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CHU'O'NG I 

TRACH NHIM, QUYEN HAN CUA HOI DONG QUAN TR! 

CHAPTER I. 

RESPONSIBILITIES AND POWER OF BOARD OF DIRECTORS 

DIEU 1. D!A V! PHAP LY 

ARTICLE 1. LEGAL STATUS 

HOI dng quàn tn là c quan quàn l' COng ty C6 phn Tap doàn COng nghe CMC (sau dày 

gçi là "Cong ty" hoc "CMC Corp"), có quyn nhàn danh Cong ty quy4t djnh mi vn d lien 

quan dn muc  dIch, quyèn l'i cOa Cong ty, trO' nhü'ng vn d thuc thm quyn cOa Di hi 

dng c6 dOng quy dnh t?i  Oiu le cOa Cong ty. 

The Board of Directors is the governing body of CMC Corporation (hereinafter referred to as 

the "Company" or "CMC Corp"), and has the right on behalf of the Company to decide all 

matters related to the purpose and interests of the Company, except for matters within the 

authority of the General Meeting of Shareholders as stipulated in the Charter of the 

Company. 

DIEU 2. QUAN L? CHUNG 

ARTICLE 2. GENERAL MANAGEMENT 

Nhim vçi và quyn h?n  trong quân I' chung cOa HOi dng quàn trl du'cc quy dlnh nhu' sau: 

Responsibilities and powers in general management of the Board of Directors are prescribed 

as follows: 

1. Thay mt D?i  hi dóng cÔ dOng quàn I' COng ty, giám sat các hot dng diu hành cia 

Tóng Giàm d6c va cac thành vien Ban Diu hành Cong ty. 

To be on behalf of the General Meeting of Shareholders to manage the Company, 

overseeing the executive activities of the Chief Executive Officer and members of the 

Board of Management of the Company. 

2. Trinh Dal hi dng c dOng xem xét và phê duyêt nhQ'ngvn d sau: 

To submit to the General Meeting of Shareholders for consideration and approve the 

following matters: 

2.1. Du' tho sa d6i, bó sung Diu lê COng ty (trCi' tni'ng hçp diu chinh v6n diu lê do 

bàn them c6 phn m&i trong phm vi s6 Iu'Q'ng c phn du'cc quyn chào bàn quy 

dnh ti £iu l COng ty); 
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Preparation of the draft of amendments and supplementations to the Company's 

Charter (except for the adjustment of charter capital due to sale of new shares within 

the number of authorized shares as prescribed in the Company's Charter); 

2.2. Dinh hu'c5ng phát trin Cong ty; 

Development orientation of the Company; 

2.3. B6 sung, thay d61 ngành ngh kinh doanh; 

Supplementation, change of business lines; 

2.4. T6 chü'c Ii Cong ty, tái co' cu Cong ty bao g6m: chia, tách, hp nht, sap nhp, 

chuyn 56i !oi hlnh, gi th hoc phá sn COng ty; 

Restructure of the Company, including: division, split, consolidation, merger, 

con version, dissolution, or bankruptcy of the Company; 

2.5. Tang, gim v6n diu lé, xày dci'ng chin Iu'cyc huy dOng v6n, quy mO vn diu I 

trung và dài hn; 

Increase and decrease of charter capital, formulate strategies to raise capital, scale 

of medium and long term charter capital; 

2.6. Loai c phn va t6ng sO c6 phn du'c quyn chào bàn cüa tü'ng Io?i; 

Types of shares and the total number of authorized shares of each type; 

2.7. Phu'ng an huy dng v6n bng cac hlnh thU'c khác nhu': trái phiu chuyn dOi thành 

c6 phiu và cac chü'ng quyn cho phép ngu'Oi s hO'u mua c6 phiu theo m(i'c giá 

dinh tru'&c; 

The plan to raise capital in other forms such as convertible bonds into stocks and 

warrants that allow the owners to buy stocks at a predetermined price; 

2.8. Mua Ii trên 10% t6ng s6 C6 phn phát hành cta mói !oi; 

Acquisition of more than 10% of the total issued shares of each type; 

2.9. Fhu'o'ng an Ip cac qu9 va mü'c trich Ip các qu9 hang nàm; 

Plan for setting up funds and annual appropriation of the funds; 

2.10. MU'c c6 tU'c Va hInh thU'c chi tr hang nàm; 

Annual dividend and form of payment; 

2.11. Chin Iu'oc phát trin COng ty trung va dài hn (tü' 3 näm tr en); 

Development strategy of the company in the medium and long term (3 years or 

more); 

2.12. Báo cáo tái chInh kim toán Cong ty mc và báo cáo hQ'p nht hang näm; 
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Annual audited financial statements of the parent company and consolidated 

financial statements; 

2.13. Lu'a chon dn vi kim toán dôc Ip; 

Selection of an independent auditing company; 

2.14. Báo cáo kt qu kinh doanh hang näm va ké hoch sn xut kinh doanh cOa nãm 

tip theo; 

Report on the annual business results and production and business plan of the 

following year, 

2.15. Báo cáo cOa Hi dng quàn tr v qun tr và kt qua hot dOng cOa Hi dOng quan 

trj và tü'ng thành vien Hi dng quán tr; 

Report of the Board of Directors on the management and operation results of the 

Board of Directors and each member thereof; 

2.16. Du tu' pháttrién san phm/dIch vu cOa Cong ty, xày dçrng co' ban cO giá trl bng 

hoc horn 35% .tóng giá tr tài san cOa Cong ty du'c ghi trong báo cáo tái chinh 

du'cc kim toán gn nht; 

In vestment in the development of products and services of the Company, capital 

construction with the value equal to or more than 35% of the total value of the 

Company's assets recorded in the latest audited financial statements; 

2.17. Các giao dich ban tài san cOa Cong ty hoãc giao dch mua có giá trj bng hoàc horn 

35% t6ng giá tn tài san cOa Cong ty du'rc ghi trong baa cáo tài chInh dà du'çc kiêm 

toán gn nht; 

Sales of the Company's assets or purchases with the value equal to or more than 

35% of the total value of the Company's assets recorded in the latest audited 

financial statements; 

2.18. Các ho'p dng và giao dich gicva Cong ty hoc các chi nhánh cOa Cong ty có giá trl 

bng hoc IO'n ho'n 20% tóng giá tr tài san cOa Cong ty và các chi nhánh cOa COng 

ty du'Q'c ghi trong báo cáo tài chinh dä du'cc kim toán gn nht v&i các d61 tu'cmg 

quy djnh du'O dày: 

Contracts and transactions with the value equal to or more than 20% of the total 

value of the Company's assets and its branches recorded in the latest audited 

financial statements between the Company or its branches and the entities specified 

below: 

(a) C6 dOng, ngu'O'i dal din theo Oy quyn ci1a c6 dOng sO' hO'u trëri 10% tong sO 

cO phn phO thông ca COng ty và nhO'ng ngu'O'i cO lien quan cia hQ; 
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Shareholders, authorized representatives of shareholders own more than 10% 

of the total ordinary shares of the Company and their related persons; 

(b) Thành viên HQI dng quân tn, T6ng Giám d6c Cong ty và ngu'o'i cO lien quan 

cOa ho; 

Members of the Board of Directors, Chief Executive Officer of the Company and 

their related persons; 

(c) Doanh nghip quy dinh t?i  khoan 2 Diu 159 Luât doanh nghiêp 2014. 

Enterprises provided in Clause 2 of Article 159 of the Law on Enterprises 2014. 

2.19. Báo cáo Di hi d6ng c6 dOng viec Hi dng quan tr bó nhiem T6ng Giám dóc; 

Report to the General Meeting of Shareholders on appointment of the Chief 

Executive Officer by the Board of Directors; 

2.20. Tóng sO tin thr lao cOa cac thành viên HOi dng quan tn, Ban KiOm soát, Báo cáo 

tin thO lao ca HQI dng qun tr và Ban Ki4m soát; 

Total remuneration of members of the Board of Directors, Board of Supervisor's, 

report on remuneration of the Board of Directors and the Board of Supervisors,' 

2.21. Các vn d v dè cO' và bâi min Thành viên H d6ng quan tn, Ban Kim soát; Kiên 

ngh mCvc thO lao, cac quyn Iii, khen thu'&ng, xO' I' vi phm và trách nhim vt chOt 

cOa thành vien Hôi d6ng quan trj, Ban Ki4m soát cOa Cong ty. 

Issues of nomination and dismissal, removal of members of the Board of Directors 

and Board of Supeniisors; Proposal for the remuneration, benefits, reward, 

violations sanctions and material responsibilities of members of the Board of 

Directors, the Board of Supeivisors of the Company. 

3. DInh chT, hOy bO ngay các quyt thnh vu'çyt qua thm quyn cOa TOng Giám dOc nOu xét 

thy các quyt dnh do phio'ng hi d4n li Ich cOa Cong ty, vi phm pháp lut, Diu l 

COng ty. Quyét dnh dmnh chi hOy bO cOa Hi d6ng quan tn cO hieu lgvc thi hành ngay ma 

khOng phu thuOc  vao viec TOng Giám d6c cO khiOu nal vàlhoàc khO'i kin lien quan tol 

quyOt dlnh  nay. 

To immediately suspend, cancel decisions beyond the authority of the Chief Executive 

Officer if such decisions are deemed to be harm fulto the interests of the Company, violate 

laws and the Company's Charter. The decision to suspend or cancel of the Board of 

Directors shall take effect immediately without depending on whether the Chief Executive 

Officer has a complaint and/or a lawsuit related to this decision. 
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DIEU 3. QUYEN VA NGHiA VU TRONG HOT DQNG QUAN TR! VA DIEU HANH HOAT 

DQNG KINH DOANH CUA CONG TY 

ARTICLE 3. RIGHTS AND OBLIGATIONS IN THE MANAGEMENT AND EXECUTIVE OF 

BUSINESS ACTIVITIES OF THE COMPANY 

Trong vic quyt d!nh  chin Iu'orc phát tri4n chung, ké ho?ch, tài chInh, du tu', t6 chU'c, nhân 

su', chInh sách, sn xut kinh doanh, cac hcp d6ng!giao dch và cac hot dng khác cOa Cong 

ty, Hi dng qun trl cO quyn va nghia vu du'c quy dnh chi tit ti Phy lyc sO 01 - Bng c 

cu phân cp Oy quyn ti CMC Corp ban hành kern theo Quy ch nay. 

In deciding the overall development strategy, plans, finance, investment, organization, 

personnel, policies, business and production, contracts/transactions and other activities of the 

Company, the Board of Directors has the rights and obligations are detailed in Appendix 01 - 

Matrix of Authority Delegation of CMC Corp attached to this Regulation. 

DIEU 4.10 CHU'C DAI HQI DONG CO DONG 

ARTICLE 4. CONDUCTING GENERAL MEETING OF SHAREHOLDERS 

Trong viec to chU'c O?i  hi dng cO dong, nhiêm vy và quyn han cOa Hi dng qun trj nhu' 

sau: 

To conduct the General Meeting of Shareholders, the responsibilities and powers of the Board 

of Directors are as follows.' 

1. Duyt chu'cng trInh, nôi dung tài lieu phyc vu hQp Di hOi d6ng c6 dông; 

Review the agenda, content of the documents for the General Meeting of Shareholders; 

2. Triêu tp hçp D?i  hi dOng CO dOng; 

Convene the General Meeting of Shareholders, 

3. Thy'c hiên thO tyc hói ' kin bng van bn d Dal hi dng CO dông ra quy4t dinh; 

Implementing procedures of collecting written opinions for the General Meeting of 

Shareholders to make a decision; 

4 Báo cáo truc Dai hôi dtng cO dOng v qun tn va k4t qu hot dng cOa HOi dng qun 

tn Va tU'ng thành vien Hi dng qun tr; kt qua giám sat cOa Hi dàng quan trl dOl vo'i 

TOng Giám d6c va cac can bO quan l' trong nàm tài chInh. 

Report to the General Meeting of Shareholders on the management and operation results 

of the Board of Directors and each member thereof; supervising results of the Board of 

Directors for the Chief Executive Officer and managers in the fiscal year. 
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CHLPNG II. 

NGUYEN TAC LAM VIC CUA HQI DONG QUAN TR! 

CHAPTER II. 

OPERATING PRINCIPLES OF THE BOARD OF DIRECTORS 

DIEU 5. NGUYEN TAG HOAT DQNG 

ARTICLE 5. OPERATING PRINCIPLES 

Eé thçrc hin nhiêm v va quyn han quy dnh trong iu I Cong ty va Quy ch& nay, Hi d6ng 

qun tr hoot dlng theo nguyen täc sau: 

In order to perform the duties and powers stipulated in the Company's Charter and this 

Regulation, the Board of Directors operates on the following principles: 

1. Hi d6ng qun trj lam vic theo nguyen t& bàn b?c  tap th và biu quyt ly ' kin. M61 

thành viên Hôi d6ng qun tn cO mt phiéu biu quyt. Các quyt dlnh cia Hi d6ng quân 

tr! du'cc thông qua thea nguyen tc da s6 do'n gin. Là phiu cüa Ch tQa phiên hQp Se 

quy4t djnh trong tru'ôrng hçp s6 phu bng nhau; 

The Board of Directors's operation shall comply with the principle of mutual discussion 

and voting for opinions. Each member of the Board of Directors has one vote. The 

decisions of the Board of Directors are passed on the principle of simple majority. The 

vote of the chairperson of the meeting will decide in the case of there is an equal number 

of votes; 

2. Các thành vien cOa Hôi dng qun trj chu trách nhim cá nhân v phn vic cüa mInh Va 

cüng chu trách nhiOm tru'&c i hi dng c6 dông, tru'&c pháp Iut v càc ngh quyt, 

quyt dnh cüa HOi  dng qun tr dói v&i su'  phát tri&n cOa COng ty; 

Members of the Board of Directors are personally responsible for their own work and 

jointly responsible before the General Meeting of Shareholders, the law to the resolutions 

and decisions of the Board of Directors for the development of the Company; 

3. Hoi d6ng qun tr giao cho Tóng Giám d& tó chô'c và diu hành viêc thgi'c hn các ngh 

quyét, quyét dlnh  cOa Hi d6ng qun tn; 

The Board of Directors assigns the Chief Executive Officer to organize and manage the 

implementation of the resolutions and decisions of the Board of Directors; 

4. Thành viên HOi  d6ng qun tr trong qua trmnh thu'c hin cac nhim vçi cOa mInh khOng Co 

quyn try'c tip can thip vao vic diu hành cOa Ban fiu hành, Ban Kim soát và các 

bO phn, phông, ban trong Cong ty; 
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Members of the Board of Directors in the course of performing their duties do not have 

the right to directly intervene in the management of the Board of Management, Board of 

Supervisors and the divisions and departments in the Company; 

5. Các thành vien HOi dng qun tr chi tham gia thçi'c hin các cOng vic thuc pham vi diu 

hành trén c s& dè xut cüa Tóng Giám d6c va quy4t djnh cOa HOi  dóng qun tr. 

Members of the Board of Directors shall only participate in the implementation of tasks 

within the scope of management based on the proposals of the Chief Executive Officer 

and decisions of the Board of Directors. 

DIEU 6. QUAN L', DIEU HANH CONG TY TRONG TH&I GIAN TONG GIAM DOC Bi MIEN 

NHIM DEN KHI CHUAN Y TONG GIAM DOC MO'I 

ARTICLE 6. MANAGEMENT AND EXECUTIVE OF THE COMPANY WHEN THE CHIEF 

EXECUTIVE OFFICER IS DISMISSED UP TO THE APPOINTMENT OF THE NEW CHIEF 

EXECUTIVE OFFICER 

Trong tru'ô'ng hçrp Tóng Giám d6c bi min nhim hoc ti' chüc và Tóng Giám d6c m&i chu'a 

du'Q'c bô nhim va dãng k' theo quy dnh cta pháp Iutthi vic diu hânh hot dng Cong ty 

& cticng vi Tóng Giám d6c sé do Chü tch Hi dng quân trl tm thO'i dm nhn, nu khOng 

CO quyét dnh khác ca Hi dng quân trj. 

In case the dismissal or resignation of the Chief Executive Officer and the new Chief Executive 

Officer has not been appointed and registered in accordance with the law, the management of 

the activities of the Company under the Chief Executive Officer's capacity wi/I be undertaken 

by the Chairman of the Board of the Directors temporarily unless otherwise decided by the 

Board of Directors. 

CHU'O'NG III. 

TO CHL?C VA HOAT DONG CUA HQI DONG QUAN TR! 

CHAPTER III. 

ORGANIZATION AND OPERATION OF THE BOARD OF DIRECTORS 

DiEu 7. THANH VIEN HOt DONG QUAN TR! 

ARTICLE 7. MEMBERS OF THE BOARD OF DIRECTORS 

1. Hi dng qun tr g6m tU' 05 (nàm) dn t61 da 11 (mu'ô'l met)  thành viên vO nhiêm k' t6i 

da là nãm 05 (nàm) va co th du'cyc bu al vO'i s6 nhim k' khong hn ch. S6 lu'Q'ng 

thành viên HQi dng qun tr tü'ng thô k' sè do Di hi dcng c6 dOng quyt dinh. 
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The Board of Directors consists of from 05 (five) to a maximum of 11 (eleven) members 

with a maximum term of office is 5 (five) years and may be re-elected for an unlimited 

number of terms. The number of members of the Board of Directors in each period will be 

decided by the General Meeting of Shareholders. 

2. Thành vien cüa Hôi dng qun tr phi dàp U'ng các diêu kin sau: 

Members of the Board of Directors must meet the following conditions: 

2.1. Là c dông cá nhân sO' hü'u It nht 5% tóng s6 c6 phn ph6 thông hoàc ngu'O khác 

CO trInh d chuyên mOn, kinh nghim trong qun I' kinh doanh hoc trong nganh, 

ngh kinh doanh chCi yu cüa Cong ty; 

Being an individual shareholder owning at least 5% of the total of ordinary shares or 

other people with professional qualifications and experience in business 

management or the main business lines of the Company; 

2.2. Hiên khOng là thành viên Hi dng qun trl hoãc thành viên Ban Diu hành cüa bt 

k' mQt doanh nghip khác cnh tranh vO Cong ty, trü' tru'O'ng hap du''c sgv chp 

thuân cCia £ai hQi dng c6 dOng; 

Not currently being a member of the Board of Directors or Board of Management of 

any other enterprise competing with the Company, unless otherwise approved by 

the General Meeting of Shareholders; 

2.3. CO dü näng h,i'c pháp l' và nàng lu'c hành vi, SIPC khOe, CO di1 kh nãng qun i' Va 

phm cht d& hoàn thành nghia vy xây dyng va phát trin Cong ty; 

Having the full legal and behavioral capacity, health, management ability, and 

quality to fulfill the obligation of building and developing the Company; 

2.4. KhOng thuôc cac tru'ông hop không du'oc phép qun l' doanh nghiêp theo quy dnh 

t?i khon 2 Eiu 18 ca Lut doanh nghiêp, khOng b truy cü'u trách nhiem  hlnh sgv, 

dan sçv, kinh t hoc bi kt an tti ma chu'a du'cyc xóa an; 

Not being fallen into the cases where the enterprise management is not allowed 

under Clause 2 of Article 18 of the Law on Enterprise, not being prosecuted for 

criminal, civil or economic liability or sentenced to jail but has not yet been expunged; 

2.5. Các diu kiên khác do i hôi d6ng c6 dOng quy dnh d61 vO'i thành viên HÔi dcng 

qun tr vào tO'ng th&i d1m. 

Other conditions prescribed by the General Meeting of Shareholders for members 

of the Board of Directors from time to time. 

3. Thanh vien Hi dng qun trl b min nhim, bài nhiêm trong các trLI'ông hcp sau dày: 

Members of the Board of Directors shall be dismissed, removed in the following cases: 
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3.1. Không có dü tiêu chun và diu kiên thea quy dnh cia Lut Daanh nghip; 

Failure to meet standards and conditions as provided by the Law on Enterprise; 

3.2. Khong tham gia cac hat dng cüa HOI  dóng quri trj trang 06 (sau) tháng lien tgic, 

trCi' truong hcp bt kh kháng; 

Failure to participate the activities of the Board of Directors in 06 (six) consecutive 

months, except for force majeure; 

3.3. CO do'n xin tv chü'c; 

Letter of resignation; 

3.4. Bj min nhiêm thea Nghj quyt ctiia i hOi d6ng c dong. 

Dismissal by a resolution of the General Meeting of Shareholders. 

4. Ngu'o dal diên thea üy quyn cüa thành vien Hi dng quân tr 

Authorized representatives of members of the Board of Directors 

4.1. Trong trii'ng hçp thành vien Hi dng qun tr vng met,  thành vien dO Co th& cO' 

01 (met) di dien tham dci' phiên h9p va thcvc hin các cOng vic thea phm vi Oy 

q uyên; 

In case of absence of a member of the Board of Directors, such member may 

appoint 01 (one) representative to attend the meeting and perform tasks within the 

scope of authorization; 

4.2. Nguoi'i dal diên thea Oy quyn chi du'cyc tham dii' hop khi du'o'c da sO các thành viêri 

HOi dng qun tr con li chp thun; 

The Authorized representatives may attend the meeting only when approved by the 

majority of the remaining members of the Board of Directors; 

4.3. Vic u' quyn chi du'yc cal là ha'p l khi du'cyc 1p thành van ban ghi rO ho ten, dja 

chi, chU'ng minh nhàn dân/thé can cu'O'c cOng dan cOa ngu'O'i uç' quyèn và hgu'ô'i 

du'cc uç' quyèn, phm vi u quyn, th&i han hiu lcvc, chu' k' Va du (nu co) cOa 

ngu'i'i Oy quyên; 

The authorization is only considered valid when it is made in writing, clearly stating 

the full name, address, information of identity card/citizen identity card of the 

principal and agent, the scope of authorization, validity period, signature and seal 

(if any) of the principle; 

4.4. Khi tham gia phiên hQp Hi dng quan tr, ngu'O du'cyc uç' quyn phai xuttrinh giy 

uç' quyn va ban saa chU'ng minh thu'/thé can cu'cc cOng dan cha ChO tich HOi 

c5ng quan tr haâc ChO tça phiên hop; 

When participating in a meeting of the Board of Directors, the agent must present 

_/ \__  -. - 

- 



cvo 
CMC CORPORATION 

Kh4t chao chh phc 08 qiO: sO 

Tru sc: T8nq 17, CMC Towar, 11 phO Duy TOn, 

PhOOng DIch Vro •10u, QuOn COo GiOy O 
Tel: ~8424. 3795 8668 Fax: +8424. 3795 8989 

www.cmc.com.vn  

Clii nhOnh: 110121 NqO QOTo 

Ph.king 2, 0tOn 10, TnOnh PhO 110 Clii Hinh 

Teh~8428. 3533 0579 Fex:+8428. 3833 0580 

a power of attorney and a copy of the identity card/citizen identity card to the 

Chairman of the Board of Directors or the Chairperson of the meeting; 

4.5. Ngu'&i duorc ôy quyn chi du'ci'c thu'c hiên các nhiêm vu theo pham vi üy quyên và 

chiu trách nhiem cá nhân v hành vi và sal phm côa minh nhu' mt thành viên 

chInh thU'c theo pham vi üy quyri; 

The agent may only perform his/her duties according to the scope of authorization 

and take personal responsibility for his/her conduct and misconduct as an official 

member according to the scope of authorization; 

4.6. Thành viên Hi dóng qun trj không trci'c tip dci' hop và khOng thu'c hin u' quyn 

cO th biu quyt thông qua bó phiu bang van bn thea quy dinh ti dim 6.4 

khon 6 Diu 10 cüa Quy ch nay. 

Members of the Board of Directors who do not attend the meeting in person and 

perform the authorization may cast a vote in writing as provided in Clause 6.4 of 

Article 10 of this Regulation. 

5. Quyn u'cyc cung cp thông tin côa thành viên Hôi dng quâri tn 

Right to be provided information of the Board of Directors' members 

5.1. Thành vien Hôi dóng qun trj cO quyn yeu cu T6ng Giám d6c, Phó T6ng GiAm 

d6c/PhO Ch tjch eièu hành Cp cao/Phô Ch t!ch  Diu hành, ngu'ôri qun I' các 

dci'n vi trong Cong ty cung cp các thông tin, tài lieu v tInh hInh tài chlnh, hot 

dng kinh doanh côa Cong ty và cüa cac do'n v trong Cong ty. 

Members of the Board of Directors have the right to request the Chief Executive 

Officer, Deputy Chief Executive Officer/Senior Executive Vice President s/ 

Executive Vice Presidents, managers of the units in the Company to provide 

information and documents on the financial situation, business operations of the 

Company and units in the Company. 

5.2. Ngu'ori qun I' du'ci'c yêu cu phi cung cp kjp thO'i, dày dü và chmnh xác các thông 

tin, tài lieu thea yêu cu cüa thành viên Hi dng qun trj. 

Managers must provide in a timely, complete and accurate manner the in formation 

and documents as required by members of the Board of Directors. 

6. B6 sung thành viên Hi dcng qun trj 

Supplementation of members of the Board of Directors 

6.1. Khi tóng s6 thành viên HOi  dng qun trj b gim qua 1/3 (met phn ba) so vO'i s6 

quy dnh ti Diu lê Cong ty thl Hi dng qun trj phi triu tp hop Dai hôi dàng c 

dông hoc ly ' kin i hi dàng c6 dông bng van bn trong thO h?n  60 (sáu 

—: 1L 
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mu'oi) ngày, k tCi' ngày s6 thành vien b gim qua 1/3 (mt phn ba) d bu b6 

sung thành vien Hi ng quân tr; 

When the total number of members of the Board of Directors is reduced by more 

than 1/3 (one-third) compared to the number stipulated in the Company's Charter, 

the Board of Directors must convene a meeting of the General Meeting of 

Shareholders or consult the General Meeting of Shareholders in writing within 60 

(sixty) days from the date the number of members of the Board of Directors is 

reduced by more than 1/3 (one-third) to elect additional members of the Board of 

Directors; 

6.2. Trong cac tru'&ng hcp khác, cuc hQp gn nht ca Di hi dng c6 56ng Se bu 

thành viên m&i d& thay the cho thành viên Hi dng qun tr dà bi min nhim, bãi 

nhiêm. 

In other cases, the upcoming meeting of the General Meeting of Shareholders will 

elect new members to replace the dismissed or removed members of the Board of 

Directors. 

7. Thành viën kiêm nhiêm 

Concurrent members 

Các thành viên Hi d6ng quàn trj cO the kiêm nhiêm các chivc danh quàn l' Cong ty (tftv 

thành viên Ban Kim soát) hoc 6' các doanh nghip khác (tni' tru'O'ng hçp quy d]nh ti 

di&m 2.2 khoân 2 Diu 7 Quy ch& nay) nhu'ng khong vi phm các quy d!nh  cOa Diêu l 

Cong ty và quy dnh cüa pháp lut. 

Members of the Board of Directors may hold concurrently managerial positions of the 

Company (except for members of the Board of Supervisors) or in other enterprises (except 

for the case specified at Clause 2.2 of Article 7 of this Regulation) but not violating the 

provisions of the Company's Charter and law. 

DIEU 8. CHU T!CH HQI £ONG QUAN TR! 

ARTICLE 8. CHAIRMAN OF THE BOARD OF DIRECTORS 

1. Hci dng qun trj bu ra Chü tich Hi dng qun tn trong sO thành viên Hi dong qun trj. 

Chü tch Hi dng quân tr là Ngu'O'i di din theo pháp lut cüa Cong ty. Chi tich  Hi 

dng quàn tn có the dng thO'i là TOng Giám dOc hoc thành viên Ban Diu hành Cong ty, 

phii hçp vO quy dlnh  pháp luât trong tU'ng thi ks'. 

The Board of Directors elects the Chairman of the Board of Directors among the members 

of the Board of Directors. The Chairman of the Board of Directors is the Legal 
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Representative of the Company. The Chairman of the Board of Directors can concurrently 

be the Chief Executive Officer or a member of the Board of Management of the Company, 

in accordance with the law from time to time. 

2. Chi tich Hi dng quân tn cO cac quyn và nhim vy sau: 

Chairman of the Board of Directors shall have the following rights and duties: 

2.1. Lp chu'ong tninh ké hoch hot dOng cüa Hi dàng quân tr; 

Preparing the operation plan of the Board of Directors; 

2.2. Chun b hoc t6 chU'c vic chun b chu'orng trthh, nOl dung, các tài lieu phuc vu 

cuôc hop HÔi dàng qun trl hoc dé Iy ' ki4n các thành viên; 

Preparing or organizing the preparation of the agenda, content, documents for the 

meeting of the Board of Directors or for collecting opinions of members; 

2.3. Triu tp Va chO tQa cac CUC hçp Hi d6ng qun tr hoäc chü tn thçc hin vic ly 

' kin các thành viên; 

Convening and chairing meetings of the Board of Directors or presiding over the 

collection of opinions of members; 

2.4. Thay mt Hi dng qun fri k' các nghi quy4t, quyt dnh ca Hi c5ng qun tr; 

Being on behalf of the Board of Directors, signing resolutions and decisions of the 

Board of Directors; 

2.5. Co cac quyn vã nghTa vu du'cc quy dnh cu th ti Phy lyc s6 01 — Bng co cu 

phân cp üy quyn ban hành kern theo Quy ch nay; 

Having the rights and obligations specified in Annex No. 01 - Matrix of Authority 

Delegation enclosed with this Regulation; 

2.6. Dai dien Cong ty k' cac ho'p d6ng, giao dlch,  van bn thuOc  thârn quyên cia Hi 

dng qun tr và/hoäc Chü tjch HOi d6ng qun tn theo quy dnh t?i  Phy lyc so 01 — 

Bng co' cu phãn cp üy quyn ban hành kern theo Quy ch4 nay; phê duyêt cac 

ho'p dng, van bn d 1y quyn cho TOng Giám dOc k' kOt; 

Representing for the Company to sign contracts, transactions, documents within the 

authority of the Board of Directors and/or Chairman of the Board of Directors in 

accordance with the provisions in Appendix No. 01 - Matrix of Authority Delegation 

enclosed with this Regulation; approving contracts and documents to authorize the 

Chief Executive Officer to sign; 

2.7. Chun b chu'o'ng trinh, tãi lieu phuc vu cuQc h9p Oi hi d6ng cO dOng, k' giy triu 

tp hQp D?i  hi d6ng cO dông, giao viec  chun b cuôc hQp Di hOl  d6ng cO dOng 

cho các Tiu ban giUp vic; 
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Preparing the agenda and documents for the General Meeting of Shareholders, 

signing document regarding convening of the General Meeting of Shareholders, 

assigning the preparation of the General Meeting of Shareholders to the assisting 

sub-committees; 

2.8. Ch tQa cuc h9p €i hi dng c6 dông; 

Chairing the General Meeting of Shareholders; 

2.9. Thay mt i hi dóng c6 dông k' Biên bn h9p Dai hi dng c6 dông, k' ban hành 

các nghi quyt, quyt dlnh cia Ei h d6ng CO dông; 

Being on behalf of the General Meeting of Shareholders, signing the Minutes of the 

General Meeting of Shareholders, signing and promulgating resolutions and 

decisions of the General Meeting of Shareholders; 

2.10. T6 chU'c thông qua quyét c5inh cüa ai hOl  d6ng c6 dông bng hinh thCi'c Iy ' kin 

bng van ban: 

Organizing the pass of decisions of the General Meeting of Shareholders in the form 

of collecting written opinions: 

(a) Quyt dlnh  v hInh thü'c và nOl  dung ph14u Iy ' kin; 

• Deciding on the form and content of the opinion form; 

(b) T chü'c gi phiéu Iy '? kin kern thea tài lieu lien quan den tt c các c6 dOng 

Co quyn bieu quyét; 

Organizing the sending of opinion form together with related documents to all 

shareholders having voting rights; 

(c) T6 chü'c, giám sat viêc ki&m phiéu va 1p biên bn k&t que kiem phiéu; Biên bn 

két qu kim phiéu thi'yc gü'i den các c6 dông trong thO h?n  15 (mu'O lam) ngày 

ké tü' ngày két thüc ki4m phiu. 

Organizing and supervising the vote counting and making minutes of vote 

counting results; The minutes of results of vote counting shall be sent to 

shareholders within 15 (fifteen) days after the end of vote counting. 

2.11. Thea dôi, dOn d6c qua trinh tó chU'c thu'c hin các ngh quyêt, quyêt dlnh  cOa  D?i 

hi dng c6 dông va Hi dng qun trj; 

Supervising and urging the process of organizing the implementation of resolutions 

and decisions of the General Meeting of Shareholders and the Board of Directors; 

2.12. De trInh baa cáo tài chinh thu'ng nien, baa cáo v flnh hInh chung cüa Cong ty, 

baa cáo ki4m toán cüa kim toán vien và baa cáo v qun trj, két qu hoat dng cOa 
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Hi dng qun tr va tü'ng thành viên HOi  d6ng qun tr len các c6 dong ti fai hi 

d6ng c6 dOng; 

Submitting annual financial statements, reports on the general situation of the 

Company, audit reports of auditors and reports on governance, performance of the 

Board of Directors and each member of the Board of Directors to shareholders at 

the General Meeting of Shareholders; 

2.13. Ci:ing vol các PhO Chü tich HOi dóng quàn trj giài quyt nhCvng tInh huóng cp thit 

cia Cong ty hoäc theo d nghj cüa T6ng Giám d6c; 

Together with the Deputy Chairman of the Board of Directors, dealing with urgent 

situations of the Company or at the request of the Chief Executive Officer; 

2.14. Phán cong thành vien HOi d6ng quàn trj thm dnh các hcp d6ng thuc thâm quyn 

phé duyêt cia Hi dng quàn trl tru'&c khi du'a ía Hi dng'quàn tr phê duyt; 

Assigning members of the Board of Directors to appraise the contracts under the 

approval authority of the Board of Directors before being approved by the Board of 

Directors; 

2.15. TUy theo tU'ng tha'i ks', Hôi dcng quàn tr có th phân cp hoc Oy quyn cho Chü 

tich Hi dÔng quàn trj quy&t dlnh, phé duyt mt sO vn d ctia COng ty (thuc thm 

quyn phê duyêt cüa Hi dàng quàn tr quy dnh ti Ching I Quy ch nay). Vic 

phãn cp, üy quyn phài du'cc thu'c hien  bng van bàn baa gôm: 

From time to time, the Board of Directors may delegate or authorize the Chairman 

of the Board of Directors to decide and approve several matters of the Company 

(under the approval authority of the Board of Directors as stipulated in Chapter / of 

this Regulation). The delegation and authorization must be made in writing, 

including: 

(a) Các biên bàn, ngh quy&t, quyOt dnh ci1a Hi dóng quàn tn; 

Minutes, resolutions and decisions of the Board of Directors; 

(b) Bang co cu phân cp üy quyn giü'a Hi d6ng quàn tr, Chü tch Hi dOng quàn 

trj va TOng Clam dOc Cong ty; 

Matrices of authority delegation between the Board of Directors, the Chairman 

of the Board of Directors and the Chief Executive Officer of the Company; 

(c) Các van bàn phii hcp khác. 

Other relevant documents. 

2.16. Quyt dnh, phê duyêt môt sO vn dè cüa các Cong ty thành viên, cãc Cong ty ma 

0MG Corp cô phn vOn gop &c quy dnh trong Quy ch4 quàn tr giü'a CMC Corp 

 Jiii
 L   
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và các cong ty thành vien vàlhoàc Bang c cu phân quyn giu'a CMC Corp và các 

Cong ty thành vien, cac Cong ty ma CMC Corp có v6n gOp. 

Deciding and approving several matters of subsidiaries, the companies in which 

CMC Corp has contributed capital specified in the Governance Regulation of CMC 

Corp and subsidiaries and/or Matrix of Authority Delegation between CMC Corp and 

subsidiaries, the companies to which CMC Corp has contributed capital. 

2.17. Thc hiên các cOng vic và nhiêm vy kháctheo quyêt djnh cOa Hi dông quan tr. 

Other tasks and duties under decision of the Board of Directors. 

3. Tru'ng hop ChO tich Hôi dng quan tn vng mt hoâc mt kha näng thy'c hiên nhim vy 

du'çc giao thi ln lu'c't PhO ChO tch thu'og trçrc va các PhO ChO tch khác cOa Hi dng 

quan trj là ngu'&i së thçrc hin các quyn Va nhim vy cOa ChO tch Hi dng quân tn. 

Tru'&ng hap ChO tch HOi d6ng quân tn, Phó ChO tch Hi dóng quan tr du vng mt 

hoäc mt kha nàng thu'c hiên nhiêm vu du'o'c giao và khOng CO van ban oy  quyn cho 

thành viên khác thi các thành vien con li bu môt ngu'oi trong sO hQ tm thai giCi' chtvc 

ChO tch Hi dng quan tn theo nguyen tc da sO qua bàn. 

If the Chairman of the Board of Directors is absent or incapable of performing the assigned 

duties, the Standing Deputy Chairman and the other Deputy-Chairmen of the Board of 

Directors shall, in turn, perform the rights and duties of the Chairman of the Board of 

Directors. If the Chairman of the Board of Directors or the Deputy-Chairman of the Board 

of Directors are all absent or incapable of performing the assigned tasks and do not have 

a power of attorney for other members, the remaining members shall elect one of the 

members to be the temporarlly Chairman of the Board of Directors according on a principle 

of the majority rule. 

4. ChO tich Hi d6ng quan trl ht nhim k cô th du'cc tái ca. 

The Chairman of the Board of Directors may be re-elected if his/her term of office is 

expired. 

DIEU 9. ca CAU TO CHL:FC VA NHIM K? HOT DONG 

ARTICLE 9. STRUCTURE OF ORGANIZATION AND TERM OF OFFICE 

1. Hi dng quan trj gm: 01 (met) ChO tich,  01 (mt) hoc nhiu PhO Chü tich và các thành 

viên Hi dóng quâri tn. 

Board of Directors comprises of 01 (one) Chairman, 01 (one) or more Deputy-Chairmen 

and members of the Board of Directors. 
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2. Viêc phân cong nhiêm vgi gicva càc thành vièn phçi thuc vào tInh hInh kinh doanh cCia 

Cong ty trong tü'ng th?yi k' và do ChO tich  Hi 16ng qun trl quy&t dnh. 

The assignment of duties among members depends on the business situation of the 

Company in each period and is decided by the Chairman of the Board of Directors. 

3. Nhiêm k' cOa Hi dng qun trj là 05 (näm) näm. Vic bó nhim, min nhim thành vien 

Hi dng qun trj do Ei hi d6ng c6 dOng quyt dinh. 

The term of office of the Board of Directors is 05 (five) years. The appointment and 

dismissal of members of the Board of Directors is decided by the General Meeting of 

Shareholders. 

DIEU 10. CAC CUQC HQP HOI BONG QUAN TR! 

ARTICLE 10. MEETINGS OF THE BOARD OF DIRECTORS 

1. Hi dng qun tr hQp thu'ng k' ba (03) tháng mt ln. 

The Board of Directors holds its regular meeting every three (03) months. 

2. Ngoài vic triu tp hçp thu'Ong kS', ChO tch Hi dng qun trj phi triu tp h9p Hi dông 

qun tr bt thu'ông, khi cO d nghj bng van bn cOa: 

In addition to convening regular meetings, the Chairman of the Board of Directors must 

convene an extraordinary meeting of the Board of Directors, upon written request of: 

2.1. Ft nht 02 (hal) thành viên H& dông qun tn; 

At least 02 (two) members of the Board of Directors; 

2.2. Ban Kim soát (nu cO); hoàc 

Board of Supervisors (if any); or 

2.3. Tóng Giám d6c Cong ty hoc It nht 05 (nám) ngu'&i qun l' khác; 

Chief Executive Officer of the Company or at least 05 (five) other managers. 

fJè ngh phi du'çc Ip thành van ban, trong do nêu rO muc  dich, van dé can tho luãn Va 

quyt dinh thuOc  thm quyn cOa Hi dng quán tr. 

The proposal must be made in writing, clearly stating the purpose, matter to be discussed 

and the decision under the authority of the Board of Directors. 

3. Thai glen triu tp hçp Hi dng quan tr 

Time to convene the meeting of the Board of Directors 

3.1. Cuôc hop thu'ông ks': ChO tich  HOi dng quan trj hoc ngu'O'i trieu tp hçp Hi dOng 

quan tr phâi gO'i thông bào mO'i hpp cho cãc thành viên Hi dng quân tn chm nht 

05 (nàm) ngày lam viêc tru'c ngày hQp. 
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Regular meeting: The Chairman of the Board of Directors or the person who 

convenes the meeting of the Board of Directors must send a notice of meeting 

invitation to the members of the Board of Directors at least 05 (five) working days 

before the meeting date. 

Thông báo mol hQp phi xac dlnh  ci,i th thol gian và da dim hop, chu'cyng trinh, 

cac vn d tho iun va quyt dlnh.  Kern theo thông báo mol hop phi có tài lieu so' 

dung tai cuc hop và phiéu b14u quyét cOa thành vien. 

The notice of the meeting invitation must specify the time and venue of the meeting, 

the agenda, the matter to be discussed and decided. Documents used at the 

meeting and voting form of members must be attached to the notice of meeting 

invitation. 

Thông báo m&i hQp du'cyc gO'i bng bu'u diOn, fax, thu' din to' hoc phu'ong tiên 

khác, nhiing phi dm bo d&n du'cyc dia chi cOa t1i'ng thãnh viên Hi dóng qun trl 

dcvc däng k' tai Cong ty. 

The notice of the meeting is sent via postal mail, facsimile, email or other means, 

provided that ensure to reach the address of each member of the Board of Directors 

registered at the Company. 

3.2. Cuôc hQp bt thu'ông: ChO tjch Hi dcng qun tr phi triêu tp h9p Hi dOng qun 

trj trong thi han 07 (by) ngày lam viêc k tO' ngày nhân du'g'c d ngh quy dinh t 

khoân 2 Du nay. 

Extraordinary meetting: The Chairman of the Board of Directors must convene a 

meeting of the Board of Directors within 07 (seven) working days from the date of 

receipt of the request stipulated in Clause 2 of this Article. 

Tru'O'ng hcp ChO tch khong trieu tp hçp Hi dng qun tr theo dè ngh thi ChO tjch 

phi chiu trách nhiêrn v nhu'ng thiêt hi xy ía d61 vol Cong ty; ngu'O'i dè nghi cO 

quyn thay th Hi d6ng qun trj triu tp hpp Hi dng qun tr. 

In case the Chairman does not convene a meeting of the Board of Directors at the 

request, the Chairman must be responsible for damages occurred to the Company; 

The requester has the right to convene the meeting of the Board of Directors, other 

than the Board of Directors. 

3.3. Triêu tap cuc hQp In hal: Tru'O'ng hcp không cO dO s6 thành vien dci' hçp theo quy 

dinh, cuoc hop phi dU'C trieu tp ln thO' hal trong thO'l hn 07 (by) ngãy ké tO' 

ngày dci' dlnh  hQp ln tho' nht. Cuc hop trieu  tp In thi' hal du'ci'c ti6n hành nu 

Co hci'n mQt no'a s6 thành viên Hi dng qun tn dci' h9p. 
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Convening the meeting for the second time: When the quorum is not sufficient as 

prescribed, the meeting must be convened for the second time within 07 (seven) 

days from the intended date of the first meeting. If the quorum for the second 

meeting is more than half of the members of the Board of Directors, the meeting 

shall be conducted. 

4. Ngu'ô triu tap hp HOi  dóng qun tn 

Con venor of the meeting of the Board of Directors 

Ngu'ô triu tp hop Hi c1ng qun tn là ChO tjch Hi dóng qun trj. Tru'ng hcp ChO tich 

Hôi dng quân tn vng mat cO th4 oy quyn cho Phó ChO tich  hoc môt thành viên khác 

cüa Hi dng qun tr thay th. 

The con venor of the meeting of the Board of Directors is the Chairman of the Board of 

Directors. In case the Chairman is absent, he/she may authorize the Deputy-Chairman or 

another member of the Board of Directors. 

5. Ea dém hp H d6ng qun trj 

Venue of the meeting of the Board of Directors 

Các cuc hp Hôi dóng qun tn se du'cyc tin hành 6' da d14m da dãng k' cOa Cong ty 

hoc dla  dim khác ti Vit Nam do ngu'ô'i triu tp hp quy&t nh. 

The meetings of the Board of Directors shall be conducted in the registered venue of the 

Company or other venue in Vietnam which is decided by the person who convenes the 

meeting. 

6. Cách thivc tham du' hop Hôi dng qun tr 

Attending method of the meeting of the Board of Directors 

Các thành viên HOI  dng qun tr cO th& tham dcv hop Hôi d6ng qun trl theo các phu'cvng 

thO'c sau: 

Members of the Board of Directors may attend the meeting of the Board of Directors in 

the following ways: 

6.1. Trcvc tip tham dy' hp ti dia dim hp nhu' quy dnh ti khon 5 Diu nay; 

Direct attending the meeting at the venue as prescribed in Clause 5 of this Article; 

6.2. Thông qua höi ngh tri'c tuyn hoc hInh thO'c tu'ong tgv khác; 

Through online con ferencing or other similar forms; 

6.3. Uy quyn cho ngu'vi khác bng van bn d4 tham dy' hçp và d diên cho mlnh trong 

cuôc hop theo cac quy dinh ti khon 4 Diu 7 cia Quy ch4 nay. 
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Authorizing others in writing to attend the meeting and represent him/her in the 

meeting in accordance with the provisions of Article 7.4 of this Regulation. 

6.4. Thành vien không du' hQp cô quyn biu quyt thông qua bó phiu bng van ban. 

Phi4u b14u quyt phi du'ng trong phong bl kin và phi &rcyc chuyn den Chti tch 

HOi deng qun trj chm nht mt gb' tru'&c gi khai mc. Phiu biu quyt chi dtc 

m& tru'cc su' chü'ng ki&n cüa tt câ nhG'ng ngu'ôl dv'  hpp. 

Non-attending members have the right to vote through a written vote. Votes must 

be kept in a sealed envelope and must be delivered to the Chairman of the Board 

of Directors at least one hour before the opening time. Votes can only be opened 

in the presence of all participants. 

DIEU 11. CHU TOA VA BIEU QUYET TRONG CAC CUQC HOP HQI DONG QUAN TR! 

ARTICLE 11. CHAIRPERSON AND VOTING IN THE MEETING OF THE BOARD OF 

DIRECTORS 

1. CuOc hop u'o'c tin hành khi có tü' 3/4 (ba phn tu') t6ng s6 thành vien Hi deng qun tn 

hoc ngu'i du'cc thành vien dO üy quyn than dv'. 

The quorum of the meeting is 3/4 (three-fourths) of the total members of the Board of 

Directors or the person authorized by that member. 

Chü toa CUOC hop là Chü tjch Hôi dóng quân tr hoc ngu'ôl du'cc Chü tich Hi dOng qun 

tr y quyn bng van ban. Tru'O'ng hcp Chü tich Hi deng qun trj vng mt Va khong üy 

quyn thl các thành vien HOi d6ng qun tr tham dv' cuoc hQp bu mOt  ngu'O lam chi toa 

cuc hQp. 

The chairperson of the meeting is the Chairman of the Board of Directors or the person 

authorized in writing by the Chairman of the Board of Directors. In case the Chairman of 

the Board of Directors is absent without authorization, the members of the Board of 

Directors attending the meeting shall elect one person to chair the meeting. 

2. Biu quyt t?i  cuc hQp Hi dong quân tr 

Voting in the meeting of the Board of Directors 

2.1. Mi thành vien Hôi deng qun trl CO mt phi&u biu quyêt; 

Each member of the Board of Directors shall have one vote; 

2.2. Quy&t dinh cia Hôi deng qun tn du'p'c thông qua theo nguyen täc da so chap 

thuân. Tru'ng hyp s6 phiu ngang nhau thi quyt djnh cu6i cCing thuOc  v phIa cO 

'' kin cüa Chi tich HOi  dàng qun tr hoc Chi tça phiên hçp nu Chü tich  Hi 

dông qun trj vng met; 
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Decisions of the Board of Directors are passed on the principle of majority votes. In 

case of equal votes, the final decision belongs to the side with the opinion of the 

Chairman of the Board of Directors or the Chairperson of the meeting if the 

Chairman of the Board of Directors is absent; 

2.3. Chi cO thành viên Hi d6ng qun tn hoc ngiro'i du'o'c thành vien Hi dóng qun tr 

y quyn mài có quyn biu quyét. NhU'ng ngu'ô'i dii thmnh, khách mo khOng du'cc 

biu quyt; 

Only members of the Board of Directors or persons authorized by members of the 

Board of Directors may have the right to vote. Audience members and guests are 

not allowed to vote; 

2.4. Khi biu quyt nhCi'ng vn d CO lien quan d&n nhQ'ng giao dch ma thành viên Hi 

dng qun tn dy' hçp hoàc ngu'O'i 06 lien quan cüa hQ là mt ben tham gia thl hQ 

khOng CO quyn biu quyt va khOng tInh vào tóng s6 bi&u quyt. 

When voting on matters related to transactions for which a member of the Board of 

Directors attends the meeting or his/her related person is a party, such member 

has no voting right and is not counted in the total number of votes. 

DIEU 12. BIEN BAN HOP HQI DONG QUAN TR! 

ARTICLE 12. MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS 

Hôi dàng qun tn cO T6 thu' k' giUp viec di! ghi chép dy dti ni dung cuc hçp Hi döng 

qun trj vao s6 biên ban; 

The Board of Directors has a secretariat to record all the contents of the meeting of the 

Board of Directors into the minutes book; 

2. Biên bn Hi dóng qun trj phi Ip bng ti4ng Viet  và cO th c bang ting nu'o'c ngoài, 

và phi có các ni dung chü yu sau dày: 

The minutes of the Board of Directors must be made in Vietnamese and possibly in foreign 

languages, and must have the following main contents: 

- Ten, dia chi try si chinh, s6 va ngày cp Giy chU'ng nhn dàng k' doanh nghip, 

no dàng k' kinh doanh; 

Name, address of the head office, number and issuance date of the Enterprise 

Registration Certificate, place of business registration; 

- ThO'i gian, dla  dim tó chü'c phiên hop; 

Time and venue of the meeting; 



(DO 
CMC CORPORATION 

Kh8t khao chinh phyc th gái 

Tr s8: Thr,9 7, CMC Towar 11 ph6 Du T8', 

Phuông Dch Vng u, Qui C8u Siy, 
ThI: +8424.3795 8568 Fax: ~8424.37958989 

www.cmccom,vn 

chi nh8nh ilH21 Ngô Ga Tu 

PhiRjng2, Qu 10 Thrih Ph6HóCh(Minh 
T +8428,38330579 Fax: +8428, 3833 0580 

- Thành phn tham du' phiên hop (ho, ten tü'ng thành viên dr hQp hoc ngu'b du'cvc 

Oy quyn dy' hQp; hç, ten các thành vien khOng du' hQp và I' do); 

Participants in the meeting (full name of each member attending the meeting or 

authorized person to attend the meeting; full name of the non-attending members 

and reasons); 

- Mçic dIch, chu'cYng trmnh và nOi dung hQp; 

Purpose, agenda and content of the meeting; 

- Các vn dè du'yc tho Iun va biu quy4t tai cuc hpp; 

Matters discussed and voted on at the meeting; 

- Tam tt cac ' kin tho Iuân, bàn bac cüa tU'ng thành viên dci' hçp theo trinh ty' din 

bin cüa cuôc hQp; 

Summanj of discussions and discussions of each member attending the meeting in 

the order of the progress of the meeting; 

- K4t qua bi4u quyét trong do ghi rO nhu'ng thành viên tan thành, khong tan thành va 

khong cO ' kin; 

The voting result shows members who agree, disagree, and no opinion; 

- Các quyt dnh dã du'ci'c thông qua; 

Decisions have been passed; 

- Ho, ten, chu' k' cOa tt cà các thành vien hoc dal diên theo üy quyn tham dcv phiên 

hQp; 

Full name, signature of all members or authorized representatives attending the 

meeting; 

- Chu' k' cüa thu' k' Hi dóng quàn tr. 

Signature of the Secretariat. 

Biên bàn hop Hôi dng quàn trj va tài Iiu sO' dung trong cutc hpp phài du'cc Iu'u giO' ti 

tru s& chInh cOa Cong ty. 

Minutes of the meeting of the Board of Directors and documents used during the meeting 

must be archived at the Company's head office. 

DIEU 13. TRiNH TU' VA THU TC LAY '' KIEN HQI DONG QUAN TR! BANG VAN BAN 

ARTICLE 13. ORDER AND PROCEDURES FOR COLLECTING WRITTEN OPINIONS OF 

THE BOARD OF DIRECTORS 

1. D61 vO'i mt s6 vn d phát sinh cn xO' I' ngay, Hi dng quàn tr! có th quyt dnh thông 

qua vc ly ' kin bng van bàn cOa các thành viên Hi dng quàn tn ma khOng cn triu 

tp hçp; 
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For a number of arising issues that need to be resolved immediately, the Board of 

Directors may decide by collecting written opinions of members of the Board of Directors 

without convening a meeting; 

2. ChO tch Hi dóng qun tr phi gü'i phiu ly ' ki&n cho các thành viên Hi d6ng qun tn 

chãm nht là 03 (ba) ngày lam vic tru'&c ngày HOi dóng qun tn thông qua quyêt dinh; 

The Chairman of the Board of Directors must send a written opinion form to the members 

of the Board of Directors at least 03 (three) working days before the day the Board of 

Directors passes the decision; 

3. Theo dung thôi hn quy djnh trong ph14u ly ' k14n, các thành viên Hi dng qun trj phi 

gO'i kt qua ly ' kin bng thu' din tO' hoc ban fax vO'i van ban g6c ngay sau dO den 

Cong ty. ChO tich  Hôi dÔng quan trj sé tng hçp kt qua ly ' kin, lap Biên ban kim 

phiu và thông báo dn tO'ng thành viên cOa Hci dng quan trj. Quyêt d]nh  du'cyc thông 

qua bng vic ly ' ki&n bng van ban có hiu lgi'c nhu' Quyét djnh ti cuc hQp HOI dOng 

quan trl,  n&u: 

Within the time limit specified in the opinion form, members of the Board of Directors must 

send the results of opinion by email or facsimile with the original document immediately 

afterwards to the Company. The Chairman of the Board of Directors will summarize the 

results of the opinion, make a vote counting minutes and notify each member of the Board 

of Directors. The decision passed by collecting written opinions is as effective as the 

decision at the meeting of the Board of Directors, if: 

3.1. Co tü' 3/4 (ba phn tu') tt3ng s6 thành vien Hi dng quan tr tham gia biu quyt; 

3/4 (three-fourths) of the total number of members of the Board of Directors vote; 

3.2. Quyt dnh du'p'c da s6 tan thành. 

The decision was approved by the majority 

4. Trong tru'&ng hcp ht h?n  quy dnh ti khoân 3 Diu nay ma HQi dng quan trj khOng th 

thông qua Quy4t dnh thI ChO tich  Hi dng quan tn cO th gia hn thô'i gian ày ' kiên 

bng van ban hoc triu tp cuOc  hQp Hi dng quan trj theo quy dinh  t Diu 10 Quy 

ch nay. 

If the Board of Directors fails to pass the decision within the time limit prescribed in Clause 

3 of this Article, the Chairman of the Board of Directors may extend the time for collecting 

written opinions or convening a meeting of the Board of Directors in accordance with 

Article 10 of this Regulation. 
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DIEU 14. TRIEN KHAI vA GIAM SAT VIEC THU'C HIN NGH! QUYET CUA HOt BONG 

QUAN TR! 

ARTICLE 14. IMPLEMENTATION AND SUPERVISION OF THE IMPLEMENTATION OF 

THE RESOLUTION OF THE BOARD OF DIRECTORS 

Sau khi HÔi d6ng qun tn thông qua quy&t djnh, Thu' k' Hi d6ng qun trj phi gü'i nOi 

dung nghj quyt bng van bn d4n nhO'ng noi lien quan trong các da chi sau dày d& trin 

khai thu'c hiên: 

After the Board of Directors passes the decision, the Secretaiy of the Board of Directors 

must send the content of the resolution in writing to the relevant places in the following 

addresses for implementation: 

1.1. Các thành viên Hi dng qun tr; 

Members of the Board of Directors; 

1 .2. Ban Biu hành cOng ty; 

Board of Management of the company; 

1.3. Ban Ki&m soãt (dé giám sat vic thyc hin); 

Board of Supervisors (to supervise the implementation); 

1.4. Các cá nhàn và dcn v lien quan. 

Relevant individuals and units 

2. Chü tich Hôi dng qun tn va cac thành viên Hi dng qun tr khác (nu thy can thiêt) 

cO quyn yêu cu Ban Diu hành Cong ty hoc càc Ca nhãn và dn vi cO lien quan báo 

cáo v vic thv'c hien nghj quyét cOa Hi dng qun tr. 

The Chairman of the Board of Directors and other members of the Board of Directors (if 

necessary) have the right to request the Board of Management of the Company or relevant 

individuals and units to report on the implementation of the resolution of the Board of 

Directors. 

DIEU 15. LU'U GIU' TAI LIEU CUA HQI BONG QUAN TR! 

ARTICLE 15. ARCHIVE DOCUMENTS OF THE BOARD OF DIRECTORS 

1. Các tài Iiu sau day phi du'ç'c Iu'u giu' ti Van phOng Hi dng qun tr t?i  tru s& Cong ty: 

The following documents must be archived at the Board of Directors' Office in the 

Company's office: 

- S6 däng k' c6 dOng; 

Shareholders Book; 
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f)iêu I Cong ty; 

Company's Charter; 

S6 Biên bn hQp Di hi dng c6 dOng; Biên bn hçp i hOi dng c dOng, Ph uc 

danh sách c6 dOng dang k' dci' hQp, tài lieu cô lien quan; 

Record of the Meeting Minutes of the General Meeting of Shareholders; meeting 

minutes of the General Meeting of Shareholders, meeting registration list of 

shareholders, relevant documents; 

Nghi quy4t, quy4t d!nh  dâ du'ci'c Dal hi dng c6 dông thông qua; 

Resolution, decision passed by the General Meeting of Shareholders; 

Phiu ly ' kin c6 dông bng van bn dã du'cc tr k3'i, Biên bn kim phiu Va tài 

Iiu có lien quan gü'i kern thea phiu Iy ' kin; 

Answered written opinion form, vote counting minutes and related documents 

attached to the opinion form; 

S6 Biên ban hçp Hi dng quan tn; Biên ban hQp HOi dông quan trj và tài Iiu sü' 

dung trong cuc hop; 

Record of the Meeting Minutes of the Board of Directors; Meeting Minutes of the 

Board of Directors and documents used in the meeting; 

Nghj quyt, quyt dnh ca Hi dng quan tn, Chü tch Hi dng quan tn; 

Resolutions and decisions of the Board of Directors, Chairman of the Board of 

Directors; 

Phi&u ly ' kin thành vien HOI  dng quan tr bng van ban dä thi'cc tra IO'I, Biên 

ban kim phiu va tài lieu cô lien quan gO'i kern thea phi4u ly ' kin; 

Answered written opinion form of the Board of Directors, Minutes of vote counting 

and related documents attached to the opinion form; 

Baa cáo quy&t toán tài chinh hang näm; 

Annual financial statement; 

Baa cáo hot dng hang nàm cOa Hôi dng quan trl, Ban Diu hành vâ Ban Ki&m 

soát Cong ty; 

Annual report of the Board of Directors, the Board of Management and the Board of 

Sup ervisors; 

Các quy ch4 nci b ca Cong ty; 

Internal regulations of the Company; 

Các tái lieu, baa cáo cüa cac Uy ban chuyen mOn; 

Documents and reports of the professional committees; 

Các tái Iiu, to'trInh, baa cáo cOa Ngu'oi di diên thea üy quyn/Ngu'O di diên phn 

v6n gOp ti các Cong ty thành vien; 
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Documents, proposals, reports of the Authorized Representative/Representative of 

the capital contribution portion in subsidiaries; 

- Các quyt dlnh,  phê duyet côa HOI dóng quân tn, Chi tich Hi dtng qun trj, T6ng 

Giám d6c COng ty d6i vO'i Ngi di din theo ôy quyèn/Ngi di din phn v6n 

gop cüa Cong ty ti các Cong ty thành viên; 

Decisions and approvals of the Board of Directors, Chairman of the Board of 

Directors, Chief Executive Officerof the Company for the Authorized Representative 

/ Representative of the Company's capital contribution in the member companies; 

- Các nghj quyt, quyt dnh cüa Chü tch/Chô tich Hi dcng thành viên/Cht tch HOI 

dng qun tr càc Cong ty thành viên; 

Resolutions and decisions of the Chairman/Chairman of the Members' 

Committee/Chairman of the Board of Directors of subsidiaries; 

- Các tài lieu  khác có lien quan. 

Other relevant documents 

2. Tài lieu, thông tin thuôc din bomt du'çc lu'u giQ' ti van phong Hi dng qun tr du'çc 

bo mt theo quy dnh cüa Hi dng qun tr. Các tài lieu thông tin du'ç'c cung cp theo 

yeu cu rieng cüa thành viên Hi dng qun tn phi là nhCvng tài lieu,  thông tin lien quan 

dn nhim vy va quyn hn cüa thành viên dO. 

Documents and information classified as confidential archived at the Board of Directors' 

office are kept confidential in accordance with regulations of the Board of Directors. 

Information and documents provided at the request of members of the Board of Directors 

must be documents and information related to the duties and powers of that member. 

DIEU 16. CAC UY BAN CHUYEN MON 

ARTICLE 16. PROFESSIONAL COMMITTEES 

1. Uy ban chuyen mon là bO phn git1p viec cho Hi dng qun tr, du'Qc quyt dnh thành 

lap b&i Hi d6ng qun tr. Thành viên Uy ban chuyen mon cO th bao gm các thành viên 

Hôi dng quân tn, thành viên Ban Diu hành Co nãng lgi'c chuyên mon lien quan, các 

chuyen gia tu' vn cao cp, cac qun l' hoc chuyen viên cia Cong ty hoc Cong ty thành 

viên. Mt trong s6 các thành viên Hi dng qun trj phy trách mng lien quan du'c b6 

nhiem am Chü tich Uy ban chuyên mOn. 

The Professional Comm ittee is an assisting body for the Board of Directors, which is 

decided to be established by the Board of Directors. Members of the Professional 

Committee may include members of the Board of Directors, members of the Board of 

Management with relevant professional qualifications, senior consultants, managers or 
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experts of the Company or subsidiaries. One of the members of the Board of Directors in 

charge of the relevant area is appointed as Chairman of the Professional Committee. 

2. Uy ban chuyên mon cô trách nhiêm tu' vn, phàn biên cac vn d Ian (nhu' chin Iu'c, 

du tu' Ian, nhân su', thu nhâp Iãnh dao, dao dü'c va kç' Iut) tru'O'c khi trinh len Hi dOng 

qun trj. Nhim vy, quyn h?n  cOa các Uy ban chuyên mon diic can cü' theo quyt dnh 

thành 1p và thea nhu cu Cong ViC cOa tO'ng thai kS'. 

The Professional Committee is responsible for advising and debating of issues (such as 

strategy, big investments, personnel, leadership income, ethics, and discipline) before 

submitting to the Board of Directors. Duties and powers of the Professional Committees 

are based on the establishment decision and the needs from time to time. 

3. Uy ban chuyên mOn gii th sau khi kt thüc cong vic hoãc theo quyt dlnh ci1a Hi dng 

qun trj. 

The Professional Committee is dissolved after finishing the work or according tq the 

decision of the Board of Directors. 

DIEU 17. VAN PHONG HQI SONG QUAN TR! 

ARTICLE 17. THE BOARD OF DIRECTORS' OFFICE 

1. Biên ch cOa Van phông HÔI d6ng qun trj do ChO tjch Hi dng qun trj quyt dinh. 

Personnel of the Board of Directors' Office is decided by the Chairman of the Board of 

Directors. 

2. Nhim vy cOa Van phOng HOi  dng qun tn: 

Duties of the Board of Directors' Office: 

2.1. GiUp HOI cTng quân trt6 chU'c cuc hop Dai hôi d6ng Co dOng: 

Assisting the Board of Directors to organize the meeting of the General Meeting of 

Shareholders: 

Chçn da di&m phO hcp, phOng hop dO diu kiin ch6 ngi, ánh sang, am thanh, thit 

bj ghi am, ghi hInh. 

Choosing venue, meeting room that meet the conditions of seats, light, sound, sound 

recorder, video recorder. 

Kim tra tu' cách dai b14u. 

Verifying the participant's status. 

Thyc hiën kiem phiu kS'  hp Oai hQi d6ng CO dOng. 

Counting vote in the meeting of General Meeting of Shareholders. 
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Chun b tài lieu gü'i kern thông báo triêu tap D?i  h dng c6 dông theo S6 dàng k' 

cô dOng. 

r Preparing documents enclosed with invitation letter of the meeting of the General 

Meeting of Shareholders per Shareholder Book. 

2.2. GiUp Chü tjch Hi dÔng quân tr diu khin cuc hçp Ei hi d6ng c6 dOng: 

Assisting Chairman of the Board of Directors to chair the meeting of the General 

Meeting of Shareholders: 

Lp biên bn cuoc hop Di hôi d6ng c6 dông. 

Preparing minutes of the meeting of the General Meeting of Shareholders. 

Dy' tho ngh quyt Di hi 56ng c6 dông. 

Drafting resolution of the General Meeting of Shareholders. 

2.3. GiUp Hi dcng qun tr t6 chU'c cuc hQp HÔI d6ng quân tr!, Ip biên bn cuc hop 

Hi dng qun trj. 

Assisting the Board of Directors to organize the meeting of the Board of Directors, 

preparing minutes of the meeting of the Board of Directors. 

2.4. GiUp Ban Kim soát tó chü'c cuOc hop Ban Kim soát và 1p biên bn cuOc hQp Ban 

Ki4m soát (nu ca). 

Assisting the Board of Supervisors to organize the meeting of the Board of 

Supervisors, preparing minutes of the meeting of the Board of Supervisors (if any). 

2.5. H6 tro' cac Uy ban trçvc thuOc HOi dng qun trj tó chüc các cuc hQp, 1p biên bn 

cuQc h9p, son thào các van ban, nghi quyt, quyét dlnh  cüa Hi dng quân tn. 

Assisting the committees under the Board of Directors to organize meetings, 

preparing meeting minutes, documents, resolutions, and decisions of the Board of 

Directors. 

2.6. Tip nhn cac tài Iiu xin ' kin Hi dóng quân tn tCi' Ban Diu hành Cong ty, NgL.FO'i 

di din theo üy quyn/Ngu'ri di din phn v6n gOp cüa Cong ty ti các Cong ty 

thành viên hoäc T6ng Giám d6c các Cong ty thành viên (trong trO'ng hcp xin ' kn 

vu'yt cp). Trin khai viec xin ' kin cac cp cô thm quyn theo quy dinh ti các 

Bang co' cu phân cp - Oy quyên. 

Receiving documents for the opinion of the Board of Directors from the Board of 

Management of the Company, Authorized Representative/Representative of the 

Company's capital contribution in subsidiaries or Chief Executive Officers of 

subsidiaries (in case of seeking opinions from the higher levels). Implementation of 
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the consultation of competent authorities as prescribed in the Matrix of Authority 

Delegation. 

2.7. Thu'c hiên CáC Cong viec khác theo Bng mô t chU'c näng nhiem vu Va theo phàn 

công, chi do cOa ChO t!ch  Hi 6ng quân trj theo tü'ng thôi Icc'. 

Performing other tasks according to the description of functions and duties, and the 

assignment, direction of the Chairman of the Board of Directors from time to time. 

2.8. Lu'u tru' thông tin Cong ty: toàn bô cac tài Iiu cia Hi d6ng qun tr, CJy ban chuyên 

mOn &roc quy dinh tai Diu 15 cOa Quy ch& nay và các tài Iiu cn thit khác. 

Storing of the Company's in formation: all documents of the Board of Directors, the 

Pro fessional Committee specified in Article 15 of this Regulation and other necessary 

documents. 

2.9. Cung cp thông tin cho thành viên Hi dóng qun tr, T6ng Giám d6c, Ban Kim soát, 

cac co' quan nhà nu'&c cO thm quyn. 

Pro viding information to members of the Board of Directors, Chief Executive Officer, 

Board of Supervisors and competent state authorities. 

DIEU 18. DAM BAO VAT CHAT CHO HOAT BONG CUA HQI BONG QUAN TR! 

ARTICLE 18. ENSURING MATERIALS FOR THE OPERATION OF THE BOARD OF 

DIRECTORS 

1. Hi dng quân tr sO' dyng b may va phu'o'ng tin vt cht k9 thut cOa Cong ty d4 thy'c 

hiên chU'c näng quân Ic'  Cong ty. 

The Board of Directors uses the apparatus and material and technical facilities of the 

Company to perform the management functions of the Company. 

2. HOi dng qun tr duc sO' dyng con du cOa Cong ty d dóng du các tài !iu cOa HOi 

dóng qun tr, bao gm nhu'ng khOng hn ch4 r: 

The Board of Directors may use the Company's seal to affix seal on the documents of the 

Board of Directors, including but not limited to: 

2.1. Diu I Cong ty; 

Company's Charter; 

2.2. Sódãngkc'c6d6ng; c6 phiu hoäc hmnh thO'c khác; các biên bn va giy tO' chuyn 

nhu'crng c6 phiu; 

Shareholders Book; share certificate or other forms; shares transfer records and 

papers; 
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2.3. s6 Biên bn hop Di hi dóng c6 dOng; Blén bn hop ai hi dng c6 dOng, Phu 

lyc danh sách c6 dông dàng k' dci' hçp, tài lieu  cO lien quan; 

Minutes record of the meeting of the General Meeting of Shareholders; meeting 

minutes of the General Meeting of Shareholders, meeting registration list of 

shareholders to attend the meeting, related documents; 

2.4. Ngh quyt, quyt djnh cüa Di hôi d6ng cÔ dông; 

Resolutions and decisions of the General Meeting of Shareholders; 

2.5. Phiu ly ' ki4n c6 dông va tài lieu  cO lien quan, biên bn kiêm phiëu; 

Opinion form and related documents, vote counting minutes; 

2.6. S6 Biên bn hop HOi dng qun trj; Biên bn hp Hôi dóng qun tr và tài lieu sü' 

dung trong cuôc hop; 

Minutes record of the meeting of the Board of Directors; meeting minutes of the 

Board of Directors and documents used in the meeting; 

2.7. Ngh quyt, quyt dinh, thông báo cüa Hci dóng qun trj; 

Resolutions, decisions, and notices of the Board of Directors; 

2.8. Phi&u ly '' kin thành viên Hi dóng qun trj Va tài lieu cô lien quan, biên bn kiêm 

phiu; 

Opinion form of members of the Board of Directors and related documents, vote 

counting minutes; 

2.9. Các tài lieu khác theo quyt dlnh  cüa HOi dông qun tr. 

Other documents as decided by the Board of Directors. 

3. Phong Hành Chmnh Cong ty cO trách nhiêm nhn Va chuyn cac tài lieu cüa Hi dông 

qun tn. NhD'ng van bn thuc trách nhiem  xii' l' cüa HOi  dng qun tn du'c gii'i tO'i Hi 

dOng qun trj. 

The Company's Administration Department is responsible for receiving and delivering 

documents of the Board of Directors. Documents under the management responsibility of 

the Board of Directors are sent to the Board of Directors. 



Tr s: T3n9 17, CMCTew 11 ph6 Duy T4n, 
PhUông Dich Vçrg HAu. DuAn Cu Giy. Ha Ni 
Tel: +847.4. 37958568 Fax: +9424. 3795 8989 

www.cmc.com.va  

CIII nh5nh HH21 Ngô Ole Tv 
Phliông2, Quin1O,Thhnh PII6H6 ChiMfrIh 
Tel +8428.39330579 Fa +942a 38330580 CMC CORPORATION 

K4t: khZO chnh phyc tt' gk1 th 

DIEU 19. KINH PHI HOAT DONG CUA HOI DONG QUAN TR!, CHE DO CONG TAC PHI, 

THU LAO, TIEN LU'O'NG VA LQ'I ICH KHAC CUA CAC THANH VIEN HQI DONG QUAN 

TR! 

ARTICLE 19. OPERATING FUNDS OF THE BOARD OF DIRECTORS, POLICIES OF 

BUSINESS TRIP EXPENSES, REMUNERATION, SALARY AND OTHER BENEFITS OF 

MEMBERS OF THE BOARD OF DIRECTORS 

1. Viêc chi tiêu cüa Hi dng qun tn phi tuân thu nhü'ng nguyen tc sau: 

The spending of the Board of Directors must comply with the following principles: 

1.1. Phgic vu cong vic qun I' baa gm: 

Serving management work included: 

a) Chi phi các cuoc hop Hi dtng qun trj, chi phi di lai, an & trong thO'i gian hop; 

Expenses of meetings of the Board of Directors, expenses for travel, 

accommodation during the meeting time; 

b) Chi phi tim kim thi tru'O'ng: Thành vien Hi dng qun tr di cOng tác trong vã 

ngoài nu'Oc phi du'cc ChO tich  Hi d6ng qun tn chp thun; 

Market search expenses: Members of the Board of Directors going on business 

trips within Vietnam and abroad must be approved by the Chairman of the 

Board of Directors; 

c) ChiphItu'vn; 

Consulting expenses 

1.2. Thit thçj'c, hiu que, ti&t kiêm. 

Practica efficient, economical. 

1 .3. Dm bo thu lao tu'ng xO'ng cho các chtvc danh trang Hi dng qun tn theo kêt 

qu và hièu qu kinh doanh. 

Ensuring adequate remuneration for the titles of the Board of Directors according 

to business results and efficiency. 

1.4. ChO tich Hi dng qun tnj quyt dinh phê duyt cac khon chi phuc vu cho hot 

dng cOa Hôi dóng qun tr. 

The Chairman of the Board of Directors decides to approve the expenses for the 

activities of the Board of Directors. 

2. Ché d câng tác phi va tip khách cua các thành viên Hi dng qun tr 

The policies of business trip expenses and reception of members of the Board of Directors 

2.1. Các thânh vièn Hi dng qun trj di cong tác nu'O'c rigoâi phuc vu cho các hot dông 

cOa COng ty phi cô chu'yng trInh cOng tác cci th và phi du'gc Chü tch HOi dng 
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quân tr phé duyêt. Thành vien HOi  dóng quàn tr th cong tác, n4u cO yeu cu, Tang 

Clam d6c sé có trách nhiêm bó tn can b nhàn vien lien quan di cüng. 

The members of the Board of Directors who travel abroad for the activities of the 

Company must have a specific working program and must be approved by the 

Chairman of the Board of Directors. If a member of the Board of Directors goes on 

a business trip, the Chief Executive Officer will be responsible for arranging relevant 

staff to accompany. 

2.2. Ch& do cOng tác phi, tip khách va din thoi di dng du'cyc thçc hiên theo các ché 

d dành cho lành do COng ty. 

Policies for business trip expenses, guest reception, and mobile phone are 

implemented according to the policies for the Company's leaders. 

3. Thu lao, tin lu'o'ng va !o'i Ich khác cua cac Thành viên Hi d6ng quàn trl 

Remuneration, wages and other benefits of members of the Board of Directors 

3.1. Thành vien Hi dcng quàn tr du'ç'c hu'ng thu lao cOng viêc và tin thu'Orng. Hi 

d6ng quàn trl dci' tlnh mü'c thu lao cho tU'ng thành viên theo nguyen tc nht trI. 

Tóng mU'c thu lao cua Hi dng quàn tr do D?i  hi dng c6 dông quyêt dinh  tai 

cuc hop thiii'ng niên. 

Members of the Board of Directors are entitled to remuneration and bonus. The 

Board of Directors estimates the remuneration for each member on the principle of 

unanimity. The total remuneration of the Board of Directors is decided by the 

General Meeting of Shareholders at the annual meeting. 

3.2. Thu lao cia thành vien HÔI dng quàn trl du'cyc tInh vào chi phi kinh doanh cia 

Cong ty theo quy dinh cüa pháp lut v thu thu nhp doanh nghip và phài du'c 

th hin thành muc niêng trong báo cáo tài chmnh hng nàm cüa COng ty, phài báo 

cáo Oi hôi d6ng c6 dOng ti cuôc hçp thu'äng niên. 

Remuneration of the members of the Board of Directors is included in the 

Company's business expenses in accordance with the law on corporate income tax 

and must be presented in a separate section of the Company's annual financial 

statements and must report to the General Meeting of Shareholders at the annual 

meeting. 

3.3. Thành viên kiêm nhiêm ngoài hu'O'ng !u'o'ng va cii ich tü' chU'c danh kiêm nhim 

cOn dt.v ic hu'Orng thu lao v&i tu' cách là thành viên HOi dng quàn tn. 

Concurrent members, apart from salaries and benefits from concurrent titles, shall 

also enjoy remuneration as members of the Board of Directors. 
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4. Diu kiên lam viec 

Working conditions 

Van phông lam viec cüa ChO tjch HOi  dóng qun trl, các thânh viên Hôi dng qun tr, thu' 

k' va trc l' giüp viec, phàng hQp b6 trI tai try s& cta Cong ty. Phu'ong tiên lam vic, van 

phông phm du'crc trang b thea nhu cu lam viec,  bo dm cOng vic du'Q'c thgi'c hin 

hiêu que. 

The office of the Chairman of the Board of Directors, the members of the Board of 

Directors, the secretaiy and assistant, the meeting room are located at the head office of 

the Company. Working facilities, stationery are equipped according to the working needs, 

ensuring the work is done effectively. 

CHU'O'NG IV. 

DIEU KHOAN THI HANH 

CHAPTER IV. 

ENFORCEMENT PROVISION 

DIEU 20. HIU LU'C THI HANH 

ARTICLE 20. VALIDITY 

Quy ch nay có hiu ly'c tü' ngày ban hành: ChO tch Hi dng qun trl có trách nhim gO'i Quy 

ch nay d4n các cá nhân va don vi lien quan. 

This Regulation shall take effect from the date of issuance. Chairman of the Board of Directors 

is in charge of sending this Regulation to the relevant individuals and units. 

DIEU 21. SCJ'A DOl, BO SUNG QUY CHE 

ARTICLE 21. AMENDMENT AND SUPPLEMENTATION 

1. Trong qua trinh thçj'c hin Quy ch nay, HOI dng quân tn sé quyt djnh vic sü'a d61, b6 

sung, thay th cac quy dnh cOa Quy ch nay cho phU hQ'p vO'i thgi'c t& hat dng cia Hi 

d6ng qun trl vol muG tiêu phçic vu tót nht cha cac ho?t dng kinh doanh cia Cong ty. 

In the course of implementing this Regulation, the Board of Directors shall decide to 

amend, supplement and replace the provisions of this Regulation to be in compliance with 

the actual operation of the Board of Directors with the objectives of best serving for 

business activities of the Company. 

2. Trong tru'&ng ho'p các quy dnh ti fliu lé Cong ty có lien quan dn Hi dng qun ft  thay 

d6i thi Quy ch nay cüng du'c siva d61, bó sung thea Diu i Cong ty. 
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In cases where the provisions of the Company's Charter related to the Board of Directors 

are changed, this Regulation is also amended and supplemented in accordance with the 

Company's Charter. 

No nhân: TM. HQI DONG QUAN TR! 
- Các thành viOn Hi d6ng quán tn, 
- T6ng Giám d6c; 
- Ban Kim soát (nu cO); 
- Lu'u Van phOng Hi d6ng quán tr/, Van 

phOng T6ng Giám d6c; 
- L&u ho scv Cong ty. 

Receipients:  

- Members of the Board of Directors; 

- Chief Executive Officer; 

- Board of Supen'isors (if any); 

- To archive in Office of the Board of Directors 
and Office of the Chief Executive Officer; 

- To archive in the Company's documents. 

ON BEHALF OF THE BOARD OF DIRECTORS 

Nguyn Trung ChI7 



GQ') 
CMC CORPORATION 

Kht kho r.hinh phc this góI 5 

-Tru sà: Thng 17, CMC Tower, 11 ph6 OW  T 

Phuông CchVng I*u, Qun Cu Giy. II& Ni 

Tel: +8424.37958668 Fax: ~8424.37958989 

www.cmc.com.vn  

clii nhánh: 11H21 Ngó Ole Tu 

Phlôrg 2, Qun10. Thlnh Ph6 H6 Clii Mfrih 
Tel: ~842a 3833 0579 Fax: ~8428. 3833 0580 

Phy lyc so 02 

Appendix 02 

GIAI THICH TI:? NGU' 

DEFINITION 

Quyt dinh (danh tCr) là van bàn ca cp cO thm quyèn d ra, xác dnh cách thirc, biên pháp, 

phu'o9lg an d4 gi quyt hoc thu'c hiên môt vn dè, hoc ban hành mt van bàn mO'i. (Dã 

nêu trong Quy ch4 ban hành van bàn). 

Decision (noun) is a document issued by a competent authority, defines ways, measures and 

options to solve or implement a problem, or issue a new document. (As provided in the 

Regulation on promulgation of documents). 

Quyt dinh (dng tu') là hành 5ông cüa cp cO thm quyn xác dnh cách thü'c, bin pháp, 

phu'cng an 14 gi quyt, thci'c hiên hoäc x l' sçi' vic. 

Decide (verb) is the act of a competent authority determinThg the way, measures and plans to 

resolve, implement or handle the incident. 

Phê duyet (dOng tCi') là hành dông cüa cp cô thm quyn th4 hiên su' nhttrI vi vn dé du'cvc 

du'a ía. 

Approve (verb) is the act of the authorities expressing agreement with the given issue. 

Thông qua (dng tü') là hành dng cia cp có thm quyn th hiên sçv nht trI vO van dê 

dLPYc du'a ra. 

Adopt (verb) is the act of a competent authority expressThg agreement with the given issue. 

Chi clao (dng tCr) là hành dng ca cp trén hu'&ng dn cp du'O'i cách thü'c hot dng, 

thgvc hien cOng vic; xác dnh phu'cng hu'àng giài quy&t vn dè. 

Instruct (verb) is the act of a superior instructmg a subordinate the method for operation and 

performance of the work; determ Thing the direction to solve the problem. 
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