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QUY CHE NOI BO VE QUAN TR|
CONG TY CO PHAN VAN TAI XANG DAU BUGONG THUY PETROLIMEX
(Baan hivah ké theo Nghi quowdr D b dng o ddng mpdy 05 thdng 4 mdm 2027)

Chin cir phip Iy

= Cin cir Lujt Chimg khodm ngdy 26 thing 11 ndm 2019 (Lufit Chimg khodn
2019y

- Cin cir Lujt Doanh nghigp nghy 17 thing 6 nim 2020 (Lujt Doanh nghigp
20200

- Cin cir Nghj dinh sb 1552020NP-CP ngiy 31 thing 12 nim 2020 cia Chinh
phiil quy dinh chi tiét thi hinh mdt sé didu cin Lujt Chimg khodn:

- Can oir Thing e sé 162020 TT-BTC nghy 31 thing 12 nam 2020 cia B
tnaémg B Tii chinh buéng din mit sb didu v quin tri cdag ty dp dung dbi voi cag 1y
doi chiing tai Nghi dinh s 155/ 2020/NB-CP ngiy 31 thing 12 ndm 2020 cia Chinh phi
quy dinh chi tié thi hinh mdt sb dibu cia Lugt Chimg khodn (TT116);

= Cln cir Bicu B Cng ty Cb phin Vin tii xing diu dutmg thiy Petrolimex (Didy
I Cidmg ty);

- Ciin cir Nghj quyds Byl hisi ddng cd dong ngiy 0504/2021:

Hiji ding quin tri Cong ty C phin Viin téi xing diu duimg thiy Petrolimesx (sau
ddy god 18 I “Cing ty™) ban hinh Quy ché nid b vé quin trj Clag ty bao gbm céc ndi
dung sau:

Charomg 1.
QUY DINH CHUNG

Didu 1. Pham vi diéu chinh vi 8 tryng dp dung
1. Phgm vi ditu chinh:

Quy ché ni bd vé quin tri Cdeg ty quy dinh cic ndi dung vé vai ird, quydn vi
nghia vy cin Dgi hii ddng cb dong, Hai dbng quin i, Téng Gidm dfc; Trinh ny, thi we
hop Bgi héi ding ob dbng: BN cir, imng cir, bdu, midn shigm va bii nhidm thanh vién Hai
déng quin tri. Ban kidm soit, Ting Giim ddc vi che hopt Sdng khic theo quy dinh
tgi Didu 1 Cdng ty vit ciic quy dinh hidn hinb khic caa phip lujt.

2. B twgmg dp dyng:

Quy ché niy dipe dp dyng cho cic thinh vién i bng quiln trf, Ban kim sodt,

Téngg Giim e, Chil tich Céing ty TNHH mt thiinh vién vi nhimg nguds lién quan
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Bidu 2. Gial thich tir ngir

1. Nhimg tir ngit dwdl ¢y dwge hidn nhr sau:

a) “hudm trj Cohng tv" 1i hé thing cic quy the 8¢ dim bdo cho Cong ty dupe
quin 1¥, dinh hrimg diéu hink vi duge kidm sodt mdt cich co hidu qua vi quyén loi cba
ob ddng vi nhimg ngwii lidn quan dén Clng ty. Chc nguyén the quin trj Cing 1y bao
ghm:

- B b mid co cdu qudn trj hidu qui;

- Bém bdo quydn lgi cia cb déng;

= i wir ching biing gilta che oo dong;

- Dm bio vai tri ciia nhiing nguii ob quyén 1gi lién quan dén Cang 1y;

- Minh bach trong hopt ddng cia Cing 1y,

- Laink dso vh kidm sobt Chag ty cb hidu qui

bi) “Ngwiri c6 lién quan™ li ci nhin hofic 1 chire ob quan b trong chc tneimg hop
dupe quy dinh tpi Khodn 23 Difu 4 Lujt Doanh nghigp vi Khodn 46 Bitu 4 cia Lufi
Chimg khodn,

£) “C ddag™ 1d ¢ nhin, b chite sé hin it nhit mie cb phiin cia Coag ty,

d) “Ch ding lém™ 1 cd ddag s& hitu tnge tép bode gidn tép tir nim phdn trim o
lem sb cd phidu cb quyén bidu quyét cia Céang ty.

e} “Nigieli ndi B 1i nguini gilt vi tri quan trong trong b miy quén ir, didu hink
cla Chng ty, bao ghm: Chi tich Hii déng quin triPhy trich Hii ddng quin tri, thinh
vién Hijd dbng qudn tri, ngwdi dai didn theo phip lude, Tdng Gidm ddc, Phd Thng gidm
déc, Ké todn tnrémg va céc chire danh quan b wemg dreng do Dai hi ddng of ding biu
hoe Hai dbng quin trj bd mhiém; Treimg Ban kifm sodt va thanh vién Ban kiém sodt,
thinh vidn Ban kifm todn ndi bi; Thar ky Céng ty, ngwii phy trich quin tri Céng 1y,
ngwiri dege dy quyén cing bd thang tin,

) BHBCD: Vit 1dt cha tir “Byi hdi dbng cb dong",

) HBOT: Viet tit cika tir “Hai ddng quin tri”,

h) Ciic tir ngit, thaiit ngfr khic theo quy dinh tai Digu ¢ Céng ty.

2. Trong Quy ché niy, cic tham chiéu tdi mdt hojic mie 58 didu khodn hoge vin
bdn phip luft 58 bao pdm ch nhimg sia 33 bd sung hode viin ban thay thé cic vAn hén
&,

O civdl mil B v qads [ri g by PITACD R T




Bilu 3. Cic nguyén tic quin tri ndi bj co hin

Vide thift lip co chd quin i ndi bd ddi véi Cong ty phii wdn thi theo che
nguyén te sau;

1. Cer i quan trf hop 1y, higu qua.

2. Bim bibo quydn cia cb déng, dbi i binh ding gita cic o ing.

3. Piim hao hidu qui bogt Sing cia Hi ding quén tri; Ning cao trich nhim cia
Hi ding quin trj dbi véi o diag.

4. Ton trong vh dim bbo quyén, lod fch hop phdp cia che bén ob quyén lgi lidn
quan trong cong the quin tr, didu kinh.

5. Céing bd thémg tin kip thiri, dity di, chinh xic va minh bach trong hogt ding
ciin Cidmg ty, dim bio of ding dupe tiép cin thing tin cong bing,

Pitu 4. Co cliu td chire, quin trj Cing ty

Cor ciiu 16 chire, quan trj Cang ty duge thiét lip theo quy dinh tai Diém a Khodn |
Bidu 137 Lujt Doanh nghiép, bao ghm céc co guan sau;

1. Bgi hdi dbng cb ddng: phm tht cd b ddng oo quydn bidn quyét, & co quan
quyét dinh cao nhdt ciia Clng ty.

2. Hii ddng quin irj v che Ban chuyén trich tnpe thsde Hii ddng quedn tri:

a) Hol déng quén tri do DHBCE bdu ra. Hii dbng quén iri 1 or guan trung tim
trong bé thing quin tri, quyét dinh sodn b quyét skeh cia Chag ty. ngogl trir cde quyét
dinh thude thim quyés BHBCE vii thye hidn chire ning gidm sit todn b hogt ddag qudn

k) Hi déing quin trj thinh Lip cic Ban chuyén trich trye thefe & gitp vide cho
Chi tich/Phy trich Hii dong quim tri vi thanh vién Hi ddng quin trj,

¢) Hisi dbng quin trj bi mhigm Ngwi phy trach quin trj Cong ty, (cae) The ky

Cing ty dé thye hién chirc ning tham mru, b vin, b trg va gidp vie cho Hji ding
quén trf trong cdag tic quin i, dicu hinh Chng ty.

3. Ban kidm soi.
4. Téng Gidm dic.

Chire ndng, nhiém v, thim quyén va trich nhiém o che o quan néu trén duge
quy dinh tai Bigu 1& Chng ty.
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Chweng I1.
BAT HOL BONG OO BONG

Diku 5 Quyen va nghia vy caa Pai hii ding cé ding
Biai hdi ding cb dong cd quyvén va nghia vy sau diy:
. Théing qua dinh harémg phit tridn cha Chag tv;

2. Quyét dinh logi cb phiin v téng s cd phin cia timg logi dupe quydn chio
bin; Qruyde dinh mire ob rie hding ndm e timg logi cb phin;

3. Bdu, mién nhigm, bdi nhiém thinh vién Hii ddng quin trj, Ban kiém sodr;
4, Quyét dinh diu tr hode bin sd i sén o6 gid o 35% wng gid tr 13i san e

ben durge ghi trong bio cio thi chinh gin nhit cia Céng ty, trir tnstmg hop Bida 1¢ Clag
ty quy dinh mit oF 1§ hoge mia gid trj khic;

5. Quyét djnh sia 38, b sung Didu I Cing 1y;

6. Thimg qua hao céo ti chinh hing ndm;

7. Quyét dinh mwua lgi trén 10% thag sb o phin 48 bin ciaa méi loai;

B. Xem xé1, xir I§ vi pham cia thinh vién Hdi dbng quin tri, think vién Ban
kitm sodt gy thid kai cho Cong ty va cb dang Cong ty;

9, Quyét djnh 1 chire 1pi, gidi thé Cling ty:

10. Cuayét dimh ngin sich holc ing mirc this ao, thudmg vi ki ich khic cho His
déng quin trj, Ban kiém sodt;

11. Phé duyét quy ché quin trj ndi bd; Quy ché hogt ding cila Hoi déng quin tri,
Ban kidm sod;

12. Phé duyét danh sach cing ty kidm todn dbc 1ip; Quyét dih cong ty kiém todn
dic lip thyre hién kidm tra hoat ding cia Céng ty, bii midn kiém todn vién dic Hip khi
xét thity cin thids;

13, Quyén vi nghia vu khic theo quy djnh cia Lajt Doanh nghidp vi Bidu 18
Cing ty.

Bidu 6. Cufe hyp BHBCB vi thiim quyén trifu tip cufe hop BHBCD
1. Cuijc hpp DHBCD thwémg nién:

a) Cude hop DHECD thaimg nién duge 14 chise mdi ndm médt ln trong thévi han
4 thing ké vir ngay két thic ndm thi chinh. Hii dbag quin tr ob quydn gia han hop
BHBCDH thisimg nién trong trémg hop chn thiét, shimg khéng qud 06 thing.
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b) Cudbe hop BHECH theimg nién khdng duge b chire dendi hinh thire iy ¢ kién
bdng viin bin,

c) Mgodi cuje hop thabmg nidn, BHDCD o6 thé hop bit thusemg,

1. Cujc hpp BHDCD bdt thwimg:

"l'ih'lli.hjﬂpﬂf[ﬂtﬂhﬂmm;dmmmhiﬂnmm:irmrﬁngh;rpmym
tai Khain | Bigy 140 Luft Doanh nghiép vé Khodn 3 Didu 17 Didu I Cong 1y,

3. Thim quyén vi trinh ty trigu tdp Cude hop BHDCD bit thrbmg dwye
thyre higm nhar sau:

a) H{l dbeg quan trj phai rigu thp hop BHBCD trong thri hyn ba mud (30)
ngiy hadc mgt thiri han khic phi hep v thye 1€, ké tir ngdy xdy ra sy kién qguy dinh tgi
Khodn 3 Bitu 17 Digu ¢ Cdog ty hobc nhdn duge yéu ciu cin cd dong, nbéen ¢b déng
quy dinh tai Khodn 3 Bidu |5 Dida I Chag ty;

b) Traimg hop Hii déng quin trj khiag trigu tip hop DBHDCE theo quy dinh tai
Biém a Khain niy thi trong thisi hgn ba muwi (30) ngiy tidp theo, Ban Kiém sodt phai
thay thé Hji déng quin trj tride tp hop BHECD theo quy dinh tpi Khedn 3 Didu 140
Lugt Doanh nghidp,

<) Treimg hop Ban Kifm sodt khing trifu tip hop BHECE theo quy dinh tai
Bidm b Khodn ndy thi cd ddng. nhém ob ding quy dink Khodn 3 Biku 15 Bidu 1& Céng
ty of quyén dai dién Cdng ty tridu tip hop BHECE theo quy dinh tai Khoin 4 Bibu 140
Luiit Doanh nghiép.

4, Hji dbng quin trj quydt dinh viée 1b chite cuic hop BHBCE theo hinh thine
hop trire ticp hode hop e taydn két hop voi bo phiéu dién 1 theo quy dinh cia Lujt
Downh nghdép, Lugit Chimg khodn vi Bidu B Cong tv.

Bien 7. Chuiin bj cufe hop Pai biji ding ob ding

1. Nhim vy cila ngudd trifu tip eude hpp BHBCD:

Mg trifu tip hop BHECE cb thé iy minhk hodc thing qua nhimg ngueti duge
phin cong phy trich, thyre hidn cic cing vidge sau dily;

a) Liip danh sich cb dbag c6 quyén dy hop vil cung cdp théng tin, khidy ngi lién
quan dén danh sich cd ding cd quydn dir hop:

b) Chaudin bj chiseng trink hop vi ndi dung cude hop:
¢} Xic dinh thv gian. dia didm va phuong thire b chire culs hop:

d) Lip Thing bio va giri Thing bio mii hop BHBCE cho tit ci o ddng cb
quyén dy hop;

e} Chuskn bj thi ligu cude hop theo quy dinh cia phip haft vi Cong ty;

.
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f) Dy thio Nghj quyét DHDCE theo ndi dung dy kién oia cudc hop, danh sich
vii thing tin chi tidt chc img cir vidn trong tedmg hop biu thinh vién Hix dbng qudn 1,
Ban kidem sodr:

g) Cix cing vide khic phuc v cuc bop.

2. Lip danh shch ob ddng cd quydn dir hep:

n) Hiji déng quan trj cfng b théng tin vi ding tii thing hio vé vide chit danh
sich off ddng cb quyvén tham dyr v bidu quyét tad cule hop BPHDCD (goi 131 14 “danh sich
e didng diy hop™) trén trang thing tin dién i (website) cia Cng ty. N§i dung thing bdo
phai dn dinh ngay ding ky cudi cimg ¢ chit danh sheh o ddag di hop:

b) Thing béo chit danh sich cf ding dy hop phai duge ciag bd thdng tin tbi
thitu 21 nghy trede ngay ding k' cudd cimg;

¢) Danh sich cb ddng dy hop do Thng Comg ty Liru ky va Bi trir chitg khodn
Vit Nam (goi th ki “VSD") lip wi nghy diing k¥ cudi cing theo thing hio chit danb
sich;

d) Chi nhimg ngwii c6 tén trong Danh sich cb ddng dy hop dwge 1ip wi ngay
ding ky cudi ciing mdd duge nhiin céc quyén lign quan dén cd philn mi minh sd hira,

3, Thing bao méi hop DPHBCH:

&) Ciln cir trén danh sich cb ding dy hop do VSD 1ip, Ngwid eridu tdp hop phai
giri théng bdo miéri hop cho cic cb ding trong ving 10 ngiy k& tir ngiy chét danh sich cb
ddng dir hop.

b) Thing bdo min hop phai of cic ndi dung sau;

Thixi glan, dia diém 15 chirc culdc hop;

Charomeg trimh chinh cda cude hop:

Mi dung trinh DHDCD wem xét, thdng gqua tal cude hop;

- Dja chi website va vi tri ddng thi i lidw phye va cude hop BHECD;

- Thing tin lién ke cia Cing ty & cf ddng damg ky tham di hode dy quyén
tham dir cudic hop BHBCE.

) Thing bdo mér hop DHDCD va dy kign charomg trinh bop phii dege giri dén
ﬁdﬁmﬁquﬂnﬂrlﬂphhgﬂmg thite 8é bdo dam dén durge dia chi lign lpc cda
e ding, ddng thir cong b rén website cia Coag ty.

Ngarl trigu tip hop Bai hdi ddng of ding phii gir thing bdo mdd hop dén th i
chc o ding trong danh sich o ddng cé quyén dy hop chim nhdt 21 ngiy tnade gy
didn ra cudc hop. Ngly giri thing bio miri bop 13 ngiy mé théng bio dige gin hode
chuydn di mdt chch hep 1§, duoc eri cude phi hofic uge chuvdn giao cho bus dsén.
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d) Théng bilo misi hop phiii i kém cic 14 lidu sau:

- Chuong trinh hop, cde thi lidu sir dyng trong cude hop vi dy thio nghj quyés
i véri timg viin & trong chieeng trink hop.

- Phidu bidu quyét

€) Vide giri thi ligu kém theo Thar mixi hop quy dinh 13 Bidm d Khodn ndy cé thé
thay thé bing viéc ding i l&n website cia Cing ty, Treimg hop ndy, thiag bio min hep
phikl ghi rd noi, ciich thire i i ligu

4, Charong trinh cuie hgp BHBCH:

a) Ci ddng hode nhém b dbng si hina tir 05% thng 56 b phin phi thiag trir kn
o6 quydn kidn nghj viin 4é dun vio chueng trinh hop BHBCB. Kidn nghi phii bing van
bin vai durge gini dén Cling tv chiim nhbt 13 03 ngiy lim viéc trnede ngiy khai mac. Kién
nghi phii ghi rd tén cb dag, s lepng tieng logi cb phin cia b ding, vin dé kién nghj
dhra vao chuong trinh hop.

b) Triimg hop nguéri trigu tip hop DHDCE tir chil kiédn nghi quy dinh tai Biém
a Khodn niy thi chim shdt 14 02 ngay lm vige tnnde nghy khai mpe cude hop BPHBCD
phai tré Jivi biing van bdn v néa 10 I do. Nguin trifu tp hop BHDCE chi dupe tir chid
kidn nghi néu thufc mi trong cic truimg hop sau dily:

- Kién nghj dupc girl dén khdng ding quy dinh t9i Bidm b Khain nay;

= Viin dé kidn nghj khiang thude thim quyén quyét dinh cia DHBCD;

- Trstmg birp khie theo quy dinh tai Didu i Cang ty.

¢) Ngwrdsi tridu tip hop DHBCD phii chilp nhiin va dua kién nghj quy dinh tad
Diém a Khodn ndy vao dy kidn chuong trinh v ndi dung cude hop, trir tnimg hop quy
dinh tai Pidm b Khodn niy; Kién nghi dwge chink thire b sung vio cheong trinh va ndi
dung cude hop néu duwpe BHOCD chdp thuln.

5, Tii lifu cufe hop DHBCD:

a} Cic thi lidu phyc vy cudc hop DHECE duge dfing thi inkn website cda Clag ty
chdm nhdt 21 ngdy trete nghy difn ra cole hop BHBCD dé of ding cd thd xem xét, Dia
chi damg thi i lifu v vi tri ddng thi i lidu dege ghi D trong tkdng bdo mid hop
BHECH,

h) Céng tv phat trge tép i lgu phpe v cude hop BHECD bdn gifly v Phifu
bidu quyds tai Bad hii cho cb dbng hoe nguii duge dy quyén cia cb ddng tham dy cule
hop.

fi. Tam hobn coigc hop BHECE:

Hi ddng quan trj quyés dink tam hodn cude hop BHECD trong tradmg hop xiy
ra cic sy kidn bt khd khdng, tré ngai khich quan, bao gdm nhamg khéng gidi han trong
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che tnrimg hop saw; Thién tai, dich bénh, dich hpa, ménh [&nh hinh chink cia co quan
Nhib mrive e thiim quyén ldem dnh hrémg dén cdng tic 1 chive cude hop BHECD.

Théng bao tgm hafin phii dige ban hish trede ngay dy kién khai mge cude hop,
phidi dupe cong bd thang tin, ding tdi trén website cia Coag tv hode dp dung cée phaong
thire khic dd b ddag cb thd tép chin dupe ndi dung thimg béo,

Pitu & Xic nhjn tham dyiy quyén tham dy Dyi hai dhag b déng

1. Cb ddng cé tén trong Danh sach o &ng o6 quyln dy hop (do VSD Hp) cb
quyén trpe tidp holic @y quyén cho dpi dién cha mink tham die, bidu quyét 1i cude hop,

a) Tretmg hop b nhidu bon mét nguin dpi dién theo by quyén cla of ddng thi
phii xdc dinh cy thé si cb phin cia mi mguid dai dign.

b} Tririmg hop cb ding khing xéc dinh phin vin gop. sb ob phin neng img cho
méi ngwini dgi dién theo dy quyén thi phin vin gap, s6 cd phin s& dwge chia déu cho sb
lurgmg ngwivi dpi dién theo by quyén,

2, Vige chi dinh nguiri dai dién theo dy quyén cla cb ding 08 tham dy va bidy
quyét tai cule hop DBHECE phdi lip think vin bin gidy hoic vin bin didn tir, phii thing
bdo cho Céng ty, chi co hidu lre v Cong ty ké tir gy Coag ty nhdn dupc thing hio vi
duge thye hign thee mdt trong cie tnnimg hep sau:

a) Ci ddng sir dyng Gilly Gy quyén theo miu do Céng ty phét hinh;

b) C ddng lgp viin bdn Gy quyén voi hinh thire v& ni dung phis hgp véi quy
dimh cila phip luit din sy hign hinh;

¢} Cb dbag sir dyng viin bin dién tir {fax, tin nhiin viin bin, th thogd, thir dién o
hofic cic dit lidu didn tir khic ob khé ning tnayén dat thing tin) dé thing bao cho Cang ty
vé vige iy quyén cho nguisi khéc tham dy. Van bin dién v dwpe xem 1i hop 6, néu dap
img Ay il cide didu kidn sau:

= Vi bin duge giri vio dia chi tiép ohin cia Céng ty ghi trén thing bio mii
hop hobic gii dén nhitng ngui do Céng ty phin cing phy trich tép nhin thing bdo cia
ot démg, hode bing hinh thire khée mi Céng ty co thé tidp nhin théng tin;

- Ngwniri khiéri tgo viin bin didn i o mit trong cic thing tin (ho o, sb gidy w
chimg thyc ci nhdn, email, sb dign thogi) duge xic dinh tring khip vai thang tin cb ddng
trong Danh séch c6 déng dy hop md Cng iy nhin duge tir VSD hode o oo sir khic gé
chimng mimh ngwii khixi tgo vin bin dign 1 b eb déng cia Cong ty cé quydn dy hop.

= Vin ban dién tlr ¢ the duge in, lu trir v truy cfip 08 tham chidu khi ciin thids,

3. Vige chi dinh dai dién theo dy quydn cla cb ding trong cde trstmg hop khéc
ngodki Khedn 2 Bidu ndy phed thyre hign biing viin bin gilly voi ndi dung dip tmg quy dinh
clia phip lufit ddn sy hién hinh.
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4, Khi tham dy cude hop BHBCD, cd dong, ngwid dai dign theo dy quyén cda cb
dbng phii mang theo vi xudt wrinh thdag bio mii hop, Gidy tir chimg thyre cé nhin, Gidy
ity quydn (hodic vin bin dy quyén, holic thing bio dy quyda) vi che gidy 1 cd lidn quan
khdc (néu o) dé Ban Tb chire kidm tra vi thie hign thi tpe dng k¥ tham dy cufe bop.

Bidu 9. Trinh oy cui hop Dai bii déng ob ding
1. Dyl bithw vi khich mixi tham dy cufe hep:

HDOT 6 thé mid mdt sb co quan qudn ¥ Whi mrée, kiém toin 38 lip, Ngin
hang, th ehire tin dung, i tic, chuyén gia vii céc ci nhdn, 1 chive khic kbing s& hitu b
phibin ciia Cong ty ddn tham dy d& dy thinh, quan sit, hofe cho ¥ kidn (khi Dodn chi 1pa
ob yéu ciu) tai cude hop.

1. Ddng ki o déng tham dy cufe hyp:

a) Vidc ding kv off déng/Neuiri dai dién theo ay quyén cia cb dong tham dy phid
duge thyre hidn trede khi khai mae Hii nghi cho dén o déngNgwii dai dign theo by
quydn cika cb ddng cb mit diing ky hét;

b) C6 déng/Neuin dai didn theo Gy quyén ola ob ddag sau khi dang ky s& duge
cdp 01 Phitu bidu quyds, Phidu hidu quyl od cic ndi dung sau: MA 6 off déng; Ho tén ob
ingNgariri dai dién theo by quyén cia cb ddag: 54 ob phdn ob quydn bidu quyét cia cb
ding db vi cd ddng dhu cia Chog ty;

&) Trrimg hop cule hop BHECD cb ob chire bliu cir, of ddng/MNgueii dpi dién
theo @y quyén cia o ding ¥ dwipe cdp thém 01 Phidu bdu eir. Phidu biu cir ob cac ndi
dung sau: M3 = ob ddng; Ho tén o ddngMgwti dgi didn theo dy quyén cia cb dng: 54
e philn c6 quyén bidu quyét cia cb ding d6; Tong sb phifu biu cia cb ddng; Danh sich
cic img vidn cdn bdu o va ob doag diu cla Cong ty;

d) Cb ddngMpwii dai dién theo iy quyén cia cb déng dén Hi nghi sau khi 48
khai mac thi vin duge diing ky v oo quyén tham gia bidu quyél ngay sau khi dng ky.
Treag inrimg hop ndy, hiéu lye cha nhimg ndi dung &8 dupe bidu quyds irude 46 khing
thay ddi.

3. Kiém tra vii céng bé vE 6§ 1§ tham dy cude hop:

) HBQT thinh 1§p Ban kidm tra, thing ké tf M tham dy Hi nghi trong qui
trinh difn ra culc hop;

b) T 1§ tham dy Hoi nghj phdi dupe coag bb sau khi két tic vige dang ki eb
ding tham dy vil tredc mibi lin chudn bi liy ¥ kién bidu quyét cin ob ding

4. Thih tge khal mac BHDCD:

a) Cudhe hop BHBCE dwge khai mae khi tf 1§ tham dyr dpi bid dot dib didy kidn
theo quy dink tai Didu 1§ Cang ty;
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b) Ban th chirc phii cng bb t 1& tham dy dai hdi dupe thing ké dén thid diém
khai mac culs hop:

¢} BHBCD bidu quyét thdng qua thinh phin doan Chi tga vi Ban Kiém phidu
theo 38 xult tir HBOQT. Bodn Chi tga chi dinh Ban Thy ky 48 ghi nhin Bién bin vi Nghj
quiyet dai hii;

d) Ké tir thivi didm Bodn Chil toa dupe thdnb 1ip, Chib 1pa thure hién quyén diéu
hiinh vi quyét dinh todn b viin dé phat sinh 11 dai bis:

e) Chieomg trinh vit ndi dung chinh cia BPHBCD duge thong béo dén b ding
tromg 1l ligu phyc vp dpi hdi. Cheong trinh v ndd dung chinh cia dai bild phii dwge
PHECE théng qua trong phién khai mge. Chit 1pa didu hanh viéc BHBCE bidy quyd
théng qua charomg trinh vi ndi dung chinh cia dgi hii,

&, Charomg trinh v adi dung chinh cia BHDCD:

&) Cic didn bidn cha BHDCE phil dipe thige hign theo ding chuong trinh va nii
dung chinh cha dai bid 48 duge BHECD thing qua;

b) Trrimg hop phit sinh céc vén &, sy kifn ngoai chuong trinh v ndi dung
chinh cita dgi hid, Chil toa ob todn quyén quyét dinh vi thure hign cic bign phip cin thiét,
heop 9 dé didu hinh cude hpp mét cich o triit ty, ding theo chuong trinh 48 dupe thing
qua vi phin dnh dupc mong mudn cia da sb ngwdd dr hop;

¢) Chil toa dad b c6 thé holin dai hii khi o6 sy nhiit tri hojic véu clu ciks
BHBCE 43 ob dib £5 lugng dai biéu dy hop cin thidt theo quy dinh tai Khodn & Didu 146
Lisit Doanh nghiép.

6 Thao ludn vi gidi dap thic mic i BHBCH:

a) Cb ddmg/Ngwivi dgi dién theo iy quydn cia of déng thio lufin cic vin dé thue
pham vi ndi dung chirong trinh, thiri gian &3 drge DHBCE thing qua vi theo quyét dinh
cha Chil tpa. Cib ddagMgwin dai dién theo dy quyén cia cb dong dong gop ¥ kidn i
tiép weri Chi toa hofe chuyén v cho Ban Thu ky trinh Chi toa xem xét, giai dip;

b)) Chil tpa cé quyén tir chbi e 1 trong trwimg hap cic ¥ kidn khing duge ding
ky, kchding phit birp viri i dung churemg trinh &8 duge thing qua hodie 43 bét thi gian
thilo lugn, phit bidw ¥ kién;

¢} Thilc mbc ciia b ddag s dupc Chil ton tri M tnge tiép 1ai DPHDCB. Vide tri
léni s durge ddm bdo trong thi gean cia ndi dung chuong trinh dgd hiv 48 diege théng qua
hade theo quydt dinh cia Chit tga. Truimg hop cée ¥ kidn khng durge tri 143 hét trong
khudn kh thiv gian cia dai i s2 dwge HDOT tril 1 bing van bin v diing cing khai
trén website cin Cang ty trong thir han 15 ngay ké tir ngiy kdt thic dai hii.
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7. Bidu quyt che ndi dung trish BHDCB thing qua vi biu cir (néu cd):
a) BHECD bidu quyét timg ndi dung ma HBOQT trinh BHBCD thiag qua;
h) Podn Chi tpa didu hinh thi tpe bidu quyét cde ndi dung trinh BHBCD:

¢} Ban Kidm phidu vl nhimg nhiin sir dupc phin cdng phy trich kiém phiéu chiu
trich nhiém huéng diin of dongNpuin dgi dign theo by guyén cia ob déng thye hign
quyén bidu quyét theo sy didu hinh ciia Bodn Chi tga;

d) Trutmg bop cude bop BHBCD cb t chire bilu o, of déngMNgwii dai dign
theo iy quydn cita cb ding thie hién vide biu cir theo nguyén the bd phida kin vio thing
phifu. Ban b chire s& chufin bj thing phidu phyc vy bdu cir. Ban Kiém phidu phii tién
hinh kidm tra thing phidu trede sy chimg kidn ciia cée b ding. Vide bb phida duge b
i khi o6 hidu lénh i Dodn Chi toa vi két thise khi of déngNgwin dad dign theo by
quyén ciia ob ddng cudi cing bi phidu bdu vio thing phiéu;

e} Cach thire bida quydt vi bilu cir duge hudmg din chi tét 1l Digu 10 cha Quy
chd nity.

8. Kiém phidu, cing bé két qui bidu quyétkit qua biu cir:

a) Ban Kiém phifu chiu trich nhigm chink trong vige thing k& két qui bidu
quyétkét qui biiu cir. Bodn Chi toa phin cing mét 56 nhin sy giip vife, bl trp Ban
Kl&mpliéuﬁéﬂthiﬁnlhﬂlmkiﬁuphlh.dmkihﬁquihif:uquy!ﬂ.&qtﬁhluﬂ:

b} Vide théng k& két qua bifu quyéikét qua biu cir duge thye hién theo ngayén
the sau-

. Két qud bidu quyvétkds qui blu cir dupc thing ké ngay sau khi thi tye bidu
quydt/bdu cir két thilc;

- Ban Kifm phidu chi thiag ké nhimg phiéu biku quyét, phitu biu hop 1&;
- Ban Kiém phiéu cb thit sir dyng phieong tidn k¥ thudt dign 1l v chuyén vién
k@ thudt bl try trong vide kiém phidu;

- Kkt qud kidm phidn duge lip thinh bsén ban kitm phidu, of chit ky cla cic
thinh vién Ban Kibm phitu vi dwpe Tradmg Ban Kiém phiéu cdag b tnnde BHECD.

<) Nii dung bién bén kiém phifa bao ghm: Thng s cb dbang tham dy hop, ting
s ob dfng tham gia bo phidu; S& v t 18 phidu bidu quyét, phiu biu hop 1§ S5 vy I
phidu bidu quyét, phifu bliu khoag hop 14 $4 phifu va t3 1 bibu quyét (tin think, khing
tin thinh, khing e6 ¥ kién) 48 vi timg ndi dung trinh BHBCE (rong tnrimg hp
DHBCE biéu quyét thimg qua cic ndi dung); 56 phidu biiu cho timg (mg vién (rong
truimg hop BHECE e thye hign thil tpe blu ofr);

) Tnnimg Ban Kifm phifu doc két gud kiém phidu sau khi hodn it kidm phidu.
Bién bin kiém phidu dupc cing bd trén website cia Cing ty trong vang 24 gl lam vide
ké tiz thiri didm thing qua Nighj quyét cia BHBCE.
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9, Thing qua di thio Nghj quyét cia BHBCD:

a) Bodn Chil toa dy quyén cho 01 thdnh vién thuic Ban The kY doc todn viin dy
thio Nghi quyét cia DHDCE ghi nhdn cic ndi dung 43 dwpe BHBCD thiag qua;

b) BHBCE biu quyét phé chuin toin vin Nghj quyét cia BHBCE theo sy ditu
hénh ciia Bodn Chil tpa.

10. Bé mac DHBCH:

a) Chil toa uyén bd bé mac BHBCEH sau khi: i) Tit ci cic ndi dung troag
charcomg trinh DHBCE a8 dwge thio lefn, bidu quyés; Vi i) két qud bidy quyé 43 duegc
cong bé;

b) Bién bin culsc hop BHDCE phdi duge 1fip xong va thing qua trede khi ké
thiie dai hiji. Chii tpa v Thir ky phii chiju tich nhidm lién i v tinh trung thige, chinh
wic cin ndi dung bitn bdn,

11. Céc cing vige thire hign sau khi két thise cude bypp BHBCD bao ghm:

a) Chag b thing tin bidn bin PHECEH va Nghj quyét cia BHDCE. Bién bin vi
Nighi quyét phii duge cdng b thing tin vi dige ding tii lén website ciln Ciag ty trong
ving 24 gibr ké i thini diém két thic dgi hdi;

bh g tad bidn bdn kiem phiéu cia Ban Kiém phidu 1én website Cling ty. Bidn
bin kiém phiéu phii duge diing thi trong vong 24 ghir kE tir thiri diém két thiic dai hai;

) Ted I cdu hii, thie mic cia ob dong i dai béi. Van bdn trd Wi che clu hai
ciia ¢6 dang do HEXQT ban hinh vi phii dupe ding thi lén website Cang ty trong vong 13
mgdy ke tlr mpdy két thise dai hii;

d) Thyre hidn cdng the luna trit Bbi vini:

= Todn b 11 ligu, théng bio, vin bdn, chimg vr do Cang ty ban hink lign quan
dén BHBCH:;

- Ciic gilly xéc nhin tham dyr dai hdi va céc viin bin‘thang bdo gy quyén tham
dy BHBCE:

- Dunh sich cb dingNgwdi dai dién thoo iy quyn cia cd ding tham dy dai
hii;

- Phidu bitu quyéuPhidu biw, phidu diing ky ndi dung thio ludn v ddng gop ¥
kidn cin ob dong;

- Bién bin cuiic hop BHBCE, Nghj quyét cia DHDCD v bien bin kidm phiu
ciaa Ban Kifm phidy,

Diku 10. Ciich thire bidu quy#t, biiu cir treng ceufic hop Pai hiji ddng cf ding
1. Céch thire bitu quyét:
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a) BHECE tidn hanh biéu quyét timg ndi dung do HDOQT trinh dai b theo sy
didu hinh cia Chd wa:

b Bl vori timg ndi dung, Chii ton s& I lwot dé nghi b diag cho ¢ kién bidu
quyét theo thar ty sau: Tin think; Khéng tin thanh; Khang cé ¥ kién;

©) Ci ddng bidu quyés timg vin dé bing cich gio phiéu biku quyét theo hidu lénh
tir Chad tga hodie ngwiri do Chib toa iy quvén:

d) Ban Kiém phidu vi nhimg nhiin s h try vige kim phidy s the thip ¢ kids
bidu quyét cd dong dbi vl timg ndi dung, theo thir oy smuw: Dém phidu bidu quyét tin
thinh, sau 46 dém phiéu biéu quydt khing tin thinh, cudi cing ddm phidu by quyét
khing cb ¥ kifn.

2. Céch thire bl cir:

a) Vige biu cir duge thye hidn trén nguyén the bd phidu kin vio thimg phidy;

b) Cé ding thiec hidn bdu cai theo phuomg thie bl dbn phide, ey thé-

- Mii off ding cb ting sb quydn bidu quyét twong mg véi thng s o phiin of
quyén bidu quyét (bao ghem i hira vi duge iy quyén) cia ob dong nhin véi sb thank
vign HBQT cln bdu:

- Ch ddng b thé chia ting s6 quyén bidu quyét cho vt ca cic img vitn, hode
doe hét thng s6 quydn bidu quyét cho mit hosic mit s6 img vidn, hode kbdng biu cho img
vién ndo (b phifu tréng);

- Npwii tring e dupe xdc dinh theo s phidu bdu tinh tir cao xudng thip, bt
dibu tir img ciF vién of sd phifu biiu cso nhit cho dén khi dis sé thinh vién cin hiu:

- Trimg hop o tir 02 img cir vién tnd 1én dat cing s phiéu bdu nbar nhau cho
thimh vién cudi cing thi BHBCE s tién hinh hiu lgi thinh vién 46 trong sb cic img cir
viln o s phiéu biw ngang nhau,

¢} Vigc quyét dinh phuong thire biu oir khic ngodi phuong thire biu dén phidy
phdi duge BHDCT thing qua vi phii dupe ciip nhit, bd sung vio Bridu 1§ Cong ty.

d) B& phiéu tir xa:

- B phiéu tir xa L phuong thire o ding thc hign quyén bidu quyvét, biu ci
théng qua vide bi phiéu dign 1 (e-voting) hobe i Phidu bidu quyét, phidu biu cir dén
cwle hop BHECE thing qua dwimg bena dign, pharomg tén dign o (fax, thar dign tr hode
ciic pheromg thise ki o6 khi ndng tnoyén das thimg tin;

- Thiri ginn giri phidu bidu quyét, phiéu biu theo phuseng thire bo phidu tir xa
phii dim bdo trong thiri hon di depe quy dinh 42 Ban Kiém phitu ag kés, cing b kit
gui kidm phidu;

- Phiu bitu quyds, phifu biu cir giri dén BPHECH theo phaang thire bé phidu tir
ad o clng gid rj phip 1Y voi Phidu bidu quyés, phidu b theo phaong thie b phifu
trye tidp tai BHBCE:;
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- Phidu bifu quybt, phidy bdu duge g theo phuong thire b phidy tir xa duge
xac dinh 14 hip 1§ khi: i) Hink thire dim bdo tinh todn ven vi bio mit theo quy dynh 1gi
Bidu 1é Céng ty: va i) Noi dung thé hign £ ¥ kién bidu quyét, bl cir clia b ddng;

- Can ¢ir trén clic nguyén 3 duge quy dinh 1gi khodn niy, HEQT xdy dyng ban
hmih Qruy ché quy dish ey th vé trink nr thi tee cla vide th chire, thu thiip, thing ké vi
cing bé kot qui bidu quyét, biu cir theo phanomg thire b phidu b xa.

Diku 11. Bién bin hgp vi Nghj quyée Dai hii déng ob ding
1. Biém hin cujc hpp BHBCD:

a) Cuisc hop BHECE phili dwoc Mp thinkh bién bdn vil c6 thé dupe ghi im hobe
ghi himh v heu ghir dudi hink thie dign v khac, bidn bdn ¢d cic nfi dung chinh sau:

- Tén, dja chi try s& chinh, mi sb doanh nghidp;

- ‘Thir gian vi din diém didn ra cude hop BHDCE,

- %6 brgmyg v 1 18 b phdn tham dy dad his;

- Thésh phdn dodn Chii 1ga, Ban Kidm phitu vii Ban Thar ky;

- Tim tiit dién bién va ndi dung cda dpi hdi;

- Cic nii dung trinh BHBCE bidu quyét thing qua vi thi tec blu cir inda ca);

- Két qui bifu quydt cie ndi dung trinh PHDCB, két qud blu cif (néu cb);

- Tain vin Nghi quyét cia DHECD v § kifn phé chudn cia BPHBCD dbi véi
Nighi quyét;

- Thil tc bé mac va thid di¢m két thisc BHDCD;

- Chit ky cia Chi tpa vi Thu k¥ BHBCD,

Bién bin dwgc lip bing tidag Vit va ob thé dupc lip biing tiéng medc ngodi (néu
xét thiy clin thidt). Bién bin duge 1ip bing tiéng Viét va tifng ninie ngodi déu ab higu Iy
phip 1§ nbu shaw, Truimg hop c6 sy khic nhaw vé ndi dung bién bin tiéng Vigt va tidng
mweie ngodi thi ndi dumg trong bidn bin tidng Viét oo hifu lue &p dyng.

b} Bién biin cudic hop DHBCD phai duge chng bb thdng tin vi dupc ding téi trén
website cia Chng ty trong ving 24 gidr ki tir i didm két thic dai hdi. Viée cing bd
thing tin, d&ng 14 bién bin cude hop DHDCD ob gia trj thay thé cho vide gl bidn bin
dén the cé cic of ddng theo quy dinh 1ai Luit Doanh nghiép.

¢} Bidn bin cube hop DHDCE duwge xem 1a bing chimg xée thye v nhitng cdng
vidc, nii dung & duoc tién hanh tal PHBCD.
2. Nghj quyét cia BHBCH:

a) Nghi quvét cia DHDCE 1 hinh thirc cy thé héa cde ndi dung 43 duoc
BHECH bidu quyét thimg qua i cufc hop DPHBCE. Nghj quyét cia DBHECD dwge ban
haknhy chin cir trén bidn bin dai bik,

ek
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b} Cde i dung 8 dupe ghi nhin trong Nghj quyét cias DPHBCE ob gib e thie
hidn ké tir théri diém dupe BPHECD bidy guyé thing qua.
¢} Traimg hop c6 che ndi dung 48 duge thang qua tal cbe Nghi quydt nade &6

abumg chia dupe thye hién hoic dang duge thye hign thi HBQT phii béo cio PHECD
tai dai b} thistmg nién gin nhdt va bdo cho 46 phii duge DPHDCE thing qua.

d) Nghj quyét cia DPHBCE phii duge coag b thing tin v dwpc ding thi wén
website ciia Céng ty trong vong 24 git ké i thin didm kit thic dai hdi. Vide cong bd
thdng tin, ding tdi Nghj quyét ciia BHDCD cb gid trj thay thé cho vife giri Nghi quyét
dén it ¢ céc cb dong theo quy dinh 1l Lkt Doanh nghiép.

:]Hﬁiw}ﬂmﬂfﬂdmmthﬁ]Mﬁbﬁngiﬁ:ﬁphﬁnﬂqu}hhih
quyét 1a hop phip v c6 hifu hee ngay o khi minh oy, thi e trigu @p dai bdi va thing
qua nghi quyét 46 i pham quy dinh cia Lut Doanh nghidp vi Didu 1 Coag ty.

f) Trtmg hop o ob ddng, nhém cb ddag yéu chu Toa dn hode Trong thi iy bo
aghi quydt DHDCD theo quy dinh 1gi Ludt Doanh nghiép thi Nghi quyét 46 vin cb higu
hee thi bdnh cho ddn khi Quyét dish hiy bd Nghj quyét 36 cia Toa an, Trong 1Al cb higu
hee, trir truimg hop dp dyng bién phip khin cip tham thii theo quyét dinh cia oo quan cb
thim quyvén.

Bidu 12. Cudic hop Byl hiji ding cb ding irye tyén

1. HBOT guyét dinh tridw tip cude hop BHECE tree tuyén thay cho hinh thir
dad bk tnge tiép trong che trutmg hop xdy ra cic sy kign khong thudn 1ol bojic ki khin
eho vite o chire DHDCE trye tidp.

1. Trong trwimg hap HBOT guyét dinh trifu tip cude hop BHDCD e tuyén,
HENT phii xéy dung, ban hinh quy ché 1 chire cule bop BHECE theo hinh thire tnec
wvén. Quy ché phii dwge cong bé thing tin, ding tii trén website cia Cong ty it nhit 21
ngdy trde ngdy didn ra dai hdi.

3, Quy ché td chirc cuic hop DHBCE theo hinh thire trye teyén phiii tuin thi
chic dibu kién, nguyén e vé thé thirc va trinh tyr. thi tue cda dad b duge quy dinh tai
Khodn § Bidu 17 Diku 18 Coag ty. Quy ché hao ghm cic ndi dung oo bin sau:

a) Trinh ty, thi tpe & cd ddag thye hién quyén ding ky tham dy, dy quyén tham
dy dgi hdi vit truy ciip, tidp cdn ndl dung, diln bién cia DHDCE,

b) Céch thire 3& b ddng thio huin, diit cdu hii, déng gop ¥ kikn trong qui trink
difn rm dai hiji;

¢} Céch thire 4& cd ddng thyc hién bé phidu tr xa (shu: B phidu dign ur; Giri
phidu bidu quyét thiag qua b didn, phuomg tign din ur).
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d) Trinh ty. thi tue va thid han tiép shin Phifu bifu quyél cia ob déng trong
truwimg hap of thyre hign thit tye b phidu e xa.

Difu 13. Thim quyén vi thé thire y § kidn cd ddng bing van bin 88 thing
qua nghj quyit eia Bl hili dhng ci ding

1. Hai déng quin trj cd quyén iy ¥ kidn cb ding bing vin bdn d¢ thing qua
Mgghj quyét ciia BPHBCE khi xét thiy cdn thidt + lgi fch cia Chng ty, trir cic ndi dung
S

a) Sira ddi. bd sung che ndi dung cia Bitu 1¢ Cng ty:
b) Binh harémg phat trién Cling ty;
¢} Logi ob phin va thog 56 cb phdn cia timg logi:

d) Bhu, mifn nhigm, bai nhidm thanh vién Hai ddng quin trj vi Ban Kidm sodt
(néu ca);

¢) Quyée dinh dlu nr hope bin 56 thi sén o6 gid trj bing hodc Iém hem 35% tdng
gié trj thi sin dupe ghi trong bio cio i chinh gin nhdt cia Cong ty hodc mie 6 1, gid irj
khac nho hom do Beéu 1¢ Cdag ty quy dink;

f) Thing qua bdéo cdo thi chinh hing nim;

g) Th chire Igi, gidd thd Cang ty.

2, Trinh ty, thii tye th chire liy ¥ kién bdng viln bin; Phuong thirc bigu quyét
bldng vin bdm; Vi trinh o trién khal vide kidm phidu b voi cde ¥ kidn bdng viin bdn
duge thre hidn theo quy dinh tai Didu 24 Didu K Céng ty.

2, HBOT thanh lip Ban Kifm phifu ddi v tneomg hop ob chire y ¢ kién bing
wiln hin. Thinh phin ciia Ban Kiém phiéu t4i thidu ghm:

a) Chti tich Hid ddng quin triPhy tréch Hit ddng qusén trf — Trrdmg Ban Kiém
phicu;

b} Phy tréch queén trj Cing ty; vivhode Thar ky Cong ty;

¢} Ciic thinh vién Ban Kiém soét.

Didun 14. Bio cao hogt djng cis Hii ddng quin iri tal Byl bl ddng ob ding
thwdmg midn

Biio cio hogt ddng cia Hoi déng quin 1 wink BHOCH thwémg nién theo quy
dinh tgi Biém ¢ Khodn 2 Biéu 136 Ludt Doanh nghigp va Didu 1§ Cong ty, ngodi ra phii
ddm bio ¢ ndi dung sau:

L. This ka0, chi phi hopt ddng v cic lpi ich khbe cia Hii déng quéan trj va timg
thanh vién Hii ddng quin trj theo quy dinh 19i Khodn 3 Bééu 163 Ludt Doanh nghiép vi
Bridu )¢ Cléng ty; o
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3. Thng két chc cubc hop ciin Hji dbng quin tr v cde quyét dinh clia Hji ding
quas irj;

3. Bdo cdo v che gino dich gitm Cong ty, cing 1y con, cdng ty do cdng 1y dai
chiing ndm quyén kiém sodt trén 0% i Kén vin Didu 1§ v thanh vién Hii ddng quin
trj va nhifng ngwdi o6 lidn quan cia thank vién &b Giso dich gitn Chng ty vl cing ty
trong & tharh vién Hol ddng quin trj 1i thanh vién sing 1ip bode 14 ngidd qudn I doanh
nghiép trong thisi gian 03 nim giin nhit tnrde thiv didm giso dich;

4, Hogt djng cla thanh vién Hii dbng quin trj dic lip va két qua dish gid cla
thiish vién ddc bp (néu c6) v hogt ddag cia Hi ddng quén tri;

5, Hogt &0ng cil cic ban chuyén trich tree thude Hi dbag quin tri (ndu co);

6. Két qui gim sit dbi voi Thng Gidm déc;

7. Két qui giim sat dai vii ngwin dadu hianh khic;

B. Cée ke hogch trong twomg lai.

Dilu 15. Bao cio hoat dfng cia Ban Kikm soit tpi Dai bji ding cd ding
thirimg niém

Rio cio hogt dong cia Ban Kiém sobt trinh Bgi hii ddng of ding thuimg nién
theo quy djnh tgi Bidm d, Diém & Khodn 3 Bidu 139 Lujt Doanh nghidp vi Bidu 1@ Cing
v, ngodi ra phdi didm bio cic ndi dung sau:

. Thil lan, chi phi host ddag va cdc lpf jch khic cia Ban kidm sodt vi timg thinh
vitn Ban kidm sodt theo quy dinh tpi Bigu 172 Luiit Doanh nghiép va Didu 1 Cing ty.

2, Téng két chc cude hop cha Ban kidm sodt va cde két lujn, kidn nghi cla Ban
kidm s0dL.

3, Két qusk gram sét tinh hink bogt ddng v 1hi chinh ola Chng ty.

4, Bio céo dank gia vE giao dich gita Chag ty, cdag ty con woi thinh vién Hji
dbag quin tri, Tdng Gidm ddc, ngwi dsku hinh khic cia Chag 1y va nhitng nguii o lidn
quan ciis ddi twgmg d; Giso dich gifra Clag ty wi cdng ty trong 46 thinh vién Hji dbng
qudn trj, Thag Gidm dbc, nguii diku hdnh khic cia Cong ty I thinh vién sang lip hofic
la nguivi qudn 1 doanh nghiép trong thii gian 03 nim gin nhit tnode thii diém gino dich.

8 Kbt qui gidm sit 46 voi Hai ddng quan i, Tng Gidm dbc vh ngeid didu
hinh khic ciia Céng ty.

6. Pinh gid két qua phéi hop hoat &ing gita Ban kidm sodt vwin HOi ddng quén
tri, Tng Gidm dbc v chc cb ding.
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Biku 16, Chi phi th chire cujde hopp BHBCD vi Uiy ¢ kién bing viin bin

1. Chng ty chi tri che chi phi cin thidt lidn quan dén vige triéu tip vi b chine
cuic hop BHDCE (theo hinh thir trige tiép vi tnge tuyén) vi by § kign of ding bing viin
hin.

2. Ch ddngMpwin dgi dién theo iy quyén cia cb diag khi tham dy BHBCE 1y
chiju cic chi phi lién quan 8én 3n &, 43 lgd.

Charomg 111,
HOI BONG QUAN TRI VA THANH VIEN HOL BONG QUAN TR]
Muyc 1. Hji dbag quan tr|

Bidu 17. Quybn vi nghta vy ciia Wi ddng quin trj

l.I-E-ﬂi-lﬁmqulnnilhcuqmnqLﬁﬁ]?EME;[}'.mmﬂnquﬂnn]ﬂndfmmu
ty 0 quyét dinh, thyre hign che quydn vi nghfa vy cia Cing ty khing thudc thém quyén
clin Prgi hi dbng cb dng. Ciic hogt ddng qudn tri, didu hink cda Ban didu hinh Cng ty
me, cing ty con va cic can b quin 1Y phdi chiu sy gidm sit, chi deo cia Hji ddag quin
trf-

2. Hii dbng quin tri ob cde quvén vi nghia va theo quy dinh tpi Khodn 2 Diéu
153 Lufit Daanb nghigp vi Bidu 30 cia Bigu 1§ Clng ty.,

3. Hpi dbng quin trj théng qua nghj quyéviquyée dinh bing bidu quydt thing qua
cdc hinh thirc sau:

) Tham dyr v bidu quyét inge tiép tai cuile hop;
b) Uy quydn cho thinh vién Hi déng quin 1rj khic tham dyr va bidu quyét 1ai
cuise hop (v didu kidn phii dwge cée think vién Hai ding quan trj con 1gi chip thuin);

¢) Tham di vit bidu quyét thimg qua hii nghi trye tuyén, bé phidu dign o hode
hinh thirc d3gn tr kKhic;

d) Gii phid bidu quyét dén cude bop thing qua thu, fax, the dign b,

4, M0i thanh vién Hid ddag quin tr oo mdt phidu bidu quyél

&, Khi thire hign chire ning, quydn vi nghfa vy cda minh, Hii ddng quin i wdn
thii diéng quy dinh cda plebp lajt, Dide B Cong tv vi nghl quyél cia BPHDBCD. Trong

iraimg, hop nghi quyét do Hol ddng quin i thdng qua il vai quy dink cha phip lu
hoge Bibu B Cong ty gy thids hai cho Chng ty thi che thinh vidn tdn thinh théng qua
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nghi quyét 46 phi cing Tign déi chiu trich nhigm cd nhiin vé nghf quyét db v phii dén
béi thiét hai cho Coag ty: Thimh vién phin dﬁlﬂlﬂllgqlnnmiquy!tmﬁwhdw:mih
trit trich nhidm.

6. Hid dbag quin tri Céng ty chju tréch nhigm trnde DHECD v inede phip ot
vit mid hogt dng cia Chng ty.

Dikw 18. Thanh phin, co cdu, nhifm ki vi oo chil hogt djng cia Hji ding
quam try

L. 58 luomg vi co ciu Hi ddng quan tri:

a) 56 lugmg thanh vién Hai ding qudn i 14 nim (05) ngwi,

b) Cor cliu thimh vién Hij dbng quin trj ciin dim béo syt cin di gilta che thinh
vién Hii dbng quiin tr o6 kién thiv va kinh nghi¢m & phip buit, t4i chinh va finh v
hogt ding kinh doanh cia Céng ty; Déng thiri phai dim bdo t0i thidu 1/3 ting sd thanh
vién Héi déng quin trj I thanh vién Hji déng quan trj khang ditu hinh,

2. Nhiém k§ cia think vién Hoi dbag quin tri:

a) Nhigm k§ cis thinh vién Hji ding quin tri khéng qui nim (05) nim vil c6 thé
e bdu ki vl s nhidm ki khimg han ché,

b) Truémg hop tit ca cie thank vién HOi dbng quin trj ciing két thiic nhifm ki thi
chc thanh vién 36 tifp e 1 thanh vién Hol ddag quin trj cho dén khi DHDCD bdu Hi
#dng quin tri mdi 88 tiép quin cang vige.

) Thinh vién Hii ddng quin trj djc lip (néu cb) khiang dupc tai nhidm qui 2
mhiém k¥ lién .

3, Cor ché hogt dng cia Hii ddng quan ir:

a) Hid quén trj lim vidc theo nguyén tic 1ip thé va quydt dinh theo ngaydn
thc da sb. Nghi quydt cia Hoi dng quan trj dwpe thiag qua khi o qud nir sb thinh vién
Hii g quin tr] tham dy bidu quvét tin thinh,

b)) Hisi déing quim trj phedn chp vi oge cho mdt sb thinh vién Hi dong quén trj
thire hidn todn b hode mat phin thim quyén, han mic phé duyit chire ndng, nhigm v
ciia Hi dbng quin tri theo cic ngayén the tpi Quy ché ndy va bi thing quy dinh ndl b
vl quin tri Céng ty.

¢) Hoi dbng quin trj xiy dyng va trinh DHOCDH ban hinh Quy ché Host dag
el Hi déng quin wi 8¢ quy dinh cy thd v& co ché thinh 1dp, chirc trich, nhigm vy,
quyén han ciin Hi dbog quin tri.

Pitu 19, Trach nhifm cia think vién Héi ding quin trj

1. Thénh vién Hi Sbng quin iri thye hign cic quyén va nghia vy duge glao theo
ding quy dinh cida Ludt Doanh nghigp, phip ot o6 lién quan, Didu 1§ Chng ty. nghi
quyét cin Dai hii ding cb dong;
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2. Thinh vién Hi déng quin 1ri thyre hign cic quyén vi nghia vy duge giso mit
cheh trung thre, chn trong, 1 nhds shim bao dam Igi jch hop phap 141 da cia Clng ty

%, Trung thinh vii lod ich ciin Cing ty v of dong; Khing sir dyng thdng tin, bi
quydt, oo hdl kink doanh cba Cong tv, dia vi. chire vu vi sir dyung 18i sin cia Céng ty 88
tur lri hodie phic vy by ich cia 1 chire, cd nhin khic;

4. Thiag bdo kip thid, ddy a0, chinh xic cho Cang ty vé doanh nghiép ma ho va
ngwini o lién quan cin hg lim chi hode c6 phin vin gop, of phin chi phii; Thing hio
nay dunge niém ve tai try 50 chinh va chi nhdnh clia Cong ty.

5. Thinh vién Hoi ddng quin tri phii tham dy diy &0 cée cude hop cla Hai ding
qudn trj vii cd ¥ kidn rd ring vé cic vin 3¢ dwpe dun ra thio len. Thinh vidn Hii ddag
quin tr duge @y quyén cho ngwir khic dy hop v hobe gidi quyvél cic cong vige thudc
chire ndng. nhidm vy cla thdnh vién Hl dbag quin tri néu dwpe da sd thinh vien HH
dbng quin trj chdp thudn. Treimg hop niy, thinh vién Hi $dng quin trj viin phidi chiu
trich nhifm vé nhitng ndf dung va két qud dy quydn cho ngutd khic thire hidgn, Npwd
dupc dy quyén cd trich mhiém bio cio todn b ndi dung, ké qui thue hién vai nguwi oy
quyén.

& Thinh vién Hi dbng quin trj cd quydn véu chu Tdng Giam dic, Phi Téng
Cikkm dibe, can b quin 1Y cde dom vi tromg Chng ty cung cdp cac thdng tin, 1 Héw vé tinh
hinh tii chinh, hogt 3jng kinh doanh cia Céing ty va ciia cic dom v trong Cing ty. Cin
b qudn I dge yéu cdu phil cung clp kip thid, diy dib vi chinh xbc cdc thang tin, thi
lidu theo yéu clu ciia thinh vién HHi dng quin trj.

7. Cic nghia vy khic theo quy dinh cia Diku I Cong ty v Lujt Doanh nghiép.

B 20. Chi tich H{I ddng quan tr)/Phy trach Hii dlng quan trf

1. Hisi déng quan trj biu mdt thanh vién cia HEi déng qudn trj lam Chi tich Hai
dbng quin trj.

2. Chi tich Hii dbng quin trj cb nghia vy chudn bj chuong trink, thi lidu, ride
thp vi chid tpa cude hop HY dbag qudn 1r; Chi pa cuic hop BHBCD déng thén o cic
quyén vi nghia vy khic quy djnh tai Lujt Doanh nghiép vi Didu 1 Céng ty.

3. Chi tich HOi ddng qudn trj o6 trich nhigm dim bao vide Hai ding quan trj g
biio céo thi chinh ndm, béo cio hogt ddng cia Cong ty, bio cho kifm wdn vi bdo céo
kidm tra cia Hi déng quin trj cho cic cb dbng tai cude hop BHBCH,

4. Tretmg bgp Chid tich Hji ding quin trj viing m@t hoge tam thivi khiing thé
thire hign dipe nhiém vy cia mink thi @y quydn bing vin bin cho mit thinh vién khic
theo quy dinh cia phip lut vi Didu 1§ Cong ty.

Tratmg hop khdag cb ngudi dupe dy quyén bode Chi tich Hai ddng qudn i
khiding (b thyre hign nhigm vy cin hg ¥ ¥ do nie dé hode i ehife, tuhihnmm mién
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nhiém, Hii dng quin i phii bdu mde nguiri khic trong sb he lam Chi tich Hj ddng
quin trj/Phy trich HYi ddng quin tri 08 thyre hign nhigm vy cia Chib tich theo nguyén the
da s quek bidm trong théri han manin (10) ngay.

Phy triich Hii dfng quin tr] eb quyén, nghia vy va ché 4§ nha Chi tich Hid ddng
quin trj quy dinh tai Lujt Doanh nghiép, Didu I Coag ty v Quy ché nay.

8, Chil tich Hii dbng quan 1ri/Phy téch Hii dbog quin trj oo thé bj bii midn theo
quyét dinh cia Hii dbng qudn tri. Treimg hop Chi tich Hi dong quin triPhy trich Hi
dbag quan trj tir chirc hofic bj bai mién, Hi dbag quin tri phii biu ngwii thay the wong
théni ham muwin ( 10) ngiy.

Bidu 21, Tidu chuin vi didu kifn m thanh vién H)i ding quin tri

1. Thinh vién Hii ddng quin trj phii dip ing cac tiéu chubn vi didu kign theo
quy djnh tai Khodn 1, Khoin 2 Bidu 155 Lujt Doanh nghidp va Bigu 1§ Céng ty.

MNgodi cic dibu kign vi tiéu chudn inén, thinh vién Hi dng quin i Cang Ly
phii thaa man cae tén chudn sau-

a) Cé nng hec hanh vi din syr diy di, khing thele chc d4i nepng khing duge
quitn 1 doanh nghigp theo quy dinh tai Khoin 2 Bidu 17 Lujs Doanh nghigp.

b) Cé ur chét lanh dgo, liém chinh, cb trich nhigm, chin chiln, o6 dgo dirc, nhin
dirge 57 tin M cila ciic of ding, cic thanh vién khac trong HBQT, cic cin b quin 1y
vii phitn vién cda Cong Uy

€) O khd ndng ciln bing byi ich cia 1t ci cie bén ob quydn byl lién quan va dies
ra nhitng quyét dinh hop 1y

) Cd kinh nghidm chuyén midn vi trinh &) hoc vin cin thiét 48 hoat Sjng mi
cich oo hifu qua;

e} O kisd ndng bién kién thire va kinh nghigm thinh cdc gidi phép thyr tidn;
Iy K9 ning glao tidp bt

2. Chil tich Hii déng quin riPhy trich HOi ddag quin trj khing dwpc kidm
mhiém chize danh Ting Gidm dbec Cong 1y

A, Thanh vién Hii ddng quan i cla Cong ty chi duoc dbag théi 14 thinh vién
Hiji déng quan 15 gl 1bi da 05 chng ty khdc.

Muye 2. Trinh ty, thi tyc 88 cir, émg cir,
biiu, bili nhigm thanh vién Hl dbng quéan tri

Pidw 22. Cach thire img cir, 4 cir, b cir thinh vién Hi ddng quin trj
1. Cich thirc 3 cir img vién Hai déng quan tri:
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a) C dng hode nibdm cb déng sty hina b phin ob quyén bidu quyét tir 10% ting
sh cb phin phi thing trér 1én (tinh dén thii diém chét danh sich cb doag thiec hién quyvén
tham dig BPHBCB) c6 quyén & cir img vién Hji dbng quin 1rj theo co ché sau:

- Tir 10% dén durdvi 20% tdag s cb phin cb quydn bibu quyét dupe 3 cir mit
{01) img vién;

- Tir 20% dén durdi 30% durpe 82 ci vhi da hai (02) dmg vién;

Tir 30% dén dwdri 50% durge 3 ci 1 da ba (03) img vién;

- Tir 50 dén dundi 65% duge 38 i 18i da bén (04) img vidm;

- Tir 65% trir ben duge 88 el il 58 (mg vién.

Eiﬂnﬁdﬁugmhﬂunﬁphhuﬁw}hbiiuquy![gﬁpaﬁqu@inhﬁwrﬁnh
timg mguisl gl i nhau 48 88 cir img vién Hii ddag quin e,

b) Trwémg hop b déng, nhim cb dong t9i Biém a Khoin ndy khing 68 ci di s
lurgmg émg vidn cin thid, Hi ding quin trj dwomg nhigem s& tidn hinh 48 cir bd sung theo
nguyén tic sau:

- Ban Thng hop Nhin sy thudc Hi dbag quin trj s& 1 chive tim kiém, lya chon
(mg wién phis hop tiéu chuln, didu kién quy dink i Bidu 19 Quy ché niy 42 trinh Chi
tich/Phy trisch Hisi dbag quin trj By ¥ kidn Hii déng quin trj xem xét, dé cir.

. Ch déng, nhom cd ddng khing &0 didu kidn 42 cir img vién co thé gidl thigu
nhdn sy cho Ban Tong hop Nhin sy thude Hii ddng quan trj dinh gid, hea chon vi trinh
Hii dbag quin tri trinh Cha tjch/Phy trich Hi ding quan trj My ¥ kitn Hai déng quin trj
nem xét, dé oir.

¢} Co ché, cch thite vi trinh ty, thit tpe 38 88 cir img vién s duge ding thi trin
wehsite Céing ty trong thid gian hop 1y tredre khi tién hanh dé eir.

2. Hib so céin thid 8¢ 8¢ ci (mg vién Hi ding qudn trj:

#) Thanh phdn h so khi 88 cir img vién Hi dling quin tri bao ghm:

- Thar d& eir hop 1&, theo miu cin Céng ty ban hinh:

- So yéu I lich img vién chita cic thing tin co bin ghm: Thing tin cd nhin (he
ién, ngdy thang nkm sinh, dja chi cu tni, gidy 1 chimg thee ci mhin); Cud trinh cing tic;
56 cb phin mi (mg vién ndm gilr tai Cong ty (néu b); Céc lgi fch cb lién quan; Bin ke
khai théng tin ngui o6 lidn quan cia dmg vién vi sb ¢ philn nim gilr cia timg ngw
lign quan.

- Biin cam kit ciia img cit vién v vige:

i. Xic nhiin va chin trich shiém v tinh tnang thyre, chinh xic cia cac thiag
tin c4 nhin, trinh 36 chuyén min, vin bing chimg chi nghé nghsép do mink cung cip;

ii. Hidw rd v ddy &b nghla vu. trich nhigm cia minh trong Hii dhng quin erj
néu dupc bda Bm thanh vién His dbag qudn tri; va
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fi. Lam vide trén co so trung thye, trung thanh, cin trong, o thidn chi vh vi
ki ich cao nhilt clia Cong ty v cia 1t ca cb ddng néu duoc by lim thinh vién Hai ddng
quin trj.

- Bin sao vy chimg thipe céc gidy b, @i Beu lén quan dén img vién, ghm: Gidy
tir chimg thwe cd nhéin (CMNDVOCCTVHG chidul Bing cdp, chimg chi lién quan dén
trinh & chuyén mén (néu cé).

b} Trstmg hap ing vién do ob ddng, nhédm cb ddng d& cir thi ngodi kb so theo
quy djnh tai Diém a Khoan ndy, cb dbng, nhdm cb dng 38 cir cin phii cung cip:

- Cithy xiic nhin 58 cb phiin mé cb déng, nham cb déng s hitu hole gidy 10
twomg dwemg ciia Céng ty Chimg khodn med ob ddng, nhdm ob ddng 46 mo thi Khodn
habe cia VSD (tinh 3&n nghy chiv danh sich cd dng);

- Bién bin thinh lp nhém cb ddng trong tnetmg hop (mg vién do ahdm ob
déng & cir.

3, Trutmg hop &3 xdc dinh dwee (mg vidn, théng tin vé cic img vién HEOT phii
trgre dfing i trén wehsite ciia Cang ty tnnde ngdy khai mae cude hop BHDCD i thitu
trurdre 21 npgy & cd ddng ob the thm hidu v cdc img vién niy tride khi bile cir, Thidng tin
lidn quan dén img vién HROT duge oing bi 16i thiéu bao gdm:

a) Thing tin ci nhin (chi bso ghm ahimg tdng tin 3¢ xée dinh danh tinh cla
img vién, khing bao g thiag tin lidn lac cia img vién d6);

b) Trinh & chuyén mén;

<) Qud trinh cong b

d) Céie I ich eo lién quan dén Cling ty vi thing tin khic (néu o).

4. Cong ty dwge todn quytn sit dung che thing tin dwge cung clip, xic nhdn trén
dity nhdm mwe dich cho vige bilu i thinh vién Hi ddng qudn tri v nhilm myc dich thyc
hign cong bé thing tin trén tramg didn 1 cia Cong tv vivhode 8 thye hign cong b thang
tim trong tririmg hop khic theo quy dink cia phap Tugs.

5. Cor chié biiu cir thanh vién H)i ddng quan in:

Vide bl ebr thinh vign Hl dbag quan trj phdi thre hidn theo pharong thite bia
dba phidu dirge quy dinh tai Khoin 2 Bida 10 Quy ché nay,

Piku 23, Cic trwimg hop mién nhifm, bii nhigm, thay thé v bi sung think
vién Hiji ding quan tr

1. Midn nhign, bai nhigm thanh vién Hjs dhng qudn i

a) BHBCE mign nhidém thanh vién Hji ding qudn trj trong cic truimg hgp sau;

- Thanh vién Hi ddng quin ir kKhing dap mg &0 téu chulin vi didu kidn theo
quy djnh Bidu 155 cia L#Eﬂfﬁiﬁ?!éu 1# Ciag 1v va Quy ché nay;
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- 6 dem tir nhigm vi dwpe chip thugn.

b} BHDCE bii nhidm thanh vies Hi dbng quin trj rong b innimg hop sau;

- Khing tham gia cic hopt ddng cin Hi ddng quan trf trong 06 thing lién bpc,
brir truimg b bt khd Khiing;

. Cie trutmg hipp khds theo quy dinh phip lubt hign hdnh vi Bidu 1§ Cong 1y,

¢) Khi xét thily chin thibt, Dai b déng ob ddag quyét dinh thay thé thinh vién
Hii dbag quin tri; Mikn nhigm, bdi ahiém thash vién H§i dbng quan irj ngodi truimg
hop quy dinh tpi Diém o, Diém b Khoedn iy

2, Biu bé sung thash vién Hii dbag quin trj;

Hii dbng quin tri phai trigu p DPHOCH ¢ biiu bé sung thinh vién Hii ding
quén 1rj trong cic trwimg hop sau diy:

&) 54 thanh vién Hi dbag quan trf bj gidm qud 173 so v s quy dinh wi Didu 1§
Clng ty. Truimg hop nay, Hii déng quin trj phii trigu tip cue bop BHBCD wong thii
han 60 ngiy ké tir ngdy sb thinh vidn bj gidm qua 1/3;

b} Trir trvimg hop quy dink tgi Didm a Khodn nay, PHBCE blu thinh vién méi
thay thé thash vién Hii shng quin trj di bj midn shigm, b3 nhiém tai cude hop gén nhit,

3. Truimg hop mdt thinh vién Hi ddng quin trj khing dd nr cich theo quy dinh
ciln phip lufl hode khiag of i ndng lyc hinh vi thi Ban Tdng hop Nhin sy cia Hi
Abng quan trj s& chiu trich nhiém thu thip bing chimg, thing tin, lip bio cio va dé xull,
trinh Hii déng quim trj xem xét, quyét dinh.

4, Déi véri truimg hop tir nhigm: Ban Toag hop Nhin sy s2 thy 1§ vide xem xét
vii trinh Hi dbag quin i guydt dinh.

8, Pi vidi truima hop thnk vien HYi ddng quin tri bj phap ludt cdm khiag dspe
lim thimh vién Hi ddag quin i, HOi ddng quin trj s2 tridu tip cule bop dé ban kinh
nghi quyét.

Pidu 4. Céng bd thing tin vé vige biin, min nhifm, bdi nhifm thinh vién
Hii dbng quin tri

Cong ty thyre hidn cing bd thimg tin v ing thi thi lifu lén Website Cag ty vé
vide by, miln nhiém, bai nhiém thinh vién Hi dng quin tr theo quy dinh cia Lujt
Chimg khodn va cac Nghj dinh, Thong tr c6 1bén quan,

Muye 3, Trinh ty vii thi tee td chire hop Hii ding quan irj

D 25. Cic cuie hop Hiji ddng quin trf
1. Cudc hop diu tidn sau khi biu thinh vién Hii dbag quén 1ri:
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- Bie Chid tich/Phy trach Hi dbng quén tri (khi Chib tich/Phy trich Hi ddng
quiln trj duremg higm hét nhigm k),

- Phiin cag nhidm vy thinh vién Hi ding quan iri;

- Quydt djnh céc viin 8¢ khic thube thim quyén mi HEQT xét thily cin thict

b) Cude hop ndy do thimb vién o6 sb phidu biu cao nbdt lam Chi toa cude hop.
Trwimg bop e nhitu hom 01 thinh vién co sb phifu bdu cao nhdt ngang nhau thi che
thanh vién HAi dbng quin trj biiu mdt nguwin trong s dd m Cha ipa,

¢) Cir chié bidu quydt, quyt dinh cic viin 42 troag cube hop duge thye hign theo
nguyén the da 56 (hem 30% tdng 56 phiu biku quyét uin thinh).

1. Cac cude bpp nhigm kj:

a) Trong mhiém ki, HOi dbng quin trj ob thé hop thaimg ki hobc hop bat
thismg. Chei tich/Phy trsch Hi ddng quin 1 quyet dinh vide irifu tdp, thin gian, dia
mhﬂwﬁmmmaumumm}mmﬁ&imﬁcun:.:hupmaqkfa.
Higi dbng quin irj phii bop it whit mBi quy mie (01) lin.

b} Tai cudc hop Hoi dbng quin tri thaimg ky, HPQT xem xé, thio huin, biéu
quyét thong qua nghj quyévquyét dinh cac vin d¢ sau:

- B&o cdo cla Ban didu hénh vé cong 1de qudn trf - difu hinh; Ké qud vii ké
hosch sén xudt kinh doanh trong ki; Tinh hinh 141 chinh troag ky: Cic nhi¢m vy do Hi
déng quin tri chi dpo tridn khai; Céc vin o& khic lién quan ddn hogs &jng cin Cong ty;

- Cie ké hogch, dink huing, chi trromp. 3 xuht khic thude thim quyén quyé
dinh cla Hii ding quin 1rj,

e} Cude bop HOi déng quéin i bbt thaimg dwge 18 chine khi Hbi ding qudn trj
xét thity chn xem xét, thio lufin, bidu quytt thing qua hodc quyét dinh cic ndi dung dft
xuiit, cin cé s quydt dinh cin Hji ddag quin 1rj habic khi nhén dwge d¢ nghi irifu thp
cuijc hop theo cic tnrimg hep duge quy dink tai Khodn 3 Bidu 32 Bidu 1§ Cang ty,

3. Culk bop ciia HBOT cé thé duge v chire theo hinh thire inge tiép, hode true
wvén, hoge My ¥ kidn bing viin bin.

Difu 26. Trinh ty trifu thp, td chirc va oo ché bitu quydt tpi cnfe hop H}
diing quin tri
L Qrayés dinh vige tridu tp cude bop Hi ddng quin irj:

Chit tich/Phy irich Hji dng quin tri quy@ dinh vige tridu tip cule hop HYi
aling quin trj, v cic ndi dung: Thid gian vi dja didm 15 chirc cudc hops Think phiin
tham dy cudc bop; Chuong trinh nghj sif cia cudc bop.
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2. Xée dinh thanh phiin tham dy cudc hop Hii ding quin irj:

a) Tht ci thinh vién Hii 33ng quin tri vi thinh vién Ban didu hanh phdi tham dy
cuie hop. Trutmg bipp Hd ddng qudn trj thio lufn, trao 80§ cic vin 38 cin bio mit, Chi
tjch/Phy triich Hii dbng quin tri quyét dinh viée Ban didu hinh khing tham dy cude hop.

) Khi xét thby clin thidt, Chii tich/Phy trich Hi dbng quin i trifu thp mdt sb
cdn b quin trj hofic cin bi quin 1§ chi chit & tham dy cude hop;

¢) Phi trich quin trj Chng ty va Ther ky Céng ty phii tham dy cude hop dé didu
phdi chuomg trink cwfe hop via ghi nhin Bién han cole hop.

3. Citri thar mivi bop Hi ddng quin tri:

a) Thr miri bop Hii ddng quin trj do Chid tich Hoi ddng quan wiPhy iréch Hi
déng qun trj ky ban hinh;

b) Chil tich Hii dhng quin trPhy trich Hi dbag quin 1rj va Thar ki Cing ty cb
triich nhiém giri thir mén hop Hoi ddng quin trj vi cho cic thanh vién Hid dbng quin 1
vi dé tham dy cude hop. Thir méi hop duge gid én che thinh vién Hi ddng quin i va
hdng thr dién 1 hode bing phuong thire khic & cac thash vién Hoi ddng quin erj ob thé
ndim dupc thing tin cin cude hop;

Thar misi hop phai dwge gii dén cic thinh phin tham dy cude hop chim nhist 05
mghy ki 1l ngity dy kién bit diu cuje hop.

4. Chudn bj ndd dung vib giki i ligu phuc vy cude hop Hi dbng quin trj

) Ciic dem vij o6 trich nhidm 13&n quan phdi chudn bi, hodn thign che bido oo, tir

trinh v téi ligu phie v cude hop theo ndi dung Thu mini hop Hi dbng quin trj vi gir
i thr dign tir dén Thir ky Cling ty va Chil tich/Phy trich Hi dong quén iri;

b) Chib tieh/Phy tréch Hbi ddng quin trj va Th ky Clng ty cb trich nhiém bing
hop efic thi liéu 48 nhin duge 4 gin cho cic thinh vién Hi dong quin irj bing thwr di¢n
tir, ¢hien nhdr 03 ngiy tnnde nghy 16 chire cude hop;

¢} Vide nhin v gii che thi lidn duge thye hién theo chi dso cda Chib tich/Phy
trésch Hid ddng quén tri,

5, Piéu kign dd tidn hinh cude hop Hi dbng quin tri:

a) Ciic cude hop cia Hd déng qudn trj lin thir nhit chi duge tién hank khi oo i
nhdt 4/5 s thinh vién HOi ddng quin tri 6 mit tnge tiép hofic thing qua nguin dad dién
(ngandsi dupe Gy quyén) di hop;

b} Trutmg bip khing @0 sb thinhk vidn dy hop theo quy dinh, cufc hop phii
dupe tridw tip lad trong thid han 15 ngiy ké tir ngiy dy dinh hop lin thir nhit. Cuje hop
tridu 1llp lai dwge tidn hinh néu o6 hom mit nim (1/2) sb thinh vién Hi ddng qudn trj dy
hop
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6. Trinh 1 didn bidn cude hop Hoi ding quin irj:

#) Chil tich/Phy teich Hoi ding quin trj 14 Chi tpa cude hop Hii ding quén tri.
Trtmg hgp Chid tich/Phy trich Hii diag quin i khang thé chik tga cude hpp thi H
dbng quin tri s ¢hi djnh 01 think vién Hi dng quin tri 14 Cha toa cubc hop:

I.'l]Eitthihﬂmﬂﬂuhﬂhm;hnhﬁqMﬁﬂﬁnhﬁquhﬁcthh
duge phin cing, cb trich nhigm trink by e Hii dbng quin trj cic bao céo, i trinh
lién quan dén charamg trinh nghi sy theo sy diéu hanh clia Chia tga cube hop;

:]H.:-lmuqmn;mmmﬂmvmﬁumﬁﬁivﬁmﬂuﬂm
Hi dliag quen tri. Chii tga cude bop didu phbi vige thio ludn vi bidu quyé cia cac thinh
-ri-tnHﬁlqﬂrﬂgqﬂM.Vi#uiiuﬂmjni:nﬁidwgkhﬁ:ﬂgmﬁmmmmwﬁwh
Chi tpa cufs hop quyét dinh.

d) Cor chié bifu quyét i cude hop Hii ddng quin iri:

- H0i dbng quin trj biéu quydt timg béo cio, ti trink va vin 4& trinh Hi ding
qudn trj tpi cude hop. Viée bidu quydt co thé dupc thyre hign tnge tifp ti cude hop hode
thiédng qua pharcmg tign didn o hoje thang qua § kién bing van bdn, fax, i dién n;

- M thinh vién Hid déng quin trj hofic nguiri dwpe dy quyen cia thinh vién
Hdi dbng quin trj c6 mdt wrge tidp 1pi cude hop HGi dong quin tr cb 01 quyén biku
quyds, Quyén bibu quyét duge thé hidn duwdi hink thin Phidu biéu quyét. Tretmg hop Hji
#hng guan trj bidu guvdt cie ndi dung vé gioo dich vl Ngwin o lién quan, think vién
Hii démg quén trj hiedmg lgi tir gino dich bofic xung dft ki ich vii Clng ty thiag qua
gino dich d6 s& khing cb quyén bidn quyét vi sy 6 m¥t cla thinh vién 46 trong cufe
hop khing duge tinh vio sb hrgng tham dyr 084 thidu cin thiét dé 1b chire cube hop Hi
déng quin eri;

- Vide bidu quyét cia Hai dieg quin irj phai thé hidn rd ¥ kidn: “Tin think™
hode “Khdng tin thank " hofic “Y kidn khic™;

- Nghi quyét cia Hii dhag quin irj duge thing qua khi cd da s6 Phiéu bidu
quydt thn thimh (trén 50%). Trutmg hop sb Phifu bidu quyét “Tin think™ vi “Khang tin
think™ ngang biing nhau thi Phidu bidu quydt cia Ch tichPhy tréch Hii dong quén irj 14
phida quyét dinh. Trsimg bop Chil tich/Phy tréch Hai dbng quin trj khing biéu quyét thi
Phifu bidu quyvét ciia Chii 1ga culde hop b phidu quyét dinh,

¢) Culc hop Hai dheg quin i két thic khi tit ci bio cio, sy trinh, ndi dung
trinh Hai déng quin tri 48 dupe thio luds vi bida quyét. Chib toa cufe hop phas bidu kit
ludin cude bop; Thdnh vidn HOi ddng quin trj o6 quyén bao heu § kidn cha minh.

7. Thar k¥ Céng ty co trach nhigm kifm tra, thu hbi cde bdo cio, thi lida duwd
dpng van ban gidy sau khi két thisc cudc hop.
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8. Mghi quyét theo hinh thire ly ¥ kidn biing viin bin dwge thing qua irén oo s
# kidm thn thinh ciia da 58 (trén 50%) think vién Hi4 ddag quin tri 6 quyén bigu quyé.
Nghi quyét niy cb hidu lye va gid urj nhe nghj quyét duge thing qua tai cude hop e
tiép/hop trge tuyén.

Pifu 27. Bién bin cude hop vi Nghj quyét, Quyéi dinh cia H{ ding quin
tr

1. Bién bin cudc hop Hii dbag quin 1ri:

a) Bién bin cude hop Hoi dbng quin 1rj dupe lip sau khi kit thilc cude hop &8
ghi nhdn cde difin bidn 19i cuie hop vi phai duge hodn thinh trong thiri gian hop 1§ ke tir
nghy didn ra cufc hop. B v cude hop H d-hgql.linh-iﬁmﬁmg k¥, bién bin cudic hop
phii dupe hoan thinh e khi didn tra cude hop thistmg k¥ tidp theo,

b) Bidn biin cuic hop ob cac st dung chinh smu:;

- Thin gian va dja dsém didn ra cude hop;

- Chil wpa v Thar ky' cude hop;

= Thanh phdn tham dy cuibc hop;

. Tomm ti difn bifn vé cic ndi dung trinh Hi dbng quin i thio lujn, bidu
quyét 1gi cude hop;

- Tém tit ndi dung thio lufin va kit qui bidu quyét cia Hi dong quén tri tai
cul hop;

- Todn viin Nghi quyét ciia Hi ding quén iri;

- ‘Thixl didm kés thisc cufe hop.

<) Bién bin cude hop HOi ddng quin trj phai o6 chir ky cia Chid toa, The ky
cule hop vA che thinh vién Hiji dbng quan tri dy hop;

d) Bién him cudc bhop vi cde thi lifu hro hanh trong cude bopp duge lma iy theo
quy dinh, dupe bao quin vi sir dung theo ché dp mde. Vige wich yéu, sir dung cic ndi
dung trong bién bin cudc hop do Th ki Chng ty thye hidn theo chi dpo cia Chia tich/
Phy trich Hi déng quin trj

2. Mighi quyéi ciia Hii ddng quin iri:

&) Nghj quyét ciia Hi dbng quidn trj 14 hink thirc 32 cy thé héa cic nii dung d
durgre: Hii ddng quiin trj hidu quyét thing qua tai cule hop Hi ddng quan trj. Nghi quyél
ciin Hai dhng quin trj phdi duge bodn thinh cing e vl Bién bin cudc hop Hai déng
quan Lrj.

b} Chi tich/Phy trdch Hii dbng quin trj thay mit Hai dag quan trj ky ban hdah
Nghi quyét cia Hi ding quin i,
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) Ciic i dung &8 duge ghi nhin trong Nghi quyét ciia Hi dbng quin tri o gid
eri thire hign kd tir thivi didm dwge HOL ddng quin tri bibu quydt théng qua;

d) Sau khi duge ban hinh, Nghi quyét cia Hai ddng quan trj o thé dwge trich
véu, giri cho cde thinh vién Ban &ifu hinh, cic cin b quin 1§ chil chiv, cic nxmg dom
vi & th chire thye hidn chib trromg, chi dso cia Hii dbng quin tr hodic dé cong bd thing
tin theo quy djnh ci Ludt Chimg khodn, Vige trich véu, sir dyng cde ndi dung trong nghi
quyét Hii ddng quin iri do Thu k¥ Cang ty thue hign theo chi dgo cia Cha Geh/Phy
irich HoL ddng quin tr.

e} Chii tich/Phis tréch Hii ddag quin tri o4 trich ahigm chd dpo. 15 chirc theo ddi,
kiém tra, dén déc finh hink thiec hign cdc nhifm vy, cong vide d3 duoc Hi ddag qudn i
giao cho cac dom vi thye hign. Binh k¥ hing thang, ¢& don vj o6 trikch nhigm l3#n guan
giri bio cdo tidn 48, két qu thpe hifn cde cdng vide, nhifm vy dupe giso cho Thar ky
Céng ty 86 1hng hop, dinh gid, trinh Hii dhng quin trj xem xét 1gi cule hop theimg ki
giin nhdi.

3. Quayét dinh cia Hid ddag quin trj;

a) Chaydt dinh cils Hii déng quin trj 1a van bdn dwge ban hinh nhim quy dinh,
|iE'u.||:I17I1hm-li|-lnﬁdmgmlﬂuﬂﬁlqmﬁchﬁm:.:hlﬂnﬂmfmidﬁug
quiin 1ri biu quyét, théng qua tpi nghi quyét cia Hai déng quin trj;

b} Quyét dinh cia Hai ddag quin tri dwpe ban hinh cin cir trén ndi dung Nghi
quyét ciaa Hi déng quin tri;

<) Chil tich/Phy triich Hii dbng quin iri thay mit Hi ddng qudn trj ky ban hinh
Quyvét dinh cila Hii ddag quéan ir.

Muye 4. Céic b phdn thuie Hi dng quin irj

Bt 28, Co chi th chire vi hogt dag caa cic Ban chuyén trich trye thude
Hiji dlng quin trj

1. Hai dbng quin irj thish 1p mét sb Ban chuvén trich tnpe thudc Hai ding
quin trj 4 tham mun, gidp vide vi b trg Hi ddng quin 1rj thye hidn cic chirc ning,
nhidm vy cia Chi feh/Phy tebch HO Sdng quin trj vi Hii dbng quin tri, ghm ciac han;
Téng hop va Nhéin sy Ké hoach v Brdiu e vib cd thé thanh 1ip cic ban khic,

2, Hi dbng quin tr| quy dinh chirc ning, nhiém v, guyén han vii 1 chite bi
may cha cie Ban.

3, Ciig Ban chuyén irich tye thaje Hji ddng quim tri thype hign che nhigm vy
then ciic quy dinh i Quy ché hogt ddng cia Hii déng quin tri va Quy ché 1 chire hogt
didag cia ban di.

4. Co chu, sb hrgmg thimh vién, chirc ning, nhi¢m vy, quyén hen cia chc Ban
chuyén triich trye thude Fidi ding quin 1ri do Hi ddng quin i quyds dinh.
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5. Vide iuyln dyng, bé nhiém, mifn nhigm, didu ddeg. luin chuyén Treimg ban
v cic think vién ban chuyén trich thude Hi ding quin 1 do Hi ddng quin trj quyés
dinh trén co st d& nghi ciia Chi tich/Phy trkch Hii ddng quin trj. Tign heong, thadmg vi
el I ich Khde thaee hign theo Qhay ché tidn hemg, 1én thadmg cia Chng ty.

Biu 29, Ngwid pho trdch quin irj Clng 1y

1. Hii dhng quin tri bé shiém 01 Ngudi phy trach quén i Coag ty & hd oy
cong e qudn tr Chng ty. Ngwiri phy trich quin trj Cong ty cb thé kiém nhigm lim Thr
ky Céng ty theo quy dinh 133 Khodn 5 Didu 156 Lufl Doanh nghidp.

2. Phy trich quin trj Chag ty phil dip tmg cic tidy chudn sau:

a) C6 hidu bidt vé phip ludr;

b} C6 kién thirc va kinh nghidm trong hoat ding th chire vil quén 1ri Céng ty;

<) Khing dwge dbng thé lam vige cho cong ty kidm toin ddc 1ip dang thyre hign
kifm todn ciic bio cdo thi chink cla Cong ty;

d) Ciie tibu chuin khic theo quy dinh cia phip lujt vi quyés dinh cia H)i ddng
quda orj.

3. Phy trich quén trj Coag ty duge bb nhigm, min nhidm, bii nhi¢m bing Nghj
quyét ciia Hyi dbag quin tri niumg khidag teii voi cic quy dinh phép lult hidn hink v
lao dng.

4. Phy trdch quén trji Chng ty o6 ik nhlﬁnwﬂ-quyhlwnu:

l}TurEdeﬂdﬂ-!luqﬂnni.d:MﬁEnHﬁdﬁngquﬁnnd:Hm
chuyén trdch tryc thuic Hi déng quén trj vE chibe ning, nhigem vy, vai trd, trich phim
trong Céng ty dé dim bio ndn thit quy dinh tai Bidu 1§, hé théing quy dinh quin 1 nji
b Cling ty, Ludt Doanh nghigp. Luft Chimg khodn va phip ludt hi¢n kinh;

by Ch wiin cho Hi déng quan irj v b chire trién khai che nghidp vy lidn quan
dén: C4 dong. quan hé cb dong, cong bd thing tin, bio mit thong tin, phip ché, gism sit
tudn thit, 18 chire can b, chinh sdch, thi ciu tric, nhiim dip (mg cic yéu clu dupe quy
dink tai Lufit Deanh nghiép, Luit Chimg khodn vi phip luft hign hinh;

¢) Gidm sit vido thie hign cong bb thdag tin trén thi tneimg chimg khodn, truyeén
dat thing tin cia Hii ddng quin trj dén cic dom vj co tréch nhidm lidn quan vi cong tac
quan hi ¢ ddng;

d) Té chive va theo doi vide thre hign céc 1 trinh dé hodn thién hé thing quy
djmsh ndi bd vE quin trj Céng ty vi tham vin cho Hii dong quin tri vé cic thang i quin
tr| Cong ty & ddp img nhu cdu cia Hi ddng quin trj vé BHDCD;

¢) La clu ndi, truyn dgt thiag tin gita Hi déng qudn tri, cée ban chuyén trich
thuic Hai dhag quan tri, Ban didu hdnh trong qua trink viin kinh hé théng quy dinh ndi
by vé quin trj Céng ty:

f) La diu méd lién lgc, tiép nhin thing tin va tham gia gidi quyét cac ¥ kidn,
khifu ngi, thiic mic vé quyén gl cla ob déng;
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g) Béo mdt thang tin theo cic quy dinh cia phip laj v Bhidu I Clng ty;

k) Chayén v nghila vy khic theo Didu 1§, quy ché quin trj Clng ty, cic Nghi
quyds, quyét dinh cia Hi dbng quin iri vi quy dinh cia phip heit hign hinb.

Pidu 30, Ther ky Cing ty

1. K.hi nét théy cin thiét, Hol dbag quin trj bé nhiém (cac) Thr ky Cong ty dé ho
try, gitp vige cho Hoi dbag quin trj thie hign che chire ning. nhigm vy cla Hot déng
qudn trj. Thir ky Céng ty duge bb nhiém, midn nhigm, b shi¢m bing Nghi quyét cia
Hii dong quin trj.

2, Thir k¥ Ching ty ob cdc nhigm vy vi quyén hpn swu:

a) Qdin 1y, didu phéi it cd viin d& hju cin, tii lidu, didn bidn, iruyén dat vi cbag
b thimg tin lién quan dén che cude hop Hbi ding quan i, BHBCH,

b) Thira hinh Hi 8bag quin trj 48 thye hién cong the ridu thp, chudn bj hju cin,
sheng hop thi Tidu tgi céc cude hop Hj dbng quin trj v BHDCE;

c) Tham dyt, ghi chép bién bin cic cude hop Hi ddng quin tri, DHBCD. Thr ky
Céng ty phdi k¥ tén vio cic bién ban cuje hop vh chiu trich nhigm vé tinh tnang thyrc,
chinh xic cla ndi dung trong céc bidn ban;

d) H8 trg, gitp vide cho Hid dbag qudn i, cic thinh vidn Hii $dng quin trj, cac
ban chuyén trach thude Hai ddng quan tri trong viéc thyre hign cic chie ning, quyén han
duoe gine,

e} Qudin 1§, lru trik, bdo mie, trich xudt va cung cdp (khi ciin thidt) déi véi cic
thidag tin vé quin trj Cong ty; Bén sao bién bdn cufc hop, Nghi quyét vi Quydt dinh cia
Hii ddag quin tri; Thang tin vé cb dang, danh sach ob ddng: Vi cic thing tin khic cb
Fién quan dén tink hinh thi chinh, sin xud kinh doanh ciia Céng ty;

[ Chiu sie chi dgo, didu phii tr Chi tich/Phy trich Hii ddng quin trj trang vide
tridn khal cde chire ning ciin Mgwii phuy trich quin trj Cng ty;

g) Quyén va nghia vy khic theo quy dimh i Bitu 18, Quy ché quin i ndi b
Chng ty vi quy dinh phip lujt.

Chwromg 1V,
BAN KIEM SOAT

Fridm 31. Tidu chamin thanh vién Ban Kiém sodt

Thinh vién Ban kiém sodt (Kidm sodt vién) phii cd cc tiéu chuln vi digu kign
theo quy dinh tyi Dibu 169 Luit Doanh nghigp, Khodn 2 Didu 36 Ditu ¥ Clng ty, cy thé
il S&u:
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) Khéing thuic déi tromg theo quy dinh 13 Khoin 2 Biéu 17 Lt Deash
nghifp.

b) Brage dio 1o mit trong cic chuyén nganh vé kinh té, ti chinh, ke todn, kitm
mmmuiumdmhmmmmpmmmmmtmmm
Ciong 1y,

¢) Khéng phéi 1 ngwdi cb quan b gin dinh cia thinh vién Hi ddng quin 1,
Thng Gidm dbc vi ngwini quin Iy khdc;

d:b:hﬂu;plﬂiIhngmﬂquinlj'mnulr;]{h{u]mv#mghﬂrphhkhm
thi chinh caa Céng tv; Khdng nhit thift phdi 14 cd ddng hede ngudi lao djng cia Cing
L5

e) Khing 1a thinh vién hay nhin vién cia cing ty kiém iodn dic 1ap thue hign
kifm todn cic hbo cio tii chink cia Cong ty trong ba (03) nim lién tneic &b

f) Tidw chuin va didu kign khic theo quy dinh khic cia phép lude o6 lién quan
vii Dridu 1§ Cling ty.

Dibw 32. Cich thirc irng cir, 8 cir, biiu cir thanh vién Ban kigm sodt
1. Céch thire d cir img vién Ban Kidm sodt:

5) Ch B0ng hode nhim ch dbng i hitu o phin cd quyén biu quyé tir 10% ting
sth ¢ phiin phé théng trér 1én (tinh dén thin dim chit dash sich cb dong 8¢ thye hign
quyhﬂh-mn#ﬂi-]ﬂﬂﬂ:nﬁqujﬁﬂtﬂ imyg vidn Ban kiém sodt theo cor chié s

- Tir 10% aén dundi 30% thng s cé phin cd quydn bidu quyét dupc 38 cir 01 img
vién;

- Tir 0% dén dudi 65% dupe dé eir vhi da 02 img vién;

- Tir 65% trér lén dieoe & cir &0 sb img vién.

Cac ob ddag s hina of phdn et quydn higu quyét ghp s quyén hiu quyél cia
timg, mgerin g i nhau A€ 48 cir img vién Ban kidm sods.

b) Trwimg hop cb ddag. nhom ob dong tsl Diém o Khoan ndy khong dé cir di sd
g émg vidn cdin thiét, i dbag quin trj dwomg nhiém sE tidn hinh 8 cir b sung theo
n;i:l.lg.n.".l:lll.it n.rn‘n;grumﬂnl.ﬁ: dé el [mguﬁl—ltli#h:qnhlﬂquydmhui Diém b
Khoa#n 1 Bridu 20 Quy ché nay.

¢) Car ché, cich thire vé trinh ng, tha e, dé ci img vién s& duge ding thi trén
website Clng ty trong théri gian hop 1§ tnadc khi tién hanh 8¢ ci.

d) HA sar il thidt 8é 4é cir img vién Ban kifm soit tweng tv Hb so 88 cir img
wién Hii ddng quin trj quy dinh i Khokn 2 Dide 20 Quy ché ndy.
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3. (o ché b o thinh vién Ban kifm sodt:

Vide bl cit thanh vién Ban kibm scdt phii thye hign theo phrong thire hiu doo
phidu dwge quy dinh tai Khaoin 2 Bidu 10 Quy ché nay.

Pibu 33, Céc truimg hep mikn nhiém, bii nhigm thanh vién Ban Kiém sodt

1. Thinh vién Ban kiém sodt bj midn nhi¢m trong céc tnnimg hop sauw;

a) Khing cbn di tidu chudn vi didu kign lim Kbim sot vién theo quy dish tal
Ludit Doanh nghagp;

b) Khéng thye hién quyén va nghia vy ciia minh trong siu (06) théng lién tpc, trir
trimyg hop biit khi khing;

€) Cé dom tir chire vi duge chip thijn;

d) Do ¢ ding hode nhvim cd ding & nghi thay & nguini dgi dign.
) Cac tneémg hop khéc theo guy dinh cia phép e,

2. Thinh vién Ban kifm sodt bj bii nhigm trong che tnimg hop sau;
a) Khing hoin thinh nhigm sy, chng vife dpe phin cong;

b} Vi pham nghsém trong bodic vi pham nhidu lin nghia vy cia thinh vién Ban
kidm sodt theo quy dinh cia Luit Doanh nghiép v Bidu 1§ Cong ty;

) Theo quyét dinh ciza DPHDCD,
d) Cée trenimg hop khide theo quy djnh cia phip huj,

Bidu 34, Cing bi thing tin v& biw, mién nhifm, bii nhifm thinh vién Ban
kidm sodt

Céng ty thyre hign cing bé thang tin v ding ti 14§ ligu lén website Cing ty vé
vibe b, mifn nhigm. bai nhi¢m thinh vién Ban Kiém soit theo quy dinh cia Luft
Chimg khodn vi cic Nghi dinh, Thiag tr cd Lién quan.

Chiromg V.

LA CHON, BO NHIEM, MIEN NHIEM, BAI NHIEM
CACH CHU'C, TU CHU'C NGUGL QUAN LY CONG TY

Bilu 35, Ngwid quin 1Y doanh nghigp

1. Theo 88 nghi cia Thag Gidm dbc vi dwge sy chip thudn cia Hi ding qusn
iri, Céng ty duge twyén dyng ngwii quin ¥ khic vii sb hegng v tidu chudn phis bigp voi
o chu vt quy ché quin I cia Cong ty do Hii dbdng quin trj quy dinh. Nguin quin 1y
doanh nghiép phii o6 trich nhiém mdn can 8¢ b o Cong ty dat dwge che mye tiéu dé ra
trang hoat dang va th chike.
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2. Tién luomg. thit lao, kyi kch va cie didu khodn khic trong hop ding lao djag
abi véi Thag Gidm dic do Hpi dbag quin trj quydt dinh vi hop dbng viri nhimg nguin
quin 1§ khie do Hi dbng quin trj quyét dinh ssu khi tham khio § kién cia Thng Gim
dic.

Diéu 36. B nhigm, mifn ahigm Téng Gidm déc

1. Hii ddag quin trj bd nhigm mdt (01) thinh vién Hoi ddng quin trj hojc mi
ngudi khic lm Téng Gidm dbc; Ky hop ding trong dd quy dinh tidn hromg vi b ich
khiic. Tién luomg va Igi ich khic cia Téng Gidm dbe ob thé dupe bio clo i BPHBCE
thuémg nién, dupc thé hién thdnh mye ridgng trong Bao cbo thi chinh nim v duge néu
trong Bdo cdo thnpdmg nién coa Cong 1y.

3. Nhiém ky ciia Thng Gidm déc khang qui nim (05) nim vi ob thé duge b
nhiém lgi v sb nhiém ki khang han chi. Viée b nhiém cd thé hét higu Iy cin ol vio
i quy dinh igi hap ding lao ddng.

3, Tibu chusin vi didu kidn lm Téng Gidm dbe:

Tiag Gidm dbc khong phdi li nguii mi phip huijt clm gilr chire v niry v phii
din img cic tidw chudn, didu kign theo quy dinh cia phdp It vil cic didu kign sau diy:

#) Cé dii ndng Iy himh vi dim sy vi khidag thisde d&i tromg khing duge quin 1
doanh nghiép theo guy dinh tai Khodn 2 Biéu 18 cla Lujt Doanh aghiép vi Didu K Cong
ty.-

b} Céi trinh 48 chuyén mdn, kinh nghigm trong guin irj kinh doanh cia Céng 1y,

¢} Téng Gidm dbe khong duge dhng thir 14 Gidm dbe hobe Ting Gidm dbc cia
doanh nghidp khic.

4, Nhigm vy v quybn hon cia Thag Gidm 8bc quy dinh tai Khoan 3 Bidu 162
Luft Doanh nghigp va Didu 1§ Cong ty.

8. Thng Gidm dée chiu trich nhiém wede Hei déng quin tri vi Bai hii dng cb
ddng v vide thire hign nhigm v v quyén han duge giao vi phii béo céo cic chp nay khi
dupe véu cil,

6. Hii dbng quin trj co thé bl nhiém, miln nhiém Tdag Giim déc theo quy dinh
134 Khodn 3 Bidu 41 Didu 1§ Cing ty.

Diku 37, Phit Téng Giém dbc, KE todn triimg va cie chire danh quan
khic

1. Céng ty cb chc Phé Tng Gidm dic, Ké 1odn nnimg vil che chire danh quin 1
khde duoe Hai dhng quin tri bé shiém theo Qury ché 1é chirc cén b cia Cong ty. Co chu,
sé lupmg Phé Thng Gidm ddc phit hop voi quy ma, dbc diém sin xult kinh doanh cisa
Chng ty.
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2. Phé Thng Gidm déc giap Tong Gidm dic quin I, difu hinh Céng ty theo
;I1I.r||;|!l15'.-'i'hul-l:irj-quj-l‘niﬂhiuui:hn]ﬂmmﬁngﬁiﬁmﬂh,ﬁﬁldﬁrﬂqﬁnld
vii trurde phép Tufit vé nhigm vip duge phin cbag vi ay quydn,

3. Ké toan tiemg cb nhifm vip 6 chirc thige hidn cong the thi chinh, ké todn cda
Cong ty; Ghip Téng Gidm dbe, H3i ddng quin tri gidm sit thi chinh tai Chng ty theo
phip lubt vé ti chinh, ké toin; Chiju trbch phiém tnrde Tdog Gidm die, HOi ding quin i
ﬂtmﬂtﬁ'lﬁl!'lll!tﬂnhimwﬁuw ;ﬂﬂntﬂugﬂﬁfqu}!ﬂ.

4. Phé Téng Gidm ddc, Ké todn tnrimg v céc chibc danh quin I khic phai cd
che tidu chufin va dida kidn theo quy dinh tpi Chay ché quin 15 ndi b Cing ty v phip
bt ¢ bidn quan.

5. P Thng Gidm dbc, K& todn tnsimg vi che chire danh quin 1 khic duge
hupdmp tidn heomg v lgi fch khic theo quy dinh cia Coag ty vi cic quy dinh phip lujt
hign hinh.

Didu 38, Trinh ty, thi tye bl ahifm, min nhigm, tir chire 86 vii Phi Tong
Gidm dbe, K todm trrimg va che chire danh quan 1§ khic

1, Trinh ry, thi tpe bd nhigm Phé Tdng Gidm dbc, KE toin tneimg vil cic chire
danh quin 1 khic:

#) Hoi Sbng quin tri b co quan trye tiép the hidn vige bo nhigm, mifn shim
Phé Téng Gidm dbe, Kd tnin tnstmg va cbe chire danh quin 1 khée.

b) Clin ol vio cée tiéa chudn v nhu clu ciag vige cia vi tri cin bé nhigm, Tdag
Gikm déc 8¢ xult lyn chon can bd dé gidi thidu cho Hi dbag quin i hode Hai dbag
quén 1rj lym chon vi quyét dinh,

¢) Ciin cif véo danh sich cic img vién 6d bd nhiém vao vi tri Pho Ting Gidm
diic, Ké todan trndmg va cic chire danh quen Iy khdc, Hi ddng qudn tri tién hinh quy trinh
bé nhidm cim b theo quy djnh tgi Quy ché quin |y cdng tic td chire cin b cia Cang ty.

3. Citc trsimg hop mikn nhidm, tir chire d8i voi Phé Thng Giam dbe, K& todn
trvrémeg v cac chitre danh quin 1y khac:

a) Plsb Tng Gidm dée, Ké wodn tnnimg va cic chire danh quin 1§ khic mudn tir
ehic: phii lim dom giri cho Hii ddng quin tri. HOi ddng quin tri xem xét v ra quydt dinh
trong thivi han e (01) thing ké tir ki tidp nhin dom xin tir chive. Trong thén gian chiea
o ¥ kifn chiskn y cia HOi ddng quan tr, Phi Tong Gidm dbc, K€ todn tnning va cic
chirc danh quin 1§ khiic vin tiép tyc thyc hign nhiém v cila minh & vi i &8 dwpe bl
nhidm.

b) Hiéi dbng qudn trj o6 thé mikn nhidm Phd Thng Gidm dde, K& todn trdmg vi
ciie chire danh quin 1y khiic trong cdc tnnimg hp san:

- Do nbu cdu chng tae, dida chuydn, ludn chuyén cin bi;
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- Do sie khoe khing dim bdo 3¢ tiép twe cong tic;

- Khing hodn thinh nhi¢m vy hojc vi pham ndi quy, quy ché cila Cing ty; Vi
pham phdp lufit nbamg chara dén mie cich chire.

= Chc ennimg hop khiac,

¢} Quy trinh midn nhigm, 1ir chire 46i vdi Ph Thag Giam ddc, K ton tnnimg vé
céic chive danh quein 1y khiéc thyre hidn theo quy dinh tad Quy ché quin I 1 chire va cin
b cla Cang ty.

Digu 39. Cing bl thing tin thay 36i nguwin quims ¥ Clhng ty

Céng ty thue hign cong bd thing tin vi ding thi i ligu lén website Cong 1y v
vige thay 8di Ngwii quin I Clng tv theo guy dinh cita Ludt Chimg khodn v cic Nighi
dinh, Théng tur &b lidn guan,

Charomg V1.

PHOL HOP HOAT BONG GITA
HOI BONG QUAN TR], BAN KIEM S0AT VA TONG GLAM pOC

Didu 40. Mbi quan bi giira cac thanh vién Hil dbag quin trj

1. Craan hi giita cic thinh vién Hi ddng quan 1rj 1 quan b phéi hop; Cée think
vién Hii dng quin trj co trich nhidm théng tin cho nhaw vé vin dé c6 lién quan trong
qué trink xi ly cong vide duge phiin cing.

2. Tromg qui trinh xi 1§ cic cing vide md thanh vién Hii dbag quin iri duwge
phin cing chiu trich nhi¢m chink, néu cd vin & lidgn quan dén linh vire do thinh vién
Hid ddag quin trj khic phy trich mb cin o6 § kién cia thinh vién d6 thi thank vién Hai
ding quin irj chju trach nhigm chinh phii chit dng phéi hop i 1. Trong tnrimg hop
giltm cic thanh vién Hi ddng quin 1trj cbn cb § kién khic nhaw, thi thinh vién chiu tmich
nhi¢m chinh béo cdo Chi tich Hji dbng qudn triPhy trich Hai dbng quin iri xem xét,
quyés dinh theo thim quyén hofic 1 chire hop hay 1y ¥ kién ci cic thinh vién Hai ding
quiin trj theo quy dinh cda phip hujt, Pidu i vi quy dish ndi bj ciia Cang 1.

. Trong trimg hop c6 sy phiin cing lad cdng vide gilta cic thinh vién Hi ddng
quedn trj thi cdc thinh vién H)i ddag quén trj phii bin giao oing vide, bd sa, thi [ lign
quan bdng viin bdm,

Bitu 41. Mii quan b§ chag tic gitm Hii ding quin trj vii Thag Giam dée

1. Hi ddng quin trj chiju trich nhifm bd nhiém Tdng Gikm ddc dé didu hink
hogt @jag kink doanh hing nghy cia Céng ty; Bng thivi kip thési bai nhigm Téng Gism
dic khing dip tmg dwoe cic didy kidn, tiéu chudn theo quy dinh cia phip Tult vi Dida 18
ciia Cong ty.
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3. Hii dhiag qusin tri [anh dgo vi gidm sdt moi hogt ding cika Téng Gidm dbe trén
cr s tpo md didu kidn 16t nhit v co ché, chinh sich, ngudn nhin hpe, co i vt chit dé
gitip Téng Gidm dbc hodn thanh nhi¢m vy dupe giao.

3. Hi dhag quis tri thyc hién viée khen thiémg vi ki lujt, xir 1y sai pham dbi
viri Thng Gidm dlc mit cich kiskch quan trén cic cln ci vi oo sb phil hop quy dinh cia
phip Tudt, Didu ¥ v cic quy dinh ni bj cia Coeg 1y,

4. Khi 1B chire thye hign che nghi quyét, quyét dinh cila Hii ddng quin i, néu
phiit hign viim 8¢ khing ¢ lpi cho Cdng ty thi Thng Gidm dée 8é nghi véi Hi ddng quin
erj 0 xem wét didu chinh lgi nghi quyét, quyét dinh. Trnmg hop Hi ding quin trj khing
didu chinh lgi nghi quyét, quyét dinh thi Tong Gidm ddc vin phdi thyre hign nhung o
quyén biio lws ¢ kin v kidn nghi lén PHDCD gin shir.

5, Trude cic cudc hop Hai déng quan 1ri thi thidu nim (03) ngiy, Tng Gildm
ddc phii giri béo cio biing viin bin v tinh hinh hogt déng kinh doanh thing. quy, nim vi
phuomyg hasimg hogt déng trong thisi k§ wi cia Céng ty cho Hi ddng quin trj (thing gqua
Thr ky Céng ty).

6. Téng Giam dée ob trich nhidm bio céo Hai ddng quin tri moi vin 4é cb litn
guan dén hogt ddng didu hinh kinh doanh cia Cong 1y,

7. Chil tich Hai dbag quin triPhy trich Hi dbng quin trj tham dyr hofic el dai
dign cia Hi dhng quin trj tham di cic cue hop giao ban, cic cude hop chisdn bi cac 38
in trinh Hoi déng quin trf do Thng Gidm dbc chil tri. Chi tich Hai ding quin i Phy
trich Hid ddag quin trj hodc nguii dai dién Hii dbag quin trj dy hop b quyén phit bidw
déng gop ¥ kién nhing khing cb guyén kit ludn cude hop.

8. Binh kj hing nim H{i ding quin trj xem xét, dinh gid, phé duyit bo sung
quy hopch lanh dgo cho cie vj tri Thng Gidm dde, Phé Toag Gidm dic, Ké todn tnnimg
vi cde chive damh quin 1§ khic.

9, Cic chiromg trink nghién cing, khao sat, boc ©§p trong nudc v ngodd mnde; Cic
cudc dim phin va ki két hop ddng... cila Chag ty o6 lién quan dén chire ning, nhiém vy,
quybn han cis Hai dbng quin trj, Téng Gigm déc b trich nhidm bao cdo Chil tich Hai
déing quin triPhy trich HOE ddng quin i & cir thiinh vién HHi dbng quin tri tham dy.

10. Céc cudc hop do cic co quan of li¥n quan mii ban ldnh dso Clng ty tham dy
(trir nhitng trrémeg hop mini dich dash), thi tiy theo tinh chiit timg cudc hop 38 phin cing
ey thé. Nhimg cude hop cd lién quan dén dbi mai th chire, oo ché, chinh sich, ké hogch
héng ndm, ké hosch 5 nim, chién luge phdt irién trang-dii han hoge xi Iy nhimg vin 88
dang vinimg mdc bm clin Cong ty thi Cha tich Hi déng quan tr va Thng Gidm dde cong
dy; holic Chi tich Hixi dbag quan irj gayée dinh mdt trong hai chirc danh rén tham dy,
sau 36 thding bio 19i cho nhau,

11. Tai che phién hop Hi dbng qudn eri. Chi tjch Hit ddng qudn riPhy trich Hij\
ding quin 1rj hodc nguni chil tri phién hop cin o ngi dung hop dé quyé dinh mii thém
cic Phé Thng Giam dic bode Trindmg/Phéd PhingBan'don vj phy trich ming cing vifc
o lién quan tham dy hop, béo cio ciag viée cu thé vi tham gia ¥ kidn (néu ).
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L. Tyi cac phién hop dinh ki hope @0t xult cia Ban Téng Gidm dde hode cac
phién hop lién quan dén cic ndi dung quan trong do Ban Téag Gidm dic chi tri, nguii
chid tri miri Chid tich Hii dbag quin triPhy trach Hii ddng quén 1rj tham dy va chi dgo
trc tidp hode Chii tich Hii ddng quim tri/Phy trich Hji ding quin trj cir dgi dién H
dbng quin tri tham dy hop.,

13, Téng Gidm dbc chju wich shiém béo cbo biing viin bin cho Hi ddng quén i
vi vile thyre hidn shigm vu va quyén han durge giao theo dinh kv,

14. Mgodi cic thng tin bio cio theo dinh ki, theo véu clis cla cic thinh vién Hbi
dbng quin tri, Tng Gidm dbe, Phé Thng Gidm dde, Ké 1dn tneémg vib cin b quin 1
C-!;zt}' the hifn bdo cdo trie tiép habe cung cip cie thing tin, bdo cdo chi dpo gidi
quyet cd lidn quan dén mang cong vige dupe phin cing phu trach, thie hign,

15. Thng Gidm déc phii hogch dinh, xiy dymg va ding ky ké hogch, nhidm vu ¢y
thé trong titng thiri ki cia Céng ty 88 bio cio Hi ddng quin tri,

16 hop phit hidn cd nli ro. bodic ol o ¢b, cde vife b the anh hudmg km
ddn uy tin hode két quek, hidu quek, an todn hogt djag kinh doanh cia Céng ty hobc cic sy
i xét thiy cln thiét khie, Thag Gitm dée phdi bao cdo ngay Hai ddag quin tri dé chi
dgo gidi quyét kip thin,

17. Tt cii cée vin bim, tix trinh bio cio Hii dbng quin iri phii do Tdng Gidm déc
ky trinh. Trnimg hop dic bigt, Téng Gidm ddc o6 thé iy quydn bing van bin cho 01 Phd
Tng Gide dbc thye hifn, tnemg hop niy Thoag Gidm dbe vin phai chiv trich nhiém vé
nhitng ndi dung 4y quyén.

Didw 42, MAi quan hi cing tac giira HYl dbng quan tr) vii Ban Kidm sodt

1. Hdi déng quin trj ¢ tréch nhidm hop tie chir che viri Ban Kifm soit mo did
kidn cung chp th ch cde thi B va thdag tin cdn thidt cho Ban Kidm sodr, 1dn trong tink
dibe lip, khich quan cia Ban Kiém soat.

1. Hji déng quin trj cb trich nhiém tgo dide kidn wh nhit cho cic Kiém sodt
vién, Ban Kiém sodt trong vide thye hién chire ndmg. quyén ham, nghia vy cha Ban Kidm
sodt; Vi o triich nhiém chi dgo, gifm sit vide chén chinh, i I¥ cde sal pham theo kién
nghi, 32 xult cin Ban Kidm sodt.

3. Chil tjich H3l ddng quin 1 mén Ban Kiém sodt tham dy cudc hop dinh k¥ v
it thneimg cida HE ddng qun i

4. Tnstmg Ban Kidm sodt o6 trich nhiém thing bio kip thii wi Hoi ddng quan
trj nhitng vin 3& phit sinh tai cic cubc hop cia Ban Kilm sodt, mol bién hin hpp Ban
Hihmﬁﬂﬁiﬁmmﬁihﬁmidhgl}muimugqumuwﬁﬁmgqm i)
chiim nhit sau ndm (03) nghy lm vide, ke tr ngiy két thic cude hop Ban Kidm sodt,

5. Ban Kifm sodt phai kip thin thing béo cho Hai dbng quin trj khi phdr hign
trimg hop vi pham cha nguii guin I Cong ty theo quy dinh cia phap lejt, Bidu 1§
Céng ty.

6. Chim nhdt viio ngiy 05 cla thing dlu quy, Ban Kiém soit giri cho Hji dbag
quiin trj (thdeg qua Thu ky Hji ddng quin tri) béo céo thye hign cdng tie gidm sdt nalin
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lhﬁ-:i.cqug.-ﬂird'lmhpm.phuEli'Enh';EMgwmgmﬁ.ﬁéqﬁhCMEﬁ';Tm:
46 cb che kidn nghi, & xudt gidi phip (néu cd) & nghn ngira, khiic phic, xi 1§ cac sai
pham. Thir k§ Hi dbng quén irj b trich nhiém giri béo cao cia Ban Kiém sodt cho cic
thimh vién Hisi dbag quin trj cing véi cie i léu khdc d& phye vy cho bop Hil ddag
quin tri.

7. Héi dbng quin trj eb quydn 48 nghi Ban Kiém sodt thye hidgn kiém tra, gidm
siit theo yéu cdu,

8. Trén co s chc bio cho cia Ban Kiém sodt, Hii déng quin 1 &b trich shi¢m
chi dpo timg dom vijtodn Clng ty ed gii phap khic phue che tha tai, han ché, sai phym dé
14 chirc kinh doanh an toin, hidu qué theo ding quy dinh cia phép luit v Diéu i Cang
ty.

9. Thiag qua Ban Kim soit, Hi dbag quin tr xem xét tinh trang thyre cia cic
bdo cho thi chinh, thing tin @i chinh, tinh hidu qud cla hogt djng kidm sodt ndi bd vi
wuin 1§ thivag tin dupc cing b,

10, Ban Kidm sodt ¢ quydn & nghi Hi ddng quin trj hop bilt thuimg hode trigu
tip Dai hid ddag cb ddng hop bit thuimg theo phip ludt vi Bitu 1§ Coag ty.

11. Mgohi céc thing tin bio cio theo dinh ki, Kifm sodt vién Ban Kitm sodt cé
thd d& nghj Hi déng quin irj cung cdp cdc thibag tin, thi lidu oy th v cang tic quin 1Y,
didu hdnh hogt d0ng kinh doanh cia Cling ty,

12. Hii ddng quin tri dim bio tht ci chc i ligu, thang tin ti chinh vi thing tin

khic dupc cung clp cho cie thank vién Hid ddag quin trj s& duge cung clp dbng thiri
cho Ban Kidm sobt.

Chiromg V11

QUY BINH VE DANH GIA HOAT BONG, KHEN THUGONG VA
KY LUAT BO1 VOl THANH VIEN HO1 PONG QUAN TR], KIEM S0AT VIEN,
TONG GIAM BOC VA CAC NGUOT BIEU HANH CONG TY

Bidu 43, Diéinh gié hegt djng @i vidi thanh vién Wi ding quin trj, Ban kiém
sodt, Téng Giam dée, Phi Ting Gidm dbe, K todn trwdmg va ngid didu hinh khic

1. Phin cp dinh gia mirc 3 hoin think nhiém vy hing nim:

a) Hid ddng quén tri ddnh gid mirc 88 hoin thénh nhidm vy phin cing caa timg
thinh vién Hid ddng quin wi. Tag Gidm dbe v cin b thuie quyén quin 1y theo phin
chp quan |3 can b,
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b) Téng Gidm dbe dinh gid cie can b thuje quyén quin Iy theo phin chp quin
b ciin b

¢) Ban Kiém soit dinh gia mirc 35 hodn thanh nhiém vy ciks cde thinh vién Ban
Kiém sodt,

2. Phiromg thirc dinh gia:

Tiry thudec véo quy dinh cia Hji ddng quin irj, ciag tic dinh gid hogt djng cia
thish vién Hi dbag quin trj, Ban kiém sodt, Tong Giim 8fc, Phé Tong gidm dbc. K
loin trundmg v nguin didu hanh khic cb thé dwge tién hinh mét hofic mit s phuong thire
BN

- Ty nhfn xét ddnh pia;

= Té chirc liy phitu thim db, tin nhiém;

= Chich thire phit hgp khic do Hai dbag quin tri lya chon vio timg this didm.

3, Tidu chi ddnh gih ghm:

- Két qud thye hign cong vide duge gino bao ghm mirc 3 hodn think, khdi
lurgmeg, chit lugng, hifu qui cing viéc ci nhiin va sy phit trién, két qui hogt ddng cika don
vi.

- Phdm chdr dgo dive, 16 sbag. ahdn thire, tr neong. vide ndn thi va chilp hnh
Bidu 1§ Cong ty, chil treong, chinh sdch cika Cong ty va phap ludt,

- Tinh thin hoc tip, ning cao trinh 43, tinh trung thye, cdu thi trong cdng tic, ¥
thirc td chise k¥ bujt, tinh thdn trich nhi¢m trong céng vide duge giao va vi i dang dim
nhiém.

- Khd ndng quin 1f, phong cach, thii 3 trong quin 1, viée ching tham nhilng,
ling phi, guan lséu.

- Dodn két, phili hep trong dom vj vii cie dom vi tromg hé théng Cong ty v mire
@i tin nhiém,

- Cée chi thdu dinh gid khac (néu cd) do Hii ding quan trj han hinh trong timg
thir ki

4. Xép logi dinh gid:

a) Ciln cir vio kés qud dinh gid, viéc xép logi thinh vién Hi ddng qudn iri, Thag
Gidim désc, Kiém sodt vién, Phd Téng Gidm dbe, K& todn ireomg vi ngir didu kinb khic
dhrgre phein thinh cic logi sau;

- Hodn thank tit shiém vy duec giso;

- Hodn thinh mhiém sy dupe giao;

- Khing hoin ikdnh nhiém vu dge giao.

b) Céc viin bin dinh gid hoat djng cia cdo thinh vign Hi ddng quin i, Tng

Gidm dbe, Kifm sodt vién, Pl Tong gidm ddc, Ké todn tnsdmg va nguivi didu hinh khisc
phiii dupc e gilt trong hd so cd nkin cla cin bi.

(P cd i Byl v g i) Cimg 1 PUTACT T




Pitu 44, Khen tharimng

1. Céc thinh vién Hii dbng quin tri, Thng Gidm dfc, Kidm soat vién, Phé Thog
Gidm dde, K& 1oin trnimg vl nguini didu hinh khic of think tich trong cdng the quin trj,
diku hinh v& cde nhigm vy khic duge giso s& dge xem xél, khen g theo quy dinh
cia Lisst Thi dus khen thueing, Quy chd Thi disa khen thirémg vi cic quy dinh ndi b
khic cia Cong ty do Hi ddag quin trj ban hinh.

2. Ciic hinh thire khen thidmg, tiéu chuiin oy thé vé hinh thite khen tharémg, trinh
tig, thid tye khen thanimg & duge thire hidn theo Quy chi khen thardmg va cic quy dinh nji
béd khc ciin Ching ty.

Diku 45. K§ luj

1. Cic thénh vién Hai déng quds tri. thinh vién Ban kifm sodt, Téng Gidm dbe,
Phé Thog gidm ddc, Ké todn tnedmg vi nguisi diéu hanh khic trong qud trinh thye thi
nhidm vy ciin mink mi vi pham cde quy dinh khic c6 lién quan cia phip lude, Didu 1§
Cong ty, quy ché nii quy lao ddng vi céc quy dinh khic cd lién quan cia Cang ty; tiy
theo tinh chit, mire 3 v hfu qud cia hinh vi vi pham s bj xit B theo quy dinh cda phip
hudit vib che quy dinh ndi b khic cia Cong ty.

2. Hid ddng quin trj quyét dinh ky ludt i véi cde chire danh do Hai dbng quin
trq b nbiém.

3. Nguyén the xir I vi pham ky hudt, cae hinh thive it 1y vi pham ky luds, trinh ty
thl g i 1§ vi pham ki lufit diege thige bign theo quy dinh cia phép Tult v quy ché cia
Ciling ty.

Chwomg VIIL

NGAN NGUA XUNG DOT LOT ICH VA GIAD DJCH VI
CAC BEN CO QUYEN LI LIEN QUAN DEN CONG TY

Pidu 46, Trich nhifm trung thee va trinh sung 3§t byi ich

1. Cin b quan I¥, bao gim ca nhimg ngwii ndi bd cd trich nhiém thye hign cic
mhiém v cia minh mdt cdch trang thige, cdn trong vi 1gi ich cao nhit cika Cong ty

2. Cén b quin I cb trich nhigm vi phii cam ké vai Céng ty v viée clng khai
cde bl ich lién quan theo quy dinh cim Cong ty vii cic quy djnh phip luft khac cé lién
quan, khing dugc phép sir dung nhitng co hi kinh doanh cda Cdag ty vi myc dich ca
n]ﬂ.I;Hnu-lhn;mifr@rq_nhﬂmgﬂlﬂmglintﬂ-dﬂiﬂtﬂﬂfthhﬂtﬂlm]rﬁdfﬂﬂﬂi|'ﬂ]|'
A phise vy b bch ca b chire, cd nhiin kheic.

3. Ngodi céc nghln vy tgi Khodn | vi 2 Diéu ndy, Nguii ndi b coa ob nghia vy
thiing hao cho Hji dbag quin tr v cde sy kifgn ma ho hode ngwiri cb lién quan cia by of
the hrimg b bode gy xung {4 byi ich vai Clng ty.
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4. Thinh viéa HOl ddag qudn 1 tnge Gép bodc gian tidp duge leimg loi tir mdt
hop ding hobc gino dich 48 dwge ky két hope dang dy kidn kv kit vii Chag ty va bié
hin thin li nguwéri ob lpi ich trong &6 cd trich nhiém cfng khai bin chit, nii dung cika
quvén lpi 46 trete Ht ddng qudn i

8. Cong iy khdng dirge phép ciip cac khodn vay hobc bao linh cho cic thinh vién
Hii ddng quén trj, Tdng Gidm déc, Kidm sobt vién, Phé Thag Giam dée, Ké wan nmmg,
mguiri didu hinh khic vi nhimg ngueiri oo lidn quan hobc bdt ki phip nhin ndo mé che ddi
nigmg trén o quyeén va loi ich lién quan, trir khi DHDCE o6 quyét djnh khéc,

6. Thinh vién Hi ding quin trj khéing dwpe bidw quyét ddi vai cic giao dich ma
thanh viés & bodc ngudd cd hién quan dén thanh vién 46 tham gia, bao gim céc giao djch
ma lgi ich vt chdt hay phi vt chit cia thanh vién Hoi ddng quin tri 46 chua dupe xic
dinh. Céc giso dich néu trén phai duwge cing b trong bio cao thiimg nién cia Cing ty.

7. Thinh vién Hi dbng quin tri. Téng Gidm ddc, Kiém sodt vién, Pho Thng
Giam dée, K€ todn tradmg va ngietn difu hanh khic hay nguii o lién quan vdi cic ddi
tirgmg trén khding dirge sir dung cdc thdng tin chura duoe phép cong bt cla Cag ty & tid
1§ cho ngwini khic hay dé tr minh tién hinh cic giso dich cé lién quan,

Bitu 47. Giao djch véi ngurdd e lién quan

1, Khi tién hinh giao dich vii ngwiri c6 lién quan, Céng ty phii ky két hgp dlng
bdng viin ban theo nguyén tic binh ding, o aguyén. N dung bop dong phdi rd rang, oy
thé. Cic diéu khodn ky két, bd sung sira 451, thén han hidu lye, gid cd cling nbu clin cd
xic dinh gia ci cha hop ddag phdi dupe cong bd thing tin theo quy dinh clia phip lsdt.

2, Céng ty dp dung cic bidn phip cn thiét 8 ngin ngir nguir 6 lign quan can
thidp vito hogt ding cia Cang ty vi gy sbn hai cho lgi ich cia Cing ty thing qua vije
&8¢ quyen cic kénh mua, ban, phin phii, ling dogn gid ch. ..

3, Cing ty &p dung che bién phip cin thidt d& ngdn ngin of ddag vi nguti o
litn quan tién hinh céc giao dich lam thiit thode vdn, thi sdn hode cde ngudn lre khic cia
Coag ty. Coag ty khdng dwpc cung chp nhimg ddm bdo vé 13i chinh cho cic of dang vi
nguwdri cd lidn qusn.

Bigu 458 Dam bao quyén ki hyp phip caa ahimg ngedi o6 quyen lgi lign
quan dén Chng ty

L. Céng ty phai ton trng quyén lgi hop phip cia nhimg ngui o quyén ki lidn
quan dén Céing ty bao ghen ngin hdng, chil ng, ngwii lao ding, ngwii sir dyng dich vy
ciia Céng ty, nhd cung cip, cing ddng vi nhimg ngudi khic c6 quyvén Ipi lidn quan dén
Cinag ty.

2, Cong tv chn hop tac tich eye vl mhimg ngtd ob quyén lgd lién quan dém
Ciing ty thiing qua vide:

a) Cung cip diy di théng tin cin thiét cho ngin hing vi chid ng 88 gigp ho dink
gih vé tinh hinh hogt ddng vi thi chinh cia Coag ty va dira ra quyét djnh:
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b} Khuyén khich b diea ra ¥ kién vé tinh hinh hogt déng kink doanh, tinh hink
thi chinh vi che quyét dinh quan trong lidn quan 181 lgi ich cia ho thing qua lién hé trg
tidp v Hid dbng quin tri, Téng Gide dbc, Phé Ting Gidm dic vi Ban Kidm soit.

3, Céng ty phiii quan thm 164 cic vin 38 vé phic lgi, bio v mdi tnaimg, lgi ich
chung cika cing dimg va trich nhiém x3 hii cia Céng ty.

Chreng [X.
CONG BO THONG TIN VA MINH BACH

Bl 49. Céng bi thing tin

1. Chag ty 6 nghia vy cing bd dity di, chinh xic v kip thii thing tin dinh ky
wit bit thuimg vé tinh hinh hogt &ng sin xuiit kinh doanh, 1 chinh vi tinh hinh quin tri
Cong ty cho cb ding vi cing ching. Thing tin vi cich thire coeg bd thing tin duge thye
Hhhnquym:ﬁnpwllthﬂﬂihljtmun: Ngodi m.Ehgt}-pHi-nﬂﬂghﬁHp
thivi v dily did céc thing tin khic néu chc thing tin 3 c6 khi ndng énh hietmg dén gid
chimg khoin vii dnh herémg dén quyét djnh cda cb ddng vi nhi diu o,

1. Vige chag bd thing tin duge thye hign theo nhimg pharng thirc nhim dim
hio cf ddng va nhi dliu tr b thé tidp cin mit cich obng bing vi ddag thid. Ngbn tir
trong comg b thing tin cln m ring, ¢ hidy vi tranh gdy hike lim cho b ddng va nhi
diu n,

Diéu 50, Bao cio thi chinh ndm, siu thing, quy

1. Cng ty phii 1fip vi cing bl cic béo cdo thi chinh ndm, siu thing v quy theo
q;E.- dinh ciln phip lut ciing nhar chc quy dinh cia S& Giao dich Chimg khodn Thash phd
Hb Chi Minh, Uy ban Chimg khoin Nhi nurde; Bio cbo ndm, siu thing phai dwge kiém
taén thea guy dinh, va phii nip béo cio tii chinh hing nim 48 dwge Bai hi ddag ob
déng thang qua cho $& Giso dich Chimg khoin Thinh phé H Chi Minh, Uy ban Chimg
khodn Whi mede v cic oo guan hina quan kKhdc theo quy dinh cia Lujt Doanh nghigp.

2. Bio cho thi chinh nkm phai bao ghm bdo cho két qui hogt ddng kinh doanh
phin finh mét cich trung thire va khich guan tinh hink vé 15 va 15 Chag ty trong nim tii
chinh, bdng cin ddi ké todn phim dnh mijt cich trung thyre vi khich quan tinh hinh hogt
djng cla Cong ty tnh dén this diém ldp bdo cho, bio cho luu chuyds tién of va thuyd
minh bdo cho 141 chinh

3. Ciic hilo cio i chinh duge kikm togn (beo gbm ¥ kifn cia Kiém todn vién),
hao cho shu thing v quy ciln Céng ty phii dege cing bi tnin website cla Cag ty.

4. Cac th chirc, ci nhin quan tim d&u duge quyén kiém tra bojc sao chyp bin
béo cdo thi chinh ndm dege kidm todn, bbe cio siu thing va quy trong gidr lim vie ¢ia
Cing ty. 1pi try 50 chinh cia Céng ty va phii trd mdt miee phi hop 1§ cho vide sao chap.

8, Coag ty phii lip va cong bid bio céo thimg nién theo cic quy dinh cln phip
luft vé chiimg khodn v thi tiimg ching khodn,
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Bidu 51. Td chire ciing bé thing tin eda Chag ty
1. Céng ty th chirc cong b thing tin ghm cic ndi dung chid yéu sau:

- Xy dymg ban hinh cde guy dinh v cang bé thing tin theo quy dinh tgi L
Chimg khodn vii ciic viin bin hedng din;

- B nhidm hode dy quyén tdi thidu mde (01) can b cdng bi thing tin.

2. Cén b cong bd thing tin cb thd 13 Thr ky hofic can b qudn 1 kiém nhiém,
3. Cén b chng b thang tin phai 1h nguii:

- Cd kién thire ké todn, thi chinh, c6 k§ nkng nhit dinh vé tin o

- Cdng khai 1én, sd Eign thogi lam vide 3¢ cic ob ddag ob the dF ding lién hi;

. Eﬁﬁm:imﬂmwm:mmmmmm badt LA vige lign hi vii
cic cb ding, ghi nhin nhitng ¥ kién cia céc of ddng. dinh ki cdng b i léd ¢ kién cia
cde ob ddng va cde vin dé quin trj Cing ty theo quy djnh;

= Chiju trich nhigm v& cing b thing tin cla Coag ty voi nhd ddu tor theo quy
dinh cda phap st va Bidu I Cong ty.

Churomg X.
CAC VAN PE KHAC

Prida 52. Pdo tpo vé guin trj Cang ty

Thinh vién Hii ddng quin tri, Téng Gidm die, Kiém soit vién phii tham gia cc
khia dio tpo vé quin trj Cdng 1y do che co si dbo tao 15 chirc &8 ndng cao kidn thirc, dip
iy vii yéu chu nhigm vy quin tri Céng ty,

Pitu 53, Gial quydt tranh chip nji bj

1. Trwdmg hep phat sink tranh chip hay khidu ngi c6 lidn quan 104 boat ddng cia
Céng ty hay t&i quyén vi nghfa vy clia cde b déng theo quy dinh tai Didu 1@ Cdng ty,
Lugt Doanh nghifp, cic lult khic hojic cac quy dinh hinh chinh, gita:

&) Ch ddng win Cling ty; hofic

b} Cd déng vii Hi dbng quin tri, Ban Kidm sobt, Tong Gidm dde, Phé Thng
Gidm 3¢, KE todn tnémg hay nguin didu hinh khac.

Ciic bén lién quan cb ging gidi quyét wanh chdp dé thing qua thueng hegng v
hia gidi. Trir treimg hop tranh chdp lign quan i Hoi dbng qudn trf hay Chi tich Higi

ddng quin triPhy rich Hai ddng quin tri: Chi tich Hji dbng quan ri/Phy trich Hi
déng quin trj chid tr vide gidi quyét tranh chip va yéu cdu timg bén trinh by cic yéu 1
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thare tifm lién quan dén tranh chilp trong vong manin lim (15) ngiy lim viée ké tir ngiy
tranh chip phet sinh, Truimg hgp tranh chip lién quan i Hji dbng quin tri hay Chi tich
Hai ddng quin trjPhy trich His déng qudn tr, bt cir bén nao cing o6 thé yéu chu
Trutmg ban Kidm sadt chi djh mdt chuyén gia a0 1ip 3¢ hinh ddag voi tr cich L rong
14 cho qué trinh gidl quyét tranh chip.,

2. Trwimg hop khéng dat duge quyét dinh hoa gidi trong véng shu (06) tudn 1
khi biit diu qua winh hba pidl hoede ndu quvét dinh cia trung gian hba gidl khing drge
chc bén chdp nhin, hilt cir bén o ciing o6 thé dun tranh chitp 46 m Trong thi kinh &
holic Taa dn kink té,

3. Cac bén ur chju chi phi cda minh ¢ lién quan tda thi e thieong laomg va bba
gidi. Vige thanh todn che chi phi cia Toa dn duge thyre hién theo phin quydt cla Tia én,

Chiromg X1.
BO SUNG VA SUA BOI QUY CHE NOI B0 VE QUAN TR] CONG TY

Bidu 54. Didu khodn thi hinh

1. Quy ché niy ghm 11 chremg 54 didu va cb hidu hec thi hinh ké tie nghy k.
Cée quy dinh tehl véi Quy chéd nity ddu bai bo,

2. Cic thanh vién Hii déng quin trj, Toag Gidm dic, nguin didw hinh khic va
ciic 0 chide, cd nhiin od lign quan chiu trich nhidm thee hién quy ché nay.

3. Ban Kidm sodt cd trdch nhi¢m kiém tra, gidm sit vigc thyre hién quy ché trong
Céng ty.

4. Vige sira dfd, bd sung, thay thé che quy dinh cda Quy ché ndy do HYI ding
quén trj dyr thivo vib trinh Dai bii ding cd déng Céng ty thing qua

8. Truimg hop cd nhimg quy dinh cda phap lelt 6 lén quan dén host dong cda
Cong ty chua dwge 8 chp trong bdn Quy ché niy hode trong tnaimg hap of nhitng quy
dimh mdi ciin phip ludt khic v diéu khodn rong Quy ché ndy thi nhitng quy dinh cia
phdp ludt 46 duong nhidn duege &p dyng vii didu chinh hogt djng cia Céng ty.
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