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QUYET DINH 
Ve viec ban klub "Quy the 	bo ve quan tri 

Ging ty co phan Nhiet dien Pha Lai" 

HOI BONG QUAN TRI 
CONG TY CO PHAN NHIET DItN PHA LAI 

Can di Dieu le Cong ty co phAn Nhiet dien PM Lai; 

Can cu nghi quyet Dai hOi long co long thueng nien nam 2021 dm C6ng 
ty Co phan Nhiet dien PM Lai ngay 23 thang 4 nam 2021, 

QUYET DINH: 

Dieu 1. Ban hanh kern theo Quyet dinh nay "Quy the nOi lat) ve quan tri 
Cong ty e6 phan Nhiet dien PM Lai", ma hieu QC-HDQT-01. 

Dieu 2. Quy the nay co hien lye ke to ngay 23/4/2021 ciAng tiled quy the 
nei be ye man tri ding ty ban hart kern theo quyet dinh se 2556/QD-PPC ngay 
15 thang 5 nam 2018 yei ma se QC-00-10 het hien lye. 

Dieu 3. 1-10i deng Quan tri, Ban Tang Giam dOc, cac don vi, bo phan va ea 
nhan ce lien quan chin trach nhiem thye hien quy ehe nay/. 
Noinhon: 	 TM. HOL 4 G QUAN TRI - Nhu ("tau 3; 
- Lau: VT, TCLD. 
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Quy the non b'e) ye quan tri Cling ty eni pha'n Nhiat din Pha 
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Mi so: 

QC-HDQT-01 

MO TA STA DOI 

TT Ldnintay sira 
d al 

Vi trisira dot 
(mtit/trang)  Ncli dung sun ddi Ghi rho 

1. 23/4/2021 Son doi cac not 
dung theo Luat 
thong 	khoan 
nam 2019, Luat 
Doanh 	nghiep 
tram 2020, Nghi 
dinh 
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Quy the nai boith quan trt 
Ging ty cfiyhan Nhiet clien Pha Lai 

Ma hieu: QC-HDQT-01 
Ngery hien*: 23/4/202/ 

M12C L1JC 

STT Nal dung Trang 

1. Dieu 1. Pham vi dieu chink va deli tirung Up dung 07 

2. Dieu 2. Dai MN ding co" dong 07 

3. I. Vai fro, quyen va nghia vu cua Dai hei dong co dong. 07  

4. 2. Trinh ht., tha UN hop Dai NI dong,co &Ong thong qua 
nghi quyet 	hinh thinbieu quyet tai cuec hop Dai 
hen dong 08 dong 

09 

5. 3. Trinh ty, thit tuc hop Dai hei (king co dong thong qua 
nghi quyet bang hinh thirc lay 9 kien bang van ban 

16 

6. 4. Trinh ty, thil tuc hop Dai hei dong co dong thong qua 
nghj quyet bang hinh that hei nghi two tuyen 

18 

7. 5. Trinh ty, thil tuc hop Dal hoi clang co dong thong qua 
nghi quyet bang hinh thin hei nghi five -nap ket hop vOi 
five tuyen 

19 

8. Dieu 3. HO thing quan tri 21 

9. 1. Vai tria, quyen va nghia va caa Hei dong quan trj, 
trach nhiem caa thanh vien Hei Sang quan tri 

21 

10. 2. De cu, 1,mg stir, bau, mien nhiem va bai nhiem thanh 
vien HOi dong quan tri 

23 

11. 3. TIM lao va lai ich khac &la thanh vien Hai dong quan 
tri. 

27 

12. 4. Trinh to va tha tuc to chin hop HOI dong quan tri bao 
gam cac not dung chinh sau day: 

28 

.__ 
13. 5. Cac tieu ban thuOc Hei dong quan tri 33 

14. 6. Lya chin, be nhiem, mien nhiem Ngtreri phu trach 
quan tri cong ty 

34 

15. Men 4. Ban Kiem coat 36 

16. I. Vai tr6, quyen va nghia vu cria Ban kiem soar, Yacht 
nhiem dm thanh vien Ban kiem soar. 

36 

17. 2. Nhiem ky, so lugng, thanh phan, cu eau thanh vien 36 
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Quy cher  n6i be, Ye' quan trj 
Cling ty co phan Nhiet dUn Phei Lori 

Mn hieu: QC-HDQT-01 
Ngthy hie), 4rc: 23/4/2021 

Ban kiem soat 

Dieu 5. Ten Clam dtgc Cling ty 

1. Vai tro, traeh nhiem, quyen va righia vu eth TOng 
Giam doe Cong ty 

2. 130 nhiem, mien nhiem,,k31 hqp &Ong, chum dirt hop 
Ong Of ved Tong Giant doe 

Ditu 6. Cae host Bong khae 

1. Ph6i hop host Ong giita Bei diing quan hi., Ban ki6m 
soat va Tong Giant doom 

2. Quy rlinh ve danh gia hang nam doi yeti host Ong 
khen thuang va ky lust do1 \raj thanh vien HOi citing 
quan tit thatth lien Ban kiern soat, Tong Giam doe va 
the nguti lieu hanh doanh nghiep kham 

Dieu 7. Hieu lire thi hanh 

18.  

19.  

20 

21.  

22.  

23.  

24.  
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Quy chi not 	qudn Fri 
Cling ty ea phan Nhiet dien Phd Lai 

Ma hiau: QC-H33QT-01 
N,g0); hi0u 100.  23/4/2021 

QUY CHE NQI BQ YE QUAN TRL CONG TY 

Can di Luat Chung khoan ngdy 26 thong 11 Tam 2019; 

Can cir Luat Doanh nghiep ngay 17 thing 6 nam 2020; 

Can cry Nghi dinh se 155/2020/ND-CP ngay 31/12/2020 dm Chinh phu 
quy dinh chi tier thi hanh met so dieu oh Ludt Chimg khoan; 

Can cit.  Thong to so 116/2020/TT-BTC ngay 31/12/2020 eda BO Tai chinh 
huong clan met se then ve quan tri thug ty ap dung Tsai voi tong ty dai chtIng tai 
Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 dm Chinh phu quy dinh thi tiet 
thi hanh met so dieu tha LIS Chung khoan; 

Can dr Dieu Le Gong ty co phan Nhiet dien Pha Lai; 

Can the Nghi guy& Dai Min deng ce thing ngay 23 thing 04 nam 2021; 

Hoi dang quan tri ban hanh Quy che not be ve quan tri Cong ty c6 phan 
Nhiet dien Pha Lai; 

Quy the mei be ve quan tri Gong ty co phan Nhiet Ten Pha Lai bao gam 
cac Mei dung sau: 

Dieu 1. Pham vi dieu chinh va doi fining ap dung 

1. Pham vi dien chink Quy the not be ve' Tian tri thong ty quy dinh cac not 
dung ye vai trO, quyen va nghia vu tha Dai hOi long co doing, LIM Ting quan tri, 
Tang Giam doe; trinh Ur, -din tut hop Daih(O, cking co &Ong; de 	bau, mien nhiem 	nhiem thanh vien Hei &mg quan tri, Ban kiem soot, Tong 
Giam doe va cac hoat doing khac then quy dinh tai Dieu 18 tong ty va cac quy 
dinh hien hanh khac cua phap luat. 

2. Doi tuong ap dung: Quy the nay Mtge ap dung cho cac thanh vien HOi 
clang pan tri, Ban kiem soot, Tong Giam dee va nhung ngu&i lien quan. 

Dieu 2. Dal hoi 'long co Wing 

' 1. Vai fro, quytn va nghia vu cua DO hoi dung di ding. 

a) Dai hOi dcang ca doing Id co quan co tham quyen cao Mitt cua Cong ty. 
Dai hal ea doing thuang Men duce to chile mei nam mot (01) Ian. Dai hoi doing 
ce clang phai hop thutng nien trong th&i han bon (04) than  ke tir ngay ket thlic 
nam tai chinh. Wei dang quan tri quyet dinh gia han hop Dai hei Ming c8 ding 
Tiding nien trong twang hqp can thiet, nhung Ichong qua 06 thing ke to ngay 
ket thlic Mara tai chinh. 

b) Quyen va nhiem vu cua Dai hei clang co &mg 

Ldn ban hank: 02 Lan hia:u chink: 00 	 Trang se: 7/45 



Quy chi nai 00 ve qucin try 	 Ma Lieu: QC-HDQT-01 
Ngay hqu Igc: 23/4/2021 Ging ty cb phan 1Vhiet then Pha Lai 

- Dai hoi dang ca Bong thuong nien có quyen thao Man va thong qua cac 
van de sau: 

+ Bao cao tai chinh nam da duce kiem town; 

+ Bao cal) cua HOi dang quan 

+ Bao cao caa Ban kiem soak 

+ Ke hoach phat trien ngan han va dai han caa Cong ty. 

-Dai, h9i clang c6 (tong thitong nien va bat thuong thong qua quy6t 	ye 
cac van de sau: 

+ 	Thong qua bao cao tai chinh nam; 

+ Mac ca tric thanh roans  hang nam cho moi 164i c6 phan pith hop yoi Luat 
doanh nghiep va cac quyen gait lien voi loai co phan do. Mac di the nay khOng 
cao han mite ma HOi Bong Ruin tri de nghi sau khi da tham kith() y kien cac co 
thing tai cuOc hop Dai hOi Bong co &mg; 

+ s6 lacing thanh vien Hoi ciOng quan tri; 

+ Lira ch9n ceing ty kiem toast dot lap; 

+ .Bau, mien nhiem, bah nhiem thay the thanh vien H6 clang quan tri va 
Ban kiem seat; 

+ Tang s6 ti6n thu lao cua cac thanh vien Hoi clang quan tri va Ban cao tien 
luong, thu lao cua Hai citing quan tri; 

+ B6 sung va 	DiL ie &Mg ty; 

Logi ca phan va so lining 96 phan mei &roc phat hanh cloi yiai moi loai 
co phan ya,yiec chuyen nhuong phan 	thanh vien sang lap trong Yong ba 
(03) nam clan tien ke tit ngay thanh lap; 

+ Chia, tech, hop nhat, sap nhap hoac chuyen den COng ty; 

+ T6 chat lei va giai the (thanh ly) Cong ty va chi dinh nguei thanh lY; 

+ Kiem tra va xit lY cac vi pham dm Hai dang quan tri, Ban 'clam seat gay 
thiet hai cho Cong ty va co &mg; 

+ 	Quyet dinh giao dich tau to/ban s6 tai san c6 gia tri to 35% tra len tong 
gia tri tai san cila Cling ty duce ghi trong bac) cao tai chinh ky gan nhat da duce 
kiem town; 

Lan ban harsh: 02 Lan hibit chinh: 00 	 Trang so: 8/45 



Quy cher  nai ba ve quan tri 	 Ma hieu: QC-HDQT-01 
(-Ong ty có Rho)? Nhiet dien Pha Lai 	 Atgay ht0u 10c: 23/472021 

+ COng ty ky ket hop dong, giao dich yeti nhang dai tuong dug° quy dinh 
tai khoan I Dieu 162 Ludt doanh nghiep \Teri gia trj bang hodc ten hon 35% tong 
gia trj tai san cda Cong ty duct ghi trong bao cao tai chinh gin nhat; 

+ Chap thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghl dinh se 
155/2020/ND-CP ngay 31 thing 12 nam 2020 cila Chinh phd quy dinh chi tiet 
thi hanh mot so dieu oda Ludt Chung khoan; 

+ Phe duyet Quy the nOi b0 ve quan trj ding ty, Quy the hoat &Ong H01 
d8ng quan tri, Quy ch8 boat (tong Ban kiem soat; 

- Quyen va nghia vu khac theo quy dinh cna Luat Doanh nghiep va Dieu te 
tong ty. 

2. Trinh tir, dna by, hop Dai hei ding ell Bong thong qua nglq quyet 
bung hinh tithe bieu quyet cuOc hyp 	hei deng co Wing 

a) Tham quyen trieu tap Dai hOi ding c6 thing: 

Hei dong quan tri trieu tap hop Dalh(ii &Ong co thing Chuang nit va hra 
chon dia diem phi) hop. Dai hoi (long co ,clong throng nien quyet dinh nhirng 
van theo quy dinh 	phap luat va Dieu le cong ty, dde biet thong qua bao 
can tai chinh nam va du town cho nam tai chinh tiep theo. Throng hop Bao cao 
kiem town, bao cao tai chinh nam ciia tong ty c6 Gale khoan ngoai tit tons yen, 
Cong ty ca the m6idai dien tong ty kiem town dOc lap du hop Dai hOi thing co 
dong thuang nien giai thich cac nOi dung lien quan. 

b) Danh sach co(long c6 quyen du hop Dai 	dong et) doing dupt lap doa 
tren s6dans ky co &Mg cilia tong ty. Danh sach co clang co quyen do hop Dai 
hOi Ong co Tong duoc lap khemg qua 10 ngay trutc ngay gin giay mai hop Dai 
hOi dong co thing. 

Danh sach co Ong c6 quyen du hop Dai MN Ming co doing ph& c6 ho, ten, 
dia chi lien lac, gam tich, s6 May to phap 19 cila nhan den voi co dong Id cal 
nhan; ten, ma so doanh nghi'epthoac s6 giay to; phap 19 cua to chac, dia chi tru se( 
chinh doi veri co doing la to chat; so ltrong co phan tang loai, se) va ngay 'Tang ky 
co diing cda timg co clang. 

c) Cong ty phai tong be th8ng tin ve viec lap clanh sach c0 dong co quyen 
tham du hop Dal hOi dong co citing tea thieu 20 ngay fru& ngay clang ky cu& 
ding; ban cao va nQp day du cac tai lieu la can tit phap 19 lien quan den ngay 
(tang ky cuoi ming do kien thvc hien quyen cho co doing hien hat,  cho 1:33/ ban 
chting khoan nha nuac; Sa giao dich chimg khoan Thanh ph8 HO Chi Minh; 
Trung tam Mu ky chiing khoan Via Nam khong chlam hon mued (10) ngay lam 
viec not ngay clang k9 cu8i cling de time hien quyen tham do Dai hOi dOng co 
&Mg, &mg thai Clang tai len trang th8ng tin dien to cila cling ty. 

d) Thting bao trieu tap Dai hOi &Mg co (long: 
Ldn ban hcinh: 02 	 Ldn hien chink 00 	 Trang so: 9/45 



Quy cho not 	quan tri 	 Mcl hiew QC-HDQT-01 
Ngay Neu ha: 23/4/2021 Cong ty c6 phdn Nhjet d.14'n Pha Lai 

Khi trieu tap hop Dai her clang c6 dong thueing liken hthc bat thuang, I-10i 
thing Quan tri hoac Ban kiem soot hoac co &Ong, nhom co &Ong trieu tap hop 
theo quy dinh tai. Dieu 14 Dieu le tong ty phai thong bao den tat ca cac co doling
trong danh sach co dong có quyen dg hop chain nhat 21 ngay throe ngay khai 
mac euerc hop Dai hoi ding co dong (tinh to ngdy ma thong bao duoc girl hoac 
chuyen di met each hop le, dugc tra etro.'e phi hoac duoc be vao horn thu). 

- Thong bao hop Dai heti,  eking c6 dong duoc giri cho ter Gat e6 doling
bang phucmg that bao dam, thing thai tong bo tren trang thong tin dien tit cila 
C6ng ty va Uy ban chimg khoan Nha nuac, Ser giao dich chiing khoan. Thong 
bao trieu tap Dai hOi thing co ding phai duoc giri kern toan 139 tai lieu hop hoac 
nett khong giri kern thi phai neu rei duong dan den toan be tai lieu hop den eac 
co citing c6 the tiep can, bao gam: 

+ Thai gian, dia diem to eh-ire hop, ehuang trinh hop, cat tai lieu sir dung 
trong cuae hop; 

+ Danh sach va thong tin chi tiet Gila the„ img vien trong truong hop bau 
thanh vien Hei thing quan tri, thanh vien Ban kiem soot; 

A 	• 'A 	A + Phieu bleu quyet; 

+ Dtr thao nghl quy& dai vat timg van de trong chucmg trinh hop. 

d) Chuang trinh, net dung Dai hoi clang ea' thing 

Het deng quan tri trieu tap hop Dai heti dong c6 tong hoac cu*c hop Dai 
hei dong co eking duge trieu tap theo the tnremg hop quy dinh tai diem b hoac 
diem c Ithoeln 4 Dieu 14 Dieu le COng ty. 

- NguOi trieu tap hop Dai hoi dong co &Ong phai thge hken the ding viec 
sail day: 

Chuan bi danh sach ee) dong du dieu kien tham gia va bieu quyet tai Dai 
ht)i dong co den.  Danh sach co dong có quyen du: hop Dai hei doling co dong 
throe lap qua mueri (10) ngay truerc ngay girl thiing bao mini hop Dai hei ding co 
doling. Cong ty phai cong 1)8 thong tin ye viec lap danh sach co thing co quyen 
tham dg hop Dai hoi thing co dong ten thieu 20 ngay fru& ngay dong ky cuoi 
eimg; 

+ Chuan bi chtrong trinh, not dung dai hOi; 

+ Chuan N tai lieu cho doi hei; 

+ Dg thao ng16. quyet Dai hei doling co (tong theo not dung du kien Goa 
cuec hop; 

+ Xac dinh thai gian va dia diem to chin dai hei;  
Lan ban hank: 02 	 Ldn hien chink. 00 	 Trang sk 10/45 



Quy 	bt vE quart tri 	 Md hieu: QC-HDQT-01 
Ng4); 	23/4/2021 Cong ty c6phdn Nhi0 lien Phth Lai 

+ Thong bap va gni thong bao hop Dai hOi thing co (king cho tat ca the co 
dong c6 quyen du hop; 

+ Cac cong viec khac phuc vu Si hen. 

- Co doing hoac, nhom dons theo quy dinh tai khoan 3 Dieu 12 Dieu Ie 
Cling ty eó quyen Icien‘nghi van de dim vao chuong trinh hop Dal hen thing co 
(long. Kien nghi phai bang van ban va phai clugc 	den Gong ty it nhat ba (03) 
ngay lam vine truge ngaykhai mac cue° hop Dai h6i Ong co dong. Kith nghi 
phai bao thm,h9 va ten 66 dong, dia chi thugng 	quec tich, s6 The can cuot 
cong clan, Giay chiang mink than dawn, HQ chieu !mac chi ng thuc cal than hop 
phap khac chai vgi co Ming la ca nhan; ten, ma so dearth nghlepthoale quyet 
dinh thanh lap, dia chi try 	chinh doi voi 	dong la to chat; 	luting va loai 
co phan co doing de nam gift, va not dung kien nghi dua vao chuong trinh hop. 

- NguOi trieu tap hop Dai hoi dOng ca dong c6 quyen tir chgi kien nghi 
quy dinh tren neu thuQc met trong cac truong hop sau: 

+ Kien nghi duce glri den khong dung Med han hoac khong du, khong 
dung not dung; 

+ Vag thed diem kien nghi, co (long hoac nhom co dong kkong nani gill 
do tir 5% co phan ph6 thong tro: len theo quy dinh tai khoan 3 Dieu 12 Dieu le 
Cling ty; 

+ Van de kith nghi kliOng thuOc pham vi tham quyen quyet dinh cna Dai 
hoi &Ong co citing; 

+ Cac tnrong hop khac theo quy dinh cua phap luat va Dieu le Cong ty. 

e) Viec tity quyen cho nguai dai dien du hop Dai hoi dong co dOng 

, 	dong, nguai dai dien theo lay quyen 	co clang la to chirc c6 the true 
tiep tham du: hop hoac by quyen cho met hoac met so ca nhan, to chirc khac du 
hop hoac du hop thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu 
144Luat Doanh nghiep. Truing hop conhiett hat met nguai dai dien theo 
quyen thi phai xac dinh Cu the s5 co phan va s6 phinu bau dupe ny quyen cho 
mei nguai dai dien. 

- Viec lay quyen cho ca nhan, to chile dai dien du hop Dai Nil citing ce 
thug theo quy dinh tren phai lap thanh van ban. Van ban lay quyen throe lap theo 
quy dinh cna phap luat ye clan sir va phai neu to ten co (tong ny quyen, ten ca 
nhan, to chlit dagc nyquyen, so Meng co phan dugc lay quyen, not dung lay 
quyen, pham, vi fly quyen, thin han ny quyen, cher ky cilia ben ny quyen va ben 
Sac • quyen. 

Ngued throe lay quyen du hop Dai hei dong co dong phai nip van ban uy 
quyen khi ding ky du hop. Truing hop ny quyen lai thi nutted tham du hop phai 

Lein ban hank: 02 Lcin hieu chink: 00 	 Trang sec: 11/45 



Quy cher  not be ve quthn to 
Ging ty ce3 phon Nhiet clien Ph& Lai 

Ma hieu: QC-HDQ7I0.1 
Ngay hiOu tut: 23/4/2021 

inlet truth them van ban ay quyen ban dau cua th thing, nguai dal dien theo ay 
quyen ciia co thing IA to chirc (neu tnxerc do chua dAng ky vOi Ging ty). 

- Trir trireme hop quy dinh ten, phieu bleu guy& caa ngueii dirge ay 
quyen de hop trong pham vi duce ay quyen van c6 hieu lay khi xay ra met 
tong cac truarng her sau day: 

+ Ngirei uy quyen da chet, bi han the Mang lirc hanh vi dan se heat bi mat 
Mang lac hanh vi dan sir; 

+ Ngubi ay quyen da hay be viec chi dinh ay quyen; 

+ Nguoi uy quyen da hay b6 tham quyen caa ngurei thuc hien viec ay 
quyen. 

Dieu khoan nay khong ap thing trong trifong him Cong ty than dulic 
th8ng boo ye mot trong the se kien tren truck gib khai mac cuec hop Dai hoi 
thong co thing hoth truec khi cuec hop duce trieu tap tai. 

g) Cach that clang k9 tham du Dai hei thing ca thing 

- Tnnit ngay khai mac Dai hei deng di thing, cac co thong moon tham du 
hop Dai hoi hoth uy quyen cho ngirei khac tham du hop Dal hei phai that hien 
viec clang ky tham hop Dai Mei thing co thing veri Cong ty truac khi khai mac 
Dai hei it nhat 02 ngay (bang then thoai, fax, than din t& hoac that dien). 

- Tricot khi khai mac curie hop Dai hei deng c6 thing, Cong ty phai tien 
hanh thii tut dang 	thong va phai that hien viec clang ky cho den khi cac co 
thing era quyen du hop co mat clang ky het. Khi tham du hop dai hei thing co 
thing nguoi de hop phai top ban (tang ky dtx h9p chink, qthic tich hoQc so giay 
tilc phap 19 khac. Khi tien hanh Mang ky co thing, Cans ty cap cho tang co thing 
hoac dai dien throe fly quyen co quyen bieu guy& phieu balkdr (neu cuoc hop c6 
tau TVFIDQT, thank vien Ban kiem sod° va the bieu quyet, ten do ghi ma co 
thing, ho va ten dm co thing, ho va ten dai dien dune ay quyen va sei phieu bieu 
guy& eau co d'Ong do; Truong hop nhieu co thing uy quyen cho met 

co khong phai IA co thing de hop thi phieu bleu quyet ghi he, ten cila met co ddoing
uY quyen sb heu so co phleu cao nhat tong Coho, Tong so 	phan so; hau va 
uY quyen cling so phieu bieu quyet tuong img. 

- Co thing hoac dai dien duet tly quyen den sau khi cuec hop da khai mac 
co quyen clang ky ngay va sau dO co quyen tham gia va bleu quyet tai Si hei 
ngay sau khi (tang ky. Chit tea khOng c6 trach nhiem dung dai hOi de cho co 
thing den muon clang ,k9 va hieu 	cila nthing not dung da dirge bieu quyet 
truce do khong thay del 

h) Dieu kien tien hanh Dai Nil Meng a; tong 
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- Cuoc hop Dm heideing co dicing  duce tien hanh khi c6 s6 co Hong do hop 
dai diet) ten 51% tong so co phan c6 quyen bieu quyet. 

- Tnxesg hop kh8ng 96 du sic luting dai bieu can thief trong wing ba mud 
(30) phut ke tir thiri diem an Binh khai mac dai 	nguei trieu tap hop hay cuoc
hop. CuOc hop Dai hei Ming co Ong phai duce trieu tap laStrong song ba mtrsi 
(30) ngay ke to ngay dg ,dinh to citric hop Dai hea dong co dong Ian thu nhat;  
Cueic hop Dai hei thing co dong Sion tap Ian thin hai chi duoe lien hanh khi co so 
co dong dg hop dai dien it nhat 33% Song so c6 phan c6 quyen bieu quyet. 

- 
bieu 

hap dai hoi Ian thin hai kheing duct 	hanh do khemg co dus8 
dal Neu can thiet trong Wing ba muai (30) ph9t ke to then diem an dinh khai 
mac dal hei, cuoc hop Dai hoi dong co Tong Ian thin ba co the dune trieu tap 
trong vong hai mini (20) ngay Ice tic ngay dg dinh tien hanh dai hai tan hai;  
Trong truerng hap nay, dai hei cluocSien hanh khong phu thuet vao tong so 
phieu co quyen bieu quyet cna cdc co dong du hop, dirge coi 1a hop le va 
quyensuyet dish tat ca the van de du kien throe phe chudn tai Dai WI &Ling co 
dong Ian thir that. 

i) Hinh thirc thong qua nghi quyet dm DM he) &mg co dong; 

Cac van de sau day phdi duoc thong qua bang hinh that bieu quyet tai cuoc 
hop Dai het dong co (tong: 

- SUM d8i, be) sung not dung mita Dieu le citing ty; 

- Dinh huong ph& trien cling ty; 

- Loai co phan va tang s6 co phan mita timg loci; 

- Rau, mien nhiem, bai nhiem thanh vien HOi (tang titian tri va Ban kiem 
soat; 

- Quyet dinh dau to heat ban so tai san c6 gin tri tit 35% tong gin tri tai san 
trR len duce ghi trong bdo cdo tai chinh gan nhat cna cling ty, trit trixong hap 
Dieu le cong ty quy dinh ty t@ hoar gin tri 'chic; 

- Thong qua bat) cao tai chinh hang nam; 

- T8 chfrc lai, gial the cong ty. 

k) Cach that b6 phieu nett cuoc hop cif) bau thanh vien HOi dong quan tri, 
thanh vien Ban kiem seat: 

Co &mg hoc dai dien dugc ay quyen khi bau cu, co &mg sir dung phieu 
bdu dr de b6 phieu theo met trong hai each: 

- SO phieu bau chia deu cho cat ang cir vien. 
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- SO phieu bau don het hoac met phan tong so phieu bau cua mmh cho met 
hoac met so img cu vien. 

1) Caeh thfrc kiem phieu, thong bao ket quin kiem phieu: 

Dai hin bau nhitng nguoi chiu trach nhiem kiem phieu hoac giam sat kiem 
phieu theo de nghi cua Chu toa. SO thanh vien cila ban ki'em phieu do Dai hei 
&Ong co (Ming quyet dinh can °Cr de nghi cua Chu tea cugc hop. 

-Viec kiem phieu do Ban kiem phieu tien hanh theo timg van de trong not 
dung chuong trinh hop theo each 	kiem so phieu Men quyet tan thanh twee, 
sau do kiem „so 

co 
bieu guy& kheing tan thanh red den so phial khong c6 

kien; kiemse ce phan dirge bau cho tirng img vien (neu euge hop co bau thanh 
vien 1101 clang quan tri, thanh vien Ban kiem soar). 

- Viec kiem phieu phai dirge lap thanh bien ban va ket qua kiem phieu phai 
cluge ding b6 ngay truck khi be mac cuec hop. 

m) Dieu kien nghi quyet duce dieing qua 

- Cac quy6't dinh cua Dal tien deng cd clang ve cac van de sau day se" dirge 
thong qua khi teen 51% trei len tong so phieu bao cita cac co deng co quyen bieu 
quyet co mat mac tiep hoac thong qua dai dien dirge ny quyen cei mat tai cuOc 
hop Dai hoi dong co &Ong: 

+ Thong qua bao cao tai chinh nam; 

+ Ke hoach phat trien ngan va dai han caa Cong ty; 

+ Mien nhiem, bai nhiem va thay the tttanh vien ,H0i deng quan tri, Ban 
kiem soft va bao cao viec HOi deng quan tri bo nhiem Tong giant doe. 

- Bau thanh vien,H0i deng quan tri va Ban kiem soat phai thirc hien theo 
quy Binh tai khoan 3 Dieu 148 Luat doanh nghietp. 

- Cac guy& dinh Gila DO hQidOng co tiling lien quan den viec: i) sua 
va be,sung Dieu le; ii) loaf co phieu va so limn& co phial dune chao ban; iii) 
viec to chat lai hay giai the Cong ty; iv) dg an dau tir hoac ban tai san Ging ty 
hoac cac chi nhanh that hien e6 gia. tri tir 35% fro len tong 	tri tai san mia 
COng ty tinh theo Bap cao tai chinh kyr gin nbat dirge kiem toan dirge dieing qua 
khi co yr 65% tin len tong so phieu bau cac co (long co quyen }Dieu quyet c6 in4t 
trim tiep hoac thong qua dai dien dirge ily quyen co mat tai euee hop Dai hOi 
Ong co &Ong. 

o) Cach thirc phan don nghi quyet tea Dai hen clang co doing 

- Co clang bieu quyet phan den nghi quyet ve viec 63 chile lai ding ty hoac 
thay din quyen, nghia vu cila co thing quy dinh tai Dieu IO Gang ty of) quyOn you 
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cen tong ty mua lai co phan cya minh. yeu eOu phai bang van ban, trong do neu 
ro ten,, dia chi dm co tong, so luting co phan tUngToai, gia du Binh ban, ly do 
yeu can cling ty mua tai. yen can phai duce gin den cling ty trong thai han 10 
ngay ke to ngay 	Mai dong co &Ong thing qua nghi quyet ye the van de quy 
dinh tai khoan nay. 

- Cling ty phai mua lai 96 phan theo yen can caa co dong quy dinh nett tren 
voi gia thi truOng hoac gia duce tinh theo nguyen tae quy dinh tai Dieu 1e cling 
ty trong that han 90 ngay ke tix ngay nhan duce yen can. Tnremg hop khong thea 
thuan duce ye gia thi the ben ca the yett,cau met to chirc !ham dinh gia dinh gia. 
Cling ty giai thieu it nhat 03 to chirc tham dint) gia de co doing Ica chon va Ica 
chon do la quyet dinh cuoi 

p) Lop bien ban hop Dai hOi clang co dong 

- Cuec hop Dai Mai dug ca dong phai duce ghi bien ban va co the ghi am 
hoac ghi va km gift dual' hinh thitc dien tir khac. Bien ban phai dupe lap bang 
Yong Viet, c6 the lap them bang tieng Anh va co cac nOi dung chit yeu sau day: 

+ Ten, dia chi try so: chinh, ma so doanh nghiep cua tong ty; 

+ Thai gian va dia diem hop Dal hOi dYng ca citing; 

+ Chuang trinh hop va not dung cuOc hop; 

+ Ho, ten chi) toa va thu ky; 

+ Tom tat dien bien cuec hop va cac y kien phat bieu tai cuOc hop Dai hOi 
dong co thing ye tang van de trong chuong trinh hop; 

+ 	SO co thing va tang so phieu bleu quy& cua cac ea' Ong du hop, phy lye 
danh sach clang ky: co thing, dai dien co dong dy hop vat so co phan va so phieu 
bau titling ang; 

+ Tang so phieu hien quyet . thai yai timg van bitu quytt, trong do ghi ro 
phuang thirc bleu quyet, tong phieu hop le, kheing hop le, tan thanh, khong 
tan thanh va khong co y kien; ty le tuong img tren tong so phieu bieu quyet 
co dong dix hop; 	cua 

+ Cac van de da duce thong qua va t3 le phieu bieu quyet thong qua Wang 

+ Ho, ten va chit ky ciia cha toa va this ky. 

Truong hop chit toa, thu ky tit chOi ky bien ban hop thi blot) ban nay co 
hieu lye neu duce tat ca thanh vien Ude cua Hoi &mg quan trj tham du hop ky 
va co day du not dung theo quy dint) this tren. Bien ban hop ghi re vice chit toa, 
thu ky to choi ky bien ban hop. 

img; 
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- Bien ban duce lap bang tieng Viet va tieng Anh deu cóhi'eu lac ph.ap ly 
nhu nhau. Tinting hop c6 sv khan nhau ve net dung bien ban tieng Viet va tieng 
Anh thi not dung trong bien ban tieng Viet c6 hieu bye dp Mpg. 

- Bien ban hop Dai het clang co clang phai duce lap xong va thong qua 
truck khi ket than cuoc hop. Chi) toe va thu ky cuoc hop phai chin trach nhiem 
lien del ve tinh trung thve, chinh xac cila net dung bien ban. 

- Bien ban hop Dal hai dong ca dong phai duce Wong be) tran trang thong 
tin dien tir caa Cong ty trong thin han hai muoi ben (24) gier, hoac 	cho tat ca 

doing cac co 	trong thai han muoi tam (15) ngay ke tir ngay ket that cuoc hop. 

- Bien ban hop Dai hai dong co doing duce coi la bAng el-tang xac thine ve 
nhilng cling vice (la duce tien hanh tai cuoc hop Dai hOi dong co dong trir khi co 

kien phan den ve not dung bien ban duce dua ra theo &mg the tvc quy dinh 
trong vOng mixed (10) ngly ke tir khi gni bien ban. 

- Bien ban hop Dai hOi thing co dong, phv lac danh sad) co thing clang 15-du hop kern chit' ky cua co doing, van ban ay quyen tham du hop va tai lieu c6 
lien quan phai duce luu gift tai tru ser chinh eaa Cling ty. 

q) Cong be Nghi quyet Dai hoi ding co dong 

Viec tong b6 nghi guyet, cac quyet dinh caa Dai hai clang ei) thing Cong ty va 
cac thong tin khac ce, lien quan ra tong chang theo quy dinh tai dieu 109 Luat Chung 
khoan, thong tu SO 96/2020/TT-BTC ngay 16/11/2020 va cac quy dinh khan caa phap luat ye chimg khoan va thi tinting chimg khodn. 

3. Trinh tit', thti tqc hop Dai hOi (Mug co thing thong qua nghi quyet 
bang hinh that lay Sr kien bang van ban 

a) Cac truirng hop duce va kheng duce lay Y kien bang van ban; 

- Hal thing quan tri co quyen lay y kien ea dong, bang van ban de thong qua 
nghi quyet caa Dai hei dong ce dong khi,xet they can thiat vi lei ich cila Cong 
ty, trit triremg hop quy dinh tai khoan 2 Dieu 147 Luat Doanh nghiep nhu saw 

+ Sera d&, be sung not dung caa Dieu le Gang ty; 

+ Dinh huong phat trien gang ty; 

co
X  + Loai co phan va tong so o phan cua tang load; 

+ 	Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri va Ban kiem 

+ Quyet dinh den tu hoac ban se tai san c6 gia tri tir 35% tang gia tri tai san 
WO len duce ghi trong bat) coo tai chinh gan nhat cua ding ty, trix trueng hop 
Dieu le tong ty quy dinh ty le hoac gia tri khac; 

soat; 
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+ Thong qua bao cac tai chinh hang nam; 

+ To chirc lai, giai the tong ty. 

b) Trinh tu, thii tut hop Dai hOi thing co thing thong qua Nghl quyet bang 
hinh thirc lay 9 kien bang van ban. 

Hoi ding quan tri phai chuan bi phieu My 9 kien, dg,thao nghi quy& Dai 
hOi thing ce doing va cac tai lieu giai trinh du thao nghi guy& HOi diang quan tri 
phai dam bay gni, cong bo tai lieu elm cac co Bong trong mot thed gian hop 15,  

xem xet Mau quyet va phai girl it nhat muiri (19) rigay tune ngay het han 
nhan phieu lay 9 kien. Yeu cau va each thirc giri phieu lay y kien va tai lieu kern 
theo duce thuc hien theo quy dinh tai khoan 3 Dieu 18 Dieu le COng ty. 

- Phigu lay 9 kik phai co cat not dung cha yen sau day: 

+ Ten, dia chi try so chinh, ma so doanh nghiep; 

+ Myc dich lay 9 kik; 

+ Hy, ten, dia chi lien lac, qunt tich, a6 giay to phap 1y tita co dons IA ca 
nhan; ten, ma so doanh nghiep ho'ac so sidytO phap ly ctla co (tong la to chat 
hoac ho, ten, dia chi lien lac, quOc tich, so giayTer phap ly khac cim dai dien theo 
uyp  quyen elm co doing IA to chirc; so luong co phan cua t&ng loai va so phieu 
bieu quyet dm, co ding; 

+ Van de can My 9 kik de thong qua quye't dinh; 

+,13hucmg en bleu quy& bao, germ tan thank Hieing tan thanh va khong co 9/ 
kien clei von. 	tong van de lay 9 kien; 

+ Thai han phai gixi ve Cong ty phik lay 9 kik dia dirge tra 16i; 

+ HQ, ten, chir ky cua Chu tich HOi clang quan tri va nguni dai dien theo 
phap luat ciaa Cong ty. 

- Phik lay 9 kik dia duct tra loi phai co chit V cua GO tong IA ca nhdn, 
hoac ngueri dai dien theo phap luat cua co doing la to chirc hoac ca nhan, ngtroi 
dai dien theo phap luat cua to chirc duce uy quyen. 

- Phieu lay 57kien có the di:nit giti ve Cong ty theo cac hinh that sau: 

+ Giri thu: Phigu My 9 iciAn gui ve COng ty phai duct dung trong phong bi 
dan kin va khong ai duyt quyen m6:fru& khi kiem phieu; 

+ Gid fax hoac thu dien Phieu My 9 kik giri ve Gang ty qua fax hoac 
thu dien tit phai duct giu bi mat den thni diem kiem phieu. 

Cat phieu lay9 kik Cong ty nhan duct sau then han da xac dinh tai not 
dung phieu lay 9 Men hoac da bi me: trong throng hop gui thu 1164 duce tang  
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be) truck thiyi diem kiem phieu trong truem hop gin fax, thu dien TO la khong 
hop la. Phieu lay g kien khong duce gui ye duoc coi la phieu khOng thaw gia 
bleu guyed. 

- Hoi dong quan tri loom phieu va lap Men ban hem plueu dum sir chfing 
kien cila Ban kiem scat hoae cua co &Ong khong phai la ngum dieu hanh Cong 
ty. Bien ban kiem phieu phai co cac not dung chil you sau day: 

+ Ten, dia chi tru so chinh, ma se doanh nghiep; 

+ Mac dich va the van de can thy 3'7 kien thong qua nghi quy6t; 

+ SO co clOng 11,6i tong s6 phieu bleu quyet dalham gia bieu quyet, trong 
do phan biet so phieu bleu quyet hap le va so bieu quyet khong hop le va 
phuong thirc gin phieu bieu guyed, kern theo pha lac danh saeh co &mg tham 
gia bleu guyed; 

+TOdig se phieu tan thanh, khong tan thanh va khOn2 cog kien deg' voi 
Mug van de; 

+ 	Cac van da' da duoc thong qua; 

+ Ho, ten, chit kg cua Chit tich Hei ciOng quan tri, nguoi dai dien theo phap 
Mat oda COng ty, ngirei kiem phieu vi ngueti giam sat kiem phieu. 

- Cac thanh vien HOi dOng quan tri, ngual kiem phieu va ngtrol giam sat 
kiem phieu phai lien den chiu trach nhiem ve tinh trung that, chinh xac cita Bien 
ban kiem phieu; Hen cirri chiu tragh nhiem ye cac thiet hai phat sinh tir cac guy& 
Binh doge thong qua do kiem phieu khOng trung thus, kitting chinh xac. 

- Bien ban lciem phieu phai dirge gfri den cac ce clang trong yang muoi 
lam (15) ngay, ke t r ngay ket MIK kiem phieu. Throng hop Ceng ty co trang 
thong tin dien tu, viec gin bien ban kiem phieu c6 the thay the bang viec clang 
tai tren trang thong tin dien ric,tha C8ng ty trong vong hai much to (24) gib, ice 
tir thin diem ket thdc kiem phieu. 

- Phieu lay g kien da dugc tra Ioi, bien ban kiem,phien, 	quyet da duac thong qua va tai 	c6 lien quan 	kern theo phieu My g kien deu phai doge lint gift tai tru sa chinh cua Cong ty. 

- Nghi quyet dirge thong qua theo hinh thqc lay g kien ee Ming bang van 
ban phaiduot s8 co Ming dai dien tren 51% tong so co phan co quyen bieu 
guyed chap thuan va co gia tri nhu nghi guyed duce thong qua tai cuoc hop Doi 
hei deing co doing. 

, 4. Trinh 	thu bur hop Dui 	dang co Mug thong qua nghi quyet 
bang hinh thtic hOi nghi true tuyen 
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a) Thing bao trieu tap hop Dai hei fling c8 ding true tuyen duce thuc hien 
tuang to nhu deil vii thing bao trieu tap hop Dai hei ding co ding bye ticp 
duct quy dinh tai diem d khoan 2 dieu 2 cila quy the nay. Trong thing bao trieu 
tap can neu ro hinh tilde hei nghi la trot tuyen va kem theo do la huing dan truy 
cap tham du Dai hei. 

b) Viec clang ky tham dir Dai hei true tuyen dirge thuc hien truck khi dien 
ra Dai hOi %iff:* truOc mil not dung can bileu quyet, be' phieu hoac theo quy 
dinh cua Cong ty, 

c) Cat ea ding co guyen tham dir cuOc hop Dai hOi ding co ding theo quy 
Binh elm phap luat co the hy guyen cho ca nhan, to chic dui dien tham 

d) Dieu kien tien hanh Dai hei ding ca ding true tuyen dirge thuc hien 
theo guy dinh tai diem h khoan 2 dieu 2 cita quy the nay hoac cac tai lien hitting 
daft khle cda Cong ty (neu co). 

d) Minh thirc thing qua Nghi quy& cila Dai hoi ding c6 ding trvc tuyen: 

Thirc hien theo quy dinh tai diem i U4/.12 dieu 2 cila Quy chi nay. 
e) Cach thuc b6 phieu true tuyen 

Co ding hoac 41 dien duce tly quyen khi bao cu co the b6 phieu bao cfr 
ngay ten nen tang phan mem lien hanh Dai hei theo met trong hai each: 

- S6 phieu bau chia deu cho cac img air vien. 

- Si phieu ben din het holac met phan ling so phieu ban oh mink cho men 
hoac met so linger vien. 

f) Cach they kiem phieu 

Viec kiem phieu Mtge thug hien c." doing ngay tren nen tang phan mem tien  hanh Dai het va phai duce Igo thanh hien ban. 

h) Ket qua kiem phieu duot tong b6 ngay sau khi cac ce ding hoan thanh vt6c bo phieu. 

i) Viec lap bien ban tai Dai hei ding co ding true tuyen duac thuc hien 
nhu c/Oi v6i vice lap bien ban hop Dai hid ding co ding true tiep. 

k) Nghi guyet Dai hoi ding co cling true tuyen dirge ding b6 the/1g tin theo 
quy dinh phap luat ve Ging b6 thong tin tren thi truing thing khoan va phai duce hfu gift tai tru s& chinh Qua Cong ty. 

, 5. Trinh 	tut hop Toni hoidOng co 'Tang thong qua nghi quyet 
&Ong hinh tithe hOl nghi trite ttep ket hop raj trot tuyen 
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a) Thong bao trieu tap hop Dai hei dong ce ?clang; 

Th6ng bao trieu tap hop Dai hei thing ca dOng thong qua nghi quyet bang 
hinh thirc hei nghi true tiep ket hop voi true tuyen dime thgc hien twang to nlux 
doi veci thong bao trieu tap hop Dai hen dong co °tong two tiep duce quy dinh tai 
diem d khoan 2 dieu 2 cfta guy the nay. Trong thong bao trieu tap can new ro 
birth thirc hei nghi is trgc tiep kat hop yen true tuyen va kern theo do la hufing 
dan truy cap tharn dg Dai hen &Si vol cac co dOng tham du trgc tuyen. 

b) Cach thirc clang tham dg Dai hei thing co dOng 

Den vol co dong than du tigc tip thgc ,hien viec clang 	tham dg duge quy dinh tai diem g khoan 2 dieu 2 dm quy the nay. 

D6i vol co &mg tham du trgc tuyenthgc hien clang ky tham dg dime quy 
dinh tai diem b khoan 4 dieu 2 dm quy the nay. 

(Hogc theo quy dinh khac cua Cong ty) 

c) Cac co &mg có quyen thaw dg cueic hop Dai hoi clang c6 dong theo quy 
dinh cnaphap luat cb the lay quyen cho ca nhan, to chat dai dien tham dg. 

d) Dieu kien lien hanh Dai kei la kat qua tong don s6 eel thing du hop true 
tiep va co ciongdg hop true tuyen dai dien cho tren 51% tong so co phan co 
quyen bieu quyetcting cac dieu kien khac dime quy dinh tai diem h khoan 2 
dieu 2 oga quy the nay. 

d) Cac van de,sau day dugc thong qua bang hinh that hien quyet taicuOc 
hop Dai hei dong co clang true tiep va true tuyen: 

- SUB di, be sung not dung dm Dieu le gong ty; 

- Dinh huong ph& then gong ty; 

- 	Logi et) phan va tong s6 c6 phan cua timg loaf; 

- Bau, mien nhiem, bai nhiem thanh vien Rei dOng quan tr va Ban kiem anal; 

- 	Quyet dinh dau to hogc ban so tai 	cf.) gia tri tir 35% hang gia tri tai san 
fro. len &roc ghi trong bag can tai chinh gan nhat cna cong ty, trcr truong hop 
Dieu le cong ty quy dinh ty le hoac gia tri khac; 

- Thong qua bao coo tai chinhhang nom; 

- To chirc lai, giai the cong ty. 

e) Cach thirc be' phieu, each Mac kiem phieu dime thuc hien theo quy dinh 
tai diem k, 1 khoan 2 dieu 2 va diem e, f khogn 4 dieu 2 oda quy cho nay hogc 
theo quy dinh khac cna Gang ty.  
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h) Viec kiem phieu phai,ducre lap thanh bien ban NI. ket qua kiem phieu phdi 
&we cling be) ngay trute khi be mac coot hpp. 

i) Bien but hop Dai hoi &ling co doing Jive tiep ket hap true tuyen chrgc 
time hien theo quy dinh tai diem p khoan 2 dial 2 oda quy cite nay. 

k) Nghl quyet Dai ht:1i citing ce dong trim nett k& hop trim tuyen dugc tong 
bo thong tin theo quy dinh pith], luat ye cling ltO thong tin tren thi twang chUng 
khoan va phai duet hat gin.  tai tra ser chinh clan Cling ty. 

Dieu 3. HO ding quart tri 

1. Vai fro, quyen va nghia vu caa Hei dfing quan tri, trash nhiem cfia 
thanh vien 110i dong quail tri 

a) Hen riling quan tri la ca quan quan ly COng ty, co town quyen nhan danh 
COng ty quyet dinh, time hien quyen va nghia vu cua tong ty, trir cac quyen 
va nghia vu thuOc than' quyen cua Dai hiai dong co Bong. 

b) Quyen va nghia vu cua Rai thing guan tri do luat phap, Dieu le ding ty 
va Dai hei doing co dong quy dinh. Co the, HOi clang quan tri c6 nhang quyen 
han va nghia vu saw 

- Hoat Ong kinh doanh va cac tong yiec cua Cong ty phai chiu sicgialm 
sat va chi dao cita Hei tong quan tri. Hoi dong quan tri la ca quan c6 day ga 
quyen han de time hien cac quyen va nghia vu cna Gang ty khring thuoc than 
quyen cua Dal hOi dOng co dong. 

- Quy'en va nghia vu Min Wei dong quan tri do luat phap, Dieu le Gong ty 
va Dai heti dong co dong quy dinh. Cu the, HOi dong quan tri co nhitng quyen 
han va nghia vg sau: 

+ Quyet dinh chitin Mac, kc hoach phat trien trung han va ke hoach kinh 
doanh hang nam cita Cong ty; 

+ Xac dinh cac mac tieu hoat doing tren ca sor can mac tieu chitin luirc 
dugc Dai hei dong co thing thong qua; 

+ B6 nhiem va mien nhiem, kj hop Ong, cham chit hop dOng den yei 
Tong gialm den, nguiti dieu hanh khac va quyet dinh mire Luang cda ho; 

+ Giam sat, chi dao Ding giam doe va ngued dieu hanh khan; 

+ Giai quyet cac khieu nai maa Cong ty d6i vai ngtrai citeu hanh Cong ty 
cling nhu quyet dinh lira chondai dien cna gong ty de giai quyet can van de lien 
quan ten can thu tpc phap 15/ den voi nguai dieu hanh 86; 
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+ Quyet dinh co cacu to chire cua Cong ty, viec thanh,lap cong ty con, lap 
chi nhanh, van phOng dai dien va viec gem von, mua c8 phan cua doanh nghiep 
'chat; 

+ De xuat viec to chic lei hoac giai the Cong ty; 

Quyet dinh quy the not be ve quan tri ding ty sau khi duet Dai het 
Sing co demg chap thuan thong qua hieu qua de ban ve co dung; 

+ Duyet chucmg trinh, not dung -Lai lieu phut va,hep Dai hei deng co 
dong, trieu tap hop Dai hei &Mg co Ming  hoac My Y kien de Dai hoi (long ce 
deng thong qua quyet dinh; 

+ De xuat mire c6.  tue hang nam; quyen dinh then han va thu tut tra ce tire; 

+ De xuat cac loaf co phan phat hanh va tong so co phan phat hanh theo 
tung loai; 

+ De xuat viec phat hanh trai phi& chuyen dai va trai phieu kem chi-mg quyen; 

+ Quyet dinh gia chao Mn co phieu, trai phieu trong twang hop duce Dai 
hei &Mg co deng uy quyen; 

+ Trinh bao cao tai chinh nam dal dime kiem town, bao cao quan tri cong 
ty len Dai hei &mg co cteng; 

+ Deo cao Dai Mei demg et) citing viec Hoi Sing quan tri be nhiem Tang 
giam doe; 

+ 	CAM quyen va nghia va khan (nett ce). 

- Nhttng van de sau day phai duet Mei &Ong quan tri phe chuan: 

+ Thanh lap cac chi nhanh hoac van phOng dai dien tha Cong ty; 

+ Thanh lap cac cling ty con cilta COng ty; 

+ Trong pham vi quy Binh tai Ithoan 2 Dieu 153 Luat doanh nghiep va trir 
trunng hop quy dinh tai khoan 2 Dieu 138 va khoan, I, khoan 3 Dieu 167 Luat 
doanh nghiep phai do Dai 	&mg co deng phe chuan, HOi Ming quan tri quyet 
dinh viec thue Men, sira dai va hily be cac hop Ming cda Cong ty thuOc them 
quyen cua HOi deng quan trl; 

+ Chi Binh va bai nhiem nheng ngued duos Gong ty fly nhiem la 41 dien 
thuong mai va. Luat six cea Cong ty; 

+ Viet vay no, cho vay va viec thgc hien the khoan the chap, bao dam, 
bao lanh va boi thuong ctia CEng ty; Thong qua the hop &Ong mua ban dien 

Cling ty co ph/en Nhiet (Mt PM Lai 
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thuong pham vOi Tap down Dien bre Viet Nam va hop deng khac c6 gia tri tu 
5.000.000.000 (nam ty) doing trik len; 

+ Cac kholn Tau to khong thuec ke‘hoach kinh doanh va ngan pith to 
 teen &Ong Viet Nam hoac tat khoan dau to viscid qua 10% gia tri ke hoach 

ye ngan sach kinh doanh hang nam; 

+ Vie mua hoac ban ce phan, phan van g6p tai cac cong ty 'chat duet 
thanh lap a Viet Nam hay mroc ngoai; 

+ Vic dinh gia tai san gap vao Ging ty khong phai bang tien trong dot 
phat hanh co phieu hoac trai phieu cue Gong ty, bao gem yang, quyen sir dung 
dat, quyen sa Mtn tri tue, cong nghe va bi quyet cong nghe; 

+ Quyet dinh gia mua lai hoac thu hei c6 phan cue Ging ty; 

+ Cac van de kinh doanh hoac giao dich ma Hei dieing quyet dinh can phai 
six chap thuan trong pham vi quyen han va trach nhiem cue minh. 

- Hai 
the 

quan tri phai bao cao Dai hei ding doing ye heat dong ciia 
minh, cu the IA viec giam sat dm HOi dong quan trj doi voi Tong giam dot va 
nguai clieu hanh khac trong pan) tai chinh. Truerng hop Hei tieing van tri khong 
trinh bao cab len Dai hei thing co &Ong, bao cap tai chinh nam cila COng ty bi 
coi IA khong có gia tri va chira duet Hei dong quan tri thong qua. 

- Trir khi phap twat va Dieu le quy it-10 khee, Hei dong quail tri c6 the ay 
quyen the nhan vien cap due) va ngtroi dieu hanh khac dai dien xix lyi clang viec 
thay mat cho Cong ty. 

2. Be cir, fing cir, bOu, mien nhiem va bai nhiOni thanh vien 110i dOng 
quail tri 

a) Nhiem kY va s6 luting thanh vien HOi dong wain tri 

S6 lung thanh vien Hei dong quan tri IA tir 5 den 7 nguei, se luting cu the 
se do Dai hei &Ong co dong quyet dinh. Nhiem k' cua thanh vien Hei dens quan 
tri la nam (05) nam va 66 the dirge bau tat yin so nhiem ky khong han the. Met 
ca nhan chi duve bau lam thanh vien dec lap HOi dong quart tri dm met cong ty 
khong qua 02 nhiem ky lien tee. 

b) Co eau, tieu chuan va dieu kien cua thanh vien Hei dong quan tri 

- Ca cau thanh vien Hei ding quasi tri nhu sau: S6 thanh vien dee lap Hen 
dong quan tri thy° hien theo quy dinh phap Mat. 

- Thanh vien Hen ding quan tri phai ci cac tieu chuan va dieu kien sau day: 

+ CO nang hie hanh vi dan sv day du, khOng thuec doi Meng khong ducky 
quanbidoanh nghiep theo quy Binh tai khoan 2 Dieu 17 dm that Doanh nghiep 
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+ CO trinh de chuyen mon, kinh nghiem trong quan 19 kinh doanh cua ming 
ty va kheing nhat thief phai is ce citing cna cOng ty, trir truong hop Dieu le' cong 
ty quy dinh khac. 

+ Thanh vien Hoi dong quan tri khong duce thing Thai la thanh vien Hoi 
thing quan tri tai qua 05 ding ty khan. 

+ Thanh vien HOi dOng quan tri kheing duce la ngutti co quan he gia dinh con 
Tong giam doe va nguai quan 19 khac elm cong ty; '<hang duet IA nguiri co lien 
quan tha nguiti qukn ly, nguei c6 tham quyen be) nhiem nguai quan 19. 

- Thanh vien door lap H61 thing quan tri theo quy dinh tai diem b Ithoan 1 
Dieu 137 Luat Doanh nghiep phai dap Ong cac lieu chuan va dieu kien sau day, 
trir tnronn hop phap Mat ye chfrng khoan co quy dinh khan: 

+ KhOng phai la nguai dang lam vien cho Cong ty, cong ty me hoac cOng ty 
con dm COng ty; bong phai IA nguai da timg lam vien cho Ging ty, Gong ty me 
hok gong ty con caa CEng ty it nhat trong 03 nam lien truck do; 

*Kitting phai la nguai clang huang luting, thn lao tir cOng ty, OCT the khoan 
phn cap ma thanh vien HOi &Ong quan tri dugc huang theo quy dinh. 

+ KhOng phai la nguai co vg hok chOng, be; de, b6 nuoi, me de, me nuoi, con de, con nuoi, anh root, chi met, em runt la co dong len dm Cong ty; la 
nguai quan ly cua Cong ty hoac ding ty con dm Cong ty; 

+ KhOng phai IA nguai true tiep hoac gian tiep sex him it nit& 01% tong so 
co phan c6 quyen bi6u guy& cua COng ty; 

+ Khong phai la nguai da tirng lam thanh vien HOi dong quan tri, Ban kiem 
soat cua Gong ty it nhat trong 05 nam lien trade do, trit truing hop dime bo 
nhiem lien tun 02 nhiem k9; 

Thanh vien doe lap HOi dong quan tri phai thong bao vol HOi dong quan 
tri ve viec kheing con dap Ung du cac tieu chuan va dien kien quy dinh neu tre'n 
va throng nhien kheing can la thanh vien dOc lap Het &Ong quan tri ke to ngay 
khong dap Ong du cac tieu chuan va diet kien. HOi irking quan tri phai thong bao 
trubug hop tpanh vien dOc lap Hoi dong quan tri !thong con dap Ong du cac tieu 
chuan va dieu kien tai cuOc hop Dai hei dong co dong,gan nhat hoac tri@i tap 
hop Dai het' dong co dong de bau PO sung hok thay the thanh vien dem lap HOi 
thing quan tri trong thai hart 06 thang ke fix ngay nhan dugc thong bao cua thanh 
vien clOc lap Hen dong quan tri co lien quan. 

c) 	Ong eft thanh vien HEN &Ong quan tri 

- Cac c6 dens nam girt co phan pho thong trong thai hart lien tuc it nhat sau 
(06) thang c6 quyen gep so quyen bieu quyet de' de cfr,the ring vien Hek dong Tian tri. CO citing hoac nh6m co dong nam 	tix 5% den duel 10% tong s6 co 
Ljn ban hank: 02 
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phan c6 quyen bieu quyet dupe de cfr mot (01) (mg vien; tir 10% il'en dupi 30% 
dirge de cu tai da hai (02) ung vien; tir 30% den duo) 40% dirge de cu tai da ba 
(03) ung vien; tir 40% den dual 50% dugc de cer tin da ban (04) ung vien; to 50% den dupi 60% dupe de cer tai da nam (05) ung vien; tir 60% gen dueri 70% 
dugc de cu ten da sau (06) ung vien; tic 70% den 80% dupe de en tai da bay (07) 
ung vien: 

- Kheng thus hien vies ttr ung cu thanh vien Hai long Quan tri. 

- Viec Mr (mg vien vao vi tri thanh vien Hai clang Quan tri phai duce lap 
thanh van ban va gin den Hai dong Quan tri throng nhiem 

- Truemg hop so lug/1,g ung vien Hai demg quan tri thong qua a cu van 
khong du so lugng can thiet, Hoi dong quan tri throng nhiem co the de cu th8m 
ung cu vien hoac to chirc de cu theo co the dugc Cling ty quy dinh tai Dieu le 
Cong ty va Quy the nay. ThU nic Hai dieing quan tri throng nhiem gioi thieu ung vien Hoi (tang quan tri phai,  throe Gong ha to rang va phai dugc Dai hai dong co 
(long thong qua Mite khi tTen hanh de sir theo quy dinh phap luat. 

d) Clash there bau thanh vien Hai clang quan tri 

Viec ben en thanh vien Hai deng Quan tri dugc thus hien tai cups hop Dal hai 
thing co clang. Chu toa Dal hai clang,  ca' clang glen thieu danh sach de cer 	Dai hai 
thong nhat thOng qua, Ban kiem phieu Dai hai dong co dong cling ha the le Mu cu, 
phat phieu Mu cu cho cac ca &lug hoac dai dien duet fiy quyen cO mat dg hop va lien 
hanh bou cir, kiem phieu Mu cu thanh vien Hai &mg Quail tri. Nguoi trimg cu vao Hai 
dong Quan tri phai la ngueri co ti'eu chuan, then kien,quy dinh tai diem b khoan 2 dieu 3 can Quy ch-emay va phai dat dirge teen 51% CO phan co quyen bleu quyet co mat du 
hop Dai hai dong ce dong tan thanh va lay tir cao xuong than darn bao chi so lugng 
thanh vien Hai &Ong Quan tri theo quyet dinh caa Dai hal thing cot  (long. 

d) Cac tnrOng hop mien nhiem, bai nhiem va ba sung thanh vien Hai clang 
quail tri; 

- ThAnh vien Hoi clang Quan tri bi bai nhi9M, mien nhietrongm 	cac truang hop sau day: 

+ Khang co du tieu chuan, dieu luen theo quy dinh tai Dieu 155 Luat doanh 
nghiep va diem b khoan 2 dieu 3 dm quy the nay hoac 131. luat phap cam kheng 
dirge lam thanh vien HOi eking quan tri; 

+ CO don to chile va dirge chap nhan; 

+ B1 rai loan tam than va thanh vien khac dm Hoi dang quan tri c6 nhung 
bang chimg chuyen mon chtmg to ngtrai do khong con /tang Igo hanh vi; 

+ KhOng tham thy cac cuac hop gen Hai &Ong quan tri trong yang ski (06) 
thang lien tic, trir truerng hop bat kha khang;  
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+ Cung cap thOng tin ca nhan sai khi grii cho Ging ty vai to each la ring 
vien Hoi thug quan tri; 

-,Thanh vien Hei cleing than tri di the b bai 	'em theo nghi guy& etia Dai 
hen &mg co Ming. 

- Viec mien nhiem, bat nhiem thank vien Hen thing Quan tri phai duce 
thong bao theo quy dinh tha phap luat ye chimg khoan va thi truerng chi:mg 
khoan. 

- Cach that ban b6 sung thanh vien Hoi ding Quan tri: 

,H(ii thug quan tri phdi trieu tap hop Dai hei dong ding (thuc hithbieu 
guyet tai cuec hop hose lay 9 kien bieu guyet cua co ding bang van ban) de bau 
be sung thanh vien heti dong than tri trong trubng hop sau thy: 

+ Se thanh vien HOi clang quan tri bi giam met phan ba so yeti so quy dinh 
tai Dieu le,cOng ty. Truing hop nay, HOi thing quan pith trieu tap hop Dai 
MN clang co doing trong th6i han 60 ngdy, ke tir nthy so thanh vien bi giam met 
phan ba; 

+ se) luting thanh vien doe lap Hei ding quan tri giant xutmg, Ichong ban 
dam ty le theo quy dinh tad Dieu le cong ty. 

+ Twang hop khac, tat cuee hop gan nhat, Dai hei clang en ding ban thanh vien 
mai thay the thanh vien Heti ding than tri da bi mien nhiem, bai nhiem. 

e) ThOng bao ve bau, mien nni@u, bai nhiem thanh vien Rei dong quan tri 

Viec bait mien nhiem, bai nhiem thanh vien Hei ding Quan tri phut throe thong 
ban theo quy Binh cua phap lust ye chirng khoan va thi truOng chimg khoin. 

g) Cach thirc gidi thieu erng vien thanh vien HOi ding quan tri 

- tirng vien Hei &Ong quan tri phai di cam ket bang van ban ve tinh trung 
thuc, chinh xac va hop bi cua cac thong tin ca nhan doge ding be va phai cam 
ket thgc hien nhiem va met each trung thgc neu &roc bau lam thanh vien Hea 
dong quan tri. 

- Thong tin lien quan den (mg vien Hei Ming quan tri dime gieti thieu bao 
gem cac not dung ten thieu sau day: 

+ H9 ten, ngay, thang, nam sink; 

+ Trinh de hoc van; 

+ Trinh chuyen mon; 
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+ Qua trinh cong tic; 

+ Cac cong ty ma Ong vien clang nam gift ethic vu thanh vien Hei long quan 
tri va cac chit° danh quail ly khac; 

+ Ban cao dank gia ve clang gop cua emg vien cho COng ty, trong trailing 
hop ung vien d6 hien dang la thanh vien Hoi &mg quan tri elm Cong ty; 

+ Can Iii ich co lien quan t6i COng ty (neu co); 

+ Ho, ten cua co thing hojc nhom co dong de cu env vien do (neu c6); 

+ Cac thong tin khac (nett co) ve ti le se luong de dr img vien Hoi ding 
titian tri theo khoan 2 Dieu 26 Dieu le cong ty. 

h) Bath bai nhiem, mien nhiem Chu tick Hei ding quan tri 

- Chia tich Hei dOng quan tri do HOi eking quan tri bait, mien nhiem, bat 
nhiem trong so cac thanh vier' HOi eking quan tri. 

- Chu tich Hoi tieing quan tri thong dugc kiem Giam &Se (TOng giam 
doe). 

- Tnrong hop Chit tich HOi dong quan tri co don tit 
the 

hojc bi mien 
nhiem, bai nhiem, Hei dong quan tri phai bau ngtrai thay the trong that han [10 
ngay] ke to ngay nhjn don to ninth hoac bi mien nhiem, bai nhiem. 

- Truing hop Ch6 tich Heti dong quan tri yang mat hojc khong the time 
hien dirge nhiem vg cua minh thi phai ny quyen bang van ban cho met thanh 
vien khac thus hien quyen, va. nghia vu tha Chu tich Hen thing quan tri theo 
nguyentae quy Binh tai Dieu le ding ty. Throng hop kheing co ngtrori dirge 6y quyen hoje Chit'  tich HOi detng quan tri Chet, mat tich, bi tam giam, dang chap 
hanh hinh phat UT, dang chap haul' bien phap mit 1y hanh chink tai co sa cai 
ngh'en bat buOc, co.  so.  giao due bat buen, trop khoi nai cu tn5, bi han °ha' hoac 
mat nang tot hanh vi clan sir, cei kliti khan trong nhan there, lam chi) hanh vi, bi 
TOa an cam dam nhiem chern vu, cam hanh nghe hoac lam ding viec that dinh 
thi cac thanh vien con lai bau met ngueti trong so cac thanh vien gig ohne Chia 
tich HOi dOng (pan tri theo nguyenthe da so thanh vien con lai tan thanh cho 
den khi co quyet dinh mai tha HOi dong quan 

3. Thil lao va lai ich khac cna thanh vien MN &nig plan tri. 

- Thanh vien Hei tieing quart tri (kheing tinh cac dai dien duac lay quyen) 
dirge nhan thu lao cho cong vies cga minh clued to each la thanh vi, en HO) &Ong 
pith tri. Tong /the thulao cho Hei dong quan tri do Dai hei citing co Sing 
quyet dinh. Khoan thit lao nay &roc chia cho the thanh vien Hoi &mg quan tri 
theo thaa thuan trong Hoi dong quan tri hojc chia deu tong truing hop kheing 
them thujn dugc 
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- Tong so tien tra cho tinigthanh vien Hen ding quan tri bao gem tint lao, 
chi phi, hoa hong, quyen mua co phan va cac lqi ich khac duct hung tir Cong 
ty, tong ty con, cong ty lien ketcita,COng ty va cac Gong ty 	ma thanh vien 
HOi thing quan tri la dai din phan von g6p phai duce ding be chi tiet trong Ben 
edo thuang nien dm Cling ty. Thit lao tha thanh vien Hei ding quan tri phai 
dirge the hien thanh muc rieng trong Boo cao tai chinh hang nam cna Cong ty. 

- Jhanh vien Heti ding quan trTnam gia enac vu die'u hanh hoc thanh vien 
Hei ding quan tri lam vies tai cac tieu ban caa HOi (long quan tri ho5c thuc hien 
nhimg ding vie'c khac ma theo Hot ding pan tri la narn ngoai pham vi nhiem 
vu dieing thuang tha met thanh vien Hen ding quan tri, c6 the duce tra thernthit 
lao duai clang met khoan nen cong ton g6i theo tang Mn, luong, hoa 
phAn trim lai nhu5n ho5c duoi hinh that khde theo quyet dish cua Rai ding 
quan tri. 

- Thanh vien Wei doling  quan tri c6 quyen dirge thanh town tat ca cac chi phi 
di Iai, an, a va cac khoan chi phi hop ly khde ma ho da phai chi tra khi thug hien 
trach nhiem thanh vien HOi ding quan tri cua minh, bao gem ca cac chi phi phat 
sinh trong viep ted tham du the cueic hop Dai hei ding co (to ng, Hen Bong quan tri hoe the tieu ban Gila HOi d6ng quan tri 

4. Trinh ttr va thii tyc to chirc hop Hai ding quan tri bao gam the nal 
dung chinh sau day: 

a) SO Luang cuec hop tei thieu theo thang/quYinam: 

bat 

	

tich 	d6ng quarttri phai trieu tap cac cu0c hop 110i d'ong quan tri dinh 1(5,  
va bat thuting. Chia tich c6 the trieu tap hop khi xot that' can thief, nhung mai quYi-  phai hop it nhAt m01(01) Ian. 

b) Cac traang hop phai trieu tap hop ROI thing quan tri bat thuong 

Chit rich ITOi citing quan tri phai trieu tap hop Hen ding Ruin trio  khong 
dug° tri hoan neu IchOng co ly do chinh dung, khi met trong so the din' tugng 
di/6i day de nghi bang van ban neu ro nine Bich cuee hop, van de can thao luan: 

- Ban kiem soot; 

- Tong giam doe hoc it nhat nam (05) nguoi dieu hanh khac; 

- it nhAt hai (02) thanh vien Hei clang quan tri; 

- Cac trthemg hgp khde (n6u c6). 

c) Thong bao hop Hen ding quan tri 

- Thong bao hop Hen d6ng quan tri phai dugc gni cho cac thanh vien Hai 
ding quan tri va. cac Kiem sok vien it nhat ba (03) ngay lam viec nit& ngay 
hop. Thanh vien HOi ding quan tri co the to choi thong bao mei hop bang van 
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ban, vies tir ch6i nay co the dirge thay 	hoac hay b6 bang van ban ctia thanh 
vienliOi deing quan tri do. 

- Thong bao hop HOi deng quan tri phai dirge lam bang van ban tieng Viet 
va phai thiing bao day da then gian, dig diem hop, chucing trinh, not dung cac 
van de thao luan, kern theocan thiet ye nhfing van de due thao luan va 
bieu quyet tai cuOc hop va phieu bieu quyet caa thanh vien. 

- ThOng bao mai hop dugc gin bang thu, fax, thu dien tfr hoac phuong tien 
khae, nhung phai bao dam den dugc dia chi lien lac clia timg thanh vien Het 
ding quan tri va cac Kiem soat vien dirge dang V tai Ging ty. 

- CuOc hop cila HOi &Ong mien tri dugc to chire tai dia chi da ding k9 caa 
tong ty, hoac co,  the se dugc to chat tat dia. chi khac Viet nam hoac nuire 
ngoai hoac co the to chtic theo hinh thire hei nghi tnrc tuyen theo quyet Binh Fin 
Cha tich Het tong quan tri va dugc sir nhat tri caa da so thanh vien HQi (tong 
quan tri, dam bao rang dia diem do IA thuan Igi nhat cho vice to chile hop; 

d) Quyen du hop HOi Sing quan tri cila thanh vien Ban kiem soat 

Thanh vien Ban hem seat co quyen dir cuOc hop HOi dng  quan tri, co 
quyen thao luan nhung Icheing dugc bleu quyet. 

d) Dieu kien to chirc hop Wei cliAng quan tri; 

- Cac cuee hop dm HOi &Ong pan tri loge tien hanh khi co it nhAt ba phari 
to (3/4) Tang s6 thanh vien HOi dong quan tri c6 mat true tiep hoac thong qua 
nguoi dai dien (nguiri duce ay quyen) neu dugc da so thanh vien Hoi (tang (pan 
tri chap thuan. 

- Truong hop kliOng da so thanh vien du hop theo quy dinh, cuOc hop phai 
dugc trieu tapIan thin hai trong thai ban bay (07) ngay ke tir,ngay 	dinh hop 
Ian thir that. CuOc hop trieu tap Ian thin hai dugc tien hanh neu co hon mart nira 
(1/2) so thanh vien HOi deng quan tri dir hop. 

- Chii Lich Het Jr/Ong quan tri phai trieu tap hop HOi dang quan tri trong thed 
han bay (07) ngay lam vice, ke tir ngay than dirge de nghi neu tai diem b caa 
khoan nay. Tnrimg hop kheing trieu tap hop theo dC nghi thi Chit tich HOi citing 
quail tri phai chin trach nhiem yet nhiing thief hat xay ra dot vii Cons ty, nh&ng 
ngugi de nghi to °hire hop dugc neu tai diem b ena khoan nay co quyen trieu tap 
hop Het thing quan tri. 

- Tru&ng hop co yeu cau cila cling ty kiem town dee lap thgc hien kiem town 
bao cao tai chinh cila Cong ty, Chit tich Hoi deng quan tri phai trieu tap hop Hi)i 
&Ong quan tri de ban ye bao cao kiem toan va tinh hinh Ging ty. 

e) Cach thuc bieu quyet;  
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- Trir' quy dinh tai muc 2 diem nay, mai thanh vien Hei long quan tri hoac 
ngtfai duac ny guyen theo quy dinh tai diem c khoan nay live tiep co mat yen to 
each ca phan tai cuec hop HOi thing quan tri co met (01) phieu bieu quyet; 

- Thanh vien hei ding quan tri khong duac bieu quyet ve cac hop Ming, can 
giao dich hoac de xuat ma thanh vien do hoac nguai lien quan thanh vien do 
co Iii ich valgiich do mau thuan hoac co the mall thuan yeti Igi ich tha Cling ty. 
Thanh vien Hoi ding quan tri khong duce tinh vao ty le thanh vien toi thieu co 
mat de co the to chit° cuOc,hop HOi &Ong quan tri nhemg quyet dinh ma thanh 
vien do khOng co guyen bieu quyet; 

- Theo quy dinh tai diem d khoan 11 Dieu 31 Dieu le cong ty hoac quy dinh 
clued day, khi co van de phat sinh tai cuOc hop lien quan den Igi ich hoac guyen 
bleu quyet elm thanh vien Hoi clang quan tri ma thanh vien do khong to nguyen 
tit b6 guy-en bieu guyet, phan quyet cua chit tea la guyet dinh cuoi clang, tin 
truing hop tinh chat hoac )ham vi lgi ich cua thanh vien Hoi dung quan tri lien 
quan chua duac cong be day din 

-Thanh, 	vien 	ding quan tri huring Igi mot hop deng duct guy dinh 
tai diem a vi diem b khoan 5 Dieu 41 Dieu le cling ty duac coi la co Igi ich clang 
ke trong hop &Ong do; 

- Thanh vien HOi dOng quan tri true tiep hoac gian tiep duac huOng Igi tit 
mot hap &Ong hoac giao dich da dirge Icy ket hoac dang du kien ky ket vii Cling 
ty va brat ban than la ngued co Igi ich trong do cb trach nhiem cling khai Igi ich 
nay tai cuoc hop (Hu lien cua HQi ding thaoluan ye viec kyr ket hop Ong hoac 
giao dich nay. Truang hop thanh vien HOi ding quan tri khong biet ban than va 
nguei lien quan co lgi ich vao th64 diem hop ding, giao dich duac ky yeti Deng 
ty, thanh vienHOI ding pan tri nay phai cons khai cac Igi ich lien quan tai cuec 
hop dau tien cna Hoi ding quan tri duac to chuc sau khi thanh vien nay biet 
rang minh co lgi ich hoac se co Igi ich trong giao dich hoac hop dong neu Men. 

- Thanh vien HOi ding quan tri co the giti phieu bi9zn quy6t clan cu9c hop 
thong qua thu, fax, thu dien tir. Truing hop giti phieu bieu quyet den cueic hop 
thong qua thu, phieu bieu quyet phai dung trong phong bi kin va phai duac 
chuyen den Chi) tich HOi clang quan tri cham nhat mot (01),gio truerc khi khai 
mac. Phieu bleu quyet chi duce me truck sitchfing kien dm Mt ca ngueri du hop. 

g) Cach thire thong qua nghi guyet tha Hoi ding quan tri; 

- HO1 ding quan tri thong qua cac quyet dinh va ra nghi quyet tren cctth da 
so thanh vien Hoi Ming pan tri Mr hop tan thanh. Truemg hop so phieu tan 
thanh ya phan doi ngang bang nhau, thi guyet dinh cuoi cling thuOc ve phia co Yr 
kien tha chit tich Hoi &Ong quan qt. 
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CuOc hop cilia Hai &mg quan tri to chttc thee hinh thirc hai nghi true 
tuyen giira cac thanh vien caa Hai &Mg quan tri khi tat ca hoc mat so thanh 
vien dang a nhang dia diem khan nhau voi dieu kien IA mai thanh vien tham gia 
hop deu cc) the: 

+ Nghe tang thanh vien Hoi dong quan tri; khan cfmg tham gia phat bieu 
trong cuac hop; 

+ Ph& bleu voi tact ca the thank vien tham da khan mat cach dong that'. Viec 
thao loan giga cac thanh vien co the than hien mat each true tiep qua dien thoai 
hoOc bang plurong tien lien lac thing tin khan hoc ket hop can phuong thire 
nay. Thanh vien Hai dong quan ai tham gia thee hop nhu vOy duet coi la "co 
mat" tai cuac hop do.pla diem cuac hop duoc to chtic theo quy dinh nay la dia 
diem ma co thing nhat thanh vier]. Hai dong quan tri, hoOc is dia diem c6 mat 
Chu toa cuelc hop. 

Cac quy& dinh duoc thong qua trong cuac hop nay va tien hanh mat each 
hop than, c6 hieu lac ngay khi kat than cuOc hop nhung phai duce khang dinh 
bang cac chit kYr trong bien ban mita tat ca thanh vien Hai citing quan tri tham du 
cuac hop nay. 

-Nghi quy& bang van ban thong qua tat than hop HDQT phai co chit ky 
dm tat ca nhimg thanh vien HOi dong Quan tri sau day: 

+ Thanh vien co quyen biau quyet v@ nghi quyet tat cue hop Hai clang 
Quan tit 

+ sa luting thanh vien ce mat khOng thap hun se bong thanh vien too thieu 
de lien hart hop theo quy dinh cua Luat doanh nghiep, Dieu le cong ty va quy 
the nay; 

Nghi quyet loci nay c6 the duce thong qua bang vine sir dung nhieu ban sao 
ctia ciAng mat van ban neu ban sao de ce it nhat mat chit k), ena thanh vien HOi 
&Mg Quan 

- Nghi quyet thee lanh than lay yi kien ban$ van ban &gm thong qua tren ca 
say kien tan thanh ctia da so thanh vien Hai dong quan tri c6 quyen bi8u quyet. 
Nghi quyet nay ea hieu lac va gia tri nhu nghi quyet duoc thong qua tat cuOc 
hop. 

h) Viec ily quyen cho ngtroi khan da hop cua thanh vien Hai ding (man tri 
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Tharth vien phai tham du day du cac cuoc hop Hoi dOng gain tri.,Thanh 
vien duge !Ay quyen cho florin khac du hop va bleu quyet neu ducc da so thanh 
vien HOi &Mg plan tri chap thuan. 

i) Lap Bien ban hop Hen Ming quan tri 

- Cac cuoc hop ctia Hoi deng quan tri phai duce ghi bien ban va co the ghi 
am, ghi va km gift dual‘hinh thfrc dien to khac. Bien ban phai 	,bang tieng Viet va ca the lap them bang -hang nuarc ngoai, c6 cac not dung chit yeu sau day: 

+ Ten, dia chi tru sof chinh, ma se, doanh nghiep cua ding ty; 

+ Muc Bich, chucmg trinh va not dung hop; 

+ ThM gian, dia diem hop; 

+ Ho ten tang thanh vien do hop hoac nguai duce uy quyen do hop; ho, ten 
cac thanh vien killing du hop, ly do; 

+ Cac van a dug c thao luan va bleu quyat tai cuoc hop; 

+ Tom tat phat bieu y kien cua Umg thanh vien du hop theo trinh dien 
bien cuoc hop; 

+ Wet qua bleu quyat trong do ghi ro nhimg thanh vien tan thanh, khong tan 
thanh va khOng y kien; 

+ Cac van de da dugc thong qua; 

+ Ho ten, chit ky ctia chit toa va ngoai ghi bien ban; 

- Chu toa, ngueri ghi bien ban va nhang nguin ky ten trong bien ban phai 
chiu trach nhiem ye tinh trung that va chinh xac cua not dung bien ban hop HOi &Ong man tri. 

- Chu toa va nguai ghi Hen ban phai chat trach nhiem ve tinh trung that va 
chinh xac cua not dung bien ban hop HOi (tong quan tri; 

- Bien ban hop HOi dang quan tri va tai lieu su dang trong cuoc hop phai dugc lun gift tai tru so; chinh cda Gong ty. 

- Bien ban lap bang nang Viet va tieng nu& ngoai co hieu lay ngang nhau. 
Trueng hop co so khac nhau ve not dung bien ban tieng Viet va tieng nuoc 
ngodi thi not dung trong bien ban tieng Viet c6 hieu lac ap dung. 

, k) Twang hop chn toa, ngueri ghi bien ban tit chai ky hien ban hop Hei clang quan tri nhung neu dugc tat ca thanh vien khac caa HOi citing quan tri tham 
do hop ky va di day MI not dung thi bien ban nay c6 hieu lat. 

a'n ban hanh: 02 
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I) Thong bao nghi quyet, quyet dinh ena Hei clang quan tri. 

- Cac nghi quyet Hoi ding Quan tri phai duce th8ng bao bad Mug thanh vien Hoi ding Quan hi; 

- TuY tang Nghi quyet, quyet Binh Hal &Ong Quan tri ma tong ty phai tong 
ho thong tin theo quy dinh tai Dieu 109 Luat Chung khogn, Thong to so 
96/2020/11 -BTC ngay 16/11/2020 va cac quy dinh khac cua phap luat ye chi:mg 
khoan va thi truerng chUng khoan. 

5. Cac tieu ban thuee 7361 deng quart tri 

a) Vai tri, trach nhiem, tham quyen cua cac lieu ban thuOc Hoi ding quan 
tri va tirng thanh vien trong tieu ban: 

- Bao mat thong tin theo quy the cha cOng ty va theo phap luat hien hanh. 

- Chiu trach nhiem ve ket qua cling the cha minh. 

- Theo doi, don doe va kiem tra ket qua thgc hien cac khuyen nghi cua CO doting, Hei Sing quan 

- Cap nhat kien thdc nham darn bao nang bre chuyen mon cho linh sure 
duet giao 

- Hoi dung quart tri se quyet dinh each thirc thanh lap, quyen han, nghia vu 
va trach nhiemciia timg Tielt ban va cua tirng thanh vien trong tieu ban thong 
qua cac quy the not bo cua tieu ban hoac cac quyet Binh thanh lap tai tang thtri diem. 

- Cac Tieu ban oh Hoi ding quan tri co the duct xac lap theo Dieu lg bao gem: 

+ Tieu ban Chinh such phai then; 

+ Tieu ban Kiem town not b0; 

+ Tieu ban Nhan su; 

+ 	Tieu ban Luang thirifrng. 

b) De ca, Ung cu., ban, mien nhiem va bai nhiem thanh vien cua cac tieu 
ban thuec Hei clong quan 

- Nhiem ky, se luting, tieu ehuan, ca cau cua cac tieu ban thuOc fied dung quan tri: 

+ se Iucng thanh vien cua tieu ban do HOi dong quan tri quyet dinh it nhat 
ba (03) ngued, Cac thanh vien trong lieu ban khemg nhat thiet phai la thanh vien 
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HDQT, nhiem ky oda cac tieu ban la kheing qua 5 nam 

+ Ca cau et:La cac tieu ban bao gem thanh vien cua heii Meng quan tri va 
thanh vien ben ngoai. Cac thanh vien dee lap Hei dong quan tri/thanh vien Hoi 
clOng pan tri khiing dieu hanh duac be' nhiem Mm Throng tieu ban theo quyet 
dinh efia HOi Meng quan tri. 

- Cach thire ban cu, Ung ea, mi@n nhiem, bat nhiem thanh vien cda cac tieu 
ban thuoc Hoi dong quan tri: 

Thanh vien tieu ban thuOc Heci dong quan tri do Hoi (fang Quan tri bau va 
phai co cac lieu chuan, dieu kien sau day: 

+ Co Mang l re hanh vi dan six day du; 

+ Co trinh dq chuyen mon, kinh nghiem trong lihh vixc heat dOng cila cong 
ty; CO kien thirc, Mang lye gi6i trong the Pith we nghiep vu chuyen mon phil 
hop vai nth we duce phan Gong; 

+ Phai nam Ming nhang nguyen tae ca ban ve dao due kinh doanh, quan 
Luat doanh nghiep, Luat Lao dong va the quy dinh khac co lien quan. 

- Throng tieu ban thuOc Hoi 6ng quan tri phai co cac tieu chuan va dieu 
kien cda thanh vien HOi dong quan tri theo quy dinh tai diem b khoin 2 dieu 2 
etia Quy the nay 

- HOi dong quan tri co the mietm nhiem, bai nhiem thanh vien cha cac tieu 
ban thuoc Nei (long quan tri trong cac twang hop sau day: 

+ Kheing dd hen chuan theo quy dinh; 

+ Kheng hoan thanh nhiem 

+ CO don xin td chirc va da gui tai Hen Meng Quan tri; 

+ Nuoai cac throng hop quy dinh tren, con co the bi bai nhiem bat ca lUe 
nao khi ma co tar hai pnen ba (2/3) thanh vien Hoi dong Quart tri fres len bieu 
quyet tan thanh 

c) Hoat dong tha tieu ban phai tuan the theo quy dinh ciia Hei dong (plan al;  Nghi guyet cda tieu ban chi c6 hieu Arc khi co da s8 thanh vien tham du va 
bier quyet thong qua tai Wee hgp dm hen ban la thanh Men Hei &Mg quan tri. 

6. Lra Mm, bo nhit‘m, man nhi?m Nprot phu trach quip tri Ming ty 

a) Tieu chuan cua Nguni phirt finch plan tri cling ty: 

- Co hieu biet ve phap luat; 
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- Khing duos ding thai lam viec cho ding ty kiem town dem lap dang thus 
hien kiem town cac bao cao tar chinh cua Cong ty; 

Cac tieu chuan khac theo quy dinh cua phap luat, Dieu 10 Cling ty va 
quyet Binh cua HOi ding quan tri. 

b) Viec bi nhiem Nguai phi Oath quart tri cong ty 

HOi clang van tri chi dinh it nhat mot (01) ngtrai lam Nguai phu Oath 
quan tri tong ty de hi try hoat ding quail tri ding ty duce tien hanh mot each co 
hien qua. Nhiem ky cua Nguai phi trach quan tri cong ty do I-16i ding mien tri 
quyet dinh, tai da la narn (05) nam. 

c) Cac twang hop mien nhiem Nguai phu trach quan tri cong ty 

- HOi ding (wan tri HS the mi'em nhiem, bai nhiem Nguiri phu trach ratan tri 
ding ty khi can nhung 'thing trai vai cac quy dinh phap luat hien hanh ye lao 
ding. 

- Nguai phu trach quan tri cling ty bi bai nhiem, mien nhiem trong the 
twang hop sau day: 

+ Khortg co du tieu than, dieu kien theo quy dinh diem a khoan 6 d eu 3 
elm quy the' nay hoac bi luat phap cam; 

+ CO don xin khing dam nhan cling viec nay; 

+ Bi roc i loan tarn than ya thanh via cua Hei ding quan tri hoac kiem soat 
vien ci nhang bang thong chuyen min chi-mg to nguoi do kheing con nang lye hanh vi; 

+ Kheng hoan thanh nhiem vu. 

d) Quyen va nghia IT cua Nguai phu Oath quail tri cong ty. 

- Tu van HOi ding quan tri trong vice to tilde hop Dai hei ding ca ding 
theo quy dinh va cac ding viec lien quan gitta Gang ty ya co ding; 

Chan bi cac cuoc hop HOi ding  quart tri, Ban kiem soat ya Dai hea 
(long co (long theo you cau cua HOi ding quan tri hoac Ban kiem soat; 

- Ttr van ve thil tut cua cac cuoc hop; 

- Tham do cac cuoc hop; 

- Tu van thin toe lap cat nghi quy& elm Hoi ding Tian tri phn hop v6i quy 
dinh cua phap luat; 

Cling ty cfi philn Nhiet then Phd Lai 
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- Cung cap the thong tin tai chinh, ban sao bien ban hop Hai ding quan 
tri va cac thong tin khac cho thanh vien cua Hai (long quan frit va Kiem soat 
vien; 

- Giant sat va bao cao Hai ding quan tri ve hoat clang thug ho thong tin 
cua tong ty. 

- Bao mat th8ng tin theo cac quy dinh cua phap luat va Dieu le cong ty; 

- Cac quyen va nghia va khac theo quy dinh atm phap luat va Dieu ie ding 

Dieu 4. Ban Kiem soat 

1. Vai tro, quyen va nghia vn cS Ban kiem snit, trach nhqm cda thanh vien Ban kiem scat. 

a) Ban Kiem soat thac hien giam sat Hai ding quan tri, Tang Giam dac 
trong viec quan 1y va dieu hanh Cong ty. 

b) Ban kiem soar co cac quyen va nghia vu theo quy dinh tai Dieu 170 
Luat doanh nghiep va cde quyen, nghia vu sau: 

- De xudt va kien nghi Dai hai tang ea thing phe chudn to chic kiem town 
doe Iap thus hien kiem toan Bao cao tai chinh oda tong ty; 

- Chiu trach nhiem twat co clang ve hoat clang 0am sat cUa minh; 

- Giam sat tinh hinh tai chinh Ong ty, tlnh hop phap trong cac hoat ding 
caa thanh vien HOi ding quail tit Tong giant doe, nguai qudn ly khde,,so phai 
hop hoat clang gbh Ban kiem soft vii Hai ding quan Tang giam elide va co 
ding; 

- Truing hap phat hien Itanh vi vi pham phap luat,hoac vi pham piL le ca 	dm. thanh ty 	thanh vien Hai ding quan tri, Tang giam doe va ngudi dieu harsh 
doanh nghiep khac, phai thting bao bang van ban yea Hai ding quart tri trong 
yang ban MUCti tam (48) gia, yeu cau ngtroi co hanh vi vi pham chain dirt vi 
pham va co giai phap kh5c phut Mu qua; 

- Bao ado tai Dai hai ding co &Ong theo quy dinh etta Luat doanh nghiep. 

- Cde quyen va nghia va khde theo quy dinh cua phap luat va Dieu 1e Cong 

2. Nhiem 107, sit lining, thAnh phan, cn eau thAnh vien Ban kiem slant 

a) Nhiem ky, so luong, thanh phen, co eau thanh vien Ban Kiem soat; 

ty. 
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So hxang thanh vien Ban kiem seat oda Ging ty la 03 ngsed. Nhiem 
thanh vien Ban kiem soat khong qua 05 nam va ce the dirge bau tai vai se) nhiem 

khong han che. 

b) Tien chuan va dieu kien cda than"' vien Ban Kiem seat; 

Than!) vien Ban Kiem seat phai dap tins cac tieu chuan va Mau kien theo 
quy Binh tai Dieu 169 Luat doanh nghiep, Dieu le cong ty va khong thuOc cac 
truing hop sau: 

- Kheng duoc is nsuee quan ly ding ty va nguit quan iy tai doanh nghiep 
khac; khong duct la Kiem soat vien oda doanh nghiep khong phai la doanh 
nghiep nha nuot; khong phai la ngued lao ding ciia cong ty; 

- La thanh vien hay nhan vien cda cong ty kiem Won clOc lap thuc hien kiem 
town can bao coo tai chinh cua ding ty tong ba (03) nam lien tntec do. 

c) DC cu, img eir thanh vien Ban kiem soat; 

- Co ding hoac nhom ca thing set him to [10%] tang so ca pham phi thong 
trd len co quyen de dr nguiri vao Ban ki8m soat. Viec de cu nguOi vao Ban 
Kiem soat thuc hien nhu sau: 

+ Cac ca dOng 0)6 thong hop thanh nh6m de ca nguoi vao Ban kiem 
soar phai thong bao ve viec hop nhom cho cac co thing du hop Met tnrOc khi 
khai mac Dai hal clang co thing; 

+ Can cit.' so luong thanh vien Ban Kiem soat, c6 doing hoac nhom c0 dons 
quy dinh tai khoan nay duce quyen de dr mat hoac mat so nguoi theo guyet 
dinh tha Dai hoi dOng co doing lam tins cu vier) Ban kiem seat. Tilting hop so 
tmg eft vien dugn,c6 doing hoac them co ding deet tapc 	horn so Xing cdvien ma ho dirge quyen 	cti theo guyet dinh eta Dai hal &Ong co clang thi se erng cu vien con lai do Hai dons quan tri, Ban Kiem seat va the ce ding khac de cit. 

+ Truong hop se; lucmg Ung cu vien Ban kiem seat thong qua de cU va img 
cu van khong du so lumg can thiet theo quy dinh tai khoan 5 Dieu 115 Luat 
Doanhighiep, Ban kiem soat throng nhiem gidi thieu them (Mg cir vien hoac to 
chat de cXi theo quy Binh tai Dieu le cong ty, Quy che not ba ve quan tri cong ty 
va Quy eh& hoac doing dm Ban kiem soat. Viec Ban Kiem soat dining nhiem gied 
thieu them ling cu vien phai duac cong be ro rang Unto khi Dai hoi ding co 
ding bleu guyet bau thanh vien Ban kiem soat theo quy Binh cda phap luat. 

d) Cach thtic balr thanh vien Ban Kiem soat: 

- Viec ban thanh vien Ban Kiem soar dude thuc Men tai them hop Dai hai 
citing co dOng. Chii to? Dai h(e (long co thing glee thieu danh sach de cfr,de Dal hai thong nhat thong qua, Ban kiem,phieu 	hal ding co deng cong be the le 
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du hop va tien hanhbiu dr, kiem phieu bau thanh vien Ban Kiem soat. Nguiri 
trang ca vao Ban kiem soar phai ldngueri co tieu chuan, dieu kien quy (huh tai 
diem b khoan 2,dieu 4 thia Quy the nay va phai dat duce tren 51% co phan e6 
quyen bleu quyet c6 mat du hop Dai hei ding c5 thong tan thanh va,lay tit can 
xthing thap dam ban so luting thanh vien Ban Kiem soat theo quyet dinh cua 
Dai h8i thing co thong. 

- Cac thanh vien Ban Kiem soat bau met (01) ngueri trong so he? lam Truing 
ban theo nguyen the da so. Throng ban kiem soat phai la thanh vien Ban Kiem 
soar hofic ke toan vien chuyen nghiep va phi lam viec ehuyen trach tai Ging ty. 

- Cach that bail bei sung thanh vien Ban Kiem soar: 

Hoi Sing quan tri phai trieu tap hop Dai hei clang co thing (thuc hienbieu 
guy& tai °thee hop hoac My yi kien Neu quyet cila co thong bang van ban) de bau 
be sung thanh vien Ban Kiem soat trong traerng hop so thanh vien Ban Kiem 
soat bi giam qua mot phan ba so vol so quy dinh tai Dieu le cong ty. Throng hap 
nay Hei thing quan tri phai trieu tap hop Dal hei long co thing trong then han 60 
ngay ke tir ngay s8 thanh vien bi giant qui met phan ba 

d) Cac truing hop mien nhiem, bai nhiem thanh vien Ban Kiem soat 

- Thanh vien Ban Kiem soat bi mien nhiem trong trinimg hop sau day: 

+ Kheing con du tieu chuan va dieu kien lam thanh vien Ban Kiem soat theo 
quy dinh tai Luat Doanh nghiep; 

+ Kheing thuc hien quyen va nghia vtii cua minh trong sau (06) thang lien 
ttic, trir trixong hop bat kha khang; 

+ CO don to chirc va &rye chap thuan; 

+ Truong hyp khac theo quy dinh caa phap luat, Dieu le Cling ty 

- Thanh vien Ban kiem seat N bai nhiem trong truerng hop sau day: 

+ KhOng hoan thanh nhiem vu, ceing viec duet phan ding; 
+ Vi pham nghiem trong hoac vi pham nhieu tan nghia vu thia cua Kiem 

seat vien then quy dinh cua Luat Doanh nghiep va Dieu le thing ty; 

+ Theo quyet dinh thua Dai hei ding cei thing; 

+ Cie truang hgp khac theo quy dinh caa phap Mat, Dieu le c8ng ty. 

e) Thong bao ve biu, mien nhiem, bai nhiem thanh vien Ban Kiem soat; 

Viec thing be nghi quyet, cac quyet dinh cua Dai Mai thing co ding COng ty 
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ve bau, mien nhiem, bai nhiem thank vien Ban Kiem seat ra ming chimg theo quy 
dinh tai Dieu 109 Luat ChUng khoan, Thong to so 96/2020/TT-BTC ngay 
16/11/2020 va cac quy dinh Hide ctia phap 1114 th chung khoan va thi tmong 
chang khoan. 

g) Tien bong va quyen Igi khan cua thanh vien Ban kiem soar. 

Thu lao, tien luang va 19i ich khac cua Kiem soot vien do DM hei Mng co 
doing quyet dinh. Kiem seat vien dugc thanh town cac khoan chi phi an 6; di iai v.-athe chi phi phat sinh met each hop ly khi ho tham gia the cube hop cna Ban 
kiem soar hoac thuc thi cac hoar deng khac cna Ban ki'em soot. 

Dieu 5. Tang Clam dile Gong ty 

1. Vai tro, trach nhiem, quyen va nghia vu cua nag Clam doe Cong ty 

a) Tong giam door ,la nguai dieu harsh ding vine kinh doanh hang ngay cua 
COng ty; Tong giam doe chiu trach nhiem tru6c Hen Sang quan tri Ira Dai hei 
Ming co long ye vibe thuc hien nhiem vo va quyen han duce giao va phai ban 
coo cac cap nay khi dugc you cam 

b) Tong giant Mc c6 cac quyen va nghia vu saw: 

- Time hien cac nghi Fitly& caa Hei Ming quan tri va Dai hei doing co eking, 
ke hoach kinh doanh va ke hoach &du to cna COng ty dal duoc Het ding (man tri 
va Dai hen Ming co Ming thong qua; 

- Quyet dinh cac van de ma khong can phai c6 quyet dinh ctia HOi ding 
quan tri, bao gOm vine May mat Cong ty ky ket cac hop deng tai chinh va 
thuong mai, to eh-ft va dieu nanh noat deng kinh doanh hang ngay cita Cong ty 
theo nag thong le quail ly tot nhat; 

- Kien nghi vii HOi ding quan tri ve phuong an ca cau t6 chfrc, quy the 
quan 132 not be tha COng ty; 

- De xuat nh&ng hien phap Mang cao hoat doing  va quan ly cna Ging ty; 

- Kier' nghi s6 luting ngund dieu hanh va cac chtle danh quan ly tit cap 
throng ph6ng hoac prong duong fro len de Wei clOng quan tri be) nhiem hoac 
mien nhiem theo quy che,nei be va kien nghi thn lao, tien lag va lgi ich khac
de Hei ding quan tri quyet dinh; 

- Quyet dinh se Mong nguni lao ding, vine be nhiem, mieM,nhiem, mire 
bong, Up cap, lei ich va cac dieu khoan khac 	quan den hop Ming lao deng 
cila tit cap Ph6 truing hoac twang duang tro xueing; 

- Trinic ngay 05 thong 10 hang nom, TOM& giam Me phai trinh, Hei deng 
quan tri phe chuan ke hoach kinh doanh chi tint cho nom tai chinh tiep theo tren 
co so dap ling cac yeu cau ena ngan sach phi hop cling nhu ke hoach tai chinh 
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nam (05) nam; 

Chuan bi cac ban du toan dai han, hang nam va hang quy cua Cong ty 
(sau day goi la ban du town) phut tut hog etnng quart 1 dai han, hang nam vi 
hang quy cita Cong ty theo ke hoach kinh doanh. Ban du than hang nam (bao 
gom ca bang can del ketoan, bao cao ket qua hog dong kinh doanh va bao cao 
luu chuyen tien to du kien) cho tong nam tai chinh phai duge trinh de Hei dOng 
quan tri thong qua va phai bao gem nhang thong tin quy dinh tai cac quy the 
dm Cling ty; 

- Quyen va nghia vu khac then quy dinh cua phap luat, Dieu le Cong ty, 
cac quy the not bo elm Cong ty, cac nghl quyet cua Hei d8ng quan tri, hop dong 
lao Ong kc,  yeti Cong ty. 

2. BO nhiem, mien nhi'lm, ky hop dtmg, chAm dirt Myp dug dti vol 
Tong Clam dac 

a) Nhiem ItTy ctia TOng giam doe khong qua nam (05) nam tat khi Hei dong 
Quin tri c6quyet dinh khac. Viec b8 nhiem nay het hieu lye can cu vao cac quy 
dinh tai Dieu le Cong ty hay trong Hop dong lao dong va c6 the dug° tai be 
nhiem. 

- Tong giam doe phai dap ix/1g cao tieu chuan' , then kien sau day: 

Lang giant dee khong phai la ngtroi ma phap lust dm grin chue va nay va 
phai dap (mg the tieu chuan, dieu kien theo quy Binh chung cua phap lust, Dieu 
le 	

, 
tong ty va dam bao cac 	kien sau: 

+ Khong duce la ngtrei c6 quan he gia dinh cua nguoi quan lY doanh 
nghiep, Kiem sok vien cid cong ty vi cong ty me; nguoi dai dien phan von nha 
nue; ngued dai dien phan van ena doanh nghiep tai Gong ty vi eang ty me; 

+ Co trinh dO chuyen mon, kinh nghiem trong quan tri kinh doanh cua 
dug ty. 

+ Phai c6 du the tieu chuan quy dinh trong quy the ve clang tac can b.° 
etla Cong ty do Hni citing Quan tri Cong ty ban hanh. 

b) Ting tie, de cir, min 	bai nhiC'm 	dtc 

Hni dong van tri bo nhiem 01 thanh vien HOi dong quan tri hole thue 
nguai khac lam Tong Giam dec. 

Cac that-1h vien HDQT co the de cu ung eir vien hoc tit (mg eft cho vi tri 
Tong Giam dec. Tatting hop c6 nhieu (Mg cu vien thi HDQT c6 the xem xet, 
phong van VA time hien, the ding vine khac (nhu lien hanh tham dO kien trong 
lank dao chi) chot,...) de Itra then ngtnai duce bo nhiem. 
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Hoi dong quan tri co the mien nhiem Tong giam dic khi da so thanh vien 
H9i dOng quan tri co quyen bleu guy& dg hop tan thanh va be) nhiem Tong giam 
doe mai thay the. 

TGD bi mien nhiem trong cac truing hop theo quy Binh oda phap luat, Dieu 
Ie COng ty, cac quy che, quy dinh cna Tap doan, Tong cong ty va Cong ty 

c) Hoi ding quan tri b6 nViem mot thanh vien HOi ding quan tri hoac mot 
nguild khac Mm Tong gram doe, HOi ding Quan 	kY hop ding lao ding 
trong di se quy dinh 	Thoi gian, mire luong, Igi ich, nghia vu va can dieu 
khoan khac lien quan ten viec tuyen dung; Tong Gam doe khOng phai IA Chi) 
tich Hei dong Quan tri; 

- Viec IcV kit hop cling tren phai duoc bao cao trong Dai Ki ding co dong 
thuing nien va dugc nen trong bao cao thuOng nien cna cong ty. 

d) Ting Giam dew bi mien nhiem, cham dirt hop cling trong cac truing hop 
sau day: 

+ KhOng di) flan chuan thee quy dinh tai diem a khoan 2 dieu nay 

+ Co don xin tic chrc va da gni tai HOi ding Quan tri; 

- Cac truing hop khac ducc quy dinh trong Dieu le cong ty va hat doanh 
nghiep; 

- Ngoai ode truing hop quy dinh ten, con co the bi bai nhiem bat dr hlic 
nao khi ma c6 tit hai phan ba (2/3) thanh vien Hoi dengQuan tri tre len bleu 
guyet tan thanh (khong fifth bieu quyet ciia Tong Giam (lac); cac can b0 nay có 
quyen phan dot quyet dinh cna Hoi dong Quan tri tai Dai Nit ding co dong ke 
tiep. 

d) Thong bao bo nhiem, mien nhiem,kyl hgp thing, cham dirt hop ding &Si 
yid Giam dem 

COng ty phai that hien cong b8 thong tin ve viec nay nen phap !nal ve 
thong khoan va thi toting chilmg khoan 06 quy dinh phai cong be) thong tin. 

e) Thu lao, tien luang, Iii ich va cac dieu khoan, khac trong hop ding lao 
ding d8i vii Tang giam dee do Hei dong quan tri quyet dinh. 

DiCu 6. Cac host ctqng khac 

1. Phiii hqp float tIOng ghla HO 'thing quail tri, Ban laem soat va Tong 
Giam doe: 

, a) Thu tuc, trinh trieu tap, thing bao mai hop,ghi bien ban, thong bao 
ket qua hop gitra Hii (long quan tri, Ban hem soat va Ting Clam doe 
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- Thu ttic, trinh to trieu tap, thong bao ket quA hop gifra Hoi clang Quan tit 
Ban kiem soot, Tang Giant doe phth duac cung cap cho nhau khi mat trong coe 
ben có yeu tau; 

- TuY timg twang hop, theo quy dinh cith phap luth va Dieu le cling ty ma 
cac cuac hop cita Hai Bang Quin trj, Ban kiem soot, Tong Gam cloc phai bao 
dam yeu eau phai hop ve thil toe, trinh to trieu tap, thong bao mai hop, ghi bten 
ban, thong bao kat qua hop cho nhau. 

b) Thong bao nghi quyet, quyet djnh dia. Hai dang quan trj cho Ban kiem 
soot, Tong Giam doe 

- Cac nghi quyet ctia Hoi clang Quan trj da citron thong qua theo thing trinh 
tuo  thit tut va da" c6 Neu l re phai duet thong bao tat Ban Tong Giam Toe, Ban 
kiem soot, de dam bao duce time hien va giam sat; 

- Viec thong bao Nghi quyet dm Hoi dong Quan tri tai Ban Tong giam 
Ban kiem scat do Chit -Ugh Hoi &Ong Quan trj hoot ngued duct uy quyen time 
hien co the la Thu ky thing ty hoc Nguai pho trach quan trj tang ty. 

• Cac truing hop Tong Giant ftec va Ban kiem soar de nghi trieu tap hap 
Hai clang quan tri va nhung van de can xin y kien Hen dOng quan tit 

-,Cac truing hop Tang Giam dew va Ban kiem soot de nghi trieu tap hop 
Hai clang Quan trj: 

+ Khi co yeu eau dm mat nhenn ca clang theo quy djnh tai Dieu le; 

+ Co bang chiing cho thAy can phai trieu tap hop HOi (Tang Quan tri neu 
'thong se" gay thiet hai den lot ich cua tong ty; 

+ Co day do bang cherng cho fang Hai &mg Quan trj thus hien nghi quyet 
cUa mink co the se' anh huong iqi ich cem thing ty, vi phom phap luat Nha nu c; 

+ 	Cac taking hop Chat thee quy dinh thia phap luat va Dieu le tong ty. 

- Cac twang hop Tang Giam dac, Ban kiem soot xin Si kien dm Hai dang 
Quan tri: 

+ Ban kiem soot co the ban hanh cac,quyet dinh ve cuac hop dm Ban kiem 
soot va each that hoot clang dm Ban kiem seat, nhung phai sau khi da tham 
khao, xin y kien cna Hen clang Quan tri; 

+ Tang Giam thic phai time hien xin y Men ciaa Hat dang Quan tri hit 
truing hop ma phap luat va Dieu le' quy dinh Tong Githn doe kitting phai xin 
kien nhu: Quyet dinh can van de lien quan den heat dang kinh doanh hang ngay 
cua Cang ty ma Chong can phai co quyet dinh ctia Hoi &mg Quan trj; tuyen 
dung lao clang dap ung yeu eau san xuat kinh doanh theo phtrang an da ducyc 
Hai diang Quan tri phe duyet va mat so true:mg hop khac theo quy djnh. 
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d) Boo cao ctia Tong Giam dee vii Hee ding plan tri ve viec thtyc hien 
nhiem vu va quyen han dime giao: 

- 	Tong Giam dee COng ty phai thuc hien bao cao mai Thai ding Quan tri ye 
Mac time hien cac Nghi quyet, quyet clink cua Wei ‘cleng Quan tri va Dai hot 
Bong ding; cac ke hoach kinh doanh, hoach dau to cua Ging ty da dirge 
Hei thing Quan tri va Dai hoi ding co doting thong qua; 

- Pang Gam dee Cong ty phai thut hien bao cao vai Hei &Ong Quan tri va 
Dai her doting co ding ve viec thoc hien nhiem vu, quyen han duet giao va khi 
co you cau cua Hei dong Quan tri hoac Dai hoi ding co dung; 

- Met s6 truing hop khac ma Tong Giam thic phai bao can Hei ding Quan 
tri theo quy nth cua phap lust va Dieu Fe cong ty. 

e) Kiem diem viec !hut hien nghi quyet va cac yen de t'iy quyen khac 
cua Hei doing quart tri doi vii Tong Giam doe: 

- Hang nam Tang Giam gee phai trinh ban bao cao, danh gig cua minh Mn 
Bei ding Quan tri xem xet ve viec thus hien cac nghi quyet elm Hei ding Quan 
tri; 

- Tong Giam dee dune quyen trinh bay Ira ba6 km y kien cua minh truac 
Hoi ding Quan tri ye nherng van de khOng tan thanh cua HOi thing Quan tri; 

- Tong Giam dAc c6 quyen khieu nai nhirng kiem diem, danh gig cua HOT 
ding Quan tri len Dai hoi clOng co ding tiep theo gan nhat; 

- Dai hoi Ong c6 thing 1a ca quan quy& Binh cu6i ding ve ban bao cao, 
danh gig cua Tong Giam dec. 

g) Cac vAn de Ring Giam doc phai bao cao, cung cep thong tin cho 
ding plan tri, Ban kiem seat 

- Khi co yOu cau cua Hei ding Quan tri, Ban kiem soat ve fink hinh san xuat kinh doanh, tinh hinh quan 19 cua ding ty, Tong Giam dee Gang ty phai bao cao va cung cap clay rig Meng tin theo yeu cau; 

- ViAc cung cap thong tin cua Tong Giam dec‘cho Hai cleng Quan tri, Ban 
hem soat phai man theo quy dinh cua phap lust, Dieu 1e cong ty va quy the nay. 

It) Phei hop boat ding kiem seat, (lieu hank, giam sat gith cac thAnh 
vien Hei tiling quail tri, cac thanh vien Ban Kiem soat va Thug Giam dee 

- Thanh vien Het ding Quan tri, cac thanh vien Ban Kiem soat va Tong 
Giam clem phai ph& hap hoat dog kiem seat, dieu hanh va giam sat Ian nhau 
theo dung chere nang, nhiem Yu dirge quy dinh trong phap lust va Dieu ie clang 
ty; 
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- Viec phei hap nay nham tranh su xung (let ve quyen va nghia vu dam bao 
loi ich cao nhat cua chug ty, tuan tha thgc hien theo cac quy dinh cna phap luat. 

2. Quy dinh vh' danh gia hang nam did voi host dOng khen thuong va 
k9 mot aim vol thanh vien 1101 dong quint tri, thank vien Ban kiem soat, 
Tong Giam doe va the ngtral (lieu hanh doanh nghtep khan: 

a) Viec danh gia boat clOng khen thuOng va ky luet dai voi thanh vien Heti 
Bang Quan tri dugc thge hien nhu sau: 

- Wei dOng Quan tri hoac Ban kiem soat cang ty time hien danh gia boat 
Ong ena cac thanh vien Hoi thing Quan tri, tham chieu vao the quy dinh cua 
phap luat va Dieu le Cong ty ma dua ra hinh thirc va phuang that khen ;huts, 
ky luat doi vied thanh vien HOT dong Quan tri, deTrinh len Dai hei dong co cling; 
hong trueng hap co day do chting cho rang neu kW:Mg danh gia, ?air 19 kY 101. 
thanh vien Hai dong Quan tri se gay nguy hai nghiem trong don Igi ich Chug ty 
hoac vi pham phap luat cua Nha nuoc, ROI dong Quan tri se hop ban va ra quyet 
dinh kY luat thanh vien Hai dong Quan tri sau do trinh len tai cuec hop gan nhat 
cita Dai hei dong co dong; 

- Khen thuong doi voi thanh vien Hei clang Quan tri dirge danh Rid boi Hoi 
dong Quan tri va Ban kiem sok; hai ca quan nay hop ban va dua ra hinh thirc va 
phuang thirc khen thuong de trinh len tai cuec hop gan nhat cua Dai hei &mg co 
thing. 

b) Viec danh gia hoot clang khen thuong va ky luat doi voi thanh vien Ban 
kiem seat &roc thgc hien nhu sau: 

Ban kiem soat hoac Hei ding Quart tri ding ty they hien danh gia hoat dong 
dm cac thanh vien Ban kiem soot, thong qua Rei dong Quan tri tham chieu vao 
cac quy dinh cua phap luat ya Dieu le Gang ty ma dua ra hinh thirc va phuong 
thirc khen throng, kY luat den voi thanh vien Ban kiem stoat de trinh len tai cue° 
hop gan nhat cua Dai hei dong co dong. 

c) Viec dinh gia hog (hang khen ththing va ky luet den voi Tang Giam d6c duce thus hien nhu sau: 

- Hei dOng Wan tri va Ban kiem soat cOng ty than hien danh gia heat dong 
cna Tong „Giam don, tham chieu vao cac quy dinh eaa phap luat, Dieu le Cong ty 
va Hop clang lao dOng cua Cong ty yea Tong, giam doe /pa dua ra hinh thirc va phuong,  thirc khen thuong, 	luat dot, yeti Tong Giam doc,,d'e trinh len Dai hoi 
dong ce dong; trong,trueng hop co day dn chung IY cho rang neu khong danh 
gia, 	lY kY Mat Tong Giam doc, se gay nguy hai nghiem trong den Igi ich 
Gong ty hoac vi ohm 	 dong luat cda Nha nuot, Hai ng Quart hi se hop ban va ra quyet 	luat Tong Giam doe, sau de mai trinh len tai thee hop gan nhat 
dm Doi hen dong co dong; 
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- Khen thrrOng dO"'i vol TOng Gram doe dupt danh gia bar H6i dung Quan tri 
ya Ban kiem seat; hai cu quan nay hop ban ya dua ra hinh thirc va phucmg thrte 
khen thuding de trinh len tni cuec hop gan nhat cria Hai hei thing co doug. 

DiL 7. lieu lire thi hAnh 

Quy cite not bo v@ quan tri Cling ty co phan Nhiet dien Pha Lai bao gem 07 
(lieu va c6 hien ltre thi hanh ke to ngay 23 thang 4Tiarn 2021, Quy cho nay thay 
cho Quy the not b6 ve quan tri cua Cling ty co phan Nhiet dien PM Lai yen ma 
so QC-00-10 ban hanh kern theo Quyet dinh so 2556/QD-PPC ngay 15/5/2018./. 

TM. HOI BONG QUAN TRI 
CHIJ TICH 

NguyZn Van Thtly 

an ban hanh: 02 	 Ltin hies chink 00 	 Mang so: 45/45 
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