
TAP DOAN CONG NGHIt.13  — NANG LUQNG 
QUOC GIA VItT NAM 

TONG CONG TY 
CO PHAN XAY LAP DAU ICHI VICT NAM 

CONG HOA xA HQI CHU NGHIA NUT NAM 
DO lap - Tv do - Hph pinic 

Ha ndi, ngay e2g thong  5-  nam 2026 

s6:  g•T  /QD-XLDK 

QUY CHE NO BO VE QUAN TRI 
TONG CONG TY CO PHAN XAY LAP DAU KHI VIVI' NAM 

Can di Ludt Ching khoan so 54/2019/QH14 ngay 26 thong 11 nam 2019 va cac 
van ban sera dai, ba sung c6 lien quan; 

Can cir Ludt Doanh nghiep so 59/2020/QH14 ngay 17 thong 6 nam 2020 va cac 
van ban sera dal, bd sung có lien quan; 

Can cit Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 nam 2020 caa Chinh pith 
quy dinh chi tiat thi hanh mdt so dieu ciza Ludt Chting khoan va cac van ban say dal, ba 
sung c6 lien quan; 

Can cer Thong to so 116/2020/TT-BTC ngay 31 thong 12 nam 2020 ceza BO trzedeng 
BO Tai chinh liztang don mot so dieu ve quan tri cong 6, tip dung doi vai cong ty dgi 
chang tgi Nghi dinh so 155/2020/ND-CP ngay 31 timing 12 nam 2020 ciza Chinh phi 
quy clinh chi tiat thi hanh mot so dieu caa Ludt Chang khoan; 

Can cu Dieu le to chew va hogt ddng ciza Tang cong ty Copha'n No, ldp Dau khi 
Viet Nam dd &toy Dgi hdi dang co (long thong qua; 

Can ca. Nghi quyat Dgi hdi dang co dong so 84/NQ-DHDCD-XLDK ngay 
28/5/2026; 

HOi (Icing quail tri C6ng ty ban hanh Quy a-16 n6i b6 ve quail tri T6ng cong ty Co 
phan Xay l&p D'au khi Viet Nam bao g6m cac n6i dung sau: 
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CHUtiNG I 
QUY DINH CHUNG 

Dieu 1. Phym vi dieu chinh va doi tuvng ap dyng 
1.,  Pham vi dieu chinh: Quy the nOi b0 ve quan tri Ting cong ty quy dinh cac nOi 

dung ve vai to, quyen va nghia vu cita Dai hOi ding co ding, HOi ding quan tri, Ting giam 
doc; trinh tv, thit tic hop Dai hOi ding co ding; de dr, irng cir, bAu, mien nhiem va bai 
nhiem thanh vien HOi ding quan tri, Ban Kiem soat, Ting giam dic va cac hoot &Ong khac 
theo quy dinh tai Dieu le Ting cong ty va cac quy dinh hien hanh khac cua phap lust. 

2. Doi Wong ap dung: Quy the nay duqc ap dung cho cac thanh vien HOi ding 
quan tri, Ban Kiem soat, Tang giam dic va nhiing nguoi lien quan. 

Dieu 2. Giii thich tir ngit 
Trong Quy cite nay, nhftng thuSt ngir clued day &roc hieu nhu sau: 

1. Ting cong ty: la Ting cong ty CO phAn Xay lip Dau khi Viet Nam; 

2. Ngu6i pho trach quan tri Ting cong ty: la ngtr6i c6 trach nhiem va guy& hon 
ductc quy dinh tai khoan 4 Dieu 30 Dieu le Ting cong ty; 

3. Ngu6i dieu hank doanh nghiep la Ting giam doc, Pho Ting giam dic, Ke toan 
truing va ngu6i dieu hanh khac theo quy dinh dm Dieu le Ting cong ty; 

4. Ngu6i quan ly doanh nghiep la nguoi quan ly Ting cong ty, bao g6m Chit tich 
HOi ding quan tri, thanh vien FIC;:i ding quan tit Ting giam doc va ca nhan gift chirc 
danh quan 1Yr khac theo quy dinh tai Dieu le Ting cong ty; 

5. LuSt Doanh nghiep la LuSt Doanh nghiep so 59/2020/QH14 dm:cc Quic hOi 
thong qua ngay 17/6/2020 va cac van ban siirs di, b6 sung c6 lien quan; 

6. Lust chirng khoan la LuSt chirng khoan s6 54/2019/QH14 &roc Quic hOi thong 
qua ngay 26/11/2019 va cac van ban sira dii, b6 sung c6 lien quan; 

7. Doi hOi trip tuyen: la cuOc hop Dai hOi ding co ding &roc to chirc thong qua 
ap dung cac giai phap cong nghe thong tin hien dai truyOn tai am thanh va/hoac hinh 
anh Dai hOi, cho phep cac co ding 6 cac dia diem khac nhau co the tham do, theo 
thao luan va bieu quyOt cac van de cua cuOc hop. 

8. Dai hOi truyen thing: la cuOc hop Dai hOi ding c6 ding theo d6 cac co dOng CO 
the tham do ttvc tiep, thao lusn va Neu quy6t cac van de dm cuOc hop tai mgt dia diem 
nhAt dinh ma khong phai hinh thirc ttvc tuyen quy dinh tai khoan 7 Dieu nay. 

9. He thing trirc tuyen: IA img dung/he thing phAn mem/website ma Ting cong ty 
sir dung a phoc vu viec t6 chirc hop Dai hOi ding c6 ding tivc tuyen va/hoic bb phieu 
dien tit. 

10. B6 phieu dien tir: la viec co ding hose dai dien iiy quyen cua c6 d8ng thoc hien 
Neu quyet tai cuOc hop DO hOi ding co ding hoc dot lAy y kien bing van ban theo 
hinh thirc be phieu tren He thing troc tuyen. 

11. BO phieu truyen thing: IA viec co ding hoc dai dien uy quyen cua co thing 
tham gia bieu quyet troc tiep tai cuOc hop Dai hOi ding co dong hose giri phieu lay y 
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kien da tra 16i bang van ban ve Tong cong ty hoac theo cac hinh thirc khac duqc quy 
dinh tai Dieu le, Quy the nay ma Ichong phai hinh thirc b6 phieu dien dr. 

Trong Quy the nay, cac tham chieu tai met hoac mot s6 dieu khoan hoac van ban 
phap luat se bao g6m nhung sera doi, b6 sung hoac van ban thay the cac van ban do. 

CHIXYNG II 

HAI HQI BONG CO BONG 

Myc 1 

Vai fro, quyen va nghia vu ciia Dyi hqi doting di dong 

Dieu 3. Vai tro, quyen va nghia vu ciia Dyi hqi dOng co (long. 

1. Dai hOi d6ng co &rig gem tat ca co (long co quyen bieu quy6t, la ccr quan guy& 
dinh cao nhat cua Tong cong ty. Dai hed dong co Ong h9p thueng nien moi nam met 
Fan va trong thei han 04 (ben) thang ke tiz ngay ket thilc nam tai chinh. Hei dong quan 
tri quyet dinh gia han hop Dai hei dong co dong thueng nien trong trueng hqp can thiet, 
nhung khong qua 06 (sau) thang ke tir ngay ket thfic nam tai chinh. Ngoai cuec hop 
thuong nien, Dai hei dong co Tong co the h9p bat thueng. Dia diem hop Dai hei dong 
co dong duqc xac dinh la ncri chu toa tham du hop va phai a tren lanh the Viet Nam. 

2. Dai hei dong co dong c6 cac quyen va nghia vu sau: 

a. Thong qua dinh huang phat trien cua 'Peng cong ty; 

, b. Quyet dinh loai c6 phan va tong so c6 phan cita timg loai dirge quyen chao ban; 
quyet dinh mire co tire hang nam cua timg loai co phan; 

c. Ban, mien nhiem, bai nhiem thanh vien Hei dong quan tri, thanh vien Ban Kiem 
soat; 

d. Quyet dinh dau to hoac ban se tai san co gia tri te 35% tong gia tri tai san tra 
len duqc ghi trong bao cao tai chinh gan nhat cua T6ng cong ty; 

d. Quyet dinh sera dei, be sung Dieu le Tong cong ty; 

e. Thong qua bao cao tai chinh hang nam; 

g. Quyet dinh mua lai tren 10% ding se co phan a ban oh moSi loai; 

h. Xem xet, )(Cr ly vi pham cua thanh vien Hei dong quan tri, thanh vien Ban Kiem 
soat gay thiet hai cho 'Ring cong ty va co Tong Tong cong ty; 

i. Quyet dinh to chi:re lai, giai the Tong cong ty; 
j. Quyet dinh ngan sach hoac tong mire thu lao, throng va lgi ich khac cho Hei 

dong quan tri, Ban Kiem soat; 

k. Phe duyet Quy the nei be ve quan tri Tong cong ty; Quy the hoat dong cua Hei 
dong quan tri, Quy the hoat dong dm Ban Kiem soat; 

, 1. Phe duyet danh sach "te ch(rc kiem toan dirge chap thuan"; guy& dinh "t6 chirc 
kiem toan duqc chap thuan" thuc hi'en kiem tra hoat Ong cia'ta Tong cong ty, bai mien 
kiem toan vien duqc chap thuan khi xet thay can thiet; 
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m. Quyen va nghia v9 khac theo quy dinh phap luat. 

Mite 2 
Trinh ty, thu tyc hcip Dai hqi dOng co Tong thong qua nghi guy& bing hinh fink 
bieu quyet tai cuOc hop Dyi hOi ang co dong, hOi nghi tryc tuyen, hoi nghi tryc 

tiep ket hyv ycki tryc tuyen 

Dieu 4. ThAm quyen tri§u tap Dyi h(ii dtmg co &mg 
1. Tham quyen trieu tap Dai hOi clang ca (long thuang nien: theo quy dinh tai 

Khoan 2 Dieu 12 Dieu le Tang cong ty. 
2. Tharn quyen trieu tap Dai hOi dong co (long bat thuOng: theo quy dinh tai Khoan 

3, Khoan 4 Dieu 12 Dieu le Tang cong ty. 

Dieu 5. Lap Danh sach co Tong co quyen dy hyp 
1. Nguiyi trieu tap Dai hOi dog ca &Ong phai chuan bi danh sach co clang du dieu 

kien tham gia va bieu quyet tai Dai hOi (long ca dong. Danh sach co dong co quyen du 
h9p Dai hOi dong ca (tong dugc lap dua tren so clang ky co &Ong, so dang ky ngued sa 
hitu chimg khoan cCia 'fling cong ty. Danh sach co &mg co quyen du hop Dai hOi dOng 
co dong dugc lap khong qua 10 (mu6i) ngay tnrOc ngay giri giay mai hop Dai hOi (long 
co (long. 

2. Danh sach co dong có quyen du hop Dai 11451,c/611g ca Ong phai CO ho, ten, dia chi 
lien lac, quac tich, so giay phap dm ca. nhan doi vbi co 'long la ca nhan; ten, ma s6 
doanh nghiep hoac so giay to phap ljT cua to chirc, dia chi tru so chinh doi vbi co dOng la to 
chirc; s6 lugng c6 phan tong loai, so va ngay dang ky co dong cua tong co &mg. 

Dieu 6. Thong bao ye yqc chOt danh sach co dong c6 quyen tham dg him Dai hOi 
dong co dong 

1. HOi clang quan tri to chuc hop va ban hanh Nghi guy& HOi &Ong quan tri thong 
qua ngay clang 14/ cuai ding lap danh sach co &Ong c6 quyen tham du dai hOi. Nghi 
guy& HOi clang quan tri phai dugc cong 1)6 thong tin toi thieu 20 (hai muoi) ngay truac 
ngay dang 14/ alai ding du kien. 

2. TOng cong ty thuc hien thO tuc lap danh sach ca dong vOi Tang cong ty Luu ky 
va BO trer chUng khoan Viet Nam (VSDC) theo Quy the thuc hien quyen do VSDC ban 
hanh. 

Dieu 7. Thong bao trigs tap Dai hOi Tong co dong 
Thuc hien theo quy dinh tai khoan 3 Dieu 16 Dieu le Tang Ong ty. 

Dieu 8. Chuang trinh, nOi dung Dai hOi 'Ming co &mg 
1. NguOri trieu tap Dai hOi dong co (long phai chuan bi chuang trinh, nOi dung Dai 

hOi &Ong ca dong. 

2. Co (long hoac nhom co dong dugc de cap tai khoan 3 Dieu 10 Dieu le Tang 
cong ty c6 quyen kien nghi van de dua vao chuong trinh hop Dai hOi &Ong c6 dOng. 
Kien nghi phai dugc lam bang van ban va phai dugc giri cho Tang cong ty it rthAt 03 
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(ba) ngay lam viec tnrac ngay khai mac Dai hei dong c6 'clang. Kien,nghi phai bao gem 
Ito va ten co dong, so lugng va loai co phan ngutri dO nam giir, van de kien nghi dua vao 
chucmg trinh hop. 

3. Nguoi trieu tap h9p Dai hei dong ce (long c6 quyen tir chei nhfing kien nghi 
lien quan den khoan 2 Dieu nay cham nhat la 02 (hai) ngay lam viec trur6c ngay khai 
mac cuec hop Dai hei &zing ce Tong va phai tra ltri bang van ban, neu re 1ST do, trong cac 
trutmg h9p sau: 

a. Kien nghi dugc giri den khong dung quy Binh tai khoan 2 Dieu nay; 

b. Vao thtri diem kien nghi, ce dOng hoac nh6m co dong khong nam giir du tir 
05% ce phan pile thong tr6 len theo quy dinh tai khoan 3 Dieu 10 Dieu le Tong cong ty; 

c. Van de kien nghi khong thuc pham vi than' quyen quyet Binh cua Dai hei dong 
ce &Ong; 

d. Cac trugng hgp khac. 

4. Ngutri trieu tap hop Dai hei ding co &Ong phai chap nhan va dua kien nghi quy 
dinh tai khoan 2 Dieu nay vao du kien chucrng trinh va nei dung cuec hop, trir tnrtrng 
hcrp quy dinh tai khoan 3 Dieu nay; kien nghi dugc chinh thirc be sung vao chucmg trinh 
va nei dung cu.& hop neu dugc Dai hei (tong c6 dong chap thuan. 

5. Chucmg trinh va nei dung cuec h9p phai dugc Dai hei dong ce dong thong qua 
trong phien khai mac. Chucmg trinh phai xac dinh re va chi tiet theci gian doi vai tong 
van de trong nei dung chucmg trinh h9p. 

Dieu 9. ty quyen cho nguiri dai din du hop DO h(ii dOng c6 thing 
Theo quy dinh tai Dieu 14 Dieu le Tong cong ty. 

Doi vai fly quyen du hop Dai hei true tuyen tren He thong tnrc tuyen: Co thing c6 
the fly quyen cho ngutri khac du hop Dai hei true tuyen„ Quy dinh cu the ve Uy quyen 
se do HOi (long quan tri quyet dinh va thong bao cho co &Ong ding vgi tai lieu Dai hei. 

Dieu 10. Cfich thiic cling ky tham du hop DO hqi dong c6 dong 
Dai hei dong ce (long co the t6 chirc theo hinh thirc Dai hei truyen thong hoac 

Dai hei true tuyen hoac ket hgp ca hai hinh thirc tuy theo guy& dinh cua nguoi trieu tap 
Dai hei. Ce dong dang ky tham du hop Dai hei dong ce 'Jong theo cac quy dinh sau day: 

1. Truck ngay khai mac cuOc hop Dai hei dong ce (long: 

a. Cach thirc dang ky tham du cuec hop Dai hei dong ce &rig dugc qui dinh re 
tai Thong bao hop Dai hqi dong ce (long. 

b. Co dong chgn hinh thirc clang ky tham du hop Dai hei den ce citing theo each 
tilde da ghi trong thong bao. 

2. Vao ngay t6 chirc hop Dai hei dong ce dong 

a. Doi v6i Dai hei truyen thong va ce Tong den du hop true tiep: 

- Tnrac khi khai mac cuOc hop, Tong cong ty phai tien hanh thu tuc clang 14 ce 
thing. Tong cong ty cap cho timg ce &Ong hoac dai din theo quyen c6 quyen bieu 
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quy& mot the bieu quy& tren do có ghi s6 clang 14, h9 va ten dm c6 &Ong, ho va ten dai 
dien dugc uy quyen va so phieu bieu quyet cfia c6 dong do. 

- Co dong hoac dai dien ,dugc fly quyen den sau khi cuOc hop khai mac co quyen 
Bang ngay va sau do CO quyen tham gia bieu quyet tai Dai hOi ngay sau khi dang 14; 
Chu tee khong có trach nhiem dimg Dai hOi de cho c6 Ong den muon dang 14/ va hieu 
lirc cua nhang not dung da dugc bieu quyet twee de kheng thay d6i. 

b. D6i voi Dai hOi truc tuyen va c6 dong chi tham du thong qua He thong truc 
tuyen: 

- Wei c6 Ong se dugc cung cap mot tai khoan truy cap va mat khau a dang 
nhap vao He thong truc tuyen. Tai khoan truy cap dm co Tong se dugc ma hoa de dam 
bao xac thuc tu cach co &Ong tham chr. Tling ding ty thong bao cho co dong tai khoan 
truy cap va mat khau tai,Thong bao mei hop. 

- Cac c6 &Ong clang 14 du hop theo hinh therc true tuyen se dugc xac thuc to cach 
tham du Dai hOi &Ong c6 dong va dugc xem la có mat tai Dai hOi lieu da tuan thu dung, 
day du cac trinh tu, each there ma He thOng true tuyen yeu cau de xac thuc tu cach co 
&mg va clang ky tham 

- Co dong muon tham du hgp th6ng qua He thOng truc tuye'n phai dap img cac 
dieu kien quy dinh tai diem b khoan 2 Dieu 12 Quy the nay va co nghia. vu: 

+/ Bao mat cac thong tin lien quan den tai khoan truy cap nhu: ten, cac yeu to 
dinh danh khac (neu co) cua tai khoan truy cap va mat khau dang nhap a dam bao rang 
chi có co dong mei co quyen thuc hien viec du hop ten He thong truc tuyen, trir trueng 
hop cung cap cho ngtrei dai dien theo fry quyen du hop dm co citing. Co &Ong co trach 
nhiem bao dam nguei dai dien theo fry quyen se tuan thu theo quy dinh tai Khoan nay 
tuong to nhu co clang. . 

+/ Chiu trach nhiem ve mei rili ro, tranh chip lien quan den viec du hgp thuc 
hien bang tai khoan truy cap dm c6 dong ten He thOng truc tuye'n. Vi* thuc hien du 
hgp va bieu guy& tren He thOng true tuyen bang ten truy cap vai dung mast khau va/hoac 
cac yeu t6 Binh danh khde se dugc mac nhien coi lay chi cfia co dOng. 

+/ Phai thueng xuyen cap nhat thong tin s6 dien thoai, dia chi lien lac, dia chi 
thu dien ter chinh xac, day du, trung thuc tai nai km 14 chemg khoan a dam bao nhan 
dugc thong bao tai khoan truy cap va chiu hoan toan trach nhiem doi vai cac thong tin 
da dang 14 nay. 

c. DOi vai Dai hoi t6 chire ket hop cac hinh there quy dinh tai diem a) va b) khoan 
nay: 

- Cac co dong den du hop true tiep tai Dai hOi se thuc hien thu Mc clang kST co 
dong theo quy dinh tai diem a khoan nay. 

- Cac co dong chi du hop thong qua He thong truc tuyen thuc hien thfr tic dang 
ky c6 dong quy dinh tai diem b khoan nay. 
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- Truing hap co &mg (la dang k du hgp th6ng qua He thong true tuyen nhung 
van dEn du h9p/ity quyen du hop tnrc tiep thi Tang ding ty to chirc dang ky c6 &Mg 
nhu quy dinh dei \Teri co dang den du h9p trot tiep. 

Dieu 11. Dieu MO tien hanh h9p Dai hQi dong do thing 

Thuc hien theo quy dinh tai Dieu 17 Dieu le TOng tong ty. 

Dieu 12. Cfich thtic bo phieu bieu quyet 

1. Nguyen tic chung 

Doi \fed moi hinh thirc to chirc Dai hei truyen thong hoac Dai hei tivc tuyen hoac 
ket hop, co Tong co the Neu guy& tai Dai hei ding co 'clang theo met trong cac hinh 
thuc sau doi vii moi nei dung bieu quy6t: 

- BO phieu truyen 	be) phieu true tiep tai Dai hei hoac fly quyen cho met 
nguai khac hoac thuc hien be) phieu tir xa (giri thu, fax, thu dien dr); 

- Bo phieu dien tir: chi thuc hien trong truang hgp nguai trieu tap Dai hei ding 
co dong quy& dinh ap dung va th6ng bao den ca dang hinh thuc 1)6 phieu nay. 

2. Cac hinh thirc b6 phieu bieu guy& 

a. Bieu guy& theo phuong thirc truyen thong doi vii co dong den /ily quyen du 
hgp trot tier): 

- Bieu guy& bang the Neu quyet: Khi Neu quyet bang hinh thirc gia cao The bieu 
quy6t, mat tnroc cila The Melt guy& phai dugc gio cao huang ve phia Doan Chil tga. 
Truing hap dai bieu kh6ng gia The Neu guy& trong ca ba lan Neu quyet Tan thanh, 
Khong tan thanh hoac Kh6ng y kien cua met yin 6 tlii dirac xem la kh8ng hgp 
Truing hap dai Neu gio cao The bieu guy& nhieu han 01 (met) lin khi Neu quy& Tan 
thanh, Kh6ng tan thanh hoac Kh6ng y kien cila met van de thi dugc xem nhu bieu quyet 
khong hap le. Theo hinh thirc bieu quy& bang gia The bieu quyet, Thanh vien Ban kiem 
tra to cach dai bieu/Ban kiem phieu danh du ma dai Neu va se phieu bieu quyet tucmg 
img cua tong co dOng Tan thanh, Kh6ng tan thanh, Kh6ng y kien va Kh8ng hap 

- Bieu quy& bang phieu bieu quyet: Khi bieu guy& bang hinh thirc dien vao Phieu 
bleu quyet, doi voi tong nei dung, dai bieu chgn met trong ba phucrng an "Tan thanh", 
"Khong tan thanh", "Khong coy kien" dugc in sari trong Phieu bieu guy& bang each 
danh clau "X" hoac "V" vao 6 minh ch9n.,  Sau khi hoan tat cac nei dung can Wen quy& 
cua Dai hei, dai bieu giri Phieu bieu quyet ve thong phieu kin da dtrac niem phong tai 
Dai hei theo huong dan dm Ban kiem phieu. Phieu bieu quy& phai co chit 14 va ghi r8 
119 ten dm dai bieu. Nei dung bieu quyet kh6ng hap le la nei dung khong c6 hoac co 
nhieu hon met tinh tang bieu quy6t. Khi de), cac nei dung bieu quyet can lai van hgp le 
va van dugc tinh vao ket qua kiem phieu. Phieu bieu quyet khong co chit 14 dm co 
dong/dai then co dong dugc coi la phieu khong hap 1E. 

b. BO phieu dien tir/hinh thfrc dien tir khac: 

- Moi co &Ong dang nhap vao he thong trot tuyen thong qua tai khoan truy cap 
ma co clang dugc cung cap trong Th6ng bao mai hop va thuc hien be) phieu ten He 
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thing trvc tuyen. Huang can cg the viec thvc hien b6 phieu dien tir' se dugc quy dinh tai 
Quy the t6 chirc Dai hOi ding c6 dong hoac Huang dan sir ding He thing trvc tuyen. 

Khi thvc hien b6 phieu dien tir tren He thing trvc tuyen, c6 &Mg phai tuan thit cac 
nghia vv quy dinh tai diem b khoan 2 Dieu 10 Quy the nay. 

- CO dong thkrc hien quyen bieu guy& thong qua hinh thuc b6 phieu dien tir tai 
He thing trvc tuyen theo hang din tai phan Bieu quyet tren He thing trvc tuyen cho 
tirng van de Neu quyet. 

- C6 dong co the bieu quy& b6 sung cho nhfing nOi dung phat sinh. Ke tir thai 
diem ket tit& bo phieu, He thing trirc tuyen se duce khoa 10 va c6 dong khong the thvc 
hien bieu quyet d6i vai nOi dung da bi kh6a. 

- Thai gian c6 thing CO the Mt dau truy cap He thing trvc tuyen a thvc hien b6 
phieu dien tir' se do HOi ding quan tri quyet dinh va thong bao cho c6 dong cling yeti tai 
lieu Dai hOi. 

- Viec bo phieu dien to co the thvc hien tnrac khi cuOc hop Dai hOi ding co dong 
dien ra va/hoac theo dien tien tai Dai hOi theo quy6t dinh cim HOi ding quan tit 

- Viec uy quyen b6 plueu then to dm co &Mg (neu co) se thvc hien theo quy dinh 
tai Dieu 9 Quy the nay. 

3. Twang hop Ting cong ty t6 chirc Neu quyet theo nhieu hinh thirc (b6 phieu 
truyen thing va b6 phieu dien 	c6 dong chi dugc lva chgn 1 hinh thirc Neu quyet. 
Tnrang hgp co dong thvc hien b6 phieu theo Ca 2 hinh thirc dii vai ding mOt nOi dung 
Neu quyet, hinh thirc b6 phieu dien tir se dugc uu tien lira chgn va phieu bieu quy6t 
truy6'n thong se khong dugc tinh vao ket qua bieu quy6t. 

4. Hinh thirc bieu quyet cu the se dugc thvc hien theo Quy the lam viec tai cuOc 
h9p Dai hOi ding c6 &Mg. 

Dieu 13. Cfich thav b6 phieu bau cir 
1. Nguyen tac chung: 
- Thvc hien &Mg itheo qui dinh cua phap luat va Dieu le Ting cong ty; 
- Thanh vien ban ldem phieu kung dugc CO ten trong danh sach de cir, t%r ling cir 

vao HOi ding quan tri va Ban Kiem soat. 

- Hinh thirc b6 phieu bau cir: thvc hien theo phtrang thirc Mu din phieu: Theo do 
bieu co tong so phieu bieu quyet tucmg *rig vai tong so c6 phan sa hau, dal dien 

str hiru phan vai s6 thanh vien dugc Mu. Dai Neu tham du co quyen din het hoac mOt 
phan tong so phieu bleu quyet cim minh cho mOt hoic mOt s6 ling cir vien; 

- Nguyen tic &mg cir: 
+1 Ngtrai trimg cir dugc xac dinh theo s6 phieu dugc bau tinh tir cao xuing thap, 

bat dau tir ling cir vien CO so phieu bau cao nhat cho den khi du so thanh vien can Mu. 
+1 Tnrang hop c6 tit 02 (hai) ling cir vien tra len dat cling s6 phieu dugc bau 

nhu nhau cho thanh vien cu6i cling thi se tien hanh bau lai trong s6 cac ling cir vien co 
so phieu dugc bau ngang nhau. 
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+/ Neu ket qua bau cir lan mot khong du so lugng can bau thi se dugc lien hanh 
bau cu cho den khi bau du se lucmg thanh vien can bau. 

2. Tnremg hgp bau cu tai cuOc hop true tiep: 

- TruUng hop phat sinh them Ung vien trong ngay dien ra dai 110i, dai bieu co the 
lien he yeti Ban kiem phieu xin cap lai phieu bau meri va phai nOp lai phieu cu (tnrOc 
khi be vao thing phieu); 

- Trong truerng hop c6 su Iva chon nham fan, dai bieu lien he vai Ban kiem phieu 
de dugc cap lai phieu bau meri va phai nep phieu 

3. Tnrong hop bau cu theo hinh thuc b6 phieu dien tir tren He tilting true tuyen 
hoac ket hop gift be phieu truyen thong va 136 phieu dien tir: co clang thuc hien theo 
huemg dan tai phan Bau Cu tren He thong true tuyen cho nOi dung can bau cu. Ke tir theri 
diem IC& thuc b6 phieu, He thong tnrc tuyen dugc khoa lai va co &mg khong the thuc 
hien bau cir dei vai nOi dung bi khoa. Cac quy dinh khac tucmg to nhu doi vai b6 phieu 
bieu quyet dugc quy dinh tai Dieu 12 Quy the nay. 

Dieu 14. Cich thtic kiem phieu 

a. Truimg hgp bieu guy& theo phucmg thirc truyen thong: 

- Doi veri the bieu quyet, viec bieu guy& dugc tien hanh bang each s6 the tan 
thanh nghi guy& dugc thu tnxerc, se the kh6ng tan thanh nghi quyet dugc thu sau, cu6i 
cung dem Wing so phieu tan thanh hoac khong tan thanh de quyet dinh. Ket qua kiem 
phieu dugc chit toa tong be ngay tn.rac khi be mac cu.& hop. 

- Doi vai phieu bieu quy& va phieu bau dr, co &mg hoac dai dien fry,quyen 136 
phieu vao thimg phieu dugc ban t6 thuc chuan bi tir tnrOc, cu6i ding kiem phieu tap hop 
se phieu bieu guy& tan thanh, khong tan thanh, khong coy Cokien hoac so phieu 

- Doi voi nhang van de nhay cam va nett co &rig co yeu cau dugc Dai hOi &Ong 
co dong thong qua, Tong eking ty phai chi dinh t6 chirc dec lap thuc hien viec thu thap 
va kiem phieu. 

, b. Tnrerng hop 136 phieu dien hoac ket hgp gifra b6 phieu truyen thong va b6 
phieu dien dr: 

Tai theri diem kiem phieu, Ban kiem phieu se tong hop ket quibo phieu dien to 
hoac tong hop ket qua b6 phieu truyen thong va lc& qua b6 phieu dien tir de lap Bien 
ban kiem phieu. 

- Ket qua kiem phieu la tong hcrp 	ket qua b6 phieu dien tir hoc ding hop dm 
ket qua 136 phieu truyen thong va be phieu dien tir. 

Dieu 15. Thong bao ket qui kiem phieu 

Ban kiem phieu se kiem tra, tong hgp va bao cao Chu toa ket qua kiem phieu cua 
tong van de, viec kiem phieu phai dugc lap thanh bien ban c6 chfr lcS,  cua cac thanh vien 
ban kiem phieu. Ket qua kiem phieu se dugc cha toa cong be ngay tnrot khi be mac 
cuOc hop. 

Dieu 16. Dieu MO a nghi quyet dirqc thong qua 
Thuc hien theo quy dinh tai Dieu 19 Dieu le Tong c6ng ty. 
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Dieu 17. Cich thik phan dei nghi quyet cila Hai hOi ding c6 ding 
Co ding da bieu quyet lchong th6ng qua nghi quyet ve viec to chirc lai Tong cong 

ty hoac thay doi quyen, nghia vu dm co thing theo Dieu le Tong cong ty co quyen yeu 
cau Tong cong ty mua lai co phan cua minh. Quy dinh cu the viec yeu cau mua 10 vim 
co Ong thgc hien theo quy dinh tai Dieu 132 Luat Doanh nghiep. 

Tnremg h9p co (icing yeu caul* bo nghi quyEt Dai h6i ding co ding: thuc hien 
theo Dieu 22 Dieu le Tong cong ty. 

Dieu 18. L;ip hien bin h9p Hai WO ding c6 ding 
Thuc hien theo quy dinh tai Khoan 1, Khoan 2 Dieu 21 Dieu re Tong cong ty. 

Dieu 19. Using b6 Nghi quyet Bai hoi ding c6 ding 
Nghi quyet, Bien ban hop Dai h6i ding c6 &Ong, ph9 19c danh sach co ding clang 

ky du hop kern chit 147 dm co King, van ban Cry quyen tham du h9p, tat ca cac tai lieu 
dinh kern Bien ban (neu co) va tai 'Feu co lien quan kern theo thong bao m6i h9p phai 
dugc ding b6 thong tin theo quy dinh phap luat ve cong be th8ng tin tren thi tnr6ng 
chirng khoan va phai dirge km gift tai tr9 s6 chinh cua Tong cong ty. 

M9c 3 
Trinh tq, thii t9c h9p Bai hOi ding c6 ding thong qua nghi quyet bang hinh fink 

lay y kien bang van ban 

Dieu 20. Cic truirng hqp duqc va khong dirqc lay y kien bang van bin 
Cac van de thuOc tham quyen cua Dai h6i ding co ding deu có the dirge thong qua 

bang hinh thirc lay ST kien bang van ban, bao gem Ca cac tru6ng hcrp duqc quy dinh tai 
khoan 2 Dieu 147 Luat Doanh nghiep. 

Dieu 21. Trinh tip, thii tyc h9p Bai KA ding c6 Ong thong qua Nghi quyet bang 
hinh thtic liy y kien bang van bin 

Thuc hien theo quy dinh tai Dieu 20 Dieu le Tong cong ty. 

CHVONG III 
HQI BONG QUAN TR! 

M9c 1 
Vai tro, quyen va nghia vu dm 116i ding quin tri, trich nhiem ciia thinh vier' 

110i dung quin tri 

Dieu 22. Vai tro, quyen vi nghia v9 ciia Hoi ding quin tri, trach nhiem cua thinh 
vien HQi ding quan tri 
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1. Wei ding quan tri la ca quan quan ly Tong ding ty, c6 town quyen nhan danh 
Tong dog ty a guy& dinh, thac,hien quyen va nghia vu cua'fling cong ty, trir cac 
quyen va nghia vuthu6c tham quyen dm Dai hei citing c6 (long. 

2. Quyen va nghia IN dm Hei ding quan tri: theo quy dinh tai Khoan 2 Dieu 25 
Dieu le Tong cong ty. 

Dieu 23. Trach nhiem cua thinh van HO (Icing quail tri 
Thanh vien Hei ding quail tri co trach nhiem tuan thfi cac quy dinh tai Dieu 40, 

Dieu 41, Dieu 42 Dieu le Tong cong ty. 

Dieu 24. Quyen duvc cung cap thong tin cua thanh vien 11(ii dimg quill tri 
Thvc hien theo quy dinh tai Dieu 159 Luat Doanh nghiep. 

Myc 2 

De cu, irng cir, bAu, man nhiem va hal nhiem thinh van WO ding quail tri 

Dieu 25. Nhiem ky NI so hrityng thanh vien Ilei dOng quan tri 

S6 luting thanh vien Hei ding quail tri la 05 (nam) nguai. 

Nhiem ky dm thanh vial Hei ding quan tri la kh8ng qua 05 (nam) nam va co the 
dugc bau lai vai s6 nhiem ky khong hp che. Met ca nhan chi dugc bau lam thanh vien 
dec lap HOi ding quan tit khong qua 02 (hai) nhiem ky lien We. 

Tnrang hap tat ca thanh vien Wei ding quail tri cong ket th6c nhi8rri ky thi cac thanh 
vien do tiep We la thanh vien Hei ding quan tri cho den khi c6 thanh vien mai dugc bau 
thay the va tip quan cong viec. 

Dieu 26. Ca au, tau chuin va dieu hien dm thinh van MI ding quail tri 
1. Ca eau Hei ding quail tri: S6 lugng thanh vien Hei ding quan tri kh8ng dieu 

hanh phai dam bao c6 toi thi6u 1 thanh vien. S6 luting thanh vien dec lap HOi  ding quan 
tri la co tei thieu 01 (m6t) thanh vien. 

2. Ti8u chuan va dieu kien cua thanh vien HOi  ding quan tri: theo quy dinh tai 
Khoan 1, khoan 2 Dieu 155 Luat Doanh nghi8p; Quy dinh tai Dieu 275 Nghi dinh 
155/2020/ND-CP ngay 31/12/2020 quy dinh chi Wet thi hanh met s6 dieu cua Luat chirng 
khodn; dugc siza d6i b6 sung tai khoan 78 Dieu 1 Nghi dinh so 245/2025/ND-CP ngay 
11/09/2025. 

Dieu 27. De cir, iing cir thanh via 1-101 ding quail tri 

Thac hien theo Dieu 23 Dieu 18 Tong cong ty. 

Dieu 28. Cach fink bAu thinh vien HO ding quail tri 
Viec bau thanh vial HOi ding quan tri phai dive hien theo phuang thirc bau din 

phieu, theo do miii c6 dong co tong s6 phieu bau tuong img vai tong s6 co phan so htru 
nhan vai s6 thanh vien dugc bau cua HOi &mg quan tri va co thing co quyen din het 
hoac met phan tong s6 phiku bau dm minh cho mist hoac met se img cfr vien. Nguai 
tang cir thanh vien Wei &Mg quan tri dugc xac dinh theo so phieu bau tinh tir cao xueng 
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thAp, bit dAu tir ung cfr vien co se phieu bAu cao nhAt cho den khi du se thanh vien quy 
dinh tai Dieu le Tong ding ty. Truing hop co to 02 (hai) ung cir vien tra len dat cang 
so phieu bau nhu nhau cho thanh vien cuei ding cua Hei dung quan tri thi se lien hanh 
bau lai trong se cac ung cir vien co se phieu bAu ngang nhau. 

Dieu 29. Cac truirng hop mien nhiem, bai nhiem va be sung thanh vien Wei citing 
quail tri 

1. Cac truang hop mien nhiem, bai nhiem thanh vien HOi dong quan tri: theo quy 
dinh tai Dieu 160 Luat Doanh nghiep. 

2. Cac truang hop bAu be sung thanh vien Hei dong quan tri 

Hei dong quan tri phai trieu tap hop Dai hei dong co &Ong de bAu be sung thanh 
vien Hei thing quan tri trong truang hgp sau day: 

a. S6 lugng thanh vien Hei (fang quan tri con tai thAp han se lacing thanh vien Hei 
dong quan tri toi thieu theo quy dinh cua Luat Doanh nghiep. Truang hop nay, Hei dong 
quan tri phai trieu tap hop Dai hei dong c6 dong trong thai Ilan 30 (ba muoi) ngay ke to 
ngay phat sinh su kien. 

b. Se thanh vien Hqi dong quan tri bi giam qua met phAn ba so vai s6 quy dinh tai 
Dieu le T6ng dog ty hoic se lugng thanh vien dee lap Hei dong quan tri giam xuang, 
khong bao dam ty 1e theo quy dinh tai Dieu 24 Dieu le Tong cong ty. Tnrang hop nay, 
Hei &Ong quan tri phai trieu tap hop Dai hei ding co dong trong thin han 60 (sau mum) 
ngay ke tir ngay se thanh vien bi giam qua met phan ba; 

c. Trir tnrang hop quy dinh tai diem a, b khoan nay, Dai hei &mg co (long bAu 
thanh vien mai thay the thanh vien Hei &Ong quan tri da bi mien nhiem, bai nhiem tai 
cuec hop gan nhAt. 

Dieu 30. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hoi (Wing quan tri 

Sau khi co quyet dinh 1)&11, mien nhiem, bai nhiem thanh vien Hei dong quan tri, 
tang cong ty co trach nhiem cong be th6ng tin trong nei be Tong cong ty va cho cac ca 
quan hiru quan, tren cac phucmg tien thong tin dai chimg, tren trang website cua T6ng 
cong ty theo trinh to va quy dinh cua luat hien hanh. 

Dieu 31. Cfich thfrc gi(fri thieu irng vien thanh vien Ilei clang quail tri 
1. Hei thing quan tri hoc cac d6i tugng khac theo quy dinh tai Khoan 3 Dieu 28 

Dieu le Tong cong ty trieu tap cuec hop H'ei dong quan tri ve viec bau cir thanh vien 
Hei dong quan tri de ph6 bien Wei dung bAu dr: se lacing, tieu chuAn (mg vien tham gia 
bAu Cu, each thuc de cu, ung cu theo quy dinh tai Dieu 26, Dieu 27 Quy the nay. Viec 
bat' cu se dugc time hien tai Dai hei dong co dong gan nhat. 

2. Tong cong ty ban hanh th6ng bao cong be ding khai ve vice bAu cir thanh vien 
Hei dong quan tri va cac trinh to thil tuc ve trieu tap va bau cu se that hien, trong do ghi 
re 1S7 do bAu eir, se lugng, tieu chuan va dieu kien, each thirc bAu Cu, thu tuc thac hien 
ung dr, de cif. 

3. Hei dong quan tri ding hgp danh sach ung vien thong qua de dr, ung cir va thAm 
dinh thong tin ve tirng ung vien nham dam bao cac ung vien dap ung du tieu chuan va 
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dieu kien lam Thanh vien Hei ding quan tri theo quy dinh tai khoan 2 Dieu 26 Quy cite 
nay. 

4. Truarng hop trtrac ngay hop Dai hei ding c6 dung 01 (met) ngay, se luting img 
vien Hei ding quan tri thOng qua de dr va img cu van kh6ng du s6 luting can thiet, Hoi 
ding quan tri se chuAn bi danh sach img vien theo cac tieu chi sau: 

- Se luong img vien: IA se luting con thieu sau khi tong hop danh sach img vien 
hop le th6ng qua de cu, img cir tai Khoan 3, Dieu nay; 

- lirng vien do Hei ding quan tri gieri thieu phai dugc da se Thanh vien Hei ding 
quan tri ducmg nhiem tin hanh Neu quyet thong qua; 

- Ung vien do Hei ding quan tri gieri thieu phai dam bao t6i thieu cac dieu kien, 
tieu chuA,n theo quy dinh tai Dieu 155 LuAt Doanh nghiep, LuAt Chimg khoan va cac 
van ban huang clan thi hanh. 

- Danh sach img vien do Hei ding quan tri de cuchi c6 hieu luc va ducfc Hei 
ding quan tri ding be khi se ltrong img vien Hei ding quart tri thing qua de cir va img 
cir van kh6ng du se luting can thiet truac khi Dai hei ding co &Ong bleu quyet bau thanh 
vien Hei ding quan tri theo quy dinh cita phap luAt. 

Dan 32. Ban, trai nhim, man nh4m Chu tich I-11)i ding quail tri 
1. Chit tich Hei ding quan tri do Hei ding quan tri bau, mien nhiem, bai nhiem 

trong se cac thanh vien Hei ding quan tri. 

2. Chu tich Hei ding quart tri duoc bau trong cuec hop dAu tien cua Hei ding quan 
tri trong thari han 07 (bAy) ngay lam viec ke tir ngay ket thitc bau cu Hei ding quan tri 
do. Cuec hop nay do thanh vien c6 se phieu bau cao nhAt hoac tST le phieu bAu cao nhAt 
trieu tap va chit tri. Truang hop co nhieu han met thank vien CO s6 phieu bAu hoac tS,  le 
phieu bAu cao nhAt va ngang nhau thi cac thanh vien bAu theo nguyen the da s6 de chin 
01 (met) nguai trong se ho trieu tap hop Hei ding quan tri. 

3. Twang hop Chit tich Hei ding quan tri tir chirc hoac bi mien nhiem, bai nhiem, 
Hei ding quan tri phai bAu nguai thay the trong thai han 10 (muai) ngay ke tir ngay 
nhArt don tir chirc hoac bi mien nhiem, bai nhiem. 

4. Truing hop Chit tich Hei ding quan tri vang mat hoac khong the thuc hien throe 
nhiem vu cua minh thi phai uy quyen bang van ban cho met thanh vien khac thuc hien 
quyen va nghia vu cua Chit'  tich Hei ding quan tri. Trtramg hop kh6ng co nguai dirge 
ity quyen hoac Chu tich Hei ding quart tri chet, mAt tich, bi tam giam, dang chAp hanh 
hinh phat tit, dang chap hanh bien phap xir ly hanh chinh tai ca ser cai nghien bat buec, 
ca so giao due bat buec, trOn khoi nai cu tni, bi han the hoac mAt nang luc hanh vi dan 
sit, co khO khan trong nhAn thuc, lam chit' hanh vi, bi MA an cam dam nhiem chirc vu, 
cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai bAu met nguai 
trong so cac thanh vien gift chirc Chu tich Hei ding quan tri theo nguyen tac da s6 thanh 
vien con lai tan thanh cho den khi c6 quyet dinh meri cua Hei ding quan tri. 

Muc 3 
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Thu lao va Iqi ich khic cua thinh vien HO ding quan tri 

Dieu 33. Thu lao va byi ich khic cila thinh vien Hii ding quail tri. 
Thvc hien theo quy dinh tai Dieu 26 Dieu le Ring ding ty. 

Muc 4 

Trinh to va thii tuc to chtic hop Hqi ding quail tri 

Dieu 34. SO linyng cuic hop 

Hoi ding quan tri hgp ted thieu moi quy mOt Fan va c6 the hgp bat thirong. 

Dieu 35. Cac truirng hqp phai trieu tap hop Hqi ding quail tri bit thir&ng 
, 1. au tich HOi ding quan tri phai trieu tap hop HOi ding quan tri khi melt trong 

so cac doi tugng dual day de nghi bang van ban neu ro nnic dich cuec hop, van de' can 
thao Juan va guy& dinh thu6c tham quyen cna HOi long quan tri: 

a. Ban Mem soat hoac thanh vien dOc lap HOi ding quan tri; 

b. TOng giarn d6c hoac it nil& 05 (nam) ngtr6i quan 1S7 khac; 

c. It nhAt 02 (hai) thanh vien H6i &Ong quail tri; 

2. Cac cuOc hgp 1-16i Bong quail tri neu tren phai dugc lien hanh trong tiled han 07 
(bay) ngay lam viec sau khi c6 de nghi hop. Tnr6ng hop Chu tich Hqi (fang quan tri 
khong chap nhan trieu tap hgp theo de nghi thi Chu tich phai chiu trach nhiem ve nhang 
thiet hai xay ra doi vii TOng Ong ty; nhting nguai de nghi to chirc cuOc h9p dugc de 
cap den i Khoan 1 Dieu nay co quyen thay the Chu tich Hoi ding quan tri trieu tap hop 
HOi (fang quan tri. 

Ditu 36. Thong bao hop Hii ding quail tri 
1. Chu tich HOi ding quan tri hoac ngu6i trieu tap hopsH6i ding quan tri phai gui 

Th6ng bao h9p 	(long quan tri cho cac thanh vien H6i ding quan tri it nhat 03 (ba) 
ngay lam viec nix& ngay hop. Th6ng bao hop H6i ding quan tri phai dugc lam bang 
van ban tieng Viet va phai th6ng bao day du chucrng trinh, thin gian, dia diem hop, kern 
theo nhang tai lieu can thiet ve nhang van de dugc ban bac va bieu quyet tai cuOc hop 
116i &Ong quan tri. 

2. Thong bao med hgp Hei ding quan tri co the gni bang giay med, dien thoai, fax, 
phuang tien dien tir va bao dam den dugc dia chi lien lac cua tong thanh vien HOi ding 
quan tri dugc Bang ky tai TOng cOng ty. 

3. Chu tich HOi ding quan tri hoac nguai trieu tap hop 116i ding quan tri phai gui 
thong bao mai hop va cac tai lieu kern theo den cac Thanh vien Ban Kiem soat nhu doi 
vii cac thanh vien HOi ding quan tri. 

Dieu 37. Quyen thy hop HO ding quail tri cua thanh vien Ban Kiem soat 

Thanh vien Ban Kiem soat co quyen du cac cuOc hop HOi ding quan tri; c6 quyen 
thao luan nhung khong dugc Neu quyet. 

Dieu 38. Dieu kien to chfrc hop HO ding plan tri 
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1. Cac cuec hop dm HOi d6ng quan tri lan this nhat chi dugc tien hanh cac guy& 
dinh khi c6 it nhat 3/4 (ba phan tu) s6 thanh vien Hoi dong quan tri co mat true tiep hoac 
thong qua ngu6i dai dien (ngu6i dugc uST quyen). 

2. Tnr6ng hop khong du s6 thanh vien du hop theo quy dinh, cuec hop phai dugc 
trieu tap 10 trong th6i han 07 (bay) ngay ke to ngay du dinh hop lan thin nhat. Cuec hop 
trieu tap 10 dugc lien hanh neu co ham 1/2 (met phan hai) so thanh vien Hei ding quan 
tri du hop. 

3. Cuec hop cua Hei d6ng quan tri co the t6 chirc theo hinh thirc hei nghi true 
tuyen gitra cac thanh vien cua Hei dtmg quan tri khi tat ca hoac met so thanh vien Bang 
6 nhung dia diem khac nhau \Teri dieu kien la m6i thanh vien tham gia hop deu co the: 

a. Nghe tirng thanh vien Hei dimg quan tri khac ding tham gia phat bieu trong 
cuOc hop; 

b. Phat bieu v6i tat ca cac thanh vien tham du khac met each ding th6i. 

Viec thao Juan gifra cac thanh vien co the thgc hien met each tnrc tiep qua dien 
thoai hoac bang phuang tien lien lac th6ng tin khac hoac ket hop cac phucmg thirc nay. 
Thanh vien Hei d6ng quan tri tham gia cuec hop nhu vay dugc coi la "co mat" tai cuec 
hop do. Dia diem cuec hop dugc to chirc theo quy dinh nay IA dia diem ma co 'Jong nhat 
thanh vien Hei dong quan tri hoac la dia diem CO mat Chir toa cuOc hop. 

Dieu 39. Cfich thin bleu quyet 
I. Thanh vien Hei d6ng quan tri dugc coi la tham du va bieu guy& tai cuec hop 

trong trutmg hgp sau day: 

- Tham du va Neu guy& true deco tai cuec hop; 

- Uy quyen cho ngu6i khac den du hop va bieu quy& theo quy dinh tai khoan 11 
Dieu 28 Dieu le T6ng tong ty. 

- Tham du va Neu guy& thong qua hei nghi true tuyen, b6 phieu dien tir hoac hinh 
thirc dien tir khac; 

- Gfri phieu bieu quyet den cuec hop thong qua thu, fax, thu dien -dr; 

- Girl phieu bieu quy& bang phucmg tien khac. 

2. Tnr6ng hgp gui phieu bieu quyet den cuec hop thong qua thu, phieu bieu quy6t 
phai dkmg trong phong bi kin va phai dugc chuyen den Chu tich Hei diting quan tri cham 
nhat met gi6 tnrac khi khai mac. Phieu bieu quyet chi dugc ma tru6c su chimg kien cua 
tat ca nhung ngu6i du hop. 

Dieu 40. Cfich thirc thong qua nghi quyet cfia HOi dong qufin tri 
1. Nghi quyet, quy& dinh cua Hei ding quan tri dugc thong qua nen dugc da s6 

thanh vien du hop tan thanh; tnrimg hop s6 phieu ngang nhau thi guy& dinh cu6i ding 
thuec ve phia coy COkien cua Chu tich Hei dong quan tri. 

,2. Cac guy& dinh dugc thong qua trong met cuec hop qua dien thoai dugc tochdc 
va tien hanh met each hop thirc co hieu luc ngay khi ket thdc cuec hop nhung phai dugc 
khang dinh bang cac chir ky trong bien ban dm tat ca thanh vien Hei d6ng quan tri tham 
du cuec hop nay. 
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Dieu 41. Viec fiy quyen cho nguiri khfic thy hop cfia thinh van Hai clang quan tri 
Thanh vien Hat d6ng quail triduac uy quyen cho nguai khac du h9p va bieu guy& 

neu dugc da so thanh vien fl0i &mg quan tri chip thuSn. 

Dieu 42. Lap ban bin hop Hai clang quail tri 
Thuc hien theo quy dinh tai khoan 1 Dieu 158 Lust Doanh nghiep. 

Dieu 43. Trtrirng hop chfi toa vaiho4c the ky tir choi kj,  Bien ban hop Hai clang 
quail tri 

Thuc hien theo quy dinh tai khoan 2 DiL 158 LuSt Doanh nghiep. 

Dieu 44. Thong bfio nghi quyet, quyet dinh cfia Hai dang quan tri 
Nghi quy6t, quy& dinh ctia H0i d6ng quan tri dugc thong bao/cong b6 th6ng tin 

theo quy dinh ve cong 136 th6ng tin ten thi twang chimg khodn. 

Myc 5 
Cfic tieu ban thuac Hai clang qufin tri 

Dieu 45. Cfic tieu ban thuac Hai clang quit) tri 
Thuc hien theo quy dinh tai Dieu 29 Dieu le Tong cong ty. 

Moe 6 
Nguiri phy trach qua!' till Tang cong ty 

Dieu 46. Tien chufin cfia Nguiri phy trach gnat' tri Tang cong ty 
Nguai phi trach quan tri Tang cong ty khong &me ding died lam viec cho "to 

chirc kiem town dugc chip thuSn" dang thuc hien kiem town cac bao coo tai chinh cua 
Tang cong ty. 

Dieu 47. BO nhiem Nguiri pho trach quail triTang cong ty 
Hoi d6ng quan tri cua T6'ng cong ty phai be) nhiem it nhAt 01 (mat) nguoi phi trach 

quan tri Tong cong ty de ho try ding tac quan tri dog ty tai doanh nghiep. 

Dieu 48. Cfic throw hop man nhiem Nguiri phy trach gnat' triTang cong ty 
Hai deng quan tri có the bai nhiem/mien nhiem Ngu6i phi trach quan tri Tang 

cong ty khi can nhung kh6ng trai vai cac quy dinh phap 101 hien hanh ve lao 

Dieu 49. Thong bao ha nhiem, man nhiem Nguai phy trach quan tri Tong cong ty 
Sau khi ci) guy& dinh 136 nhiem, mien nhiem NguCri phi trach quan tri Tang cong 

ty, Tong cong ty cc') filch nhiem cong b6 thong tin trong not 130 Tong cong ty va cho cac 
ca quan huu quan, tren cac phuarig tien thong tin dai chimg, ten trang website cua Tong 
cong ty theo trinh to va quy dinh cua luSt hien hanh. 
Dieu 50. Quyen va nghia vu cfia Nguai phy trach quail tri Tang cong ty 

Thuc hien theo quy dinh tai Khoan 4 Dieu 30 Dieu le Tang ding ty. 
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CHIYONG IV 

BAN KIEM SOAT 

Myc 1 

Vai fro, quyen va nghia vu cfia Ban Kiem soat, trfich nh4m cfia 
thanh vien Ban Kiem soat 

Dieu 51. Vai tro, quyen NI nghia vu cfia Ban Kiem wit, trfich nhi?m cfia thanh 
vien Ban Kiem soh 

1. Vai tr6 dm Ban Kiem soat: Ban Kiem soat thkrc hi8n giam sat Hei deng quan 
tri, Tong Om doe trong vi8c quan V,  va dieu hanhTong cong ty. 

2. Quyen va nghia vu dm Ban Kiem soat: quy dinh tai Dieu 37 Dieu 18 -Ring cong 
ty 

3. Trach nhi8rn oh Thanh vien Ban Kiem soat: Thkrc hi8n theo quy dinh tai Dieu 
40, Dieu 41, Dieu 42 Dieu 18 Tong ding ty. 

4. Quyen dugc cung cap th6ng tin dm Ban Kiem soat: Thkrc hi8n theo quy dinh tai 
Dieu 171 Luat Doanh ngh4. 

Myc 2 

Nhi§m 1(57, A luvng, thanh phan, co' can thanh vien Ban Klein soat 

Dieu 52. Nh4m Icy, se hrumg, thinh phin, co• ciu thanh vien Ban Kiem soat 

S6 luting Thanh vien Ban Kiem soat dm Ring cong ty la 03 (ba) ngu6i. Nhi8rn kSI 
dm thanh vien Ban Kiem soat kh6ng qua 05 (nAm) nam va co the dugc bAu lai vai se 
nhi8m kS,  khong han che. 

Dieu 53. Tien chuAn va dieu WO cfia thinh vien Ban Kiem soat 
Thkrc hi8n theo quy dinh tai khoan 2 Dieu 35 Dieu 18 Ping cong ty. 

Dieu 54. De dr, ling cu thinh vien Ban Kiem soat 

Thut hi8n theo quy dinh tai Dieu 34 Dieu l' Tong cong ty. 

Dieu 55. Cfich thu.c bAu thinh vien Ban Kiem soat 
, Vic bieu guy& ball Thanh vien Ban Kiem soat phai thkrc hi8n theo phucmg thirc 

bau den phieu, theo do m6i co (long co Wing s6 phieu bieu quyet tucmg ling vai tong s6 
co phan sa hilu nhan v6i so thanh vien dugc bau dm Ban Kiem soat va c6 clang CO quyen 
den het hoac met phan tong s6 phieu bau oh minh cho met hoac met so img cfr vien. 
Nguai &mg cir Thanh vien Ban Kiem soat dugc xac dinh theo s6 phieu bau tinh tir cao 
xueng thap, bat dau tir ling cu vier' co s6 phieu bau cao nhat cho den khi du se thanh 
vier' quy dinh tai Dieu 18 Tong cong ty. Truftg hop co tir 02 ling Cu vien tre len dat 

D 
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cang s6 phieu bau nhu nhau cho thanh vien cu6i ding cila Ban Kiem soat thi se lien 
hanh bau lai trong s6 cac frng cu vien co s6 phieu bau ngang nhau. 

Dieu 56. Cfic truirng hop mien nhiem, bai nhiem Thinh vien Ban Kiem soat 
Thkrc hien theo quy dinh tai Khoan 3, khoan 4 Dieu 35 Dieu le TOng ding ty. 

Dieu 57. Thong bao ye bau, mien nhiem, bai nhiem Thanh vien Ban Kiem soat 
Sau khi c6 quyet dinh bau, mien nhiem, bai nhiem Thanh vien Ban Kiem soat, 

Tong cong ty c6 trach nhiem ding 1)6 thong tin trong nOibO Tong tong ty va cho cac co 
quan hiru quan, ten cac phucmg tien thong tin dai Chung, ten trang website cua T6ng 
cong ty theo trinh to va quy dinh cua luat hien hanh. 

Dieu 58. Cfic cuec him dm Ban Kiem soat 
Thkrc hien theo quy dinh tai Dieu 38 Dieu le TOng cong ty 

Dieu 59. Tien Yang va quyen khfic cua Thinh Ain Ban Kiem soat 
Thkrc hien theo quy dinh tai Dieu 39 Dieu le Ring deg ty. 

CHUONG V 
TONG GIAM DOC 

Muc 1 
Vai tro, trach nhiem, quyen va nghia vu dm Tang giam dac 

Dieu 60. Vai tro, trach nhiem, quyen va nghia vu cfia Tong gifim doc 
1. Vai tro cua TOng giam d6c: TOng giam d6c la ngu6i diau hanh cong viec kinh 

doanh hang ngay caaTOng cong ty; chiu sir giam sat cila I-10i d'ong quan tri; chiu trach 
nhiem truOc I-10i d6ng quan tri va tru6c phap luat ve viec thkrc hien cac quyen va nghia 
va dirge giao. 

2. Quyan va nghia va caa TOng giam d6c: thkrc hien theo quy dinh tai khoan 4 
Dieu 33 Dieu leTOng cong ty. 

3. Trach nhiem dm Tong giam d6c: thkrc hien theo quy dinh tai Dieu 40, Dieu 41, 
Dieu 42 Dieu le TOng cong ty. 

Muc 2 
Bo nhiem, nien nhiem, ky hop clang, chain dirt hop ding 

dal Wei Tang giam dtic 

Dieu 61. Nhiem ky, ben chuan va dieu kien cfia Tang gifim dtic 
1. Nhiem ky caa TOng giam d6c kh6ng qua nam 05 (nam) nam va co the duvc 

nhiem lai vii s6 nhiem kjTkhong han One. 

2. Tieu chuan va diau kien cua TOng giam d6c theo quy dinh tai Dieu 162 Lust 
Doanh nghiep. 
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Dieu 62. BO nham,14 hqp gong lao dOng vii Tang giam dac 
HOi ding quan tri b6 nhiem 01 (mit) thanh vien trong HOi ding quan tri hoac thue 

mit nguai khac lam Ping giam d6c; 14 hop ding trong do quy dinh mac lucmg, thu lao, 
lqi ich va cac dieu khoan khac lien quan khac. 

Dan 63. Man nhiOn, chim dirt hqp clang lao dOng vii Tang giam dtic 
1. HOi ding quan tri co the mien nhiem Tling giam d6c khi da so thanh vien Hii 

ding quan tri du hop c6 quyen bieu quyet tan thanh va b6 nhiem mit 'fling giam d6c 
Mai thay the. 

2. Khi T6ng giam d6c muon to nhiem phai co don gai Hii ding quan tri tnrac 30 
(ba mucri) ngay. Trong thiyi han 30 (ba muti) ngay ke tir ngay nhan duic den, HOi ding 
quan tri xem xet va quyk dinh. 

3. T6ng giam d6c ducmg nhiem mat to cach khi xay ra cac tnrong hip: chet, mat 
na'ng luc hanh vi dan su, mat quyen cong dan, toy bo nhiem sa, vi pham Dieu le T6ng 
cong ty va cac quy dinh khac caa phap luat. Trong truemg hip nay, Hii ding quan tri 
phai tien hanh cac thu tuc de b6 nhiem Ting giam deic mad trong th6i han tai da 30 (ba 
mucri) ngay. 

Dieu 64. Thong bao ba nhitm, man nham, kSr hqp clang, cham chit hqp 'ling dai 
vii Tong giam dac 

Sau khi co quy& dinh b6 nhiem, mien nhiem, 14 hop ding, cham dirt hop ding 
veri TOng giam doc, T6ng cong ty c6 trach nhiem cong b6 th6ng tin trong nii bi TOng 
cong ty va cho cac ca quan hitu quan, ten cac phuang tien thong tin dai chang, ten 
trang website dm T6ng cong ty theo trinh to va quy dinh caa phap luat hien hanh. 

Dieu 65. Tien Wang va lqi ich khfic dm Tang giam d'ac 
Tien lucmg va th&mg dm T6ng giam d6c do HOi ding quan tri quyet dinh. 

CHI.rONG VI 
CAC HOAT DQNG KHAC 

Myc 1 
Phoi hqp hoot Ong gifra HOi long quill tri, Ban Kam soat va TO'ng giam (lac 

Dieu 66. Thu tuc, trinh tq tri0 tip, thong bao mlri hop, ghi ban ban 
Thu tuc, trinh to trieu tap, thing bao moi hop cac cuic hop Hii ding quan tri &roc 

quy dinh tai dieu 28 Dieu le Ting cong ty va Dieu 157 Lust Doanh nghiep. 

HOi ding quan tri co the dr mit nguoi trong s6 ho,hoac mit nguili khac lam thu 
ky,  cuic hop de thuc hien ghi bien ban cuic hop. 

Thanh vien Ban Kim soat co quyen du cac cuic hop HOi ding quan tri; co quyen 
thao luan nhung khong duqc bieu quyet. TOng giam d6c co the duic m6i tham du cuOc 
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hop H6i deng quan tri VA tham gia phat bieu y kien (lieu dugc yeu eau) nhtmg khong 
dugc bieu quyet. 

Dieu 67. Thong bao nghi quyet, quyet dinh cua 1-10i ding quilt tri cho Ban Kiem 
soat 

Nghi quyet, bien ban hop 110i deng quan tri sau khi dugc ban hanh phai dugc giri 
den cho cac Thanh vial Ban Kiem soat ding thi diem va theo phuong third nhu d6i vai 
thanh vien H6i &Ong quan tn. 

Dieu 68. Thong bao nghi quyet, quyet dinh cua HOi ding quail tri cho Tang giam 
dac 

Nghi quy& H6i deng quan tri (vai cac n6i dung lien quan den trach nhiem, quyen 
han va nghla vu dm Tong giam d6c) sau khi dugc ban hanh phai chive gin den cho Tong 
giam doe cimg th6i diem va theo phuong thirc nhu d6i vai thanh vien H6i &Ong quan 

Dieu 69. Cac truirng hcfp Tang giam doc va Ban Kiem soat de nghi trieu tap hop 
110i ding plan tri va nhcrng van de can xin y Men Hqi dang plan tri 

1. Cac truerng hop de nghi trieu tap hop H6i &mg quail tri 

a. Ban Kiem soat co the de nghi trieu tap hop H6i deng quan tri trong cac tnrerng 
hop sau: 

- Khi xet thay quyen tiep can cac th6ng tin va tai lieu lien quan den tinh hinh host 
dOng cua T6ng dog ty cua Thanh vien Ban Kiem soat khong dugc thuc hien day du 
theo phap luat hien hanh va Dieu le T6ng ding ty. 

- Khi phat hien hanh vi vi pham phap luat hoac vi pham Dieu le T6ng cong ty cua 
thanh vien HOi &Ong quan tri, T6ng giam d6c va ngueri dieu hanh doanh nghiep khac sau 
khi da thuc hien thong bao bang van ban vai Hqi deng quan tri theo quy dinh tai Khoan 
5 Dieu 37 Dieu le T6ng cong ty va diem d, Khoan 1, Dieu 73 Quy the nay nhung ngueri 
co hanh vi vi pham chua cham dirt vi pham hoac CO giai phap khac phuc Nu qua. 

b. 'fling giam d6c có the de nghi trieu tap hop H6i &mg quan tri trong cac tnremg 
hgp sau: 

- Khi xet thay cac quyen cua T6ng giam d6c theo quy dinh tai Khoan 4, Dieu 33 
Dieu le T6ng cong ty khong dugc dive thi. 

- Khi phat hien hanh vi vi pham phap luat hoac vi pham Dieu le T6ng cong ty cita 
nhung ngu6i dieu hanh khac sau khi da thuc hien thong bao bang van ban Arai H6i dong 
quan tri nhung nguiri co hanh vi vi pham chua chain dirt vi pham hoac có giai phap khac 
phuc hau qua. 

2. Nhang van de can xin y kien HOi d6ng quart tri 

a. Kien nghi vai H6i &mg quan tri ve phuong an co cau to chine, quy the quart ly 
n6i b6 cua T6ng cong ty; 

b. De xuat tuyen dung ngueri dieu hanh khac cua T6ng cong ty; 

c. Lap Ice hoach de H6i deng quan tri th6ng qua cac van de lien quan den viec 
tuyen dung, cho Ngtrai lao d6ng nghi viec, tien ltrang, bao hiem xa h6i, phitc lgi, khen 
thiremg va kyr luat doi yeti ngueri lao dOng va ngueri dieu hanh doanh nghiep. 
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d. Kien nghi phuang an tra c6 tirc hoac xfrlSr to trong kinh doanh; 

d. Cac nOi dung khac khi xet thAy lqi ich cria T6ng cong ty. 

Dieu 70. Bfio cao cua TOng giam doc voi Hqi ding qufin trj ye viec thuc hien nhiem 
vp va quyen han dugc giao 

1. Bao cao ve tinh hinh thuc hien nghi quy& cua Dai hoi citing c6 clong/H0i dong 
quan tri, ke hoach kinh doanh va ke hoach dAu to cua Tong cong ty da dugc Dai hOi 
ding co dong/H0i ding quan tri thong qua. 

2. Dinh kS,  hang quy, hang nam bao cao danh gia firth hinh tai chinh, tinh hinh hoat 
dOng san xuAt kinh doanh cfra Ding cong ty. 

3. Bao cao ve nhang cai tin ve ca au t6 chirc, chinh sach, quan ly. 

4. Bao cao hang nam ve viec trien khai dux hien cac nghia vv. (16i \Teri moi truang, 
cong d6ng, nguai lao dOng. 

5. Bao cao ve tinh hinh thuc hien cac nOi dung khac dugc Dai hOi dong c6 
dong/H0i dtmg quan tri fry quyen. 

6. Thuc hien bao cao cac van de khac theo yeu cau cua HOi dimg quan tri. 

Dieu 71. Kiem diem viec thuc hien nghi quyet va cac van de uy quyen khfic cua 1-10i 
dong quail trj doi voi tOng giam dim 

Can cir vao bao cao cua Ding giam doc ve viec thuc hien nhiem vu va quyen han 
dugc giao theo quy dinh tai Dieu,70 Quy the nay, MN &rig quan tri se tin hanh kiem 
diem ket qua thuc hien nghi quyet va cac van de fry quyen khac cua HOi dong quan tri 
vai ting giam doc. 

Dieu 72. Cfic van de TOng gifim doc phai bfio cao, cung cap thong tin va cfich thtic 
thong bfio cho Hqi ding quail trj, Ban Kiem sok 

1. Cac van de -Ring giam doc phai bao cao, cung cap thong tin va each thirc th6ng 
bao cho 110i &Ong quan tri: 

a. T6ng giam d6c phai lap ke hoach de I-10i dong quan tri thong qua cac van de 
lien quan den quan he cua T6ng cong ty vai cac t6 chirc cong doan theo cac chuAn muc, 
thong le va chinh sach quan ly tot nhAt, nhiing thong le va chinh sach quy dinh tai Dieu 
le T6ng cong ty, cac quy the cua T6ng cong ty va quy dinh phap luat hien hanh; 

, b. 'Fling giam d6c có nghia vu thong bao cho 110i d6ng quan tri cac giao dich giva 
Tong cong ty, cong ty con, cac cong ty khac (neu co) do T6ng cong ty nam quyen kiem 
sok volt T6ng giam doc/Nguai dieu hanh khac hoac yak nhung nguai cc') lien quan tai 
thanh vien do theo quy dinh cua phap luat; 

c. Cac nOi dung khac cAn,xin kin 	I-10i dong quan tri phai dugc giri truac it 
nhat la 07 (bay) ngay va 	&mg quan tri se phan h6i cham nhat trong yang 07 (bay) 
ngay ke tir ngay nhan dugc cac to trinh hoac cong van de nghi cfra Tong giam dec. Sira 
lai ngay cho phO hqp quy the phei hop; 

2. Cac van de Tong giam doc phai bao cao, cung cap th6ng tin va cach tilde thong 
bao cho Ban Kiem soat: 

21 



a. TOng giam dec c6 trach nhiEm h6 trq, phai hqp vai Ban Kiem soat nham dam 
bao Ban Kiem soat thuc hiEn dfing trach nhiEm va nghia vu theo quy dinh cfia phap lufit 
va Dieu 18 TOng ding ty; 

b. Bao cao cua TOug giam dec trinh Hei dong quan tri hoac tai liEu khac do Tong 
ding ty phat hanh dugc giri den cac Thanh vien Ban Kiem soat ding thEyi diem va theo 
phucmg that nhu dei vOi thanh vien HOi Ong quan tri; 

c. HOi Ong quan tri, thanh vien Wei Ong pan tri, Ring giam d6c, ngutri dieu 
With doanh nghiEp khac phai cung cap day du, chinh xac va kip thai thong tin, tai liEu 
ve cong tac quan 1y, dieu hanh va hoat Ong kinh doanh cua Ping ding ty theo yeu cau 
cua Thanh vien Ban Kiem soat hoac Ban Kiem soat. 

Dieu 73. Phi hqp hoyt Ong kiem soat, dieu hinh, giam sat gifra cac thinh vien 
MI ding (pan tri, cac Thanh vien Ban Kiem soat va 'Ding giim doic theo cac nhiOm 
vy cy the ciia cac thanh vien neu teen. 

1. Phei hqp hoat Ong gitra Ban Kiem soat va HOi Ong quan tri: Ban Kiem soat 
c6 vai tre giam sat, phei hqp, to van va thong tin day du, kip thin, chinh xac. Cu the 
nhu sau: 

a. Thu mg xuyen thong bao vai Wei Ong quan tri ve ket qua hoat dOng, tham 
khao y kien cua HOi Ong quan tri tn.rac khi trinh bao cao, ket lufin va kien nghj len 
Dai hei deng c6 dong; 

b. Trong cac cuOc hop dm Ban Kiem soat, Ban Kiem soat c6 quyen yeu cau 
thanh vien Wei Ong quan tri (cong 1uc yeu can ca TOng giam dec, thanh vien kiem 
toan nqi hi) (neu c6) va kiem toan vien dOc lip) tham du va tra 16i cac van de ma cac 
Thanh vien Ban Kiem soat quan tam; 

c. Cfic cuOc kiem tra djnh ky, dOt xuat dm Ban Kiem soat phai c6 ket lufin bang 
van ban (khong tre hcm 15 (muin lam) ngay ke tir ngay ket thdc) giri cho Hqi Ong 
quan tri a c6 them ca sat gifip Hei dong quan tri trong cong tac quanlY TOng cong ty. 
Thy theo mix de va ket qua cda cuec kiem tra tren, Ban Kiem soat can phai ban bac 
theng nhat vai HOi Ong quan trj, TOng giam dec trtrac khi bao cao truac Dai Wei dong 
co &Ong. Trutrng hqp khong theng 'that quan diem thi dugc uy quyen bao luu y kien 
ghi vao bien ban va Truong Ban Kiem soat c6 trach nhiEm bao cao vai Dai hei deng 
co dong gan nhat; 

d. TruEmg hqp Ban Mem soat phat hi'en nhung hanh vi vi pham phip lufit hoac vi 
pham Dieu lE TOng ding ty cita cac thanh vien Hei Ong quan tri, Ban Kiem soat thong 
bao bang van ban vai Hei dong quan tri trong yang 48 (ban mucri tam) gia, yeu cau 
nguai c6 hanh vi vi pham cham dirt vi pham va c6 giai phap khac phut hfiu qua; 

e. Thanh vien Ban Kiem soat co nghia vu thong bao cho Hqi Ong quan tri cac 
giao djch gift T6ng cong ty, cong ty con, cac ding ty khac (neu c6) do Ping cong ty 
nam quyen kiem soat ten 50% ft& len van dieu lg Writ Thanh vien Ban Kiem soat de 
hoac vai nhang ngtrai c6 lien quan tai thanh vien de theo quy djnh ciut phap luat; 
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f. 136i vai cac kien nghi lien quan den tinh hinh hoat d6ng va tai chinh cua T6ng 
ding ty thi Ban Kiem soat phai giri van ban ding tai HO lien quan tnrac it nhat 15 
(mugi lam) ngay so vai ngay du dinh nhan dugc phan hoi; 

g. Cac nOi dung kien nghi den HOi difing quan tri phai dugc gin truck it nhat la 
07 (bay) ngay va H6i d6ng quan tri se phan hoi trong yang 07 (bay) ngay. 

2. Ph6i hgp hoat dOng gitra Ban Kiem soat va T6ng giam d6c: Ban Kiem soat có 
chirc nang kiem tra va giam sat: 

a. Trong cac cuOc hgp dm Ban Kiem soat, Ban Kiem soat co quyen yeu cau T6ng 
giam d6c (ding liic yeu cau ca thanh vien HOi dOng quail tri, thanh vien kiem town not 
b0 (neu co) va kiem town vien dOc lap) tham du va tra lgi cac van de ma cac Thanh vien 
Ban Kiem soat quan tam; 

b. Cac cuOc kiem tra dinh lcSr, dOt xuat dm Ban Kiem soar phai co ket luan bang 
van ban (khong tre han 15 (mirgi lam) ngay ke tit ngay ket thiic) giri cho Tong giant doc 
de co them ca sa giirp T6ng giam d6c trong cong tac quan 17 Tong ding ty. Tay theo 
muc d6 va ket qua oh cuOc kiem tra tren, Ban Kiem soar can phai ban bac thong nhat 
vai T6ng giam doe tnrac khi bao cao trugc Dai h6i d6ng c6 dong. Tnrgng hgp khong 
th6ng nhat quan diem thi dugc uy quyen bao luu y kien ghi vao bien ban va Truang Ban 
Kiem soat có trach nhiOm bao cao vai Dai hOi (long c6 dong gan nhat; 

c. Truang hap Ban Kiem soat phat hiOn nhfing hanh vi vi pham phap luat hoac vi 
pham Dieu lO T6ng cong ty cua T6ng giam d6c, Ban Kiem soat th6ng bao bang van ban 
vai T6ng giam d6c trong Ong 48 (b'On mugi tam) gig, yeu cau ngtrgi cg hanh vi vi pham 
cham dirt vi pham va CO giai phap khac phuc hau qua; 

d. Thanh vien Ban Mem soat co quyen yeu cau T6ng giam d6c tao dieu kiOn tip 
can h6 sa, tai liOu lien quan den hoat dOng kinh doanh cua T6ng cong ty tai Try sa chinh 
hoac ngi luu tru h6 sa; 

e. D6i voi thong tin, tai liOu ve quan ly, dieu hanh hoat d6ng kinh doanh va bao 
cao tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cau cung cap ciia Ban Kiem 
soat phai dugc gui den Tng 	cong ty truck it nhat 48 (bgn mai tam) gig lam viOc so 
Arai thai gian du dinh nhan dugc phan h6i. Ban Kiem soat khong dugc sir dung cac thong 
tin chua dugc phdp cong b6 cua T6ng cong ty hoac tit 16 cho ngugi khac de thuc hiOn 
cac giao dich co lien quan; 

f. Cac nOi dung kien nghi ve cac bin phap sira d6i, b6 sung, cai tin ca cau to 
chirc quan 1ST, giam sat va,dieu hanh hoat d6ng kinh doanh Tiing ding ty dm Ban Kiem 
soat phai dugc gui den T6ng giam Mc truck it nhat 07 (bay) ngay so voi ngay du dinh 
nhan dugc phan h6i. 

3. Phoi hgp hoat d6ng gitraT6ng giam d6c va HOi d6ng quan 	giam d6c 
la nguai thay mat dieu hanh hoat dOng cua T6ng cong ty, dam bao Tgng cong ty hoat 
dOng lien tuc va hiOu qua. 

, a. T6ng giam d6c chiu trach nhiOm truck Dai hOi ding c6 citing va H6i ding quan 
tri ve viOc thucshiOn nhiOm vu va quyen han 	giao va phai bao cao cac ca quan nay 
khi dugc you cau; 
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b. Khi c6 de xuat cac bien phap nham nang cao hoat clang va quan 15T dm Tong 
cong ty, Tong giam doc gui cho Hai ding quan tri sam nhat co the nhung khong it hcm 
07 (bay) ngay truac ngay nOi dung do can &roc guy& dinh; 

c.,  Tong giam dec phai 	ke hoach de Hei ding quan tri thong qua cac van de lien 
quan den quan he cfra T6ng cong ty vai cac to chirc cong doan theo cac chuan muc, thong 
le va chinh sach quan 15/ tot nhat, nhang thong le va chinh sach quy dinh tai Dieu le Tong 
ding ty, cac quy che cua Tong cong ty va quy dinh phap luat hien hanh; 

d. Tong giam dec Co nghia vu th8ng bao cho HOi ding quan tri cac giao dich gitra 
Tang ding ty, cong ty con, cac cong ty khac (neu co) do 'fling cong ty nam quyen kiem 
soat vai chinh thanh vien do hoac vai nhfing nguari 0 lien quan tad thanh vien do theo 
quy dinh cua phap luat; 

e. Cac not dung khac can xin y kien theo quy dinh tai Khoan 2 Dieu 69 Quy the 
nay, Hei ding quan tri phai nhan dugc tnrac it nhat la 07 (bay) ngay so vai ngay du 
dinh nhan dugc phan hei Hai ding quan tri. 

Muc 2 

Quy dinh ve dfinh gifi hang nam doi vai hoat den khen thuirng va ky 1u4t 
doi vii thanh vien HQi ding quail tri, Thanh vien Ban Kiem soat, Timg giam dc 

va cac nguiri dieu hanh doanh nghiep khfic 

Dieu 74. Quy dinh ve viec danh gifi hoat Ong cua Thinh vien Hei filing quail tri, 
Thanh vien Ban Kiem soat, Ttong giam doc va nproi dieu hanh khic 

1. HOi ding quail tri co trach nhiem xay dung cac tieu chuan danh gia hoat ding 
cho tat ca cac doi Wong la thanh vien HO ding quan tri, Tong giam dec va nguai dieu 
hanh khac. 

2. Cac tieu chuan danh gia hoat dang phai hai hoa gitra locri ich cua ngutri dieu hanh 
doanh nghiep vai loi ich lau dai cua Tong cong ty va co fling. Cac chi se tai chinh va phi 
tai chinh &roc sir dung trong danh gia &roc HOi deng quan tri can nhac than tong va 
quy& dinh tai tong thai diem. Trong do, the chi tieu phi tai chinh co the dugc de cap nhu: 
quyen lgi 	cac ben lien quan, hieu qua hoat dOng, nhung -Wen be va cai tin dat dugc, 

3. Hang nam, can dr vao chirc nang, nhiem vu dugc phan ding va cac tieu chuan 
danh gia da dirge thiet lap/cac ket qua dat dugc, Hei deng quan tri to eh& thgc hien danh 
gia hoat dOng thanh vien Hei ding quan tri. 

4. Viec danh gia hoat dang cua cac Thanh vien Ban Kiem soat dugc to chirc thtrc 
hien theo phuong thirc &roc de cap tai co cau to chirc va hoat dOng oh. Ban Kiem soat. 

5. Viec danh gia hoat clang cua nguari dieu hanh khac thuc hien theo cac quy dinh 
not be hoac c6 the diva vao ban to danh gia hoat &Ong cua nhiing ngtrai dieu hanh nay. 

Dieu 75. Khen thuimg 
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TM. HO BONG QUAN TRI 
U TICH 	#14014" 

g i Lem Quang Huy 

1. D6i tugng: TOng giam d6c va cac ca nhan theo the d6 khen thuerng do H6i &Ong 
quan tri quy dinh. 

2. Ole d6 khen thuing d6i viii d6i tugng la thanh vien H6i dong quan tri, thanh 
vien Ban Kiem soat se do Dai hOi ding co dong quy& dinh. 

3. D6i vim d6i tugng la ngtrOi dieu hanh doanh nghiep khac:,nguen kinh phi timing 
dugc trich Quy khen thu6ng pink lgi cdaTong cong ty va ngu6n hgp phap khan. Mire 
khen thuong dugc can cu vao ket qua kinh doanh time to hang nam, Tong giam doc se 
de xuat 116i dOng quan tri phe chuan, truong hop vucrt tharn quyen se trinh Dai hOi dong 
co thing thong qua. 

Dieu 76. KY 1u4t 
1. H6i dong quan tri co trach nhiem xay dung he th6ng kST luat dua tren tinh chat 

va mire dO cua viec vi pham. Viec ky luat phai có hinh thirc cao nhat la bai nhiem, each 
chirc. 

2. Thanh vien H6i ding quan tri, Thanh vien Ban Kiem soat, T6ng giam d6c, 
NgirOi dieu hanh khac khong hoan thanh nhiem vu cua minh so vii yeu cau vii su trung 
thuc, siting nang, can trong se phai chiu trach nhiem ca nhan ve nhang thiet hai do minh 
gay ra. 

3. Thanh vien HOi dOng quan tri, Thanh vien Ban Kiem soat, 'Ring giam d6c, 
NguOi dieu hanh khac khi thuc hien nhiem vu ma do hanh vi vi pham quy dinh phap luat 
hoac quy dinh cua TOng cong ty thi tuST theo mire d6 vi pham ma bi xir ly kST luat, vi 
pham hanh chinh hoac truy cfru trach nhiem hinh su theo quy dinh cua phap luat va Dieu 
le TOng cong ty. TruOng hop gay thiet hai den lgi ich cua Tofing cong ty, co (tong hoac 
ngueri khac se phai boi thuOng theo quy dinh cua phap luat. 

Dieu 77. MO lure thi hanh 
Quy the nOi b6 ve quan tri rOng cong ty cua Tong cong ty CO phan Xay lap Dau 

khi Viet Nam bao Om 6 (sau) Chuong, 77 (bay mirth bay) Dieu va co hieu luc thi hanh 
ke tir ngay 29/5/2026. 
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