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QUY CHE HOAT DQNG CUA HQI DONG QUAN TRI

- Cdn ca Luqt Chung khodn ngdy 26 thdng I I ndm 2019.

- Cdn cu'Ludt Doanh nghiQp ngdy l7 thdng 6 ndm 2020.

- Cdn cir t'{ghi dinh sd 155/2020/I'{D-!Pngdy 3t thdng 12 ndm 20)0 cua

Chinh phu qtty dinh chi fiet thi hanh m6t s6 diAu cua Luqt Chang khodn.

- Cdn ca Th6ng tu' s6 I 16/2020/TT-qfC ryiU 3l thdng I2 ndm 2020 c{ra BQ

trno'ng BO Tdi chinh iaong ddn mQt td diit ui qurn tri C6ng ty dp dtlng d6i vo'i

Cong-ty dai chimg rqi t'lghi dinh si| 155/2020/I{D-CPngdy 3l thdng l2 niim 2020

cttct Ch[nh phu quy dinh chi fiAt thi hdnh mQt s6 di€u cila Luc.tt Chtmg khodn.

- Cdn ca Diiu tQ C6ng ty c6 phdn D€ Tam.

- Cdn cir t{ghi quy€t Dqi h,i d6ng rti d6rg tii tZtO/2025/^lQ- DHDCD
ngdy 16/6/2025.

Chuong I ,.

QUY DINH CHUNG

Di6u 1: Nguy6n tic quin tri

C6ng ty dlnh hu6ng vd quin lf th6ng qua c6c nguy6ntic nhu sau:

1. Trudng hqp Quy ch6 ndy kh6ng quy dinh thi c6c quy dinh c6 1i6n quan

cua ph6p luQt vd quy dinh tai Di6u lQ C6ng ty dugc 5p dpng.

2. Trudng hqp c6 sp thay OOi OiCu lQ C6ng ty vd quy dinh cira ph6p luAt

d6n di5n Quy ch6 ndy kh6c v6i Di6u lQ C6ng ty vd quy dinh cira ph6p luQt thi 6p

dung quy dinh m6i tpi Di6u 1Q C6ng ty vd quy dinh m6i ctra ph6p luQt.

f-

Di6u 2. Ph4m vi di6u chinh, tl6i tuqng 6p dUng.

1. Phpm vi cli6u chinh: Quy ch6 ho4t dQng cua HQi cl6ng qu6n tri quy dinh co

c6u t6 chric nh6n sp, nguydntichopt dQng, qrydn hpn, nghia v.u cria HQi cl6ng qu6n

trf vd c6c thdnh vi6n HQi d6ng quin tri nhim ho4t dQng theo quy clinh tai Luflt

Doanh nghiQp, DiAu 16 COng ty vd cdc quy dinh k*r5c cria ph6p luflt c6 1i6n quan.

2. Dditugng 5p dpng: Quy chti niy dugc ap dpng cho:

a) Thanh vi6n HDQT, Ban ki6m so6t, thanh vi6n Ban T6ng gi6m d6c;

b) rat ch c6c PhdnglBanlBQ phpn, c6n bQ cua c6ng ty; c6ng ty con thuQc

COng ty;

c) Cbnh6n, don vi c6 1i0n quan vd h6 trg, giirp viQc cho I{DQT.

DjOu 3. Nguy6n tic ho4t tl0ng cfra HQi d0ng quin tri
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1. Hgi d6ng qu6n trf ldm viQc theo nguyen 6c tdp th6. C6c thdnh vi6n cua

HQi ddng qu6n tri chiu trdch nhiqm c6 nh6n vd phAn viQc ctra minh vd ctng chiu

trtrchnhi$m tnr6c Dai hQi d6ng c6 d6ng, tru6c ph6p luAt vd cac nghi quy6t, q.,y6t

dinh cua HQi d6ng quAn tri d6i v6i sp ph6t tri6n cria C6ng ty.

2. Cht tlch HDQT chiu tr6ch nhiem di6u hdnh hoat d6ng cua HDQ'I, c6

nhiQm vp phAn c6ng c6c thdnh vi6n HDQT thyc hiQn nhiQm vr; thuQc c6c chirc ndng

cua HDQT, triOu t4p vd chu tri c6c phiOn hqp HDQT.

3. HDQT hgp dC bdn vd q.ry6t dinh mgi v6n dC theo ccv ch6 da s6 qu6 b6n c6c

thdnh vi6n dp hgp. C6c thdnh vi6n HDQT ph6i chAp hdnh moi quy6t dinh chung,

d6ng thoi c6 quyAn b6o luu y ki€n bing c6ch y6u cAu Thu ky ghi y ki6n cua minh

vdo Bi6n b6n hgp.

4. Thdnh vi6n HDQT ph6i thr,rc hiQn c6c nhiQm vp do chu tich FIDQT

phAn c6ng, ph6i chiu tr6ch nhi6m c6 nhdn vd ,htng y ki6n nhQn x6t, d6nh gi6, phit
bi6u vd tham gia bi6u quytit...

5. HDQT giao tr6ch nhi6m cho T6ng gitm d6c t6 chric di6u hdnh thuc hien
.;

c6c nghi quy6t, quy6t dinh cua H6i d6ng qu6n tri.

Chucrng II
CO CAU rO cntlC, CO CHE HO4.T DQNG CUA HQI DoNG QUAN'tRl

Didu 4. }\hiQm k) vn t5 lug'ng thhnh vi6n I{6i tl6ng quin tri

1. HDQT bao g6m Chu tich HDQT vd c6c thinh vi6n HDQT, H6i d6ng

quan tri co t6i thitiu le (03) ba thdnh vi6n vd t6i da le (05) thdnh vi6n do Dai h6i

d6ng cO d6rrg beu hoac miSn nhiqm.

2. NhiQm k! ctra thdnh vi6n H6i ddng qu6n tri kh6ng qu5 05 ndm vd c6 th6

dugc bAu lai vdi s6 nhiqm kj,kh6ng h4n ch6. T6ng s6 thdnh vi6n H6i d6ng quin tri

khdng diOu hdnh phii chi6m it nh6t mQt phAn ba (ll3) t6ng s6 thdnh vi6n Ifdi d6ng

qu6n tri vd phii c6 t6i thi6u 01 thenh viOn dQc lQp HQi d6ng quan tri. 56 luong t6i

thitiu thanh vi6n H6i d6ng qu6n tri kh6ng di0u hdnh dugc x6c dinh theo phuong thilc

ldm trdn *r6ng. MQt c6 nhAn chi dugc bAu ldm thdnh vi0n d6c 10p HQi d6ng quan tri

cua C6ng ty kh6ng qu602 nhi0m k! li6ntr,ic. Truong ho.p co thanh vi6n FI6i d6ng

qufln tri tu nhi6m hodc bf miSn nhiQm nhrmg kh6ng lam tong so thanh r i0n hoi d6ng

quAn tri th6p hon s6 lugng thdnh vi0n t6i thi€u r a ..6n dam bao hoat ddng binh

thudng cua C6ng ty thi se ti5p tpc duy tri hoat donq bidr thrrorq cLla FIoi dong quAn

tri, khdng bAu b6 sung thirnh r,i6n hdi dong quan rri nro"i ci'to Cin cr-roc hop Dai h6i

d6ng cO d6ng thucrng nien.
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3. Trudng hqp tdt chthanh vi0n HQi ddng quAn tri ctrng k6t thric nhiQm kj'thi

c6c thdnh vi6n d6 ti6p tpc le thafrh vi6n HQi cl6ng quin tri cho d6n kni c6 thdnh vi6n

m6i dugc bAu thay th6 vd ti{ip qu6n c6ng viQc, tru trucrng hqp Dieu lQ C6ng ty c6

quy dinh kh6c.

'' 4. 'Thaf1fr'vi6n HQi cl6ng qu6n tri kh6ng cdn tu c6ch thdnh vi6n HQi d6ng

qu6n tri trong trudng hqp bi Dai hOi d6ng cO d6ng miSn nhiQm, bai nhiqm, thay th6

theo quy dinh tai DiAu 160 Luat Doanh nghiQp.

5. ViQc UO ntrigm thdnh vi6n HQi tl6ng quin trf phii dugc c6ng bti th6ng tin

theo c6c quy <linh cta phSp luflt vO chtmg kho6n vd thi trudng chring kho6n.

Di0u 5. Ti6u chu6n vdr tlidu kiQn thdrnh vi6n HQi tl6ng quin tri

1. Thanh vi6n HQi d6ng qu6n triphii i16p rmg c6c ti6u chuAn vd di6u kiQn sau

dav:

a). Kh6ng thuoc dtii tuqng quy dinh t4i khoin 2 Dieu 17 LudtDoanh nghiQp;

b) C6 trinh dO, kinh nghiQm trong quin tri kinh doanh ho{c trong linh v.uc,

nghnh, ngh6 kinh doanh cira C6ng E vd kh6ng nfr6t ttri6t phii 1d cO d6ttg ctra C6ng

ty;

c) Thdnh vi6n HQi d6ng quin tri C6ng ty c6 th6 d6ng thdi le thdnh vi6n HQi

d6ng qudn tri cira C6ng ty kh6c;

e) Ti6u chuAn vd cli6u kiQn khSc theo Ei6u lQ COng ty.

2. Thanh vi6n rlQc 10p HQi tl6ng quin tri theo quy clinh tai di6m b khoin 1

DiAuB7LuattDbanhnghiQpph6icI5ptmgc6cti6uchuAnvddiAukiQnsaudAy:

a) Kh6ng ph6i ld ngudi d*g ldm viQc o vi trf qu6n ly cho c6ng ty, c6ng ty

mg hopc C6ng ty con cira C6ng ty; kh6ng ph6i ld ngudi dA ffng ldm viQc 6 vitri cirn

bQ qu6n ly cho C6ng ty, Cdng ty mq ho{c C6ng ty con cira C6ng ty itnhftrong 03

ndm lidn tru6c d6;

b) Kh6ng ph6i ld ngudi dang hucrng lucrng, tht lao tu C6ng ty, tru c5c kho6n

php c6p md thdnh vi6n HQi d6ng qu6n tri dugc hucrng theo quy dinh;

c) Kh6ng phii ld ngudi c6 vg hoflc ch6ng, bO d6, bi5 nu6i, m9 d6, m9 nu6i,

con d6, con nu6i, anh ru$t, chi ru01, em ruQt ln c6 d6ng l<vn ctra C6ng ty; ld c6n bQ

qu6n ly ctra C6ng ty hoflc C6ng ty con cua Cdng ty;

d) Kh6ng ph6i ld ngudi trpc ti6p ho{c gi6n tiiip sO friru itnhdt}l%t}ngsti 
"6

ph6n c5 quyAn bi6u quyiSt cira C6ng ty;
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e) Kh6ng ph6i ld ngudi da timg ldm thdnh vi6n HQi ddng quin tri, Ban ki6m

so6t cria C6ng ty it nhiltrong 03 ndm lidn tru6c d6, trri trudng hqp dugc bo nhidrn

liOn tsc 02 nhiOm kj';

0 Ti6u chuAn vd didu ki6n kh6c theo Didu 16 C6ng ty.

3. ThAnh viOn dQc 10p Hgi ddng quAn triphAi th6ng b6o v6i H6i d6ng qu6n tri

vd viec khong con ddp irng du cdc tieu chuAn va didu kien quy dinh tai khoan 2 Diiu

ndy vd duong nhi6n kh6ng cdn ld thdnh vi6n dQc lflp HQi d6ng quin tri kC tu ngay

kh6ng d6p ilng du c6c ti6u chuAn vd di6u kiQn. Trong trudng hgp ndy n6u thdnh vi6n

dQc lQp HQi d6ng quin tri tt nhi6m do kh6ng con d6p fng du c6c ti6u chuAn, nhung

kh6ng ldm t6ng s6 thdnh vi6n h6i d6ng quin tri thSp hcrn s6 lugng thdnh vi6n t5i

thiriu vd vfln dim bAo hoat dQng binh thucrng cua C6ng ty thi sE ti{ip tpc duy tri hopt

d6ng binh thudng cta HQi d6ng qu6n tri, khdng bAu b6 sung thdnh vi6n h6i d6ng

qu6n tri mdi cho d5n cuQc hgp Dpi h6i d6ng c6 d6ng thuong niOn. Tai cudc hop nay

HQi d6ng qu6n tri ph6i th6ng b6o trudng hqp thdnh vi6n dQc lpp HQi d6ng quAn tri

kh6ng cdn d6p ring du c6c ti6u chuAn vd didu ki6n vd t6 chirc bAu thay th6.

Didiu 6. Mi6n nhiQm, bii nhi6m, tlutrng nhi6n m6t tu cfch thhnh vi6n

HDQT.

1. Dai hQi d6ng cO d6rg miSn nhiQm thinh vi6n H6i d6ng quin tri trong

trudng ho. p sau dAy:

a) Kh6ng c6 dri ti6u chuAn vd didu ki6n theo quy dinh taiDidu 155 LuAt

Doanh nghiQp;

b) C6 don xin tir chri'c (trong d6 n6u 16 ly do xin tir chric) gui HDQT vh duoc
.i

chap nhan;

c) Trudng hcr-p kh6c quy dinh tai Didu lQ C6ng ty vd quy dinh cua ph6p luAt.

2. DaihQi d6ng c6 d6ng bdi nhi6m thdnh vi6n FI6i dong quAn tri trong trudng

hgp sau dAy:

a) Kh6ng tham gia cfrc hoat d6ng cua H6i ddng qu6n tri trong 06 thang li6n

tuc, trir truong hcr-p b6t khA kh6ng;

b) Trudng hqp kh6c quy dinh tai Di0u lQ C6ng ty.

3. Khi x6t thAy cAn thi6t, DAi h6i d6ng c6 d6ng qu,vet dinh tha,v th6 thanh

vi6n Hdi d6ng qu6n tri; miSn nhi0m, bai nhiQm thenh vien H6i dong quan tri ngodi

trudng hgp qrry dfnh tai khoAn 1 vd khoAn 2 Diiu na1. Tai cr-roc hop gAn nhAt,

DHDCD bdu thdnh viOn m6i thar. thd thanh r iin HDQT de bi nri6n r-r1.ri6n.r, bdi

nhi6m.

4. Duo"ng nhidn ntat tu cach thanll r idn HDQT

,i



Thanh vi6n HOi d6ng quiltri duong nhi6n -At tu c6ch khi kh6ng dAm b6o c6c

ti6u chuAn sau ddy:

a) Thdnh vi0n HQi cl6ng quin tri phii c6 circtiCu chuAn vd diOu kiQn sau d6y:

- 1(h6nc thuQc ctdi tugng quy dfnh t4i khoin 2 Ei6u 17 cua Lu4t doanh
: ts- ,z<

nghi6p;

- C6 trinh tlQ, kinh nghiQm trong quin tri kinh doanh ho{c trong linh vuc,

ngdnh, ngh6 kinh doarih ctra C6ng ty vd kh6ng nnat tni6t phAi ld cO d6ng cua C6ng

ty, tru trudng hqp EiCu lQ C6ng ty c6 quy dinh kh6c.

b) Tru trudng hqp ph6p luat vC chimg khoan c6 quy dinh kh6c, thinh vi6n

dQc 10p HQi d6ng quin tri theo quy dM tpi <1i6m b khoan 1 Di6u 137 c:iua LuQn

doanh nghiQp phii c6 c6c ti6u chuAn vd diAu kiQn sau ddy: 
:

- Kh6ng phai ln ngudi dang ldm viQc o vf tri qu6n ly cho c6ng ty, c6ng ty

mg hoflc.C6ng ty con cria C6ng ty; kh6ng phii ld ngudi tld.trmg lim viQc o vi tri c6n

bQ quin ly cho C6ng ty, C6ng ty mq hofc C6ng ty con cria'C6ng ty it nhdt trong 03

nam lidn trudc d6;

- Kh6ng ph6i ld ngudi dang hucrng lucrng, tht lao tu C6ng ty, tru c5c kho6n

php c6p md thdnh vi6n HQi d6ng quan tri dugc huong theo quy dinh;

- Kh6ng phii ld ngudi c6 vg ho{c ch6ng, b5 de, b6 nu6i, me d6, mg nu6i,

con d6, con nu6i, anh ruQt, chf ruQt, em ruQt ld c6 d6ng l6n cira C6ng ty; le c6n bQ

quAn ly ci:,- Cdng ty hoflc C6ng ty con cira C6ng ty;

- Kh6ng phii ld ngudi t4rc ti6p ho{c gi6n ti6p so htu it nnat Otyo t6ng sO cO

phAn c6 quy€n biriu quy6t cfia C6ng ty;

- Kh6ng ph6i ld ngudi dd tung ldm thinh vi6n HQi ttdng qu6n tri, Ban ki6m

so6t cira C6ng ty it nhLtrong 03 ndm fidn tru6c d6, trir trulng hqp dugc b6 nhiqm

li6n tuc 02 nhiQm ky.

c) Trong thdi gian nAm (05) ngay lim viQc, t<C tu ngay x6c dinh duqc d6i

tugng duong nhi6n bl m6t tu c6ch thanh vi6n HDQT quy tlinh tai kho6n 1 vir

kho6n 2 Di6u ndy, Chri tfch HDQT phii c6 vdn b6n b6o c6o kdm tdi liQu chimg

minh g1i chc thenh vi6n HEQT cdn lai. DOng thdi ni5u thdnh vi6n HQi cl6ng qu6n

tri mdttu c6ch thdnh vi6n, nhung kh6ng ldm t6ng sO tfran vi6n hQi d6ng quin trf

thAp hon sO lucr.rg thenh vi6n ttii thi6u vd vAn clim b6o hopt dQng binh thucrng cira

C6ng ty thi sE titip fuc duy tri hopt dQng binh thuong cua HQi <l6ng quin tri, kh$ng

UA" OO sung thdLnh vi6n hQi d6ng quan tri m6i cho cltin cuQc hqp Dai hQi d6ng co

d6ng thucrng ni6n. T4i cuQc hgp D4i hQi d6ng c6 d6.rg thudng ni0n nay, HQi d6ng
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quin tri phAi thdng b6o trudng hqp thdnh vi6n H6i dong quAn tri ducrng nhi6n bi

*6t tu c6ch thdnh vi6n vd tO chfc bAu thay thi!.

Di6u 7. Chri tich HQi tl6ng quin tri

1. Chu tich HQi d6ng qu6n tri do H6i d6ng qudn tri bAu, miSn nhiQm, bdi
i,

nhiQm trong s6 c6c thenh vi6n HQi d6ng quAn tri.

2. Cht tich Hoi d6ng quin tri c6ng ty kh6ng dugc ki6m T6ng gi6m d6c.

3. Chir tich Hdi d6ng quAn tri c6 qrryO.t vd nghla vu sau dAy:

a) Chu toa c6c cu6c hgp DHDCE;

b) LQp chuong trinh, k6 hoach hoat dQng cua HDQT;

c) ChuAn bi nQi dung, tdi 1i6u, chucrng trinh phUc vu cu6c hop cua HDQT

hoic d6 hV i,ki6n cua cdc thirnh vi6n HDQT, triQu tAp vd chu toa cuQc hgp cua

HDQT;

d) Thay mpt HDQT ky c6c nghi qry6t, q.,yt!t dinh cua HDQT; t6 chilc

thpc hiQn vd gi6m s6t hoflc t6 chric gi6m s6t viQc thuc hiQn c6c nghi quyet, quyet

dinh d6;

e) Dim b6o viQc HDQT gui b6o c6o tdi chinh hdng ndm, b6o c6o hoat d6ng

cua T4p dodn, b6o c6o kiOm to6n vd b6o c5o ki6m tra cua HDQT cho c6c c6 d6ng tai

DHDCD;

0 DAm b6o c6c thdnh vi6n HDQT nhAn dugc th6ng tin ddy dir, kh6ch quan,

chinh x6c vd A6 meu 1i6n quan d6n c6c v6n dC md HDQT phAi xem xet;

g) ChuAn.bi ke ho4ch ldm vi6c vd phAn c6ng nhiQm vu cho c6c thinh viOn

HDQT. N6i dung phAn c6ng nhiQm vU cp th6 cira tring thanh vi6n HDQT phAi duo. c

th6 hi0n du6i dpng vdn bin vd c6 cht ky cua Chu tich HDQT;

h) Gi6m sbt citc thanh vi6n HDQT trong vidc thuc hi6n c6c c6ng vi6c ducrc

ph6n cdng vd c6c nhi6m u, quydn han cua h9. Gi6m s6t T6ng Gi6m d6c trong vi6c

thqc hiQn c6c Nghi quy6t, c6c quy6t dinh cua HDQT;

i) DC nghi HDQT bd nhi6m, miSn nhiOm, c6ch chirc c6c chu'c danh T6ng

Gi6m d6c vd K6 to6n truong C6ng ty;

j) PhAn cdng nhiQm vU cho c6c thanh vi6n HDQT. danh gia hi0u quA ldm

vi6c cua tu'ng thdnh vi6n HDQT. ciic u1' ban cr,ra FIDQT toi thi8r, m6i ndm rn6t lAn

vd b6o c6o DHDCO vA t<tit qud danh eia nay :

k) C6c quydn va n-qhia ru khic ::ei q--'' c-.----- :-.: :l:p lr:it.



4. Ngopi trir trudng hqp q,ry dinh tpi kho6n 5 di6u niy, n6u chu tich HQi
,l 1^r', ,^1- :a* rra: l'
dong quan trl co dcrn til chric hoac bi mi6n nhiQm, bAi nhiQm, HQi d6ng qu6n tri

phii bAu ngudi thay th6 trong thdi h4n 10 ngdy kC ttr ngay nhfln don tt chric hopc

bi miSn nhi6m, bai nhiQm. Khi d6 c6c thanh vi6n cdn lpi bAu mQt ngudi trong sO

cAc.thdnhviCg€it chirc Chu tich HQi d6ng quin tritheo tiOu chi quy dinh tai kho6n

1 Di6u 29 Di0u lQ C6ng ty. Trucrng hqp sti phitiu ngang nhau, thenh vi6n dang c6 ty

16 so hiru c6 phAn cA nhdn vd thdi gian nim git cO phitiu 1i6n tpc nhi6u hon sE trung

cu Chu tich HOi d6ng quin tri. N6u tdng sd thdnh vi6n hQi d6ng quin tri kh6ng

th6p hcrn rO lrr,mg thanh vi6n t6i thiiSu vi v6n d6m b6o hopt <lQng binh thucrng ctra

C6ng ty thi sE titSp tpc duy tri ho4t dQng binh thudng cria HQi d6ng quin tri, kh6ng

bAu b6 sung thdnh vi€n hQi d6ng quin tri m6i cho d6n cuQc hqp Dpi hQi d6ng c6

d6ng thudng ni6n. 
,

5. Trudng hqp cht tfch HQi d6ng qu6n tr! uang mflt ho4c kh6ng thi5 thgc

hiQn dugc nhiQm vr,r cira minh thi phii iry quy6n bing vdn.bin cho mQt thdnh vi6n

kh6c thqc hiQn quy6n vir nghia vu cfia Chu tich HQi d6ng quin tri. Trucrng hqrp

kh6ng c6 ngudi dugc riy quy6n hopc Chri tich HQi <16ng qu&n tri ch6t, .tt6t tich, bi

tpm giam , dang ch6p hanh hinh phpt tu, dang ch6p hanh biQn ph6p xu ly henh

chinh t4i co sO cai nghiQn b6t. bu6c, co sd gi6o dpc bit buQc, tr6n kh6i noi cu trf,
bt han ch6 ho4c mAt nAng lgc hdnh vi d6n sp, c6 1ft6 khdn trong nhfln thric, ldm

chtr hdnh vi, bi Tda 6n cAm d6m nhiQm chric vp, c6m hdnh nghA ho{c ldm c6ng

viqc nh6t dinh thi c6c thdnh vi6n cdn lai bAu mQt ngudi trong s6 c6c thdnh vi6n git
chric Chir tich HOi d6ng qu6n trf theo ti6u chi quy clinh t4i khoan 1 Di6u 29 Di6u lq

C6ng ty. Trulng hqp sO phi6u ngang nhau, thanh vi6n dang c6 tS'lQ so htu c6 phdn

cd nhdnvd thdi gian nim git c6 phitiu 1i6n tUc nhi6u hon sE trung ctr Chri tich Hoi

cl6ng qu6n tri. N6u tdng sti thanh vi6n hQi d6ng qu6n tri kh6ng th6p hon sti luqng

thenh vi6n t6i thi6u vd vdn dim b6o hopt dQng binh thucmg cha C6ng ty thi sE titip

tqc duy tri hopt dQng binh thudng ctra HQi d6ng quin tri, kh6ng bAu b6 sung thdnh
, ^. -;.vlen ngr oong quan tri m6i cho d6n cuQc hgp Epi hQi d6ng cO d6ng thucmg ni6n.

Dii,u 8. Quydn vir nghia vg cria thirnh vi6n HQi tldng quin tri

1. Thuc hiQn c6c quyd,n vd nghia v.u cira mQt thanh vi6n FIDQT theo
,A

oung quy cne ngi bQ cira HDQT vd sg phdn c6ng cira HDQT mQt cSch trung thpc,

cAn trgng vi lgi fch cao nhdt ctaCdng ty vi cO d6rg.

2. Tham gia bAu, mi6n nhiQm vd bdi nhiQm chric danh Chu tfch HDQT vd

c6c chric danh thuQc thAm qry6.t biu, miSn nhiQm vd b6i nhiQm cria HDQT.

3. Nghien ciru b6o c5o tdi chinh, c6 y ki6n ho{C y6u cAu Ban didu hdnh,

Ngudi di6u hdnh kh5c, ki6m to6n vi6n dQc lap gi6i trinh cdc vdn dC c6 1i6n quan

d6n b6o-c6o.
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4. YOu cAu Chtr tich HEQT tri6u tQp cu6c hgp bAt thucrng cua HDQT theo

quy dinh cua Di6u lQ C6ng ty.

5. Yeu cdu T6ng Gi6m d5c, citc Gi6m d6c chric ndng cung cdp circ th6ng

tin, tdi liQu vC tinh hinh tdi chinh, ho4t dQng kinh doanh cria C6ng ty vd cac C6ng

ty thdnh vi6n trr,rc thuQc dti thuc hi6n nhiQm vu cua minh;

6. Nghion ciru, d6nh gi6 tinh hinh, k6t qua ho4t dQng vd d6ng gop vdo viQc

dinh hucrng ph6t tri6n, phucrng 5n kinh doanh cua C6ng ty trong tirng thoi kj;

7. Tham dp dAy du c6c cudc hop cua HDQT, truc ti6p thAo luAn va tham

gia bi6u q,ry5t hoflc gui phi6u y ki6n tham gia bi6u q.ry6t (trong trud'ng hgp ving

mgt tqi cuQc hgp hodc trong trudng hcr. p duoc Chu tich HDQT hoi i ki6n bdng van

b6n), trir trudng hqp kh6ng dugc bi6u quy6t vi v6n dd xung dQt lqi ich, dd qryrit

dinh c6c v6n dC trong n6i dung cuQc hgp. Chiu tr6ch nhiqm c6 nhAn tru6c ph5p

lu6t, tru6c DHDCD vd trudc HDQT vd nhtng q.,y6t dinh cua minh.

8. Thpc hiQn c6c q,ry5t dinh, nghf quytit cua HDQT, DHDCD phu hcrp vdi

Di6u lQ C6ng ty vd quy dinh ph6p luQt. Thuc hi6n c6c c6ng viQc theo su phAn c6ng

cua Chu tfch HDQT.

9. 86o c6o kip thdi vd day dir HDQT c6c khoAn tht lao md thdnh vi6n

HDQT nhfln dugc ttr c6c C6ng ty con, C6ng ty 1i0n k5t va c6c td chirc kh6c ma

thdnh vi6n HDQT ld nguoi dai di6n phAn u6n gop cua C6ng ty.

10. C6 th6 dugc C6ng ty mua b6o hi6m tr6ch nhi6m sau khi co su ch6p

thuQn cua DHDCD. 86o hi6m ndy kh6ng bao g6m b6o hi6m nhirng tr6ch nhiQm

cua thdnh vi6n HDQT 1i0n quan d6n viQc vi ph4m phdp lupt vir Dieu le C6ng ty.

11. C6 trfrch nhi€m gi6i trinh trudc DHDCD, HDQT vO vi6c thuc hi6n

nhi6m vu dugc giao khi c6 y6u cAu;

tZ. Citc quydn vd nghla vu kh6c quy dinh tai Didu lQ C6ng ty va quy dir-rh cua

ph6p lu6t.

13. Thdnh vi6n HDQT co tr6ch nhi6m b6o c6o Uy ban chirng ldio6n Nhd

nu6c, So giao dich chring kho6n vir thuc hiQn c6ng UO ttrOng tin khi thuc hi6n giao

dich c6 phi0u cua COng ty theo quv dinh cua phSo luAt r'0 chung khoan.

14. Ngodi c6c quydn vd nghia r1r ben tr0n, thanh r i€n HDQI- con co cac tr6ch

nhi6m nhu sau:

a) C6ng khai c6c lcyi ich 1i€n quan 1h... . -:'. i,:: c'..: LLrit Doanh nghiOp

vd cdc vln birn ph6p luAt co lidn qr-ian:
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b) Cung vdi nhfing nguoi c6 1i6n quan ctra minh kh6ng dugc str dpng nhiing

th6ng tin co dugc nhd chric uU ?t u minh c10 tu lgi c6 nh6n hay dO phUc 4r lgi ich

cua t6 chric ho{c c6 nhdn khac;

c) Th6ng b6o cho HDQT v6 c6c giao dfch gita C6ng ty m9, C6ng ty con,

C6ng ty da" edhg ty nim quy6n kitlm so6t tr6n 50% v6n di€u lp v6i chinh minh

ho4c vdi nhtng ngudi c6 li€n quan ctra minh theo quy dinh ctra phSp 1u4t;

d) Khdng dugc-biOu qrryl5t AOi vOi giao dich mang lpi lqi ich cho minh hoflc

nguoi c6 1i6n quan ctia minh theo quy dinh cria Lu{t Doanh nghiQp vi Di6u lQ COng

ty;

e) Cung vdi nhirng ngudi c6 1i6n quan cira minh kh6ng dugc sir dpng c6c

th6ng tin chua duqc ph6p c6ng b5 cua Cdng ty ho{c ti6t 10 cho ngudi kh6c dti thqc

hiQn c6c giao dich c6 1i6n quan.

15. Thdnh vi6n HDQT c6 tr6ch nhiQm b6o c6o HDQT trong c6c trudng hqp

sau:

a) Cdc giao dich gita C6ng ty vdi C6ng ty trong d6 thenh vi6n HDQT ld

thdnh vi6n s6ng 10p hoac ld thenh vi6n HDQT, T6ng GiSm d6c trong thdi gian 03

(ba) nam gAn nhet trudc thdi cliOm giao dich;

b) C6c giao dich gita C6ng ty vdi Cdng ty trong <16 c6 ngudi c6 1i6n

quan cua thdnh vi6n HDQT la thanh vi6n HEQT, T6ng Gi6m d6c hoac c6 d6ng lcrn.

Diiiu 9: NhiQm og, qrydn hpn cfra Thu lrf HDQT

Khi xdt th6y cAn thi6t, Chu tich HDQT tuy6n dung thu ky aC fr6 trg HDQT vd

Chu tich HEQT thyc hiQn c6c nglfia 4r thuQc thAm quye, theo quy dinh cua

phSp 1u0t vd Di6u lQ C6ng ty. Thu hiHDQT cocdcquydnvdnghiavgsaud6y:

1. HA trg Chu tich HDQT trong viQc chuAn bi chucrng trinh, nQi dung, tdi

liQu, danh s6ch c6 d6ng tham dU hqp EHDCD, HDQT, thu mdi hqp vd tham gia

Thu ky doirn trong c6c phiOn hqp cira DHDCD, HDQT; ghi ch6p c6c bi6n bin hqp.

2. H6 trg thdnh vi0n IIEQT trong viQc thpc hiQn quyan vd nghia v9 dugc

giao, trong 6p dr,rng vd thuc hiQn nguy6n tic quin trf C6ng ty.

3. HA trg Chu tich HDQT trong viQc theo d6i, d6n dtic c6c Thdnh vi6n

HEQT vd c6c bQ phfln c6 1i0n quan trong C6ng ty thlrc hiQn Nghi quy6t cua

DHDCD, quy6t dinh ctra HDQT vit c6c f ki6n chi d4o ctra chri tich HDQT.

4. H5 trg C6ng ty trong xay dpg quan he c6 d6ng vd b6o vQ quyAn, lqi ich

hqp ph6p cria c6 d6ng.

q,
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5. H5 trg C6ng ty trong viOc tuAn thu dirng c5c nghia vu cung cAp th6ng tin,

c6ng khai hoa th6ng tin vi thu ttrc hdnh chinh.

6. Quy6n vd nghia vu kh6c theo quy dinh tpi Di6u 16 C6ng ty.

Chrong III
CUQC HQP CUA HQI DONG QUAN TRI

Didu 10. Quy6n vir nghia vg ciia HQi ddng quin tri

l. Ho4t dQng kinh doanh vd citc c6ng viQc cria C6ng ty ph6i chiu su gi6m s6t

vd chi dao ctra H6i d6ng quAn tri. H6i d6ng qu6n tri co todn quydn nhdn danh C6ng

ty dO quyilt dinh, thr,rc hiQn c6c quydn vd nghia vu cira COng ty, tru c6c quydn vd

nghia vu thu6c thAm qr'ryd., cua Dai hQi d6ng c6 d6ng.

2. Quy6n vd nghia vu cta HQi d6ng qu6n tri do luat ph6p, Didu 1Q C6ng ty vd

Dai hpi d6ng .6 d6ng quy dinh. Cu th6, HQi d6ng quin tri co nhtng quy6n han vir

nghia vu sau nhung kh6ng han ch6, thuQc thAm q.ryd.r cua HDQT quy5t dinh:

a) Quytit dinh chi6n luoc, k5 hoach ph6t tri€n trung, ddi han vd k6 hopch kinh

doanh hdng ndm ctra C6ng tY;

b) X6c dinh c6c muc ti6u hopt dQng trOn co s& c6c muc ti6u chi6n luoc duo-c

Dpi hQi ddng cO d6ng thdng qua;

c) BAu, miSn nhi€m, bdi nhiQm Chu tich FIDQT, Ngucri php tr6ch qu6n tri

c6ng ty, Thu ky HDQT; 86 nhi6m, miSn nhiQm, ky hqp d6ng, chdrn drit hqp d6ng

aOi vOi TGD vd ngudi di6u hdnh: c6c Pho TGD, Kd to6n tru&ng vir c6c chuc danh

di6u hnnh kh6c do HDQT q,ry6t dinh theo tung thoi ky; quy6t dinh tii:n luong vh

qrrydn lqi kh6c iua nhirng nguoi ndY;

d) Giai q,rytit c6c khi6u n4i cua C6ng ty ddi vdi nguoi di6u hdnh doanh

nghi6p cfing nhu quytit dinh lUa chon dai di6n cua Cdng ty dC gi6i quy6t c6c v6n dd

li6n quan toi citcthu tr,rc ph6p l)i d6i v6i nguoi didu hdnh do;

e) Quy5t dinh dAu tu ho4c citc giao dich b6n tai sAn C6ng ty hodc Chi nh6nh

c6 gidtri tu 30 d6n duli 35% t6ng gi6 tri tii sin cr-ra C6ng ty vd c6c chi nh6nh cua

COng ty dugc ghi trong b6o c6o tdi chfnh dd duoc ki6m toan gdn nhat;

f) Quy0t dinh co c6u td chuc cua 96rg n. r i8c thanh 1ap Cong t\r con, lAp chi

nh6nh, vdn phdng dai diOn vh viOc gop r-on. ntll3 .c ':h:it cua doanh nghiOp kh6c;

g) QuytitdinhbanhdnhQul che ntii b.i.,. r-.,::- ... c.,':-:'.:QLrl chi t6 chuc

vdhoptdQngHQi d6n-equAntri sau k1, i;:; D., .. :.:',-: --, :-:r: tholg qLra: Quy

chti v0 c6ng bd th6ng tin cua Ccns i' : : -- - -

a) Du1,6t chuong trrrlt. :t:. ;-.:-: :=. ..,- :- ": - : 1., . j''- ' .-.-1 dOnS.



tri6u tAp hop Dai hQi d6ng .O d6ng hoflc l6y y ki6n d0 Dai hQi d6ng cO d6ng thdng
t. -, ,

qua quyet drnh;

b) DO *r6t 
"6. 

1o4i c6 phAn ph6t hdnh vd t6ng 16 .6 phAn ph6t hdnh theo tirng

loai;

c) DO *rAt ,i6. ph6t hdnh tr6i phi6u, trti phi6u chuy6n AOI tnann c6 phitiu vd

cac chu'ng quydn cho phep nguo'i so hfru mua co phi6u theo muc gia dlnh truoc;

d) Quyet dinh gi6 chdo b6n c6 phi6u, tr6i phi0u cta C6ng ty;

e) Gi6m s6t, chi dao T6ng gi6m d6c vd nguoi di6u hanh kh6c;

0 D0 xu6t mfrc cd tirc hdng nim v]r x6c dfnh mri'c c6 tric tpm tho"i; quy6t dinh

thoi han va thu tuc tr6 c6 tirc;

g) De *r6t ,iec t6i co c6u lai, gi6i th6 hodc y6u cAu ph6 s6n C6ng ty;

h) 86o c6o D4i hQi d6ng .6 d6ng viqc I{Qi d6ng qu6n tri b6 nhiQm T6ng gi6nr
';cloc:

i) Quy6t dinh c6c vi6c didu chinh, b6 sung, thay d6i vd c6c v6n d0 khac 1i6n
-Aquan dcn qua trinh tri0n khai, ti6n d6, diOu chinh ph6p ly, hodn tat thtr tuc ph6p ly,

mirc dAu ttr, thd'i han dAu tu, didu chinh thoi hpn dAu tu, didu chinh tang giam gi6 tr!

dAu tu ... c6.c du 6n theo y6u.Ar.rra Co quan c6 thAm qryd, cho phu hcyp v6i quy

dinh cua ph6p luAt vdlho{c cho phu hcr. p v6i bi6n dQng cira thf trudng tai thoi di6m

thuc t6 triOn khai du 6n. Trud'ng h-op viQc di6u chinh ndy d6n d6n tang t6ng mric dAu

tu so vdi mu'c cti dd dugc phd ciuyQt, ti lC phAn tdng th6m thuQc thAm quy6n phO

duy6t cua Il6i ddng quan tri thi HQi d6ng quin tri s0 qrrytit dinh. Trudng hop ty 16

phAn tdng th6m thu6c thAm qrydr phO duyQt cua D4i hQi d6ng .6 d6,rg thi Hgi ddng

quAn tri dtrcyc thuc hiQn vd phii b6o c6o tru6c .6 d6ng vd trinh c6 d6ng ph6 duyQt tpi

l)ai hQi gAn nh6t;

j) Cac quyOn vd nghia vp kh6c (n6u co).

3. Nhfi'ng vAn d€ sau dAy ph6i dugc HQi d6ne quin triph6 chuAn:

a) IlQi d6ng quAn tri quy6t dinh viQc thgc hiQn, sua OOI va hty bo c6c ho.p
,: . a' i , t r r

dcrng cta Cong ty trong pham vi quy dinh tai khoan 2 Di6u 153 vd khoan 2 Di€u 167

l,u6t Doanh nghi6p;

b) Chi clinh vd b6i nhiQm nhfing nguoi dugc Cdng U uy nhiQm ld dai di6n

thuong mai vh l,r"r4t su cua C6ng ty;

c) Cu ngudi dai diQn theo uy quydn thyc hiQn q.,ydn sd hfi'u c6 phAn hoflc
' I 

^ 
, . tt,

phAn v6n gop cua Cdng ty o nhfl'ng Cdng ty khdc, quy6t dinh mric thu lao vd lgi ich

kh6c cua nlrirn-e ngucri d6 n5u trong trudng h-op DiCu lQ cua doanh nghiQp c6 v6n
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g6p cua C6ng ty chua quY dinh;

d) Thdnh 16p c5c chi nh6nh hoSc v6n phdng d?i di6n cua c6ng ty;

e) Thdnh hp cdc C6ng ty con cua C6ng ty;

0 Ho. p d6ng mua, btrn, vay, cho vay vd, circ loai hqp d6ng, giao dich kh6c co

gi;tritu35%t6ng giStri tdi sAn cua C6ng ty vA c6c chi nh6nh duoc ghi trong b6o

c6o tdi chinh k! gAn nh6t dd dugc ki6m tofn;

g) CiLckho6n dAu tu kh6ng thu6c kt) hopch kinh doanh vd ng6n s6ch vugt qu6

han mfc do Hqi dong quAn tri quy dinh trong tu'ng thoi kj ho[c c6c khodn dAu tu

vucrt qu6 10% gi|tri k6 ho4ch vd ngan s6ch kinh doanh hdng nam;

h) viQc g6p v6n, mua hoSc ban co phin, phan von gop tai c6c c6ng ty kh6c

dugc thdnh lQp d ViQt Nam hay nu6c ngodi;

i) ViQc dinh gil, titr s6n gop vdo C6ng ty kh6ng phii bing tidn lien qr,tan derr

vi6c ph6t hdnh c6 phii5u hoflc tr6i phii5u cua C6ng ty, bao g6m vdng, quYen su dpng

d6t, quydn so hfru tri tu6, c6ng nghe vd bi qrytit c6ng nghe;

j) ViQc mua lai hodc thu h6i kh6ng qu6 1 0% 6ng so co phin cua tullg ioai dd

dugc chdo b5n trong mudi hai (12) thitng;

k) Quytit dinh gi5 mua lai ho{c thu nOi cO phAn cua C6ng ty;

1) Circ v6ndC kinh doanh hoflc giao dich md H6i d6ng quytit dinh cAn ph6i c6

sU ch6p thuan trong pham vi quydn hpn vh trdchnhiom cua minh.

4. Hgi d6ng qu6n tri thdng qua nghi qry6t, qry5t dinh bing bi6r-r quy5t tai

cuQc hgp, ldy j, kitin bing vdn bAn ho[c hinh thric kh6c do Di6u 16 Cdng ty quy dinh.

u5i thanh vi6n ir6i d6ng quin tri co m6t phitiu bi6u quyt5t'

5. Truong hqp nghi qry6t, quy6t dinh do FIQi d6ng qufrn tri th6ng clua tr6i vdi

quy dinh cua phSp lu6t, nghi quy6t Dai hQi d6ng c6 ddng, DiAu lQ C6ng ty gAy thiQt

hai cho C6ng ty thi c6c thdnh vi6n t6n thanh th6ng qua nghi q,ry6t, quytit dinh do

phAi cung li$n d6i chiu tr6ch nhiQm c6 nhdn vO nghi quydt, quyet dinh do vd phai

OOn Ui, thipt h?i cho Cdng ty; thdnh vi6n phin OOi ttrOng qua nghi quy6t. quyet dinh

n6i tron dugc miSn tru tr6ch nhiQm. Trudng hqp niry, c6 d6ng cua C6ng ty co quydn

y6u c}u Tda 6n dinh chi thuc hi6n hoic huy bo nghi quy5t, quytit dinh noi tr6n.

Diiju 11. CuQc hgp HQi cl6ng qurin tri

1. Truong hqp HQi ddng quan tri bdu Chu tich thi Chu trcli H6i d6ng quin tri

duoc bAu trong cu6c hop diu tien cua Hoi dong qr-ran tri trons tho'i l-ran 07 ngay lam

viqc kti tu ngiy k6t thuc bAu cu Hoi dong qr.ran tli do. Chu tich Hoi dong quan tri

dugc bdu phai ia ng,roi d6p ung duoc cac tieu chi ittr-c r1'.rr dinh tai khoan I Dieu 29



Di6u lQ C6ng ty. Trucrng hqp si5 phi6u ngang nhau, thenh vi6n dang c6 ty lQ so hiru

co phAn c5 nhdn vd thoi gian nim git 1i6n tpc nhiAu hcrn sE trung cu Cht tich HOi

d6ng quin tri.

2. HDQT c6 the hgp dinh ki,hoAc b6t thudnE, c6 th6 hqp tpi try so chinh cria

C6rig ty tiops" noi kh6c, do Chu tich HEQT triQu tflp khi x6t th6y cAn thi6t nhtmg

it nhSt m5i qulf phii hgp itnh6,tm0t lAn.

3. Chu tich H6i d6ng qu6n tri triQu tflp hqp HQi ddng quin tri trong truong

hqp sau d6y:

a) c6 da nghi cria Ban ki6m so6t ho{c thanh vien dQc lap HQi d6ng qu6n trf;

b) C6 dC nghi cira Gi6m d6c ho4c T6ng gi6m iltic ho{c it nh6,t 05 nguoi di0u

hanh khac;

c) C6 d6 nghi cira it nUat OZ thanh vi6n di6u henh cira FIEQT;

d)'Trucrng hqp kh6c do Di0u 1$ C6ng ty quy dinh-

4. De nghi quy dinh tai kho6n 3 Di6u niy phii dugc lfp thdnh vdn b6n, trong

d6 n6u rd muc dich, v6n dC cAn th6o lufln vd qry6t dinh thuQc thAm quydn cua HQi

d6ng qu6n tri.

S. Chir tich HQi d6ng qu6n trf ph6i triQu tpp hgp HQi <l6ng quin tri trong thdi

hqn 07 ngay ldm viQc k6 tu ngdy nhQn dugc dO nghi quy dinh tai khoan 3 Di6u ndy'

Trudng hqp kh6ng triQu tflp hqp HQi d6ng quan trf theo dC nghi thi Cht tich HQi

d6ng qu6n trf phii chiu trSch nhiQm vC nhtng thiQt hpi xtry raAOi vOi C6ng ty; ngucri

Ad 
"gf,i 

.O qry6l thay thti Chu tich HQi d6ng qu6n tri trieu t6p hpp HQi d6ng quin

tri.

6. Cht tich Hoi d6ng qu6n tri hoac nguoi triQu tfp hgp HQi d6ng qu6n tri phai

gui th6ng b6o mdi hop chQm nrr6t ta 03 ngdy ldm viQc tru6c ngiy'hqp. Th6ng b6o

mcri hgp phhi xdc dinh cU the thdi gian vi dia di6m ho.p, chuong trinh, c6c v6n dC

thAo 1ufln vd quy6t dinh. Th6ng b5o mdi hgp phii kdm theo tdi liQu sir dpng tpi cuQc

hgp vd phi6u lia" q"VOt cira thanh vi6n. C6c thdnh vi6n HDQT vd T6ng Gi6m dtic

c6 th6 ki6n nghi Chu tich HDQT b6 sung vio chuong trinh hgp nhtng nOi dung md

ngudi kirin nghf nh?n th6y ld quan trgng vd cAn thi6t. Kitin nghi ndy ph6i dugc gui

tdi cho Thu ky HDQT it nhdt ld 02 (hai) ngdy tru6c ngay hqp. Trgng trudng ho. p c6

U6t t<3, sg thay dfii ndo cira chuong trinh hgp, chucrng trinh hqp bd sung sE dugc gili

cho t6t cil c6c thanh vi6n du hgp kh6ng tr6 hcm 01 (m6t) ngey tru6c ngey hqp chinh

thirc.

Th6ng b5o mdi hgp HQi d6ng quan trf c6 th6 gui bing gi6y mdi, diQn tho4i,

fax, phucrng tiQn tliQn tu hoflc phuong thric kh6c do Di6u lQ COng ty quy dinh vd b6o
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dim d6n dugc dia chi 1i6n 14c cira tirng thenh vi6n Hoi d6ng quan tri duoc dang ky

t4i C6ng ty.

7. Thanh vi6n tham dU hqp HDQT do Chu tich HDQT quytlt dinh nhung it

nhAt bao g6m c6c thdnh vi6n cira HDQT, thdnh vi6n Ban ki6m so6t vh Tdng Gi6m

d6c. C6c thenh vi6n kh6c kh6ng phAi ld thdnh vi6n HDQT dugc mdi tham dp cuQc

hgp cua HDeT co quydn phSt bi€u y ki6n nhung kh6ng dugc bi6u quytit.

8. Cu6c hop HQi d6ng qu6n tri dugc ti5n hdnh khi c6 fi 314 t6ng s6 thdnh vi0n

tro 16n dU hqp. Trudng hqp cuQc hgp dugc tri6u t4p theo quy dinh t4i khoin nay

kh6ng du s6 thdnh vi6n dy hop theo quy dinh thi dugc triQu tQp lAn thf'hai trong thoi

han [07 ngdy] te tir ngay dU dinh hqp lAn thir nh6t. Trudng hgp ndry, cuQc hop duo-c

ti6n hdnh n6u c6 hon mQt nua ,6 thdnh vi6n H6i d6ng qu6n tri du hop. Trong trudng

hqp ci 2ldntri$u tQp hgp ddu kh6ng du didu kiQn ti6n hdnh hgp theo quy dinh tai

Di6u ndy, thi trong vdng ba muoi (30) ngdy t<C tir ngdy dU dinh hop lAn thir hai,

HDQT sE triQu tpp DHDCD b6t thucrng d6 xem x6t tu ctrch c6c thdnh vi6n HDQT

kh6ng tham dp c6c cuQc hoP HDQT.

9. CuQc hgp cua H6i d6ng qu6n tri c6 the tO chri'c theo hinh thf'c trqc tuy6n

gita c6c thdnh viOn ctra H6i d6ng qu6n tri khi t6t ch hopc mQt s6 thinh vi6n dang o

,rt ,rrg dia di6m khSc nhau v6i diOu ki6n ld m5i tnann vi6n tham gia hqp ddu co th6:

a) Nghe tirng thdnh vi6n H6i d6ng qu6n tri khSc ctng tham gia ph6t bitiu

trong cuoc hgp;

b) Ph6t bi6u v6i tht cdc6c thdnh vi0n tham dp kh6c mQt c6ch d6ng thoi. Viec

th6o lufin giira c6c thdnh vi0n c6 th6 thUc hi6n m6t c6ch truc ti5p qua di6n thoai

hopc bing phucrng ti6n liOn lac th6ng tin kh6c hodc k5t hop c6c phuong thr1c ndy'

Thdnh vi6n HQi d6ng qu6n trf tham gia cuQc hop nhu vay dugc coi Id "c6 mdt" tai

cuQc hgp do. Dia di6m cuQc hgp duoc t6 chfc theo quy dinh ndy ld dia di6m md c6

d6ng nh6t thdnh vi0n HQi d6ng qu6n tri, ho{c la dia di6m c6 mdt Chu toa cu6c hop;

c) C6c quy6t dinh dugc th6ng qua trong cu6c hop ttp. tryen dugc t6 chu'c va

ti5n hdnh mQt c6ch hgp thric, co hiQu luc ngay khi ket thuc cuQc hop. Thdnh vien

HDQT tham dU hqp trr,rc tuy6n chiu tr6ch nhiQm dOi r.Oi noi dung bi6u quy6t cua

minh t4i cu6c hop dd dugc ghi nh?n tai biOn ban cuoc hop. dong thoi x6c nh6n ndi

dung bi6n bin cu6c hop qua thu diQn tu da dang kr r oi Cong q ,

10. Thdnh viOn HQi d6ng quAn tri duoc coi 1a lhan'L du r a biiu qr-rr'6t tai cu6c

hgp trong trudng hqp sau dAY:

a) Tham du vabieu qurit trlrc :ii;^ ::: r"'''' :-'

b) Tham du va bi€u qu.,it rhlill ;.--: --'' :.- ':--:r :-' -.'"'oc;rhis' didn trr

hodc hinh thr?c di6n tu khac:
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c) Gui phitiu bi6u quy6t d6n cuQc hgp th6ng qua thu, fax, thu dipn tu.

Trudng hqp gui phiSu bi6u quytiid6n cu6c hgp th6ng qua thu, phi6u biOu quy5t pf,ai

dyng trong phong bi d5n kin vd phii dugc chuy6n d5n Chir tich HOi d6ng qu6n trf

chfm nhAt 1a 01 gio tru6c khi khai mpc. Phi6u biOu quyiSt chi dugc mo tru6c sy

chfrag kitio.cgglt6t 
"a 

nhimg nguoi du hqp.

11. Bi6u quytit.

a) Mdi thenh vi0n HQi d6ng qu6n tri tai cuQc hop HQi d6ng qu6n tri c6 mQt

(01) phitlu biOu quy6t

b) Thenh vi6n HQi d6ng quin tri kh6ng dugc bi6u quyilt vC c6c hgp d6ng, c6c

giao dich hoac dO xu6t ma thanh vi6n d6 hopc ngudi 1i6n quan tdi thenh vi6n d6 c6

lgi ich vd lgi ich d6 mAu thu5n ho{c c6 th6 mdu thu6n v6i lgi ich cua Cdng ty.

Thenh vi6n Hqi d6ng quin trf kh6ng dugc tinh vdo ty le'thanh vi6n trii thi6u c6

mpt dO c6 th6 t6 chric cuQc hgp HQi d6ng quin t{ vd nhimg qry6t dinh md thanh

vi6n do kh6ng 
"o 

qrydn biriu quy6t;

c) Theo quy <tinh tai diem d kho6n 12 Di6u ndy, khi'c6 v6n <16 ph6t sinh tai

cuQc hgp 1i6n quan dtin lqi ich hopc quydn bi6u quy6t cria thAnh vi6n HQi d6ng

qu6n tri md thanh vi6n do kh6ng ty nguyQn tD b6 quy€n bi6u quytit, phfn qrry6t t,iu

,t t tgu la quy6t dinh cu5i cirng, tru trubng hqp tinh chdt ho4c pham vi lgi ich cria

thanh vi6n HQi d6ng quan trf 1i6n quan chua dugc c6ng b6 day dtr;

d) Thenh vi6n HQi tl6ng quin tr! hucrng lqi ttr mQt hqp d6ng dugc quy clinh

cua Didu lQ c6ng ty dugc coi ld c6 lgi ich d6ng kti trong ho. p d6ng d6,

12. Trucrng hqp bi€u quy6t mQt quy6t dfnh li6n quan den mQt hqp d6ng

kinh tt5 hay mQt'giao u6c ddn sp ddi hpn cria COng ty md phia d6i tdc lir thdnh vi6n

HDeT hoac t6 chirc, c6 nhdn c6 1i6n quan trr,rc ti6p d6n quy€n lgi ri€ng tu cira thenh

vi6n HDQT thi thanh vi6n d6 kh6ng dugc tham gia bi6u qry6t, d6ng thdi cfing

kh6ng dugc tinh thdnh vi6n ndy vdo s5 lugng dpi bi6u cAn thi6t c6 m{t aC tien hanh

mQt cuQc hgp HEQT.

Di6u 12.Bri6n bin hgp HQi ddng quin tri

t. Citc cuQc hgp HQi d6ng qu6n tri phii dugc ghi bi6n bin vd c6 thO ghi 6m,

ghi vd 1uu gifi du6i hinh thirc diQn tu khdc. Bi6n bin phii lflp bing ti6ng ViQt vd c6

tfr6 tpp th6m bing ti6ng nudc ngohi, bao gdm c6c nQi dung chu y6u sau d6y:

a) TCn, dia chi try so chinh, md s5 doanh nghiQp;

b) Thdi gian, dia <li0m hqP;

c) Mgc dich, chuong trinh vd nqi dung hqp;
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d) Hq, t6n tring thdnh vi6n dr,r hqp hoflc ngudi dugc uy quydn du hqp vd c6ch

thric dr,r hgp; hg, t€n circ thanh vi6n kh6ng dU hqp vd ly do;

e) V6n dO duqc th6o luAn vi bitiu q.ry6t tai cuQc hqp;

0 T6m t6t ph6t bi6u y kit5n cua ttrng thdnh vi6n du hgp theo trinh tU diSn bi6n

cira cuQc hop;

g) Ket quA bii5u qry6t trong d6 ghi 16 nhirng thdnh viOn t5n thhnh, kh6ng t6n

thdnh vd kh6ng co y kitin;

h) V6n Ae Aa dugc th6ng qua vd rj' 1e bi6u quytit th6ng qua tuong irng;

i) Ho, t6n, chfi ky cua Chu toa cu6c hop, ngudi ghi bi6n bAn vd tdt cir thanh

vi6n. Trudng hgp thenh vi6n HDQT tham dp cuQc hop theo hinh thtlc truc tuy0n

chiu tr6ch nhiQm AOi vOi nQi dung bitiu quy6t cua minh tqi cu6c hop dd dugc ghi

nhpn t4i bi6n b6n cuQc hop, d6ng thoi x6c nhQn nQi dung bi6n ban cuQc hop qua thu

di6n tri dd ddng ky v6i C6ng tY.

2. Bi6n bAn cu6c hgp HDQT ph6i dugc ghi nhan day dri, trung thUc noi dung

cuQc hgp, duoc th6ng qua ngay t4i cuQc hqp dC thdnh viOn HEQT tharn gia cuQc

hgp t4rc titlp ky x5c nhAn vdo bi6n bAn. Thu ky cuQc hop co trirchnhiOm chuy6n ban

sao bi$n b6n bing b6n cring ho6c ndi dung biOn bin cu6c hgp d6n dia chi, thu di6n

tu dA ddng ky v6i COng ty cua thenh vi6n HDQT tham dr,r cu6c hqp thdng qua hinh

thric trqc tuy6n. Trong thoi han 24hk) tir khi nhfln dugc birn sao biOn b6n cu6c hop

ho4c nQi dung bi6n b6n cu6c hgp HDQT qua thu diQn tu, thdnh vi6n HDQT c6 trach

nhigm x6c nhQn f kitin cua minh t4i cuQc hgp dd ghi nhAn t4i bi6n ban cudc hop.

Qu6 thdi h4n n6u tr6n mh thdnh vi0n HEQT kh6ng co 1i ki6n phin h6i thi phitiu biiSu

quytit cua thhnh Vi6n d6 dugc hi6u ld phiiiu t6n thdnh.

3. Bi6n b{n hgp HQi d6ng quin tri vd tdi 1i6u su dUng trong cu6c hop phai

duoc luu gifr tpi tru so chinh cua Cdng ty.

4. Bi6n bfln lQp bing tii5ng Vi0t vd bing ti6ng nuoc ngoAi co hi6u luc phap ly

nhu nhau. Trucrng hqp c6 su kh6c nhau vd n6i dung gifr'a bi6n b6n bing ti6ng Vi0t

va bing ti6ng nuoc ngodi thi nQi dung trong bi6n bAn bang ti6ng Vi0t duoc 6p dpng.

Eiiiu 13: Trinh tU t6 chirc vh ti6n hhnh hgp cua HQi tl6ng quin tri.

1. Bg phfln Thu ky HDQT chiu trach nhiem chuan bi tnroc cuoc hqp HDQT.

a) ChuAn bi nOi dung, tdi 1i6u. danh s6ch :h:r:r:r ,, ien tham drr hop FIDQT

(thdnhviQnHDQT,Banki6mso6t. Tong Gia:r ir-- & '-:: c::,;ran khac lien quan)

trinh Chu tich HDQT th6ng qua. \oi dur'l c'--:: :.-: .: r:r-j: il:ei c.' cic noi dung

duoc quy dinh trong Qu1'ch€ nal:



b) Giri n6i dung tdi liQu cho c6c thanh vi6n tham dU hqp HEQT tru'6c it nhdt

ld 03 (ba) ngey ldm viQc tru6c ngdy hgp;

c) T6ng hgp c6c y ki6n, dd xu6t, ki6n nghi cua cdc thdnh viOn HDQT vd

Tdng Gi6m d6c ve noi dung cu6c hgp md nguoi dO xu6t thlty ld cAn thitit vir quan

trong; ' r:'

d) Gui lai n6i dung tdi 1i6u cho t6t cil citc thanh vi6n tham dU hqp HDQT sau

khi dd diOu chinh ndi dung vir duoc Chu tich HDQT th6ng qua.

2. Chittich HDQT chiu trdchnhiQm di6u hdnh todn bQ cuQc hgp theo nguy6n

t6c dAn chu, kh6ch quan vA tu6n thu chflt chE c6c quy dinh c6 1i0n quan tai Di6u 10

Cong ty.

3. Mqi cuQc hop HDQT ph6i dugc BQ phpn Thu ky ghi ch6p dAy du vdo

Bi6n bAn cuQc hgp HDQT, phAn 5nh trung thuc vd kh6ch quan diSn bi6n cuQc hop

vd k6t lu{n cua cu6c hop.

4. Bi6n bin hgp HDQT ph6i dugc c6c thdnh vi6n HDQT thdng qua, cht toa

vd thu ky lry t6n d6y du vd ld ccv so dC HDQT ra Nghi qry6t, Quytlt dinh. Truong

ho. p khdng nh6t tri v6i mQt phAn ho{c todn bQ ktit luQn cua cuQc hop, thdnh vi0n

HDQT dugc quyen b6o luu y ki6n cria minh trong n6i dung bi6n b6n. Bi0n b6n hgp

HDQT phii dugc luu gifi theo quy dfnh cua phap luQt vd DiAu 16 C6ng ty.

Di6u 14: Th6ng qua l\ghi q,ry5t, Quy6t dinh cria HQi tl6ng quin tri

1. Trii trudng hqp Di6u lQ COng ty c5 quy dinh tj' lQ kh6c cao hon, c6c nghi

quy6t, q,.ry6t dinh cua HDQT dugc qu6 b6n s6 lugng thdnh vi6n tham dp vd th6ng

nh6t mdi dugc th6ng qua vh c6 hiQu lpc thpc hiQn, bao g6m ci phii5u bi6u quyt5t

bang van ban;'trudng hqp sO phi6u ngang nhau thi quytit dinh cu6i ctng thuQc vd

phia co y ki5n cua Chu tich HDQT. Trudng hqp s6 phitiu bi6u quy6t tuong duong

gita y ki6n t6n thanh vd kh6ng t6n thdnh ho{c ph5t sinh mAu thu6n trong viQc quy6t

dtnh d6i v6'i nQi dung c6 1i6n quan dt5n giao dfch b6n gi|, tri thi sAn, thuQc thAm

quyen quyet dinh cua HDQT theo quy dinh cua Di6u lq C6ng ty vdlho4c Quy ch5

ndy thi Chu tich HDQT c6 thti c6n nhic viQc xin 1i kit5n DHDCD bing vdn b6n dti

bi6u quy6t th6ng qua v6n dd.

2. Ddi v6i nhfing vAn dO quan trgng c6 1i6n quan d6n tiOn v6n, nhAn su, lgi

ich cua Cdng ty vd nghia vu cua c5c thdnh vi6n trong HDQT - Ban Ki6m so6t -
T6ng Gi6m d6c, thi ngudi cht tri phi6n hgp c6 quyen quyi5t dinh bi6u quy6t bing

cach bo phi5u kin.

3. C6c Nghi qry6t, Quy6t dinh cua HDQT tai cuQc hgp bAt thucrng co gi6 tri
hi6u luc nhu c6c Nghi q.ry6t, Qu1,5t dinh cua HDQT tpi cuQc hqp dinh ki'. C6c Nghi
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quy6t, Quy6t dinh cua HDQT tpi cuQc hqp bAt thudng ph6i dugc th6ng b6o lai cho

c6c thirnh vi6n HDQT cdn lai bi6t t4i cuQc hgp dinh ky gA" nh6t cua HDQT.

4. euytit dinh cria HDQT c6 th6 ducvc th6ng qua theo hinh thf'c l6y y ki6n

bing vdn bAn md kh6ng cAn phAi triQu tQp cudc hop HDQT:

a) Chu tich HDQT sC chuAn bi vd gui dp th6o quyi5t dinh gui cho tdt ca

c6c thdnh vi6n cira HDQT dC tay y ki6n. Dr,r th6o nhy co th6 duoc gui bing thu bAo

dim, diQn tin, hodc bing c6ch trao tQntay thanh vi6n cua HDQT voi m6t gi6y b6o da

nhQn dugc;

b) Trong vdng bay (07) ngey ldm vi6c sau nghy nhQn dugc dp thAo qrrytit

dinh, c6c thdnh vien cira HDQT ph6i gui lqi y kitin bing vdn ban cho Chu tich

HDQT trong d6 th6 hiQn rd rdng"Tinthhnh" ho[c "Kh6ng t6n thdnh" hodc "Kh6ng

c6 y ki6n" AOi vOl m5i quy6t dinh;

c) Trong truong hqp m6t thdnh vi6n cua HDQT kh6ng tr6 loi thi phiilu bi6u

quyrft cua thdnh vi6n d6 dugc hi6u 1d phitiu kh6ng y kidn. Chu tich HDQT sd chiu

trirchnhiQm ki6m phitiu vd chuAn bi b6o c6o dya theo k6t qu6 d6. K6t qua va cac

quytlt dinh dugc th6ng qua sC dugc gui d6n c6c thdnh vi6n cua HDQT Ae t1'' trong

vdng bby (7) ngey sau nghy ktit thric thoi han ma thdnh vi6n HDQT phdi gui 1, kien
I ^^ve Uong ty;

d) Nhtng qrry6t dinh ndy chi c6 hiOu luc khi duoc s6 phitiu dai di6n bcvi it

nhdtll4 (ba phAn tu) t6ng s6 thdrh vi6n HDQT chAp thuAn;

e) Quytlt dfnh dugc th6ng qua theo hinh thric hV !,ki5n bang vdn ban co gi6

trf nhu Quytit dinh duoc th6ng qua t4i cuQc hqp HDQT;

0 Dp th6o Quytit dinh da dugc thdnh vi6n HDQT trd loi (c6 y kiOn vd chir

ky cua thdnh vi6n HDQT), bi€n bin t6ng hqp y ki5n, tohn vdn Quytit dinh dd duoc

th6ng qua vh ctrc tdi 1i6u 1i6n quan gui kdm theo dg thAo phAi dugc luu gifr' t4i tru so

chinh cua c6ng ty theo quy dinh cua c6ng ty vd quy dinh cua ph6p luQt;

Di6u 15: Hgp rl6ng, giao dich phii rluo'c DHDCD hoic IIDQT ch6p

thu$n.

1. Hqp d6ng, giao dich gifr'a C6ng tv voi cac d6i tuo-ng sau d6y phai duoc

DHDCD hodc HDQT chSrp thu4n:

a) C6 d6ng, ngudi dai di6n u1 quyin cua cd dong so'hiru trdn 10% t6ng s6

c6 phAn ph6 th6ng cira C6ng t)' .'ir nhDnc nguoi co lien quan cr-ra ho:

b) Thdnhvi6n HDQT. Tong;i:rl J::. :1.:,:-.. . :.. B.:rt ^iirtr soat ra trsuoi co

1i6n quan cua ho;

a) Doanh nghiep thec :-:.' :''- ' : -' : -'.: -'*-
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2. HDQT chAp thuQn cfrc hop d6ng vd giao dich co gia tri tu rnudi lam phAn

trdm (1 5%) d)n hai muoi phAn ffim (20%) tdng gi|tri tdi s6n doanh nghiQp ghi

trong b6o c6o tdi chinh gAn nh6t hoflc mQt tj' 16 khac quy dinh tAi Di6u lQ Cong ty.

Trudng hgp ndy, ngudi dai dipn C6ng ty ky hqp d6ng, giao dich phii th6ng b6o

c6c thdnh vi6n HDQT vd c6c d6i tuqng co li6n quan dOi vOi hqp d6ng, giao dich

d6; d6ng thdi kdm theo dg th6o hqp ddng ho{c n6i dung chu y6u cua giao dfch.

I{DQT quy6t dinh vi6c ch6p thuan hqp ddng hodc giao dich trong thcvi han 15

ngey, te tu ngay nh4n dugc th6ng b6o trir trudng hqp Dicu lQ c6ng ty quy dinh

m6t thdi hpn khSc; thdnh vi6n c6 lqi ich 1i6n quan kh6ng c6 quydn bi€u quytit.

3. DHDCD ch6p thuQn c6c hcr. p d6ng vd giao dich c5 grd tri 16n hon hai

rnuoi phAn ffEtn (20Yo) t6ng gi|tri tdi s6n C6ng ty vd c6c chi nh6nh cua COng ty

dugc ghi trong b6o c6o tdi chinh gAn nhat. Trudng hqp ndy, ngudi dai diqn Cdng ty

ky ho. p d6ng ph6i th6ng b6o HDQT vd c5c d6i tuong co li6n quan AOi vOi trgp

d6ng, giao dich d6; d6ng thdi kdm theo du th6o hqp d6ng hodc th6ng b6o nQi dung
Ar'

chu y6u cua giao dich. HDQT trinh dp th6o hqp d6ng hoac giAi trinh vd nQi dung

chu y6u cua giao <lfch tpi cuQc hgp DHDCD hoflc l6y y ki6n 
"6 

d6ng bing vdn

b6n. Trucyng h-o. p ndy, c6 d6ng co lcyi ich 1i0n quan khdng c6 quydn bitiu quytlt.

4. FIqp d6ng, giao dich bi v6 hiQu vd xu ly theo quy dinh cua ph6p luQt khi

duoc ky k6t hoic thpc hiQn md chua duoc ch6p thuAn theo quy dinh tpi khoin 2 vd

kho6n 3 DiAu ndy, gAy thiQt hai cho C6ng ty; ngudi ky ktit hqp d6ng, cO d6ng,

thdnh vi6n HDQT hopc T6ng giim d6c c6 1i6n quan ph6i 1i6n d6i b6i thuong thigt

hAi ph6t sinh, hoirn tr6 cho Cdng ty cdc kho6n tgi thu dugc ttr viQc thyc hiQn h-o. p

d6ng, giao dich d6.

. CHUONG IV

UY BAN/TIEU BAN GIUP VIE,C CHO HQI DONG QUAN TRI

DiGu 16: CitcUy ban/Ti6u ban girip viQc cho HQi 66ng qufrn tr!

1. HDQT thdnh lQp cbc tJy ban/ti6u ban trpc thuQc Ae fr6 trq HDQT trong

c6ng t6c hopt dQng, tu vAn chuy6n m6n theo cdc nghfiav.u, tr6ch nhiQm, quy6n h?n

cua HDQT theo Didu 16 C6ng ty vd quy dinh cua Ph6p luflt.

2. Thdnh vi6n ctra ty ban/ti6u ban c6 thO g6m mQt hoflc nhi6u thdnh viOn

cua HDQT vd mQt ho{c nhi6u thdnh vi6n bOn ngodi theo quy6t dinh ctra HDQT.

Trong qu6 trinh thqc hiQn q,ry6n hpn dugc uy thfrc, c6c Ti6u ban ph6i tuAn thu c6c

quy dinh md HDQT dO ra. C6c quy dinh ndy c6 th6 di6u chinh ho{c cho phqp k6t

npp th6m nhtng ngucri khdng ph6i ld thdnh vi6n HDQT vdo cfrc rJy ban/ti6u ban

n6u tr6n vir cho ph6p ngucri d6 dugc qryd.r bi0u quy6t v6i tu cdch thanh vi6n cua

Uy barVti6u ban nhung:
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a) Phai dAm b6o s6 lucmg thenh viOn b6n ngodi it hon m6t nu'a t6ng s6

thdnh vi6n cua Uy banltitiu ban;

b) Nghi q.ry6t cta cdc Uy banlTitiu ban chi c6 hi6u luc khi co da s6 thdnh

vi6n tham dp vd bi6u quy6t t4i phi0n hop cira Titiu ban ld thanh vi6n HDQ I;

3. Vi6c thgc thi qrry6t dinh cua HDQT, hodc cira rJy banlti6u ban truc

thuQc HDQT, ho[c cua ngudi c6 tu c6ch thdnh viOn Uy ban/ti6u ban cua HDQT

dugc coi ld co giittri ph6p 1)7 ke cA trong trong trudng hop vi0c bAu, chi dinh thdnh

vi6n ctra IJy ban/ti6u ban hoflc HDQT c6 thti c6 sai s6t.

4. ViQc thdnh ldp citc Uy ban/ti6u ban ph6i duoc su chAp thudn cua HDQT.

HDQT quy dinh chi ti6t vC viQc thanh lQp Uy ban/tit5u ban, trSch nhi6m cua tu'ng Uy

banlti6u ban, tr6ch nhiQm cua tring thenh vi6n Uy ban/ti6u ban.

5. Ngudi dirng dAu c5c rJy banlti6u ban ph6i dugc HDQT b6 nhi6m, miSn

nhiQm. CdctJy ban/ti6u ban c6 nhiQm vu h5 tro ho4t dQng cua HDQ'[, tham muLr,

chudn bi c6c vAn dC li6n quan dugc dua ra t4i cu6c hop cua HDQT vd trinh bay c6c

y ki6n, khuy6n nghi cua minh tru6c HDQT.

6. Viqc thdnh lQp vd ho4t dQng cta cdc Uy ban/ti6u ban dugc thuc hi6n nhu

sau:

a) HDQT ra q,.ry6t dinh thdnh ldp citc Uy banitidu ban, trong trudng hop xet

th6y cAn thitit vi c6 du co sd, HDQT c6 quy6n lpa chon vd quy6t dinh thdnh vi0n cua

cbcIJy ban/ti6u ban;

b) Mgt IJy ban/ti6u ban phii c6 tOi ttri6u hai (02) thanh viOn, g6m Truong

ban vd c6c thdnh vi6n kh6c do HDQT qry6t dinh, b6 nhi6m, miSn nhi6m theo quy

dinh cua Ditiu lQ C6ng ty. MQt thdnh vi6n HDQT chi dugc ldm Truong ban cua

m6t Uy ban/titiu ban. HDQT khi thdnh lqp cilc Uy ban/ti6u ban ph6i ban hdnh quy

chti ldm viQc vd chirc ndng, nhi6m vu cita circ ty banlti6u ban ndy;

c) sau khi dugc thanh lflp, Truong ban triQu t6p hgp, phan c6ng nhi6m vu

cho c6c thdnh vi6n d6 thuc hi6n chric ndng vd nhi6m vu cua IJy ban/ti6u ban phu

hgp v6i quy ch6 ldm viQc cua Uy bar/ti6u ban do HDQT ban hdnh.

7. ViQc thUc thi quy6t dinh cua HEQT hodc cua Uy barVti6u ban truc thuQc

HDQT, hodc cria ngudi c6 tu c6ch thanh r ien U1 ban'ti6u ban cua HDQT phii phu

hgp v6i c6c quy dfnh ph6p 1u4t hi0n hanh r a qur dinh tai Dieu 10 Cong ty.

Di6u 17: Ngudi phq tr6ch quan tri C6ng tr.

quAntri C6ng ty dC h5 tro hoat dong ;.-.:: ..- r- -,.: .. :-:--: :.:: rt:t;-t rnot cach c6

hi0u qu6.



2. Nguo'i phu tr6ch quAn tri C6ng ty phAi d6p ring c6c ti6u chuAn sau:

. ^,. ';.a) Co hieu biet v0 phap ludt;

b) IG6ng cluoc d6ng thdi ldm viOc cho Cdng ty ki6m to6n dQc 16p dang thgc

hien kiern toan cac b6o c6o tdi chinh cua C6ng ty;

c) C6c ti6u chuAn kh6c theo quy dinh cua ph6p lu4t, Didu 16 ndy vd quytlt

dinh cua FI6i d6ng quAn tri.

3. IlOi d6ng quin tri c6 the bAi nhiQm Nguoi phu tr6ch quirn tri C6ng ty khi

cAn nhung kh6ng tr6i v6i c6c quy dinh ph6p luet hign hdnh u6 luo dQng.

4. Nguoi phu tr6ch qudn tri C6ng ty c6 c6c quydn vd nghia vu sau:

( ' 1 n :1-^: ia) Tu vAn H6i d6ng qu6n tri trong vi6c t6 chric hgp Dai hQi d6ng c6 d6ng

theo quy dinh vd c6c c6ng vi6c 1i0n quan gifra C6ng U vd c6 d6ng;

b) chuan bi c6c cuQc hgp HQi d6ng qu6n tri vd Dai hQi d6ng c6 d6ng theo

y6u cAu cua I{6i d6ng qu6n tri;
i'c) Tu vAn v€ thu tpc cua c6c cu6c hgp;

d) Tharn du c6c cuQc hop;

e) Tu v6n thu tpc lAp c6c nghi qrry6t cua HQi d6ng qu6n tri pht hgp v6i quy

dinh cua ph6p luQt;

; . t r^ 1 L '

1) Cung cdp c6c th6ng tin tdi chinh, bAn sao bi6n b6n hqp HQi ddng quAn

tr! vd c6c th6ng tin kh6c cho thdnh viOn cua HQi d6ng quAn tri;

g) GiSm s6t vd b6o c6o H6i d6ng qu6n tri v€ ho4t d6ng c6ng b6 th6ng tin cua

C6ng ty;

h) BAo m?t th6ng tin theo c6c quy dinh cua ph6p luQt vd Di6u lQ c6ng ty;

i) C6c quydn vd nghia vp kh6c theo quy dinh cua ph6p luQt vd DiCu lq C6ng

ty.

Chuong V

MOI QUAN HT CUA HgI DOI\G QUAI\ TRI

Didu 18: Nguy6n tic ptriii hq'p trong cdng t6c.

I-IDQT, thdnh vi0n HDQT ph6i hgp trong quan hC c6ng t6c theo nguy6n t6c

sau:

1. LuOn trung thanh r i 1oi ich c[ra Cong ty.

Z. TuAn thu nghiem tllc cac qur dinh co 1i6n quan cua ph6p luQt, Didu lq vd

c6c quy clinh n6i bo cr,ra Cong r'

:)



3. Tudn thu nguy€n t6c t4p trung dAn chri, c6ng khai, minh bach.

4. Ph6i hgp c6ng titc voitinh thAn trirch nhiQm cao nhAt, trung thuc, hqp t6c

vd thudng xuy6n chu d6ng ptrOi hqp th6o gd c6c vu6ng mic, kh6 khan (ntiu c6).

Didu 19. M6i quan hQ gifra cfc thinh vi6n HQi tl6ng quin tri

1. Quan hQ gita c6c thdnh vi6n H6i d6ng qu6n tri ld quan hQ ph6i hgp, c6c

thdnh vi6n HQi d6ng qu6n trf c6 trdch nhiQm th6ng tin cho nhau ,d u6n dd co liOn

quan trong qu6 trinh xu ly c6ng viQc dugc phAn c6ng.

2. Trong qu6 trinh xu ly c6ng vi0c, thdnh vi6n HQi d6ng quan tri duo-c phAn

c6ng chiu tr6chnhi6m chinh phAi chu dQng phOi hqp xu' ly, n6u c6 v6n dO li6n quan

d6n linh vuc do thdnh vi6n HQi d6ng qu6n tri kh6c phu tr6ch. Trong trudng hgp gifra

c6c thdnh vi€n HQi d6ng quAn tri cdn c6 y kiiin kh6c nhau thi thdnh vi6n chiu tr6ch

nhiQm chfnh b6o c6o Chir tich H6i d6ng quAn tri xem x6t quy6t dinh theo thAm

quydn ho[c t6 chric hop ho[c 16y y ki6n oia circ thdnh vi6n HQi d6ng quAn tri theo

quy dinh cua ph6p luQt, Didu lQ Cdng ty vd Quy ch5 ndy.

3. Trong trucrng hgp c6 su phAn c6ng lpi giira c6c thhnh vi6n HQi dong quan

tri thi c6c thdnh vi6n H6i d6ng qudn tri phii bdn giao c6ng vi6c, h6 so, tai lieu lien

quan. Vi6c bdn giao ndy phii dugc lQp thdnh vdn b6n vd b5o c5o Chu tich Hoi d6ng
I .^

quan tri ve viec birn giao do.

Diiiu 20. Miii quan hQ v6'i Ban T6ng Gi6m diic

l. HDQT b6o d6m t4o moi didu ki6n thudn loi vd co chO, chinh s6ch,

,rgro., nhAn luc, co so vAt ctr6t Ae ban didu hdnh hodn thanh nhi6m vu duo-c giao.

2. HDQT. qrytit dinh co cAu Ban di6u hdnh, phe duyQt dO xuAt cua 'I'6ng

Gi6m d6c vO vi6c phAn c6ng nhiem vU d6i voi ctrc chuc danh Ph6 T6ng Gi6m d6c

dC tOng Gi6m d6c kf vdn birn ph6n c6ng trOn co so phu hop voi ctrc quy dinh cua

ph6p lupt, Didu lQ C6ng ty vd quy dinh nQi b6 cua C6ng ty.

3. Circ Nghi qrry6t, qrrytlt dinh cua HDQT c6 hiQu lyc bit bu6c thi hdnh

trong todn C6ng ty. Khi tO chirc thuc hi6n c6c Nghi quy6t, Quy6t dinh cua HDQT,

n6u ph6t hi6n v6n AC thOng c6 lgi cho Cdng fy thi T6ng Gi6m d6c c6 tr6chnhi6m dd

nghlHDQT xem x6t, didu chinh cho phu hqp'

4. T6ng GiSm d6c d6ng thdi la thanh vien HDQT co trach nhiOm b6o c6o

HDQT c6c vfin dO c6 1i6n quan t6i ho4t dOng di6u hanh kinh doanh c[ra C6ng ty.

5. Cht tich HDQT tham du hoic u1 qul ir cho thanl.r r.ien HDQT khac tharr

du cdc cuoc hop giao ban. cuoc h...p ch..in b. ;.r-- :r.r. drttt- trr:rh HDQ l'clo'l-ong

Gi5m d6c chu tri.



6. 'I'ai c6c phi6n hgp HDQT, Cht tich HDQT hodc nguoi chu tri phi6n hqp

cdn cu'n6i dung hgp dC quytit dinh moi c6c Pho Tdng Gi6m d6c ho4c Gi6m d6c

kh6i, Gi6m d6c 'frung tAm, Truong Ban/ Gi6m d6c Phdng c6 1i6n quan tham dp

hgp, b6o ciro c6ng viQc cp th6 va tham eia j,kitin (n6u c6).

7. tsandi0u hdnh chiu tr6ch nhiQm t4o moi di6u ki€n thupn lqi de c6c thdnh

vi6n IIDQ'I thuc hi6n nhi6m vU dugc phAn c6ng, duoc ti6p c6n th6ng tin, b6o c6o

trong thoi gian nhanh ntr6t.

8. Fldng quy, HDQT t6 chirc hop v6i Ban didu hdnh dC rd so6t, d6nh gi6 k6t

quA thuc hiOn nhi6m vU trong quy, trudng hqp cAn thi6t c6 th6 triQu t4p hgp hdng

th6ng d6 chi .Iao truc ti6p c6c c6ng viQc cAn thqc hiQn.

g. 'fruo'ng hqp ph6t hi6n c6 riri ro hodc c6c rp .6 c6 th6 6nh huong 16n d6n

uy tin hodc hoat dQng kinh doanh cria Cdng ty ho6c c6c su viQc xdt thAy cAn thi6t

kh6c, Ban didu hdnh phai b6o c/o ngay cho Chu tich HDQT vi c6c thdnh vi6n

HDQT trtrc ti6p php tr5ch mAng c6ng vi6c d6 bi6t dO chi dao gi6i quytlt kip thoi.

Di0u 21. M6i quan hQ v6'i .6 d6rg, DI-IDCD

l. IDQT c6 tr6ch nhiOm bin cin ho4t d6ng cua HDQT tai c6c cuQc hgp

DI-IDCD thuong ni6n, ngodi c6c nQi dung quy dinh cua ph6p lupt vd dieu lq Cdng

ty, ph6i b6o dam co citc n6i dung sau:

a) Thu lao, chi phi hopt dQng vh cSc lgi ich i<h6c cira HDQT, thdnh vi6n

IIDQT theo quy dinh cua Lupt Doanh nghiQp vd Didu lQ Cdng ty;

b) f6ng k6t c6c cuQc hop cua HDQT vd c5c Nghi qry6t, Quy6t dinh cua

FIDQ f ;

c) Hopt dOng cua c\c Uy ban thuQc HDQT;

c1) Ket qu6 gi6m s6t d6i v6'i Ban T6ng Gi6m d6c;

e) C6c k5 ho4ch trong tuo'ng lai.

2. I'IDQT vir c5c thdnh vi6n HDQT cAn c6 m6i quan hQ thucrng xuy6n v6i

cac co dong, cung c6p dAy du vd kip thoi c6c th6ng tin cAn thi6t cho c6 d6ng, cec

b6o c6o tdi chinh dfnh kj'...

3. Chu tich I{DQT vd HDQT cAn xir ly kip thdi vd minh bpch c6c kitin nghi
, ,i I ,. .t , I

cua co oor1g, can giai thich rd rirng va ki6n dinh v0 cdc chdt v6n cira c6 ddng vd

tham gia giAi quyet cdc kirieu nai cua c6 d6ng (n6u c6), git gin m6i qru.t hQ t6t dgp

giu'a IIDQT va cac co dong.

Di6u 22.|/r6i quan h6 ro'i ban clidu hhnh

*l
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V6i vai trd quin trf, HQi d6ng qu6n tri ban hanh c6c nghi quy6t dO T6ng gi6m

d6c (Gi6m ddc) vd bQ m6y di6u hdnh thqc hiQn. D6ng thdi, HOi d6ng quan tri ki6m

tra, gi6ms6t thyc hiQn c5c nghi quy6t.

Di6u 23. M6i quan hQ vfi Ban Ki6m soit

1. MOi quan hQ gita HQi d6ng quAn tri vir Ban Ki6m so5t ld quan hQ ph6i hqp'

Quan hQ ldm vi6c gita HQi d6ng qu6n tri v6i Ban Ki6m so6t theo nguydn tic binh

ding vd dQc lpp, d6ng thoi ph6i hqp ch?t chO, h6 trcr l6n nhau trong qu6 trinh thr,rc

thi nhi6m vu.

2.I<hiti6p nh6n c6c bi6n b6n ki6m tra hodc b6o c6o tdng hop cira Ban Ki6m

so6t, HQi d6ng qu6n tri c6 tr6ch nhiqm nghiOn ciru vd chi dao c6c b6 ph0n c6 1i6n

quan xdy dung k6 ho4ch vd thpc hi6n ch6n chinh kip thoi.

Chuo'ng VI

nAo cAo, coNc KHAI cAc Lqr icH

Eiiju 24. Trinh b6o c5o hing nim

1. Ktit thtic ndm tdi chinh, H6i d6ng qu6n tri ph6i trinh DAi h6i d6ng c6 ddng

b6o c6o sau dAy:

a) 86o c6o ktit qu6 kinh doanh cua C6ng ty;

b) 86o c6o tii chinh;

c) 86o c6o d6nh gi6 c6ng t5c quAn ly, di€u hdnh C6ng ty;

d) B5o c6o thAm dinh cua Ban Kitim so6t.

2.Bito c6d quy dinh tai kho6n 1 Di6u ndy vd b6o c5o ki6m to6n phai duoc luu

gifi tai tru sd chinh cua C6ng ty chAm nhAt ld 10 ngay tru6c ngay khai mac cu6c hop

Dai hQi d6ng c6 d6ng thudng ni6n. C6 d6ng so hfru c6 phAn vdi tii 19 5% cua C6ng

ty 1i6n tpc it nnat Ot ndm c6 quyd., tq minh tryc ti6p xem x6t b5o c6o quy dinh tai

Di6u ndy.

Didu 25. Tht lao, thu&ng vi lo'i fch kh6c cfra thhnh vi6n IIQi ddng quin

tri

1. HDQT du tinh mfc thu lao cho tung thdnh vi6n theo nguy0n tic nhAt tri.

T6ng mirc thu lao cta HDQT do DHDCD qu1'€t dinh t4i cu6c hop thuong ni6n.

2. Thdnh vi6n HDQT co qul en duoc thanh toan cac chi phi in, o, di lai vd

chi phi hqp ly kh6c mir ho chi tri khi thrrc hiin nhierl r r-t ,Jrioc ciao.

3. Thdnh vi6n H6i d6ng qr-ran tri r::nr ::i c..,:; '",. di:'.: :r.r:rh hoic thanh r,'i6n

HQi ddng quintri ldm vi6c tai ca; L-', :,'-:- ,.:- r,:.- -..' IJ,:. i::l= ii.:rl tt'i hoic thuc



hiQn nhirng c6ng viQc kh6c ngoai pham vi nhi6m vr,r th6ng thuong cua m6t thdnh

vi6n FIQi c16ng quan tri, c6 th6 ducyc trA th6m thu lao du6i d4ng mQt khoin tidn c6ng

tron g6i theo tilng lAn, lucrng, hoa h6ng, phAn tram lgi nhufln ho4c du6i hinh thirc

kh6c theo quy6t dinh cua HQi cl6ng quAn tri.

4. l'hu lao cua thdnh viOn FIDQT vd chi phi hopt dQng cua HDQT duo. c tinh

viro chi phi kinh doanh cua C6ng ty theo quy dfnh cua ph6p 1u0t vd thu6 thu nhAp

doanh nghiOp va phrii dugc th6 hi6n thdnh mgc ri6ng trong b6o c6o tdi chinh hing

ndm cira Cdng ty, phai b6o c6o DIIDCD t4i cu6c hgp thuong ni6n.

Di0u 26. C6ng khai c:ic lg'i ich li6n quan

1. Cdng ty ph6i tflp hqp vd c4p nhAt danh s6ch nhfr'ng ngucri c6 li€n quan cira

C6ng ty theo quy dinh tai Quy ch6 ndy vh c6c giao dich tucrng ring cua ho v6i C6ng

ty.

2. fhdnh vi6n FIQi d6ng quin tri ctra C6ng ty phAi kC khai cho C6ng ty vA c6c

loi ich li0n quan cua minh, bao g6m:

a) 'fdn, m5 s5 doanh nghiQp, dia chi tru sd chinh, nghnh, ngh6 kinh doanh cua

doanh nghiCp mi ho c6 scy hfi'u phAn v6n g6p hoflc c6 phAn; ff 16 vd thoi di6m so

hu'u phAn von gop hoac co phan do;

b) 'f6n, md s6 doanh nghi6p, dfa chi trp sd chinh, ngdnh, nghe kinh doanh cua

doanh nghi0p md nhirng nguoi c6 1i6n quan cta h9 cirng sd hfru ho{c so htu ri6ng
.t : ,

phdn von gop hoic c6 ph6n tr6n 1\Yo v6n diOu 16.

3. ViQc kC khai quy dfnh tpi kho6n 2 Di6u ndy ph6i dugc thr,rc hiQn trong thdi

h4n 07 ngay lirm vi6c, k6 tir ngdy ph6t sinh loi ich 1i6n quan; viQc sua d6i, bd sung

phfii duo. c th6ng bao v6i C6ng ty trong thoi han 07 ngdy idm viQc, ktl tir ngey c6 sua

OOi, U6 snng tucrng ung.

4. Vi6c c6ng khai, xem xdt, trich luc, sao ch6p Danh s5ch ngudi c6 1i6n quan

vd lgi ich co lien quan dugc kO khai quy dinh t4i kho6n 1 vd kho6n 2 Didu ndy dugc

thpc hiOn nhu sau:

a) C6ng ty phai th6ng b5o Danh s6ch ngudi co 1i6n quan vd lgi ich c6 li6n

quan cho DIIDCD tai cuQc hop thuong ni6n;

b) Danh s6ch ngudi c6 li6n quan vd loi ich c6 1i6n quan dugc luu gifr tpi tru

sri chinh cua doanh nghi6p; trud'ng hcp cAn thitit c6 th6 luu giir mQt phAn ho?c

todn bQ nQi dung Danh s6c1-r r-roi trdn t4i c6c chi nhflnh cua C6ng ty;

c) Cd c16rrg, clai dien thec, t-r) qu1'dn .uu .6 d6ng, thanh vi0n FIDQT, thhnh

vi6n Bar-r I(i6m so6t, Tons siinr doc r-a ngudi diAu hdnh kh6c c6 quydn xem x6t,

trich lp-c va sao mdt phAn hoic l-':l :o noi dung kC khai trong gicr ldm viQc;

:6



d) Cdng ty phii tpo ili6u hjQn d6 nhftng nguoi quy dinh tai di6m c kho6n ndy

ti6p c6n, xem, trich lpc vd sao ch6p danh s6ch nhirng ngudi c6 1i6n quan cua C6ng ty

mQt c6ch nhanh nhdt,thuQn lqi nh6q kh6ng dugc ngdn chn, gdy kh6 khdn AOi vOi trq

trong thpc hiQn quye" ndy. Trinh tp, thir tpc xem x6t, trich lpc vd sao chdp nQi

dung kC l&ai,$udi c6 1i6n quan vd loi fch c6 1i6n quan dugc thuc hiQn theo quy

dinh tpi Di6u 10 C6ng ty.

5. Thenh vi6n HEQT, T6ng gi6m d<ic nh6n danh c6 nh6n ho{c nh6n danh

ngudi khSc tI6 thlrc hi6n c6ng viQc du6i mgi hinh thric trong pham vi c6ng viQc

kinh doanh cira C6ng ty d6u phAi gini trinh bhn chdt, nQi dung ctra c6ng viQc do

tru6c HDQT, vd chi dugc thgc hiQn khi dugc da s6 thdnh vi6n cdn lai cua HDQT

ch6p thuQn; ntiu thlrc hiQn md kh6ng khai b6o ho4c kh6ng dugc sU ch6p thu$n cta
HDQT thi t6t ci thu nhQp c6 dugc tu hopt dQng d6 thuQc vC COng ty.

Chuong VII

DIEU KHOAN TTII HANH

Did,u 2T.HiQulgc thi hinh

1. Quy ch5 hopt <10ng cta HQi d6ng qu6n tri C6ng ty .6 phAn DO Tam bao

g6m Z7 Diiiir, ld bin Quy chti ho4t dQng cria HQi d6ng qu6n tri hqp ph6p vd chinh

thric cria C6ng ty 16 phAn DO Tam, thay th5 circ bhntrudc ddy. Quy chti hopt dQng

cira HQi il6ng quin tri ndy dugc DHDCD ch6p thuQn hiQu lgc tohn vdn theo Nghi
qrytit Dai hQi d6ng cO d6rg sA WAOO25A{Q - EHECD ngay rc1612025

2. HDQT C6ng ty c6 trSch nhiQm ki6m tra vd gi6m s6t viQc tuAn thtr Quy ch6

ndy.

3. ViQc stia <16i, bO sung Quy ch6 ndy ph6i dugc DAi hQi d6ng cO d6.,g *em

xdt, quy6t dinh.

TM. HQI DONG QUAN TRI

(Ki' r'' :'IY ;j:#' n g d(iu)
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REGULT\TIO\S O\ THE OPER{TION OF THE BOARD OF DIRECTORS

Ptu'sttont i'-, .' . i.-.,'-.'.;-, Lotr doted lVovember 26, 2019'

Pttt'stLctttt,'-, l, r;..:;'t';"-ig Lo:1 dAtedJune 17, 2020.

Ptrrstrcnir: --'.-;';r ,r? 155i2020/l{D-CP dated December 31, 2020 of the

Goyerrtrnent t'icr,;..'.,.a .,. .iiii)lctfietltation of a number of articles of the Securities

Law.

pttr.strttlt t:.,, C:i.cit:irii. -\o. 116/2020/TT-BTC dated December 31, 2020 of the

Ministey o.l'Fitirtt;-; :Err./irig cr nttntber of articles on corporate governance applicable

to ptrblic contT:ci,tic> itt Deo'ee r,'o. 155/202T/I\\D-CP dated December 31, 2020 of the

Govelt,,tent cierrtilittg the irnpletnentation of a number of articles of the Securities

Law.

Ptu'sttcutt to tl?e Charter of De Tam Joint Stock Company'

Ptu.sucutt to Resolution of the General Meeting of Shareholders lro.

1 2/6/2025i'ltQ - DIIDCD dated June 16, 2025

I'he Boarcl of Directors promulgates the Operating Regulations of the Boat'd o.i'

Directors of De T-arn Joint Stock Company, including the following contents:

Chapter I
GENERAL PRO\ISIOI{S

Article 1: Governance PrinciPles

T'hc Company is oriented and managed through the following principles:

1. ln case this Charter does not stipulate, relevant provisions of law and

provisions in thd Company Charter shall apply.

2. In case there is a change in the Company Charter and provisions of larv

leacling to this Charter being different from the Company Charter and provisions of

law, the new provisions in the Company Charter and new provisions of larv shall

apply.

Article 2. Scope of regulation, applicable subjects'

l. Scope of regulation: The Board of Directors' operating regulations stipulate

the organizational stmcture of personnel, operating principles, powers and obligations

of the Board of Directors and members of the Board of Directors in order to operate in

accordance with the provisions of the Enterprise Law, the Company Charter and other

relevant provisions of law.

2. Applicable subjects: This Regulation is applied to:
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a) Members of the Board of Directors, Board of Supervisors, members of the

Board of General Directors;

b) A11 DepartmentslDivisions/sections, officers of the company; Subsidiaries

of the CompanY;

c) Individuals and units related to and supporting and assisting the Board of

Directors.

Article 3. Principles of operation of the Board of Directors

1. The Board of Directors operates on the principle of collective. Members of

the Board of Directors are individually responsible for their work and are jointly

responsible before the General Meeting of Shareholders and before the law for the

resolutions and decisions of the Board of Directors regarding the development of the

Company.

2. The Chairman of the Board of Directors is responsible for directing the

activities of the Board of Directors, is responsible for assigning members of the Board

of Directors to perform tasks within the functions of the Board of Directors, and

convenes and chairs Board of Directors meetings'

3. The Board of Directors meets to discuss and decide on all matters by a

majority of the members attending the meeting. Members of the Board of Directors

must comply with all general decisions and have the right to reserve their opinions by

requesting the Secretary torecord their opinions in the Minutes of the meeting'

4. Members of the Board of Directors must perform the tasks assigned by the

chairman of the Board of Directors, and must be personally responsible for their

comments, assessments, statements, and participation in voting"'

5. The Board of Directors assigns the responsibility to the General Director to

organrzeand implement the resolutions and decisions of the Board of Directors'

Chapter II

ORGANIZATIONAL STRUCTURE AND OPERA.TIONAL MECI'IANISM O}'

THE BOARD OF DIRECTORS

Article 4. Term and number of members of the Board of Directors

1. The Board of Directors includes the Charl'nan of the Board of Directors and

members of the Board of Directors. The Board of Directors has a urit-titlum of (03)

three members and a maximum oir0: r n-Lernie:s :.ec:eJ .': dislllissed br the General

Meeting of Shareholders'
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Z. The term of office of a member of the Board of Directors shall not exceed

05 years and may be re-elected for an unlimited number of terms. The total number of

non-executive members of the Board of Directors must account for at least one-third

(1/3) of the total number of rnembers of the Board of Directors and there must be at

least 01 indep.endent member of the Board of Directors. The minimum number of

non-executive members of the Board of Directors is determined by rounding down.

An individual may only be elected as an independent member of the Board of

Directors of the Company for no more than 02 consecutive tetms. In case a member

of the Board of Directors resigns or is dismissed but does not reduce the total number

of members of the Board of Directors to less than the minimum number of members

and still ensures the normal operation of the Company, the Board of Directors shall

continue to operate normally and no new members of the Board of Directors shall be

elected until the annual General Meeting of Shareholders.

3. In case all members of the Board of Directors. end their term, they shall

continue to be members of the Board of Directors until a new member is elected to

replace them and take over their work, unless otherwise provided in the Company

Charter.

4. A member of the Board of Directors shal1 no longer be eligible to be a

member of the Board of Directors in case he/she is dismissed, removed or replaced

by the General Meeting of Shareholders in accordance with the provisions of Afticle

160 of the EnterPrise Law.

5. The appointment of a member of the Board of Directors must be disclosed

in accordance with the provisions of the Securities Law and the securities market.

Article S. Stanaards and conditions for members of the Board of Directors

1. A member of the Board of Directors must meet the following standards and

conditions:

a) Not being subject to the provisions of Claus e 2, Article 17 of the Enterprise

Law;

b) Flaving qualifications and experience in business administration or in the

Company's business sector, industry or profession and do not necessarily have to be a

shareholder of the ComPanY;

c) A member of the Board of Directors of the Company may concurrently be a

member of the Board of Directors of another Company;

d) Be in good health, have professional ethics and be honest;

e) Other standards and conditions according to the Company's Charter'
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2. An independent member of the Board of Directors as prescribed in Point b,

Clause 1, Article I37 of the Enterprise Law must meet the following standards and

conditions:

a) Not currently holding a mafiagerial position at the Company, its Holding

company, or any of its subsidiaries; and has not held a managerial position at the

Company, its Holding company, or any of its subsidiaries for at least the past three

consecutive years,

b) Not receiving a salary or remuneration from the Company, except for

allowances entitled to members of the Board of Directors as prescribed;

c) Not having a spouse, biological or adoptive father, biological or adoptive

mother, biological or adopted child, or biological siblings who are major shareholders

of the Company; or who are managerial personnel of the Company or its subsidiaries;

d) Not directly or indirectly owning at ieast lYo of the total voting shares of the

Company;

e) Not having previously served as a member of the Board of Directors or the

Board of Supervisors of the Company for at least the past three consecutive years,

unless appointed continuously for two consecutive terms;

0 Other standards and conditions according to the Company's Charter.

3' An independent member of the Board of Directors must notif,z the Board of

Directors of no longer meeting the standards and conditions specified in Clause 2 of

this Article and of course no longer be an independent member of the Board of

Directors from the date of no longer meeting the standards and conditions. In this

case, if an independent member of the Board of Directors resigns due to no longer

meeting the standards, but does not reduce the total number of members of the Board

of Directors to less than the minimum number of members and still ensures the

normal operation of the Company, the Board of Directors will continue to operate

normally, and no new members of the Board of Directors will be elected until the

annual General Meeting of Shareholders. At this meeting, the Board of Directors must

notiff the case where an independent member of the Board of Directors no longer

meets the standards and conditions and organize a replacement election.

Article 6. Dismissal, removal, and automatic loss of membership of the

Board of Directors.

l. The General Meeting of Shareholders she1l iisnriss a ttretnber of the Board

of Directors in the follo$'ine cases:



a) Not meeting the standards and conditions prescribed in Article 155 of the

Enterprise Law;

b) Submitting a resignation letter (stating the reason for the resignation) to the

Board of Directors and being accepted;

c) Other cases as prescribed in the Company Charler and provisions of law.

2. 'fhe General Meeting of Shareholders shall dismiss a member of the Board

of Directors in the following cases:

a) Not parlicipating in the activities of the Board of Directors for 06

consecutive months, except in cases of force majeure;

b) Other cases as prescribed in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders shall decide

to replace a member of the Board of Directors; dismiss or remove a member of the

Boarcl of Directors other than the cases prescribed in Clause 1 and Clause 2 of this

Article. At the nearest meeting, the General Meeting of Shareholders shall elect a new

member to replace the member of the Board of Directors who has been dismissed or

removed.

4. The member of the Board of Directors shall automatically lose his/her status.

A grember of the Board of Directors shall automatically lose his/her status if
he/she fails to meet the following criteria:

a) A member of the Board of Directors must meet the following criteria and

conditions:

- Not beirrg subject to the provisions of Clause 2, Article 17 of the Enterprise

Law;

- Ilaving qualifications and experience in business administration or in the

Company's business fields, industries and professions and are not necessarily

shareholders of the Company, unless otherwise provided by the Company's Chafter.

b) Unless otherwise provided by the Securities Law, independent members of

the Boarcl of Directors as prescribed in Point b, Clause 1, Article 137 of the

Enterprise Law must meet the following standards and conditions:

- Not currently holding a managerial position at the Company, its Holding

company, or any of its subsidiaries; and has not held a managerial position at the

Company, its Holding compan,y, or any of its subsidiaries for at least the past three

consecutive years;
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<1) Sign resoiutions and decisions of the Board of Directors on behalf of the

Board of l)irectors; organiz,e the implementation and supervise or organize the

supervision of the implementation of such resolutions and decisions;

e) Ensure that the Board of Directors sends annual financial repofis, repofis on

the Group's activities, audit reports and inspection reporls of the Board of Directors to

shareholders at the General Meeting of Shareholders;

0 llnsure that members of the Board of Directors receive complete, objective,

accurate and easy-to-understand information related to the issues that the Board of

Directors must consider;

g) Prepare work plans and assign tasks to members of the Board of Directors.

'I'he content of the specific assignment of tasks to each member of the Board of

Directors must be expressed in writing and signed by the Chairman of the Board of

Directors;

h) Supervise members of the Board of Directors in performing their assigned

tasks an{ their duties and powers. Supervise the General Director in implementing the

Resolutions and decisions of the Board of Directors;

i) Propose to the Iloard of Directors to appoint, dismiss, or remove the

positions of the General Director and Chief Accountant of the Company;

j) Assign tasks to members of the Board of Directors, evaluate the

performance of each member of the Board of Directors and the Board of Directors'

committees at least once a year and report to the General Meeting of Shareholders on

the results of this evaluation;

k) Other iiglrtt and obligations as prescribed by law'

4. Except for the case specified in Clause 5 of this Article, if the Chairman of

the Board of Directors submits a resignation or is dismissed or removed, the Board

of Directors must elect a replacement within 10 days from the date of receipt of the

resignation or dismissal or removal. At that time, the remaining members shall elect

one of the members to hold the position of Chairman of the Board of Directors

according to the criteria specified in Clause 1, Article 29 of the Company's Charter.

In case of equal number of votes, the member with higher percentage of personal

shares ancl continuous holding period will be elected Chairman of the Board of

Directors. If the total number of members of the Board of Directors is not lower

than the minimum number of members and still ensures the normal operation of the

Company, the Board of Directors will continue to operate nortlally, and no new

members of the Board of Directors will be elected until the Annual Geueral Meeting

of Shareholders.

I





7. Attend all meetings yf the Board of Directors, directly discuss and

participate in voting or send uoling ballots (in case of absence at the meeting or in

case of being asked for written opinions by the Chairman of the Board of

Directors), except in cases where voting is not allowed due to conflicts of interest,

to decide-'or1-i*sues in the meeting content. Be personally responsible before the

law, before the General Meeting of Shareholders and before the Board of Directors

for their decisions.

B. Implement the decisions and resolutions of the Board of Directors and the

General Meeting of Shareholders in accordance with the Company's Charter and

legal regulations. perform tasks assigned by the Chairman of the Board of Directors.

9. Timely and fully report to the Board of Directors on the remuneration

received by members of the Board of Directors from Subsidiaries, Aff,rliates and

other orgarizations in which members of the Board of Directors represent the

Company's capital contribution.

10. The Company may purchase liability insuranoe after approval by the

General Meeting of Shareholders. This insurance does not include insurance for the

liabilities of members of the Board of Directors related to violations of the law and

the Company's Charter

11. Be responsible for explaining to the General Meeting of Shareholders and

the Board of Directors on the performance of assigned tasks upon request;

12. Other rights and obligations stipulated in the Company's Charter and legal

regulations.

13. Members of the Board of Directors are responsible for reporting to the

State Securities Commission, the Stock Exchange and disclosing information when

trading the Company's shares in accordance with the provisions'of the Securities

Law.

14. In addition to the above rights and obligations, members of the Board of

Directors also have the following responsibilities:

a) Disclose related interests in accordance with the provisions of the Enterprise

Law and relevant legal documents;

b) Together with their related persons, they are not allowed to use information

obtained through their positions for personal gain or to serve the interests of other

or ganizations or individual s ;

c) Notiff the Board of Directors of transactions between the Holding

company, subsidiaries, companies in which the Company controls more than 50% of
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the charler capital with themselves or with their related persons in accordance with

the provisions of law;

d) Not to vote on transactions that benefit themselves or their related persons

according to the provisions of the Enterprise Law and the Company Charter;

e) Together with their related persons, they are not allowed to use information

that has not been permitted to be published by the Company or disclose it to others to

carry out related transactions.

15. Members of the Board of Directors are responsible for reporting to the

Board of Directors in the following cases:

a) Transactions between the Company and Companies in which the member of

the Board of Directors is a founding member or a member of the Board of Directors,

General Director within the last 03 (three) years before the time of the transaction,

b) Transactions between the Company and Companies in which the related

person of the member of the Board of Directors is a member of the Board of Directors.

General Director or major shareholder.

Article 9: Duties and powers of the Board of Directors Secretary

When deemed necessary, the Chairman of the Board of Directors shall recruit a

secretary to assist the Board of Directors and the Chairman of the Board of Directors

in performing their duties within their authority as prescribed by law and the

Company's Chafter. The Board of Directors Secretary shall have the following rights

and obligations:

1. Assist the Chairman of the Board of Directors in preparing the agenda,

content, documents, list of shareholders attending the General Meeting of

Shareholders, the Board of Directors, meeting invitations and parlicipating in the

Secretariat in the meetings of the General Meeting of Shareholders, the Board of

Directors; record the meeting minutes.

2. Assist the members of the Board of Directors in exercising their assigned

rights and obligations, in applying and implementing the Company's governance

principles.

3. Assist the Chairman of the Board of Directors in monitoring and urging the

members of the Board of Directors and relevant departments in the Company to

implement the Resolutions of the General ltleeting oi Shareholders. the decisions of

the Board of Directors and the instructions oithe Chaintran of the Board of Directors.

4. Assist the Companr in buil,Jrne sh:re:li.c:r relations and protecting the

legitimate rights and interests of sharehc.ie:s



5. Assist the Company in complying with the obligations to provide

information, publicize information and administrative procedures.

6. Other rights and obligations as prescribed in the Company's Charter.

Chapter III

MEETING OF THE BOARD OF MANAGEMBNT

Article 10. Rights and obligations of the Board of Management

1. The business activities and affairs of the Company shall be subject to the

supervision and direction of the Board of Management. The Board of Management

shall have full authority to decide and exercise the rights and obligations of the

Company on behalf of the Company, except for the rights and obligations under the

authority of the General Meeting of Shareholders.

2. 'Ihe rights and obligations of the Board of Management shall be prescribed

by law, the Company's Charter and the General Meeting of Shareholders. Specifically,

the Board of Management shall have the following rights and obligations, but not

limited to, within the authority of the Board of Management to decide:

a) Decide on the Cornpany's strategy, medium- and long-tenn developrnent

plan and annual business Plan;

b) Deterrnine operational objectives based on the strategic objectives approved

by the General Meeting of Shareholders;

c) Elect, dismiss, remove the Chairman of the Board of Directors, the person in

charge of corporate governance, the Secretary of the Board of Directors; Appoint,

dismiss, sign cofltracts, terminate contracts with the General Director and executives:

Deputy General Directors, Chief Accountant and other executive positions decided by

the Board of Directors from time to time; decide on salaries and other benefits of these

people;

c1) Resolve complaints of the Comp any against business executives as well as

decide on the selection of the Company's representative to resolve issues related to

legal procedures for such executives;

e) Decisions on investment or transactions to sell assets of the Company or

Branches with a value of 30 to less than 35oh of the total value of assets of the

Company and its branches recorded in the most recent audited financial statements;

0 Decide on the organizational structure of the Comp any, the establishment of

subsidiaries, branches, representative offices and capital contributions, and the

purchase of shares of other enterprises;

,11
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g) Decide on the issuance of the Company's internal regulations on corporate

govemance; Regulations on the organization and operation of the Board of Directors

after being approved by the General Meeting of Shareholders; Regulations on

information disclosure of the Company (if any);

a) Approve the agenda and content of documents for the General Meeting of

Shareholders, convene the General Meeting of Shareholders or coilect opinions for

the General Meeting of Shareholders to approve decisions;

b) Propose types of shares to be issued and the total number of shares to be

issued by each type;

c) Propose the issuance of bonds, convertible bonds into shares and warrants

allowing owners to purchase shares at a predetermined price;

d) Decide on the offering price of the Company's shares and bonds;

e) Supervise and direct the General Director and other executives;

0 Propose annual dividend levels and determine interim dividend levels;

decide on the time limit and procedures for dividend payment;

g) Propose restructuring, dissolution or bankruptcy of the Company;

h) Reporl to the General Meeting of Shareholders on the appointrnent of the

General Director by the Board of Directors;

i) Decide on adjustments, supplements, changes and other issues related to the

implementation process, progress, legal adjustments, completion of legal procedures,

investment level, investment period, adjustment of investment period, adjustment of

increase or decrbase in investment value... of projects as required by the competent

authority in accordance with the provisions of law and/or in accordance with market

fluctuations at the time of actual project implementation. In case this adjustment leads

to an increase in the total investment compared to the old approved level, the Board of

Directors will decide on the percentage of increase under the approval authority of thc

Board of Directors. In case the percentage of increase under the approval authority of

the General Meeting of Shareholders, the Board of Directors shall implement it and

must report to shareholders and submit it to shareholders for approval at the nearest

General Meeting;

j) Other rights and obligations (if an,v)'

3. The following issues rnust be appror'ed b1 the Board of Directors:

a) The Board of Directors decides on the irttplententation. amendment and

cancellation of the Companr''s conrracrs uithin the scope of prorisions in Clause ?,

Article 153 and Clause l. ,\nic1e 16- oi the Enteryt'ise Lau :
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b) Appoint and dismiss persons authorized by the Company to be the

Company's commercial representatives and lawyers;

c) Appoint authorized representatives to exercise the Company's ownership

rights of shares or capital contributions in other companies, decide on the

remuneration ahd other benefits of such persons if the Charter of the enterprise with

the Company's capital contribution has not yet provided;

d) E,stablish branches or representative offices of the Company;

e) Establish subsidiaries of the Company;

0 Contracts for purchase, sale, borrowing, lending and other types of contracts

and transactions with a value of 35% or more of the total asset value of the Company

and its branches recorded in the most recent audited financial statements;

g) Investments not included in the business plan and budget exceeding the limit

prescribed by the Board of Directors for each period or investments exceeding l0% of

the value of the annuai business plan and budget;

h) Capital contribution, purchase or sale of shares, capital contributions in

other companies established in Vietnam or abroad;

i) Valuation of assets contributed to the Company other than in cash related to

the issuance of shares or bonds of the Company, including gold, land use rights,

intelleotual property ri ghts, technolo g y and technolo gical know-how;

j) Ilepurchase or withdrawal of no more than l\Yo of the totai number of

shares of each type offered for sale within twelve (12) months;

k) Decisibn on the price of repurchase or withdrawal of shares of the

Cornpany;

l) Business issues or transactions that the Board decides require approval

within the scope of its authority and responsibility.

4. T'he Board of Directors shall approve resolutions and decisions by voting at

meetings, obtaining written opinions or other forms as prescribed by the Company's

Charter. Each member of the Board of Directors shall have one vote.

5. In case the resolution or decision approveed by the Board of Directors is

contrary to the provisions of law, the resolution of the General Meeting of

Shareholders, the Company's Chafter and causes damage to the Company, the

members who agree to approve such resolution or decision shall be joinfly and

severally personally liable for such resolution or decision and shall compensate the

company for the damage; members who oppose the approveage of the above

resolution or decision shall be exempted from liability. In this case, the Company's
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shareholders have the right to request the Courl to suspend or cancel the above

resolution or decision.

Article 11. Meeting of the Board of Directors

1. In case the Board of Directors elects a Chairman, the Chairman of the Board

of Directors shall be elected at the first meeting of the Board of Directors within 07

working days from the date of completion of the election of such Board of Directors.

The elected Chairman of the Board of Directors must be a person who meets the

criteria specified in Clause 1, Article 29 of the Company's Charter. In case of equal

number of votes, the member with higher percentage of personal shares ownership

and continuous holding period will be elected Chairman of the Board of Directors.

2. The Board of Directors may hold regular or extraordinary meetings, at the

Company's head office or elsewhere, convened by the Chairman of the Board of

Directors when deemed necessary, but must meet at least once a quarter.

3. The Chairman of the Board of Directors shal1 convene a meeting of the

Board of Directors in the following cases:

a) At the request of the Board of Supervisors or an independent member of the

Board of Directors;

b) At the request of the Director or General Director or at least 05 other

executives;

c) At the request of at least 02 executive members of the Board of Directors;

d) In other cases as stipulated in the Company's Charter.

4. The reciuest specified in Clause 3 of this Article must be made in writing,

clearly stating the purpose, issues to be discussed and decisions within the authority of

the Board of Directors.

5. The Chairman of the Board of Directors shall convene a meeting of the

Board of Directors within 07 working days from the date of receipt of the request

specified in Clause 3 of this Article. In case the Board of Directors meeting is not

convened as requested, the Chairman of the Board of Directors shall be responsible

for any damages caused to the Company; the person requesting shall have the right to

replace the Chairman of the Board of Directors in convening the Board of Directors

meeting.

6. The Chairman of the Board of Directors or the. person convening the Board

of Directors meeting must send a meeting ir-n'itatior at least 03 sorking days before

the meeting date. The meetine inr"itation mrlst sp.ecil, the tirlle alrd location of the

meeting, the agenda. the issues to L,e:ts;'.ss:c.::;;ec,ded. The tneetinq inr-itation



must be accompanied by documents used at the meeting and 
ltr.e 

members' voting

ballots. The members of the Board of Directors and the General Director may request

the Chairman of the Board of Directors to add to the rneeting agenda the contents that

the requester finds important and necessary. This request must be sent to the Secretary

of the Board ofDirectors at least 02 (two) days before the meeting date. In case of any

changes to the meeting agenda, the additional meeting agenda will be sent to all

members attending the meeting no later than 01 (one) day before the official meeting

date.

Notice of Board of Directors meeting may be sent by invitation, telephone, fax,

electronic means or other methods as prescribed in the Company Charter and

guaranteed to reach the contact address of each member of the Board of Directors

registered with the Company.

7. Members attending the Board of Directors meeting are decided by the

Chairman of the Board of Directors but include at least. members of the Board of

Directors, members of the Board of Supervisors and the General Director. Other

members who are not members of the Board of Directors invited to attend the Board

of Directors meeting have the right to express their opinions but not to vote.

8. The Board of Directors meeting shall be held when 314 or more of the total

number of members attencl the meeting. In case the meeting convened in accordance

with the provisions of this Clause does not have enough members to attend the

meeting as prescribed, it shall be convened for the second time within [07 days] from

the date of the first scheduled meeting. In this case, the meeting shall be held if more

than half of the Board of Directors members attend the meeting. In case both meetings

are not eligible to hold a meeting as prescribed in this Article, within thirty (30) days

fiom the date of the second scheduled meeting, the Board of Directors shall convene

an extraordinary General Meeting of Shareholders to consider the qualifications of the

Board members who do not attend the Board of Directors meetings.

9. A meeting of the Board of Directors may be held online between members of

the Board of Directors when all or some members are in different locations, provided

that each member attending the meeting is able to:

a) Hear each other member of the Board of Directors speaking at the meeting;

b) Speak to all other participating members simultaneously. Discussions

between members may be conducted directly by telephone or by other means of

communication or a combination of these methods. A member of the Board of

Directors participating in such a meeting shall be considered "present" at that

meeting. The meeting location held in accordance with this provision shall be the
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location where the majority of the members of the Board of Directors are present, or

the location where the Chairman of the meeting is present;

c) Decisions approveed in an online meeting shall be properly organized and

conducted, effective immediately upon the end of the meeting. A member of the Board

of Directors participating in an online meeting shall be responsible for the content of

his/her vote at the meeting as recorded in the meeting minutes, and shall confirm the

content of the meeting minutes via the email registered with the Company.

10. A member of the Board of Directors is considered to have attended and

voted at the meeting in the following cases:

a) Attending and voting directly at the meeting;

b) Attending and voting via online conference, electronic voting or othcr

electronic forms;

c) Sending a ballot to the meeting via mail, fax, or email. In case of sending a

ballot to the meeting via mail, the ballot must be contained in a sealed envelope and

must be delivered to the Chairman of the Board of Directors at least 01 hour before

the opening. The ballot must only be opened in the presence of all attendees.

11. Voting.

a) Each member of the Board of Directors at a meeting of the Board of

Directors shall have one (01) vote.

b) A member of the Board of Directors shall not vote on contracts,

transactions or proposals in which the member or a person related to the mernber has

an interest and.such interest conflicts or may conflict with the interests of the

Company. A member of the Board of Directors shall not be counted in the minimum

number of members present to be able to hold a meeting of the Board of Directors on

decisions in which the member does not have the right to vote;

c) Pursuant to Point d, Clause 12 of this Arlicle, when an issue arises at a

meeting related to the interests or voting rights of a member of the Board of Directors

and that member does not voluntarily waive his/her voting rights, the decision of the

chairperson shall be final, except in cases where the nature or scope of the interests

of the relevant member of the Board of Directors has not been fully disclosed;

d) A member of the Board of Directors uho benet-rts tiom a contract stipulated

in the Company's Chafter is considered to have a sistti:-tcant intet'est in that contract.

12. In the case of r,oting on a ie;:sicn :el::e. ,,, =.. ec\-rtlrrlllic cotttract or a

long-term civil agreement of the Corlr:nr -:- "'.:-.::.::.::;::.r -s a nlember of the

BOard of DirectOrs or an organizatla':1 l: .::.-".:--.. :,::;:-" ::.::ei to tlle private



interests of a member of the Board of Directors, that member shall not be allowed to

parlicipate in the vote ancl shalr iiot be counted in the number of delegates required to

att.nd a meeting of the Board of Directors'

Article12.MinutesoftheBoardofDirectors'meetings
' 

1. The board of Directors' meetings must be recorded in minutes and may be

recorded, recorded and stored in other electronic forms' The minutes must be made in

vietnamese and may be made in a foreign language, including the following main

contents:

a) Name, heacl office address' enterprise code;

b) Time and location of the meeting;

c) Purpose, agenda and content of the meeting;

cl) Full name of each member attending the meeting or authorized person

attending the meeting and method of attending the meeting; furl name of members not

attending the meeting and reasons;

e) Issues discussed and voted on at the meeting;

0summaryofopinionsexpressedbyeachmemberattendingthemeetingin
the order of the meeting;

g) voting results, clearly stating members who approve' disapprove and have

"" "o';;;:rr., 
approveed and corresponding percentage of votes approveed;

i) Full name and signature of the meeting chairperson' the pelson taking the

minutes and all members. In case a member of the Board of Directors attends the

meeting online, he/she is responsible for the content of his/her vote at the meeting

recorded in the meeting minutes, and at the same time confirms the content of the

meetingminutesviatheemailregisteredwiththeCompany.

2. The minutes of the Board of Directors' meeting must fully and truthfully

recordthemeeting,scontent;approvedimmediatelyatthemeetingfortheBoardof
Directors, members attending the meeting to directry sign the minutes' The meeting

secretary is responsible for sending u t'*o copy of the minutes or the content of the

meeting minutes to the address and email registered with the company of the Board

of Directors, members attending the meeting via online form. Within 24 hours of

receiving a copy of the meeting minutes or the content of the Board of Directors'

meeting minutes via email, the Board of DirectorS' members are responsible for

confirming their opinions at the meeting recorded in the meeting minutes. After the"*

&,
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above deadline, if the Board of Directors' members do not respond, the vote of that

member is understood as an approval vote.

3. The Board of Directors'meeting minutes and documents used in the meeting

must be kept at the Company's head office.

4. Minutes prepared in Vietnamese and in foreign languages have the same

legal effect. In case there is any difference in content between the minutes in

Vietnamese and in a foreign language, the content in the minutes in Vietnamese shal]

prevail.

Article 13: Procedures for organizing and conducting meetings of the

Board of Directors.

1. The Board of Directors' Secretariat is responsible for preparing in advance

for the Board of Directors' meeting.

a) Prepare the content, documents, and list of members attending the Board of

Directors' meeting (members of the Board of Directors, Board of Supervisors, General

Director & other relevant individuals) for approval by the Chairman of the Board of

Directors. The meeting content must include at least the contents specified in this

Regulation;

b) Send the document content to the members attending the Board of Directors'

meeting at least 03 (three) working days before the meeting date;

c) Summ arize the opinions, proposals, and recommendations of the Board of

Directors' members and the General Director on the meeting content that the

proposer finds necessary and important;

d) Resend the document content to all members attending the Board of

Directors' meeting after adjusting the content and being approved by the Chairman of

the Board of Directors.

2. The Chairman of the Board of Directors is responsible for conducting the

entire meeting in accordance with the principles of democracy, objectivity and strict

compliance with relevant regulations in the Company Charter.

3. A11 meetings of the Board of Directors must be fully recorded by the

Secretariat in the Minutes of the Board of Directors'Meeting, honestly and objectively

reflecting the proceedings of the meeting and the conclusions of the meeting.

4. The Minutes of the Board of Directors' \leeting must be appt'oved by the

members of the Board of Directors. fu111 si.,r-red br the Cltairrr an and Secretary and

serve as the basis for the Board of Direcrors to .ssue Res..lutions attd Decisions. ln

case of disagreement ri'ith parl or ali oirhe cinc...s,-':-.. --::he nteet-:ls. the ttleurbels of
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the Board of Directors have the right to reserve their opinions in the content of the

Minutes. The Minutes of the Boird of Directors' Meeting must be kept in accordance

with the provisions of law and the Company Charter.

Article l4z Approval of Resolutions and Decisions of the Board of

Directori"l' --".f

1. Unless the Company Charter stipulates a higher ratio, resolutions and

decisions of the Board of Directors must be approved and effective by more than half

of the members present and unanimously, including written votes; in case the number

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

Chairman of the Board of Directors. In case the number of votes is equal between the

opinions of approval and disapproval or there is a conflict in deciding on the content

related to the transaction of selling asset value, which is under the authority of the

Board of Directors according to the provisions of the Company Charter andlor this

Regulation, the Chairman of the Board of Directors may consider asking for the

opinion of the General Meeting of Shareholders in writing to vote to approve the

issue.

2. For important issues related to capital, personnel, interests of the Company

and obligations of members-of the Board of Directors - Board of Supervisors -

General Director, the person presiding over the meeting has the right to decide by

secret vote.

3. Resolutions and Decisions of the Board of Directors at extraordinary

meetings shall have the same validity as Resolutions and Decisions of the Board of

Directors at regular meetings. Resolutions and Decisions of the Board of Directors at

extraordinary meetings shall be notified to the remaining members of the Board of

Directors at the nearest regular meeting of the Board of Directors'

4. Decisions of the Board of Directors may be adopted by obtaining written

opinions without having to convene a meeting of the Board of Directors:

a) The Chairman of the Board of Directors shall prepare and send a dtaft

decision to all members of the Board of Directors for their opinions. This draft may be

sent by registered mail, telegram, or by hand delivery to a member of the Board of

Directors with a receiPt;

b) Within seven (07) working days after receiving the draft decision, the

members of the Board of Directors must send their written opinions to the Chairman

of the Board of Directors, clearly stating "Agree" or "Disagree" or 'No opinion" for

each decision;

,il
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c) In case a member of the Board of Directors does not respond, the vote of

that member shall be understood as a vote of no opinion. The Chairman of the Board

of Directors shall be responsible for counting the votes and preparing a reporl based

on the results. The results and the approved decisions shall be sent to the members of

the Board of Directors for signature within seven (7) days after the deadline for the

members of the Board of Directors to send their opinions to the Company;

d) These decisions shall only be effective when approved by a vote

representing at least 314 (three-quarters) of the total number of members of the Board

of Directors;

e) Decisions approved by written opinion collection shall have the same

validity as decisions approved at a meeting of the Board of Directors;

0 The draft Decision that has been responded to by the Board of Directors

members (with comments and signatures of the Board of Directors members), the

minutes summarizing comments, the full text of the approved Decision and related

documents attached to the draft must be kept at the Company's head office according

to the Company's regulations and the provisions of law;

Article 15: Contracts and transactions must be approved by the General

Meeting of Shareholders or the Board of Directors.

1. Contracts and transactions between the Company and the following entities

must be approved by the General Meeting of Shareholders or the Board of Directors:

a) Shareholders, authorized representatives of shareholders owning more than

10% of the total number of common shares of the Company and their related persons;

b) Members of the Board of Directors, General Director, members of the

Board of Supervisors and their related persons;

a) Enterprises as prescribed by law.

2. The Board of Directors approves contracts and transactions with a value of

from fifteen percent (15%) to twenty percent (20%) of the total value of the

enterprise's assets recorded in the most recent financial report or another ratio

specified in the Company's Charter. In this case, the Company's representative

signing the contract or transaction must notifl' the n'iembers of the Board of Directors

of the entities related to such contract or transaction: artd at the sarte time attach the

draft contract or main content of the transaction. The Board oi Dilectols decides to

approve the contract or transaction riithin 1j c:.' s lic,:.t.t the date of leceipt of the

notice, unless the Companl'Charter s:ipula;es: i..-::'e:::tnle lirl-rit: nier-rlbers with

related interests do not har-e votins ris::s.



3. The General Meeting of Shareholders approves contracts and transactions

with a value greater than twenty percent (20%) of the total value of assets of the

Company and its branches as recorded in the most recent financial statements. In this

case, the representative of the Company signing the contract must notify the Board of

Directors of thp entities involved in such contract or transaction; and at the same

time, attach a draft contract or notify the main content of the transaction. The Board

of Directors shall submit a draft contract or explain the main content of the

transaction at the General Meeting of Shareholders or obtain written opinions from

shareholders. In this case, shareholders with related interests sha1l not have the right

to vote.

4. Contracts and transactions shall be invalid and handled according to the

provisions of iaw when they are signed or implemented without approval as

prescribed in Clauses2 atd 3 of this Article, causing damage to the Company; The

person signing the contract, the shareholder, the member of the Board of Directors or

the General Director involved must jointly compensate foi any damages arising and

return to the Company any benefits gained from the performance of such contract or

transaction.

Chapter IV

COMMITTEE S/SUBCOMMITTEES ASSISTING

TI{E BOARD OF MANAGEMENT

Article 16: Committees/Subcommittees assisting the Board of Management

1. The Board of Management shall establish affiliated

Committees/Subbommittees to assist the Board of Management in its operations and

provide professional advice in accordance with the obligations, responsibilities and

powers of the Board of Management in accordance with the Company's Charter and

the provisions of the Law.

2. The members of the Committee/Subcommittee may include one or more

members of the Board of Management and one or more external members as decided

by the Board of Management. In the process of exercising the delegated powers, the

Subcommittees must comply with the regulations set forth by the Board of

Management. These regulations may regulate or permit the admission of additional

persons who are not members of the Board of Directors to the above-mentioned

Committees/sub-committees and allow such persons to have the right to yote as

members of the Committees/sub-committees, provided that:

a) The number of external members must be less than half of the total number

of members of the Committees/sub-committees;
'22
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b) Resolutions of the Committees/sub-committees shall only be effective

when the majority of members attending and voting at the meeting of the Sub-

committee are members of the Board of Directors;

3. The implementation of decisions of the Board of Directors, or of

Committees/su$-committees under the Board of Directors, or of persons with the

status of members of Committees/sub-committees of the Board of Directors shall be

considered to have legal value even in cases where the election or appointment of

members of the Committees/sub-committees or the Board of Directors may be

incorrect.

4. The establishment of Committees/subcommittees must be approved by the

Board of Directors. The Board of Directors shall specify in detail the establishment of

Committees/subcommittees, the responsibilities of each Committee/subcommittee,

and the responsibilities of each Committee/subcommittee member.

5..The heads of Committees/subcommittees must be appointed and dismissed

by the Board of Directors. The Committees/subcommittees ate responsible for

supporting the activities of the Board of Directors, advising and preparing relevant

issues to be raised at meetings of the Board of Directots, and presenting their opinions

and recommendations to the Board of Directors.

6. The establishment and operation of Committees/subcommittees are carried

out as follows:

a) The Board of Directors shall decide to establish Committeeslsubcommittees.

If deemed necessary and with sufficient grounds, the Board of Directors shall have the

right to select and decide on the members of the Committees/subcommittees;

b) A Committee/subcommittee must have at least two (02) members, including

the Head of the Committee and other members decided, appointed and dismissed by

the Board of Directors in accordance with the provisions of the Company's Charter' A

member of the Board of Directors may only be the Head of one

Committee/subcommittee. When establishing Committees/subcommittees, the Board

of Directors must issue working regulations and functions and duties of these

C ommittees/subcommittees ;

c) After being established, the Head of the Committee shall convene a meeting

and assign tasks to members to perform the tunctions and dr.rties of the

Committee/subcommittee in accordance u ith the u orkins regulations of the

Committee/subcommittee issued b1- the BoarC oi D-.'ect..i s.

7. The implementation of decislons c. ::t: Board oi Directols or of

Committees/subcommittees under the Bt-,ard c'i D.:e;i.-:'s. trr oipersons u ith the status



of members of Committees/subcommittees of the Board of Directors must comply

with current legal regulations and the provisions of the Company's Chafter.

Article 17: Person in charge of corporate governance.

l. The Board of Directors shall appoint at least one (01) person as the

Corporate Governance Officer to supporl the effective conduct of corporate

governance activities.

2. The person in charge of corporate governance must meet the following

standards:

a) I{ave legal knowledge;

b) Not concurrently work for an independent auditing company that is auditing

the Company's financial statements;

c) Other standards as prescribed by law, this Charter and the decision of the

Board of Directors.

3. 'Ihe Board of Directors may dismiss the person in charge of cotporate

governance when necessary but not contrary to current labor laws.

4. The person in charge of corporate governance has the following rights and

obligations

a) Advise the Board of Directors on organizing the General Meeting of

Shareholders in accordance with regulations and related work between the Company

and shareholders;

b) Prepare meetings of the Board of Directors and the General Meeting of

Shareholders at the request of the Board of Directors;

c) Advise on meeting Procedures;

cl) Attend meetings;

e) Consult on procedures for preparing resolutions of the Board of Directors in

accordance with the provisions of law;

0 Provide financial information, copies of minutes of meetings of the Board of

Directors and other information to members of the Board of Directors;

g) Monitor and report to the Board of Directors on the Company's information

disclo sure activitie s;

h) Keep information confidential in accordance with the provisions of law and

the Company's Charter;

u1 |
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i) Other rights and obligations in accordance with the provisions of law and the

Company's Chafter.

Chapter V

RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 18: Principles of coordination in work.

The Board of Directors and members of the Board of Directors coordinate in

working relations according to the following principles:

1. Always be loyal to the interests of the Company.

2. Strictly comply with relevant provisions of law, the Charler and internal

regulations of the Company.

3. Comply with the principles of democratic centralism, openness and

transparency.

4. Coordinate work with the highest sense of responsibilitl', honesty',

cooperation and regularly proactively coordinate to remove obstacles and ditficulties

(if any).

Article 19. Relationship between members of the Board of Directors

1. The relationship between members of the Board of Directors is a relationship

of coordination, members of the Board of Directors are responsible for informing each

other about related issues in the process of handling assigned work.

2. In the process of handling work, the member of the Board of Directors

assigned to take primary responsibility must proactively coordinate in handling, if
there are issues related to the field under the responsibiiity of another member of the

Board of Directors. In case there are still different opinions among the members of the

Board of Directors, the member with primary responsibility shall reporl to the

Chairman of the Board of Directors for consideration and decision according to

authority or organize a meeting or collect opinions from the members of the Board of

Directors according to the provisions of law, the Company's Charter and this

Regulation.

3. In case there is a reassignment betr.r.een the members of the Board of

Directors, the members of the Board of Directol's Inltst hand over the work, records

and related documents. This handover must be t-nade in u'riting and repotled to the

Chairman of the Board of Directors on such hando\ er.

Article 20. Retationship $ith the Board of Directors
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l. 'Ihe Board of Directors ensures to create all favorable conditions in terms of

mechanisrns, policies, human resources and facilities for the executive board to fulfill

its assigned tasks.

2. 'Ihe Board of Directors decides on the structure of the Executive Board,

approves the General Director's proposal on the assignment of tasks to the Deputy

General Directors so that the General Director can sign the assignment document in

accordance with the provisions of law, the Company's Chafier and the Company's

internal regulations.

3. The Resolutions and Decisions of the Board of Directors are legally binding

on the entire Company. When implementing the Resolutions and Decisions of the

Board of Directors, if any issues are discovered that are not beneficial to the Company,

the General Director is responsible for requesting the Board of Directors to consider

and make appropriate adjustments.

4. The General Director, who is also a member of the Board of Directors, is

responsible for reporting to the Board of Directors on issues related to the Compan,v's

business operations.

5. The Chairman of the Board of Directors attends or authorizes other members

of the Iloard of Directors to attend briefing meetings and meetings to prepare contents

tbr submission to the Board of Directors chaired by the General Director'

6. At the Board of Directors meetings, the Chairman of the Board of Directors

or the person chairing the meeting shall, based on the meeting content, decide to

invite Deputy General Directors or Block Directors, Center Directors, Heads of

Deparlments/Directors of reievant Departments to attend the meeting, report on

specific work and give opinions (if any).

7. TheExecutive Board is responsible for creating all favorable conditions for

the members of the Board of Directors to perform their assigned tasks, access

information, and report in the fastest time.

8. Itvery quarter, the Board of Directors holds meetings with the Executive

lloard to review and evaluate the results of the implementation of tasks in the quafter.

If necessary, monthly meetings can be convened to directly direct the work that needs

to be done.

9. In case of detecting risks or incidents that may greatly affect the reputation

or business operations of the Company or other matters deemed necessary, the

Executive Board must immediately report to the Chairman of the Board of Directors

and the members of the Board of Directors directly in charge of that work area for

timely direction and resolution.
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Article 21. Relationship with shareholders and the General Meeting of

Shareholders

1. The Board of Directors is responsible for reporting on the activities of the

Board of Directors at the annual General Meeting of Shareholders, in addition to the

contents prescribed by law and the Company's Chafter, ensuring the following

contents:

a) Remuneration, operating expenses and other benefits of the Board of

Directors and members of the Board of Directors in accordance with the provisions

of the Enterprise Law and the Company's Charter;

b) Summary of meetings of the Board of Directors and Resolutions and

Decisions of the Board of Directors;

c) Activities of the Committees under the Board of Directors;

d) Results of supervision of the Board of Directors; '

e) Future plans.

2. The Board of Directors and its members need to have regular contact with

shareholders, provide shareholders with complete and timely information, periodic

financial reports...

3. The Chairman of the Board of Directors and the Board of Directors need to

promptly and transHoldingly handle shareholders' recommendations. clearly and

firmly explain shareholders' questions and parlicipate in resolving shareholders'

complaints (if any), and maintain a good relationship between the Board of Directors

and shareholders,,

Article 22. Relationship with the Executive Board

In its goveffrance role, the Board of Directors issues resolutions for the General

Director (Director) and the executive apparatus to implement. At the same time, the

Board of Directors inspects and supervises the implementation of resolutions.

Article 23. Relationship with the Board of Supervisors

1. The relationship between the Board of Directors and the Board of

Supervisors is a cooperative relationship. The u'orking relationship between the Board

of Directors and the Board of Supen.isors is based on the principles of equality and

independence, while closell' coordinatins and sulrporting each other in the

perfotmance of duties.



2. When receiving inspection reporls or summary reports from the Board of

Supervisors, the Board of Directors is responsible for studying and directing relevant

deparlrnents to develop plans and promptly implement corrections.

Chapter VI

ITEPORTII\G, DISCLOSURE OF BENEFITS

Article 24. Submission of annual reports

1. At the end of the fiscal year, the Board of Directors must submit to the

General Meeting of Shareholders the following reporls:

a) Report on the Company's business results;

b) Financial reports;

c) Report on the assessrrent of the Company's management and operation;

d) Appraisal repofi of the Board of Supervisors.

Z.'l'he repofts specified in Clause 1 of this Article and the audit repofis must be

kept at the Company's head office at least 10 days before the opening date of the

annual General Meeting of Shareholders. Shareholders who own 5% of the

Company's shares continuously for at least 01 year have the right to directly review

the reports specified in this Afticle'

Article 25. Remuneration, bonuses and other benefits of members of the

Iloard of Directors

l. Ihe Boarcl of Directors shall estimate the remuneration for each member on

the principle of .consensus. The total remuneration of the Board of Directors shall be

decided by the General Meeting of Shareholders at the annual meeting'

2. Members of the Iloard of Directors shall be entitled to be reimbursed for

their meals, accommodation, travel and other reasonable expenses incurred in the

performance of their assigned duties.

3. Members of the Board of Directors holding executive positions or members

of the Board of Directors working in the Committees/subcommittees of the Board of

Directors or performing other tasks beyond the scope of the normal duties of a

member of the Board of Directors may be paid additional remuneration in the form of

a lump sum, salary, commission. percentage of profits or in other forms as decided

by the Board of Directors.

4. Itemuneration of members of the Board "of Directors and operating

expenses of the Board of Directors shall be included in the Company's business

expensgs in accordance with the provisions of the law on colporate income tax and
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must be shown as a separate item in the Company's annual financial statements and

must be reported to the General Meeting of Shareholders at the annual meeting.

Article 26. Disclosure of related interests

l. The Company must compile and update the list of related persons of the

Company as prescribed in this Regulation and their coffesponding transactions with

the Company.

2. Members of the Board of Directors of the Company must declare to the

Company their related interests, including:

a)Name, enterprise code, head office address, business lines of the enterprise in

which they own capital contributions or shares; ratio and time of ownership of such

capital contributions or shares;

b) Name, enterprise code, head office address, business lines of the enterprise

in which their related persons jointly own or separately own capital contributions or

shares of more than l0%o of the charter capital.

3. The declaration prescribed in Clause 2 of this Afticle must be made within

07 working days from the date of arising of related interests; The amendments and

supplements must be notified to the Company within 07 working days from the date

of the corresponding amendments and supplements.

4. The disclosure, review, excerpt and copy of the List of related persons and

related interests declared as prescribed in Clause 1 and Clause 2 of this Arlicle shall

be carried out as follows:

a) The Company must notit, the List of related persons and related intercsts to

the General Meeting of Shareholders at the annual meeting;

b) The List of related persons and related interests shall be kept at the head

office of the enterprise; if necessary,part or all of the contents of the above I-ist may

be kept at the Company's branches;

c) Shareholders, authorized representatives of shareholders, members of the

Board of Directors, members of the Board of Supervisors, General Director and other

executives have the right to review, excerpt and copy part or all of the declared

contents during working hours;

d) The Company must create conditions for the persons specified in Point c of

this Clause to access, view, extract and copl'the list of related persons of tlie Company

in the fastest and most convenient \\'a\: ther must not be prevet-rted or uade diftrcuit

for them in exercising this right. The order and procedures tbl rer ieu ins. ertracting
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and copying the contents of the declaration of related persons and related interests

shall be implemented according fo the provisions of the Company's Charter.

5. Members of the Board of Directors and the General Director, acting on

their own behalf or on behalf of others to perform work in any form within the scope

of the Cdilpsrfy's business, must explain the nature and content of that work to the

Board of Directors, and may only perform it with the approval of the majority of the

remaining members of the Board of Directors; if they perform it without declaring or

without the approval of the Board of Directors, all income derived from that activity

shall belong to the ComPanY.

Chapter VII

IMPLEMENTATION PROVISIONS

Article ZT.Effectiveness 
'

1.. The Regulations on the operation of the Board of Directors of De Tam Joint

Stock Company, consisting of 27 Articles, are the legal and official Regulations on

the operation of the Board of Directors of De Tam Joint Stock Company, replacing

previous versions. These Regulations on the operation of the Board of Directors are

approved by the General Meeting of Shareholders in fulI according to Resolution of

the General Meeting of Shareholders No. 121612025n\iQ - DIIDCD dated June 16,

2025

Z. The Board of Directors of the Company is responsible for checking and

supervising compliance with this Regulation.

3. Any amendments and supplements to this Regulation must be considered

and decided by the General Meeting of Shareholders'

PP. BOARD OF DIRECTORS

CHAIRMAN
(Sign, full name and seal)
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