQT, Quy ch~ ho~t d9ng clla Ban
Ki~lll soat, Thong qua kSt qua kinh doanh quy III/20I8, Homl thi~n d~ an v~ vi~c thoai
v6n dAu ttl t~i Cong ty con la Cong ty C6 phAn cong ngh~ Vi~t Thmul do VTV cab dang
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" J sa hiru 51% von Di~u 1~,hoan thien d~ an chuyen d6i mo hinh hoat dong cua Chi nhanh
5 thanh Cong ty con.

- Thong qua chi~n hroc chung di~u hanh hoat dong cua VTV cab:

+ TIm hep cac linh yVChoat dong d~u nr khong hieu qua, co cAu lai viec dAu nr
cac khu V\ICdia ban nho nham dam bao hieu qua kinh doanh.

+M& rong d~u ill, nghien ciru phat tri~ll ha t~ng online, ha tang vien thong chAt
hrong cao, van d~u nr thap nlnr: truyen hinh mobile (Onme), Online TV, Esport, thanh
toan online va tlnrong mai dien nr.

HDQT da: bao cao Ngiroi dai dien xin Y ki~n chi dao cua co quan chu sa hiru v~
cac viec sau:

- Cham dirt hoat dong cac chi nhanh Quang Tri, Ca Mau, DM:L~k.

- Ban/thoai van dAu tu t:;ticong ty con hI COllg ty CP Cong ngh~ Vi~t Thanh (Vita)
do VTV cab dang so huu 51% van di~u l~ d~ dam bao hi~u qua dAu tn, tIm hoi v6n cila
VTVcab.

- Clul uuang chuy~n d6i Chi nhallh 5 thauh cong ty con, ho:;ttdQng dQc l~p

IV. K~ bo~cb, diob bU'Ongbo~t dijng nim 2019
D~ t6n t:;ti va phat u·i~n vtmg lll:;tllh tlm htlt duQ'c llgay dmg nhi~u tlme bao,

VTV cab xay huang di thich hqp d~ t:;tora ban s~c riel1g, phat tri~n tlnrO'ng hi~u Ion co
tk anh huang sau rQng nh~m chi~ll1 IInh thi ph~n. Cac dinh lurong chiuh trong vi~c
phat tri~n clia VTV cab:

- Ti~p tl.lc giu vfrug va ph at u·i~n nH)uh thi tnraug U1.1y~nthang, d~y lll:;tnh killh
doanh cac dich V\l tnlY~ll hinh thea yeu cAu (VOD), Illtelllet, Tnly~n hinh Online,
Tmy~n hinh HD, 4K ... Phat tri~n cac goi dich V\l rieng bi~t danh rieng cho timg t$p
khach hiulg khac nhau. T~p tnmg phat u·i~n goi dich V\1 cao cAp va t~p khach hang
Premium.

- M& r9ng dia ban va dAu tu hqp ly, phat u·iSn chi~u sau nh~m ti~t ki~ll1 d~u hr ma
vfuJ.cung cAp d~y dli l1hu du clla khach hang tren toim quac. Tang cHang hqp tac kinh
doanh dich V\l h1.1y~nhinh tra ti~n u·en cac h:;tt~ng khac: Cac nha m:;tng vi~n thong, cac
llha CIUlgc~p dich Vl) tnly~n hi11htra ti~ll khac (v~ tillh, s6 lll~t d~t. cap) d~ t~l1d\lllg h:;t
t~ng va ma f9ng t~p khach hiulg ti~m nang.

- Tang CUC1Ilgd~u hr san xuiIt dS chAt Im;mg hoa cac kenh tnly~n hinh tlleo Imong
chuyell d~, chuyen san, dap lmg th6a lUan nhu c~u khach hang, dIn d6i v~ n9i dung
Ti~ng Vi~t va kenh mroc ngoai, giam chi phi bim qUY~Ilchuang trinh, nang C80 hi~u
qua d~u ill.Xay d\mg moi kenh tll~ thao di~n tir Esport.

- Tang cuong kinh doallh llQi dlUlg, dich V\l giai tri treUl1l:;tng Illtemet

+ HQ'p tac killh doanh n9i dlUlg tren h:;t t~ng nha n1:;tng vi~n thong n1m Viettel
Mobible, Vina.

+ Thi~t l~p lll:;tugda kenh (MCN) u·ellYoutube.



+ Kinh doanh tren h~ sinh thai VTV cab On va phan phoi noi dung ra mroc ngoai .....

+ Xay dung fanpage ON Media tren mang xa hoi.

+ Phat trien cac img dung tich hop s~n tren Smart TV va Android TV Box.

+ HQ'p tac triSn khai nen tang chia se video, canh tranh voi cac nen tang chia se
video ph6 bi~n tai Viet Nam.

+ Phat tri~n tlnrong mai dien hi'.

- Tang cuong dAu nr nghien dell img dung cong nghe moi, tao ra san pham, dich
vu co ham luang chat xam, loi nhuan cao.. . ,-,." ...

(Don vi tinh: trieu d6ng)
Cac chi tieu K~hoaeh 2019 Ghi chu

T611gdoanh thu 2.221.258
Loi nhuan tnroc tllU~ 73.272
Loi nhuan sau thu~ 63.648

Tren day la toan bo noi dung bao cao cua HBQT VTVcab vS cong tac quan Iy
trong hoat dong san xufit kinh doanh nam 2018, plnrong Inrang ho~t d(>ngnam 2019 va
ll1(>ts6 ki~n nghi dS B~i h(>id6ng c6 dong xem xet thong qua.!.

Tran tn;mg!

Noi ""~1l:
- l\T}nrtren:
-HDQT:
-Luu VT.

Tl\1. HOI DONG QUAN TRI. .
CHtJTJCH

HoangN~Huan
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TONGCONGTY
TRUYEN HlNH cAP VIET NAM

VANPHONG

CONG HOA xA HOI CHU NGHiA VIET NAM. . .
Dqc I~p - Tt}'do - Hanh phiic

Ha N{Ji, nga 'thlmf ;;am 2019
S6: IBC-VTVcab

BAo cAo HOAT DONG CllA BANDIEU HANH
T~I D~ HQI DONG CO DONG THUONG NIEN NAM 2019

I. KET QUA HO~T DQNG SAN XUAT KINH DOANH NAM 2018
Nam 2018, VTVcab da hoan thanh cac chi tieu kinh doanh, phat trien time bao do Dai

TIUy~nhinhVi~t Nam giao. PhM trien thue bao cac loai hinh dich vu va doanh tim nam 2018

d~u tang tnrong 6n dinh.
(DO'11 vi tinh: trieu d6ng)

Thuc hien nam Ty l~% so vO-lKH
Chi tieu KH 2018 . .

2018 2018

1. S6 luong TB cuoi ky 1.852.816 1.860.932 100.44%

2. Doallh thu 2.349.383 2.254.284 96.0%

3. Loi nhuan sau thue 58.878 63.648 108%

Trong do: T611gthue bao d5i voi cac loai hinh dich \1\1, VTVcab dft hoan thanh 100.44%
so voi k8 hoach nam 2018.

Tlmg Doanh thu dat 96% k8 hoach.

LQ'inhuan sau tim8 dat 108% k8 hoach nam 2018.

II. NHirNG CONG Vq:C DA THlfC HI:E:NNAM 2018
2.1 Dich vu mm.

Nam 2018, VTV cab d~n chuyen dich chien luoc kinh doanh, ngoai viec c5 gang duy tri
hrong khan gia truyen thong, VTV cab chu trong d~u nr phat trien IUQ'llgkhall gia mai de t5i da

hoa dOanll tIm, dich chuyen tlUyen hi11htIuy~n th511gsang tlUy~n hillh OTT.

- Hqp tac vai Viettel holm thi~n va dua img d\Ulg OIllIe vao v~n hallh. Ttl' ngay

08/05/2018, tlnh d811thallg 12/2018 dft co 2.1 tI'i~u IUQ1tai va han 500 ughillltrQ1 user active

hang thang.

- Hqp tac phat tlien img d\Ulg VTV cab ON tren thi8t bi cua cac uha cung c~p d~u tim
OTT, SmIDt TV. tI'ell m~ng Vinafone, Mobifone, Viettel, Vietnamobile

- Ttl ngay 07/12/2018 VTVcab hqp tac vai DATVIET chuyen d6i ung d\lllg VTVcab ON
thimh img dWIgVieON. TUIh tll' 7112d8n 1511da co them - 1.200.000 lugt tai va - 1.000.000

luqt active maio
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- Hop tac voi cac dan vi cung cap n9i dung dS mang cac goi noi dung d~c s~c cho he sinh

thai ON cua VTVcab: Dil dam phan xong voi Vubiquity, dang dam phan voi Di~n Quan, Grey

Juice. Dir kien Q1I2019 co thS dira len VieON va Onme.

- Nghien ctru trien khai dftu thu OTT chay h~ di~u hanh Andorid dS bundle voi goi dich
vn Vi~n Thong: Hoan thanh yen du ki thuat, dang phoi hop voi d8i tac chon phan ctmg va
phat trien phan mem, du kien hoan thanh vao Q1I2019.

Website VTVcab/Fallpage/Yolltllbe
- Fanpage VTVcab: 134.179ltrqt theo doi. Ding 622% so voi cung Icy 2017 (18.576 hrot)

- Youtube VTVeab: 10.9341uqt dang ky. Tang 168% so voi cnng ky 2017 (4.079Iuqt)
- Website. 3.300.548 hrot truy cap. Tang 5% so voi cung ky 2017 (3.130.750 hrot),

2.2 San xu~t nol dung: th~ thao:

Toan bQnoi dung thS thao cho nhom kenh truyen thong va noi dung s8 duoc tlnrc hien

trong nam 2018 tang len tir 20%-40%. T~p hung phat trien cae goi n9i dWlg da d::lllg,dQcquy~n

(Nha vo dich) v~ th~ thao cung dp cho Onme, On Sp0l1s, VTVcab ON (VieOn). Nhom kenh

ThS thao va cae NQi dung thS thao tren Il~n tang s6 luon n~m trong Top cac kenh ho~c VOD
co s8 lm;mgxem dong dao, em dillh.

Cac ho~t d9ng sim xuAt S\l ki~n trong nu6c dugc dau tu nhu V-League, Quan vgt, clmg

v6i do la s\r mo r9ng sang cac bQmon ho~c co t11.1y~nth8ng nhu Bong chuy~n, plwc V\lc911g

d6ng nlm HPL ho~c dang Ian toa nim Golf dil kh~ng dinh ch~t lugllg va nang l\le san xuAtcling
nlm tam anb Imong cl.laVTV cab noi chung v6i Nhom nQi dlmg thS thao trong mr6c

2.3 Cong tac t8 chuc lao (tong. ti~n 11lO'ng:

VTVcab ti~p f\lCxay d\mg, hoan thi~n cO' cAut6 chilC, bQmay giilp vi~c clla T6ng Cong
ty: thimh l~p m6i, giai thS, sap ll.h~p,thay d<3i,b<3sung chilCnang, nhi~m V\lella 111Qts6 phong,
ball, dOll vi ChUyeIlmOIl. T6ng s6 cac dOll vi, phong, ban va chi nhanh la 72 dO'llvi (tinll d~n
thang 12/2018). Trong do:

+Kh6i phong, ban la 23 dall vi.
+ Cac chi llhanll tren t03Il qu6c: 49 chi nhanh.
+ s6 lugng lao d9ng: 1341 lao dQIlgtrong do:
861ao dQng t~i cac dan vi Ha NQi: 765 nguoi
Can bQUlnhdl;lO:136 ngum

NaIll 2018 thanh l~p mQt s6 dOllvi dS tll\lChi~n chi~lllugc phat tri~n nQi dung m6i
+ Tmng tam San xuAt nQi dung am nll~Cva giai hi;
+ Tnmg Hhn COllgngh~ s8.

+ Tnmg tam Ho t1"g ti~p thi va phfm ph8i Vi~t - Han.
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Nam 2018, VTV cab da trien khai thuc hien quy che hrong moo: tra IUO'Ilgtheo vi tri clnrc
danh cong vi~c va hieu qua lao dong nh~lll khuyen khich tang nang suat lao dong, nang cao

hieu qua hoar dc;,ngcua tung ca nhan trong T6ug Cong ty. Xay dung h~ thong KPI cho lanh
dao cac don vi nh~m nang cao cong tac quan Iy va trach nhiem voi cong viec.

S6 th\fChifn nam S6 K~ hoach nam S6 11aC th 1fC hifn
2017 2018 nam 2018

T6ng quy hroug 225.806.000.000 192.636.360.000 170.532.946.235
Binh quan lao dQng 2.066 lao doug 1.743 lao doug 1.556 lao doug
Ti~n hrong binh quan 9.108.019 9.210.000 9.133.084

(Dan vi: VND)

III. PHUONG WONG HO~T DONG sANXuAT - KINH DOAl\TJINAM 2019

1. Noi dung - New Media

- VTV cabON (VieON) ti~p tuc phat trien voi muc dat 10 trieu hrot tai, voi luong thue

bao active hung binh dat 50%.

- Phat trien Onme, du kien doanh thu time bao, quang cao dar tren 50 ty/nam
- Phat trien h~ sinh thai On voi nhieu irng dungmoi: Onfree (Live streaming, nrong tac,

cho phep nguai dimg phat Video tr\rc ti~p cho CQIlgd6ng h! img d\lIlg tren di~ll tho~i di dQug

(iOS, Android), dV ki~n dua ra till tnrong cU6i Quy 2/2019, hgp tac voi cac dO'Ilvi khac nlm:

SCTV digital phat triSn ung d\lllg Onplay, hQ'Ptac voi VTV go tich hgp h~ t~Ilg ki thu~t, hgp

tac kinh doanh, t~o len mQt "sieu ung d\lllg" vS tmySn hinh vOOkllOnQi dtUlg phong ph6 hang

d~u Vi~t Nam.

2. Dich vu khach hang
_Chi~lllugc cham soc kllach hang 2019: triSll kllai lll~nh me va sfm rQng "Dich V\1khong

thoa hi~p", Ifiykhach hang lit trung tam ctm lllQihanll dQng va S\l phat triSn.

Cac chi tieu ql th~:
+ Ty l~ k~t n6i cUQCgQi trong vong 60s d~t tren 95%
+ Ty l~ kha d\lllg (S~ll sang h6 trg 2417) cua h~ th6ng t611gdai d~t tren 99%

+ Tren 96% khach hang hili long v~ ch~t hrgng dich V\l sau l~p d~t, b~1Ohimh

+ Tn~n98% kluich hang hai long v~ tilai dQph~lC~l sau 1~pd~t, bao hanIl
+ Tren97% khach hang dugc giai quy~t S\1c6 trong ngay, trong do ty I~dung gio d~t u·en

86%.
+ Giron ty l~ bao hanh l~p l~i du6i 12%
+Nang cao ty l~ l~p d~t dich V\l thanh cong, d~t t:Y l~ tren 72%.
+ Ty l~ cham soc kh,ich hang quay vong tra tnroc Intemet t~i Ra NQi d~t u·en 70%, citc

dich V\1 khac d~t tren 65%.
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3. Ha ting ky thuat kV thuat
_Tri8n khai kSt u6i c~p Uplink cac du an mang quang Gpon tai cac dia ban trong di8m

va cac dir an xay dung mang GPON tai cac dia ban hop taco
_Ra soat ha tang, thuc hien l~p d~t va tach HElHub, san tai cac khu virc access cao, cac

khu vue ha tang mang luoi xung ySu.
_Tlnrc hien quy hoach ha tang dich V\1 vien thong, nghien ciru phat trien cong nghe va

dich vu ha tfmg maio
4. Diu tlf dlf an
Nam 2019, t?P trung trien khai cac dir an trong diSm:
_Xay dung ha tflng cung dp dich V\1NQi dung s6 ~YP.

_D~ an phat trien mang xa IlQilivestream OnFree ONFREE.
_Dflu tu h~ thong Multi DRM ho troHEVC, 4K, d6ng thoi tranh pIW thuoc vao 1h~ thong

DRM duy nhat.
_Hop tac phat triSn lIUg d\11lgthuQc h~ sinh thai ON: TriSn khai cac (mg d\11lgON cho

cac nha lll~ng, tren cae san ph~m ella cac cac dan vi hqp tac (BTE,JAV) ...

- D\r anphat song 4K, phat song tren Cloud.

-Ma r9ng h~ th6ng Bl.
- Tri~n khai Big Data pha 2.

Iren day la bao cao Ho~t d9ng clia Ban DiSu ha11h nam 2018, kinh tdnh D~i h9i d6ng c6
dong xem xet, thong qua.

Iran trQug!

NtYi IIlt~lI:
- Nlnr tren;
-HDQT:
- Ltm VT.
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D~I HOI DONG CO DONG
CONG1Y COpHANTONG CONG1Y

1RUYENHiNH cAPV$TNAM
BAN KIEM SOAT

CQNGHOAxAHOICHiJNGHiA VIETNAM. .
DQc lip - Tl}'do - H~nh phuc

Ha noi, ngay thang 06 ndm 2019

BAo cAo CUABANKIEM SOAT
TRiNHD~ HOI DONGCODONGTHlfONG mEN NAM 2019

Can cu DiSu l~ Cong ty ca phfut Tang cong ty truyen hinh cap Vi~t Nam ngay
02/06/2018 va cac van ban phap l~t lien quan, Ban kiem soat (BKS) da:hop va nh~t tri
thong qua bao cao cua BKS trinhD~ hQid6ng cBdong (DOOCD) thuong nien nam 2019
voi cac nQidung cu thS sau:

J\PhanI
HO~T DONGCUABANKIEM SOAT
GIDAHAl KY DOOCDNAM 2018 - 2019

1.T8 chirc va hoat dQngcua Ban ki~m soat

Ban kiem soat co 05 thanh vien diroc BOOCD thanh l~p Cong ty cB phfut TBng
cong ty Truyen hinh cap Vi~tNam (sau day goi tAtla Tang cong ty) ngay 02/06/2018 bftu
thea quy dinh cua L~t doanh nghiep, g6m cac ong (ba):

1)Ong NguySn Minh Diep - Nguyen la chuyen vien Ban KHTC, Dai THVN;
2) Ba NguySn Thi Thu HiSn - Truong BKTNB;
3) Ba r.e Thi H6ng H~ - Ph6 Ban KTNB;
4) Ong Dinh Trung DUng- Ph6 Ban KTNB;
5) Ba NguySn Thi Thu Ha - Nhan vien Ban KTNB.
BKS chinh thuc ho~t dQngillngay 30106/2018 thea gi~y dang kY doanh nghi~p Clla

Tang cong ty. BKS hQp thea dinh kY thang/l lfut, ngay phien hQp &u tien cua BKS ~
DOOCD nam 2018, cac thanh vien BKS da bftu Ong NguySn Minh Di~p lam TruOng
BKS, cac phien hQptiSp thea g6m cac n(>idung sau:

- Xay d\ll1gQuy chS ho~t dQngCllaBKS trinhDOOCD thong qua lam din cu triSn
khai th\lChi~n cong mc kiSm soat;

- Phan cong nhi~m V\l C\lthS d6i vOitimg thanh vien BKS nhi~m kY 2018-2022;
- Xay d\fI1gquy trinh kiSm soat dS dam bao cong mc kiSm soat duQ'cth\fChi~n dUng

quy dinh va dUQ'CSlJ ph6i hgp, hgp mc gifra cac dan vi, ca nhan lien quan;
- Danh gia tinh hinh th\lChi~n cong vi~c kiSm soat va cong mc quan ly, diSu hanh

ho~t dQngkinh doanh, thfun dinh Bao cao ffii chinh cua TBng cong ty thea dinh kY hang
quy, nam; tinh hinh va kSt qua th\lc hi~n nghi quyStDOOCD nam 2018;

- Tang hgp bao cao CllaBKS trinhBOOCD thuemg nien nam 2019;



_ Thfmg nhfit viec Iva chon Cong ty Kiem toan dQe l~p de kiem toan BCTC nam
2019 cua Tang cong ty va l~pTO' trinh DOOCD thuong nien nam 2019 thong qua;

- Cac nQidung khac lien quan dSnnhiem vu cua BKS thea quy dinh,

*Cdc hoat apng thlfC ti:
Ngoai cac phien hQPella BKS, cac thanh vien BKS thirong xuyen trao dai de th6n~

nhfity kiSn vS kSt qua cong me kiem soat thong qua thu di~n illva cac hoat dQngthirc te,
cu the nhu sau:

- Ph6i hop, tham gia cung Van ph~ng va dan vi l!en quan tr01}gTang cong ty xay
dung bQ quy ehS hoat dQng chung ella Tong cong ty, &om:Quy che quan tri nQibQ ella
Tang cong ty; Quy ehS hoat dQng cua OOQT; Quy che hoat dQng cua BKS va cac Quy
ehS,Quy dinh khac;

- Ta clurc di cong me thirc tS tai cac Chi nhanh ella Tang eong ty dS nb b~t tinh
hinhquan ly, diSu hanh va kSt qua kinh doanh eua Tang eong ty ~i cae dia ban toan qu6e;

- Thve hi~n eong me kiSm soat thuang xuyen vS kSt qua ho~t dQngkinh doanh hang
thang, quy, nam tren ea sa cae bao eao eua Ban Gicimd6e glri lIDQT, BKS va ph§n mSm
kStoan online eua Tang eong ty;

- Thuang xuyen trao dai, lfiyy kiSnOOQT vS cae nQidung lien quan dSnho~t dQng
ella Tang eong ty qua thu di~n illva cae phuang ti~n thong tin khae;

- Thfun diM Bao eao till ehinh eho giai do~ eong ty ea ph§n.
* nin IUO'ng,thit lao va chi phi hO{lti/png cUaBan kiJm soat:
- TiSn luang, thli lao ella BKS ill 117/2018 dSn 31112/2018:

+ Thanh vien BKS khong ehuyen traeh duge huang thli lao thea Nghi quySt
DOOCD, mue thli lao nam 20181a: 7.000.000 d6ng/nguailthang. Thai gian chi tra thli lao
6 thang!l§n.

+Truang Ban kiSm soat huang luang thea ehS dQeua Tang eong ty, mue luang e6
diM la 28.400.000 d6ng/thang va tiSn thli lao la 8.000.000 d6ng/thang.

- Chi phi ho~t dQngeua BKS ill 117/2018 dSn 31112/2018:
Tuan thll thea Quy djnh va Quy ehS chi tieu nQibQTang eong ty va duge ~p hqp

thanh m\le rieng tren bao eao tili ehinh.
2. K~t qua ki~m soat, th§m dinh Bao cao titi chinh va danh gia Slf ph8i hQ1l

ho~t dqng gifra BKS vOlIIDQT, Ban Giam d8c va cA dong.

2.1. Kit qua kiJm soat, tham ilinh Bao cao tai chinh.
Qua qua trinh kiSm soat ho~t dQngquan ly, diSu hanh eua OOQT, Ban Gicimd6e va

thfun diM bao eao till ehinh nam 2018 eua T6ng eong ty, BKS co nh~ xet nhu sau:
2.1.1. D(ic iliJm tinh hinh ta chuc va hO{ltapng cUa Tang cong 0':
a. vJ cong tac ta chuc:
BQmay t6 ehue ho~t dQng eua T6ng eong ty g6m: DOOCD, OOQT, BKS, Ban

Gicimd6e diSu hanh, 14 Trung tam, 03 Phong va 03 Ban ehuyen mon nghi~p V\l, 52 Chi



nhanh (bao g6m Trung tam Truyen hinh khach san), 04 cong ty con, 04 cong ty lien k~t.
Trong Wng s6?2 Chi nhanh, co 36 Chi nhanh 100% v6n cua TBng cong ty (Trong

36 Chi nhanh,nay: Tong cong ty tnrc ti~p quan ly, diSu hanh 15 Chi nhanh; Cong ty Tri
vi~t ~QP tac dau ur va quan ly, diSu hanh 19 Chi nhanh; Cong ty Ciru Long hQP tac quan
ly, dieu hanh 02 CI:Unhanh) va 16 Chi nhanh co v6n gop cua TBng cong ty voi cac d6i tac
~ac (Trong do: Tong cong ty tnrc tiSp quan ly, diSu hanh 06 Chi nhanh; d6i tac quan ly,
dieu hanh 10 Chi nhanh),

TBn~ s6 CB~ va ngiroi lao dQngtai thoi diSm 31/12/2018 la 1.341 ngiroi, giam so
voi thoi diem chuyen thanh cong ty cB phan khoang 200 nguoi, chu y~u do ban giao 19
Chi nhanh cho Cong ty Tri Viet quan ly, diSu hanh, Trong do:

- XS.ptheo hQP d6ng lao dQng: Lao dQng hQP co d6ng dill h~ la 900 ngum, Lao
dQnghQPdong 3 nfun la 367 ngum, lao dQnghQPd6ng 1 nfun la 74 ngum;

- XSp theo trinh dQchuyen mon: 01 ti~n S1, 37 th~c S1, 751 d~ hQc,464 cao d~g, 53
lao dQngco tay nghS va 35 lao dQngkhac;

h. 'flnh hinh ho~td9ng kinh doanh
Nfun 20 18, ho~t dQng kinh doanh Clla TBng cong ty v§n ti~p tvc g~p nhiSu kho

khan, thach thuc cua thi truOng, khong chi tir cac d6i thu c~ tranh trong linh Vl!CtruySn
hinh rna gay g~t han la tir cac nha m~g viSn thong, th~ chi cac nha m~g viSn thong con
sir d\ffigtruySn hinh dSkhuy~n m~i khach hang tham gia san phfun cua hQ.

Hi~n nay thi hiSu khach hang xem truySn hinh noi chung va truySn hinh truySn
th6ng noi rieng gifun m~ va xu thS chuySn sang xem truySn hinh tren internet va m~g
viSn thong la phB bi~n, xu th~ nay aM huang 1611d~n thi truOng cling nhu thi ph§.nho~t
dQngCllaTBng cong ty, khi rna h~ t§.ngcO'sa con h~ ch~, thi~u suc c~ tranh ngay ca d6i
vOl linh Vl!CtruySn hinh truySn th6ng, chua kS d~n Internet va cac dich V\l gia tang khac.

M~t khac, TBng c6ng ty mOl chuySn dBimo hinh ho~t dQng tir doanh nghi~p 100%
v6n nha nuac thanh cong ty cB ph§.n nen con h~ chS, kho khan vS cong mc qwin tri va
ngu6n I\lCmi chinh cho dAutu phat triSn. Trong diSu ki~n nha nuac dang tUng buac thorn
v6n ~ doanh nghi~p, nhu d.u vS v6n dAutu dS phat triSn ca sa h~ t§.ngphil hgp vOl cong
ngh~ hi~n ~ d6i vOl Tong cong ty la r~t 1611,c-ungvOl S\l c~ tranh kh6c li~t cua thi
truOng vi~c huy dQng v6n theo hinh thuc phat hanh trai phi~u ho~c ban cB ph§n cling r~t
khokhan.

Danh gia vS nang hIc th\lCtS CllaTBng cong ty: VOl hIc IUQTlglao dQng neu tren co
thS th~y rfulg ngu6n nhan l\lc cua TBng cong ty co du trinh dQdS dap Ung cac yeu d.u Clla
thi truOng vS m~t ky thu~t va cong ngh~ cling nhu vi~c san ~t va phat triSn cac san phfun,
dich V\l truySn hinh Ung d\ffig tren mQiphuang ti~n theo nhu c~u thi truOng. Tuy nhien, xet
vS ngu6n hIc mi chinh dS dap Ung nhfmg yeu c~u do la v§.ndS kho khan nh~t d6i vOlTBng
cong ty hi~n nay.

Nh~ diM duQ'cnhfmg kho khan, HDQT, Ban Giam d6c da co nhfmg giai phap c§.n
thiSt dS giu Bn diM tinh hinh ho~t dQng kinh doanh, nhu: tang cUOng chfun soc khach
hang, giu Bn diM thi truOng truySn hinh cap, hgp mc kinh doanh vOl cac doanh nghi~p
trong nuac va nuac ngoru, mQt m~t dS phat triSn h~ t§.ngm~g, nang cao ch~t IUQTlgcac
dich V\l truySn hinh va internet, m~t khac dS phat triSn kinh doanh vS nQi dung, chuang



trinh truyen hinh tren cac phuong ti~n truyen thong. Qua do, kSt qua hoat dQng kinh doaJ?h
cua T6ng cong ty nam 2018 co ban vfu1dap img yeu c~u nhiem vu kS hoach, loi nhuan on
dinh so voi nam tnroc.

2.1.2.V~gidm sat hO{lt ttpng qulin lj cuaHDQT:
HQi dang quan hi co 05 thanh vien diroc DOOCD thanh l~p T6ng cong ty ngay ..

02/06/20 18 b~u thea quy dinh cua Lu~t doanh nghiep va OOQT eta hop phi~n tlnr nhat
ngay tai dai hQi dS b~u Chu tich OOQT, qua do,Ong Hoang Ngoc Hu§n diroc bau lam Chu
tich OOQT, danh sach cac thanh vien OOQT gom:

1) Ong Hoang Ngoc Hu§n - Chu tich HDQT

2) Ong Bui Huy Nam - Thanh vien

3) Ong Trinh Long Vii - Thanh vien

4) Ong NguySn Htru long - Thanh vien

5) Ong NguySn Trung Hu§n - Thanh vien

Nam 2018, OOQT da t6 chirc 07 phien hQP, nQi dung cac cUQchQp C\l thS nhu sau:

- Th6ng nhAt con dAuva quy dinh v@vi~c su d\lllg con dAu;

- Th6ng nhAt vi~c b6 nhi~m Ban di@uhanh va phan cong nhi~m V\l d6i vOi tUng
thanh vien OOQT;

- Ban hanh cac nghi quySt, quySt dinh dS sua d6i, b6 sung cac quy chS, quy dinh
nhfun hoan thi~n cong mc quan hi; ki~n toan t6 chuc bQ may quan ly, di@uhanh, dinh
huang chi d~o ho~t dQng san xuAtkinh doanh thea dUng Nghi quySt DOOCD nfun 2018.

- Thong qua kSt qua va kS ho~ch kinh doanh hang quy;

- Cac nQi dung khac thuQc thfun quy@nClla lIDQT.

Trong do, mQt s6 nQi dung lien quan dSn vi~c t6 chuc s~p xsp l~i bQmay ho~t dQng
cua T6ng cong ty da duQ'c cac thanh vien OOQT thong qua gam:

+D6i ten Ban PC&KSNB thanh Ban kiSm tom nQi bQ (KTNB);

+D6i ten Trung tam Truy@nthong va Marketing thanh Trung tam truy@nthong;

+Hqp nhAtTrung tam Ky thu~t h~ tkg vrn Trung tam viSn thong va KiSm soat chAt
IUQ'Ilgh~ clng thanh Trung tam H~ tkg viSn thong;

+Thanh l~p Trung tam cong ngh~ s6;

+ Hqp mc kinh doanh vOi Cong ty Tri Vi~t v@vi~c quan ly, di@uhanh kinh doanh
d6i vrn 19Chi nhanh cua T6ng cong ty ho~t dQng kern hi~u qua ~i rnQt s6 tinh thanh;

+ Rieng d6i vrn 02 nQi dung gam: thoai v6n d~u tu ~i cong ty con Ia Cong ty c6
ph~ cong ngh~ Vi~t Thanh (VITA) do VTV cab sa hfru 51% v6n di@uI~; chuySn d6i rno
hinh ho~t dQng Chi nhanh 5 thanh cong ty con, eta duQ'c OOQT th6ng nhAt v@rn~t chu
truong va dang chb xin y kiSn Dai 1HVN quySt dinh.

Trong cac phien hQp cua HDQT noi rieng va ho~t dQng cua OOQT noi chung, cac
thanh vien OOQT d@utham gia ~y du, da lam vi~c vOi tinh th~ trach nhi~m cao, phat
huy duQ'c kinh nghi~m, nang h,rc lanh d~o Clla tUng thanh vien HDQT.



OOQT eta hoat ~Qngth~o dung nhiem V\1va quyen han quy dinh trong DiSu l~T6ng
cong ~. Cac Ngh] ,quyet, quyet dinh CfIaOOQT.diroc b~ hanh phil hop V01 thirc tiSn,dap
img kip thoi yeu diu quan tri va nhu cau phat trien cua Tong cong ty.

2.1.3. vi gidm sat hO{lttlPng i/iiu hanh cua Ban Giam ttJc:
Can cir Ngh] quySt s6 03INQ-OOQT- VTVcab ngay 14/08/2018 cua HDQT vSviec

b6 nhi~m Ban diSu hanh, Chu tich OOQT eta quyet dinh b6 nhiem Ban Giam d6c dieu
hanh Tong cong ty gom:

1)Ong Bui Huy Nam - T6ng Giam d6c;
2) Ong NguySn Tuan Anh - Ph6 T6ng Giam d6c;
3) Ong NguySnVan Ninh - Ph6 T6ng Giam d6c;
4) Ong T~ San Dong - Ph6 T6ng Giam d6c;
5) Ba Tcln Ngoc Huyen - KStoan tnrong.
Nam 2018, tuy tinh hinh thi tnrong r~t kh6 khan, nhung duai S\l chi ~o sat sao, kip

thm CllaOOQT, Ban Giam d6c eta nang dQng,sang ~o va n6 l\lc r~t 1611trong vi~c lanh
~, chi ~o cac phong, ban, dan vi hoan thanh t6t nhi~m V\1kS ho~ch san xu~tkinh doanh
thea Nghi quySt cua DOOCD nam 2018 va cac nghi quySt,quyStdiM cua OOQT.

Ban Giam d6c da th\lc hi~n t6t vai tro diSu hanh thea diM hu6ng, chi ~o Clla
OOQT va c6 cac gifti phap kinh doanh phil hgp V01 tinh hinh th\lC tS tren tinh thAnchu
dQngsang ~o, kh~c phl;lCkh6 khan, th\lc hi~n t6t nhi~m Vl,l.

2.1.4. Kit quiz kinh doanh va kit quiz thOm iljnh BCTC:
Qua thfun diM BCTC nam 2018 eta dugc kiSm toan bOi Cong ty TNHH Price

Waterhouse Cooper Vi~tNam, BKS bao cao k@tqua thfun diM nhu sau:
2.1.4.1. vi vifC thvc hifn chi tIP ki toan va l(ip BCTC:
- Cac BCTC rieng Cllacong ty m~ va BCTC hgp nh~t eta dugc l~p tren co sa Iva

chQncac chinh sach kS toan phil hgp va ap d\lIlg nh~t quan, tuan thu cac quy diM, cac
chu§nm\lc kS toan va chSdQk@toan Vi~tNam;

- Cac BCTC da phan anh trung thvc va hgp ly tren cac khia c~ trQngy@utinh
hinh till chinh rieng va hgp nh~tCllaT6ng cong ty ~ ngay 31112/2018;

- Cac bao cao dugc trinh bay ra rang cac thong tin va S\l ki~n trong nam rei chinh
2018, khong c6 y ki@nngo~ trir cua kiSmtoan;

Tuy nhien, thm gian l~p va gUiBCTC con ch~ anh huang d@nvi~c thfun diM
BCTC CllaBKS va vi~ t6 chuc DOOCD thuOngnien nam 2019.

2.1.4.2. vi sa liiu va kit quakinh doanh:
Ban kiSm soat th6ng nh~t s6 li~u thS hi~n tren cac BCTC cua T6ng cong ty nam

2018 eta dugc kiSmtoan bOiCong ty TNHH Price Waterhouse Cooper Vi~tNam nhu sau:

a. sa /ifU BCTC rieng cUa cong tym{!:
- Cac chi tieu vS san phfun, dich V\1:

Cac san phfun, dich V\1 chu ySucua T6ng cong ty hi~n nay g6m: dich V\1 truySnhinh



cap. dich vu truySn hinh thong qua mang vi@ntho~g, Internet (cong nglJ.~OTT) va cac san
phfun la cac chuong trinh, kenh chuong trin? ~yen hlph diroc san xuat va phat song tren
cac phuong tien truyen thong. Do su thay doi ve thi hieu khach hang va ,S\l'canh tranh.cua
thi tnrong, viec cung c~p san pham, dich vu cua Tong cong ty cling co bien dQng,cu the:

+VS dich vu truyen hinh cap (S6 li~uthue bao tai cac Chi nhanh cua VTVcab):

b

SBIi~utbue bao
d 1.'1- Ip~ang noi uy IU:

fi,li ngay
31/1212017

a

Di~n giru so Ii~uthue bao So mnb 201812017
dang nBilfiy IJ Chenh l~h Ty l~%

fi,li ngay
31/1212018

IT

1 2 3=2-1 4=2/1

2
3

..__I.Q':'.~_~~9.~~!9.g .. ._..._ __ __._.J.J.~L~35 tQ~~_]Q?'_ __::22~126_._91,2.~ _
Thue ~1l() T'!i.§'._.. _ _.._ _8.4:214. . . . ~7:~~_ ._.._.__~:_??i_ ~_Q?~1_.__

__ . _ ~4?:~?.?.____ ~??:?J.~_. __ :~:Lrr__.._._.?~~17__.__.ThuebaoHD
4 Thue bao Internet 103.827 108.773 4.946 104,76...............-........ . . . __ _ _ __ ._ .._._ _ _ _---_ _._ _._ - _ _ _ _---_._-- _ .._-_ __ __ -
5 Thue bao DVB-TI 1.394 5.802 4.408 416,21

Theo s6 lieu t6ng hop tren, dich vu thue bao truyen hinh Analog chiSm cy trong 1611
trong t6ng s6 cac dich V\l thue bao truySn hinh noi chung cua T6ng cong ty v§n dang co
chiSu hu6ng gifun m~ so vOicac nllin tnrac, nllin 2018 gifun 99.126 thue bao tuong Ung
8,76% so vOinllin 2017. Cac cijchV\l thue bao truySn th6ng khac cling co xu huang gifun
va cijchchuySn sang cong ngh~ mOi.

Dich V\l Internet hi~n nay dang lei m\lc tieu chinh cua cac nha m~g nen co S\l'c~
tranh nit kh6c li~t,vi~c phat triSn dich V\l nay d6i vOiT6ng cong ty dang la vck dS nit kho
khan do thiSu v6n dS d~u tu co sa h~~g;

Dich V\l DVB-T2 mOi duQ'ctriSn khai dS phil hqp vOi quy ho~ch Clla nha nuac vS
cong mc truySn thong cling eta co thi phk nh~t diM tren thi tnremg.

+VS dich V\l truySn hlnh thong qua m~g vi@nthong va Internet:
Ngom cijchV\l truySn hlnh cap, nhUng nllin gk day cilng vOiS\l'phat triSn cua m~g

vi@nthong va Internet, T6ng cong ty eta hqp mc vOimQt s6 nha m~g triSn khai cac d\l' an
cung c~p dich V\l truySn hlnh OTT. Cong ngh~ OTT duQ'cd\l' bao se con phat triSn m~ .
trong tuong lai va tra thanh mQttrong nhUng xu th@vS cong ngh~. Theo do, T6ng cong ty
da:triSn khai Ungd\lllg VTVcab On la thuong hi~u Clla T6ng cong ty, d6ng thm hqp mc vOi _
Viettel triSn khai Ung d\lllg Onme ... va d\l' ki@nse con hqp mc vOi nhlSu d6i mc khac dS
cung c~p cac san phfun, dich V\l thong qua lo~ihlnh nay.

+VSphat triSn nQidung chuong trinh, kenh chuong trinh:
Cimg vOi vi~c ~p trung phat triSn h~ tfrugm~g truySn hlnh cap va cae Ung d\lllg

truySn hlnh thong qua m~g vi@nthong va Internet, dS dap Ungnhu c~u ngum xem truySn
hlnh tren mQiphuong ti~n, T6ng cong ty da:va dang ~u tu phat triSn kinh doanh vSmang
nQi dung chuong trinh va kenh chuong trinh vOi nhlSu nQi dung da ~g va phong phu
nhu: hqp mc phMtriSn cac kenh ban hang tren truySn hlnh va Internet, ~u tu nang cao ch~t
IUQllgva nQi dung cac chuong trinh thS thao giai tri, cac chuong trinh duQ'cnhlSu ngum
xem truySn hinh quan tam hi~n nay nhfun thu hut khach hang, tang s6 IUQllgngum xem
truySn hlnh thong qua cac san phfun, dich V\l cua T6ng cong ty.



- Cac chi tieu gia tri:
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KH 2018 TH 2018(trieud6nl/:) TY Ie(%)THIKH2018
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Chitieu
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2.225.772

- Dich V¥ Intemet_ __. ._.__l~:jJ.Q. ___.________ ____ _.. ._ _.._.___ . . .P.?:..i~Z.
1.245.645

_m._ ~_Di.ch.Y!t_quOngc~ ..__._..m.. mm m JQP':~H_ m._ m __.m_ m m .. m m.~~!:5~z. m. m.. m i?,§J
___ _.__ ~ BiIE...P!Y.4!!._ .. _ m.m }~?:.UL..m._ _ __ __ .._.. __ __ .. _._ _}]~:H_~.._ _.. _._ _j.g§~?P'.
r---"- _::_L~n #!!.__ .___ ..._..?!§:_~z.?_ _ ._.. . __ _ ._._ .. __. _?'?_lJ:.~i§. .. .___ __ !Q1.!_~~__
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4 TYsuAtLNsauthui 4,37 12,87 7,34 6,57 13,90 57,03 51,05108,08318,14
TNDNN8n di~uIe(%)

(*): TrongkY bdo cao 06 thilngadu ndm 2018, sau khi ra scat 19is6 duadu kY, Ban
Ldnh ago T6ng Cong ty ail quyit ainh trinh bay 19is6 du adu kY ad phan anh chinhmc
han mot s6 giao dich phdt sinh trong cac ndm tai chinh truce lien qoon ain cdc giao dich
gop v6n vao Cong ty TNHH Moo stim tai nha VTV-HYUNDAl. Theo ao, kit qua kinh
doanh ndm 2017 duac aiJu chinh lu5it61gi luang ung.

VOlkSt qua kinh doanh tren, BKS co nh~ xet nhu sau: Nam 2018, Timg cong ty <ill
co ban hoan thanh cac chi tieu kinh doanh thea Nghi quySt CllaDHDCD nam 2018, C\lthS:

+Doanh thu nam 20181a 2.254.284 tri~u d6ng, d~t 95,950/0KH (trong do giai do~
cong ty c6 phftn la 47,88%) va gifun 2,02% so vOl nam 2017. Doanh thu khong ~t kS
ho~ch va gifun so vOlnam 2017 do cac diSu ki~n khach quan vS thi truOng kinh doanh nhu
<ill trinh bay ~ m\lc 2.1.1 va chu ySUdo doanh thu dich V\l truySn hinh chiSm tY trQng 100
tren t6ng doanh thu gifun m~ (gifun 5,5%).

+ LQi nhl$l sau thuS nam 2018 la 63.648 tri~u d6ng, ~t 108,10% KH (trong do
giai do~ cong ty c6 phftn la 51,08%) va tang tru6ng 318,14% so vo; nam 2017. Ty I? tang
cao do ai~u chinh h6i t6KQKD 2017 nhu ail trinh bay a tren.

+ Ty sufit lQinhu~ tren v6n diSu 1~nam 2018 la 13,91% d~t 108,08% KH (trong
do giai do~ cong ty c6 phfut la 51,05%) va tang tru6ng 318,14% so vo; nam 2017. Ty I?
tang cao do ai~u chinh lu5it6 KQKD 2017 nhu aa trinh bay a tren.

+T6ng tai san va t6ng ngu6n v6n ~ thOi diSm 31112/2018 la 2.301.978 tri~u d6ng,
gifun so vo; nam 20171a 74.363 tri~u d6ng va gifun so vo; thOi diSm chuySn thanh cong ty
c6 phfut ngay 30106/2018 la 206.006 tri~u d6ng;



+V6n chu sa htru cua cong ty me tai ngay 31112/20181a 487.537 tri~u d6ng ~g
14.195 trieu d6ng va bang 102,99% so voi nam 2017,.,tang 30.078 trieu do?g va bang
106,57% so voi thoi diSmT6ng cong ty chinh tlnrc chuyen thanh cong ty co phan.

- MQts6 chi tieu rei chinh chu ySu cua cong ty me nam 2018 nhu sau:
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3.95 13,25%

Nhln chung cac chi tieu chu ySu dS phan rich, danh gia khai quat tinh hinh ho~t
dQng cua cong ty m~ nam 2018 so vOi nam 2017 biSn dQng khong dang kS. Nam 2018
T6ng cong ty chuYSnd6i mo hinh ho~t dQngkinh doanh illdoanh nghi~p 100% v6n nha
nuac thanh cong ty c6 ph§n nhlIDgcong mc quan tti, di~u hanh ho~t dQngkinh doanh hdu
nhu v§n duy tri, kSt qua kinh doanh co Iffi.Tuy nhien, mQt s6 chi tieu c§n dugc quan tam, .
giam sat dS dam bao an tom v~ till chinh nhu:

+ Chi tieu v~ co d.u till san va ngu6n v6n: Ty 1~till san dai h~ tren t6ng till san la -
65,01% nhlIDgngu6n v6n dai h~ tren t6ng ngu6n v6n chi chiSm 39,31%, T6ng cong ty
dang phai su dl,lllgngu6n v6n ngfulh~ dSrei trg cho rei san dai h~;

+Chi tieu v~ kha nang thanh toan: Kha nang thanh toan 1(\0,58 1§n«1) cho thfty till
san ngfulh~ cua T6ng cong ty hi~n khong du dS thanh toan ngay cac khoan ng ngfulh~;

+H~ s6 ng: Ng phai t:ra tren v6n chu sa hfru 3,721§n, gifun so vOinam 2017, nhung
v§n nit cao so vOimuc an tom (khong qua 3 1§n).

h. Bao cao tai chinh h(J]Jnhat:
- Cac chi tieu chu ySu v~ kSt qua kinh doanh hgp nhftt cua T6ng cong ty theo BCTC

hgp nhfttnam 2018 cua T6ng cong ty dffdugc kiSm toan nhu sau:
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109.794 trieu d6ng va phan b6 chi phi tra truce, lei thS thuong mai 69.021 trieu
d6ng; t?ng nguon v6n giaJ? chu ySu do.giam cac ~oan l?hai tra nguai.ban 174.~69
trieu dong va giam quy dau tu phat trien 40.842 trieu dong (do chuyen sang cong
ty c6 phan).

+ V6n chu so htru cua T6ng cong ty tai thai di@m31112/2018 la 621.433 .
trieu d6ng, giam 13.395 trieu d6ng va bang 97,89% so voi nam 2017. Nguyen
nhftn chu ySu do giam quy d~u tu phat trien 40.842 trieu d6ng (khi chuyen sang _
cong ty c6 phan), 16 lily kS giam 32.026 trieu d6ng.

2.1.5.Kit qua gidm sat th'!'Chi~n Ngh] quyit DHDCD niim 2018:

Nghi quyet DHDCD nam 2018 thong qua 07 nQi dung va dff diroc HDQT,
Ban giam d6c trien khai thirc hien d~y duo Can cu kSt qua thuc hien Nghi quyet,
BKS co nhan xet, danh gia nhu sau:

- vJ DiJu I?cua T6ng c6ng ty:

DiSu l~ t6 chuc va ho~t dQng cua T6ng cong ty g6m 21 Chuong va 59 DiSu.
Ho~t dQng cua HDQT, Ban Giam d6c va cac don vi, ca nhan thuQc T6ng cong ty
tuan thu theo DiSu l~. Tuy nhien, qua trinh th\lC hi~n cong tac quan ly, diSu hanh
con co nhilng vuOng m~c do DiSu l~ chua quy dinh C\lth@,c~n duqc ra soat, diSu
chinh d@phil hqp vai th\lc tS.

- vJ k~t qua bdu cu HDQT, BKS:
DHDCD ngay 02/06/2018 dff b~u HDQT, BKS theo dung quy dinh. Tuy

nhien, sau khi ra soat quy dinh vS nhan S\l tham gia HDQT va BKS, BKS dS xUdt
DHDCD xem xet cac vdn dS sau:

+ D6i HDQT: Hi~n nay cac thanh vien HDQT la nguai d~i di~n ph~n v6n
d6ng thai la cong chuc cua Dai THVN la chua phil hqp vai DiSu 6 Nghi dinh
106/20 15/ND-CP ngay 23/10/2015 cua Chinh phu;

+ D6i vai BKS: Theo quy dinh cua Lu~t doanh nghi~p, BKS co nhi~m V\l
ki@mtra, danh gia h~ th6ng ki@msoat nQi bQcua T6ng cong ty, trong khi cac thanh
vien BKS dSu kiem nhi~m nen vi~c th\lc thi nhi~m V\l con chua kip thai, kho dam
bao tiSn dQ, kho phat huy duqc vai tro, nhi~m V\l cua thanh vien BKS. Vi~c s~p .
xSp l~i nhan S\l cua BKS dff duqc HDQT nhdt tri vS m~t chu truong t~i Bien ban
hQpHDQT s6 07/BB-HDQT-VTVcab ngay 19/1112018.

- vJ thl!c hi?n k~ hoqch san xudt kinh doanh nam 2018:
Nhu dffduqc trinh bay t~i m\lc 2.1.4.

- vJ thl!Chi?n chi Ira tiJn luang, Ihu lao HDQT, BKS:
Nghi quySt DHDCD nam 2018 mai chi thong qua muc thil lao d6i vai thanh

vien HDQT, BKS lam vi~c kiem nhi~m, chua dS c~p vS tiSn luong d6i vai thanh
vien HDQT, BKS lam vi~c chuyen trach.

Vi~c tinh toan va chi tra tiSn luong, thil lao cho thanh vien HDQT, BKS
chua phil hqp va chua kip thai, C\lth@:



+ Thanh vien HDQT, BKS lam viec chuyen trach chi duoc huong luang,
khong duoc hirong thu lao. Tlnrc t~, T6ng cong ty dang chi tra thu lao cho thanh
vien HDQT, BKS lam viec chuyen trach la khong phil hop.

+ Thai gian chi tra thu lao cho cac thanh vien HDQT, BKS phai tren co sa
phil hop voi quy ch~ tiSn luang cua Tong cong ty. Thirc t~, T6ng cong ty dang chi
tra thu lao cho thanh vien HDQT, BKS lam viec kiem nhiem 6 thang/lan la khong
phil hop,

- v~lua chon cong ty kiim todn BCTC ndm 2018:

T6ng cong ty dff Iva chon Cong ty TNHH PwC (Viet Nam) d~ kiem toan
BCTC nam 2018, dung theo Nghi quyet DHDCD nam 2018.

, - V~ uy quyen cho HDQT, BKS t6 chtec trien khai va gidm sat thuc hien nghi
quyet:

Nam 2018, HDQT, BKS dffthuc hien dung quyen va nghia vu theo uy quyen
cua DHDCD va quy dinh phap luat.

- V~ viec xu If; khoim ti~n van gop 18 tY il6ng tc;tiSmartMedia khi xac iltnh
GTDN thai iliim c6 phdn hoa:

Theo chi d~o cua Thu tuang chinh phu va Van bim s6 1306/BTC-TCDN
ngay 28/0112019 cua BQ Tai chinh, Dai THVN dff co Cong van s6 193/THVN
BCDCPHVTV cab ngay 22/02/2019 bao cao Van phong chinh phUva dS nghi dugc
Iva chQn phuang an xu ly phat sinh tang v6n nha nuac sau thai di~m xac dinh gia
tri doanh nghi~p cua T6ng con~ ty d~ c6 ph~n hoa. Sau khi nh~n dugc y ki~n chi
d~o cua Thu tu6ng chfnh phu ve nQi dung bao cao tren cua Dai THVN, Dai THVN
va VTVcab se thvc hi~n cac diSu chinh c~n thi~t.

2.2. Danh gia svph8i h!JPhO(lt il9ng giii"a BKS vOiHDQT, Ban giam ttJc va cJ
dOng:

Giira hai kY BOOCD nam 2018-2019, BKS da ph6i hgp ch~t che v6i OOQT, Ban
Giam d6c tren nguyen tic vi 19ifchhgp phap, hi~uqua cua T6ng cong ty, cua c6 dong theo
dUngquy diM Phap l~t va DiSu l~Clla T6ng cong ty. Cac thanh vien BKS tham dv d~ydu
cac cUQchQpcua HDQT theo gi~ymm, TruOngBan kiSm soat dugc mm tham dv va tham
gia phat bi~uy kiSn~ cac cUQchQpClla T6ng cong ty.

D6i v6i c6 dong, BKS khong nh~ dugc dan thu yeu c~uhay khiSun~i cua c6 dong
ho~c nhom c6 dong co tY l~ sa hiru va thm gian nb gill'c6 phk theo quy diMPhap lu~t
va DiSul~Clla T6ng cong ty.

Tuy nhien, BKS co ~ dugc mQts6 thong tin dS nght lam ro vi~c hgp mc kinh
doanh giiraT6ng cong ty v6i Cong ty Tri Vi~t.Vi~chgp mc v6i Tri Vi~txu~t phat illchiSn
lugc chung diSuhanh ho~t dQngkinh doanh Clla VTVcab duQ'cHDQT thong qua ~i Bien
ban hQPOOQT s6 03IBB-HDQT-VTvcab ngay 02/08/2018 va da co trong kSho~ch kiSm
soat thuang xuyen nam 2019 Clla BKS. Qua trinhki~m soat nQidung nay nSuphat hi~n co
v§n dSgi khong dung quy diM, BKS se kiSnnght OOQT xu ly kip thm.

3. Bao cao danh gia k~t qua ho~t dQngclla BKS va cac thanh vien BKS

3.1. lJanh gia kit qua hO(ltilpng cilaBKS:



Tren co sa nhiem vu, quyen han cua BKS drroc quy dinh tai Lu~t doanh nghiep,
Di@ul~T6ng cong ty va k@tqua hoat dQngcua BKS gifra hai kYDOOCD nam 2018-2019,
BKS nr drumgia nhu sau:

- BKS moi duoc thanh l~p nhung voi tinh thAnlam viec nghiem tuc, co trach nhiem
da thirc hien t6t cac nhiem V\l giam sat OOQT, Ban Giam d6c v@quan ly va di@uhanh _
T6ng cong ty.

- Da thuc hien thfun dinh BCTC nam 2018 cua T6ng cong ty dtroc kiSm toan boi -
Cong ty TNHH PwC (Vi~tNam).

- Qua trinh thirc hien nhiem vu, BKS da co nhimg d@xu~t ki@nnghi voi HDQT v@
viec tang cirong cong tac quan ly, hoan thien h~ th6ng kiem soat nQibQdap irng yeu c:1U
hoat dQngkinh doanh cua T6ng cong ty. Cac d@~t, ki@nnghi CllaBKS da duQ'cOOQT,
Ban Giam d6c quan tam chi ~o thvc hi~n.

- BKS da thvc hi~n dUngnhi~m V\l va quy@nhliUlquy dinh t;ri Lu~t doanh nghi~p va
Di@ul~T6ng cong ty.

3.2. Dtinh giti kit qua hO!'t i/png cUathanh vien BKS:
Can cu quy dinh cua Lu~t doanh nghi~p va Di@ul~ T6ng cong ty, BKS da phan

cong nhi~m V\l C\lthS d6i vm tirng thanh vien BKS, cac thanh vien BKS da tham gia dfiy
du cac phien h<;>pcua OOQT, BKS khi duQ'ctri~u ~p; tham gia y ki@nra soat sUad6i, b6
sung cac quy ch@,quy diM lien quan d@nho~t dQngcua T6ng cong ty CllaOOQT va BKS;
ph6i hqp t6t vOicac don vi trong T6ng cong ty dShoan thanh nhi~m V\l.

Trong cac phien h<;>pva cac ho~t dQng cua BKS, cac thanh vien BKS d@ulam vi~c
vOi tinh thAntrach nhi~m, dong gop cac y ki@nquan tr<;>ng,tu§n thu dUng Di@ul~ T6ng
cong ty va nhi~m V\l duQ'Cphan congo

Tuy nhien, hi~n nay cac thanh vien BKS lam vi~c kiem nhi~m d@udang lam cong
vi~c chinh t;ri Ban KTNB nhu da trinh bay a tren nen hi~u qua chua cao.

4 J)A At' kiA h·" B kiA ,. e Xlla va cn ng !ella an em soat

Qua kSt qua kiSm soat ho~t dQngquan ly, diSu hanh cua OOQT, Ban giam d6c va
kSt qua kinh doanh cua T6ng cong ty nfun 2018, BKS co mQt s6 ki@nnghi nhu sau:

- KiSn nghi DOOCD:
+Thong qua cac quy chS ho~t dQngcua OOQT, BKS va quy ch@quan tri nQibQ;uY -

quySn cho OOQT chi ~o, ra soat l~iDiSu l~dS sua d6i, b6 sung phil hqp vOithvc tS;
+Xem xet vS nhan sv tham gia OOQT, BKS dS phil hqp vOiquy diM va phat huy

t6t hi~u qua ho~t d9ng;
- KiSn nghi OOQT:
+ Chi ~o ra soat cac hqp dang dfiu tu, gop v6n va hqp mc kinh doanh vm cac

doanh nghi~p khac dS dam bao tinh phap ly, hi~u qua kinh doanh va phong tranh rui ro;
vi~c triSn khai thvc hi~n cac dv an dfiu tu phai tuan thu trinh u.r cac buac theo dfu1gquy
diM va phil hqp vOitinh ch~t cua dv an;

+ Chi ~o vi~c chi tra ti@nluong d6i vOi thanh vien lIDQT, BKS lam vi~c chuyen



trach phu hQP voi quy dinh va tinh hinh thuc tS tai T6ng cong ty;

- KiSn nghi Ban giam d6c:
+T6 chirc cong tic kS toan quan tri de cung cApthong tin kip thoi cho OOQT, BKS

vBtinh hinh hoat dQngdAutu va rei chinh cua Tong cong ty hang thang, quy, nam;

+ Chi dao Ban TCKT co phuong an dAynhanh tiSn dQ l~p va gtri BCTC phu hQP
voi quy dinh va phuc VV cong tic quan ly, diBuhanh kip thoi,

;\.PhanII
KEHOACH HOAT DONG CUABAN KIEM SOAT

GIDAHAl· ICYDm)CD imrONG mEN NMt 2019-2020

1. Cac nQidung ki~m tra, giam sat

Can cu nhiem vu cua BKS diroc quy dinh tai DiBu1~T6ng cong ty va cac quy dinh
co lien quan, BKS du kien kS hoach hoat dQng giffa hai ky DOOCD nam 2019-2020 voi
cac nQidung sau:

- Ph6i hQP voi OOQT, Ban giam d6c va cac don vi thuoc T6ng cong ty ban hanh
quy trinhkiem soat;

- T6 chirc giam sat tinh hinh thirc hien Nghi quySt CllaDOOCD nfun 2019;
- Giam sat ho~t dQng quan ly, diBuhanh cua OOQT, Ban giam d6c va thfun dinh

BCTC nfun 2019 theo quy dinh;
- L\la ch9n cong ty kiem toan dQc l~p de kiem toan BCTC nfun 2019 CllaT6ng

cong ty va dBxuAtDOOCD thong qua;

- Tham ~g dAY,ducac phien h9P thuOng kY cua OOQT, cac phien h9P diBuhanh
Clla!3aI} giill;l doc va to chuc di cong tic th\1ctS~i cac Chi nhanh, don vi thuQcT6ng cong
ty de nfun bat t~ hinh va th\1Chi~n giam sat cong tic quan ly, diBuhanh va kSt qua kinh
doanh cua toan Tong cong ty.

2. Cae ho~t dQng th1}'Ct~ gifra hai kYDBBCD nam 2019-2020

Ghi chuThOi 2ian N6i dung cong vi~c
T6/2019 - Ban hanh quy trinh ki€m soat;



....................... --_ _ _ _ - .................................... _.__ .._._ _ _ - _._ .._._ _ .._ _ _ _ -_._ __ ._ _----_ _._ _ .
- Tinh hinh thirc hien kS hoach d~u nr nam 2019'... ,
- KiSm soat cac cong viec lien quan cong tac tai chinh thai
diem cudi nam 2019:
+ Cong tac quan ly thue bao va cac dich vu gia tang;
+ Cong ta~ kiem ke, danh gia cac loai tai san, v~t nr, tien v6n
tai thai diem ngay 31112/2019;

._ -- - -- -~-.~9.~~9..-~~-!~~L~~i~h~.~l}...~.9.~gJ~S!.;.. ._.__ _ __. ._ _ _.. _
- Ki€m soat cong tac hach toan kS toan va l~p bao cao tai -
chinh nam 2019;
- Cong tac quan ly nhan sir, tien luang va thu nhap d6i voi
ngiroi lao d9ng;
- T6ng hop, danh gia tinh hinh thirc hien kS hoach kinh

...........__ doanh nam 2019;
- L~p Bao cao kSt qua heat d9ng kiem soat trinh DHDCD
thuong nien nam 2020;
- Tham gia, ph6i hop cac dan vi lien quan t6 chirc Dai h9i
d6ng c6 dong thuang nien nam 2020;

T2&3/2020

T4/2020

3. Chi phi ho~t dQng ella BKS
Ban kiSm smit dSxuAtchi phi ho~t dQngnam 2019 nhu sau:
- TiSn luang, thli lao Clla thanh vien BKS chuyen t:rachva khong chuyen t:rachduQ'c

chi tni thea quy diM hi~n hanh d6i vOi cong ty c6 ph§n co v6n gop chi ph6i Clla nha nuac
va quy ch@tni luang cua T6ng cong ty;

- Chi phi ho~t dQng cua BKS duQ'cthanh toan thea th\l'c t@,phil hqp vOi ch@dQtai
chinh cua nha nuac va cua T6ng cong ty thea nam tai chinh.

Ok chi phi tren dS nghi DOOCD uy quySn cho OOQT phe duy~t va b6 sung vao
k@ho~ch san xu~t kinh doanh nam 2019 cua T6ng cong ty.

Tren day la bao cao k@tqua ho~t dQngcua Ban kiSm soat giua hai kYDOOCD nam
2018-2019 va k@ho~ch ho~t dQngnam 2019-2020 trinh DOOCD thuOng ruen nam 2019
xem xet, thong qua.!.

TM. BAN KIEM SOAT
TRUONG BAN

Nguy~n Minh Di~p
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QUY CHE HO~T BQNG CVA BAN KIEM SOAT
CONG TY CP TONG CONG TY TRUYEN HINH cAp VI~T NAM

(Ban hanh kem theo Quyit dinh s6 IQD-DHDCD ngay I 120llJcua DHDCD)

Chuong I
QUY BINH CHUNG

Bi~u 1.Nhfrng din Clf phap If

Quy ch@hoat d9ng cua Ban kiem soat Cong ty c6 phan Tong cong ty truyen

hinh cap Vi~t Nam diroc xay dung dua tren nhtrng din cir phap ly sau day:

1. Luat doanh nghiep s6 68/2014/QH13 ngay 2611112014 cua Quoc h9i mroc

Cong hoa Xa h9i chu nghia Vi~t Nam va cac van ban huang d~n;

2. DiSu l~ t6 clurc va hoat d9ng cua Cong ty c6 phan T6ng cong ty truyen

hinh cap Vi~t Nam duoc Dai h9i dang c6 dong IAn dAu thong qua ngay

02/06/2018;
3. Bien ban va Nghi quyet Dai h9i dang c6 dong IAndAu thanh l~p Cong ty

c6 phan T6ng cong ty truyen hinh cap Viet Nam ngay 02/06/2018.

Bi~u 2. BAi tUQ'ngdi~u chinh va pham vi ap dung

1. Ban ki@msoat Cong ty c6 phAn T6ng cong ty truySn hinh cap Vi~t Nam

do D~i h9i dang c6 dong bAu ra, ho~t d9ng then quy dinh phap lu~t, DiSu l~ T6ng

cong ty va cac quy dinh C\lth@t~i Quy ch@nay.

2. Quy ch@nay nh&mC\lth@hoa cac quySn, nhi~m V\l,m6i quan h~ cong tac

cua Ban ki@msoat dUQ'Cquy dinh t~i DiSu l~ T6ng cong ty.

3. MQi ho~t d9ng cua Ban ki@msoat, thanh vien Ban kiSm soat va nguai co

lien quan d@nt6 chuc, ho~t d9ng cua Ban ki@msoat phai tuan thu Quy ch@nay.

Bi~u 3. Giai thich til ngfr

1. Cac tu ngu duoi day duQ'chi@unhu sau:

- "Ban ki@msoat" la Ban ki@msoat Cong ty c6 phAn T6ng cong ty truySn

hinh cap Vi~t Nam do D~i h9i dang c6 dong bfiu ra;

- "Nguai co lien quan" la t6 chuc, ca nhan co quan h~ tr\l'c ti@pho~c gian

ti@pvoi Ban ki@msoat va T6ng cong ty duQ'cquy dinh t~i DiSu l~ va cac quy dinh
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cua phap luat.

2. Cac til ngft da duoc dinh nghia trong DiSu I~ T6ng cong ty cling co nghia

nrong tu trong Quy ch@nay.

Chuong II
cAc QUY DJNH CV THE

Di~u 4. Cooe~u ta chirc, nhi~m ky hoat dQng ella Ban ki~m soat

1. Ban kiem soat g6m co 05 (nam) thanh vien, thirong tni tai Vi~t Nam.

Truong Ban kiem soat do cac Thanh vien Ban kiem soat b§.ura thea nguyen t~c da

s6 va lam viec chuyen trach tai T6ng cong ty.

2. Nhiem ky cua Thanh vien Ban kiem soat Ia 05 (nam) nam, Thanh vien

Ban kiem soat co thS diroc b§.u lai voi s6 nhiem ky khong han ch@.Nhiem ky cua

Thanh vien duoc b6 sung hoac thay th@Thanh vien bi miSn nhiem, bai nhiem trong

thai han nhiem ky la thai han con lai cua nhiem kyo

TruOng hgp Thanh vien Ban kiSm soM co cling thai diSm k@tthuc nhi~m ky

rna Thanh vien Ban kiSm soat nhi~m ky mai chua du<;ycb§.u thi Thanh vien Ban

kiSm soM da h@tnhi~m ky vftn ti@ptl,lCth\fc hi~n quySn va nghia VI,l cho d@nkhi

Thanh vien Ban kiSm soat nhi~m ky mai du<;ycb§.uva nh~n nhi~m V\l.

Di~u 5. Nguyen tic ho~t dQng ella Ban ki~m soat

1. Ban kiSm soat lam vi~c thea nguyen t~c t~p thS. Thanh vien Ban kiSm

soM chiu trach nhi~m ca nhan vS ph§.nvi~c cua minh va chiu trach nhi~m truac D~i

hQi d6ng c6 dong, truac phap lu~t vS cac k@tlu~n giam sat cua minh d6i vai ho~t _

dQng cua T6ng cong ty;

2. Bao v~ Igi fch cua T6ng cong ty va C6 dong, dam bao S\f phat triSn bSn -
vfrng cua T6ng cong ty;

3. Khong gay gian do~n ho~c lam anh hUOngtai ho~t dQng kinh doanh hang
ngay cua T6ng cong ty;

4. Bao cao tren cO'sa th\fCt@va phli hgp quy dinh phap lu~t;

5. Canh bao cac nguy cO'dftn d@ncac hanh vi lam t6n h~i d@nIgi feh cua

T6ng cong ty va C6 dong;
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6. Minh bach hoa cac quan h~, cong khai hoa cac IQ'iich cua cac Thanh vien

Ban kiem so at;

7. Mftn can va trung tlnrc,

Di~u 6. Trach nhiem phap If ella Ban ki~m soat

1. Ban kiem soat la co quan thay mi;itDai hQi d6ng e6 dong thuc hien giam

sat, kiem tra tinh hop ly, hop phap trong viec quan ly, diSu hanh hoat dQng kinh

doanh, trong ghi chep s6 k~ toan va bao cao tai chinh nham bao v~ IQ'iich cua

T6ng cong ty va C6 dong.

2. D6i nrong chiu su giam sat cua Ban KiSm soat la:

a) Cac hoat dQng cua HQi d6ng quan tri trong quan ly T6ng cong ty;

b) Cac hoat dong diSu hanh T6ng cong ty cua T6ng Giam d6c va nguoi quan

ly khac;

c) Cac chimg tir, s6 sach k~ toan va cac bao eao tai ehinh cua T6ng eong ty

do Ban Tai ehinh K~ toan, K~ toan truang l~p, T6ng Giam d6c duy~t va trinh HQi

d6ng quan trio

Di~u 7. Tieu ehuAn thimh vien Ban ki~m soat

1. Co nang 19c hanh vi dan S\l dfty du va khong thuQc d6i tuqng bi c~m thanh

l~p va quan ly doanh nghi~p theo quy dinh cua Lu~t Doanh nghi~p;

2. Khong la VQ'ho~e ch6ng, cha de, cha nuoi, m~ de, m~ nuoi, con de, con

nuoi, anh ruQt, chi ruQt, em ruQt eua thanh vien HQi d6ng quan tri, T6ng giam d6c

va nguai quan ly khac;

3. Khong duQ'cgift eac ehue V\lquan ly T6ng cong ty; la c6 dong hoi;icnguai

lao dQng eua T6ng cong ty;

4. Khong lam vi~c trong bQ ph~n k~ toan, tai chinh eua T6ng cong ty va

khong phai la thanh vien hay nhan vien cua eong ty kiSm toan dQc l~p th\lc hi~n

kiSm toan eac bao eao tai ehinh cua T6ng cong ty trong 03 nam liSn tru6c do;

5. La kiSm toan vien hoi;ick~ toan vien.

Di~u 8. Nhi~m vy va quy~n h~n ella Ban ki~m soat

1. Ban kiSm soat thgc hi~n giam sat HQi d6ng quan tri, T6ng giam d6c trong

vi~e quan ly va diSu hanh T6ng cong ty;
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2. KiSm tra tinh hop ly, hop phap, tinh trung thuc va mire dQ c~n trong trong

quan ly, diSu hanh hoat dQng kinh doanh; tinh h~ thong, nhat quan va phil hop cua

cong tac kS toan, thong ke va l~p bao cao tai chinh;

3. Th~m dinh tinh dAy du, hop phap va trung thirc cua bao cao tinh hinh kinh

doanh, bao cao tai chinh hang narn va 6 thang cua Tong cong ty, bao cao danh gia

cong tac quan ly cua Hqi d6ng quan tri va trinh bao cao thsm dinh tai cuoc hop -

thirong nien Dai hQi d6ng c6 dong;

4. Ra soat, kiSm tra va danh gia hieu l\ICva hieu qua cua h~ thong kiem soat

noi bQ,kiSm toan nQi bQ, quan ly rlii ro va canh bao sam cua T6ng cong ty;

5. Xem xet s6 kS toan, ghi chep kS toan va cac tai li~u khac cua T6ng cong

ty, cac cong vi~c quan ly, diSu hanh ho?t dQng cua T6ng cong ty khi xet th~y cAn

thiSt ho~c theo nghi quySt cua D?i hQi d6ng c6 dong ho~c thea yeu d.u cua c6

dong ho~c nhom c6 dong quy dinh t?i khoan 2 DiSu 114 cua Lu~t doanh nghi~p;

6. Khi co yeu cAucua c6 dong ho~c nhom c6 dong quy dinh t?i khmin 2 DiSu

114 cua Lu~t doanh nghi~p, Ban kiSm soat th\Ic hi~n kiSm tra trong thai h?n 07

ngay lam vi~c, kS tu ngay nh~n dugc yeu cAu. Trong thai h?n 15 ngay, kS tu ngay

kSt thuc kiSm tra, Ban kiSm soat phai bao cao giai trinh vS nhi1ng v~n dS dugc yeu

cAukiSm tra dSn HQi d6ng quan tri va c6 dong ho~c nhom c6 dong co yeu cAu;

Vi~c kiSm tra cua Ban kiSm soat quy dinh t?i khoan nay khong dugc can tra

ho?t dQng binh thuOng cua HQi d6ng quan trj, khong gay gian do?n diSu hanh ho?t

dQng kinh doanh cua T6ng cong ty;

7. KiSn nghi HQi d6ng quan trj ho~c D?i hQi d6ng c6 dong cac bi~n phap sua -

d6i, b6 sung, cai tiSn cO'c~u t6 chuc quan ly, giam sat va diSu hanh ho?t dQng kinh

doanh cua T6ng cong ty;

8. Khi phat hi~n co thanh vien HQi d6ng quan trj, T6ng giam d6c va nguai

qmin ly khac vi ph?m quy dinh t?i DiSu 160 cua Lu~t doanh nghi~p thi phai thong

bao ngay b~ng van ban v6i HQi d6ng quan tri trong vong 48 (b6n muO'i tam) gia,

yeu cAunguai co hanh vi vi ph?m ch~m dill hanh vi vi ph?m va co giai phap kh~c

ph\lc h~u qua;

9. Co quySn tham d\I va tham gia thao lu~n t?i cac cUQch<;>pD?i hQi d6ng c6
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dong, HQi d6ng quan tri va cac cuoc hop khac cua Tfmg cong ty;

10. Co quyen su dung tu vAn dQc l~p, bQ phan kiSm toan nQi bQ cua T6ng

cong ty dS thuc hien cac nhiem vu duoc giao;

11. Ban kiSm soat co thS tham khao y kien cua HQi d6ng quan tri tnroc khi

trinh bao cao, k@tluan va kien nghi len Dai hQi d6ng c6 dong;

12. DS xuat va kien nghi Dai hQi d6ng c6 dong phe chuan t6 chirc kiSm toan

dQc l~p thuc hien kiSm toan Bao cao tai chinh cua T6ng cong ty;

13. Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat doanh

nghiep, DiSu l~ T6ng cong ty va nghi quy@t cua D~i hQi d6ng c6 dong.

f)i~u 9. Quy~n dUQ'eeung e~p thong tin eua Ban ki~m soat

1. Thong bao mai hQP,phi@ulAyy ki@nthanh vien HQi d6ng Quim tri va cac

tai li~u kern theo phai dugc gui d@nthanh vien Ban kiSm soat cling thai diSm va

theo phuong thuc nhu d6i v6i thanh vien HQi d6ng Quan tri;

2. Cac nghi quy@tva bien ban hQp cua D~i hQi d6ng c6 dong, HQi d6ng quan

tri phai dugc gui d@ncho cac KiSm soat vien cling thai diSm va theo phuO'ng thuc

nhu d6i v6i c6 dong, thanh vien HQi d6ng quan tri;

3. Bao cao cua T6ng Giam d6c trinh HQi d6ng Quan tri ho~c tai li~u khac do

T6ng cong ty phat hanh dugc gui d@nthanh vien Ban kiSm soat cling thai diSm va

theo phuong thuc nhu d6i v6i thanh vien HQi d6ng Quan tri;

4. Thanh vien Ban kiSm soat co quySn ti@pc~n cac h6 sO',tai li~u cua T6ng

cong ty luu giu t~i tf\l sa chinh, chi nhanh va dia diSm khac; co quySn d@ncac dia

diSm nO'inguai quan ly va nhan vien cua T6ng cong ty lam vi~c;

5. HQi d6ng Quan tri, thanh vien HQi d6ng Quan tri, T6ng Giam d6c va

nguai quan ly khac cua T6ng cong ty co trach nhi~m cung cAp d~y du, chinh xac

va kip thai cac thong tin, tai li~u vS cong tac quan ly, diSu hanh va ho~t dQng kinh

doanh cua T6ng cong ty theo yeu c~u cua thanh vien Ban kiSm soat ho~c Ban kiSm

soat.

f)i~u 10. Nghia vI) eua Ban ki~m soat

1. Tuan thu dung Phap lu~t, DiSu l~ T6ng cong ty, nghi quySt cua D~i hQi

d6ng c6 dong va d~o duc nghS nghi~p trong th\lc hi~n cac quySn va nhi~m V\l dugc
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giao;

2. Thuc hien cac quyen va nhiem vu dtroc giao mot each trung thirc, c~n

trong, t6t nhat nham bao dam 19i Ich hop phap t6i da cua T6ng cong ty va C6 dong;

3. Trung thanh voi 19i ich cua T6ng cong ty va C6 dong; khong duoc S11

dung, tiSt 1(>thong tin, bi quyet, co h(>ikinh doanh cua T6ng cong ty, lam dung dia

vi, chirc vu va tai san cua T6ng cong ty dS nr 19i hoac phuc vu loi Ich cua t6 chirc, .

ca nhan khac;

4. Cac nghia vu khac theo quy dinh cua Phap lu~t va DiSu l~ T6ng cong ty;

5. Truong hop vi pham nghia vu quy dinh tai cac khoan 1, khoan 2, khoan 3,

khoan 4 DiSu nay rna gay thiet hai cho T6ng cong ty hoac ngiroi khac thi cac thanh

vien Ban kiSm soat phai chiu trach nhi~m ca nhan ho~c lien dai b6i thuOng thi~t

h~i do;

6. TruOng hgp phat hi~n co thanh vien Ban kiSm soat vi ph~m nghia V\l

trong thgc hi~n quYSnva nhi~m V\ldugc giao thi H(>id6ng Quan tri phai thong bao

b~ng van ban dSn Ban kiSm soat, yeu c&unguai co hanh vi vi ph~m ch~m dfu hanh

vi vi ph~m va co giai phap kh~c ph\lc h~u qua.

Di~u 11. Mi~n nhi~m, bili mi~n thanh vien Ban Ki~m smit

1.Thanh vien Ban kiSm soat bi miSn nhi~m trong cac truOng hgp sau:

a) Khong con du tieu chu~n va diSu ki~n lam KiSm soat vien theo quy dinh

cua Lu~t Doanh nghi~p va DiSu l~ T6ng cong ty;

b) Khong thgc hi~n qUYSnva nghia V\l cua minh trong 06 thang lien t\lC, tru

truOng hgp b~t kha khang;

c) Co dan tu chuc va dugc ch~p thu~n cua D~i hQi dang c6 dong;

d) Cac truOng hgp khac theo quy dinh phap lu~t va DiSu l~ T6ng cong ty.

2. KiSm soat vien bi bili nhi~m trong cac truOng hgp sau day:

a) Khong hoan thanh nhi~m V\l, cong vi~c dugc phan cong;

b) Vi ph~m nghiem trc.mgho~c vi ph~m nhiSu l&nnghia V\l cua KiSm soat

vien quy dinh cua phap lu~t va DiSu l~ T6ng cong ty;

c) Theo nghi quySt cua D~i h(>id6ng c6 dong;

d) Cac truOng hgp khac theo quy dinh phap lu~t va Di@ul~ T6ng cong ty.
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Di~u 12. Thu lao va lQi ich khac cua thanh vien Ban ki~m soat

1. Thanh vien Ban kiem soat duoc tra tien hrong hoac thu lao va cac IQ'iich

khac theo nghi quyet cua Dai hQi d6ng cAdong.

2. Thanh vien Ban kiem soat diroc thanh toan chi phi an, a, di lai, chi phi sir
dung dich vu tu vftn dQc l~p voi rmrc hQ'Ply, phil hQ'Pvoi Quy chS tai chinh TAng

cong ty. TAng mire thu lao va chi phi nay khong virot qua tAng ngan sach hoat

dQng hang nam cua Ban kiem soat da ducc Dai hQi d6ng cA dong chap thuan, tnr

tnrong hQ'PDai hQi d6ng cAdong co quyet dinh khac,

3. TiSn hrong, thu lao va chi phi hoat dQng cua Ban kiem soat diroc tinh vao

chi phi kinh doanh cua TAng cong ty theo quy dinh cua phap lu~t vS thuS thu nh~p

doanh nghi~p, phap lu~t co lien quan va phai duQ'Cl~p thanh m\lc rieng trong bao

cao tai chinh h&ngnam cua TAng cong ty.

Di~u 13. Hinh th.rc ki~m soat

1. KiSm soat gicin tiSp la ho~t dQng kiSm soat chu ySu, dl,l'atren bao cao tai

chinh va cac bao cao khac theo quy dinh cua phap lu~t, bao cao cua HQi d6ng qwin

tri, TAng Giam d6c va nguai quan ly khac thuQc TAng cong ty.

2. KiSm soat trl,l'c tiSp la ho~t dQng kiSm tra tfl,l'CtiSp t~i cac don vi trl,l'c

thuQc TAng cong ty va doanh nghi~p co v6n gop cua TAng cong ty. Day la giai

phap bA sung cho hinh thuc kiSm soat gian tiSp nh&mnang cao hi~u qua cong tac

kiSm soat.

Di~u 14. Ch~ do lam vicc clla Ban ki~m soat. .
1. Ban kiSm soat lam vi~c theo chS dQt~p thS, quySt dinh theo da s6. Truang

hQ'Pcac thanh vien cua Ban kiSm soat chua th6ng nhftt kSt lu~ vS vftn dS nao do

trong qua trinh kiSm soat thi se lftyy kiSn biSu quySt da s6. Nhiing thanh vien chua

th6ng nhftt y kiSn da s6 co quySn bilOluu y kiSn va kiSn nghi vai D~i hQi d6ng cA

dong xem xet, xu IY.Trong thai gian chua co quySt dinh cua D~i hQi d6ng cAdong

thi vfin chftp hanh theo quySt dinh da s6 cua Ban kiSm soat.

2. TruOng Ban kiSm soat tfl,l'ctiSp chu tri kiSm smit nhiing v\l vi~c phuc t~p

va co trach nhi~m tA chuc, phan cong nhi~m V\l cho timg thanh vien va chiu trach

nhi~m truac D~i hQi d6ng cAdong vS mQiho~t dQng cua Ban kiSm soat.
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3. Nhtrng vu viec kiem soat mang tinh chfit phirc tap va dien rong, Ban

kiem soat co thS thong bao voi HQi d6ng quan tri va T6ng giarn d6c dS huy dQng

them can bQ co du nang hrc, pham chfit trong T6ng cong ty tham gia dS hoan thanh

t6t nhiem vu diroc giao.

4. Nhtrng vu viec phai lien h~ voi cac t6 chirc, ca nhan ben ngoai T6ng cong

ty dS phuc vu cong tac kiem soat thi c~n phai dtroc thong bao toi HQi d6ng quan tri _

va bQ phan lien quan.

5. Ban kiern soat thirc hien kiem soat thirong xuyen, dinh ky, co trong tam va

trong diSm thea k~ hoach Tnroc khi ti~n hanh kiem soat phai thong bao tnroc cho

HQi d6ng quan tri va cac d6i tugng bi kiSm soat vS nQi dung, chuang trinh, thai

gian lam vi~c.

6. Nhilng V\l vi~c kiSm soM dQt xufit thea yeu c~u cua c6 dong ho?c nhom c6

dong quy dinh t~i khoan 2 DiSu 114 Lu~t doanh nghi~p, thanh vien Ban kiSm

soM du<)'c phan cong co thS thong bao cho d6i tugng bi kiSm soat b~ng van ban

ho?c thong bao qua thu di~n tu.

7. D~i hQi d6ng cd dong quy~t dinh t6ng muc thu lao va ngan sach ho~t dQng

h~ng nam cua Ban kiSm soM can cu vao s6 ngay lam vi~c dg tinh, s6 lugng va tinh

chfit cua cong vi~c va muc thu lao binh quan h~ng thang cua thanh vien Ban kiSm

soat.

8. Ho~t dQng hanh chinh cua Ban kiSm soat thea quy dinh chung cua T6ng

cong ty va do bQ ph~n hanh chinh van phong ph\lc V\l. Chi phi ho~t dQng chung

cua Ban kiSm soat bao g6m chi phi cho ho~t dQng van phong, chi phi thue tu vfin, _

kiSm toan, cong tac phi va cac chi phi khac du<)'c tinh vao chi phi chung cua T6ng

cong ty tren cO' sa hgp ly, hgp l~ va thea nguyen tActai chinh cua T6ng cong ty va

quy dinh phap lu~t.

Di~u 15. Thiri gian lam vi~e ella Ban ki~m soat

1. Ban kiSm soat h<;>pdinh ky t6i thiSu 01 (mQt) thang/l~n dS ra soat, danh

gia cac ho~t dQng cua Ban kiSm soat. M<;>icUQc h<;>pcua Ban kiSm soat do

Truang Ban kiSm soM ho?c nguai t~m thai gill' chuc V\lho?c nguai du<)'cuy quySn

Truang Ban kiSm soM tri~u t~p.
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2. Ban kiem soat co thS hop bfit thuong khi co yeu c~u cua c6 dong hoac

nhom c6 dong quy dinh tai khoan 2 Di~u 114 Luat doanh nghiep dS giai quyet

nhirng van d~ dQt xuat, cfip bach cua T6ng cong ty. Thai gian thuc hien kiem soat

nhu quy dinh tai Khoan 6 Dieu 165 Luat doanh nghiep.

3. Cac cuoc hop khac do Truong Ban kiem soat quyet dinh tuy thea tinh

hinh thuc tS dS thuc hien t6t chirc nang, nhiem vu cua minh.

4. CUQchop Ban KiSm soat diroc tiSn hanh khi co tir 2/3 t6ng s6 thanh vien

Ban kiem soat tham du, dia diem hop tai tru sa da:dang ky cua T6ng cong ty hoac

mot dia diSm khac do cac thanh vien Ban kiem soat thong nhfit. CUQchop Ban

kiem soat co thS thea hinh thuc hQp m?t tf\lc tiSp ho?c co thS thong qua cac hinh

thuc khac nhu di~n tho~i, internet... Vi~c tham gia cac cUQchQp cua cac thanh

vien Ban kiSm soM thong qua cac phuong ti~n di~n tho~i, internet. .. duQ'ccoi la da:

tham d\l va c~n duQ'cghi l~i trong Bien ban hQp.

Di~u 16. Trinh tv tA chuc va ti~n hanh hqp Ban ki~m smit

1. Tfit cac cac cUQchQPdinh ky ho?c bfit thuemg dSu phai co nQi dung chu~n

bi truac. Truang Ban kiSm soat can cu m\lc dich cUQchQp dS phan cong cho cac

thanh vien Ban kiSm soat, bQ ph~n giup vi~c cho Ban kiSm soat (nSu co) chu~n bi

nQi dung tai li~u cho cUQchQp.

2. Truang Ban kiSm soat ho?c nguai duQ'c uy quy~n thong bao mai hQp tai

cac thanh vien Ban kiSm soat. Trong truemg hQ'Pkhong thS d\l hQP, thanh vien Ban

kiSm soat co quySn gui phiSu biSu quySt ho?c y kiSn b~ng van ban cho Ban

kiSm soat truac khi hQp.

Di~u 17. Thong qua quy~t dinh cua Ban ki~m soat

1. Thanh vien Ban kiSm soat tham d\l cUQchQp cua Ban kiSm soat se co mQt

phiSu biSu quySt t~i cUQchQp. NSu thanh vien Ban kiSm soM khong thS tham d\l

cUQchQp rna co uy quySn b~ng van ban cho mQt thanh vien Ban kiSm soat khac

tham d\l hQP thi thanh vien duQ'cuy quySn co quySn th\lc hi~n biSu quySt thay tru

truemg hQ'Pthanh vien do la d6i tuqng khong dUQ'cphep tham gia bi~u quy~t d6i

vai vfin dS cAnbiSu quySt.

2. Thanh vien Ban kiSm soM co quySn 19i lien quan tai vfin dS duQ'c dua
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ra Ban kiem soat quyet dinh se khong duoc phep tham gia bieu quyet d6i voi v~n

dS do, d6ng thai cling khong nhan uy quyen cua thanh vien Ban kiem soat khac dS

tham gia bieu quyet v~n dS do.

3. NSu co nghi ngo nao nay sinh tai cuoc h9P lien quan dSn quyen 19i cua

Thanh vien Ban kiem soat ho~c lien quan dSn qUYSnduoc bieu quySt cua Thanh

vien Ban kiem soat va nhfrng nghi ngo do khong duoc Thanh vien Ban .

kiem soat do tu nguyen giai quyet b~ng cac chap thuan tir bo quyen bieu quyet, thi

nghi ngo do se dtroc chuyen toi Truong Ban kiern soat hoac Ngiroi duoc uy quyen

chu tri cuoc h9P, phan quyet cua Tnrong Ban kiem soat hoac Ngtroi diroc uy

quyen chu tri cuoc h9P se co gia tri cu6i cling va co tinh quySt dinh cu6i cling tru

truang hgp ban ch~t ho~c muc dQquySn 19i cua Thanh vien Ban kiSm soat co lien

quan do chua dugc biSt roo

4. QuySt dinh cua Ban kiSm soat dugc thong qua nSu dugc da s6 Thanh

vien Ban kiSm soat co quySn tham gia biSu quySt d\1'h9P ch~p thu?n, bao g6m ca

phiSu biSu quySt b~ng van ban gui tru6c cUQch9p. TruOng hgp s6 phiSu ngang

nhau thi quySt dinh cu6i cling thuQc vS phia co y kiSn cua TruOng Ban kiSm soat

ho~c Nguai dugc uy qUYSnchu tri cUQch9p.

5. Truang hgp Ban kiSm soat l~y y kiSn b~ng van ban dS thong qua quySt

dinh vS mQt v~n dS thi quySt dinh dugc coi la co gia tri tuang duO'ngv6i mQt quySt

dinh dugc thong qua v6i cac Thanh vien Ban kiSm soat t~i mQt cUQch9P dugc

tri~u t?P va t6 chuc thong thuOng.

6. Truong Ban kiSm soat quySt dinh t6 chuc l~y y kiSn b~ng van ban cua cac -

Thanh vien Ban kiSm soat nSu th~y c~n thiSt. PhiSu xin y kiSn cling v6i cac tai li~u

vS v~n dS c~n xin y kiSn va gui b~ng phuang thuc bao dam dSn dugc dia chi lien

l~c cua tUng Thanh vien Ban kiSm soat tru6c mQt thai gian hgp ly dS cac Thanh

vien Ban kiSm soat co thai gian xem xet va cho y kiSn.

7. QuySt dinh dugc thong qua theo hinh thuc l~y y kiSn b~ng van ban cua

Thanh vien Ban kiSm soat nSu dugc da s6 cac Thanh vien Ban kiSm soat co quySn

tham gia biSu quySt tan thanh v6i v~n dS dua ra xin y kiSn.

8. PhiSu l~y y kiSn phai co cac nQi dung chu ySu sau day:
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- Ten, dia chi tru So' chinh, s6 va ngay c~P Gidy chirng nhan dang ky kinh

doanh cua TBng cong ty.

- Muc dich l~y y kien.

- HQ ten va dia chi lien lac cua Thanh vien Ban kiSm soat.

- V~n d@cAnl~y y kien,

- Phuong an bieu quyet, gom: tan thanh, khong tan thanh, khong co y kiSn.

- Thai han giri phieu l~y y kien dffdiroc tra loi v@TBng cong ty.

- HQ ten, chi! ky cua Truong Ban kiem soat,

Di~u 18. Bien ban hop ella Ban ki~m soat

1. CUQchop Ban kiem soat phai duoc ghi chep dAy du vao Bien ban hop.

Bien ban hop Ban kiem scat diroc l~p bang tieng Viet, diroc t~t ca cac thanh

vien Ban kiem soat tham du cuoc hop ky ten va lien dci chiu trach nhiem v@tinh

chinh xac va trung thirc cua bien ban. Thu ky cUQc hQp do TruOng Ban

kiSm soat ho~c nguai duQ'cuy quy@nchi dinh theo timg phien hQP.

2. Chu tQa cUQchQp co trach nhi~m b6 tri l~p va gui bien ban cUQchQPBan

kiSm soat cho cac thanh vien Ban kiSm soat va bien ban do se duQ'c coi la nhling

b~ng chUng mang tinh kSt lu~n v@cong vi~c tiSn hanh t~i cac cUQchQp do, tru

truang hqp co nhfrng khiSu n~i lien quan dSn nQi dung cua bien ban trong thai h~n

10 (muai) ngay kS tu ngay gui bien ban.

Di~u 19. Ch~ dQ cung cAp thong tin

1. Cac thanh vien Ban kiSm soat duQ'c nh~n cac thong tin, tai li~u nhu quy

dinh t~i Di@u9 Quy chS nay.

2. NSu mQt thanh vien cua Ban kiSm soat nh~n duQ'c thong tin ho~c tai

li~u lien quan dSn nhi~m V\l cua Ban kiSm soat, thanh vien nay phai bao cao v6i

TruOng Ban kiSm soat ngay khi co thS va TruOng Ban kiSm soat se thong bao cho

thanh vien Ban kiSm soat co lien quan.

Di~u 20. Bao m~t thong tin

1. Cac thanh vien Ban kiSm soat xu ly mQi thong tin va tai li~u co duQ'c

trong ph~m vi th~m quy@nla thanh vien Ban kiSm soat v6i S\f c~n trQng cAn thiSt

va bao m~t theo quy dinh cua TBng cong ty va Phap lu~t.
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2. Cac thanh vien Ban kiem soat khong diroc tiSt lQ ra ben ngoai, cong b6

hojic bang each khac cung d.p cho ben thir ba cac thong tin diroc xep loai mat, cac

van ban tai lieu cua T6ng cong ty va cac thong tin khac lien quan dSn hoat dong

T6ng cong ty, hoac cac thong tin rna T6ng cong ty chua cong b6 ra ben ngoai.

3. Cac thanh vien Ban kiSrn soat co trach nhiem twin thu bao rn~t thong tin

theo Di@u1~va cac quy dinh nQi bQcua T6ng cong ty, Quy chS nay va quy dinh co -

lien quan cua phap luat.

Di~u 21. Cac m8i quan h~ ella Ban ki~m soat

1. Dai hQi d6ng c6 dong.

Ban kiem soat bao cao Dai hQi d6ng c6 dong v@kSt qua kiem tra, giam sat

dinh ky hoac dQtxuat theo yeu c§u cua D~i hQi d6ng c6 dong.

2. HQi d6ng quan trio

- HQi d6ng quan tri chiu S\1'giam sat cua Ban kiSrn soat trong vi~c quan ly
T6ng cong ty.

- HQi d6ng quan tri cung c~p d§y du, kip thai cac thong tin v@quan ly, di@u

hanh ho~t dQng san xu~t kinh doanh cua T6ng cong ty.

- Ban kiSm soat kiSn nghi va d@xu~t v6i HQi d6ng quan tri dS kip thai xu ly,

ch~n chinh nhfrng vi ph~m, sai sot trong ho~t dQng san xu~t kinh doanh, d~c bi~t la

cac vi ph~m v@tai chinh.

- Khi nh~n dugc kSt qua kiSm soat, HQi d6ng quan tri se xem xet dS dua ra

kSt lu~n va quySt dinh xu lY.Ban kiSm soat theo d5i vi~c th\1'chi~n cac kSt lu~n va

quySt dinh xu ly cua HQi d6ng quan trio

3. Ban T6ng Giam d6c.

- Ban T6ng Giarn d6c chiu S\1'giam sat cua Ban kiSrn soat trong vi~c quan ly

va di@uhanh toan bQho~t dQng cua T6ng cong ty.

- Ban T6ng Giarn d6c chi d~o cac phong ban chuc nang, dan vi thuQc T6ng

cong ty cung c~p d§y du cac s6 li~u, tai li~u, thong tin va giai trinh cac ho~t dQng

theo yeu c§u cua Ban kiSrn soat.

- Dinh ky hang (thang, quy, narn), Ban T6ng Giarn d6c gui t6i HQi d6ng

qmin tri cac bao cao v@kSt qua t\1'danh gia ho~t dQng san xu~t kinh doanh, tiSn dQ
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thirc hien k@hoach, ki@nnghi, d@xuat nham chinh sua, b6 sung, hoan thier: b._ ~

thong d@hoan thanh nhiem vu k@hoach da diroc phe duyet thi d6ng thai chur~:n

cho Ban kiem soat met ban d@lam CO'sa kiem soat,

_ Can ClIk@tqua kiem tra, kiem scat, Ban kiem soat kien nghi d@xuat v<5i

Ban T6ng Giam d6c d@kip thai xu ly, chftn chinh nhimg vi pham, sai sot tron._g

hoat dQng san xuat kinh doanh.

- Khi nhan duoc k@tqua kiem tra, T6ng Giam d6c se xem xet d@dua rak::.€t

luan va kien nghi xu lY.Ban kiem soat theo doi viec thuc hien cac kSt lU~l1Va

quyet dinh xu ly cua Ban Tfmg Giam d6c.

- Ban T6ng Giam d6c b6 tri cac phuong ti~n, trang thiSt bi cfin thiSt ph\lCV\l

cho ho~t dQng cua Ban ki@msoat, cu can bQ co du nang l\Ic chuyen mon phli h.Qp
vai yeu d.u cua Ban ki@msoat tham gia cling doan ki@mtra, ki@m soat khi c.§.n

thi@t.

4. Quan h~ vai cac dan vi tf\ICthuQc Ttmg cong ty.

- Cac dan vi tr\IC thuQc Tfmg cong ty cung cftp dfiy du thong tin, tai lieu va

phuang ti~n ph\lc V\l cong tac ki@mtra, ki@msoat theo yeu cAucua Ban ki@mSoat

va y ki@ncua Ttmg Giam d6c.

- Ph\l trach cac dan vi tf\IC thuQc duQ'cki@mtra chiu trach nhiem truac phap

lu~t, truac HQi d6ng quan tri v@tinh dAydu, trung th\Ic va hQ'Pphap cua cac tai li~u

cung cftp cho Ban Id@msoat.

- Ph\l trach cac dan vi tr\Ic thuQc phai ky va ho~c dong dftu xac nh~n vao

bien ban ki@mtra do Ban ki@msoat l~p, ghi ro y kiSn cua dan vi d6i vai nhUng y

ki@nnh~n xet, ki@nnghi cua Ban ki@msoat.

- Ph\! trach cac dan vi tr\Ic thu9C co trach nhi~m thong bao cho Ban ki~m

soat! Thanh vien Ban ki~m soat khi phat hi~n co cac sai ph?m, rui ro, thftt thoat vS

tai san t~i dan vi minh.

ChuO'ng III
TO CHUC THUC HIEN. .

Di~u22. Hi~u Ivc va sua aBi, bB sung
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1. Quy chS nay g6m 3 Chuong 22 Dieu, c6 hi~u hrc kS til ngay ky va QU\TC
Dai h9i d6ng c6 dong thong qua.

2. Trong tnrong hop nhfrng quy dinh cua DiSu l~ T6ng cong ty va Phap h?t

c6 lien quan chua duoc dS C?p trong ban quy chS nay hoac tnrong hop DiSli l~

Tang cong ty va Phap lu~t co lien quan co nhfrng quy dinh moi khac voi nhilrtg

diSu khoan trong quy che nay thi nhUng quy dinh moi cua DiSu l~ va Phap lU~iet6
dirong nhien duoc ap dung.

3. Viec sua d6i, b6 sung hoac thay thS Quy ch@nay do Dai h9i d6ng c6 dong
quy@tdjnh,

4. Cac thanh vien Ban kiem soat va cac b9 phan, ca nhan lien quan c6 trich
nhiem thirc hien Quy ch@nay.!.

TM. BAN KIEM SOAT
TRU''' GBAN

Nguy~n Minh Di~p
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QUY cld hoa! dong cuaHoi aDng qudn tri

QUY CHE HO~T DQNG
CVAHQI DONG QUAN TR{ CONG TY co PHAN
TONG CONG TY TRUYEN HINH CAP VI~T NM1

(Ban hanh kem theo Quye: dinh s6 IQD-HDQT ngay 1 12019)

Chuong I
QUY DINH CHUNG

Di~u 1.Can Ctl phap ly
Ludt doanh nghiep s6 68/20 14/QH13 ngay 26/1112014;

Lu~t clnrng khoan s6 70/2006/QHli ngay 2916/2006;

Quyet dinh s6 8111QD-THVN ngay 18/6/2018 cua Ttmg Giffin d6c Dai
THVN v~ viec chuyen d&i Cong ty TNHH MTV T6ng cong ty truyen hinh cap
Vi~t Nam thanh Cong ty c&phan Tang cong ty truyen hinh cap Vi~t Nam;

DiSu l~ t&chirc va hoat dQng cua Cong ty c6 phan T&ng cong ty truyen hinh
cap Viet Nam diroc Dai hoi dong c6 dong IAndAu thong qua ngay 02/06/2018;

Nghi quyet s6 011NQ-VTVcab ngay 02/6/2018 cua Dai hQi d6ng c&dong
lfrn dAuthanh l~p Cong ty c6 phfrn T6ng cong ty truyen hinh cap Vi~t Nam.

Di~u 2. D~i tU'Q1lgdiSu chinh vil pham vi ap dung

HQi d6ng quan tri Cong ty c6 phfrn T6ng cong ty truy~n hinh cap Vi~t Nam
do f)~i hQi d6ng cA dong bAu ra, ho~t d9ng thea phap lu~t, f)i~u l~ TAng cong ty
va cac quy dinh 4li Quy chS nay.

Quy chS nay nh~m Cl,1thS hoa quy~n, trach nhi~m, chS dQ cong tac, quy
trinh lam vi~c va cac m6i quan h~ cong tac ella HQi d6ng quan trio

HQi d6ng quim tri, cac thanh vien HQi d6ng quan tIi va ngum co lien quan
dSn ho~t dQng CllaHQi d6ng quan tri phai twin thll Quy ch~ nay.

Di~u 3.Gi3i thich tir ngfr

1. Cac tir ngu duai day duQ'ChiSu nhu sau:

- "HQi d6ng quan tri" la ten gQi t~t CllaHQi d6ng quan tri Cong ty c6 phAn
T6ng cong ty truy~n hinh cap Vi~t Nam;

- "Nguoi co lien quan" la ca nhan ho~c t6 chuc duQ'c quy dinh t~i Khmin 17
f)i~u 4 cua Lu~t Doanh nghi~p va Khoan 34 DiSu 6 Lu~t ChUng khoan

2. Cac tir ngu da:duQ'c dinh nghia trong DiSu l~ T6ng cong ty cling co nghia
tuang tl,l' tIong Quy chS nay.

DiSu 4. Ap d\lng van ban
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0111'cld Iroat dong clia Hoi {tang gllall tn

1. Truong hop quy ch~ nay khong quy dinh thi cac quy dinh co lien quan
cua phap lu~t va quy dinh tai DiSu l~ Timg Cong ty diroc ap dung.

2. Truong hop co sir thay dai DiSu l~ Tang cong ty va quy dinh cua phap
lu~t d~n d~n Quy ch~ nay khac voi DiSu l~ Tang cong ty va quy dinh cua phap
lu~t thi ap dung quy dinh moi tai DiSu l~ Tang cong ty va quy dinh moi cua phap
luat.

Cheong II

co cAu TO cmrc, BQ MAyHQI DONG QuANTRf

Di~u 5. Trach nhi~m phap Iy cua HQi dang quan tri

HQi d6ng quan tri Ia co quan quan tri T6ng cong ty, co toan quyen nhan
danh Tang cong ty quyet dinh moi v~n dS lien quan d~n muc dich, quyen IQ'iva
nghia \,\1 cua T6ng cong ty, tnr nhimg van dS thuQc th~m quySn eua D~i hQi dang
c6 dong.

HQi d6ng qufm tri co trach nhi~m t8 chuc th\rc hi~n Nghi quy~t, Quy~t dinh
CllaD~i hQi d6ng c8 dong. Ho~t dQng CllaHQi d6ng quan tri tuan thll cac quy dinh
CllaLu~t doanh nghi~p, Di~u l~ T6ng cong ty va Quy ch~ nay.

Di~u 6. Tieu chu~n thimh vien HQi dAng quan tIi.
- Tuan thu DiSu 28 DiSu l~ T8ng cong ty.

- Co suc kh6e, co d~o duc nghS nghi~p va trung th\rc.

Di~u 7. Nguyen tdc ho~t dQng cua H{)i dang quan tr!

HQi d6ng quan tri lam vi~e theo nguyen tAct~p thS va quySt dinh theo da s6
qua ban (tren 50% s6 thanh vien HQi d6ng quan tri tham d\l hQP co quySn bi~u
quy~t ho~c tren 50% s6 thanh vien co quy~n tham gia bi~u quySt du6i hinh thuc
l~y y ki~n b~g van bim) d6i v6i cac v~ dS thuQc th~m quySn quy~t dinh CllaHQi
d6ng qU3ntri theo quy dinh CllaLu~t Doanh nghi~p, Di~u l~ Timg cong ty va Quy
ch~ nay. Trong tnrcmg hQ'Ps6 phi~u bi~u quy~t phan d6i va tim thanh ngang nhau
thi quy~t dinh cu6i cling thuQc ben co y ki~n cua Chl! tich H$i d6ng qU<lntrio

Cac thanh vien clla H$i d6ng quan tri chiu trach nhi~m ca nhan v8 ph~
vi~c Cllaminh va cac thilnh vien HQi d6ng qmin tri bi~u quy~t tan thanh se cung
chiu tnkh nhi~m tru6c D~i hQi dang c6 dong, tnr6c phap lu~t vS cac Nghi quy~t,
Quy~t dinh ella HQi dang quan tri d6i vai ho~t d$ng va. S\l phat triSn Clla T8ng
cong ty.

HQi d6ng quan tIi d6ng y cho Chtl tich H$i d6ng quan tri duQ'cuy qUYSnl~i
nhfmg cong vi~c dii duQ'cHQidang quan tri lly quy~n.
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Di~u 8. Coociu tc3clnrc, nhi~m kY hoat dqng

H9i d6ng quan tri co 05 (nam) thanh vien, gom 0I Chu tich va 04 thanh
vien. Viec phan cong nhiem \,\1 va diSu chuyen nhiem \,\1 giira cac thanh vien HQi
d6ng quan tri phu thuoc vao tinh hinh thirc ts va hoat dong kinh doanh cua T&ng
cong ty trong nrng thai IcY, do HQid6ng quan tri quyet dinh.

Nhiem ky cua thanh vien HQi d6ng quan tri la 05 (nam) nam, Thanh vien
HQi d6ng quan tri co thS duoc bAu Iai voi s6 nhiem ky khong han chS. T6i thiSu
113(mot phan ba) t6ng s6 thanh vien H9i d6ng quan tri phai la thanh vien khong
diSu hanh.

Thanh vien HQi d6ng quan tri co thS bi mi~n nhi~m, biii nhi~m ho~c du<?,c
D~i hQi dtmg c6 dong bAu b6 sung ho~c thay thS thooh vien bi biii nhi~m, mi~n
nhi~m trong thm h~n nhi~m IcY. Nhi~m k:Y ella thanh vien HQi d6ng qU3n tri du<?,c
b6 sung ho~c thay thS 1athai h~n con l~i Cllanhi~m IcY HQi d6ng qmin trio

HQi d6ng qmin tri Cllanhi~m k:Y vim kSt thuc tiSp 1\ICho~t dQng cho dSn khi
HQi d6ng qmin tri Cllanhi~m IcY m6i tiSp qum cong vi~c.

CHUONGIII
QUYEN H4N, TRACH NHI~M CVA HQI DONG QuAN TRl

Di~u 9. Quy~n h~n va trich nhi~m eua Hqi dAngquan tri

H9i d6ng quill1 tri la co quan quan tri T6ng cong ty. MQi ho~t d9ng ella
Ttmg eong ty phai chiu S\I chi d~o, quan 1)',kiSm tra, giam sat CllaHQi d6ng qmin
trio Ben c~ cac quySn va ngma V\1 quy dinh thea phap lu~t, DiSu 1~va cac quy
dinh khac trong Quy chS nay, HQi d6ng quill1tri con co cac nghia V\1 sau:

1. Ban hanh cac quy dinh nQi b9 lien quan dSn t6 chuc, qmin tri va ho~t
dQng CllaT6ng cong ty phil hqp voi cac quy dinh Cllaphap hl~t, tnTnhung v~n dS
thu9C thfun quySn CllaBan KiSm soat va D~i hQi d6ng c6 dong.

2. Dam bilO ho~t d9ng cua T6ng cong ty tuan thu cac quy dinh clla phap
hl~t, DiSu l~ va quy dinh nQi bQCllaT&ngcong ty.

3. Giam sat qua trinh t&chuc th\IChi~n cac Nghi quySt, QuySt dinh ella H9i
d6ng quan tri; co quySn dinh chi eac quySt dinh CllaT6ng Giam d6c trai v6i Nghi
quy~t, Quy~t dinh CllaHQi d6ng qum tfi; Cac quy~t dinh dinh chi CllaH9i d6ng
quim tri du<?,cthS hi~n bfuIg Bien ban, co dfiy dll chfr kY Clla cac thanh vien HQi
dang quan trio

Di~u 10. Quy~n haJnva trich nhi~m cua Chu tich Hqi dAngquan trj

Chli tich HQi dang quill1tri du<?,cbfiu trong s6 cac thanh vien HQi dang qmin
tri, co cac quySn va nhi~m V\! sau:
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- Chiu trach nhiem chung moi cong viec cua HQi dang quan tri va chiu
trach nhiem tnroc Dai HQi d6ng ca dong v~ cac quyet dinh cua minh trong pham
vi th~m quyen theo quy dinh cua Di~u 1~Tang cong ty va cac vAn d~ duoc Hoi
d6ng quan tri uy quyen

- La ngtroi l~p chirong trinh, kS hoach hoat dong, phan cong nhiem \'1:1 cho
cac thanh vien trong HQi d6ng quan tri;

- Chuan bi chuong trinh, nQi dung va la chu toa cac cuoc hop HQi d6ng
quan tri va Dai h9i d6ng c6 dong;

- Thay met HQi d6ng quan tri ky cac quyet dinh, nghi quyet cua HQi dang
quan tri, ky cac van ban khac dS xu 1y cong vi~c thuQc nhi~m Vl,l, quy~n h~n cua
HQi d6ng qu{mtri;

- Chu tri cuoc h<;>pphan cong cac thanh vien HQi dang quan tri th\Tchi~n
nhi~m \'1:1 thuoc chiTCnang quan tri Tang cong ty; theo doi, don d6c cac thimh
vien H9i dang qmin tri trong qua trinh th\Tchi~n nhi~m V1,1; dauh gia hi~u qua lam
vi~c cua timg thrum vien, xac nh~n v6i D~i hoi dang ca dong vS kSt qua dlmh gia
dinh ky hang nam. N9i dung phan cong nhi~m V1,1 Cl.lthS cua tUng thanh vien phai
duqc thS hi~n du6i d~ng van ban duqc Chli tich H9i dang quan tri thay m~t HQi
dang quan tri kYo

- Tf\TctiSp chi d~o mQt s6 cong vi~c Cl.lthS theo Sl.l'philn cong cua Hoi d6ng
quan trio

- Co quy~n uy quy~n l~i cho Ban DiSu hanh va Lanh d~o cac don vi tf\TC
thuQc nhUng cong vi~c da dugc HQid6ng quan trj uy quy~n.

- Cac quySn va nghia Vl,l khac theo quy dinh cua phap lu~t va Khmin 2 Di~u
30 DiSu l~ T6ng cong ty.

Di~u 11. Quy~n h~n va trach nhi~m cua Thanh vien H{Hdang quan trio

Thanh vien HQi d6ng quan tri do D~i hQi d6ng c6 dong bAura, co cac quySn
va nhi~m \'1:1 sau:

- Thl.l'chi~n nhi~m Vl,l, quySn h~n theo quy dinh cua Phap lu~t, DiSu l~
T8ng cong ty va QUYStdinh philn cong cua HQi d6ng quan trio

- BAu, biSu quySt mi8n nhi~m, biii nhi~m chuc danh Chu tich HQi d6ng
qmin trio

- Nghien dm, danh gia tinh hinh, kSt qua hOl;1tdong va dong gop vao vi~c
xily dl,Tl1gphuong huang, kS hOl;1chhOl;1tdong kinh doanh cua Tang cong ty trong
timg thai kYo

- Tham d\Tcac phien h<;>pctia Hoi dang quan tri; thao lu~n va biSu quySt cac
vAndS thuQc nQi dung phien h<;>p,trir truang hgp khong duqc bi~u quySt theo quy
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dinh cua Phap Iuat va DiSu l~ T6ng Cong ty; chiu trach nhiem ca nhan truce Phap
luat, tnroc Dai hQi dbng c6 dong va tnroc HQi d6ng quan tri vS nhirng y kien bieu
quyet cua minh. Trong tnrong hQP vang mat, thanh vien HQi dang quan tri phai
bao cao Chu tich HQi dang quan trio

- Thuc hien cac Nghi quyet, quyet dinh ella Dai hQi dang c6 dong va HQi
dang quan trio

- Co trach nhiem giai trinh tnroc Dai hQi dang c6 dong, HQi dang quan tri
va Ban KiSm scat vS viec tlnrc hien nhiem vu diroc giao khi co yeu c~u.

- Cac thanh vien HQi dbng quan tri co quyen tnrc tiSp gap ga, trao d6i va
nhan thong tin, h6 So', tai lieu tit cac can bQ, nhan vien v~ cac l19at d9ng CllaTbng
cong ty.

- Thanh vien H9i d6ng quitn tri cling co thS uy quy~n cho nguoi khac tham
dV cUQchQP HQi d6ng quan tri nSu duQ'c da s6 cac thanh vien H9i dang quan tri
con l~i ch§p thu~.

Di~u 12. Quy~n dmre eung e~p thong tin eua thimh vien H9i dAng quan
trio

Thanh vien H6i dang quan tri co quySn yeu c~u Tbng Giam d6c va b§t kY
can b6 quan ly cac dan vi trong Tfmg cong ty cung c~p cae thong tin, tai li~u vS
tinh hinh tai chinh, ho~t dQng kinh doanh Clla cong ty va clia cac dan vi trong
T6ng cong ty.

Can bQ quan ly phiti cung c§p kip thai, d~y du va chinh xac cac thong tin,
tai li~u thea yeu c~u clia thanh vien H9i d6ng quitn trio

Di~u 13. Thimh vien H9i dAng quan tri thay th~

- Trong tnrang hqp m9t th~lllhvien hi m§t tu cach thanh vien thea quy dinh
cua phap lu~t, DiSu l~ Tang cong ty va Quy ch~ nay, bi cach chuc, miSn nhi~m
ho~c vi m9t ly do nao do khong th~ ti~p tl,lc lam thanh vien H9i d6ng quan tri ,
vi~c b~u m6i thanh vien H9i d6ng quan tIi thay th~ phai duQ'c th\lc hi~n t~i D~i
hQi d6ng c6 dong g~ nh§t. Sau khi duQ'cD~i h9i dang c6 dong ch§p thu~n, vi~c
b6 nhi~m thanh vien m&i do duQ'c coi la co hi~u h_xcVilO ngay duQ'cD~i h6i d6ng
c6 dong phe chuk.

- Khi s6 IUQ'ngthanh vien h6i d6ng quan tri bi giam qua 113so v6i s6 thanh
vien duQ'c quy dinh t?i Di~u l~ Tang cong ty thi HQi d6ng quitn tri ph,ii tri~u t~p
hQiD?i hQi d6ng ca dong trong vong 60 (sau muO'i)ngay kS tit ngay s6 thanh vien
bi giron qua m6t ph~n ba dS b~u b6 sung.

Di~u 14. Thimh vien Idem nhi~m
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Cac thanh vien HQi d6ng quan tri co th~ kiem nhiem cac chirc danh quan ly
Tong cong ty tnr cac tnrong hop diroc quy dinh trong Di~u l~ T6ng cong ty va
thea quy dinh cua phap luat..

Di~u 15. Thanh vien chuyen trach

Hoi d6ng quan tri phai co it nh~t 1 thanh vien chuyen trach d~ quan Iy cac
hoat dong cua T6ng cong ty, d~ xu~t chien luge phat trien T6ng cong ty.

Di~u 16. Mi~n nhi~m, bai nhiem thanh vien HQidAng quan trl

Thanh vien Hoi d6ng quan tri khong con tu each nSu khong dap irng duoc
cac tieu chuan tai Di~u 28 Di~u l~ T6ng cong ty va cac nQi dung cu thS sau:

- Khong du sue khoe dS dam nhiem nhi~m V1,l dUQ'egiao.

- Vi ph~m phap Iu~t?bi kSt t<)iva truy eUu traeh nhi~m hinh SlJ.

- C6 hooh vi ehuy~n dieh co hQi kinh doanh d~ thu lqi eho han than va
nguai lien quan, gay thi~t h:;tieho T6ng eong ty.

- TiSt IQbi m~t kinh doanh ella T6ng eong ty.

- Vi ph:;tm cae nghia V1,l eua thanh vien HQi d6ng quan tri thea phap Iu~t,
Di~u I~ T6ng eong ty ho~e Quy ehS nay rna thea danh gia elia Chu tjeh HQi d6ng
quan tri Ia nghiem tr<;>ng.

- Sau khi hi mi~n nhi~m, bai nhi~m thanh vien HQi d6ng quan tri vfin phai
ehiu traeh nhi~m v~ cae quySt djnh eua minh trong thm gian duang nhi~m.

- Cae tmang hgp khae dUQ'equy dinh t:;tiKhoan 4 f)i~u 27 f)i~u I~ T6ng
eong ty.

Di~u 17. DlfO'Dgnhien mit ttr cach la thanh vien HQidAngquan tr!
- M§t nang IlJe hanh vi dan SlJ,ehSt.

- Kh6ng dll tieu ehufin thea Di~u 28 Di~u l~ T6ng eong ty.

- Tu each phap nhan eua e6 dong la t6 ehue rna thanh vien H<)id6ng quan
tri d6 la ngtrCrid:;tidi~n thea liy quy~n ehfun dUt.

- Kh6ng con la nguai d~i di~n phAu van g6p thea uy quySn eua e6 dong la
t6 ehue.

- Bi tl1,lexu~t kh6i nuae C<)nghoa Xii hQi Chli nghia Vi~t Nam.

- Tang eong ty bi tIm hBi Gi§y phep thanh l~p va ho~t d<)ng.

- Cae truang hgp khae thea quy djnh eua phap lu~t.

Di~u 18. BQmay glup vi~c clla HQidAngquan tIi
1. Thu Icy H<)idang quan tri:
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HQi dbng quan tri co thS giao nhiem vu Thir ky HQi dbng quan tri cho mot
hose mQt s6 ca nhan/ b<)phan chirc nang phil hQ'Pvoi linh V\TC nghiep VI,l. Quyen
va nghia vu cua Thtr kyHoi dbng quan tri duoc quy dinh nhu sau:

- H6 tro t6 chirc trieu t~p Dai h<)idbng e6 dong, HQi dbng quan tri; ghi chep
cac bien ban hop.

- H6 tro thanh vien Hoi dbng quan tri trong viec thuc hien quyen va nghia
vu duoc giao;

- H6 tro Hoi dbng quan tri trong viec trong ap dung va thuc hi~n nguyen titc
quan tri T6ng cong ty;

- H6 tro T6ng cong ty trong xay dung quan h~ c6 dong va bao v~ quyen va
IQ'iieh hQ'Pphap cua e6 dong;

- H6 tro Tong eong ty trong vi~c tuau thti dung cac nghra VI,l cung c.~pthong
tin, cong khai hoa thong tin va thti wc hanh chinh;

- Cac nhi~m VI,l khac do H<)idbng qmin tri giao

- Chuc danh Thu kY H<)idbng quan tri co thS duQ'cthay d6i ten gQi cho phil
hQ'Pv&i ehuc nang, nhi~m VI,l trong timg giai do~ e\l thS va do H<)idbng quan tri
quy<hdiuh.

- S6 IUQ'llgThu kY HQi dbng quan tri, chi phi ho~t dQng, tiSn luang va tiSn
thuang do Hoi dbng qmln tri quySt dinh. Cae chi phi nay h~ch toan van chi phi
kinh doanh ctia T6ng cong ty.

- Thu ky H<)idbng quan tri co trach nhi~m bflOm~t thong tin thea cac quy
dinh ctia phap lu~t va DiSu I~ nay.

- Chti tich H<)idbng quan tri co thS b6 nhi~m cac ehuc danh trQ'ly, c6 v~
caa c~p cho Chti tich.

2. HQi dbng quan tri co thS thanh I~p cac T6 giup vi~c dS giup HQi dbng
quan tri th\lc hi~n nhi~m V\l va qUYSnh~n ctia minh khi th~y c~n thiSt. Thanh
phfin, chuc nang, nhi~m VI,l, n<)idung va co chS ho?t dQng ctia cac T6 giup vi~c do
H<)idang quan tIi quy diM Cl:1 thS trong cac QuySt dinh thanh l~p.

3. Ngoai bQ may giup vi~c t~i Khoan I, 2, 3 DiSu nay, cac phong/ ban!
trung tam thuQc T&ng cong ty thl:1'chi~n chilc nang tham muu, giup vi~c cho H<)i
dang quan tri thea chilc nang, nhi~m V\l duQ'c giao ho~c HQi dang qmin tri 51T

d\ll1gdich VI,l tu v~n chuyen nghi~p (nSu th~y c~ thiSt) dS thl:1'chi~n quySn lwn va
nhi~m VI,l cua HQi dang quan trio

Cb\fO'DgIV
CmfONG TRiNH GIAM sAT, TO CHue euoc HQP,
DIEU ~N LAM V~C eUA HOI DONG QuAN TRf
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Di~u 19. Cac hoat d9ng ki~m tra, glam sat tlnrong xuyen ciia H9i dang
quan tr]

Thong qua cac thanh vien chuyen trach dii diroc HQi dang quan tri uy
quyen, HQi dang quan tri se thtrong xuyen kiSm tra giam sat moi hoat dQng san
xufit kinh doanh cua T6ng cong ty dS kip thoi dira ra cac quyet dinh rna HQi dAng
quan tri eho dng Quyet dinh do twill thu thea dung qui dinh cua Phap luat va dam
bao loi ich eho Tong cong ty.

Di~u 20. Cac eUQchop HQi dang quan tri,

1. HQi dang quan tri hQP thea dung trinh W duoc quy dinh tai Di~u l~ cua
T6ng cong ty. Viec t6 chirc hQP HQi d6ng quan tri, chuang trinh hQP va cac tai
lieu lien quan diroc thong bao tnroc cho cac thanh vien HQi d6ng quan tri thea
dung thoi han quy dinh ctm Phap lu~t va Di~u l~ ho~t dQng.

2. Bien ban hQP h6i d6ng quan tri phai duQ'c l~p chi ti~t va ro rimg. Cac
thanh vien HQi d6ng quan tri tham gia vao phien hQPphai IcY ten vao cac bien ban
hQP·Bien ban hQPHoi d6ng quan trj phai duQ'chm gift Van phong Tang cong ty.

Di~u 21. Bao cao bo~t d9ng coa Hqi dang quan tri t~i cUQchQp D~i hqi
dang c~ dong tbtrirng nien

Bao cao ho~t dong Clla HQi dang quan tri trinh D~i hQi d6ng c6 dong
thuemg nienngoai cac noi dung theo quy dinh Cllaphap lu~t va CllaDi~u l~ T6ng
cong ty, phai dam bao cac noi dung sau:

1. ThiI lao, chi phi ho~t dong va cac Igi ich khac cua H6i d6ng qmin trl,
thanh vien HQi d6ng qmin trj thea quy dinh CllaLu~t Doanh nghi~p va Di~u 1~Clla
T6ng cong ty.

2. Tang k~t cac cuoc hQP CllaHoi dang quan trj va cac nghj quy~t, quy~t
djnh eua HQi dang qmin trio

3. K~t qua giam sat d6i vo; Ban f)i~u hanh va cac can bQ quan ly khac Clla
T6ng cong ty.

Di~u 22. Di~u ki~n lam vi~e coa HQi dang quan trj

1. HQi dAng qmin tTi sil' d\lng phuong ti~n va bQmay quan ly T6ng cong ty
dS th\IChi~n cong vi~c hang ngay thea chuc nang nhi~m V\l duQ'cquy djnh.

2. Van phong T6ng cong ty co trach nhi~m nh~n va chuy~n t§t ca cac tai
li~u d~n va di CllaHQi dang quan trj. NhUng van ban thuoc trach nhi~m Hoi dang
quan tri phai duQ'c giI'i d~n HQi d{mg quan tri kip thai. Van ban co tinh chfit di~u
hanh thi gui th~ng cho Tang Giilm d6c va sao gUi cho HQi d6ng quan trj de theo
d3i. Sao gui cho HQi d6ng quan tri nhUng tai li~u lien quan d~n qmin ly nha nuac,
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cac quyet dinh diSu hanh cua T6ng Giam d6c va bao cao tinh hinh san xu~t kinh
doanh hang thang, quy, nam cua Tfmg Cong ty cling nhir cac dan vi thuoc Ttmg
cong ty.

3. Khi th~y c:1n thiet, thanh vien HQi dang quan tri co quyen tnrc tiSp lam
viec voi cac phong ban cua T6ng cong ty d~ thirc hien chirc nang nhiem vu cua
HQi d6ng quan tri phan cong hoac chuan bi y kien cho cuoc hQP cua HQi d6ng
quan trioKhi lam viec, cac thanh vien cua HQi d6ng quan tri co th~ ch~t v~n, trao
d6i, nhung khong duoc vi pham clnrc nang diSu hanh cua T6ng Giam d6c va phai
thong bao tnroc voi Chu tich HQi d6ng quart tri va T6ng Giam d6c. MQi v~ d~
thuQc trach nhi~m diSu hanh cua T[mg Giam d6c, cac thanh vien HQi d6ng quan
tri phai tr1,1ctiSp trao d6i vai Tfmg Giam d6c d~ co bi~n phap giai quySt kip thoi

4. Cac phong ban nghi~p V\l va cac don vi trong T6ng Cong ty co tnich
nhi~m cung c~p cac tai li~u c§n thiSt thea yeu c~u cua cac thanh vien cua HQi
dang quart tri va phai chiu trach nhi~m vS tinh chinh xac cua cac tai li~u d5 cung
c~p.

Di~u 23. ThiJ lao va chi phi ho~t dQog

1. Thanh vien HQi d&ng qmin tri (khong tinh cac d~i di~n dugc chi dinh
thay thS) dugc nh~n thu lao cho cong vi~c cua minh duai tu cach la thanh vien
HQi d&ng quan trio Muc thu lao cho tUng thanh vien HQi d6ng quan tri se do D~i
hQi d&ng c6 dong quySt dinh ..

2. T6ng s6 ti~n tra cho timg thanh vien HQi dang quan tri bao g&mthu lao,
chi phi, quySn mua c6 ph~n va cac 19i ich khac (nSu co) dugc huang ill Tang
cong ty, Cong ty con, Cong ty lien kSt clla Tang Cong ty va cac Tang Cong ty
khac rna thrum vien HQi d6ng quan tri la d~i di~n ph~n v6n gop phai duQ'ccong b6
chi tiSt trong bao cao thuOng nien cua Tang cong ty. Thu lao cua thimh vien HQi
d6ng quart tri phai dugc th~ hi~n thrum mllC rieng trong Bao cao tai chinh hang
nam cua T6ng Cong ty.

3. Thanh vien HQi d6ng quan tri nAm gift chuc V1l diSu hanh (bao g6m ca
chuc V1l Chu tich), ho~c thanh vien HQi d6ng quan tri lam vi~c ho~c th\1'chi~n
nhfrng cong vi~c khac rna thea quan di~m cua HQi d6ng quan tri la nfun ngoai
ph~m vi nhi~m V1l thong thuOng clla mQ1thanh vien HQi d6ng quan tri, co thS
dugc tra them ti~n thu lao duai d~g mQt khoan ti~n cong t[Qn goi thea timg l~n,
luong, ph:1n tram 19i nhu~, ho~c duai hinh thuc khac theo quySt dinh clla HQi
d6ng quart trio

4. Thanh vien HQi d6ng quan tri co quySn duQ'cthanh toan tit ca cac chi phi
di l~i, an, a va cac khoall chi phi hgp ly khac rna h<;>dd phai chi tra khi th1,1Chi~n
tnich nhi~m thrum vien HQi d&llg quan tri clla minh, bao g6m ca cac chi phi phat
sinh trong vi~c tai tham d1,1cac cUQclwp £)~i hQi dang c6 dong, HQi dang quan tri
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hoac cac ti~u ban cua HQi d6ng quan tri (neu co).

Chuong V
MOl QUAN H¥ CONG TAC eVA HQI BONG QUAN TIq

f)i~u 24. M.3i quan h~ giii'a cac thanh vien HQi dAng quan tri

1. Quan h~ gifta cac thanh vien HQi d6ng quan tri Iii quan h~ phci hop, cac
thanh vien HQi d6ng quan tri co trach nhiem thong tin cho nhau v8 v§n d8 co lien
quan trong qua trinh xu Iy cong viec diroc phan congo

2. Trong qua trinh xu ly cong viec rna cac thanh vien Hoi d6ng quan tri
diroc phan cong chiu trach nhiem chinh, n~u co v§n d~ lien quan dSn Iinh V\TC do
thanh vien HQi d6ng quan tri khac phu trach rna cAnco y kiSn cua thanh vien do
thi thanh vien HQi d6ng quan tri chiu trach nhiem chinh phai chu d6ng phoi hop
xir ly. Trong tnrong hop giira cac thanh vien H6i d6ng quan tn con co y ki~n khac
nhau thi thimh vien chiu trach nhi~m chinh bao cao Chu tich H6i dang quan trj
xem xet, quy~t dinh theo thfun quySn ho~c t6 chuc h<;>pl§y Y ki~n cac thanh vien
H6i dang quan tIi theo quy dinh cua phap lu~t va DiSu l~ cua T6ng cong ty.

3. Trong tnrang h<;Ypco S1,1'phan cong il;licong vi~c gifta cac thanh vien Hoi
d6ng quan tri thi diC thanh vien Hoi d6ng quan tIi phai ban giao cong vi~c, h6 so,
tai li~u lien quan. Vi~c ban giao nay phai duQ'c l~p thanh van ban va bao cao Chti
tich Hoi d6ng quan tri vS vi~c bim giao do.

Bi~u 25. M.3i quan h~ giii'a HQi dAng quan trj vOi Ban Bi~u bimh

1. Tfmg Giam d6c do HOi d6ng qufm tri b6 nhi~m chiu trach nhi~m truac
HQi d6ng quan tIi va tnrac phap Iu~t vS vi~c diSu hanh cong vi~c kinh doanh hang
ngay cua Tong cong ty.

2. HQi d6ng quan tIi quy~t dinh co c§u Ban DiSu hiinh, phe duy~t dS xuftt
cua T6ng Gi{Ulld6c vS vi~c phan cong nhi~m V\l d&i vai cac chuc danh trong Ban
DiSu hanh tren co s6 phil hQ'Pvai cac quy dinh cua phap lu~t, DiSu l~ ho~t dQng
cua Tong cong ty.

3. Ban DiSu hanh duai sv chi d~o cua Tlmg Giam d6c chiu sv kiSm tra va
giam sat cua H6i d6ng quan tIi va chiu trach nhi~m truac Hoi d6ng quan tIi vS
vi~c th1,1'chi~n cac Nghi quySt cua Hoi d6ng quan trj va D~i hoi d6ng c6 dong. T6
chuc thvc hi~n kS ho~ch kinh doanh va k~ ho~ch dAutu cua Ttmg cong ty dii duQ'c
Hoi d6ng quan tIi va Dl;lihoi d6ng ca dong thong qua.

TnrOng hQ'Pkhi thl;rchi~n cac Nghi quySt cua HOi d6ng quan tri phat hi~n
cac v§n dS khong colqi ich cho rang cong ty thi Tang Giam d&cphai bao cao vai
HQi d6ng qmin tIi d~ diSu chinh l~i Nghi quySt, Quy~t dinh. N~u H6i dang quan
tri khong diSu chinh l~i Nghi quy~t, QuySt dinh thi T6ng Giam d8c v~n phai th\1'c
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hien, nhung co quyen bao hru y ki~n va ki~n nghi bkg van ban len Dai hQi dang
c6 dong.

4. Sau khi HQi dang quan tri da thong qua cac Nghi quyet, Quyet dinh vS dS
an thea quy dinh cua fliSu l~ TeSngcong ty thi T6ng Giam d6c diroc ky cac dS an
thea uy quyen cua Chu tich HQi dang quan tri va tri~n khai thuc hien theo quy
dinh pharr c~p.

5. Ngoai cac cong viec phai trinh HQi dang quan tri thi Ban fliSu hanh duoi
su chi dao cua Tang Giani d6c co quyen chu dQng quyet dinh diSu hanh san xu~t
kinh doanh thea quy dinh pharr c~p va phil hop voi quy trinh lam viec da duoc
HQi dang quan tri ban hanh. Cac quyet dinh vtrot qua th~m quyen cho phep trong
tnrong hop khAn c~p (Nguy cc chiSn tranh, thien tai, dich hQa, hoa ho~m, 5l,T cb...),
thi T6ng Giam d6c phai chiu trach nhi~m vS nhihlg quySt dinh d6, dang thai phai
bao ngay vai HQi dang quan hi va cac cO"quan Nha nuac co th~m quySn.

6. Tang Giam d6c phai bao cao bkg van ban dinh kY hang thling, hang quy
vS tinh hinh hOf;ltdQng san xu~t kinh doanh trong IcY va phuang huang trong thai
gian tai CllaT6ng cong ty cho HQi dang quan trio

7. Hang quy, hang nam HQi dang quan tri t6 chuc hQP vai Ban fliSu hanh
d~ ra soat, d3nh gia kSt qua thl,Tchi~n nhi~m Vl,l cua tUng thanh vien trong kY,
truang hQp ck thiSt co thS tri~u t~p hQPhang thang d~ chi df;lOtrl,TCtiSp cac cong
vi~c cAnthiSt.

8. Cac cUQchQP do c~p tren ho~c cac cO'quan lien quan mm (trir mai dich
danh) thl my tinh ch~t cua cUQchQPd~ phau cong C\lth~.

a) Cac cUQchQPquan trQng co lien quan dSn d6i mai t6 chilC, cO'chS, chil1h
sach, huang phat tri~l1 trung, dai hf;lllho~c xu ly cac v~n dS vuOng m~c IOn cua
TeSngcong ty thi Chu tich HQi dang quan tri va T6ng Giam dbc coog dv ho~c mQl
trong hai chuc danh tren tham dV, sau do thong bao nQi dung cUQchQPcho nhau.

b) Nhiing cUQchQP lien quan d~l1chu truang, chinh sach co tinh ch~t diSu
hanh thi Tang Giam d6c tham d"t,l', sau do thong bao If;licho Chu tich HQi dang
quan trio N~u TAng Giam d6c khong tham dl,l'duqc thi thanh vien HQi dang quan
tri tham dl,l',sau do thong bao If;licho T6ng Giam dbc.

Diiu 26. M~i quan h~ gifra Hqi d~ng quan tri vOi Ban Ki~m soat

1. HQi dang quan tri co trach nhi~m hQp tac ch~t che va tf;lomQi diSu ki~n
thu~ lqi cho cac thanh vien Ban Ki~m soat trong qua trinh thl,l'Chi~n nhi~m Vl,l,

quySn hf;lllcua minh, dang thm co trach nhi~m chi df;lO,giam sat vi~c ch~ chinh
va xu ly cac sai phf;lmthea kiSn nghi cua Ban Ki~m soat.

2. Ngoai cac thong tin bao cao dinh kY, thanh vien Ban KiSm soat co thS dS
ngb! HQi dang quan tri cung c~p cac thong tin, tai li~u vS cong tac quan Iy, diSu
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hanh hoat dQng kinh doanh cua TAng cong ty.

3. Ban kiem soat tham khao y ki8n cua HQi dAng quan tri tnroc khi trinh
bao cao, k8t luan va kien nghi len Dai hQidAng c6 dong.

4. Hang quy, HQi dAng quan tri va Ban KiSm soat t6 clnrc h9P chung dS
trao d6i, thao luan cac v:in dS cua T6ng cong ty thuoc thfim quyen cua HQi dAng
quan tri, Ban KiSm soat va Ban DiSu hanh,

S. Ban KiSm soat nr danh gia kSt qua hoat dong hang nam cua tirng thanh
vien va bao cao Dai h9i dang c6 dong.

6. Truong h9P Ban KiSm soat vi pham nghiem trong nghia V1,l Ci13 minh co
nguy co gay thiet hai cho T6ng Cong ty thi H9i dAng quan tri trieu t~p Dai hoi
dAng c6 dong dS xem xet va mi~n nhi~m Ban KiSlll soat duang nhi~m va bAuBan
KiSm soat moi thay thS.

Di~u 27. M8i quan h~ giiia HQid~ng quan trj vo; cae ca dong

1. HQi dAng quan tri, Ban DiSu hanh phai thiSt l~p va duy tri m6i quan h~
thuCmg xuyen voi cac c6 dong; thgc hi~n dAy dti cac n9i dlmg ctia DiSu I~lien
quan dSn cac c6 dong.

2. Chu tich H9i dAng quan trl, cac thanh vien HQi dAng quan tri, Ban DiSu
hanh cAnxli ly kjp thai va minh b~ch cac kiSn nghj cua c6 dong, cAngiai thich ro
rang, giai quySt tri~t dS cac y kiSn, khiSu n~i Clla c6 dong nhfun duy tri m5i quan
h~ tat d~p gifra H9i dAng qUIDtrj va cac c6 dong CllaT6ng cong ty.

ChU'O'Dg VI
TO CHUC THVC mt,N

Di~u 28. Hi~u h.rcva s.ra c1ai, ba sung

1. Quy chS nay gAm 06 Chuang, 28 DiSu, co hi~u 19c kS tit ngay
... f ... .12019.

2. Vi~c slra d6i, b6 sung Quy chS nay do H9i dAng quan tri xem xet quySt
dinh.

3. Cac thanh vien HQi dAng quan tri va Nguai co lien quan chiu trach
nhi~m thvc hi~n Quy chS nay.

TM.HOI DONG QUAN TRI
. CHUTICH .

Hoang NgQCFIuin
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ChUO'Dg I: QUY BJNH CHUNG

Dl~u1.err sirphap ly
1. Quy chS noi bQv~ quan tri T5ng Cong ty duoc xay dung theo quy dinh cua:

- Luet Doanh nghiep 2014;

- Luat Chung khoan 2010;

- Nghi dinh 71120171ND-CP ngay 06/0612017 cua Chinh phu huang dan v~ quan tri
Cong ty ap dung d6i voi Cong ty dai chung (sau day goi t&tla Nghi dinh 71);

- Thong ill s6 95/2017/TT-BTC ngay 22/9/2017 cua BQ Tai Chinh huang dan v~ quan
tri Cong ty ap dung d&ivoi Cong ty dai chung (sau day goi titt la Thong tu 95);

- Thong ill 155/2015/TT-BTC ngay 06/10/2015 cua BQ tai chinh huong dan cong b&
thong tin tren thi tnrong chimg khoan.

2. Quy chS nay d~ ra nlnrng nguyen titc co ban v~ quan tri T5ng Cong ty d~ bao ve
quyen va loi ich hop phap cua c5 dong, thiSt l~p nhfrng ehu~ll lll\lC vS hallh vi, d~o
dilc ngh~ nghi~p eua cae tharli vien HQi d6ng quan tri, Ban ki~m soat, Ban diSu harul
va can bQdi~u harli khac ellaT5ng Cong ty.

Di~u2. Ph~m vi diiu chinh

Quy chS nay se di~u chilli cac nQi dlmg ehu ySu sau:

1. Trinh qr, thu f\lC vS tri~u t~p va bi~u quyet t~i D~ hqi d6ng C6 dong;

2. DS eu, Ung ClI, b~u, miennhi~m va bai Iuli~lll thanh vien HQi d611gQuim tIi;

3. Trinh 1\l va thli t\lC t5 ehllc hQPHQi d6ng Quan trt;

4. DS eu, (mg cu, bAu,mien ruli~m va bai lUli~mKiSm soat vien;

5. Tharul l~p va ho~t dQng cua cac tiSu ban thuQc HQi d6ng quaIl hi;

6. L\l'a ChQIl,b5 nlli~m va mien luli~m nguai diSu hanh doanll nghi~p;

7. Ph6i hqp ho~t dQng gifra HQi d6ng Quan tIi, Ban KiSm soat va T6ng Giam d6c;

8. Quy djnh vS dcinh gia harlg n~lllld6i v6i ho~t dQIlg khen thucmg va ky lu~t d6i v&i
tharlh vien HQi d6ng quim tri, Kiem soat vien, T6ng giam d6c va cae nguai diSu haIUl
doarulnghi~p khac;

9. L\l'a ehQn, b5 nlli~m, mien Iuli~m Nguai ph\! trach quim h'i T6ng Cong ty.

Diiu 3. Glii thich tir ngfr

1. Trong Quy ehS nay, cae til ngU sau day duqc hieu lUlUsau:
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a. "Quan tri Cong ty": la h~ thong cac quy t~c baa g6m: Dam bao co c~u hQ'Ply; dam
bao hieu qua hoar dong cua H9i d6ng quan tri, Ban kiem soat; dam bao quyen 19i cua
e6 dong va nlnrng ngiroi co lien quan; dam bao d6i xu cong bang gitra cac c6 dong va
cong khai minh bach moi heat dong cua Tong Cong ty.

b. "T6ng Cong ty/Cong ty": lil Cong ty C6 phan Tong Cong ty Truyen hinh Cap Viet
Nam.

c. "Di~u I~": la Di~u I~ duoc Dai h9i dang C6 dong T6ng Cong ty thong qua 0 nmg thai
diem.

d. "C6 dong": la nhfmg ca nhan, t6 chirc sa hiru c6 phieu cua T6ng Cong ty.

e. "Dai hoi dang C6 dong" hoac "Dai hoi": lil Dai hoi dang C6 dong T6ng Cong ty.

f. "Nguai co lien quall": lil ea nhfl11ho~e t6 chuc dugc quy djl1h t~i Khoau 34, Di~u 6
ctla Lu~t Chlmg khoan, bao gam:

• Cha, cha nuoi, UHf, Illy uuci, vg, chang, can, can nuoi, anh, chi em 1119tCllaca nhan;

• T6 chlrc mil trong do co ca nhallia nhan vien, Giam d6c ha~e T6ng giam d6e, cln"tsa
lUlU tren muai phftu tram (10%) s6 c6 phi~u hru hanh co quySn bi~u quy~t;

• Thilnh vien H9i dang qual1 tri, Ban kiSm soM, Giam d6c ho~e T6ng giam d6c, Pho
Giam d6c ho~c Pho T6ng giam d6c vil cac ChllC danh quan!y khac clia t6 Chl1C do;

• Nguai mil trong m6i quaIl h~ v&i nguai khac tl1Jc tiSp, gian tiSp kiSm saat ho~c bi
kiSm saat boi nguai do ho~c cll11gv&inguai do chiu chung 1l19tS\l ki8m soat;

• C6ng ty my, Cong ty con;

• Quan h~ hQ'Pdang trong do 1I19tnguOi lil d~i di~n cha nguai kia.

g. "NguOi diSu hil11hdoa11hughi~p": 18T6ng giam d6c, cac Pho t6ng giam d6c, Ke toan
tnrang va cac vi tri qUatlly khac thea quy diuh clla Di~u l~ T6ng Cong ty.

h. Nguai plW trach qU811tri Ttmg Cong ty 18nguOi co trach nhi~m vil quy~n h:;111dugc
quy dinh t~i DiSu 18 Nghi diuh 7l.

j. Trong quy elle nay, cac tham chieu t&i 1l19tho~e m9t s6 quy dinh ho~c van ban khac
bao g6m ca nhfrng stra d6i ho~c van ban thay the.

Chuang II: TRiNH TV, THiJ TVCyt T~~U I~P vA BI1!:UQUYETT~I D~
HQI DONG CO DONG

Di~u 4. Thong bao v~ vi~c ch6t danh sach c8 dong co quy~n tham ell! hqp D~i hqi
(18ngc8 dong
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Quy ch~ Quem tri Ne}ibe}T6ng Cong ty THC Viet Nam Thang ...
Ban hanh Ifm:01 2019

T611gCong ty phai cong b6 thong tin tren trang thong tin dien ill (website) cua T6ng
Cong ty, Uy ban chimg khoan nha mroc v~ viec l~p danh sach c6 dong co quyen du
hQPDai hQi dbng c6 dong t6i thieu hai muoi (20) ngay tnroc ngay dang ky cuoi cung.

Di~u 5. Thong bao trieu t~p Dai hQi dbllg co dong tlnrong nien

1. Sau khi co bao cao kiem toan, HQi d6ng QU3n tri T6ng Cong ty hop, ra quyet dinh
trieu ~p Dai hQi dbng c6 dong tlnrong nien va thong nhAt thong qua cac noi dung,
chuong trinh dai hQi.

2. HQi d6ng Quan tri phai chuan bi cac cong viec sau:

a. Chuan bi danh sach cac co dong dll di~ll kien tham gia va bieu quyet t(:lic1(:lihQi kIlong
sam hO'nnfun (05) ngay lam vi~c tnrac ngay giri giAymai hQPD~i hQi dong co dong.
Daub sach co dong co quyen dV hQPD~i hQi d6ng co dong phai co d~y dll ca.c thong
tin thea quy djnh CllaPhap lu~t.

b. Chufm bi uQi dung, chuO'ngmuh d~i hQi, xac dirili thai giau, dia diem to chilCD~i hQi.

c. Ch~ nhAt mum (10) ngay tnroc ngay khai m~c hQP D~i hQi d6ng c6 dong, T6ng
Cong ty phai cong b6 tren trang thong tin di~n tll ella T6ng Cong ty (website) va Uy
ban chimg khmlll Nha mroc, Sa giao djch chimg kIlOan (tIuOng hqp Cong ty da niem
yet) ve vi~c hqp D~i hQi d6ng co dong, trong do nell ro duang dan den tom bQtai li~u
hQPD~i hQi d6ng co dong tlmOng nien, bao g6m: thong bao mai hQP, mall chi diIlll
d"i di~n thea llY quy~n dv hQP, chuO'Ilg trinh hQP, phieu bieu quyet, dauh sach va
thong tin clli tiet clla cac ling vien trong truang hgp bau thanh vien hQi d6ng quilll trL
thitnh vien ban kiem soat, cac t:li li~u tham khao lam cO'sa thong qua quyet diJlll va
d\l thao nghi quyet d6i voo tUng vfuI de trong nuO'ng trinh hqp. Tai li~u hQPD~i h(>i
d6ng eo dong phai dUQ'cdang tai va c~p Illl~t (neu eo) eho toi kIli ket thue D"i h(>ico
dong.

d. Thong bao hQPDt:lih(>id611gco dong phai duQ'c glri it IlllAt(15) ngay truoc ngay hQP
Dt:lih{>id6ng co dong (tum illngay rna thong bao dUQ'egill ho~c ehuyen di mQt cach
hgp 1~,duQ'c tni cuoc phi ho~c duQ'cb6 vao hom tlm).

Di~u 6. Cach thu-c dang kY va uy quy~n tham d., D~i h91 d8ng cc3dong

1. Co dong co the dang kY tham dv hQP D(:lihQi d6ng c6 dong thea celeh thirc da ghi
trong thong bao, bao g6m mQt trong cac each thire sau: dang ky UllC tiep, qua di~Il
tho~i, fax, giri tlm ho~e glri tlm di~n tir eho T6ng COllg ty nuac tllai h~n ghi trong tIm
moo hQpDt:lihQi d6ng co dong.

2. N~u co dong khong the tllanl dv D~i hQi thi eo thS tiy quy@ncho d(:lidi~n clla millh
tham dV, vi~c llYquyen cho ngum dt:lidi~n phai dUQ'cl~p thrum van ball thea mau ella
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Quy ch~ QU8n tri NQi b<)T6ng Cong ty THC Vi~tNam Thang ...

Ban hanh l~n: 01 2019

Tong Cong ty da gui kern tlnr moi hop va phai dam bao cac yeu c~u san day:

a. Truong hop co dong ca nhan la ngiroi uy quyen thi phai eo chtr ky cua co dong va
ngtroi dtroc uy quyen dir hop;

b. Truong hop nguoi dai dien thea uy quyen ella eo dong to clnrc la ngiroi uy quyen thi
phai eo chir ky cua ngiroi dai dien thea uy quyen, nguoi dai dien theo phap Itl~t cua
co dong va ugiroi duoc uy quyen du hop;

c. Truong hop eo nhieu han mot nguoi dai dien thea uy quyen duoc eu, thi phai xac
dinh cu th6 s6 eo ph~ va s6 phieu bau etla nguoo d:;tidi~n. D:;tidi~n lly quy~n khong
dugc liy quySlll:;ti cho nguai klulc.

d. NgU'oi dugc liy quySn d\l h<;>pD:;tihQi dang co dong phai mang thea cht'mg minh nhan
dflll ho~c hQ ehiSu dS kiSm tra va nQP l:;tivan ban ban g6e gi~y lly quySn tnr&c klli
vilOh<?p.

Di~u 7. each th..rc bt~u quy~t, ki~m phi~u, thong bao k~t qua bi~u quy~t

1. Kili ti~ll hilllh dang 1..")' co dong, Tong Cong ty se dp eho timg eo dong ho~c d:;tidi~ll
duQ'c lly quySn eo quySn bi~u quy~t mQt the biSu quy~t, tIen do ghi b<;>va ten etia eo
dong, 119va ten nguai dUQ'etiy quy~n va s6 plliSu biSu quySt etia co dong do tuong
t'mg v&i co ph~n ma co dong dang nfun gift. The bi~u quy~t nay dung dS biSu quySt
tM ea cac v~n dS dn biSu quy~t trong d~i hQi.

2. D~i hQi dang co dong thao lu~n va biSu quy6t thea h'rng v§n dS trong llQi dung
chuang ninh. Khi ti~n hanh biSu quyet timg vm dS t:;tiD:;tihQi phai tong hqp s6 phi6u
tan thanh, khong tan thimh va kllOllg co y ki61l d6i v&i h'rng v§n d~. Tong s6 the ling
hQ, plUtlld6i hay s6 the khollg eo y ki~n gi, se duge Chti t<?athong bao ngay sau khi
tien hanh bi~u quySt V~lld~ do.

3. Theo quy6t dillh clla it nh~t sau nnroi Him (65)% tong s6 co dong tham d\l cUQch<;>p,
Chti t<?aphai moo to chirc hung l~p tll\lc hi~n vi~e ki~m phi6u d6i vOi eae v~n dS
nh?y clun. Trong tnrang hgp nay, vi~c kiSm phieu phai eo eht'mg kien clla it nhAthai
(02) co dong trong s6 nhfrng nguai yeu c~u phai co to eht're tnmg I~p kiSm phieu.

To chilc tnmg l~p duQ'c moo kiSm phieu lit to chilc trong mroc b~t ky do Chti t<;>al\ra
ch<;>nvoi diSu ki~n hl to chilc m'tykllong phiti la nguoi co lien quan ella nhfrng ngmJi
co quy&n va nghla V\l trong vm dS nh?y eam mit D~i hQi dang co dong dang thao
lU~ll,khong phai 1angum co lien quan ctia thanh vien HQi d6ng Quan tri, Ban KiSm
soat, Tong Girun d6c, KS toan huong, tru huang hqp D~i hQi dang eo dong co quyst
dinh khac. Nguoi co lien quan dUQ'cxae dinh thea quy dinh elia khoan 34 Di~u 6 Lu~t
Chtmg khorul va klloan 17 DiSu 4 Lu~t Doanh llglli~p.

7



Quy ch8 Quan tri NQi hI) T6ng Cong ty THC Viet Nam Thing ...
Ban Moo Ifm:01 2019

KSt qua bieu quyet duoc thong bao ngay tai cuoc hop Dai hqi d6ng c6 dong sau khi
hoan thanh viec kiem phieu; tnrong hop viec kiem phieu keo dai sang ngay hom sau
thi Chu toa co trach nhiem thong bao cho c6 dong du hQPkSt qua kiem phieu thong
qua website cua Tong Cong ty, tnr tnrong hop Dai hqi d6ng c6 dong co quyet dinh
khac.

4. Truong hop t~t ca c6 dong dai dien 100% s6 c6 phan co quyen bien quyet tnrc tiep
tham du hoac thong qua dai dien duoc uy quyen tai Dai hqi d6ng c6 dong, nhfrng
quySt dinh diroc D~ hQi d6ng c6 dong thong qua deu duoc coi lit hop l~ ke ca trong
truong hop viec tri~u t~p D~i hqi d6ng c6 dong khong thea diUlg trinh t\l, tlnl t,lC quy
dinh ~i Dieu l~ va phap lu~t co lien quan ho~c nqi dung bieu quyet khong co trong
clmO'llgtrinh thong qua.

DI~u 8. each thue ph an d51, yeu eiu huy be)Bien ban, Nghj quy~t eua D~I hQi dang
e8 dong

1. C6 dong co quyen phan d6i Bien bim, Nghi quyet Clla D~i hqi d6ng c6 dong bitng
cach yeu du TIm leY cuqc hQP ghi Y kien phan d6i vito Bien ban cuqc hQP neu Nghi
quyet cong b6 ngay t~i cuqc hQP, ho~c gm van bim den Hqi d6ng Quim tri h'ong vOllg
muai (10) ngay ke ttl ngay Bien ban, Nghi quyet cua D~i hqi du<?,cglli cho cac c6
dong va du<?,ccong b6 tren website CllaTlmg Cong ty.

2. Trong thai h~ chin mum (90) ngay, ke til ngay nh~ du<?,cbien ban hQP D<;lihqi
d6ng c6 dong ho~c bien ban ket qua kiem phiSu l~y y kien D~i hqi d6ng c6 dong, c6
dong, nhom c6 dong so huu ttl 10% t6ng s6 c6 phau ph6 thong tro len trong thai h~n
lien t\lC it nh~t sau (06) thang co quyen yeu du Toa an ho~c Tr<;mgtM xem xet, huy
b6 nglli quyet clla D~i hqi d6ng cb dong trong cac huang hQ'psau day:

a. Trinh 1\l va thu t\lc tri~u t~p hQPD~i hqi d6ng c6 dong khong tlwc hi~n dimg thea quy
dinh clla phap hl~t hi~n hanh va Dieu l~ Tbng Cong ty, hit tluong hqp quy dinh t~
kboan 4 Dieu 7 Quy che nay.

b. Nqi dlmg nglli quyet vi ph~lll pbap hl~t ho~c Dien l~ T6ng Cong ty.

3. Truong hqp nglll quyet clla D<;lihqi d6ng cb dong bi Imy b6 thea quyet dinh clla Toa
an ho~c TrQng tai, ngum tri~u t~p cuqc hQP D~i hqi d6ng c6 dong bi huy b6 co the
xell1xet t6 chilc l~i D<;lihQi d6ng c6 dong trong vong ba muoi (30) ngay thea trulh 1\r,
full t\lc quy dinh clla phap lu~t va Dieu l~ Tbng Cong ty.

4. MQi chi phi lien quan den tllll 1\lC yeu c~u lUlYb6 Nglli quySt Clla D~i hqi d6ng c6
dong se do llguoi yeu cAutni.

5. Trong lllQi tnrang hqp, c6 dong van phai tuful tlUlNghi quy~t clla D~i hqi d6ng c6
dong cho d€n khi co phall quy~t co hi~u ll!c Clla toa an ho~c tr<;mgtai v~ vi~c hlly
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Quy ch~ Quan tri NQi bQ Tbng Cong ty THC Vi~tNam Thang ...

Ban h81111lk: 01 2019

Nghi quyet cua Dai hqi d6ng c6 dong.

Di~u 9. Ghi va I~p bien ban D~i h9i d8ng c8 dong

1. TIm ky cuoc I19PDai hqi d6ng c6 dong chin trach nhiem ghi toan bQ di~n bien Dai
hoi, l~p Bien ban va d~ nghi Dai hQid6ng c6 dong thong qua tai cuoc IWp.

2. Bien ban phai bao g6m cac noi dung co ban quy dinh tai f)i~u 25 Ui~u l~ Tong Cong
ty.

3. TIm ky cuoc hop Dai hoi d6ng c6 dong phai doc du thao Bien ban tai Dai hqi dS cac
c6 dong du hop kiem tra noi dung tnroc khi trinh Chu toa ky.

4. Chu toa va tlm ky cuoc h9P phai lien doi chin trach nhiem vS tinh tnmg th,rc, chiIlh
xac clla nQi dlmg bien ban.

5. NgmJi chil tri Ul;lihQi d6ng c6 dong chin tnlch nhi~m t6 chilC hm trfr cac bien ban Dl;li
hqi d6ng c6 dong. Bien ball Ul;lihQi d6ng c6 dong phai dllgC cong b6 tren trang thong
tin di~n tll' (website) clla T6ng cong ty trong thai h~ hai muai b6n (24) gia ho~c gll'i
cho tfit ca cac c6 dong trong thai hl;lllmuai HUll (15) ngay kS til' ngay cUQch<;>pD~i
hqi d6ng c6 dong k~t tillIe. Bien ban h<;>pDl;lihqi d6ng c6 dong, ph'l h,lc danh sach c6
dong dang ky d,l' h9P, ughi quy~t dil duqc thong qua va tM li~u co lien qmm gll'i kem
thea thong bao mm h<;>ppillii dll'qc hm gifr tl;litIll sa chinh clla T6ng cong ty. Bien ban
Ui;lihqi d6ng c6 dong duQ'c coi la b~ng chimg xac th,lC v~ nhung cong vi~c dil duqc
ti~n hanh ti;liUi;lihqi d6ng c6 dong tnl khi co y kiSn phan d6i vS nqi dlUlg bien bim
duqc dua ra theo dimg thu ~lCquy dinh trong vong muai (10) ngay kS illkhi gtl'i bien
ban. Bien ban phai duQ'c l~p bfug tiSng Vi~t, co chfr k1' xac nh€m.ctla Chu tQa di;lihqi
va TIm leY va dllqc l~p thea quy dttlh clla Lu~t Doanh nghi~p va Di~u l~ T6ng Cong
ty. Cac ban ghi chep, bien ban, s6 chfr k1' clla cac c6 dong dlJ hQP va van ban uy
quySn tham d,l' va ca.c tai li~u co lien quarl phai dll'qc hm gill' t~i tIll sa chinh clla
T6ng cong ty.

Di~u 10.Cong b8 Ngh! quy~t D~i h9t <18ngc8 dong

Trong vong hai nmoi tu (24) h kS tir thOi diSm Nghi quy~t clla Di;lih9i d6ng c6 dong
duqc thong qua, T6ng Cong ty phai cong b6 thong tin tren trang thong tin di~n ttl' clla
Cong ty, UY ban chirng khoan Nha mroc ve vi~c thong qua Nghi quySt Clla Ul;lihqi
d6ng c6 dong, bao g6m Nghi quy~t cua Dl;lihQi d6ng c6 dong, Bien ban h<;>p,Bien
ban ki~m phi~u (tmng tlUOUghqp l~y Y ki~n c6 dong bkg van ban). TruOng hqp, D~i
h9i d6ng c6 dong thong qua vi~c IUlyniem y~t, T6ng Cong ty phili cong b6 thong tin
ve vi~c IUlYniem y~t kem thea tY l~ thong qua clla c6 dong khong pluii Ia c6 dong
Ion.

Di~u 11.Vi~cD~i h9i d8ng c6 dong thong qua Ngh! quy~t bing hinh thuc I~yy ki~n
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Quy ch~ Quan tri Nl}i hI}Tlmg Cong ty THC Viet Nam Thang ...
Ban hanh Ik:01 2019

bing van ban

1. Hqi dbng quan tri co quyen l~y y kien c6 dong bang van ban d8 thong qua Nghi
quyet, quyet dinh cua Dai hqi dbllg c6 dong khi xet th§y c~n tlli~t vi loi ich T611g
Cong ty.

2. Hoi dbng quan tri chuan bi phieu l~y y kien, du thao nghi quyet cua Dai hqi d611ge6
dong, cac tai lieu giai trinh du thao nghi quyet va giri d~ll tAt ca cac e6 dong co
quyen bieu quyet cham nh~t nnroi Him (15) ngay tnroc thai han phai giri lai phieu
lAyy kien. Vi~e l~p danh sach c6 dong gui phieu l~y y kien thuc hien thea quy dinh
t~i khoan 1 va khoim 2 Dieu 137 clla Lu~t Doanh nghi~p. Yeu c~u va cach thuc glri
phi~u lAyy ki~ll va tai li~u kem tlleo tll\lC hi~n tlleo quy dinh t~i Bieu 139 ella Lu~t
Doallh nghi~p

3. Plli~u lAyY ki~ll phai co cae nQi dung ehll y~u sau day:

a. Ten, dia chi tI"\1 so ehillh, ma s6 doallh nghi~p;

h. M\lc dieh l~y Y kiSll;

c. HQ, ten, dia chi tlmang tru, qu6e tich, s6 the din eucrc cong dan, h9 chiSu ho~c
chUng thlJe ea nhan hgp phap khae clla e6 dong la ea nhan; ten, ma. s6 doallh nghi~p
hoijc quy~t dinh thauh l~p, dia chi tI"\1 sa ehinh ella e6 dong la t6 ehuc hoije hQ ten dia
chi thuang trU, qu6c ttch, s6 the can cucrc cong dan; giAy chUng minh nhan dan, hq
chi~u hoijc chung tll\lC ca nhall hgp phap khae clla d~i di~n theo liy quyen clla e6
dong la t6 ehuc; s6 luc;mge6 phfuI ella timg lo~i va s6 phiSu bi~u quySt ella e6 dqug;

d. Van de cfuI l§y y kiSn d8 thong qua quySt dinh;

e. Phuong an biSu quySt bao gbm tan thauh, khong tan thimh va khong co y ki~n d6i vcri
mng van de l~y y ki~n;

f Thai h~ phai gfri vS T6ng Cong ty phi~u lAyy ki~n da duge tni 1m;

g. HQ, ten, chii' kY ella Chll tieh Hqi dbng quan tri va nguai d~i di~n tlleo phap hl~t ella
T6ng eong ty.

4. PhiSu l~y y kiSn da duge tra 1mphai co chii' kY ella e6 dong la ea nhan, ho~e ngum
d~i di~Il tlleo phap lu~t clla e6 dong 1ftt6 ehue hoije ea nhaIl, nguai d~i di~n thea phap
lu~t ella t6 chue duge liy quyen. C6 dong co th~ gui plliSu I~y Y ki~Il da tra lai dSn
T6ng eong ty thea mqt trang cae hinh tlure sau day:

a. GUi thu: PhlSu l~y y ki~l1 giri ve T611g COl1gty phai dUQ"ed\l'llg trong phong bi dan kin
va khong ai dugc quySn rna tlucre khi kiSm phiSu;

h. Gi'ri fax hoije tlm di~n tir: PhiSu l~y y kiSn gfri vS T6ng eong ty qua fax hoije tlm di~l1
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Quy ch~QU8n tri NQi bQTdng Cong ty THC Vi~t Nam Thang ...

Ban h81111lfm:01 2019

hr phai duqc gift bi m~t dSn thai diem kiem phieu,

c. Cac phieu lAyy kien giri v~ T6ng cong ty sau thai han da xac dinh tai n9i dung phieu
H~yy kien hoac da bi mo trong tnrong hQ'Pgui thu va bi tiSt lQ trong tnrong hQ'Pgiri
fax, tlnr dien tIl' hI khong hQ'P l~. Phieu lAy Y kiSll khong dtroc giri v~ duoc coi la
phieu khong tham gia bieu quyet.

5. HQi d6ng quan tri kiem phieu va l~p bien ban kiem phieu duoi sir clnmg kien cua
Ban kiem soat hoac cua c6 dong khong n~m gift clnrc \11 quan ly T611gcong ty. Bien
ball kiem phieu phai co cac IlQidung Chllyeu sau day:

a. Ten, c1iachi tr\1 sa chinh, ma s6 doanh Ilghi~p;

b.M\lc dich va.cac vAndS c~n l~yy kiSn d~ thong qua ughi quyet;

c. 86 c6 dong voi t61lg s6 phiSu bi~u quySt da tham gia bi~u quySt, trong do philn bi~t s6
phieu bi~u quySt hgp l~, s6 biSu quySt khong h91' l~ va plmo'llg th-tlCgll'i phieu bieu
quyet, kem theo ph\lI\IC danh sach e6 dong tham gia bi~u quyet;

d. T6ng s6 phiSu tan thimh, khong tan thanh va.khong co y kien d6i voi tirng vfin dS;

e. Cae v5n dS da dUQcthong qua;

f. HQ, ten, chft ky Clla Clui tich HQi d611gqmm tIi, nguai d~i di~n thea phap lu~t clia
T6ng cong ty, clia ngum giam sat ki~m phieu va ngll'ai ki~m phieu.

Cae thanh vien HQi d6ng quan tri, ngmJi giam sat ki~IIl phieu va ngum ki~m phieu
phai lien doi chiu trach I1hi~1llv~ tinh bung th\rc, chinh xac ella bien ban ki~1llphieu;
lien doi chiu trach nhi~m v~ cac thi~t h~i phat sinh tll' cac quySt dillh dll'Qcthong qua
do ki~Ill phiSu khong b'llIlg th\re, khong chinh xac.

6. Bien bim ki~lll phiSu phai dUQcgth den cac c6 dong trong thai h~nnmai lrun (15)
ngay, ke til' ngay ket thllC ki~m phieu. Vi~c gin bien ball ki~m phiSu eo th~ thay thS
b~ng vi~c dallg tai len trang thong tin di~n hr clla T6ng cong ty trong tIlai lWn hai
lIluai ttl (24) gia k~ ttr khi ket thllCki~m phieu.

7. Phi~u 15yy ki~n da dUQctnl lai, bien ball kiSm phieu, toan van nght quy~t da dUQc
thong qua va tai li~u co lien quan giri kem thea phi~u lAyy kien dSu phai duqc ltm
gift t~i tI11 so chillh clia T6ng cong ty.

8. Nghi quySt dUQc thong qua tIleo hinh thiTCl~y y kiSn c6 dong bfuIg Vrulban phcli
dUQcs6 c6 dong dlitidi~n it nhM nfun lIluO'im6t (51)% t6ng s6 c6 ph~I1co quySn bieu
quySt chfip thu~ va co gia trj nhll' nghi quyet duQ'c thong qua t~i cUQch9P E>~ihQi
d6ng cb dong.

ChuO'DgIII: DE elf, ,UNG cg-,BA~ ei[,MIEN 1'.:lHI~MVA BAl NHI~l\1
THANH VIEN HQI DONG QUAN TRJ

11



Quy ch~ Quan tri NQi bQT6ng Cong ty THC Viet Nam Thang ...
Ban hanh Ifin:01 2019

Di~u 12. Tieu ehuin thanh vien Hqi d5ng quan tr]

1. Thanh vien H9i d6ng quan tri phai dap irng cac tieu chuan va dieu kien theo quy
dinh tai khoan 1 DiSu 151 Luat doanh nghiep va DiSu l~ T6ng Cong ty. Thanh vien
HQi d6ng quan tri co th~ khong phai la c6 dong cua Tong Cong ty.

2. Chii tich HQi d6ng quan tri khong duoc kiem nhiem clnrc danh Tlmg giam d6c.

3. Thanh vien HQi d6ng quan tri khong duoc d611gthai la thanh vien H9i d611gquan tri
tai qua nam (05) Cong ty khac.

Di~u 13. Cach tlnrc e6 dong, nhom e6 dong ung eil, d~ eil nglfOi vao vi tri thanh
vien Hqi d5ng quan tr!

1. DS CllVaGH9i d6ng Quan tri:

a. Cac cl, dong nfun gift cl, ph~n phl, thong co quyel1 bieu quyet tI'ong thai h~ lien wc it
nhAt sau (6) thang lien tiep tro len co quyen g9P sf, quyen bieu quyet ella n'rug nguai
l~i vm nhau thallh uhom c6 dong de de Cll(mg vien b~u VaGHqi d6ng quful trio

b. Neu cl, dong, uhom cl, dong so hfru sf, c6 ph~n co quyel1 bi~u quyet:

./ Til 05% den dum 10% thi dugc de Cll tbi da 01 (rng Cll'vien .

./ Til 10% den duui 30% thi dugc de Clltbi da 02 (rug Cllvien .

./ Til 30% den duui 40% thi dugc de Cll tbi da 03 (rug Cllvien .

./ Til 40% den duui 50% thi duqc de Clltbi da 04 (l1lgCllvien .

./ Til' 50% den dum 60% thi duqc de Clltbi da 05 (rng cll'vien .

./ Til 60% den dum 70% thi dugc de Cll tbi da 06 (rug ctl' vien .

./ Til 70% den dum 80% thi duqc de Clltbi da 07 ung Cllvien .

./ Til 80% den dum 90% thi duqc de Clltf,i da 08 ung Cllvien.

2. Nell sau khi ap dl)Ilg cac quy diuh ve de Cll nell t;;tidiem b khoim 1 Dieu nay ma
Vall chua dli s6 (rug Cll vieu c~ thiet, H9i d6ng quful tri dUO'Ilguhi~m co the de cli
them ilng Cll vien ho~c t6 Chll'Cde Cll theo co che dugc T6ng Cong ty quy dinh t~i
Quy cbe nqi bq ve qUful tri Cong ty. TIlll tl)CHqi d6ng qUful hi duong nhi~m gi&i
thi~u ung vien Hqi d6ng quan tri phai dugc coug bb r5 rang va phili duqc D~i hQi
d6ng cl,dong thong qua huuc khi tiSn hanh de Cllthea quy dinh phap lu~t.

3. Daub sach, ly hch va cac thong tin co lien qucm ctia cae (rug vien duQ'Cde Cll ho~c
(rug eu de b~u VaGH9i d6ng Quim tI"i,Ban kiem soat phai duge gll'i ve cho H9i d6ng
Quan tIi dUO'Ilgnhi~m cl$n uhat muoo 11im(15) ugay hu&e khi D~i h9i d6ng c6 dong
thu&ng nien duQ'ct6 chilC.
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4. Danh sach ling vien direc d~ cu hoac img cu vito HQi dang Quan tri (kern thee ly lich,
thong tin) phai duoc cong b6 t6i thieu muoi (10) ngay tnroc ngay khai mac CllQChQP
Dai hoi dang c6 dong tren trang thong tin dien ttl cua Teng Cong ty dS c6 dong co th~
tim hieu v~ cac img vien nay tnroc khi bo phieu.

f)i~u 14.each thirc b~u thanh vlen H(Hd6ng Quan tr]

1. Viec b~u thanh vien Hoi dang Quan tri phai thuc hien thee phirong tlnrc b~u d6u
phieu, thea do m6i c6 dong co t6ng s6 phieu bieu quyet tuong img voi t6ng s6 c6
phan sa hfru nhan voi s6 thanh vien diroc b~u cua Hoi d6ng qUilllh'i ho~c Ban kiSrn
soat va c6 dong co quy~n dan hSt ho~c mot ph~ t6ng s6 phiSu b~u clla rninh cho mot
ho~c lllQt s6 irng Cll viel1. Nguoi trilllg Cli thanh vien HQi d611gquan hi ho~c KiSm
soat vien duqc xac dinh thea s6 phiSu b~u tinh illcao xu6ng thAp, b~t d~u til tmg Cli
vien co s6 phiSu b~u cao nh~t cho dSn khi du s6 thmh vien quy dinh t~i Bi~u l~ T6ng
Cong ty. Tnroug hgp co tlr 02 ling cli' vien tro len d~t cimg s6 phiSu b~u nIm nImu
cho thimh vieu cu6i cilllg ella HQi d6ng qUilllh'i ho~c Ban kiSrn soat thi se tiSn hituh
b~u l~i trong s6 cac (mg cli' vien co s6 phi~u b~u ngang nhau ho~c 1\ra chQu thea tieu
chi quy chS b~u elr ho~c Bi~u 1~T6ng Cong ty.

2. PhiSu b~u do Ban t6 chirc in sgn, co dauh sach cae (rng vien, s5p xSp thee thtr t\1'Clla
bang chfr cai tiSng Vi~t, co dong dAucua T6ng Cong ty.

3. C6 dong co quy~n bau cho chinh minh nSu hQ co ten trong danh sach (rug Clivien gill
trong phiSu bau Cli.

4. PhiSu bau duqc phat t~i bu6i hQPB;;lihoi d6ng c6 dong.

5. PhiSu b~u cir kh6ng hgp l~ lit phiSu thuoc mot ho~c nhi~u truang hgp sau:

a. PhiSu khong pluii clla Ban kilhn phiSu phat hmh;

b. PhiSu bau cho nIli~u nguoo han s6 luqng da duqc quy dinIl;

C. PhiSu co t~y xoa, Slra chua noi dllllg;

d. PhiSu bau co ten nhfrng nguoo ngoai danh sach d~ Cllva (mg cu da duqc BC;lihQi d611g
c6 dong thong qua tnrac khi b~u C1I;

e. Cac huang hgp khac theo quy dinh clla phap hl~t ho~c quySt dinll cua DC;lihoi d6ng
c6 dong.

6. Ung vien trtmg cu HQi dang Quan hi phiti d~t tY l~ phiSu b~u it nh51 51% t6ng s6 c6
phan clla cac c6 dong va ngll'ood~i di~n c6 dong d\r hQP t~i DC;lihQi d6ng c6 dong.

7. Can Cll vao s6 hrqng thimh vien quy c1inhcho Hoi dang Qulin tIi, B~i hQi d6ng c6
dong se d\ra vao tY l~ phiSu b~u co s6 c6 ph~ cao nh~t ttr tren xu6ng dS ChQIlcho du
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s6 hrong thanh vien HQi d6ng Quan trio

8. N~u bAu vong tlnr nhat ma khong du s6 hrong thanh vien HQi d6ng Quan tri co tY l~
1611hon 51% thi Dai hQi d6ng c&dong tiep tuc bAu vong tlnr hai d6i voi nhfrng (rug
vien con lai cho too khi du thanh vien HQi d6ng Quan tri hoac do Dai hQi d6ng c6
dong quyet dinh.

9. Trang tnrong hop phai lua chon mot (01) trong hai (02) (rug cu vien dat duoc ty l~
phieu bAu ngang nhau thi (rug vien nao dang co c&phan lli%mgift nhieu hon se diroc
chon. NSu s6 c&phful n5m gift b~llg nhau thi viec hra chon se do Chu toa quy~t diuh
theo mQt plmollg thilc ma D~i hQi d6ng c6 dong cho la phil hqp.

10. K~t qua bAuCll duqc cong nh~ sau khi bien ban bAuCll dil duQ'cChu t<;>aphS chu~n
va Nghi quy~t duQ'cD~i hQi d6ng c6 dong thong qua.

Di~u 15. Biu Chii ttch H9i d6ng Quan trf

1. Sau khi co k~t qua bAu Cll thanh vien HQi d6ng Quan u'! cua D~i hQi d6ng c6 dong,
HQi d611gQuiln u-i phai l\ra chQn trong s6 cac thanh vien clia 111inhdS b~u ra 111Qt(01)
Chli tich HQi d6ng QUaIltri-

2_Chli tich HQi d6ng qUallui khong kiem nhi~m ch(rc V\l Ttmg gifun d6c Cong ty_

Di~u 16.Cae trU'OnghCfpmi~n nhl~m, bai nhi~m thimh vien Hql d6ng quan tr!

Thanh vien HQi d6ng qUatl tri khong con tu cach thimh vien HQi d6ng quan u'i trong
cac u1.rOnghqp sau:

I, Khong du tu cach hun thanh vien HQi d6ng qUat1tri theo quy dinh clia Lu~t doanh
nghi~p ho~c bi phap hl~t C~lll khong duQ'clam thanh vien HQi d6ng qmill u'i.

2, Co don tir chilc;

3, Bi r6i lo~Ultam th~ 111~tnang l\lc hanh vi;

4, Khong tha111d\l cac cUQchQP ella HQi d6ng quan tri trong vong sau (06) thaIlg lien
t\lC, trir truang hqp bAtkha khang;

5. Theo quy~t dinh clia D~i hQi d611gc6 dong;

6. ClUlg cApthong tin ca llhfm sai khi gui cho T6ng Cong ty v6i tu cach la {rugvien HQi
d6ng qUatl trio

Dl~u 17. Thong bao v~ biu, mi~n nhi~m, bai nhi~D1thanh vien Hqi d6ng quan tr!

Trong thai h~l hai mum b6n (24)h k~ ttl khi co s\r thay d6i, b6 Ilhi~Ill moo, b6 Ilhi~lll
l~ ho~c bili llhi~m thimh vien HQi d6ng quan u-i, T6ng Cong ty phai cong b6 thong tin
u-en trang thong tin di~n tir (website) clia Tang Cong ty, Uy ban chtmg khoful Nha
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mroc. Trang vong 03 ngay lam viec k~ tir ngay cong be, thong tin vS viec thay d6i, b6
nhiem moi, b6 nhiem lai hoac bai nhiem thanh vien HQi d6ng quan hi, T6ng Cong ty
phai giri cho Uy ban clnmg khoan Nha mroc, So giao dich chirng khoan (trong tnrong
hop cong ty da niem y~t, dang Icy giao dich) Ban cung cfip thong tin cua thanh vien
HOi d6ng qUIDtri moi (neu co).

Di~u 18. Cach tlnrc gt01 thi~u ..mg vlen HQI d6ng quan tr]

Truong hop da xac dinh duoc truce img vien, thong tin lien quan dSn cac tmg vien
Hoi d6ng quan tri dtroc dna vao tai lieu hQP Dai hQi d6ng ca dong va cong b6 t6i
thi~u 111UOi(10) ngay tnrac ngay khai m~c cuoc lwp D~i hQi d6ng c6 dong h·en h'ang
thong tin di~n tU: clla T6ng Cong ty dS c6 dong co thS tim hiSu vS cac {rug vien nay
tnrac kIll bo phi~u. (J'ng vien Hoi d6ng quan trt phiti co cam k~t bfutg van ban vS tiuh
tnmg t1wc, chinh xac va hgp ly clla cac thong tin ca nhan duqc cong b6 va phai cam
k~t t1wc hi~n nhi~m ,,\1 111Qtcach tnmg thl!c Il~U duqc b~u lam thimh vien HQi d6ng
quan trio Thong tin lien quan d~n (rug vien HQi d6ng quan h·i duqc cong b6 bao g6m
cae noi dlmg t6i thi~u sau day:

1. HQten, ngay, thang, nam sinh;

2. Trinh do hoe vfin;

3. Trinh dOclmyen mon;

4. Qua tfiuh eong tilC;

5. Cac Cong ty ma irug vien dang n~m gift chile Vl,1 thitnh vien H{>id6ng quan bi va cac
chilC dauh qUIDly khac;

6. Bao cao danh gia vS dong gop clla (rug vien cho T6ng Cong ty, trong h"lronghqp irug
vien do hi~u dang la thitnh vien HOi d6ng quan h'i clla Tang COllg ty;

7. Cac lqi ich co lien quan tai T6ng Cong ty (nSu co);

8. HQ, ten clia c6 dong hoijc uhom ca dong d~ ClI(rng vien do (n~u co);

9. Cac thong tin kIlaC(n~u co).

Chu01lg IV: TRiNH TVVA THU TVC TO cHirc HQP HQI DONG

QUANTIq

Di~u 19. Thong bao hC}pH{Hdang quan tr!

1. Thong bao hQPHOi d6ng quim tq phai dllqC glli cho cac thimh vien HOi d6ng quim tft
it nhfit uam (05) ngay la111vi~c tnlac ngay llQP.Thilllh vien Hoi d6ng qUIDtri co th~ tll
eh6i thong bao 111m hQPb~ng van ban, vi~c ill ch6i nay co thS dllqC thay d6i ho~c hliy
b6 bfug Vall ball clla thitnh vien Hoi d6ng qUaIltri do.
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2. Thong bao hop HQi d6ng quan tri phai duec lam bfuIg van ban tieng Viet, va phai
thong bao dAydu thai gian, dia diem h9P, chuong trinh h9P, noi dung cac vAndS thao
luan, kern thee tai li~u dn thi8t vS nhtmg v§n dS diroc thao luan va bien quyet tai cuoc
hQPva phieu bien quyet cua thanh vien.

3. Thong bao moi h9P duoc giri bfuIg tim, fax, tim di~n fir hoac plnrong tien khac nlnrng
phai dam bao dSll duoc dia chi lien lac ella nmg thanh vien HQi dong quan tri diroc
dang Icy tai T6ng Cong ty.

Diiu 20. Diiu ki~n t5 clnrc hop HQi d8ng quan tr]

I. Cac cuoc h9P cua HQi dong quan tri duQ'c ti~n hanh khi co it nh~t ba phftn tu (3/4)
t6ug s6 thanh vien HQi dong quim tri co m~t tl1ICtiep ho~c thong qua ngum d~i di~Il
(nguoo duQ'cuy quy8n) n8u duQ'cda s6 thimh vien HQi d6ng qmm trl ch~p tIlU~.

2. TruOng hqp khong du s6 th311hvien dlJ hQP thea quy dinh, cUQch9P phiti dugc tri~u
t~p Iftn tInr hai trong thm h~ bay (07) ngay kS til ngay d,r dinh h9P Ifill thil' nhttt.
CUQchQP t1'i~ut~p IAnthll' hai dugc tiSn himh nSu co hC1IllllQt11il'a(1/2) s6 tIlanh vien
HQi dong quan t1'td,l hQP.

3. CUQch9P ella HQi d6ng quitn t1't co thS t6 clnrc thea hinh tlUlChQi ughi tl1,rctuySn
gifra cac thanh vieu clia HQi doug quim tIi khi tttt ca ho~c mQt s6 thitnh vien dang a
uhfrug dia diSlll khac nhau vai diSu ki~ll la m6i thanh vieu tham gia h9P dSll co thS:

a. Nghe tUng thitnh vien HQi d611gquim tri khac Cllllg tham gia phat bi~u trong cUQc
h9P;

b. Phat biSu v&i t~t ca cac thanh vien tham d,l khac mQt cach dong thai. Vi~c tluio lu~n
gifra cac thanh vien co thS thlJc hi~n mQt cach tI1!Ctiep qua di~ll tho~i ho~c b~ng
phuC1Ilgti~u lieu l~c thong tin khac ho~c kSt hqp cac plmCfllg tlnrc nay. Thanh vien
HQi dong quan trt tham gia cUQchQPnim v~y duQ'c coi la "co m~t" t~i cUQchQP do.
Dia diSm CllQClWp dugc t6 chilC thea quy dinh nay la dia diSm ma co dong nhttt
thilnh vien HQi d6ng quilll trt, ho~c la dia diSm co m~t Chli t9a cUQch9p.

Cae quyet dinh duQ'c thong qua trang cUQchQP qua di~n tho~i dllQ'Ct6 chire va tien
hauh illQt cach hqp thirc, co hi~u hIc ngay khi ket thuc cUQch<;>pnlnmg phiti dllQ'C
kh~ng diuh bfuIg cac chfr ky trong bien ban clla tat ca thimh vien HQi doug qUilll tri
tham d,r cUQch<;>pnay.

4. Thanh vien HQi dong quan t1'tco th~ gUi phieu biSu quyst den cUQChQPthong qua
thu, fax, thll di~n tiro Truaug hqp giri phiSu biSu quySt dSn cUQch<;>pthong qua tIm,
phieu biSu quySt phai d~g trong phong bi kin va phai dUQ'CchuySn dSn Chil tich HQi
d6ng quan tri ch~l1lnhttt mQt (01) gia tnIac khi khai lll~C. Phi~u biSu quyet chi duQ'c
ma wac s~ chimg ki~n clia tAtcit nglloi d~ h9p.

Dliu 21. each tht'fc bi~u quy~t
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1. Tnr quy dinh tai diem khoan 2 Di~u nay, moi thanh vien H9i d6ng quan tri hoac
nguoi diroc uy quyen theo quy dinh tai khoan 1 Di~u 20 Quy chS nay tnrc tiSp co l1l~t
voi nr each ca nhan tai cuoc hop H9i d6ng quan tri co mot (01) phieu bien quyet;

2. Thanh vien H9i d6ng quan tri khong duoc bieu quyet v~ cac hQ'Pd6ng, cac giao dich
hoac d~ xUl1trna thanh vien do hoac nguoi lien quan toi thanh vien do co 19i ich va 19i
ich do mau thuan hoac co th~ mau tIlU~ voi 19i ich cua T6ng Cong ty. Thanh vien
Hoi d611gquan tri khong dtroc tinh vao ty l~ thanh vien t6i tbi~u co m~t d8 co th~ t6
chilC cu<)c119PH<)id6ng quan tIi v~ nhullg quySt dinh ma thanh vien do khong co
quy~n bi~u quy~t;

3. Theo quy dinh t~i di8m d khoan 11 Di~u 31 Di~u l~ T6ng Cong ty, khi co vfuI d~ phat
sinh t~i cu<)ch9P lien quan dSn 19i ich ho~c quy~n bi~u quy~t clla thanh vien H<)i
d6ng quan tri ma thanh vien do khong tlJ nguy~n ill b6 quy~n biSu quy~t, phau quy~t
clia clni t9a la quy~t dinh cu6i cung, trir tnrOng hQ'Ptinb ch§t ho~c plwm vi lQ'iich clia
thimh vien H<)id6ng quan tri lien quan chua dugc cong be,dAydlI;

4. Thanh vien H<)id6ng quan tri Imemg 19i hi' lll<)thQ'Pd6ng dugc quy dinh t~i di~lll a,
di~m b khoan 5 f)i~u 41 Di~u l~ Cong ty duQ'c coi la co IQ'iich dang k~ trong hQ'P
d611gdo;

5. KiSm soat vien co qlly~n d\l Cll<)Ch9P H<)id6ng quan tri, co quy~n th80 lll~ nlmng
khong duQ'cbi8u ql1Y~t.

6. Thanll vien H<)i d6ng qUilll tri co th~ gm phiSu bi8u quy~t dSn cUQcllQP thong qua
tIm, fax, tIm di~n ttl. Tnraug hqp gln phiSu bi~u quy~t dSn cu<)ch9P thong qua tIm,
phiSu biSu quyet phai d\mg trong phong bi kin va phai dugc chuy~n den Chll tich H<)i
d6ng quan tIi ch~lll nh~t lll<)t(01) gia tllrcrc kIti khai m~c. Pltieu bi~u quyet chi duQ'C
lIla tnlcrc 5\1 chirng kien ella tAtca thanh vien d\ll19P.

Di~u 22. Caeh tittle thong qua Ngh! quy~t ctia H()IdAngquan tr!

1. H<)id6ng quan tl'i thong qua cac quyet dinh va ra nghi quySt tren co so da 56 thilllh
vien H<)id6ng quan tn d1)llQPtau thanh. TnlCmg hqp 56 pbieu tau tIlilllh va phau d6i
ngang nhau tIll phieu bi~u quySt clla ChlI ttch H<)id6ng quan tr! la phiSu quyet dinll,

2, Nghi quyet theo hinll thilC lAyy ki~n b~ng van ban dugc thong qua tren co so y kien
ella da s6 thanh vien H<)id6ng quan tn eo quy~n bi~u quy~t. Nghi quySt nay eolti~u
llrc va gia tr! nlm nghi quyet dllgc thong qua t~i CU9Ch9P.

Di~u 23. Ghi bien ban hf}pH()i d6ng quan tr!

1. Bien ban h9P HQi d6ng qUaIltft phai dugc l~p clti tiSt va r5 rang, H<)id6ng qmin tl'! co
th~ yen c~u thanh vien H9i d6ng quan tri ho~c lll<)tngllOi khac lalll tInr Icy ghi bien
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ban hQP.Chu toa cuoc hQPva nguoi ghi bien ban phai ky ten vao bien ban cuoc IIQP.
Bien ban hQPbao g6m cac noi dung chinh sau:

a. Ten, dia chi tru sa chinh, 1118s6 doanh nghiep;

b. Muc dich, chuong trinh va nQi dung hQP;

c. Thoi gian, dia diem hcp;

d. HQ, ten nmg thanh vien du hop hoac nguoi diroc uy quyen du hop va each thirc dir
hop; ho, ten cac thanh vien khong du hop va ly do;

d. Cac vfm d~ duoc thao Iuan va bieu quyet tai cuoc hop;

e. Tom tiit phat bi~u y kien cua tung thanh vien du hop thea trinh tu dien bien cua cuoc
hop;

f. K~t qua bieu quyet trong do ghi ro nhimg thanh vien tan thanh, khong tall tha11hva
khong co y ki~n;

g. Cac v§.nd~ d8 dugc thong qua;

h. HQ, ten, chfr kY Chll te;>ava nguai ghi bien ban.

2. Bien ban he;>pHQi d6ng quan tfi va tM li~u Sll d\lllg trong CUQche;>pphai dugc lUll gift
ti;iitrl.l chinh CllaT6ng Cong ty.

3. Bien ban he;>pduQ'c l~p bfug ti~ng Vi~t ho~c ti~ng nuac ngoai khac, co hi~u hrc ngang
nhau. TIUaug hgp co Sl,lkhac llhau v~ nQi dung bien bim ti~ng Vi~t va tiSng nuac
ngoai tlll nQi dung trong bien ban ti~ng Vi~t co hi~u ll,lcap d\Ulg.

Di~u 24. Cong b6 thong tin v~ Nghj quy~t Hqi d6ng QUaD tr!

T611gCong ty co trach nhi~m cong b6 thong tin trong nQi bQT611gCong ty va cho cac
C(J quan hfru quan (nSu dugc yeu c~u), ho~c tren cac phuO'llg ti~n thong tin di;iiChlUlg,
tren website clla T6ng Cong ty theo triuh 4r va quy d!uh ti;iiDi~u 1~Cong ty va phap
lu~t v~ chung khoa11.

Chuang V: DE cit,UNG cit,1!AU cit,~EN NlI,I¥M VA BAI NHI¥M THANH
VIEN BAN KIEM SOAT

Di~u 25. Tieu ehuin ella Ki~m soat vien

Ki~lll soat vien phai dap uug dll cac tieu clmAnva di~u ki~n theo quy d!llh ti;iikhoim 1
Di~u 164 Lu~t doanh uglti~p, Di~u 1~T611gCong ty va khong thuQc cac uuang hqp
sau:

1. Lam vi~c trong bQpb~n k~ toan, titi chinh ella T611gCong ty;

2. La thanh vien hay man vien clla Cong ty ki~lll toan dQc l~p tlllJChi~n thl,lc hi~n ki~m
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toan cac bao cao tai chinh cua T6ng Cong ty trong 03 nam lien tnroc do

Di~u 26. Cach tlnrc c5 dong, nhom c6 dong ting cu, d~ cil vao 'itri Ki~m soat vlen
theo quy d!nh ciia phap lu,t va Di~u I~T5ng Cong ty

1. Cach tlnrc c6 dong, nhom c6 dong irng cu vao vi tri Ki~m soat vien theo quy dinh cua
phap luat va Dieu I~ T6ng Cong ty duoc thirc hien tuang ~r quy dinh tai f)i~u 13 Quy
che nay.

2. Truong hop s6 hrong cac (rug vien Ban kiem scat thong qua d~ ctr va img cfr khong
du s6 hrong dn thiet, Ban kiem scat duong nhiem co th~ d~ Cti'them img vien ho~c
t6 chilC de Cll theo co ch~ quy dinh t~i Dieu l~ T6ng Cong ty va Quy ch~ n{>ib{>v~
qmln tri T6ng Cong ty. Co ch~ Ban ki~m soat duang nhi~Ill d~ Clr(rug vien Ban ki~m
soat phili dugc cong b6 ro rimg va phili duQ'C£)«;lihoi d6ng c6 dong thong qua tnloc
khi ti~Il hanh d~ dr.

Di~u 27. Cach thuc b~u KI~m soat vien

1. Vi~c bi~u quy~t thanh vien Ban ki~m soat phai thlJc hi~n theo plmang thuc b§u d611
phi~u, thee do m6i c6 dong co tfmg s6 phi~u bi~u quy~t tuang irug vOi t6ng s6 c6
phAn so huu llhan voi s6 thallh vien duQ'cb~u clia Ban ki~Ill soat va c6 dong co quy~n
d6n h~t ho~c m{>tph~n t6ng s6 phi~u b~u ella minh cho Ill{>tho~c m{>ts6 Ung vien.

2. Nguai hung ClIthilnh vien Ban kiSm soat dugc xac dinh theo s6 phi~u b~u tinh tt'r cao
xu6ng th~p, bM dAu ttl Ung Cll vien co s6 phi~u bAu cao nh~t cho d~n khi dll s6 thimh
vien quy dinh t«;li£)i~u l~ T6ng Cong ty. Truang hQ'Pco ill02 Ung ClIvien tro len d~t
ctlllg s6 phi~u b~u nlm nllau cho thanIl vien cu6i cimg clia Ban kiSm soat thi se ti~n
hanh bAn l~i trong s6 cac irug clr vien co s6 pbi~u bAnngang nhan ho~c IlJa ch9n theo
tieu chi quy ch~ b~ll Cllho~c £)i~n l~ T6ng Cong ty.

Di~u 28. B~u TruOng ban ki~m soat

1. Sau khi co k~t qua b~u Cll t113nhvien Ban ki~ll1 soat cua £)~i hoi d6ng c6 dong, Ban
ki~m soat phili l\ra chQn trong s6 cac thanIl vien clia minh d~ bAura mot (01) Tnrong
Ban ki~l11soat thee nguyen t~c da s6.

2. Tnr&ug ban kiSm soat phch la ki8m toa11vien ho~c k~ toim vien chllyen nghi~p va
phili lam vi~c clmyen trach t~i T6ng Cong ty.

Diiu 29. Cae truOng hqp mi~n nhi~m, bii nhi~m Ki~m soat vien

1. KiSm soat vien bi mien nhi~m trong cae truang hqp sau day:
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a. Khong con dll tieu chuan va dieu kien lam Kiem soat vien thea quy dinh tai DiSu 164
cua Luat Doanh nghiep va khoan 3, diSu 38 DiSu l~ T6ng Cong ty;

b. Khong thirc hien quyen va nghia vu cua minh trong 06 (sau) thang lien tuc, tnr tnrong
hop b~t kha khang;

c. Co don til' clnrc va duoc chap thuan cua D~ hQi d6ng c6 dong;

d. Cac tnrong hop khac theo quy dinh cua phap luat va DiSu l~ T6ug Cong ty.

2. KiSm soar vien bi bili nhiem trong cac tnrong hop sau day:

a. Khong hoan thanh nhiem vu, cong viec duoc phan cong;

b. Vi pham nghiem trong hoac vi pham nhieu IAn nghia V\lCllaKi~ll1 soat vien quy dillh
clla Lu~t doanh nghi~p va DiSu l~ T6ng Cong ty;

c. Theo nghi quySt clla D~ hQid6ng c6 dong;

d. Cac nuang hgp khac thea quy dinh clla phap lu~t va DiSul~ T6ng Cong ty.

Di~u30. Thong bao v~biu, mi~nnhi~m, bili nhi~mKi~m soat vien

Trong tllai h~ hai muai tu (24h) kS til' khi co s\, thay d6i, b6 nhi~Ill moi, b6 nhi~m
l~i ho~c bili nhi~m tbanh vien Ban ki~m soat, T6ng Cong ty phai cong b6 tllong tin
n'en trang thong tin di~n tu (website) clla T6ng Cong ty, Uy ban chUng khoan Nha
nuoc. Trong vong 03 ngay lalll vi~c k~ tir ngay cong b6 tllong tin vS vi~c thay d6i, b6
nhi~m llloi, b6 nhi~m l~i ho~c bili nhi~lll thimh vien Ban kiSlll soat, T6ng Cong ty
phai gill clIo Uy ban clrlmg khoan Nha mroc, So giao dicll chimg khoan (trong tnral1g
llgp cong ty dll nielll ySt, dang ky giao dich) Ban cuug dp thong tin clla thanh viell
Ban kiSlll soat moo (nSu co).

CHUONG VI: THANH L~ VA HO~T DQNGCVAcAc TIEU BAN

THUQCHQI DONGQUANTIq

Di~u31. Cac ti~u ban thuqc Hqi d6ng quan trj

1. Tuy h'rng thai diSlll, HQi d611gquan tri co thS tluluh l~p cac tiSu ban dS ph\! n'ach vS
chinh stich phat triSn, nhan s\" luaug tlmOng, kiSm toanuQi bQ.

2. Cac tiSu ban gam it nhcftt03 tllanh vien, bao g6m cac thimh vien HQi dang quan tri va
thanh vien ben ngoai, trong do thanh vien HQi dang quan tri khong diSu hinh chiem
da s6 va m9t trong cac thimh vien m\y se dugc b~u linn truang tiSu ban thea quyet
dinh ella HQi dang quan n·i.

3. Cac thanh vien cac tiSu ban phai la nguai co kiSn tillIe ehuyen mon, am hiSu cac Hnh
V\ICma tiSu ban do ph\l trach.
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4. Hoat dong cua tieu ban phai tuan thu cac quy dinh cua HQi d6ng quan tri. Nghi quyet
cua tieu ban chi co hieu hrc khi co da s6 thanh vien tham du va bieu quyet thong qua
tai cuoc hQPcua ti~u ban la thanh vien cua HQi d6ng quan trio

5. Viec tlnrc thi cac quyet dinh cua HQi d6ng quan tri, hoac ti~u ban tnrc thuoc HQi d6ng
quan tri hoac cua ngtroi co nr each thanh vien ti~u ban HQi d6ng quan tri phai phil
hop voi cac quy dinh cua phap lu~t hi~n hanh va quy dinh tai DiSu I~ Cong ty,

6. HQi d6ng quan tri quy dinh chi ti~t viec thanh l~p, quyen va trach nhi~m c~ th~ ella
cac ti~u ban nay.

Chtr01lg VII: LVA CHQN, DO NHIl]:M VA MmN NHI~M NGlfm

Dlf:U IIANH DOANH NG~P

Di~u 32. Cae tieu ehuin ella NgU'iri di~u hanh doanh nghi~p

1. Co dli nang l\lC himh vi dan s¥ va khong thuQc d6i tugng bi c~m quan Iy doanh
nghi~p quy c1inht~ Lu~t Doanh nghi~p.

2. Co trinh dQclmyen mon, kinb nghi~m tI'ong quan tri kinh doanh clla T6ng Cong ty.

3. Tieu chufin va diSu ki~ll b6 nhi~m T6ng Giam d6c

Dap lmg cac tieu chu§ll quy dinh t~i khoan 1 va khocm 2 DiSu mlY va:

a. La c6 dong clla T6ng COllg ty va co trinh dQ chuyen mon, kinh nghi~m tIwc t~ trong
quan tri kinh doanh ho~c trong cac llgauh, nghe kinh doanh Chll y~u ella T6ng Cong
ty;

b. T6ng giam d6c khong dUQ'c1aVQ'ho~c ch6ng, cha de, eha nuoi,. my de, Illy lluoi, COll
de, con lluoi, a1111rUQt, chi rUQt,em nIQt, anh r~, em r~, chi dau, em dfm ctia ngmYi
quanly Cong ty my va nguai d~i di~ll phfm v6n 11hanuac t~i Tbng Cong ty.

4. Tieu chuflll va diSu ki~n b6 llhi~m K~ toan tnrong.

a. Khong thuQc cac d6i tm;mg nhung llguai khong duQ'c lam kS tOa11tIleo quy dinh vS
phap lu~t k8 to{lll;

b. Co ph~m ch~t d~o duc llghe nghi~p, tmng th\lC, liem khiSt, co y tIlue ch~p himh va
d~u tranh bao v~ chiuh sach, chS dQ, cac quy dinh ve quan ly kiOOt8, tai chinh ella
phap lu~t va ctia coug ty.

C. Co trinh dQ cbuyell mOIl, llghi~p ~l vS k~ toan tir trinh dQ d~i bQc tro lell. PhM co
ch(mg chi k8 toan huang theo quy dinh clia phap lu~t k8 toano

d. Co tllm gian cong tac tlwc t8 la k8 toan it nh~t Ham (05) Ham tiOOdSn ngay duQ'cb6
llhi~Ill.

Di~u 33. Vi~c b5 nhi~m NgtrOi dl~u hanh doanh nghi~p
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L H~ thong quan ly cua Tong Cong ty phai dam bao bq may quan ly chin trach nhiem
tnroc Hoi d6ng quan tri va chiu S17 giam sat, chi dao cua Hoi dong quan tri trong cong
viec kinh doanh hang ngay cua Tong Cong ty. T6ng Cong ty co T6ng Giam d6c, cac
Ph6 Tang giam d6c, KS toan tnrong va cac clnrc danh quan ly khac do Hoi d6ng quan
tri b6 nhiem. Vi~c ba nhiem, mien nhiem cac clnrc drum neu tren phai diroc thong qua
bang nghi quyet ellaHoi dong quan trio

2. Hoi d6ng quan tri ba nhiem mQt (01) thanh vien Hoi d6ug quan tri ho~c 1119tnguai
khac lam Tang gifuu d6c. Nhi~Ill ky clla Tang giam d6c khong qua Ham (05) Ham va
co th~ duQ'Cb6 nhi~m l~i voi s6 llhi~ll1ky khong h~n che. Vi~e ba llhi~111eo thS het
hi~u Ivc can ell vao cac quy dinh t~i hqp d6ng lao dQug.

3. Theo d~ nghi cua T6ng GialU d6c va duQ'cS\l ch~p thu~n clla HQi d611gqmin.tri, Tang
Cong ty duQ'c Sl'rd\mg s6 IUQ'ugva lo~j clla Nguaj diSu hanh doanh Ilghi~p dn thiet
ho~c phu hqp voi cO'c~u va thong l~ quau 1)' Tang Cong ty do Hqi d6ng quan tfi d~
xu~t tlly mng thai di~Ill. Nguai di~u ha11hdorulll llghi~p phai co S\l mful can dll thiet
dS cac ho~t dQug va t6 chilc ella T6ng Cong ty d~t duQ'c cac lll\lCtieu dS fa.

Di~u34.Ky hgp dc3nglao d(jngvOi.Ngtrirldi~u himh doanh nghi~p

1. Milc lUO'llg,ti~n thll lao, lQ'iich va eae di8u khoau khac trong h<;>pd6ng lao dQng d6i
vOi T611ggialll d6c (neu co) se do HQi d6ng quan tri quyet dplll.

2. H9'P d6ng voi mnmg Ngum di~u ha11hdoruili l1ghi~p khac se do HQi d6ng qUaIl tri
quyet dinh sau khi xem xet dS ughi clla T6ng gialll d6c.

Di~u35. Cae trtrimg hgp mi~nnhi~mNgU'irldi~u himh doanh nghi~p

1. Hqi d61lg quau tr! co thS Illi~lllllli~m T6ng girul1df,c khi da sf, tb3tlll vieu HQi d6ng
quan tn co quySn bi~u quyet d\l hQP tan tharul va ba 11l1i~mT611ggifun df,c llloi thay
the.

2. Kill T6ng giaIll df,c het mli~m ky va khong duQ'c tai b6 Imi~Il1.

3. Can ell vito cac quy dinh t(;lihqp d6ng lao dQug.

4. Co dan tir chilc.

5. Cac tt"llaug hqp khac theo quy dPlh clla pbap hl~tva DiSu l~ T6ng Cong ty.

Di~u36. Thong bao b8 nhi~m,mi~nnhi~mNgtrOidi~u hanh doanh nghi~l)

Trang thai h{ln hai llluO'i tu (24h) kS illklll c6 S\l thay d6i, b6 11l1i~Illmai, b6 11l1i~l1l
l~i ho~c bili nhi~Ill Nguai diSu hanh, T6ng COl1gty phai COl1gb6 thong tin tre11trrulg
thong tin di~n ttl (website) cua T6ng COllg ty, Uy ban chtmg khoim Nha llUOC.Trang
vang 03 l1gay 13tnvi¢c kS til ngay COllgbf, thong tin v~ vi~c thay dai, b6 mli~l1lmoi,
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b6 nhiem lai hoac bai nhiem Nguoi diSu hanh, T6ng C6ng ty phai gUi cho -Oyban
clnmg khoan Nha mroc, So giao dich clnrng khoan (trong tnrong hop cong ty da:niem
y~t, dang ky giao dich) Ban cung dp thong tin cua Ngtroi diSu hanh moi (neu co).

Chuong VIII: PHOI HQP HO~T DQNGGIUAHQI DONGQuliN TIq, BAN
KIEM SOAT VA TONG GIAM DOC

Di~u37. Thii tuc, trinh t1!trl~u t~p, thong bao mirlh9P, ghl bien bin, thong bao k~t
qua h9P gifraH9i d8ng quan tr], Ban ki~msoat va T6ng glam d5c

L Hoi d6ng quan tri co the moo Tnrong ban kiem soat tham du cac cuoc hQP cua Hoi
d6ng quan tri va co thS moi them mot s6 thanh vien Ban Tang giam d6c tham du mot
s6 cuoc hQP clia H<)id6ng qmln h·i. Truong ban kiSm soat va thilnh vien Ban Ttmg
giam ct6c duQ'cmai co th~ tham gia thim lu~n troug cu<)chQP nlnmg khong co quySn
tham gia bi8u quy~t. ehl! tich HQi d6ng quan tn se co van ban thong bao k~t qua cUQc
hQPnay cho TnrOng ban kiSm soat va Tang giam d6c trong thai gian nam (05) ngay
lam vi~c sau khi kSt thuc cUQchQP.

2. T~i cac pllien hQP ci'ta Ban kiSm soat co nQi dlll1g quan tfQng, TruOng ban kiem soat
co th~ moi mQt s6 thimh vien H<)id611gquan tfi va thanh vien Ban Tang giam d6c
tham gia cu<)chQPcua Ban kiSm 80at dS thao lu~n vS nhfrng vfuI dS co lien quan. Thu
l1lai 119Ppluii co d~y dll nQi dung dll thi~t va phai duQ'Cchuyen d~nngum rum it nh~t
ba (03) ngay linn vi~c t1'ucrckhi cUQchQP di~n 1'a. Tnrang ban kiem soat se co van
ban thong bao k~t qua cu<)cllQPnay cho cac thallh vien HQi d6ng quan tri va thanh
vien Ban Tang giam d6c trong thm gian nihn (05) ngay lam vi~c sau khi k~t thilC
cu<)cllQP.

Ban kiem so<itthong bao kip thm vcri HQi d6ng qmin tri vS k~t qua hOc;ltd<)ngkiem
soat, d6ng thai lam vi~c vOiH<)id611gquim trj tIucrc kill trillh dic bao cao, k~t 1U~1va
ki~I1nghi vOi D~i hQi d6ng c6 dong.

3. T~i cac cu<)clwp CllaBan Tang giam d6c co ll<)idung quan trQng, Tang giam d6c co
thS mai lll<)ts6 thanh vien HQi d6ng quan tri va TruOng ban kiem soat thaI11gia cUQc
h9P clia Ban Tang giiilll d6c de thao lu~ nhung v~n dS co lien quan. TIm Illai hQP
phai co d~y du nQi dung dn thi~t va phai duQ'Cchuy~n d~n nguai nh~n it nhAtba (03)
ngay lam vi~c ttucrc khi cUQchQPdiSn ra. Tang giaIl1d6c se co van ban thong bao kch
qua cu<)chQP eho HQi d6ng qUall tri va Truong ban kiem soat trong thai gian 11a111
(05) ngay lam vi~c sau hi cUQchQPk~t tIllIC.

Di~u38. Thong bao ngh! quy~t cua H9i d6ng quin tr! cho Ban ki~msoat

Ban sao cac van ban l1ghi quy~t cua H<)id6ng qUID tri se dUQ'cchuy~n dSll cho cac
thanh vien H(>id6ng quan tr!, Truong ban kiem soat va TAng giaru d6c trong thm
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han n&11(05) ngay la111viec sau khi cuoc hop kSt thuc.

f)t~u 39.T5ng giam d8c

1. T6ng giam d6c la nguoi thay Ill~t di~u hanh hoar dong cua T6ng Cong ty, datu bao
T6ng Cong ty hoar d<}nglien tuc va hieu quit

2. T6ng giam d6c di~u hanh chiu trach nhiem truce Dai hoi d611gc6 dong va HQi d6ng
quan tri v~ viec tlnrc hien nhiem vu, quyen han va phai bao cao cac co qUaIlnay khi
duoc yen cAu.

Di~u 40. Cac tnrong hop T6ng giam d6c va Ban kiem soar d~ nghi trieu t~p hop HQi
d6ng quan tri va nhimg vcind~ cAnxin y kiSn HQi d6ng quan tri

1. Chu tich HQi d6ng qUatl tli phai tri~u t~p h<;>pH<}id611gquan tri trollg thai h~l bay
(07) ngay kS tir llgay nh~l1duqc d~ nghi bfurg van ban cua Ban ki~m soat, T6ng giam
d6c ho~c it nlicit nam (05) nguoi di~u hium khac, n<}idung van ban do phai neu ro
m~c dich h<;>p,Vfuld~ cAnthao lu~.

2. TruOng hgp khong tri~u t~p h<;>ptheo d~ ngbi tlli Chu tich H<}id6ng quan tfi phai chiu
treich nhi~m v~ nhfrng thi~t lwi xay ra d6i v6i T6ng Cong ty; rmfrng ngum d~ nghi t6
chilc h<;>pduqc neu t~ khoan 1 Di~u rray co quy~n tIi~u t~p h<;>pH<}id6ng quiul tli.

3. Nhiing vcludS sau day phciiduqc HQi d611gqmill tri phS chufur

a. Thanh l~p cac chi nhiurh ho~c van phong d~i di~n ella Cong ty;

h. Thanh l~p cac Cong ty con cua Cong ty;

c. Trong pham vi quy dinh t~i khoall 2 DiSu 149 Lu~t doanh nghi~p va tn! tnrong hgp
quy dinh t~i khoau 2 DiSu 135 va khoan 1, khoan 3 Di~u 162 Lu~t doallh nghi~p phai
do D~i h<}id6ng c6 dong phS chufur, H<}id6ng quan tri quyst dinh vi~c tlwc hi~n, sira
d6i va luiy b6 cac hgp d6ng cua T6ng Cong ty;

d. Chi dinh va bai llhi~m nhihlg nguoi duQ'c T611gCong ty liy nhi~lll la d~i di~ll tlmollg
m~i va Lu~t su cua Cong ty;

e. Vi~c vay nQ'va vi~c tlwc hi~n cac khofm tllS c1lcip,bao diun, bao lanh va b6i tllll'ollg
cua T6ng Cong ty;

f Cac khoan dAu ttl khong thu<}ckS ho~ch kinll dOaIlh ho~c cac khoau dAuhr vugt qua
10% gia tQ kS ho~ch va ngau sach kinh doanh hang nam;

g. Vi~c mua ho~c ban c6 phAn, phAn v6n gop t~i cae Tbug Coug ty khac duQ'cthanh l~p
& Vi~t NaIn hay uuoc ngoai;

h. Vi~c dinh gia. tM san gop vito T6ng Cong ty khong phai b~ng tiSn trong dgt phM hflIlh
c6 phiSu ho~c tnii phiSu cua T6ng Cong ty, bao gam vang, quySn sir d~g dcit, quySn
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sa htru tri tue, cong nghe va bi quyet cong nghe;

1. Viec mua lai hoac thu h6i khong qua 10% t6ng s6 c6 ph~n cua nmg Ioai dil duoc chao
ball trong muoi hai (12) thang;

J. Quyet dinh gia mua lai hoac tim h6i c6 phan cua T6ng Cong ty;

k. Cac vim dS kinh doanh hoac giao dich ma HQi d6ng quy~t dinh cAnphai co su ch§.p
thuan hong pham vi quyen han va trach nhiem cua minh.

Di~u 41. Bao cao cua Tang giam d6c voi HQi c1611gquan tri v~ viec thirc hi~n nhiem Vl.1
va quyen han diroc giao

1. Theo dinh ky hang thang, Tong giam d6c phai t6 chirc hQP Ban T6ng giam d6c dS
kiSm diSm, danh gia vi~c tll\lc hi~u cac ughi quy8t va dic vAn d8 tiy quySu kha.Cclia
HQi dang quan tri d6i vai Ban T6ng gifun d6c. Bien ban hQP phai dtl'gc lUll tn1, lalll
cO'sa hich d~ll va dua thong tin VaGcac bao cao clla Ban Tang giam d6c.

2. Ttmg giam d6c chiu t1'achnhi~m huac HQi d6ng quim hi va f)~i hQi d6ng c6 dong vS
vi~c tIwc hi~Il nhi~1l1V\l va quy8n h;;tndugc giao va pbai ba.o cao cac cO'quan nay khi
duQ'Cyeu du.

3. Khi din thi8t, HQi d6ng qUaIltri co quy8n yeu c~u cac thilllh vien Ban Tang gifun d6c
cung nhu cac chilc danh thuQc th~m quy~n quilll ly clla T6ng giam d6c bao cao v~
vi~c tlwc hi~n nhi~m \'11va quy~n h;;tnduQ'cgiao.

Di~u 42. Cae v~n cl~T8ng giam cl8cphai bao cao, cung cip thong tin va cach thu-c
bao cao cho HQi(16ngquan tr!, Ban ki~m soat

1. KIll co d~ xu5t cae,bi~n phap nh~m nang cao ho~t ct9ng va quan ly ctla T6ng Cong ty,
T6ng giam d6c gill cho H9i d6ng qmlll h'i soon nh~t co thS ll1umg kbong it han bay
(07) ngay lam vi~c truac ngay nQi dung do cAnduqc quy8t dinh.

2. T6ng giam d6c phai l~p k~ ho;;tch hang nam dS H9i dang qUaIl h'i thong qua cac v§.n
d~ lien quaIl d8n tUySll d\lIlg, Str d\lIlg va cac ch~ d9 chillh sach d6i voi ngllai lao
d9ug tl;liT51lg Cong ty.

3. Ch~l11nhAt VilO ngay 31 thang 10 hang nam, Tang giam d6c trinh HQi dang quan tri
phe chuAnk~ ho?ch kiuh doanh chi ti~t cho nam tai chinh ti8p theo tren cO'sa dap t'mg
cac yeu c§u ella ngan scichphu hgp.

4. T6ug giam c16cclm5n bi cac ban d\l toan dai h~, hang nam va hilI1gquy clla T6ng
Cong ty phvc \'11hOl;\tdQug quan ly dai hl;\1L,hang n3m va hang quy clla T6ng Cong ty
thea k~ ho;;tchkinh doanh. Ball d\l toful hang nam (bao g6m ca bang can d6i k~ tmin,
bao cao kSt qua ho;;tt dQllg kinh doanh va bao cao luu chuySn ti~n t~ d\l ki~ll) cho
timg Ham tM chinh se phai duqc trinh dS HQi (16ng quan tri tl10ng qua va phai bao
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g6m nhtmg thong tin quy dinh tai cac quy chS cua T611gCong ty.

5. Cac noi dung khac T6ng giam d6c c~n phai xin y kien cua Hoi d6ng quan tri truce it
11Mtlit bay (07) ngay lam viec va Hoi d6ng quan tri se phan h6i trong yang bay (07)
ngay.

6. Trong tnrong hop c~ thiet Hoi d6ug quan tri, Ban kiem soat co quyen yeu du T6ng
giam d6c, can be;,dieu hanh khac trong Cong ty cung cAp cac thong tin v8 heat d9ug
cua T6ng Cong ty.

7. D6i voi thong tin, tai lieu v~ quan ly, di8u hanh hoat d9ng kinb doanh va bao cao tai
chinh, van ban yeu c~u cua Ban kiem soat phai duQ'c giri den T6ng Cong ty tnrac it
nh~t 48 gia. He;,id6ng quan tri, Ban kichn soat khong duQ'csir d\Ulg cac thong tin chua
duQ'c phep cong b6 cua T6ng Cong ty ho~c tiet Ie;,cho nguai khac de th\!'c bi~n cac
giao dich co lien qUaIl.

Di~u 43. Ph6i h9'P ho~t d9ng ki~m soat, di~u himh, giam sat gifra cac thimh vien
H9i d8ng quan trt, cac Ki~m soat vien va T6ng giam d6c

1. Cac thooh vien He;,id6ng qmJn trt, thilllh viell BaIl kiSl1lsoat va thimh vien Ban T611g
giam d6c se thuallg xuyen trao d6i h'ong cong vi~c va ClUlgcApthong tin qua l(:1.ithea
tinh ~ hQ'Ptac, h6 trQ', t(:1.0thu~ lQ'icho cong vi~c cua cac thanh vien thea dung
quy dinh t(:IiDiSu I~ T6ng Cong ty, quy che linn vi~c va ke hO(:1.chhimh de;,ugchung.

2. Tnrong hgp khAn c~p, cac thallh viell He;,id6ng qmill tri, thimh vien BaIl kiem soat va
thimh vien BaIl T6ng gimn d6c co the thong tin ngay (g~p l1l~t,di~n tho(:1.iho~c email)
cho Chu tich He;,id6ng quan tri, Tnr&ng ban kiern soat ho~c T6ng giarn d6c ho~c ca
ba ngl.loi de dl.lQ'Cgiai quyet hi~u qua.

3. BaIl Kiem soat, thimh viell HQi d6ng quan hi co quy8n tmy vim thong tin, s6 li~u, h6
so cua T611gCong ty tqrc tiep qua cac cml bQ, llhful vien plw tnich chuyell mOll Clla
cae Phang, ban trong T611gCong ty. Trao d6i tr"\rctiSp, gian tiep giua cac thimh vien
Ban KiSm soat dS linn sang ro cac vAnd8 quan tfun, ph11CV\llQ'i ich chung.

Chuoug IX: QUY DJNH vi: nANH GIA HANG NAiVlDOl vcn HO~T DQNG
KHEN THUONG VAKY LU~T DOl vCn THANH VIEN HQI DONG QUAN
TRJ, KIEM soAT VIEN, TONG GIAM DOC VA cAe NGu61 DIEU IIANH

DOANH NGm~p KHAc
Di~u 44. Quy djnh v~ danh gia hang Dam d6i v6i ho~t d9Dg kheD thllOng va kY lu~t
dc1ivOi thaDh VieDH9i d6Dg quaD tri, Ki~m soat VieD,T5ng giam d6c va cac ngllm
di~u hanh khac

1. Phuong thirc dallh gia hO(:1.td9ng

Illy thu9C vao quy dinh cua He;,id6ng quau tr!, COllgtac dallh gia hO(:1.td9ng ella thanh
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vien HQi dong quan trio Tang giam d6c va cac nguoi diSu hanh doanh nghiep khac
cua Tang Cong ty c6 th~ duoc tien hanh thea lllQt s6 phuong tlnrc san:

a. Tu nhan xet, danh gia;

b. T6 clnrc I~y phieu tham do, tin nhiem;

c. Cach tlnrc khac do HQi d6ng quan tri hra chon vao tung thai diem.

2. Tieu chi danh gia hoat dong

8. HQi dong quan tri c6 trach nhiem xay dung co chS danh gia hoat dQug, khen tlnrong
va ky luat d6i voi thanh vien HQi d6ng quan tri, thanh vien Ban kiem soat, thanh vien
Ban Tang giam d6c va cac ngiroi di~u hanh doanh nghiep khac dill cir vao kS hoach
d~ fa tlIng nam, Illue dQhoan tlumh kS ho~ch ella nmg thanh vien.

b. Tieu ehi danh gia ho~t dQng ella cac tllanh vien HQi d6ng quim tri, thOOhvien Ban
Ki~lll soM, thanh vien Ban Tang girun d6c va nguai di~u himb doanh nghi~p khac do
HQi d6ng qmin trt ban ha11htrong nmg thai kYo

3. Khen tlmoug, ky lu~t

a. HQi d6ng qmiIl trj c6 th~Ill quy~n quy~t dinh khen tlmOng, kY hl~t vOi eae ehile dauh
qUaIlly do HQi d6ng qUaIltri b6 Ilhi~Ill.

b. T6ng giam d6c di~u ha11heo th~m quySn quySt dinh khen thuCmg, ky lu~t d6i vOi can
bQdiun nhi~m cac ehilC danh quilll ly do Tang giam d6c ba nhi~m.

c. Nguyen t~c Xl1'Iy, cac hinh thuc xlr ly, trinh t\1'xU Iy vi ph~, ky hl~t d6i vOi ean bQ
dam uhi~Ill eae vi tri quimly ella Tang Coug ty tlwe hi~n thea quy chS v~ kY hl~t do
HQi d6ng quan tri ban himh trong tirug thai kyo

4. D6i vOi thanh vien HQi d6ng quOOtri

a. Danh gia ho~t dQng: HQi d6ng qmin trt se kiSlll diSm, danh gia k~t quit ho;;ttd9ng clla
m6i thanh vien (g6m cit Chll 4ch va Ph6 Chll tich HQi d6ng quOOtrD tlleo dinh ky sau
(06) thang va hang n3m, d\1'atheo cac chuc nang, nhi~m V\l theo quy dinh t;;tiDi~u l~
T5ng Cong ty va kSt qua th\1'Chi~n k~ ho~eh ho;;ttdQng clla HQi d6ng quitn trio

b. Khen thuang: Tlly thea thanh tich ca nhan, HQi d6ng quOOtri co quySn SlYd\lI1gmQt
phAu t5ng mi1'c thli lao va tiSn tlmang hang n3m ella HQi d6ng quim trt va Ban ki~lll
soat da. duQ'c D~i hQi d6ng cf>dong tl1ll'ang llien thong qua dS chi thuOng eho cac
thanh vien va.xem xet khen thuCmg, thi dua theo quy dinh ella phap lu~t vS Quy chS
thi dua khen tlmal1g ella HQi d6ng quan trio

c. Ky lu~t: HQi d6ng quitn trt chiu trach llhi~m tmac phap lu~t va D;;tihQi d6ng c5 dong
ve vi~c tlwc hi~n cac ho~t dQng tllUQCph~1l1vi quy~n h~n va nhi~m V\l clla HQi d6ng
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quan tri. Cac thanh vien Hoi d6ng quan tri co th~ bi kY lu~t theo Quy chS ky lu~t cua
Hci d6ng quan tri hoac mien nhiem, bai nhiem trong cac U1.lo11ghop dil duoc quy
dinh tai Di~u l~ T6ng Cong ty va Quy ch~ mi~n nhiem, bai nhiem cua Hoi d6ng quan
tri.

5. D6i voi thanh vien Ban Kiem soat

a. Danh gia hoat dong: Ban Ki~Ill soar se ki~m diem, danh gia ket qua heat dqng cua
m6i thanh vien (gom ca TIU<mgban) thea dinh ky 06 (san) thang va hang nam dna
theo clnrc nang va nhiem VlJ thea quy dinh tai Di~u l~ Tong Cong ty va kSt qua th\lC
hi~n kS ho~eh ho~t dqng elm Ban Ki~l1lsoat.

h. Khen thuong: TllY theo thanh tich ea nhan, TtuOng ban KiSm soat eo thS d~ ughi Hqi
d6ng quan hi th~lll dinh va quy~t dpm su d\Ulg mqt phfuI t6ng mire tllll lao va ti~n
tlurOllg hang nam ella Hqi d6ng qmlll tri va Ban kiSm soat dil dllQ'CD~i hqi d6ng c6
dong tlmong nien thong qua dS chi tllU&ng cho cac thanh viell va xem xet khen
thUOllg, tlli dua theo quy diuh clla pbap hl~t v~ Quy ch~ thi dua khell tlmong clla Hqi
d611gquan trio

C. Ky lu~t: Ban KiSm soat chiu trach llhi~l1ltnrae phap lu~t va D~i hqi d611gc6 dong vS
vi~e tll\lC lli~n eac quy~n h~ va nhi~m V\l cua Ban KiSm soat. Cae thanh vien Ban
KiSm soat co thS bi ky hl~t tlleo Quy ch~ leY hl~t cua Hqi d6ng qUclntft ho~c mien
nhi~m>bili nhi~lll trong cac truaug hgp dil dllgC quy c1illht~i Di~u l~ T6ng Cong ty va
Quy ch~ llliennlli~m, bili nhi~m eua Hqi d6ng quan trio

6. D6i vOi T6ng giam d6c va cac llguoi di~u hanh khac

a. Dauh gia ho~t dqug: Hqi dbng quan tri se danh gia nang l\tc, ph~lll ch~t, k~t qua va
lli~u qua di~u hanh cua T6ug gialll di>cva cac uguoi di~u ha11hkhac tlleO diuh ky sau
(06) tlltIng va hang nam tren co so daub gia. k~t qua ho~t dqng kinb doanh clla T6ng
Cong ty, co thalll khao y kiSn clla Tnrong ban KiSm soat.

h. Khen tlmong: Hqi d6ng quim tl"i se quySt dinh vi~c khen tlnrong Cl) thS cho T6ng
giam d6c va cac ngum diSu hanh doanh nghi~p khac thea chinh sclch dil thi~t l~p va
thoa tllU~n tnrac, chi phi nay dugc b~ch toau vao chi phi quan lY. HQi d6ng quan tri
co quySn slr d\lllg quy khen thuang plnlc 19i d&chi khell tlmong chung (hong do co
T6ng girun d6c va cac ngu&i di~u hanh khac), xem xet kheIl tlmoug, thi dua thea quy
dinh Cllapluip hl~t va Quy ch~ khen thu&ng clla Hqi d6ng quan tri

C. Ky lu~t: T6ng giam d5c va cac nguoi di@uhAnh khac chiu S\l giam sat clla Hqi d6ng
quan tri, chiu trach nhi~lll truac D~i hqi d6ng c6 dong, Hqi d61lg qU3n tIi va tnIac
phap hl~t v~ vi~c th\lC hi~Il cac quy&nva nhi~m V\ldugc giao. T6ng giam d5c co fhS
bi ky l~t thea Quy chS kY hl~t clla Hqi d6ng qUaIltri ho~c bi lIli~n Ilhi~m, bai nhi~m
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trong cac tnrong hop da diroc quy dinh tai Di~u l~ Tlmg Cong ty va Quy chS mien
nhiem, b~hnhiem cua Hoi dang quan trio

7. Trach nhiem v~ thiet hai

Thanh vien Hoi dang quan tri, thanh vien Ban kiem soat, T6ng giam d6c va can bo
quan 1)'vi pham nghia ",1hanh dong mot each tnmg thirc, khong hoan thanh nghia ",1
cua minh voi su dn trong, m~n can va nang hrc chuyen rnon se phai chiu trach nhiem
v~ nlnmg thiet hai do hanh vi vi pham cua minh gay ra.

8. Khi dn thiet, Hoi dang quan tri se di~u chinh, ba sung quy dinh v~ danh gia hoat
dong, khen thirong, ky hl~t d6i v&i thanh vien HOi dang quitn tri, tllilnh vien Ban
Ki~Ill SOIlt,Tang giam d6c va C3.Cngu&i di~u hilllh khac.

Chuang X: LVA CHQN, BO ~M, M¢N mm:M NGtrmPHV TRACH
QUAN TRJ CONG TY

Di~u 45. Tieu chuin eua Ngu01 ph\l trach quan tIi Cong ty

Tuy timg thai di~Ill, theo nlm cAuCOllg vi¢c clia Hoi dang quan tri ho~c theo quy dinh
clia phap hl~t, T611gCong ty c6 th~ c6 Nguai plW trach qUilllhi Cong ty. Ngll&i plW
tnich quim tri cong ty phai dam bao cac tieu chu§n sau:

1. C6 hi~u biSt v~ phap hl~t;

2. Khong c1ugcdang thai lam vi~c cho Cong ty kiSm toan doc l~p dang th,re hi~Il kiSm
to3.ncac bao cao tM ehillh clia T6ng eOllg ty;

3. Cae tieu ChU~1lkhac theo quy dinh clla pIlap hl~t, Di~u l~ Tang Cong ty va quySt dillh
clia HQi d6ng quan trio

Di~u 46. Vi~c b5 nhi~m Nguirl ph\! trach qu.an tr! Cong ty

H9i dang qmin h'i chi dinh it nh~t mot (01) ngu&i lam Nguai phl) trach quau tri Cong
ty d~ h6 trg ho~t dong quan tri Cong ty dugc t1we hi~Il m9t cach e6 hi~u qua. Nhi~1l1
ky ella Nguai plW h'ach qUaIl tri Cong ty do H9i dang qmin tTi quyst dinh, t6i da h'l
nam (05) nihn.

Di~u 47. Cac tnrimg hqp mi~n nhi~m Nguirl ph\! trach quan trt Cong ty

1. H<)idang quan tri e6 tIl~ bai nhi~m Ngu&i ph'l trach quan tTi Cong ty khi cAnnlumg
khong trai v&i cac quy dinh pIlap lu~t hi~n hOOhv~ lao d<)ng.

2. Cac tnrang hgp khac theo quy dinh Clla phap hl~t va DiSu l~ Tang Cong ty.

Di~u 48. Thong bao b8 nhi~m, mi~n nhi~m NgU'01ph\} (I'ach quan tr! Cong ty
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Thong bao v~ b6 nhiem, mien nhiem Nguoi phu trach quan tri Cong ty phai diroc
cong b6 thong tin theo quy dinh tai Dieu l~ cong ty va cac quy dinh cua phap luat
clnmg khoan.

Chuang XI: sirA DOl, BO SUNG QUY Cm: vi:QUAN TIll NQI BQ
Di~u49. sUa (161,b6 sung Quy ch~v~quan tr] nQI bQ

1. Viec sua d6i, b6 sung, thay tilS Quy cllS nay do H9i d6ng quan tri quyet dinh.

2. Trong tnrong hop co nhirng quy dinh cua phap luat eo lien quan d~ll hoat dong cua
T6ng Cong ty chua diroc d~ cap trong ban Quy che nay hoac trong tnrong hop co
nhtrng quy dinh moi cua phap lu~t khac voi nhimg di~u khoan trong Quy ch~ nay thi
nhtrng quy dinh Clta phap lu~t do duallg llhien duqc ap d~g va di~u cllinh ho~t d911g
clla Cong ty.

Chlfang XII: NGAYm~u LVC
Di~u 50. Ngay hl~u life

1. Quy ellS nay g6m 11 chuang 50 di~u, duqe D~i h9i d6ng c6 dong thong qua llgay ....
thaug .... nam 2019.

2. Quy ch8 nay la duy nh~t va chinh thlfc clla Cong ty.

3. Cae ban sao llo~e nicll I~e Quy ch~ quilll tri n9i bQT6ng Cong ty phai co clnr ky clla
chti tich HQi d6ng quan tri ho~e it Ilh~t 1119tph~n hai t6ng 56 thi111hvien H9i d6ng
qlrnn tri llloi co gia trio

TM. HQI DONG QUAN TIll
CHUTJCH

HoangNgx: HuAn
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CONG TY CO PHAN
TONG CONG TY

TRUYEN HlNH CAP VI~T NAM

CQNG HOA xA HQI CHU NGHiA VI~T NAl\1
D9C l~p - T\f do - Hanh phuc

HdN9i, ngay thang nam 2019

BAOCAO
V~vi~c thong q~a tinh hinh thuc hi~n quy ti~n I1l000g,thu lao nam 2018 va quy ti~n
hrong, thu l~o ke hoach nam 2~19 c:uat~anh VieDH9i d81l;gquan trl, Ban Dieu hanh,

Ban Kiem soat Cdng ty Co phan Tong Cong ty Truyen hinh Cap Vi~t Nam

I. Bfi sung quy hrong k~ hoach nam 2018:

Do tai thoi diSm thuc hien viec thanh l~p Cong ty CB phan TBng Cong ty Truyen
hinh Cap Vi~t Nam, theo Nghj quyet s6 011NQ-VTVcah ngay 02/06/2018 cua f)~i hQi
dang c6 dong l~ d~u thrum l~p Cong ty c6 phan chua phe duyet mire tiSn hrong d6i
voi thanh vien HQi dang quan tri chuyen trach, KiSm soat vien chuyen trach, vi v~y,
HQi dang quan tri kinh trinh Dai hQi d6ng c6 dong h6 sung phuong an vS xay d\mg
muc ti~n luang d6i voi thrum vien HQi d6ng quan tri chuyen trach, kiSm smit vien
chuyen tnlch t~i Cong ty CB ph~n TBng Cong ty TruySn hinh Cap Vi~t Nam kS tU thai
diSm thanh l~p Cong ty cB ph~n (thang 07 nam 2018) nhu sau:

Can Clr k~t qua san xu~t kinh doanh va tiSn luang hinh qwln thl,Cchi~n nam 2017
va k~ ho~ch sfmxu~t kinh doanh nam 2018 clla Cong ty cB ph~ TBng Cong ty TruySn
hinh Cap Vi~t Nam, muc tiSn luang va quy luang k~ ho~ch nam 2018 d6i voi thanh
vien HQid6ng quan tr1 chuyen trach, Ban DiSu h8nh, Ban KiSm smit chuyen trach Cl,l thS:

H~ s6 ti~n ~lllC ti~n TAng quy
s6 MllC ti~n hrong di~u luang k~ luang k~

TT ChllC danh lUQ'Dg lU'O'DgCo' chinh theo hotlch 06
ngtrOi ban lQi nhuin hO\lch thang cu6i

k~ hOl.lch nam 2018 nam 2018

I Thanh vien HQi dAng quan trj chuyen tnlch

1 Chli tich HDQT 1 36.000.000 1,5 54.000.000 324.000.000

2 Tang Gi{uu d6c 1 52.500.000 315.000.000

II Thanh vien Ban Di~u hanh kh6ng tham gia HDQT (Ph6 TAng Giam d<1c,K~ toan trucyng)

1 Ph6 T6ng Giffin d6c 3 48.000.000 864.000.000

2 K~ tom huang 1 43.500.000 261.000.000

III Thanh vien Ban Ki~m soat chuyen trach

1 Tnrong ban Ki~lll soat 1 35.550.000 213 .300.000

2 KiSm soat vien chuyen trach 0 20.000.000 0

TONG QuY LUONG KE HO~CH 06 THANG CUOI N.AM 2018 1.977.300.000



II. Tinh hinh thuc hi~n quy ti~n hrong, thu lao ciia thanh vien Hqi dang quan tr[,
Ban Di~u hsnh, Ban ki~m soat 06 thang cu~i nam 2018 (tinh k~ tir thOi di~m
thanh I~p Cdng ty C~ phin)
1.K~ hoach nam phe duy~t:

Can Cll viec b6 sung quy luang kS hoach d6i voi thanh vien HQi dang quan tri,
Ban DiSu hanh, Ban Ki~m soat 06 thang cu6i nam 2018;

Can cir Nghi quyet 56 01INQ-VTVcab ngay 02/06/2018 da duoc Dai hQi dang
c6 dong l~n d~u thanh l~p Cong ty C6 ph~ T6ng Cong ty Truyen hinh Cap Vi~t Nam
phe duyet va thong qua quy thu lao cua thanh vien HQi dang quan tri, ban kiem soat
voi tY I~biSu quyet la 100%.

T6ng quy luang va thu lao kS hoach 06 thang cu6i nam 2018 C\1 th~ nhu sau:

- T6ng quy luang kS ho~ch 06 thang cu6i nam 2018: 1.977.300.000 dang.

- T6ng quy thiI lao kS ho~ch 06 thang cu6i nam 2018: 528.000.000 dang.

2. Tinh hinh thm hien n3m:. .
Can Cll Bao cao titi chinh ki~m toan nam 2018, VTV cab hoan thanh kS ho~ch

stm xu~t kinh doanh. Do 06 thang d~u nam 2018, VTVcab 13 Cong ty TNHH MTV
100% v3n Nhit nuac; 06 thang cu8i nam 2018, VTVcab lit Cong ty C6 ph~n, vi v~y,
quy tiSn luang va thiI lao thvc hi~n 06 thang cu3i nam 20 18 b~ng quy tiSn luang va
thiI lao kS ho~ch 06 thang cu6i nam 2018 d6i vai thilnh vien HDQT, Ban Dieu hanh,
Ban Ki~m soat duqc xac dinh nhu tren, Cl,l th~:

- T6ng quy tiSn luang thl,l'chi~n 06 thang cU8inam2018: 1.977.300.000 d6ng.

- Tang quy thiI lao thl,l'chi~n 06 thang cu6i nam 2018: 528.000.000 d6ng.

sa Mire ti~n Mirctho Tangqn)' Tang qu)' tho
IT Chlfcdanh hn]'llg hl"O'llgtht.rc lao tbt.rc i1l'O'l1gthVC lao tht.rc hi~n

ngm'rl hi~n2018 hi~nnam hiin 06 thang 06 tbang cnai
2018 enol nam 2018 nam2018

I Thanh "ien HQi (fang qmin tIl
1 Cilli rich IIDQT 1 54.000.000 12.000.000 324.000.000 72.000.000
2 T611gGiron t16c 1 52.500.000 10.000.000 315.000.000 60.000.000
3 Tlk1uhvial IIDQT kiern luriern 3 10.000.000 0 180.000.000
IT Thanh ,ien Ban Di~uhanh khong tham gia HDQT (Ph{) Tang Gblm aAc"K~ toaD trmmg)
1 Phi>T6ng Giffin t16c 3 48.000.000 864.000.000 0
2 K€ toan nuong 1 43.500.000 261.000.000 0
ill Thanh vien Ban Kifm soH!
1 TnrCll1g ban Ki6n sOOt 1 35.550.000 8.000.000 213.300.000 48.000.000
2 Ki~m 50atvien chuyru trach 0 20.000.000 0 0 0
3 Ki6n soot vim kiern Illriern 4 7.000.000 0 168.000.000

TONG QuY LU<JNG muLAOTIWc meN 06
1.977.300.000 528.000.000CUOI NAMmANG 2018

HDQT kinh dS nghj DHDCD thong qua Quy tiSn luang, thil lao th\Tchi~n 06
thing cu6i nam 2018 clla HDQT, Ban DiSu hanh, Ban Ki~m smit nhu bao cao neu tren.
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III. K~ hoach quy ti~n luong, thit lao cua HDQT, Ban Di~u hanh, Ban Ki~m soat
nam2019

1. CO'sO-xac dinh

- Luat doanh nghiep nam 2014.

- Nghi dinh s6 53/20 161ND-CP ngay 13/6/2016 cua Chinh phu quy dinh vS lao
dQng, ti~n luang, thu lao, tiSn tlnrong d6i voi cong ty co c5 phan, v6n gop chi ph&icua
Nha mroc va Thong tu s6 28/2016/TT-BLDTBXH ngay 0119/2016 cua BQLao d9ng
Thirong binh va Xa hQihuang d§n thuc hien quy dinh vS lao dong, tiSn luang, thu lao,
ti~n thirong d6i voi cong ty co c3 ph~, v6n gop chi phoi cua Nha mroc.

- K~ hoach san xu~t kinh doanh nam 2019 cua VTV cab.

2. Phuong an xiiy dung

2.1. Quy ti~n luang k~ hoach niim 2019 cua thanh. vien HDQT, Ban Di~ll hanh,
Ban Ki~m socii:

a) Quy tiJn luang kd hoach nam 2019 cua thanh vien HDQT chuyen trach,Ban
Dibt hanh:

+ S6luQ'Ilg thanh vien HDQT chuyen tnlch kS ho~ch nam 2019: 02 nguoi

+ S&lUQ'Ilgthanh vien Ban DiSu hanh chuyen trach kS ho~ch nam 2019 (g6m
cac Pho T6ng Giam d&c,KS toan truang): 04 nguoi.

+Quy luang kS ho~ch nanl 2019 cua thanh vien HDQT chuyen trach, Ban DiSu
hanh C\l thS (dan vi tinh: d6ng).

H~ sO tlen luong
weu rbinh thro M1fctiSns6 M1fcti~n lQinh$1& hrongk~ T6ngquy

IT ChUcdanh hrQng hrongro h~h hrong k~h~ch
nguUi ban (LQinh~~ h~chnam nam2019

hoocb2019(fat 2019
tre~5OJY_~~

I ThanhvienHQid6ng quan trichuyen tnich
1 am tichlIDQT 1 36.000.000 1,5 54.000.000 648.000.000

2 Tfug Giam d6c 1 52.500.000 630.000.000

IT ThanhvienBan Di&!hanh khong thamgia lIDQT (PItaT6ng Giamruk,Kitoan truimg)

1 PM TfDg Giamd& 3 48.000.000 1.728.000.000

2 ~ toan lluong 1 43.500.000 522.000.000
MUc~n hrong binh quan 6 49.000.000kih~ch nam 2019
Tong quy hrong Jd h~ch 6 3.528.000.000NQL chuyen tram
+ TruOng hqp Cong ty bilO toan va phat triSn van, bao dfun ti~n luang va thu

nh~p cua nguoi lao d{>ngkhong giam, th\fc hi~n dAydu nghia V\l, trach nhi~m d5i VO;
nguOi lao d{>ngva nha nuac theo quy dinh cua phap lu~t, cac chi tieu san xu~t kinh
doanh kS ho~ch tang so vai thgc hi~n nam truac li~n k~ thi muc tiSn luang binh quan
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k~ hoach ella ngiroi quan ly chuyen trach tang so voi mile ti~n luang binh quan thirc
hien nam tnroc li~n k~.

+ Truong hop Cong ty khong bao toan va phat trien vim, khong tlnrc hien d~y
dll nghia \'1,1, trach nhiem d6i voi nguoi lao demg va nha mroc theo quy dinh ella phap
luat, tiSn luang va thu nhap ella ngiroi lao d9ng va cac chi tieu san xuat kinh doanh k~
hoach giam so voi thuc hien ella nam tnroc liSn kS thi mile tiSn luang binh quan k~
hoach cua nguoi quan ly chuyen trach giam so voi mire ti~n luang binh quan tlnrc hien
nam tnroc li~n k~.

b) Quy /U011g kJ hoach cua thanh vien Ban Kiem soat chuyen trach:

+ S61uqng thanh vien Ban Ki8m soat chuyen trach k~ ho?ch nam 2019 (g6m
TruOng ban Ki~m soat, Ki8m soat vien chuyen traeh): 03 ngum.

+ Quy luang k~ ho?eh 11am2019 ella Ban KiSm soat chuyen tnich C\1 th~ (dan
vi tinh: d6ng):

IT Chmdanh ~hrQng Mm ti&t hrong14 TAngquy Itrong k~
ngm)i ho~chnam 2019 h~ch DAm 2019

1 Tnrong banKi~n sOOt 1 43.500.000 522.000.000

2 Ki&n soiItvienchuyen trach 2 20.000.000 480.000.000

MiIC ti~nbong binh qtk1n k~ho:.rll nron2019 3 27.833.333

TAngquy hrong k~ho~chKi~msoat"ien 3 1.002.000.000chuyen tnich nam 2019

2.2. Quy thillao k~ hO{lchnltm 2019 clia thanh vien HDQT, Ki2m soat vien kiem
nhifm:

Quy thiI lao kS ho?ch dUQ'exac dinh tren co sa s6 nguai quan ly eong ty khong
chuyen traeh, thai gian lam vi~e va mile thiI lao (tinh theo thang) do cong ty xac dinh
t6i da b~ng 20% mile ti8n luang binh quan k~ ho?eh ella nguai quan Iy eong ty ehuyen
trach.

+ S6 thanh vien HDQT kiem nhi~m: 4 nguai.

+ S6 thanh vien Ban KiSm soat kiem nhi~m: 2 nguai.

+ Milc tien luang binh quan kS ho?ch nam 2019 clla nguai quan ly eong ty
chuyen traeh: 49.000.000 d6ng!ngum/thang.

+Milc thiI lao kS ho?ch nam 2019 t6i da: 9.800.000 d6ng!ngum/thang.

+Khoim 3 f)i~u 28 Thong tu s6 95/2017/TT-BTC ngay 22/9/2017 eua BQTai
chinh huang d~n Nghi dinh s6 7112017/Nf)-CP ngay 06/6/2017 clla Chinh phu quy
dinh: Thanh vien HDQT niim giii chztc V~l diJu hanh ho¢c thanh vien HDQT lam vi¢c
tqi cac tiill ban clia HDQT hogc th'l!Chi¢n nhimg cong vi¢c khac ma thea HDQT la
ndm ngoai phc;zmvi nhi¢m V~l thong thuang clia m(jt thanh vien HDQT, c6 thi tlu9'c
tra them thl" lao dum dqng m(jt khoan ti~n cong tr~mg6i thea timg 11m, luang, hoa
hdng, phdn tram 19'inhugn hogc duai hinh thuc khac theo quyJt djnh clia HDQT.

+ Khoim 8 Di~u 29 vS quy~n h?U va nhi~m Vl,1 cua HDQT, DiSu l~ t3 chile va
ho?t d9ng Cong ty e8 phfu:lT6ng Cong ty TruySn hinh Cap Vi~t Nam duQ'cD?i h9i

4



dang c6 dong IAnd~u thong qua tai Nghi quyet s6 01INQ-VTVCAB ngay 02/6/2018
thi: Thanh vien HDQT nam gift chirc vu di~u hanh (bao gam ca chirc vu Chu tich)
hose thanh vien HDQT lam viec hose thirc hien nhfrng c6ng viec khac rna theo quan
diSm cua HDQT la n~m ngoai pham vi nhiem vu thong thuong cua mQt thanh vien
HDQT, co thS duoc tni them tiSn thu lao duoi dang mot khoan tiSn cong tron goi theo
nrng Ik,luang, hoa hang, ph~n tram IQ'inhuan, hoac duoi hinh tlnrc khac theo quyet
dinh cua HDQT.

Can cu quy dinh neu tren, d6i voi chirc danh Chu tich HDQT T6ng Cong ty,
nSu lam viec tai cac tiSu ban cua HDQT hoac thuc hien nhimg cong viec khac ma theo
HDQT la n~m ngoai pham vi nhiem vu thong thuong cua m9t thanh viell HDQT, co
thS duQ'ctni them thu lao theo muc thu lao va thm gialllam viec (tinh theo thang) quy
dinh neu tren.

+Quy thu lao kS ho~ch nam 2019:

Ty l~ bmhlg tbu
lao tren muc

Tang thulaosa IU'O'I1gbinb Muc tbulao
TT Cbuc danb IU'Q11g quan kS b01.lch (l>6ng/ngU'oo k~ h01.lcb

2019(nglloo) nam 2019 cua Itbang) (D&ng/thang)NgU'ooquan ly
cbuyen tracb

1 Chli tich HDQT 1 20% 9.800.000 117.600.000

2 Thanh vien lIDQT kiem
4 18% 8.820.000 423.360.000nhi~m

3 Thanh vien Ban Kiem soat 2 10% 4.900.000 117.600.000kiemnhi~m
Tang thulao k~ h01.lchnam 2019 23.520.000 658.560.000
Trong do:
+Quy thulao cua thimh vien HDQT: 540.960.000
+Quy thulao cua Ki~m soat vien kiem nhi~m: 117.600.000

3.D~nghl phe duy~t
3.1. HDQT kinh dS nghi DHDCD thong qua bao cao xac dinh quy tiSn luong,

thu lao kS ho~ch nam 2019 cua HDQT, Ban DiSu hanh, Ban KiSm soat Cong ty c6
phftn T6ng Cong ty TruySn hinh Cap Vi~t Nam neu tren, trong do:

Ch1fc danh Quy ti~n IU'O'I1gk~ Quy thulao k~ hOl)ch
h01.lchnam 2019 nam 2019

Thanh vien lIDQT, Ban Di~u hanh 3.528.000.000 540.960.000

Thanh vien Ban Ki~lll soat 1.002.000.000 117.600.000

+ TruOng hQ'PCong ty bao toan va phat triSn v6n, bao dam ti@nluang va thu
nh~p cua nguai lao dQng khong giam, th\lc hi~n dfty du nghia V\l, trach nhiem d6i vai
ngum lao dQng va nha nuac theo quy dinh Clla phap lu~t, cac chi tieu san xmh kinh
doanh kS ho~ch tang so v&i th\lc hi~n nam truac liSn kS thi muc tiSn luang binh quan
kS ho~ch cua nguai qmin Iy chuyen trach mng so vai muc tiSn lU011g binh quan th\lC
hi~n nam truac liSn kS.
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+ Truong hop Cong ty khong bao roan va phat trien vim, khong tlnrc hien d§y
du nghia vu, trach nhiem d6i voi nguoi lao d6ng va nha mroc theo quy dinh cua phap
luat, ti~n luang va thu nhap cua nguoi lao d6ng va cac chi tieu san xu~t kinh doanh k~
hoach giam so voi thuc hien cua nam tnroc li8n kS thi rmrc ti~n luang binh quan k~
hoach cua nguoi quan ly chuyen trach giam so voi mire tiSn luang binh quan thirc hien
nam tnroc li~n k~.

3.2. HDQT kinh d~ nghi DHDCD uy quyen cho HDQT thuc hien:

a) Chi dao thuc hien viec chi tra tiSn luang, thu lao nihn 2019 cho cac thanh
vien HDQT, Ban Di8u hanh, Ban KiSm soat theo dung quy dinh tai cac van ban phap
luat hien hanh.

b) QuySt dinh quy ti~n luang, thil lao, quy thuemg th\l'c hi~n nam 2019 cua thooh
vien HDQT, Ban DiSu himh, Ban KiSm soat can cu tren co sa quy tiSn luang, thiI lao
kS ho~ch nam 2019, s6 lUQ'llgthanh vien HDQT, Ban Di~u hanh, Ban KiSm soat th\l'c
hi~n tIong nam, k~t qua san xmlt kinh doanh nam 2019 cua VTVcab va theo cac van
ban quy ph~m phap lu~t vS tiSn luang hi~n hanh.

c) QuySt dinh muc tiSn luang, thiI lao phat sinh them trong truang hqp thay dbi
thanh vien HDQT, Ban DiSu hilnh, Ban KiSm soat (nSu co) phil hqp vai nguyen t~c
xac dinh ti~n luang, thil lao cua cac thilnh vien con l~i.

d) QuySt dinh nguyen t~c chi tra dbi vai cac chuc danh thu6c than11vien HDQT,
Ban DiSu hanh, Ban KiSm soat: T~m Ung 800/0 quy luang hang thang; 20% quy luang
con l~i dugc quySt toan va chi tra vao cu6i nam theo kSt qua san xmh kinh doanh dbi
vai tirng vi tri chuc danh.

TM. HOI DONG QUAN TRI., .
CHUT!CH

HoangN LWCHuAn
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TONGCONGTY
TRUYEN HlNH cAp VIET NAl\1

CONG HoA xA HOI CHU NGHIA vrsr NAM
DQcl~p - Tl1do - Hanh phuc

HiI Not, ngay thang nam 2019

PHULUC sifA DOl, BO SUNGDIEULIt
CONGTY CO PHANT6NG CONG TYTRuvtN mNH·CAP ~T NAM

(lin thir nh~t)

Can ctr Ludt doanh nghiep s6 68120141QH13 ngay 2611112014,'

Can Cl.rDiJu I? cong ty C6phdn T6ng cong ty Truyen hinh Cap Vi?t Nam duac thong qua
thea Nghi quyet s6 01INQ-VTVcab ngay 021612018cua Dqi h9i c16ngc6 dong;

Can cu Bien him h9P D(1ih9i c16ngco'clong »sa»....,
Di~u 1: Cac nl]i dung (luQ'e sua dBi, bB sung cua di~u I~nhu sau:

(a) Khoan 1Di&n2 diroc sira d6i nlnr san:

" Di;u 2: Ten, hinlt thtrc, tru so; chi 111101111,vim phong dlJi difll va film IIlJl1 hOlJt
d9ug ciia Tang cdng 1.)'
1. Ten T6ng cong ty

• Ten tieng Viet: Cong ty cophdn T6ng cong ty Truyen hinh Cap Vi?tNam.

• Ten fiJng Anh: Vietnam cable television corporation joint stock company.

• Ten vid! tAt: Ting cong ty Truyen hinh cap Vi?t Nam

• Ten vidt tAt Tieng Anh: VTVcab

(b) Bai b6 kho8n 3 di@u2

(c) Bai b6 diem 15 khoim 1 di&u3

(d) Bai b6 khocln 1di~u 4

(e) Bai b6 khoan 7 dien 5

(1) Diem 2.6 va diem 2.9, khmln 2 dien 17 duQ'c sl1'ad6i, b6 sung nlm sau:

2.6 Co quyJn quyJt c1tnhvi~c c1iJuchinh, b6 sling n91 dung DiJu I? t6 chuc va hoqt
c19J1gClla To'ng cong typhIl h9]1v67 tinh hinh thl:"CtJ va c1ambaa tuan tlnl cac quy c1fnh
CllaPhap luljt,' fidn hanh cac tInt t~/Ccdn thih c1£iban hanh va c11mgky cliJu I? tqi cac
co' quan qulm Iy Nha nuoc thea quy d;nh. Dqi h9i d6ng c6 c16ngl;y quyJn cho H9i dimg
quan trf quydt clfl1hva tht;rchi?l1cac 1191 dung J1(1.y cho ddn khi Dqi h9i cl6ng c6 dong co
Quydt cl{nhkhac.

2.9 QuyJt c1tnht6 chuc Iq;, giG; thi To'ng cong ty; liy quyJn cho H9i c16ngqudn tI'l
quyJt cl;nh da; vo'; cac van c1JvJ ca Call to' chu-c, quy trinhlquy chd qucm Iy n9i b9, h9
m(lY quan T;,cliatt hanh Cl;a T6ng cong ty, bao g6m ca vi?c sua cl6i, b6 sung cae quy
djnl1vJ t6 chtrc va hoqt cl9ng clla H9i il6ng qul111t1'fva Ban Kie'm soat phIl 119]1 voi tinh
hil1h thl:"CtJ va clam baa t1lan thll cac quy clinh clla Phap Tugt. Thin h(1nliy qllyJI1ktzo



dai toi khi Dai h9i dang c6 dong co quyet dinh khdc. "

(g) Bai bo khoan 5 di~u 18

(h) Khoan 2 di~u 29: sua d6i diem d; 11;1va b6 sung c1i@my. Cu th~ nlm san:

d. Quy~t dinh viec phat hanh trai phieu va cdc loai hinh chung khoan khac cua T6ng
cong ty, nhung phai baa cdo Dai h9i dang c6 dong tai cuoc h9P gdn nha1.Baa cao phai
kem thea tai li~u va ha SO'giai trinh nghi quyet cua H9i dang quan tri vJphat hanh trai
phi~u va cac loai chteng khoan khac.

h. Thong qua h9'P dang mua, ban, vay, cho vay va h9]Jdang, giao dich khac cua T6ng
cong tykhong thuoc pham vi quyen han cua Dai hoi dang c6 dong; Uy quyen cho Chu
tich H9i dang qudn tri thong qua va quy~t dtnh d6i vai cac h9]Jd6ng mua, ban, vay, cho
vay va h9]Jd6ng, giao dich khac czia T6ng cong ty thu9C tham quyJn clla H9i d6ng qllan
trio

l. Quy~t afnh thanh /tjp cong ty can, lijp chi nhanh, van phong aqi di~n, ata atdm kinh
doanh va vi~c gop v6n, mua c6 phfm, thay d6i CO'Call v6n clla T6ng cong ty tgi doanh
nghi~p khac;

y. Thl!Chi~n cae cong vi~c au-9'cDgi h9i dang c6 dong liy quyJn thea quy dfnh tgi DiJu
I~nay"

(i) Kh08n 1 di~u 37 dUQ'cslra d6i, b6 sung nlm sau:

1. Trang tru-irngh9]J cAn thi~t, H9i a6ng quan tr; chi atnh it nh6t m(Jt (01) ngu-ai lam
Ngu-iJiphtl trach quan trt T6ng cong ty aJ ht tr9' hO(ltd9ng quem tri cong ty du-9'cti~n
hanh m9t cach co hi~u qua. Nhi~m J..-y clia Ngu-aiph{J trach quem trj cong ty do H9i dang
quem tri quy~t dinh, t6i da ld nam (05) nam. ,.,

(j) Khoan 1; kh08n 2 di~u 38 dUQ'cslra d6i, b6 sung nIm sau:

1. Vi~c zmg cit, aJ cit Kidm .mat vhin au-9'cthl!c hi~n tu-ang tl! qlly atnh /(li khoan 2
DiJu 27 DiJu 1~nay. -~~

~0

Tru-irngh9'Ps6 lU-(J'11gcac zmg vif§nBan kiim soar thong qua aJ cu va zmg cu khong chi -T'1'~)
s6 lU-9'11gcAn thi~t, Ban kidm soat illiO'11gnhi~m co thi d~ cu them img vien hoqc t6 Chl~C'.".'c!,p -0, " '-. .. '" *ae cu thea CO'che quy afnh tqi Dieu I~ Tong cong ty va Quy che n(J1b(Jve quan trf cong:' ',1 _ "-

ty. CO'ch~ Ban kiJm soat duang nhi~m d~ cu Ung vien Ban kiJm soat phai dU9'Ccong-:/;''-o, , . , '- ~,'("\ ~
bo ro rang va phai du9'CD(li h(Ji dong co dong thong qua truac khi lien hanh de cu. -~

2. 86 IU9'11gthimh vien Ban kiim soat clia Timg cong ty t6i aa la (05) thanh vien. Cac
Kiim soat vien do Dgi h9i dang c6 dong bAlt, nhi~m /..-Y clia Kidm soat vien khong qua
nam (5) nam va Kiam soat vien co thi du9'c bAli /gi vai s6 nhi~m 1')1 khong h(ln chi"

(k) Khoan 1 c1i~u51 duQ'c sua d6i, b6 sung nhu san:

1. T6ng cong typha; lijp Baa cao tai chinh nam thea quy d/nlt cziaphap 111ijfczlng nhu
cac quy djnh clia Uy ban Chzmg khoan Nha nuo'c va baa cao phai au9'c !dim toim thea
quy atnh t(li DiJu 52 DiJu l~ nay. Trang thO'ih(ln thea quy ajnh clia Phap luijt, T6ng
cong ty phai n(JpBaa cao tai chinh nam do dU9'CfJ(1i h(Jid6ng c6 dong thong qua cho
CO'quan thu~ co tham quyJn, U.V ban ChUng khoan Nha nuac, So' giao dich chzmg khoan
(trong truirng h9]J Cong ty cia niem y~t) va CO'quan dang ky J..-inhdoanh. "

-- -------------------------------------------------------------



(1) Bieu 54 duoc sira doi, b6 sung rum sau:

"Diau 54: Giai the'

1. T6ng cong ty co thi bi giat thi trong nhicng truong h9]Jsau:

1.1. Giai thi theo quyet dinh etta Dqi hoi d6ng c6 dong;

1.2. B; thu h61Giay chtrng nhdn ClangIty doanh nghiep;

1.3. Cac truong h9P khac theo quy dinh cua phap ludt.

2. Viecgidi the' T6ng cong ty do Dai h9i i/6ng c6 dong quy~t dinh, H9i i/6ng quan tri
thuc hien. Quyrit dinh giai thi nay phai duoc thong bao hoac phai dirac chap thudn boi
co qllan co tham quyan (n~ll bat b1l9C)theo quy dinh. "

(m) Bai be di~u 55

(n) Khoan 1 diSu 56 diroc sira d6i, b6 sung nlnr sau:

"Diau 55: Thanh If

1. T6i thiiu sau (06) thang sau khi co quyet dinh giai thi T6ng cong ty, H9i d6ng qudn
trt phai thanh lqp Ban thanh If g6m ba (03) thanh vien. Hai (02) thanh vien do Dqi h9i
c16ngc6 c10ngchi dtnh va m9t (01) thanh vien do H9i il6ng quan tr; chi iltnh tirm9t cong
ty kie'm toan arc lqp. Ban thanh If chu6n bi cae quy eh~ hoqt arng elta minh. Cac thanh
vien clia Ban thanh If co thi ilu9'c hra ch9n trong 86 nhim vien clia T6ng cong ty hoijc
chuyen gia ilrc lqp. Tat ca cae chi phi lien quan i/~n thanh If ilu9'c T6ng cong ty uti tien
thanh toan truo'c cac khoim n9' khac cua Tong cong ty."

(0) Bi1ibe Khoilll 1 diSu 58

f)i~u 2: Hi~u l1!c ciia phI} It.J.csira d8i f)i~u I~:

Ole Il9i dung sua d6i, b6 sung diSu l~ nell t~i diSu 1 tren day co hi~ll hIC kS tU ngity ....

Hit N 9i, ngity .

TM. HQI DONG QUAN TRl.
CHUTICH

HoangNgQCHoin
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