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QUY CHE NQI BO VE QUAN TRI 
TONG CONG TY DAU VIET NAM — CONG TY CO PHAN (PVOIL) 

(Enegc thOng qua tgi Nghi guy& soa/NQ-DHDCD ngay 27 thong 04 nom 2021 mia 
Dgi hf)i thong‘Mg to ang Tong cong ty Dam WO Nam - CTCP) 

Chtrorng I 
QUY DINH CHUNG 

.x Dieu 1. Pharr vi thou chinh 

Quy the nay quy dinh ve quan tri Tang cong ty Dau Viet Nam-CTCP, bao g6m 
cac ngi dung: 

1. Vai tro, quyen va nghia vu cua Dai hOi clang ca clang, HOi clang quan tri, Tong 
Giam dac; 

2. Trinh tu, thu tvc hgp DHDCD; 

3. De dr, ung dr, bau, mien nhiem va bai nhiem thanh vien HDQT; 

4 Trinh va thit tic to chirc hop HDQT; 

5. De dr, Ung dr, Watt, mien nhiem va bai nhiem thanh vien Ban kiem sok; 

6. Trinh tu, thit tuc hra chon, ba nhiem va mien nhiem Nguai then hanh dm Tang 
cling ty; 

7. Phai hyp boat clang glib HDQT, Ban kiem soot va Tang Giam dtic; 

8. Danh gia hoat dOng, khen thuang va kY luat dai vai thanh vien HDQT, thanh 
vien Ban kiem soot, Tong Giam doc va Nguai dieu hanh khac; 

9. Trinh tu, thir tut Iva chon, be) nhiem, mien nhiem Nguai phu troth quail tri, be) 
nhiem ngtrai tong b8 thong tin dm Tong ding ty; 

,10. Ngan ngira xung 	lgi ich va giao dich vied cac ben c6 quyen lgi lien quan 
den Tong cong ty; 

11. Cac hoat clang khac co lien quan dm Tang cong ty Dau Viet Nam — CTCP. 

Dieu 2. Doi ttryng ap dung 

D6i tucing ap dung cua Quy the bao gam: 

1. HDQT, Ban Kiem soot; 

2. Nguai dieu hanh cua Tang cong ty; 

3. Cac to chirc, ca nhan khac lien quan den cong tac quan tri dm Tang cong ty. 

Dieu 3. Giai thich that ngit 

Nhfing tfr ngil, chit' viet tat clued day dugc hieu nhu sou: 

1. Tang cong ty: la Tang tong ty Dau Viet Nam - CTCP (PVOIL). 

2. Nguai phi filch quan tri Tong cons ty: la ngtred co trach nhiem va quyen han 
duct quy dinh tai Khoan 4 Dieu 31 Dieu le T8ng cong ty. 

3. Nguai dieu hanh: la Tang Giam dac, Ph6 Tang giam dac, Ke toan truang va 
nguai dieu hanh khac theo quy dinh dm Dieu le Tong cong ty. 

4. Nguai quan 19: là nguai dugc quy dinh tai Diem h Khoan 1 Dieu 1 Dieu le z______ Trang 2 
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Tong Deng ty. 

5. Ngtrei c6 lien quan: la ca nhan, to ch*c duge quy dinh tai Khoan 46 Dieu 4 
Luat Chimg khodn. 

, 6. Thanh vien HDQT khong dieu hanh: thanh vien HDQT khong phai la Ngtrai 
dieu hanh Tong ding ty theo quy dinh tai Quy the nay. 

7. Dieu le Tong cong ty: la Dieu le T6ng ding ty Dan Viet Nam - CTCP. 

8. Lula Doanh nghiep: la Luat Doanh nghiep s6 59/2020/QH14 ngey 17 thang 6 
nam 2020. 

9. Lust Chimg khodn: la Luat Chung khoan s6 54/2019/QH14 ngay 26 thang 11 
nam 2019. 

10. Dai hOi true tuyen: la cuOc hop DHDCD duge to chirc thong qua ap dung cat 
giai phap cong nghe thong tin hien dai de truyen tai am thanh va/hoac hinh anh 	hoi, 
cho phap cat co dong cat ilia diem khac nhau co the tham du, theo clOi, tilt) luan va 
bieu quyet cat van de cita cuOc hop. 

, 	11. Dai hei truyen th6ng: la cuOc hop DHDCD theo do cat c6 clang tham du true 
tiep, thao luan va bieu quyet ,cac van de cila cuOc hop tai met dia diem nhat dinh ma 
khong phai hinh duly true tuyen quy dinh tai Khoan 10 Dieu nay. 

12. He th6ng two  tuyen: là img dung/he thong phan mem/website ma Tong cong 
ty su dung de Ow vu viec to chile DHDCD two tuyen va/hoac bo phieu dien tit. 

13. B6 phieu dien tit: IA viec c6 dong hoac dai dien 	quyen 	di' thing thuc 
hien Neu quyet tai cuOc hop DHDCD hoac tai dot lay 5/ kien 00 dong bang van ban theo 
hinh thitc be phieu ten He thong five tuyen. 

14. B6 phieu truyen thong: la viec ce (long hoac dai dien ny quyen 	ce dong 
tham gia bieu quyet two ti'ep tai et.* hop DHDCD hoac giri phieu lay Y kien da tra lai 
bang van ban ye Tong cong ty hoac theo cat hinh thirc khac duge quy dinh tai Dieu le, 
Quy the nay ma killing phai hinh th*c b6 phieu dien tit. 

15. Cac tir viec fat coy nghia nhu sau: DHDCD/Dai 	Dai hei &mg co dong; 
HDQT: Hoi dong quan tri; BKS: Ban Kiem soat; TV BKS: thanh vien Ban kiena soat. 

16. Trong Quy the nay, cat tham chieu tai met hoac mot s6 dieu khoan hoac van 
ban phap luat se bao gem ca nhang sira cloi, be sung hoac van ban thay the cat van ban 
do. 

Chilling H .  
DAI HQI DONG CO DONG 

Dieu 4. Vai trb, quyen va nghia vu ciia 0$ MN eing c6 thing 

Vai tr6, quyen va nghia vu cua Dai hei d6ng ce clang duge quy dinh tai Dieu 138 
Luat Doanh nghiep va Dieu 13, Dieu 14 Dieu le Tong cong ty. 

Dieu 5. Tham quyen tritu tap Hai hOi ding do tong 

Tham quyen tri'eu tap Dai hei clang e6 dOng dugc quy dinh tai Khoan 4 Dieu 13 
va Tact 1 Dieu 17 Dieu le Tong cong ty. 

Dieu 6. Lap danh sach co dong ca quyen do' hop Ira thong bao ve viec eh& 
danh sach ce don ca quyen tham thy hop DHDCD 

1. 'Ring cong ty cong b6 thong tin ve viec lap danh sach e6 dong co quyen than' 
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du hop DHDCD tai thieu 20 ngay tnr6c ngay clang ky cuen 

,2. Can cu quyet dinh trieu tap cuOc  hop DHDCD, Chit tich HDQT/T6ng Giam 
doe Tong cong ty thong bao ve viec ch8t danh sach co doing va giri cho Trung tam luu 
ky chirng khoan Viet Nam (VSD). Ngay sau khi VSD cep thong bao chap thuan not dung 
thong bao ch6t danh sach co citing, thong bao chat danh sach co &mg se doge dang tai 
tren website cua T6ng cong ty. 

Dieu 7. Thong ban trieu tap him DHDCD 

1. Nguai trieu tap hop Dai hQi dong c6 dong phai giri thong bao mai h9p den tat 
ca cac co &rig trong danh sach c8 dong c6 quyen du hop sham nhat la 21 ngay tnrerc 
ngdy khai mac cuOc h9p (tinh to ngay ma thong bao dirge giri hoacchuyen di mien each 
hop le). Th8ng bao mai hop phai c6 ten, dia chi try ser chinh, ma , doanh nghiep; ten, 
dia chi lien lac cita co &Mg, thin gian, dia diem hop va nhang yeu cau khac dai v6i 
nguiri du hop. 

2. Thong bao hop DHDCD dugc gui cho tat ca cac c6 dong bang phucmg thin 
bao dam, dong thin cong 1)6 tit trang thong tin dien to cua Tong cong ty va fly ban 
chirng khoan Nha nu&e, Se; giao dich ,chirng khoan (twang hop Tong cong ty da doge 
niem yet hoac dAng ky giao dich co phan tren Sa giao dich chirng khodn). 

Dieu 8. Chtrong trinh, not dung how D4i hOi ding co thing 

, 1. Chuang trinh hop DHDCD, cac tai lieu lien quan den cac van de se dugc Neu 
quyet tai dai hOi doge giri cho cac e6 dong va/hoac clang tren trang thong tin dien tir cua  
Tong cong ty va He thong true tuyen trong twang hop co to chirc bo phieu then tir. 
Trong truang hop tai lieu kh6ng dugc gui kem thong bao h9p DHDCD, thong bao mai 
hop phai neu re dia chi trang thong tin then to de cac co dong co the tiep can, bao 

- Chuang trinh h9p, the tai lieu sir dung trong cu6c hop; 

- Danh sach va thong tin chi net cua cac img vien trong twang hop bau thanh 
vien HDQT, BKS; 

- Phieu Neu quyet; 

- Mau chi dinh dai dien theo uy quyen du hop (tham lchao); 

- Du than nghi quy6t dai yen tin-1g van de trong Chuang trinh hop. 

2. Kiem toan vien ,hoac dai dien Cong ty kiem toan c6 the dirge mai du hop 
DHDCD de phat bleu kien tai DHDCD ve cac van de kiem toan. 

3. B6 sung Chuang trinh hop cna DHDCD: 

a) CO Tong hoac nh6m co dong theo quy dinh tai khoan 3 Dieu 11 Dieu le T6ng 
cong ty c6 quyen kien nghi van de dua vao Chuang trinh hop DHDCD. 

- Kien nghi phai bang van ban va phai dirge giri den Tiing cong ty it nhat ba (03) 
ngay lam viec tnrac ngay khai mac cuOc hop DHDCD. 

- Kien nghi phai ghi re ten c6 thing, s6 lugng tang loan c6 phan cua c6 tong, van 
de kien nghi dna vao Chuang trinh hop. 

b) Ngueri trieu tap hop DHDCD c6 quyen tit ch6i kien nghi quy dinh tai Diem a, 
Khoan 3 Dieu nay lieu thuQc mot trong cac twang hop sau: 

- Kien nghi doge giri den khong clang quy dinh tai Diem a Khoan nay. 

- Vao theri diem kien nghi, c6 dong hoac nhom co &mg kitting nam gift du ta 5% 
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c6 phan ph6 thong trar len theo quy dinh tai khoan 3 Dieu 11 Dieu le Tang cong ty. 

- Van de kien nghi khong thu0c pham vi tham quyen quyet dinh cua DHDCD. 

- Can tnrong hop khac theo quy dinh cfla phap luat va Dieu le Tang ding ty. 

c),Truarng hop dr ch6i kien nghi thi HDQT phai tra. lai cho ca doing bang van ban 
cham nhat la 02 ngdy lam viec trtrac ngdy khai mac cu'Oc hop Dai 1101 dong co dong va 
neu re' lY do. 

d) Co clang hoac nh6m ca thing c6 quyen you c'Au Ban kiam soot lam viec vdd 
HDQT trong truong hop khong dong y veri guy& dinh cita HDQT ye viec nay. 

d) Co thing hoac nhom c6 thing duce chip thuan kien nghi ba sung chuong trinh 
hop phai cung cap cho Chu tich HDQT cac tai lieu can thiet de Ban to chnrc Dai hOi 
chuan 131, in an va phat cho cac co dang do hop tham khao va than luan, &mg tiled chuan 
bi do thao nghi quy8t ye not dung nay. 

e) Nguari trieu tap hop Dai hOi thing ca dong phai chap nhan va dua kien nghi quy 
dinh tai Diem a) Khoan nay vao do kien chuong trinh va nOi dung cuOc hop, trU truamg 
hop quy dinh tai Diem b) Khoan nay; kian nghi dugc chink that 136 sung vao chuong 
trinh va not dung cueic hop nal &roc Dai hOi dong co dong chap thuan. 

Dieu 9. Cach that dang ky, flyquyen tham dy h9p DHDCD 

DHDCD c6 the to clUrc theo hinh thdc Dai hOi truyen thong hoac Dai hOi true 
tuyen hoac ket hop ca hai hinh that tit)/ theo quyet dinh cua ngtrai trieu tap Dai hOi. CO 
clang clang ky tham do DHDCD theo cac quy dinh sau day: 

1. Trix6c ngay khai mac cuec h9p DHDCD: 

Da chuan 131 tot cho tong tac to chirc Dai hai, c6 clang co the clang ky ve viec 
tham do au& hop DHDCD fru& than han ghi trong Thong bao mai hop DHDCD. Viec 	71 

clang ky nett tai khoan nay c6 the gom mat trong cac cach trine sau: clang ky troc nap, 
qua dien thoai, fax, gui thu hoac gui thu dien tir cho Tong cong ty, clang ky trot tuyen. 
Cach thiSc clang ky co the dugc huong clan tai Th6ng bao mai hop. 

2. Vao ngay to chirc hop DHDCD: 

a) D6i ved Dai hal truyen thong va ca doing den do hop troc 

- Truerc khi khai mac cuOc hop, Tong cong ty tien hanh thit toc clang ky c6 clang 
va phai flux hien viec dang ky cho den khi cac co citing c6 quyen do h9p c6 mat rtang ky  
het. CO (long hoac dai dien theo ny quyen dm co dong dang kY,do hop phai xuat trinh 
Thu mai, Chung minh,  nhan clan/the can mot ding clan/HO chieu/Chimg minh si quan 
quan dOi ban goc va giay ny quyen hop le. 

- Khi -den hanh clang ky c6 (tong, Tang ding ty se cap The bieu quy& cho tang ca 
dong hoac dai dien dugc uY quyan c6 quyen bieu quyet, tr8n 46 co ghi so dang ky, 119 va 
ten &la CO dong, ho va ten dai dien dugc uy quyen va so phieu bieu quyet dm co doing 
46. 

- Co (long hoac dai dien dugc uy quyen cl6n sau khi cuOc hop khai mac c6 quyen 
dang ky ngay va sau 46 c6 quyen tham gia bieu quyet,tai Dai hOi ngay sau khi Tang ky; 
Chit' toa kh6ng c6 trach nhiem dung Dai hOi de cho co 'Jong den muOn dang ky va hieu 
lot cua nhfing not dung cla duoc bieu quyet trait do kitting thay 

b) Doi vari Dai hOi trtrc tuyen va ca Mug chi tham do thong qua He thong truc 
tuyen: 
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- Moi ce thing se dirge cung cap met tai khoan truy cap va mat khau a Tang nhap 
vao He th6ng two  tuyen. Tai khoan truy cap dm co &Ong se dugc ma hea de dam bao 
xac that to each co (long tham du. Tong cong ty thong bao cho c6 'long tai khoan tray 
cap va mat khau tai Thong bao mai h9p. 

- Cac co clang clang ky du hop theo hinh fink true tuy6n se dugc xac time to each 
tham du DHDCD va duet xem la c6 mat tai Dai hei neu da tuan thn dimg, day du cac 
tranh At, each thitc ma He thong true tuyen yeu cau de xac duty to each co thing va clang 
ky tham dg. 

- CO thing muen tham du hop thong qua He thong two tuyen phdi dap Ung cac 
dieu hen quy dinh tai diem b khoan 2 Dieu 12 Quy the nay va c6 nghia vu: 

+ Bao mat catthong tin lien quan den tai khoan troy cap nhu: ten, cac ykt to 
dinh danh khac (neu co) dm tai khoan troy cap va mat khau clang nhap de dam bao rang 
chi co co thing mai c6 quyen attire hien viec du hop ten He thong two  tuyen, trit truing 
hgp cung cap cho ngugi dai dien theo ny quyen du hop dm co (tong. Co thing 06 trach 
nhiem bao dam nguM dai dien theo Ay quyen se tuan thu quy dinh tai Khoan nay tucmg 
to nhu co dong. 

+ Chiu filch nhiem ve.moi rai ro, tranh chap lien quan den viec du hop thus hien 
bang tai khoan truy cap dm co dons tren He thong true tuyen. Viec duty hien du hop va 
bieu 9uyet tren He thong two  tuyen bang ten truy cap voi dung mat khau va/hoac cac 
yeu to dinh danh khac se duce mac nhien coi la Y chi dm co (tong. 

+ Phai thuong xuyen cap nhat thong tin s6 dien thoai, dia chi lien lac, dia chi thu 
then tit chinh xac, day dit, trung time tai not luu ky chimg khoan de dam bao nhan dugc 
thong bao tai khoan truy cap va chiu hoan toan tranh nhiem doi vai cac th6ng tin da clang 
ky nay. 

c) Doi ved Dai hOi to chirc kc't hop cac hinh thirc quy dinh tai diem a) va b) khoan 
nay: 

- Cac c6 thing den du hop two  tiep tai Dai hei se dux hien thin Mc clang ky c6 
d8ng theo quy dinh tai diem a khoan nay. 

- Cac co doing chi du hop thong qua He tiling two  tuyen time hien thin tuc clang 
ky co doing theo quy dinh tai diem b khoan nay. 

- Tnrang hgp c6 (long da dang Icy du hop thong qua He thong two tuy6ri nhung 
van den du hop/ay quyen du hop two  tiep thi Tong cong ty to chile Tang ky co clang nhu 
quy dinh dei ATM ce &mg den du hop trot tiep. 

3. ffy quyen tham du DHDCD: 

a) DM veri ny quyen du h9p Dai hei truyen thong: 

Neu co thing khong the tham du Dai hei thi c6 the iry quyen cho dai dien cua  
mink tham du, viec ity quyen cho ngueri dai dien phai dirge lap thanh van ban theo quy 
dinh cua phap luat ye dan sir (tham khao mau dm Tong cong ty da gni kern thu mai hop) 
va pita" dam bao cac you cau sau day: 

- Truoug hyp co deng ca nhan la ngtred uy quyen thi giay iry quyen phai c6 chir 
ky cita c6 thing do va ca nhan, ngtrin dai dien theo phap luat cua to chat duet ity quyen 
du hop; 

- Truing hop ce dong to chde la ngtthi fly quyen thi giay Uy quyen phai co chit 
ky cim nguiti dai dien theo iry quyen, ngtrgi dai dien theo phap luat dm co Tong to chin 
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va ca nhan, ngthai dai dien theo phap luat cua to chirc dugc iry quyen du hop; 

- Trong truing hop khac thi giAy uy quyen phai có chit ky cua ngued dai dien 
theo phap luat cna co (long va ngu&i dugc uy quyen du hop. 

- Nguori duct uy quy8n du hop DHDCD phai nip van ban uy quyen truck khi vao 
phong hop. 

- Truang hop luat sit thay mat cho ngued uy quy6n ky giay chi dinh dai dien, viec 
chi dinh ngued dai dien trong truong hop nay chi dirge coi la co hieu lire neu giay chi 
dinh nguai dai dien do dugc xuat trinh ding vai giay 	quyen cho Mat six hoac ban sao 
hop le dm giay uy quyen do (neu truck do chug dang ky vai Tong cong ty). 

b) DOi yeti fry quyen du hop Dai hOi true tuyen tit He thOng true tuy6n: Co ding 
co the uy quyen cho ngued khac du hop Dai,h0i true tuyen. Quy dinh cu the ve fry quyen 
se do HDQT quyet dinh va thong bao cho co long ding vai tai lieu Dai hOi. 

Dieu 10. Cac lieu kien Hen hanh hop DO Wit dOng co (long 

, 	Dieu kien tien hanh hop DO hOi ding c0 (long dugc quy dinh tai Dieu 18 Dieu le 
Tong cong ty. 

Dieu 11. Hinh that thong qua Nghi quyet Dai hOi ding co Hong 

D4i hOi clOng co Hong thong qua ngh1 quy6t thu(ic thAm quyen bang hinh thirc 
bieu guy& tai Dai hen truyen thong va/hoac Dai hOi true tuyen va/hoac lay ST kien bang 
van ban va/hoac cac hinh that khac theo quy dinh cua phap luat Men hanh. 	 7 

Dieu 12. Cach that bieu quyet va kiem phieu tai DHDCD 

I. Cdc nei dung bieu quyet tgi cuOc hpp DHDCD 

a) Bieu quy& thong qua cac not dung v6 thu tut to chirc cuOc hop, gem: 	 fY  

- Th6ng qua chuang trinh nghl sit cua cuOc hop; 

- Thong qua danh sach Ban kiem phieu; 

- Thong qua quy the bAu cir/lciem phieu; 

- Thong qua danh sach bau dr; 

- Thong qua Bien ban va nghi quy& cuOc  hop. 

b) Bieu quy& thong qua cac cac van de trinh DHDCD quy& dinh, tit viec bau 
thanh vien HDQT va BKS. 

c) B0 phiEu bAu cu thanh vien HDQT va BKS: Viec,bAu thanh vien HDQT va 
Ban kiem soot throe thus hien theo phtrong fink bau don phieu, theo do moi co doting co 
tong so,  phieu bieu quyet tuang (mg vai tong so phan sar 	nhan vai so thanh vien 
throe bau cua HDQT hoac Ban kiem sok va co &mg co quyen don het hoac mOt ph'An 
tong so phieu bau elm minh cho unlit hoac mOt so *rig efr vien. Ngued trung eli thanh 
vien HDQT hoac thanh vien BKS &roc xac dinh theo so phieu bau tinh tir cao ruong 
thap, bat dau tfr ling cu vien có so phieu bau cao nhat cho den khi ,dil so thanh vien quy 
dinh. Tnrang hop co tir hai 	cir vien tit len dat cling sO,  phieu bau nhu nhau cho 
thanh vien cuOi cling 	HDQT hoac BKS thi se tien hanh bau lai trong so cac ling cfr  
vien co so phial ban ngang nhau hoac Iva chin theo tieu chi quy che bau cit. 

2. Cads Mar bieu quyet: 

DOi vai moi hinh thirc to chirc Dai hO‘i truyen thong hoac Dai hOi nye tuyen hoac 
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ket hop, c6 dong c6 the bieu quyet tai DHDCD theo met trong cac hinh dare sau doi voi 
mei not dung bieu quyet: 

a) BO phieu truyen thong: b6 phieu true ti6p tai Dai Wei hoac Ay quyen cho met 
ngueri khac hoac thkrc hien b6 phieu to xa (gui thu, fax, thu dien dr); 

b) B6 phieu then tin chi thuc hien trong twang hap ,nguai trieu tap DHDCD 
quyet dinh ap dung ;fa thong bao den co thing hinh dine b6 phieu nay. 

, De thvc hien bo phieu dien dr, c6 dong,phai dap img the dieu kien de truy nhap 
va bieu quiet tren He thong true tuyen: c6 thiet bi ket nei intend va thvc hien thu tic 
xac thuc co don (may tinh, may tinh bang, dien thogi di clang, thiet N dien ter khotc, ..). 

3. Bilu quye't tai cu'Oc h9p DHDCD 

a) Blau guy& they phiro'ng thine truydn th6ng cloci iaki cd clang decn/Ity quydn drr  
hpp tryv tiep: 

- Bi6u quy6t thong qua cac not dung ve thu tic to chirc cuQc h9p quy dinh tai 
diema khoan 1 Dieurnay doge tien hanh theo phuang thirc c8 (long gig the bieu quyet va 
My ket qua theo da so. 

- Bleu guy& thong qua the quy& dinh cita DHDCD quy dinh tai diem b khoan 1 
Dieu nay doge thvc hien bang phieu Neu quyet doge phat tai DHDCD theo so co phan 
sachau dm co thing, vai cac phuang an "Tan thanh", "'Chong tan thanh" va "Khong c6 
kien". 

- B6 phieu bau cu thanh vien HDQT va BKS quy dinh tai diem c khoan 1 Dieu 
nay: thvc hien bang phieu bau cu duac Oat tai DHDCD theo so co phan so heiu tha co 
'Jong. 

b) Bo philu chen tie/hinh thin dien to Mle: 

- M8 i co dong dAng nhap vao He thong true tuy6n thong qua tai khoan truy cap 
ma co (long doge cung cap tai ThOng bao mai h9p va thvc hien be phieu tit He thong 
true tuyen. Huang dan cu the vide thuc hien b6 phieu dien tir se dirgequy dinh tai Quy 
the to chat DHDCD hoac Huang dan dung He thong true tuyen. 

Khi thuc hien b6 phieu dien to ten He thing true tuyen, ce dong phai tuan thu 
cac nghia vu quy dinh tai diem b khoan 2 Dieu 9 Quy che nay. 

- CO ,dong thin hien quyen Neu quyet, ban th6ng qua hinh thde b6 phieu dien 
tiz tai He thong true tuyen nhu sau: 

+ Bieu quyet th6ng qua cac not dung ve thu tic to chirc cuOc hop va cac quyet 
dinh 	DHDCD quy dinh tai Diem a, b Khoan 1 Dieu nay: co,  dong thus hien theo 
htrong dan tai phan Bien quyet tren He thOng true tuyen cho tong van de bieu quyet. 

+ Doi \Teri nei dung bau eu thanh vien HDQT/BKS quy dinh tai Diem c Khoan 1 
Dieu nay: thuc hien theo huong dan tai phan Bau cu ten He thong true tuyen cho n'Oi 
dung can bau cu. 

- Ce dong co the Neu quyet, bau eu be sung cho nhang nei dung Oat sinh. Ke tit 
thai diem ket thtic b6 phieu, He thong nye tuyen se dirge khoa lai va co dong khong the 
thkic hien bieu quyet, bau cu doi ;Teri nOi dung da bi kh6a. 

- Then gian co clang c6 the bAt dau truy cap He thong true tuyen de thuc hien b6 
phieu dien dr se do HOi dong quan tri quyet dinh va thong bao cho co citing ding veri tai 
lieu DO hOi. 
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Viec be phieu dien tir,c6 the thvc hien truck khi DHDCD dien ra va/hoAc theo 
dien tien tai DHDCD theo quyet dinh cua HDQT. 

- Viec ay quyen,b6 phieu then tCr ciia ca thing (nett c6) thvc hien theo quy dinh 
tai Diem b Khoan 3 Dieu 9 Quy che nay. 

, 4. Tracing hgp Tang cong ty 
co

6 chirc bieu quy& theo nhieu hinh thuc (136 phi& 
trien thong va b6 phieu then tir), o ,clong chi dirgc Iva chop ,1 hinh thuc bieu quyet. 
Truerng hgp co clang thirc hien b6 phial theo ca hai hinh thirc doi vlii ding mot nOi dung 
Neu,  quyet, hinh thirc b6 phieu then tit se dugc uu tien Iva chgn va phieu bieu quyet 
truyen thong se khong dirge tinh vat) ket qua bieu quyet. 

5. Hinh that Neu quyet/b6 phieu cu the dirge thuc hien theo Quy cite lam viec, 
Quy the bau cu tai cif& hop Dai hOilong co (long. 

6. Tang cong ty se nghien cdu ap dung cac cong nghe thong tin hien dal de co 
dong co the tham du va ph& Neu y kien tai cuOc hop DHDCD tot nhat. 

7. Kiem phieu: 

, a) Ban kiem phieu thvc hien viec kiem phieu tai not to chirc DHDCD. Ban kiem 
phieu c6 quyen sir dung them nhan sv giap viec de kiem phieu. Trong truang hgp co you 
cau dm co thing, Chu toa cuOc hop co the mai mot so co (long dai dien tham gia giam sat 
qua trinh kiem phieu. 

b) Viec tong hop ket qua kiem phieu dugc thvc hien nhu sau: 

- Tai thin,  diem kiem phieu, Ban kiem phieu se tong hop ket qua b6 phieu truyen 
thong va/hoac ket qua b6 phial dien to de lap Bien ban kiem phieu va/hoac Bien ban bau 

- K.& qua kiem phieu se rdugc tinh bang tong ket qua bleu quyet be phieu truyen 	p 
thong va/hoac ket qua bieu quyet b6 phieu dien 

Dieu 13. Dieu kien de Nghi quyet DHDCD &rye thong qua 

Nghi quy& Dai hoi dang ca &mg thong qua theo quy dinh tai Dieu 20 Dieu le 
Tong ding ty. 

Dieu 14. Thong bao ket qua kiem phieu tai DHDCD 

1. Sau khi Ban kiem phieu hoan tat cong viec kiem phieu, lap bieu ban va bao 
cao Chu toa dai hOi. Chu toa dai hOi se mai Ban kiem phieu len cong bo ket qua fru& 
DHDCD. 

2. Chu toa Dai hei, nguai kiem phieu va ngirai giam sat kiem phieu phai lien dai 
chiu trach nhiem ye tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dbi chiu 
trach nhiem ye cac thiet hai phat sink to cac quyet dinh dirge thong qua do kiem phieu 
khong trung thirc, khong chinh xac. 

Dieu 15. Lb bien ban hop DHDCD 

1. Thu,ky cuOc hgp DHDCD chiu trach nhiem ghi toan 130 	bien Dai hth, lap 
bien ban va de nghi DHDCD thong qua tai cuQc hop. Ngoai ra, then bien Dai D t co the 
dugc ghi am hoac ghi va hilt gilt clued hinh thirc dien tit khac. 

2. Bien ban clugc lap bAng tieng Viet, co the lap them bang tieng Nulic ngoai. 
Bien ban phai bao gom cac nOi dung quy dinh tai Dieu 22 Dieu le Tong cong ty. Neu co 
sv hieu khac nhau gift tieng Viet va tieng Nuac ngoai thi nOi dung trong bien ban bang 
tieng Viet ducyc ap dung. tTrang 9 
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3. Bien ban hgp Dai hOi dong c6 doing phai dirge lap xong va dirge Dai hOi thong 
qua tnx6c khi ket tit cuoc hop. 

4. ChU toa va thu ky cuoc hop DHDCD phai lien do'i chiu tech nhiem ve tinh 
trung thyc, chinh the dm nOi dung bien ban. 

, 5. Bien ban hop DHDCD, phi lye danh sach ce citing clang k9 chit hop, van ban ity 
quyen tham chi hop va tai lieu c6 lien quan phai dirge Ittu gtu tai try sec chinh cua Tong 
ding ty. 

6. Bien ban hop DHDCD dirge coi la bang chimg xac thyc ve nhiing Gong viec da 
dupe tien hanh tai cuoc hop DHDCD. 

Dieu 16. Cach third phan doi quyet dinh cua DHDCD 

1. Trong vOng 10 ngay ke tit ngay bien ban hop DHDCD doge tong 138, ce (long 
c6 quyen,giti kien bang van ban cho Chit toa dai hei de phan doi flitting nOi dung bien 
ban ma co thing cho rang !thong phan anh trung thyc nhfing cong viec da dirge tien hanh 
tai et* hgp DHDCD. Y kien phan doi phai neu fo 19 do pit doi va bang chimg de 
chimg mitt 

2. Chu toa DHDCD se trieu tap cuoc hop xem xet flitting 9 kien phan doi vOi 
thanh phan bao gem: Chit toa cuoc hgp DHDCD, Thu k9 cuoc h9p, dai dien Ban kiem 
phieu, ngued giam sat kiem phieu (neu co), dai dien Ban/b0 phan kiem tra to each co 
(long va mot co Ong khac khong nam chitc vu quart 19 trong Tong ding ty. 

3. Bien ban hop xem xet y kien phan doi phai dirge ghi chop tom tat not dung 
phan doi, 19 do cimg nhfing,bang Chung chitng minh. Phan ket Juan 	bien ban phai 
neu re, nhiing kien phan doi c6 hgp 1y va co can cu hay khong, (long died co ket Juan 
cu6i ding ye tinh the thyc cac nghi quyet, quyet dinh elm DHDCD dirge ghi trong Bien 
ban hop DHDCD. 

, 	4. Can cur ket luan 	cuoc h9p 	quyet, Chit toa. cuoc hop gin van ban phan 
hoi/thong bao den co dong co 9 kien phan doi. 

Dieu 17. Cling ha Bien ban hop, Nghi quyet DHDCD 

, Bien ban, Nghi guy& en& hop DHDCD, tai lieu kern theo trong Bien ban, Nghi 
quyet hoac Bien ban kiem phieu (trong tmerng hgp lay 9 kien co Tong bang van ban) se 
dirge congbo tren trang thong tin dien dm Tong &mg ty trong thOi han hai muoi bon 
(24) giei ke 	khi,ket thte euoe hgp hoac 	cho tat ca the co dong trong theri han 15 
ngdy ke tit nay ket thite cuoc h9p. 

Dieu 18. Vic DHDCD thong qua Nghi quyet bang hinh thfrc lay ST kien bang 
van ban 

1. Myc dish cua vice thy 9 kien c8 dong bang van ban la nham giai quy6t nhanh 
va kip tiled nhung van de can co sir thong qua dm DHDCD. 

2. ThAm quyen, the thitc, each tithe kiem phieu, thong bao ket qua kiem phieu lay  
kien co dong bang van ban de thong qua quy'et dinh cua DHDCD dirge thus hien theo 

quy dinh tai Dieu 21 Dieu le T6ng ding ty. 

3. Quy trinh thy 9 kien e6 'Jong bang van ban: 

a) HDQT ban hanh nghi quyet ve not dung can thy 9 kien d8ng bang van ban. 
Thud hien ch6t danh skit co dong tai thgi diem ma HDQT gui phieu lay 9 kien. 

b) HDQT phai chuan bi phieu lay 9 kien, du thao nghi quyet DHDCD va cac tai 
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lieu giai trinh dy than ngln quyet. NOi dung phieu lay y kien theo quy dinh tai khoan 3 
Dieu 21 Dieu le T6ng cong ty. 

Truang hgp thy 9 kien c6 d8ng bang van ban theo hinh,  thirc bo phieu then 
tir/hinh fink dien tir khac, co clong,thvc hien bieu quyet tren He thong tnrc tuyen. Phieu 
bieu quyet tren He thong true tuyen kh6ng bao gem Diem g Khoan 3 Dieu 21 Dieu 1G 
Tong ding ty. 

c) HDQT giri, ding be) tai lieu cho cac ce thing trong mot thin gian hgp 1y de xem 
xet bieu quyet Ara phai gui it nhat myth (10) ngdy truck ngay het han nhan phieu lay y 
kien. Yeu cau va each thgc gui phieu lay Y kien va tai lieu kern theo dirge thvc hien theo 
quy dinh tai khoan 3 Dieu 17 Dieu le Tong tong ty. 

d) Co dong gui phieu lay Y hen ve TOng cong ty theo khoan 5 Dieu 21 Dieu 1G 
Tong cong ty. 

Truemg hgp viec lay y kien bang van ban co hinh tithe b6 phieu dien to thi,  ca 
thong dirge cap tai khoan va mat khaurde troy cap va dive hien bieu quyet tren He thong 
trot tuyen. CO thing thvc hien bo,phieu then to phai dap ung cac clieu kien quy dinh tai 
Diem b Khoan 2 Dieu 12 Quy the nay va co nghia vu theo quy dinh tai Diem b Khoan 2 
Dieu 9 Quy the nay. 

Tnrerng hgp Tang cong ty to 
co 

bieu guy& theo nhieu hinh thirc (b6 phieu 
truyen thong va be) phieu dien to), co clong chi dirge lira chon 1 hinh thirc Neu quyet. 
Tnrerng hgp,co thing b6 phieu theo hai hinh thirc,thi phieu dien to se dirge uu tien lira

va phieu kien giay kh6ng throe tinh vao ket qua bleu quyet. 

e) HDQT kiem phieu va lap bien ban kiem phieu theo quy dinh tai khoan 6 Dieu 
21 Dieu le Tang cong ty. 

f) Bien ban kiem phieu phai duct giri den cac co thing theo quy dinh tai Khoan 7 
Dieu 21 Dieu le Tong cong ty. 

g) NIghi quyet,  theo hinh thirc lay Y kien c'6 (long bang van ban duce thong qua 
khi dirge co dOng bieu guy& chAp thuan theo quy dinh tai Dieu 13 Quy the nay va co 
gia tri nhu nghi guy& dirge thong qua tai cuOc hgp DHDCD. 

h) Phieu lay y kien da dirge tra lai, bien ban kiem phieu,nghi quy& da dirge 
thong qua va tai lieu c6 lien quan giri kern theo phieu lay Y kien deu Oaf dirge hnt giu  
tai try sa chinh cna Tong cong ty. 

Chuang III 
HQI BONG QUAN TRI 

x Dieu 19. Vai trb, quyen va nghia vu cua HDQT 

Vai tro, quy6n va ,nglila vy 	HOi clang quan tri doge quy dinh tai Dieu 153 
Luat Doanh nghiep va Dieu 26 Dieu le Tong cong ty. 

Dieu 20. Quyen ea Nghia vu cua thanh vien HDQT 

1. Thanh vien Hei clang quan tri,  co day di) cac quyen theo rquy dinh ,cita Luat 
Chung khoan, phap luat lien quan va Dieu le Tong cong ty, Quy che nOi 	ye quart tri 
Tong ding ty trong do co quyen dirge cung cap cac th6ng tin, tai lieu ye tinh hinh tai 
chinh, hoat dOng kinh doanh cua Tong cong ty va cita the don vi trong Tong cong ty. 

2. Thanh vien Hloi clang quan tri co nghia vu theo quy dinh tai Dieu le Tang cong 
ty va cac nghia vy sau: 
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- Thuc hien cac nhiem vu cua minh met each trung thuc, can trong vi lgi ich cao 
nhat dm co dong va cita Tong ding ty; 

- Tham du day du cac cuOc hop dm HOi deng quan tri va co y kien ve cac van de 
dugc dua ra thao luan; 

- Bao cao kip thai, day du voi Hei deng quan tri cac khoan thit lao nhan duce to 
cac ding ty con, ding ty lien ket va cac to chile khac; 

- Bao cao Wei dong quan tri tai cuec hop gan nhat cac giao dich gifta T6ng ding 
ty, ding ty con, ding ty do Tong ding ty nam quyen kiem sok tren 50% tit len von dieu 
le vori thank vien HOi dong quan tri va nhang ngued co lien quan 	thanh vien do; giao 
dich giera Tong ding ty yeti cong ty trong do thanh vien Hei (long quan tri la thanh vien 
sang lap hoac la nguai quail lY doanh nghi'ep trong thin gian 03 nam gan nhat tithe thai 
diem giao dich; 

- Thuc hien ding bo theng tin khi thuc hien giao dich ce phieu cua TOng ding ty 
theo quy dinh cna pita') luAt. 

Dieu 21. SO lugng, nhiem kSr va cif du thanh vien HDQT 

Se lugng, nhiem kY va ca can thanh vien HDQT theo quy dinh tai Dieu 25 Dieu 
le Tang ding ty. 

Dieu 22. Tien chuOn thanh vien HDQT 

1. Thanh vier' Wei thing quart tri phi dap ung cac tieu chuan va dieu kien theo 
quy dinh tai Tact 4 Dieu 24 Dieu le T8ng cong ty. 

2 Thanh vien dee lap HDQT co cac tieu chuan va dieu kien theo quy dinh tai 
Khoan 5 Dieu 24 Dieu le Tang cong ty. 

Dieu 23. De cir, ting cir thanh vien HDQT 

1. Dieu kien ung Cull* de cu thanh vien HDQT 

, a) Nguai ung dr la dong nhan phai nam gilt it nhat 5% et) phAn co quyen 
bieu quyet cua T6ng cong ty tinh den ngay eh& danh sach c8 dong co quyen du hop 
DHDCD. 

b) Nguai dugc de cit phai dirge ce dong/nhom ce citing nam gift it nhat 5% c6 
phan co quyen bieu quyet dm Tong ding ty tinh den ngay chat danh sach co 'long co 
quyen du hop DHDCD de cit. 

2. SO lugng ung cu vien HDQT 

, 	a) S6 lugng ung vien bau vao HDQT do cac co Bong co dieu kien ung 
de cu va dam bao bang hoac lon han so thanh vien HDQT du kien bau. Cac co 
dong/nhom co dong ung atide cu voi so lugng theo quy dinh tai Khoan 2 Dieu 24 Dieu 
le Tong cong ty. 

b) Nguai to ung cu va dirge de cu phai gui he sa ung cu hop le va dung han theo 
quy dinh. 

c) Neu sau khi cac co dong ung cu hoac de dr ma van chug dit,  so ung cu vien can 
thiet, HDQT throng nhiem co quyen de dr them ung vien tieu chuan theo quy dinh tai 
Quy the nay, Dieu le Tong cong ty va phap luat hien hanh. HDQT se bieu quyet theo 
nguyen Mc qua ban de ch9n ra ung vien HDQT voi cac dieu kien nhu sau: 

- tfrig cu vien phai dam bao dap ung tat ca cac tieu chuAn va dieu kien cua thanh 
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vien HDQT. 

- trng vien phai c6 day du ho so ung cn theo quy 'dirt tai Quy the nay. 

3. Tang hop danh sach ung vien HDQT 

a) Sau khi het han nhan ye so ung cu va de cu, HDQT throng nhiem tong hgp 
danh sach cac ung vien c6 du clieu kien de ding bo den cac co dong theo quy dinh. 

b) Danh sach ung cu vien hop le phai cluvc DHDCD thong qua tnrot khi ti6n 
hanh bau,  dr. Viec Neu quyet thong qua danh sach ung vien nen hanh bang each gia the 
bieu quyet Ira lay kat qua theo da so. 

4. Ha so va thai han nhan ha so *lig cu/de cu de bau vao HDQT 

a) Ha so de cir/Ung cir HDQT 

- Dan ung cu tham gia HDQT trong do co cam ket cua ung vien HDQT v'e tinh 
trung that, chinh xac va hop lY dm the thong tin ca nhan dugc cong be' va cam k8t thus 
hien nhiem vu met each trung dux neu duot bau lam thanh vien HDQT; 

- So y'eu ly lich do ung vien tkr khai; 

-,Giay 'cot nhan s6 co phan ma ca clang (nett to *rig dr) hoac co clang, nhom ca 
dong (neu de cu) ser hiu hoac giay to nrong during ctia ding ty chi:mg khoan not (nhom) 
co dong do mer tai khoan hoac 	Trung tam km kY chdng khoan Viet Nam tinh den 
ngay chat Danh sach c6 dong cho muc dich hop DHDCD; 

-, Bien ban hop nh6m Danh sach nh6m ca clang (throng hop ung vien duot 
nh6m co clang de dr); 

bang cap 
Ban sao chUng thud Chung minh nhan dan/HO chieu, ho khau thuong tit, the 

bAng cap the hien trinh do chuyen mon. 

- Cac ha so khac xae dinh tieu chuan, di'eu kien theo quy dinh phap luat. 

Ha so ung vien phai dugc lap bang ti6ng Viet. Cac ban sao ti6ng Viet va cac ban 
dich to tieng nubs ngoai sang tiong Viet phai dune co quan co tham quyen chung thuc 
theo quy dinh cua phap luat. 

b) Thai han nhan he so de ung cu/de cu HDQT 

- Ha so tham gia ung cu/de cu c6 the nap true al) hoc gni clua thu bao dam v6' 
try sa chinh cua Tong ding ty truot ngay to chile hop DHDCD it nhat 10 ngay. Sau thai 
gian nay, co dong kh8ng ung dr, d8 dr, hoac ung air vien lchong dam bao du -Lieu chuan 
va di8u kien theo quy dinh, vice de dr se do HDQT thgc hien theo theo quy dinh tai Quy 
che nay. 

- Chi nhiing he so de cfriung dr dap ung dU dieu kien de dr, ung cu va nhang ung 
cu vien dap 

bo 
di'eu kien thanh vien HDQT mai dirge dila vao danh sach ung cfr  

vien ding bo tai cuec hop DHDCD. 

Dieu 24. Cach thfrc bau thanh viten HDQT 

1. Viec bau thanh vien HDQT Dux hien theo phuong thirc bau don phieu quy 
dinh tai Dieu le Tong ding ty, Quy the nay va quy che bau dr. 

, 	2. Kat qua kiern 	duov,  lap thanh van ban c6 	kY 	cac thanh vien Ban 
kiem phieu va dirge Truemg ban kiem phieu cong bo tnr6c DHDCD. 
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Dieu 25. Cac trutng hqp mien nhiem, bai nhiem thanh vien HDQT 

1. Viec mien nhiem, bai nhiem thanh vien HDQT dirge thus hien theo quy dinh 
cua phap luat Ira Dieu le Tong cong ty. 

2. HDQT phai hap va trinh DHDCD mien nhiem thanh vier' HDQT doi ved the 
tutting hap quy dinh tai khoan 1 Dieu 160 Luat Doanh nghiep va Dieu le Tong cong ty. 

3. Thanh vien HDQT c6 the bi bai nhiem theo nghi quy& cua DHDCD. 

Dieu 26. Thong bao ye bAti, mien nhiem, bai nhiem thanh vien HDQT 

Thong bao ve bau, mien nhiem, bai nhiem thanh vien HDQT phai doge cong be 
thong tin theo cac quy dinh cua phap luat, Dieu le T6ng cong ty va Quy che ve cong be 
thong tin dm Tong ding ty. 

Dieu 27. Pau, bai nhiem, mien nhiem Chit tich Hqi ding quan tri 

1. Chu tich Hen ding quart tri do HOi clong quan tri bau, mien nhiem, bai nhiem 
trong so the thanh vien HOi thing quart tri. 

2. Truang,horp Chu tich HOi 
bau 

quan tri co dan to chirc hoac bi mien nhiem, 
bai nhiem, Hoi thing quart tri phai bau ngued thay the trong tiled han 10 ngdy ke tit ngay 
nhan dan to chgc hoac bi mien nhiem, bai nhiem. 

3. Trugng hap Chit tich Hot Ong quasi tri yang mat hoac khong the thgc hien 
dugc nhiem Iry cita minh thi phai fly quyen bang van ban cho met thanh vien khac thgc 
hien quyen va nghia vg cua Chit tich HOi  clang quan tri. TnrOng hap khong co nguai 
dirge ay quyen hoac Chit tich HOi &mg quail tri chet, mat tich, bi tam giam, dang chap 
hanh hinh phat tu, dang chap hanh bien phap xir 1S,  hanh chinh tai ca so cai nghien bat 
buec, ca so gido dgc bat bu0c, tron khOi nai cu tra, N han che hoac mat nang Igc hanh vi 
dan six, co kho khan trong nhan thdc, lam cho With vi, bit Toa an cam dam nhiem chat 
vu, cam hanh nghe hoac lam ding viec nhat dinh thi cac thanh vien con lai bau met 
ngutd trong so cac thanh vien gift chfre Chit tich HOi &Mg quan tri theo nguyen tac da so 
thanh vien con lai tan thanh cho den khi có quyet dinh mod dm 110i thing quan tri. 

Chuang IV 
TRINH Tkr, THU TUC TO ClItt HQP HQI BONG QUAN TRI 

Dieu 28. Hinh thfrc h9p va thong ban h9p IIDQT 

1 Hinh thirc hop HDQT 

a) HDQT hop thuemg IcSr med quy it nhat met (01) Ian hoac hop bat thuong theo 
quy dinh tai Dieu le Tong ding ty. CuOc hop HDQT dirge tien hanh tai try so chinh cua  
Tong cong ty hoac tai dia diem khac theo quyet dinh cua Chu tich HDQT va dirge sy 
nhat tri cua HDQT. 

b) Tay theo dieu kien lea cac cong cy, phucmg den ho trg thgc to tai thou diem to 
chfrc cuOc hop, HDQT co the hgp true nap hoac to cline hop qua dien thoai hoac phucmg 
tithe khac hoac ket hap gufta nhieu phuang tharc khi tat ca hoac met so thanh vien di; hap 
dang co mat tai nhang dia diem kit nhau va yeti dieu kien la mei thanh vien tham gia 
hop deu co the: 

- Nghe tong thanh vien khac cling tham gia ph& bieu trong cuOc hap. 

- Trinh bay, trao dai trite tiep doge lied tat ca cac thanh vien tham du ve y kien 
elm minh. 
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2. Cac tnxemg hop phai trieu tap hop HOi dOng quan tri bat thuang 

a) Chit tich HOi &ring quan tri trieu tap hop HOi dong quart tri trong truerng hop 
sau day: 

- Co de nghi dm Ban kiem soot hoac thanh vien clOc lap HOi dong quail tri; 

- CO de nghi dm Tang Giant dee hoac it nhat 05 nguai quart ly khac; 

- CO de nghi dm it nhat 02 thanh vien HOi clOng quan tri. 

b) De nghi quy dinh tai Diem a Khoan 2 nay phai dugc lap thanh van ban, trong 
do neu ro muc dich, van de can thao luan va guy& dinh thuOc tham guyen cita HOi don 
quan tri. 

c) Chit tich HOi clang quail tri phai trieu tap hop HOi dong quail tri trong thai han 
07 ngay lam viec ke tir ngay nhan ducyc de nghi quy dinh tai diem a khoan 2 Dieu nay. 
Twang hop kh6ng trieu tap hop HOi clOng quan tri theo de nghi thi Chit tich HOi dong 
quan tri phai chiu trach nhiem ye nhung thiet hai xay ra dei veri Tong cong ty; nguai de 
nghi co guyen thay the Chit tich HOi dong pan tri trieu tap hop HOi d8ng quan tri. 

3. Thong boo h9p HDQT 

a) Thong boo mai hop va tai lieu hop cila phien hop HDQT phai &Jac gui den the 
thanh vien HDQT va nhilng nguai tham du hop trong thai han it nhat ba (03) ngay truck 
ngay hop. Thanh vien HDQT neu nhu khOng nhan ,dugc tai lieu hop dung then han do loi 
elm HDQT hay 134 phan true tie') giri he socoa Tong ding,  ty c6 guyen nghi hoan lai 
ngay h9p va Chit tich HDQT co nghia vu chirc lai theo de nghi cua thanh vien HDQT. 

b) Thong boo mai hop dugc giri bang dual-1g buu then, fax, thu then tic hoac 
phuong tien phit hop khac, nhung phai dam boo den dugc dia chi cOa tang thanh vien 
HDQT da dugc clang kY tai,Tong cong ty. Kern theo thong boo mai hop phai co tai lieu 
sir dung tai cuOc hop va phieu bieu guy& cua thanh vien. 

c) Thong boo mai hop phai ghi,r6 thai gian, dia diem hop, nOi dung hoac chucmg 
trinh hop, cac van de thao luan quyet dinh. 

d) Chit tich HOi ding quan tri hoac nguai trieu tap gui thong boo mai hop Ira cac 
tai lieu kern theo den cac thanh vien Ban kiem soar nhu doi veri cac thanh vien HOi &mg 
quart tri. 

e) thanh vien Ban kiem sok co quyen du cac cuOc hop HOt dong quan tri; co 
quyen than luan nhung khong dirge bieu guyet. 

Dieu 29. Dieu kien to chat hyp HDQT 

1. Cac cuOc hop cita HDQT dirge tien hanh khi co it nhat ba phan to (3/4) tang s6 
thanh vien HDQT co mat frac tiep hoac thong qua nguai dai dien theo ity guyen. 

2. Inning hop khong du s6 thanh vien du hop theo quy dinh, cuOc hop phai dirge 
trieu tap lan thir hai trong thai han bay (07) ngay ke to ngay du dinh hop lan thir nhat. 
CuOc hop trieu tap lan thir hai dugc tien hanh nett co lion mot nira (1/2) so thanh vien 
HDQT du hop. 

3. Thanh vien HDQT dugc coi la tham du va bieu quy& tai cuQc hop trong twang 
hop sau day: 

a) Tham du va bieu quyet tnrc tiep tai cuOc hop; 

b) Oy quy6n cho nguai khac den du h9p theo quy dinh Dieu le Tang cong ty va. 
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phap luat doanh nghiep. 

c) Tham du va bieu quyet thong qua hei nghi trgc tuyen hoac hinh thirc Wong to 
khac; 

d) Gui phieu bieu quy& den cuOc hop thong qua thu, fax, thu then tir.  

Dieu 30. Thenh phAn tham thy the cuOc  h9p HDQT 

1. Thanh phan tham du cuOc hop HDQT g6m Chu tich HDQT, cac thanh vien 
HDQT, dai dien BKS, Thu ky HDQT. 

2. Nguol trieu tap HDQT c6 the mei them Ban TOng giam d6c va nhung ngtred 
quan ly khac, dai dien cac to chuc doan the tai Tong tong ty va the chuyen gia tham du 
neu thay can thiet. 

3. Khi than 
the 

cac van a lien quan den quyen lgi va nghia Iry 	ngutri lao 
dOng, HDQT co the med dai dien Ban chap hanh ding doan co set Tong cong ty tham du. 

, 4. Nhiing ngudi tham du cuec hop HDQT khong phni la thanh vien HDQT c6 
quyen pith bieu y kien nhung khong dugc bieu quyet. 

Dieu 31. Trinh tv thii tmc tien hanh cac cuOc h9p HDQT 

1. Chuan bi cuec hop 

- Tr* khi co quy dinh/yeu cau khac cua HDQT, Tong Giam dee chiu trach nhiem 
to chgc chuan bi fru& cac nOi dung de trinh bay tai cuoc hop cua HDQT. 

- Cac thanh vien HDQT theo su phan ding thuang xuyen cua HDQT va theo 
phan ding el,' the dm Chu tich HDQT c6 trach nhiem nghien,  cfru ho so, tai lieu ell& 
hop, lam viec 	he be phan 	quan cua Tong ding ty, chuan bi y kien bang van ban 
ye cac van de dg kien dua ra thao bran tai cuOc hop. 

- BO phan Thu ky/Trg ly HDQT chiu trach nhiem to chire hop, tap hop va gni tai 
lieu. 

- Truang hop khong the tham gia cuec hop, thanh 	HDQT va ngu6i dugc mai 
hop can thong bao cho HDQT ,va neu re lY do yang mat, (long then 	HDQT kien 
tham gia bang van ban ye cac van de du kien dua ra than luan tai thee hop. 

2. Trinh to tien hanh cuec hop 

- Chu tich HDQT hoac ngued dugc uy quyen chn tri cuec hop thong bao thanh 
phan, nei dung, chuang trinh nghi su cuOc hop. 

- Ngued duge phan cong bao can tai cuOc hop thuyet trinh ve cac cac nei dung va 
kien nghi de HDQT xem xet, quyet dinh. 

- Cac thanh vien thao luan, xem xet cac van de theo tai lieu, bao cao va thuyet 
trinh tai wee hop. 

- Ngueri chit tri cuoc h9p ket luan va lay bi6u quy6t th6ng qua terng van a than 
luan va nei dung nghi quyet cua cuec hop. 

- Thong qua nghi quyet, Bien ban cuec hop. 

- Chit toa cuec hop, va ngtrOi ghi Bien ban ky ten vao Bien ban cuec hop. Truang 
hop chili toa, ngtred ghi Bien ban to choi kY hien ban hop thi bien ban nay co hieu lye neu 
dtrgc tat ca thanh vien kit cua HOi &rig quan tri tham dg hop kY va co day du not dung 
theo quy dinh tai khoan nay. Bien ban hop ghi re viec chit toa, nguiri ghi Bien ban tit 
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ch8i ky bien ban hop. 

Dieu 32. Bien ban va thong qua hien ban licip HDQT 

1. Cac cuec hgp cita HDQT,deu phai dugc ghi vao s6 bien ban. Bien ban phai lap 
bang tieng Viet, co the lap them bang tieng nu& ngoai. Neu c6 sty hieu kit& nhau girth. 
tieng Viet va tieng Nu& ngodi thi ap dung tieng Viet de giai quyet. Bien ban phai c6 cac 
nOi dung chit you theo quy dinh tai Dieu le Tong,cOng ty va Luat Doanh nghi'ep. Chit tga 
va ngued ghi bi8n ban phai chiu trach nhiem ye tinh trung thuc va chinh xac cua nOi 
dung bien ban hop HDQT. 

2. Bien ban hop HDQT phai duct thong qua va bieu quyet nhat tri tai cuOc hop 
HDQT. 

3. Bien ban hop Hoi thing quail tri va cac tai lieu sir dung trong et* hgp HDQT 
phai duct km tra tai try so chinh cita Tong cong ty. 

4. Chit tich HDQT co trach nhiem chi dao be phan Thu kY/Trg lY chuyen hien 
ban hop Ara nghi quyet HDQT cho cac thanh vien HDQT (bao gom cac thenh vien du 
h9p va cac thanh vien yang mat). 

5. Chit tca, nguoi ghi bien ban va nhcing ngued ky ten trong bien ban phal chiu 
trach nhiem ve tinh trung thuc va chinh xac cua nOi dung bien ban hop Hei dong quart 
tri. 

Dieu 33. Thong qua nghi quy& cua HDQT 

, 	1. Nghi quyet rcita HDQT dagc thong quaneu duct da s6 thanh vien du hop true 
tiep, du hop true tuyen hoac girl y kien bieu quyet tan thanh; truerng hop so phieu ngang 
nhau thi quyet dinh cuoi cling thtfec ye phia coy kien cua Chit tich HDQT. 

2. Doi voi cac van d6' bieu quy& lien quan den nhan skr, tien van, lgi ich tin Tong 	
C 

cong ty va nghia vu cua thanh vien HDQT, Tong Giam doe, Ban Kiem soot thi nguefi 
chit tri phien hop HDQT co the quyet dinh tien hanh bieu quyet bang phieu kin. 

3. Bieu quyet: 

a) Viec bieu quyet dirge flan hanh cong khai bang each gia tay hoac xac nhan vao 
phieu y kien trir tnremg hop HDQT guy& dinh be phieu kin theo quy dinh Khoan 2 Dieu 
nay. 

b) Thanh vien HDQT yang mat bieu quy& bang phucrng thirc giri y kien bang van 
ban (thu, fax, thu dien tit) thi van ban phai duct chuyen tad Chit tich HDQT hoac ngtrai 
ny quyen chit tri ethic hop it nhat 01 gier truck gi6 khai mac cuoc h9p va duct  cong khai 
01 tat ca nhang ngtrOi tham du hop. 

, 	4. Ket qua. Neu guy& va kiem phieu se dugc ghi trong Bien ban hop 	HDQT 
Tong cling ty. 

, 5. Thanh vien HDQT se khong dirge bieu quy& ve cac 	deng, giao dich hoac 
de xuat nao ma thanh vien do hoac nhang ngued c6 lien quan cita 119,c6 Igi ich lien quan 
thuOc truOng hgp quy dinh tai Dieu 167 Luat Doanh nghiep va Dieu 42 Dieu le,  Tong 
cong ty. Thanh vien HDQT cling se khong duct tinh vao so luting dai bieu fel thieu can 
thiet co mat tai met et.* hop ye bat ky quyet nghi nao ma thanh vien do kh6ng co quyen 
bieu quyet. 

6. Nhimg quy& dinh da duct thao luan va guy& nghi tai cac cuec hop cita HDQT 
se duce HDQT ban hanh theo cac the thirc trinh bay van ban phi' hgp (Nghi quyet, quyet 
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dinh, chi thi...) de chuyen den cac don vi, ca nhan co lien quan. Can Cu van cac not dung 
da dirge quyet nghi cua HDQT, Chit tich HDQT se thay mat HDQT kY ban hanh cac van 
ban nay. 

Dieu 34. Thong qua car nghi quyet cua HDQT bang hinh thit lAy y kien 
bang van bin. 

1. Nghi quyet theo hinh thuc lay Y kien bang van ban dupe th'Ong qua theo quy 
dinh tai Khoan 1 Dieu 33 Quy che nay. 

2. Nghi quy& nay c6 hieu lire va gia tri nhu nghi quyet dirge thong qua tai cuOc 
h9p HDQT.,  Vic ban hanh cac nghi quyet bang hinh thirc nay tuan theo quy dinh tai 
Khoan 6 Dieu 33 Quy the nay. 

Dieu 35. Thong bao nghi quyet HDQT 

Tong cong ty c6 trach nhiem cong be thong tin tong not b0 Tong cong ty va cho 
cac co quan huu quan (neu dirge yeu can), hoac ten cac phucrng ten thong tin dai 
chimg, tren trang website cua Tong cOng ty theo trinh to va quy dinh cna Luat Doanh 
nghiep, Lust Chung khoon va cac van ban c6 lien quan. 

Chuang V 
BAN MEM SOAT 

Dieu 36. Vai tro, quyen, nghia vy cua Ban kiem soat, trach nhiem ctia thanh 
vien Ban kiem soat 

Vai tr6, quyen, nghia vu dm Ban kiem sok, trach nhiem cua thanh vien Ban kiem 
soat duce,  quy dinh tai Dieu 287, Dieu 288 Nghi dinh se) 155/2020/ND-CP va Dieu 39 
Dieu le Tong ding ty. 

Dieu 37. SO lugng, nhiem ky, thanh phan va co' cau thanh vien Ban kiem soat 

S6 lugng, nhiem kY, thanh phan va co eau thanh vien Ban kiem sok dirge quy 
dinh tai Dieu 168 Luat Doanh nghiep, Khoan 1 Dieu 37 Dieu le Tong cong ty. 

Dieu 38. Tien chitin va dieu kien cua thanh vien Ban kiem soat 

Thanh vien Ban kiem soat phai dap ung tieu chuan va dieu kien theo quy dinh 
phap luat va Khoan 2 Dieu 37 Dieu le Tong cong ty. 

Dieu 39. Trinh ty, each they, thii tyc de cir, Ling cir nguiri vao vi tri thanh 
vien Ban kiem soft 

1. Dieu kien ung cu hoac de dr thanh vien Ban kiem sok 

a) Ngued ung cula co dOng ca nhan phai nAm gift it nhAt 5% co phan co quyen 
Neu quyet dm Tong cOng ty tinh den ngay chet danh sach co clang c6 quyen du hgp 
DHDCD. 

b) Ngueri dirge de cu phai dirge co dong/nhom co dong tam gift it nhAt 5% co 
phan co quyen bieu quyet dm Tong cong ty tinh den ngdy chot danh sach co dong c6 
quyen du hop DHDCD de cit. 

2. S6 lugng (nig cu vien TV BKS 

a) S6 lugng ung vien bau vao BKS do cac co &mg c6 du dieu kien *rig dr, de 
cii va dam bao bang hoac lorn han so thanh vien Ban kiem soat du hen bau. Cac co 
dong/nhom eo thing ung ciede cu voi so lugng theo quy dinh tai Khoan 1, Dieu 36 Dieu 
le Tong clang ty. 

?(2. 
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b) Ngued to irng cu va dugc de dr phai giri ho so Ong cu hop le va thing han theo 
quy dinh. 

c) Neu sau khi cac co clang Ong cu hoac a dr ma van chua du s6 Ong cO vien can 
thiet, BKS ducmg nhiem co quyen dr them Ong vien tieu chuan theo quy dinh tai 
Quy the nay, Dieu Tong ding ty va phap luat hien hart Viec gibi thieu them Ong 
vien phai dugc ding bo r6 rang truac khi Dai hal 'Jong c6 dong, 	

th 
bieu quyet tae 

vien Ban kiem soot theo quy dinh 	phap luat. BKS bieu quyet theo nguyen e qua 
ban de ch9n ra Ong vien thanh vien Ban kiem sok vii cac dieu kien nhu sau: 

- ting cO vien phai dam bao dap Ong tat ca cac tieu chuan va dieu kien coa thanh 
vien Ban kiem soot. 

- IJ'ng vien phai c6 day dill ha so Ong cir theo quy dinh tai Quy the nay. 

3. Tang hop danh sach Ong vien thanh vien Ban kiem sok 

a) Sau khi het han nhan ha su Ong drva,de dr, BKS throng nhiem tang hop danh 
sach cac Ong vien co du diet' kien de cong 1)6 den cac co dong theo quy dinh. 

b) Danh sach Ong cO vien hop le phai dirge DHDCD thong qua truot khi tian 
hanh bau,  dr. Viec Neu quyet thong qua danh sach Ong vien tien hanh bang each gia the 
bieu quyet Ira lay ket qua theo da so. 

4. Ha so va thai han nhan ha so: Ong cir/de dr a ban vao BKS 

a) Ha so a cir/Ong cu BKS: 

- Don Ong cfr tham gia BKS trong do co cam kat cua Ong vien thanh vien Ban 
kiem soot ve tinh trung dux, chinh xac va hop lY caa the thong tin ca nhan va cam ket 
thuc hien nhiem met each trung thuc neu dugc bau lam thanh vien Ban kiem soot; 

- So y6u ly lich do Ong vien to khai; 

-GrAy xac nhan s6 ca phan ma ca (long (n6u to Ong cu) hoAc ca &Ong, nhom c6 
dong (neu de cir) so huu hoac giay to tucmg ducmg cua citing ty chOng khoan not (nhom) 
co dong do 	tai khoan hoac 	Trung tam km lcY chung khoan Viet Nam tinh den 
ngay chat Danh sach co dong cho moc dich hop DHDCD; 

-, Bien ban hop nhom va Danh sach nhom c6 dong (truing hop Ong vien dirge 
nh6m c6 dong de dr); 

bang cap 
Ban sao chung thuc: Chung minh nhan clan/HO chieu, ho khau thuang tro., cac 

bang cap the hien trinh dO chuyen mon. 

- Cac ha so khac xac dinh tieu chuan, dieu kien theo quy dinh phap luat. 

Ha so ling vien phai dirge 19p bang tieng Viet. Cac ban sao ,tieng Viet va cac ban 
dich tieng nuerc ngoai sang tieng Viet phai (lige co: quan c6 tham quyen chung dux 
theo quy dinh elm phap luat. 

b) Thai han nhan ha so -Ong dr/de cu Thanh vien Ban kiem soot 

- Ha so tham gia Ong dr/de cir c6 the nap true del) hoac giri qua thu bao dam ve 
try se' chinh elm T8ng cong ty tnrerc ngay to doh hop DHDCD it nhat 10 ngly. Sau thai 
gian nay, co dong khong Ong dr, de dr, hoac Ong cfr vien khong darn bao du fiat chuan 
Ira diet' kien theo quy dinh, viec de cu se" do BKS thtrc hien theo theo quy dinh tai Quy 
the nay. 

- CM nhang ha so a cu/Ong dr dap Ong du dieu kien de dr, Ong cix va nhung Ong 
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cu vien dap img du dieu kien Id thanh vien Ban kiem soat mai dugc dim vao danh sach 
img cu vien cong b6 tai ctfec hop DHDCD. 

Dieu 40. Cach that bAu thanh vien Ban kiem soat 

Cach thire bau thanh vien Ban kiem soat dugc dux hien Prang tty nhu bau thanh 
vien HDQT quy dinh tai Quy cite nay. 

Dieu 41. BAu Tilting ban kiem soat 

Sau khi c6 ket qua bau cu thanh vien Ban kiem soat cua DHDCD, the thank vien 
Ban kiem soat bau met nguesi trong so Ito lam Truerng ban kiem soat theo nguyen tac da 
so. Quyen va nghia vu ctia Truerng ban kiem soat quy dinh tai Dieu 38 Dieu le Tong 
cong ty. 

Dieu 42. Cac trutrng hop mien nhiem, bai nhiem thanh vien Ban kiem soat 

1. Viee mien nhiem, bai nhiem thanh vien Ban kiem soat dugc dux hien theo quy 
dinh 	phap luat va Khoan 3, Khoan 4 Dieu 37 Dieu le Tong cong ty. 

2. Truemg Ban kiem soat do Ban kiem soat ban, bai nhiem, mien nhiem trong s6 
cac thanh vien Ban kiem soat. 

Dieu 43. Thong bao ve bAu, mien nhiem, bai nhiem thanh vien Ban kiem soat 

, 	Thong bao ye bAu, m1611 nhiem, 	nhiem thanh vien Ban kiem soat throe cong 
bo thong tin theo cac quy dinh cua phap luat, Dieu le Tong ding ty va Quy che ve cong 
bo thong tin cita Tong cong ty. 

Chtro'ng VI 
TRINH TV, THU TI,JC LIM CHQN, BO NHIEM, MIEN NHIEM 
NGlUbI DIEU HANH DOANH NGHIEP CUA TONG CONG TY 

Dieu 44. Vai trb, trach nhiem, quyen va nghia va cua Ngutri dieu hanh Ding 
cong ty 

1. Vai fro, trach nhiem, quyen va nghia vu cua TOng giam dee TOng cong ty dugc 
quy dinh tai Dieu 34 Dieu le Tong cong ty. 

2. Vai trO, trach nhiem, quyen va nghia vu cua Nguai dieu hanh khac caa `fling 
cong ty dugc th(xc hien theo quy dinh dm Tong cong ty va quy dinh phap luat co lien 
quan. 

Dieu 45. Tieu chu8n lira chon Ngtriri dieu hanh TOng cong ty 

1. Tieu chuan cua T6ng Giam dec va dieu kien lam TOng Giam dee man thir theo 
quy dinh tai Dieu 162 Luat Doanh nghiep va Dieu 34 Dieu le TOng cong ty. 

2. Tieu chuan va dieu kien dugc be nhiem Ph6 TOng giam dee: 

a) CO du nang lye hanh vi dan six va khong thuOc d6i tugng bi cam quan lY doanh 
nghiep theo quy dinh cna Luat Doanh nghiep. 

b) Co sue kh6e, phAm chAt dao dire tot. 

c) CO trinh do" chuyen mon (tOt nghiep dai hoc trer len) trong met hoac cac linh 
vuc quan lY kinh doanh cua Tong ding ty, c6 nang luc to eh& chi dao va thuc hien tot 
cac ding viec dupe giao trong linh vue dugc phan cong. 

d) Co kinh nghiem thus t6 that to trong linh vue quan ly kinh doanh trong the 
nganh nghe kinh doanh chu yeu dm Tong eking ty it nhat nam (05) nam. 
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3. Tit' chu'An \a dieu kien be nhiem KE toan tnxemg Tong tong ty: 

a) Khong thuOc cat dei Meng nhang ngueri khong doge lam ke toan quy dinh tai 
Luat ice toan. 

b) CO sac khoe, pham chat dao due nghe nghiep, trung that, liern khiet, c6 Sr that 
chap hanh phap Wt. 

c) CO trinh de chuy'en mon, nghiep vu ye ke toan tir trinh de dai hoc tit len. Thai 
gian cong tac that to trong linh WC ke toan it nhat nam (05) nam tinh den ngay doge be 
nhiem va phai c6 Chung chi boi dung ke toan truerng theo quy dinh cua phap luat ke  
toan. 

4. Tieu chuAn va dieu kien be nhiem Nguei dieu hanh doanh nghiep khat: 

a) CO du nang lye hanh vi dan su va khong thu'ec doi tugng bi cam pan ly doanh 
nghiep. 

b) Co sue khoe, phAm chit dao dirc tot. 

c) Co trinh do, chuyen mon: tot nghiep dai hoc tra len phii hop voi tong vies doge 
giao. 

d) Cac tieu chuAn khat theo quy dinh cua 'fling tong ty (nett c6). 

Dieu 46. Viec bo nhiem Nguid dieu hAnh doanh nghiep 

1. Be nhiem Tong Giam dee 

a) HDQT that loan va quyet dinh vies be nhiem Tong Giant dee theo the that 
thong qua nghi quyet, quyet dinh quy dinh tai Quy the nay. 

b) He so. de nghi HDQT bo nhiem Tong Giant dee bao g6m: 

- Sa yeti IsT lich do ang ca vien to ke khai neu re nhan than, hoc van, kinh 
nghiem. 

- Chuang trinh hanh dOng. 

- Ban to nhan xet danh gia qua trinh cong tac. 

- Cat ban sao van bang, chimg chi dao tao, bei duang (co cong Chang hoac dong 
dau cua ea quan sao y ban chinh). 

- Cac#kat Wan kiern tra, thanh tra giai quy& khieu nai, M cao va cat giay to lien 
quan khat doi voi nhan su de nghi be nhiem (neu c6). 

2. Be nhiem PIM Tong giam dee, Ke toan trueng 

, 	a) Ph6 Tong giant d6c, Ke toan tnrang do HDQT ,be nhiem tren ea se de xulat cua  
T6ng Giant dec. HDQT thao Juan va quyet dinh# viec be nhiem Ph6 T6ng Giam doe va 
Ke toan tnrang theo the that thong qua nghi quyet, quyet dinh quy dinh tai Quy the nay. 

b) Ho sa de nghi be nhiem dux hien nhu he so de nghi be) nhiem 'fling Giant dec. 

3. Be nhiem lai Nguai dieu hanh: 

a) Khi Nguei dieu hanh chuAn bi ket that thai han gift chat -sty, thi HDQT phai 
xem xet be nhiem lai hoac khong be nhiem lai. 

b) Dieu kien de be nhiem lai: 

- Haan thanh tot chat tacit, nhiem vu dirge giao trong thai gian gift chat vu. 
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- Pham chat dao dire COL 

- Khong vi pham phap haat, the do, chinh sach Nha nu6c va cac quy dinh cua  
Tong cong ty. 

- CO dit sue kh6e de' hoan thanh nhiem vv. 

c) H6 so trinh HDQT Tang ding ty b6 nhiem 10 nhu la 116 so 13.6 nhiem Ian 

Dieu 47. KSi hqp ang lao Ong doi von Ngtr?ri dieu hanh 

1. Vic kY hop dang dal vesi Tang Giam doc, ngued dieu hanh khac va mire ltrang 
ena ho se do Hoi &mg plan tri guy& dinh theo Dieu le va cac quy dinh c6 lien quan cua  
Tong cong ty. 

2. NOi dung dm hop dang lao dOng phai tuan thit cac quy dinh cua quy dinh phap 
luat hien hanh. 

Dieu 48. Cac truirng hqp mien nhiem doi vni Ngtral dieu hanh 

1. Mien nhiem Tang Giam doc 

HDQT mien nhiem Tang Giant &Se trong the truang hop sau: 

a) Tang Giam doc khong con dap *rig du the dieu kin quy dinh tai Quy the nay. 

b) Tang Giam doc co don xin to chat, hoac c6 van ban dieu dOng cua to chat 
gied thiau bo nhiem Tong Giam doc hoac Tong Giam doc khong ban dam sue khOe de 
dam nhan eh& vv. 

c) Tang Giam doc vi pham nghia vu va trach nhiem trong cOng tac dieu hanh 
Tong ding ty, gay thiat hai nghiam tong cho Tong ding ty. 

d) Da Tang ding ty kinh doanh thua 18 02 nam lien ma khong 00 do nguyen 
nhan khach quan. 

e) Bi Uteri to, tam giam, truy to ve trach nhiem hinh str. 

fl Cac truang hop khac ma HDQT c6 can dr xac dinh Tang Giam doc khong the 
hap tvc dam nhiem chirc vv. 

2. Mien nhiem Ph6 Tong giam doc 

HDQT mien nhiem Ph6 Tang giam doc trong cac truerng hop sau: 

a) Ph6 Tang giam doc khong con dap ling du the dieu kin quy dinh tai Quy the 
nay. 

b) Ph6 Tang giam doc co don xin to chat, hoac c6 van ban dieu dOng cua to chirc 
gien thiau be) nhiem PhO Tong giam doe hoac Ph6 Tong giam doc kheng bao dam sire 
kit& dê dam nhan eh& vu. 

c) Ph6 Tang giam doc vi pham nghia vu va trach nhiem trong ding tac dieu hanh 
Tong tong ty, gay thiat hai nghiem trong cho Tong cong ty. 

d) 13i kh&i to, tam giam, truy to va trach nhiem hinh str. 

e) Cac truang hop khac ma HDQT c6 can dr xac dinh Ph6 Tang giam dac kitting 
the tiap tut dam nhiem chirc vv. 

3. Mien nhiem K6 toan tatting 

HDQT mien nhiem Ka toan truang trong the truang hop sau: 
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a) Ke toan truang khong con dap irng du cac dieu kien quy dinh tai Quy cite nay. 

b) Ke man trueng c6 don xin to chirc, hoac co van ban dieu (long cua to chile gioi 
thieu bo nhiem ice toan throng hoac khOng bao dam sue kit& de dam nhan chile vv. 

c) Ke toan truemg vi pham nghia vu Ira trach nhiem trong cong the dieu hanh 
Tong cling ty, gay thiet hai nghiem trong cho Tong ding ty. 

d) BI khed to, tam giam, truy to ve trach nhiem hinh str 

e) Cac trueng hyp khac ma HDQT co can dr xac dinh Ke toan truerng kh6ng the 
tiep toe dam nhiem eh& vv. 

4. Mien nhiem Nguai dieu hanh doanh nghiep khac 

HDQT mien nhiem Ngued dieu hanh doanh nghiep khac trong cac twang hop 
sau: 

a) Ngtred,  dieu hanh doanh nghiep khac khOng con dap ung cac dieu Men quy 
dinh tai Quy che nay. 

b) Ngued dieu hanh doanh nghiep khac co don xin tir chuc, hoac co van ban dieu 
dong dm to chirc gi6i thieu 136 nhiem Ngued dieu hanh doanh nghiep khac hoac Nguai 
dieu hanh doanh nghiep khac khOng bao dam silt Mt& de dam nhan tic vv. 

c) Nguai dieu,  hanh doanh nghiep khac vi pham nghia vu va tech nhiem trong 
cong the dieu hanh Tong ding ty, gay thiet hai nghiem trong cho Tong cong ty. 

d) BI khoi to, tam giam, truy to ve trach nhiem hinh sir. 

e) Cac twang hop khac ma HDQT co can ctir xac dinh Ngtrai dieu hanh doanh 
nghiep khac kitting the tiep tvc dam nhiem chute vv. 

Dieu 49. Thong bao be nhiem, mien nhiem NgtrOi dieu hanh 

Tong cong ty,phai to chirc thong bao viec be nhiem, mien nhiem Ngued dieu 
hanh trong not bo Tong cong ty va ding be thong tin theo quy dinh 	phap luat, Dieu 
le Tong cong ty va Quy the ye cong b6 thong tin dm T6ng cong ty. 

Chuang VII 
PHOI HOP LAM VICC GI-Ewa 

HO BONG QUAN TR1, BAN KAM SOAT VA TONG GIAM DOC 

Dieu 50. Thii tyc, trinh ty' trieu tap, thong bao mai hyp, ghi Nen ban, thong 
bao ket qua cuOc hyp giii.a HDQT, Ban kiem sok va Ping Giam dOc 

1. Trong cac phien h9p cua HDQT, HDQT phai gni th8ng bao mai hop va cac tai 
lieu kern theo tuong to each thirc gui cho cac thanh vien HDQT den Ban kiem soot de 
nghien cuu va tham du h9p. 

2. Thu toc, trinh tu, thong bao mai hyp, ghi bien ban dugc that Men nhu cac quy 
dinh tai Chuang IV Quy the nay. 

Dieu 51. Thong bao nghi quyet HDQT cho Ban Kiem sok 

Ban sao cac van, ban nghi guy& Mita HDQT se doge chuyen den cho thanh vien 
Ban kiem soot va Tang Giam doe trong thed han theo quy dinh van thu cita Tong cong 
ty. 

J.3 
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Dieu 52. Cac truing hop Tong Giam d6c, Ban kiem soat a nghi trieu Cap 
hop Hei ding plan tri va nhitng van de can xin y kiem HDQT 

1. TIfing Giam d6c, Ban kiem sok de nghi trieu tap hop Hoi ding quail tri khi xay 
ra cac truing hgp theo quy dinh tai Luat doanh nghi'ep va Dieu le Tong cong ty. 

KM Tang Giam d6c, Ban kiem sok co de nghi bang van ban neu ro Inge dich 
cuOc hgp va cac van de can Mao luan thi Chu tich HOi 'long quail tri phai trieu tap hop 
HOi clong quan tri, khong duge tri hoan neu Ichong co 19 do chinh dang. 

2. Nhang van de sau day phai xin y kian HDQT: 

a) Cac van de can phai duge HDQT phe chudn theo quy dinh tai Khoan 2 Dieu 
26 Dieu le Tong cong ty; 

b) Cac giao dich ma tang Giam doc la mot ben lien quan; 

c) Cac not dung vugt tham quyen theo phan cAphly quyen cua HDQT d6i vii 
Tong Giant doc; 

d) Cac nOi dung khac phai dirge HDQT phe duyet/phe chuan theo quy dinh phap 
luat va Dieu le T6ng cong ty. 

, 3. HDQT phai c6 kien phan hei hoac phe duyet cac nOi dung TOng Giam d6c de 
xuat tai Khoan 1 Dieu nay theo each thgc quy dinh tai Quy che hoat Ong cua HDQT. 

Dieu 53. Bao cao elm Ding Giant dOc voi HDQT ve viec Hwy hien nhiem vu 
va quyen han dirge giao 

1 Dinh kST hang than* hoac quy thy theo tinh hinh cg the, T6ng Giam doc phai to  
chirc hop Ban Tong giam doe de Mem diem, danh gia viec thgc hien cac nghi quyet va  
cac van de khac HDQT giao Cho Ban Tong giam doc. Bien ban hop phai dirge ltru tar', 
lam ca ser trich dAn va dua thong tin vao cac bao cao dm Ban Tong giam doe. 

2. Ngodi,  ra, Tong Giam doc phai bao cao cac van de khac ve viec thgc hien 
nhiem vu, quyen han dirge giao theo quy dinh cua Tong ding ty hoac khi duge 
DHDCD/HDQT yeu can. 

3. Khi can thiet, HDQT c6 quyen you cau cac thanh ‘vien Ban Tang giam doc 
cling Whir cac chgc danh quan ly dm Tong cong ty bao cao ye viec thgc hien cong viec 
dirge giao. 

Dieu 54. Phi hop hoat Ong kiem soat, dieu hanh, giam sat Oita cac thanh 
vien HDQT, cac thanh vien Ban kiem soat va Tiong Giam d6c theo cac nhiem vu cu 
the ciia cac thanh vien 

1. Cac thanh vien HDQT, thanh vien Ban kiem soat va cac thanh vien Ban Tong 
giam doc thuang xuyen trao doi va cung cap cac thong tin qua lai theo tinh than hop tae, 
ho trg, tao thuan lgi trong ding viec cua nhau de bao dam dive hien tot nhat cong viec 
Chung. 

2. Trifling Imp khan cap can xin y Man ngay, cac thanh vien HDQT, thanh vien 
Ban kiem soat, Ban Tong giam doe c6 the thong ,tin ngay thong qua gap nye tiep, din 
thoai, email, hgp trite tuyen de cong viec giai quyet hieu qua. 

, 	3. Ban Kim soat, HDQT co quyen yeu cAu cung cap thong tin, s6 lieu, hO so cua  
Tong ding ty trim tiep qua can 1)0 nhanvien phg trash chuyen mon cua cac Ban/Van 
phong Tong cong ty de lam sang to van de quan tam vi lgi ich chung Tong cong ty. 
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Chuang VIII 
QUY DINH VE HANH GIA HOAT DQNG, KHEN THLONG VA Kt 

LUAT D0I VOI THANH VIEN HQI BONG QUAN TRI, THANH VIEN 
BAN KIEM SOAT VA NGLOT DIEU HANH KHAC 

Dieu 55. With gia hoot Ong dai vbi thanh vien HDQT, Thanh vitt Ban 
kiem sok va Ngtrai diet' hanh Tong cong ty 

1. Hang nam, can cu vao chüc nang, nhiem vg dugc phan cong, HDQT to chirc 
danh gia mire do hoan thanh nhiem vu dm *mg thanh vien HDQT va Tong Giam doc va 
Ngueri dieu hanh khac. 

2. Triremg Ban kiem sok to chirc danh gia, mire do, hoan thanh nhiem vu phan 
cong cua tang thanh vien Ban kiem soot. 

3. Tong Giam dee to chirc danh gia cac thanh vien Ngtroi dieu hanh tren co se 
cac quy dinh c6 lien quan cua Tong ding ty. 

Dieu 56. Khen thfferng 

1. Hang nam, can ca vao ket qua san xuat kinh doanh, mire dO hoan thanh nhiem 
vu cua thanh vien HDQT, thanh vien Ban kiem sok va NgtrOl dieu hanh Tong cong ty; 
HDQT se de xuat mac thuong va trinh DHDCD quyet dinh de thuOng cho thanh vien 
HDQT, thanh vien Ban kiem soot va Ngu6i dieu hanh Tong cong ty. 

2. Hinh tink khen thugng: 

a) Bang tien. 

b) Bang c6 phieu. 

c) Cac hinh that khac (n'eu co). 

3. Chi tiet ve cong the khen thueng thirc hien theo quy dinh cua Tong ding ty. 

Dieu 57. Xir ly vi pham va ky he@ 

1. Hang nam, T8ng ding ty se can cu vao ket qua hoat dOng san xuat kinh doanh, 
six tuan thu nghi quyet DHDCD, nghi quyet cua HDQT, cac quy dinh cna phap luat va 
the quy dinh dm Tong cong ty de xac dinh mire de va hinh that ky luat. 

2. Thanh vien HDQT, Tong Glom doe va Ngueri dieu hanh khac khi thus hien 
nhiem vu ma c6 hanh vi vi pham thi tuy theo mire dO vi pham ma bi xir lY theo quy dinh 
cua phap luat va quy dinh Tong ding ty. Twang hgp gay thiet hai den lgi ich cila Tong 
cong ty, co (tong hoac ngueci khac thi boi thtrimg theo quy dinh cua phap Mat. 

Chtro'ng IX 
TRINH TV, THU TUC LVA CHQN, B0 NHIEM, MIEN NHIEM 

NGIIOI PHU TRACH QUAN TRI; BO NHIEM NGUOI CONG BO 
THONG TIN 

Dieu 58. Tieu chit& ciia Ngtrasi pity troth quan tri Tang cong ty 

1. Hieu Net ve phap luat. 

2. Khong dugc d6ng thai lam viec cho cong ty kiem toan dOc lap dang that hien 
kiem toan cac boo coo tai chinh cua Tong cong ty; 
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, 3. Cac dela chuAn khac theo quy dinh 	phap luat, Dieu le Tong ding ty va 
quyet dinh cua HDQT. 

Dieu 59. Quyen va nghia vu cua Ngtr?ri pity trach quail tri -Ding cong ty 

1. Tu Van cho HDQT trong viec to eh& hop DHDCD theo quy dinh va cac cong 
viec lien quan giita Tong cong ty va co dong. 

2. Chuan bi cac cuOc hop HDQT, Ban kiem soot va DHDCD theo you eau dm 
HDQT hoac Ban kiem soot. 

3. Tu van ve tilt\ Ale cua cac cuec hop. 

4. Tham du ode wee hop. 

5. Tu van thu toe lap cac nghi guy& cua HDQT phu hop vai luat phap. 

6. Cung cap cac thong tin tai chinh, ban sao bien ban hop HDQT va cac th6ng tin 
khac cho thanh vien HDQT va Ban kiem soot 

7. Giam sat va boo coo HDQT ve hoat deng cong b6 th6ng tin dm Tong cong ty. 

8. La dau mth lien lac vai cac ben có quyen lgi lien quan; 

9. Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le Ding cong ty. 

10. Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le Tong 
cong ty. 

11. Ngued phu trach quan tri 'Ding cong ty dugc huerng cac quyen lgi theo thee 
thuan trong hop dieing lao dOng ky veri Tong cong ty. 

Dieu 60. Trinh tv, thu tuc 1)6 nhiem, bAi nhiem va thOng bao ve viec b6 
nhiem, mien nhiem Ngirti phu trach quart tri TOng cong ty 

, 	1. HDQT co the chi dinh it nhat met (01) nguth lam Nguei phu trach quail tri 
Tong cong ty de" h8 trg hoot do, ng quan tri Tong cong ty clugc -Wen hanh mot cach co hieu 
qua. 

2. Nhiem ky cua Ngueri phu trach quart tri Tong cong ty do HDQT quy& dinh, ten 
da la it (05) nom. 

3. HDQT cep the bai nhiem Ngued phu trach 9uan tri Tong cong ty khi,can nhung 
khong trai 	cac quy dinh phap,  luat hien hanh ye lao dOng. HDQT co the b6 nhiem 
Tr? ly Ngueri 	trach quan tri Tong cong ty toy tong filth diem. 

4. Tong cong ty to chirc thong ben ye viec be nhiem, mien nhiem Ngueri phu 
trach quail tri Tong cong ty trong nOi be Tong cong ty va cong be thong tin theo quy 
dinh cua phap luat chirng khoan va thi truerng chUng khodn. 

Dieu 61. BO nhiem Nguiri cong bO thong tin 

Tong cong ty be nhiem it nhat met can be cong be thong tin. Can be ding be 
thong tin co the kiem nhiem cac chirc danh ding viec khac. 

Dieu 62. Tien chuAn cua Nguti cong WO thong tin 

1. CO kien thirc tai chinh, ke than, co k5t nang nhat dinh ve tin hoc. 

2. Cong khai ten, se then thoai lam viec de co dong có the de dong lien he. 

3. CO du theri,  gian de thirc hien chirc trach 	minh, dAc biet la lien he vori cac co 
dong, ghi nhan kien cua cac co dong, dinh kY cong bo tra lai y kien cua cac c6 dong va 

of rang 26 

Il 

P 

PV OIL - 02993B11



cac van de quail tri TOh ng cong ty theo quy dinh. 

Dieu 63. Trach nhiem cua Nguiri ding b6 thOng tin 

1. Cong b6 the thong tin dm tang ding ty vai ding chUng dau to theo quy dinh 
cua phap luat va Dieu le TOng cong ty. 

2. Cling khai ten, s6 din thoai lam viec de co dong co the a clang lien he. 

Chtrung X 
NGAN NGirA XUNG DQT LQI ICH VA GIAO INCH VOI 

CAC BEN CO QUYEN LOI LIEN QUAN DEN TONG CONG TY 

Dieu 64. Trach nhiem trung thut va tranh the xung dOt ve quyen 
Nguiri quan ly  

1. Thanh vien HDQT, TV BKS, Tling Giam doe va Nguai quan 19 khac phai ding 
khai cac lgi ich lien quan theo quy dinh cua Luat Doanh nghiep va cac van ban phap luat 
lien quan. 

2. Thanh vien HDQT, TV BKS, TOng Giam d6c, Ngued quart IY khac va nhang 
Ngtrol lien quan cua cac thanh vien nay kitting dugc phep ,sir dung nhung nhitng,thong 
tin co duoc nho.  chirc Iry 	minh de to lgi ca nhan hay de' Owe vu lgi ich 	to chat 
hoac ca nhan khac. 

3. Thanh vien HDQT, TV BKS, Tang Giam d6c va rived quart 19 khac c6 nghia 
vu thong bao cho HOi dong quart tri, Ban Kiem,soat ye the giao dich glib Tong cling ty, 
cling ty con, cling ty do T8ng cling ty nam quyen kiem soat tren 50% tr& len von dieu le 
Arai chinh thanh vien do hoac \Rai nhting ngtrOi co lien quan cua thanh vien do theo quy 
dinh cua phap luAt. Doi ved cac giao dich cua cac doi trung neu tren do Dai hei thing c6 
(long hoac HOi thing quail tri chap thuan, Tong cong ty phai thuc‘hien cong be thong tin 
ve cac nghi quyet nay theo quy dinh 	phap luat chimg khoan ve cong be thong tin. 

4. Thanh vien HDQT khong dugc bieu quy6t dot vai giao dich mang lai lgi ich 
cho thanh vien do hoac nguai co lien quan cua thanh vien dO theo quy dinh cua LIS 
Doanh nghiep va Dieu le T8ng ding ty. 

5 Thanh vien HDQT, TV BKS, T6ng Giant d6c, Ngtrei quan ly khac va nherng 
ngtreei co lien quan cira the thanh vien nay khong dirge sir dung cac thong tin chua dugc 
phep ding be cua tong ty hoac het 10 cho ngu6i khac de that hien cac giao dich c6 lien  
quan. 

Dieu 65. Giao dich 	Nguiri co lien quan 

1. Khi hen hanh giao dich vai Ngtrai co lien quan, TOng cong ty phai ky ket hgp 
(long bang van ban theo nguyen tac binh clang, hr nguyen. 

2. 'Ring cong ty ap dung cac bien phap can thiet de ngan ngira nhting ngued co lien 
quan can thi'ep vao hoat dong dm Tong tong ty va gay ton hai cho lgi ich cua Tong cling 
ty thong qua viec kiem soat cac giao dich, mua ban, gia ca hang h6a va dich vu cua T8ng 
ding ty. 

3. T6ng cong ty apdung the bien pithy can thiet ngan ngira c6 (Tong va nhung  
Ngu6i co lien quan hen hanh cac giao dich lam that thoat von, tai san hoac cac ngu8n 
luc khde eita Tong ding ty. 
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Dieu 66. Giao dick v6i c6 doing, Ngtriri quan ly va Nguiti co lien quan cua cac 
dOi timing nay 

1. Tang cong ty khong dugc cung cap khoan vay hoac bao lanh cho ca (long la ca 
nhan va ngueri co lien quan cua co long do la ca nhan. 

2. Tang cong ty khong dugc cung cap khoan vay hoac bao lanh cho ca (long la t6 
chirc va ngtrefi co lien quan cua co (long do la ca nhan, tit cac truing hyp theo quy dinh 
tai Khoan 2,  Dieu 293 Nghi dinh 155/2020/ND-CP ngdy 31/12/2020 dm Chinh pha 
huong dan ye quan tri C6ng ty dung doi vori cong ty dai chimg. 

3. Tang cong ty khong dugc cung cap khoan vay hoac bac) lanh cho ngueri c6 lien 
quan cua co 	to chirc, tru cac tracing hyp theo quy dinh tai Khoan 3 Dieu 293 
Nghi dinh 155/2020/ND-CP ngay 31/12/2020 dm Chinh phu huang clan ye quart tri 
COng ty ap dung doi v6i cong ty dai chUng. 

4. Tilt truing hop cac giao dich dugc Dai hOi ding c6 dung chap thuan, Tang 
ding ty khong dugc thuc hien giao dich theo quy dinh tai Khoan 4 Dieu 293 Nghi dinh 
155/2020/ND-CP ngay 31/12/2020 cna Chinh phu huong clan ye quan tri COng ty ap  
dung dal vii cong ty dai 

, 	5. HOi ding quail tri chap thuan cac hyp,dang, giao dich c6 	tri nh6 han 35% 
tong gia tri tai san ghi tren bao cao tai chinh gan nhat theo quy dinh tai Dieu 167 Luat 
Doanh nghiep. 

Chuang XI 
CAC QUY DINH KHAC 

Dieu 67. Thu lao cam thank vien HDQT 

1. Thu lao khac cua cac thanh vien HDQT dugc DHDCD thong qua hang nam va 
cong ho cho co (long. 

2. Thu lao ctia ,cac thanh vien HDQT dugc lit Ice day 	trong thuyet minh bao 
cao tai chinh dugc kiem toan hang nam. 

, 3. Tn.rang hop thanh vien HDQT kiem nhiem chirc danh Tang Giam dee thi ngoai 
tien luong cua Tong Giam doc theo Quy the luong, thuerng cua Tong cong ty, Tong 
Giant doc con hung khoan thu lao cua thanh vien HDQT. 

4. Thu lao, cac khoan lotich khac cling nhu chi phi (la thanh toan cho cac thanh 
vien HDQT dugc ding be) chi tiet trong Bao cao thuerng nien cila Tong cong ty. 

Dieu 68. TIM lao cua thank vien Ban kiem soat 

Hang nam, cac thanh vien Ban kiem soat dugc huang duu lao cho viec time hien 
nghia vu cua minh. Viec tinh so thn lao ma cac thanh vien Ban kiem soat dugc hung 
phai re rang, minh bach va dugc DHDCD thong qua. T6ng so thit lao thanh toan cho cac 
thanh vien Ban kiem soat dugc cong bo trong bao cao thuemg nien cua Tong ding ty. 

Dieu 69. Tien luong ciia Ding Giant d6c va Nguiti dieu hank khac 

1.,  Tien luong, thuerng cita Tang Giam doc va ngueri dieu hanh khac thuc hien theo 
Quy the lien Itrang, thuerng cua Tong ding ty. 

2. Tien luong dm Tang Giam ac va ngueri dieu hanh khac phai dugc the hien 
thanh muc rieng trong Ban cao tai chinh hang nam ciaa Tong cong ty va phai bao cao 
DHDCD tai cuOc hyp thuerng nien. 
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TM. HQI DONG QUAN TRI 
CHU TICH 

I 95054  
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Dieu 70. Tien lining ciia Ngtdri pho trach quail tri 

Tien Luang ena Ngued phu trach quan tri do Tong Giam dee quye't dinh va dugc 
hach town vao chi phi dm Tong ding ty. 

Chtro'ng XII 
DIEU KHOAN THI HANH 

Dieu 71. ThAm quyen sira clOi, b0 sung Quy the 

1. Viec be sung hoac sira dei Quy the nay phai dugc Dui hOi d6ng ca dong Tong 
ding ty xem xet va quye't dinh. 

2. Trong qua trinh thvc hien c6 nhang van de mei phat sinh ma xet ilia)/ can phai 
sira doi, b6 sung Quy the cho phu hop ved quy dinh cua phap luat va tinh hinh hog dOng 
thvc to dm Tong ding ty, HDQT se xem xet va trinh DHDCD thong qua. 

Dieu 72. Dieu khoin thi lianh 

1. Quy the nay có hieu luc ke to ngay dugc DHDCD thong qua. 

2. HDQT Tong cong ty c6 trach nhiem hi/Ong an, to eh& thuc hien viec thi hanh 
Quy che nay. 

3. Neu c6 bat kY dieu khoan nao trong Quy the nay mau than vei quy dinh phap 
luat hoac Dieu 1e 	T6ng cong ty thi cac quy dinh 	phap luat va Dieu le T6ng 
cong ty se &roc ap dung. 
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