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THONG T�N  VE CONG TY:
Ten Cong ty: Cong ty Co phan Djch vu Hang khong San bay Tan San Nhat (SASCO)
Ma chung khoan: SAS
Dia chi: San bay Qu6c Tan Son NhSt, Phirang Tan San Hoa, Tp.Ho Chi Minh.
Dien thoai: (028) 3844 8358 Fax: (028) 3844 7812
GiSy chung nhan DKDN sd 0301123125, dang ky ten dAu ngay 30/6/2010 tai Sa K£ 
hoach & Dau tu Tp.HCM.
Vdn dteu le: 1.334.813.100.000 VND �Mot nghin ba tram ba muai bdn ty tarn tram 
muv’i ba trieu mot tram nghin dong).
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CONG HOA  XA HO�  CHU NGH�A  V�ET  NAM  
Doc lap - Tir  do - Hanh phiic 

BO

Tp. Ho Chi Minh, ngay 08 thdng 10 ndm 2026.

> co dong, so huu 133.451.910
-------------- ------------------G?----------- ---- ----------- 9 r 7 r

co plten co quygn bi6u quySt �do SASCO sd hicu 29.400 cd phieu quy).

�

THO�  G�AN,  D�A D�EM  VA  THANH  PHAN THAM  D�/:

Thai gian: Khai mac luc 9hl7’, thu Nam, ngay 08/10/2026.
Dia diem: Hoi truang Nha dteu hanh Cong ty SASCO, San bay Qu6c te Tan San Nhat, 
Phuong Tan San Hoa, Tp.Ho Chi Minh.
Thanh phan tham dy:

Cac co dong/dai dien cd dong SASCO.
Hoi ddng Quan tri, Ban kiSm soat, Ban dieu hanh Cong ty.

BIEN BAN
HOP DA�  HQ�  DONG CO DONG BAT  THU ’O’NG NAM  2026 

CONG TY CO PHAN D�CH  VV HANG KHONG  SAN BAY  TAN  SON NHAT

1

J

THU  TUC DA�  HO�:
Gioi thieu va lay y kien Dai hoi thong qua danh sach Ban kiem tra tu each cd 
dong, bao gom:

�ng  Truang  Minh  Sang
Truong  ban;

Ong D§ Quang Due - Thanh vien T6 kiem toan noi bo - Thanh vien;
Ong Nguydn Ngoc Hai Dang - Nhan vien P. Cong nghe Thong tin - Thanh vien.
�ai  hqi thong qua danh sach Ban kiem tra tu’ each cd ddng

Ty le bidu quydt Tan thdnh: 100 % tdng sd phidu bidu quydt cua tat cd cd ddng tham 
du va bieu quyet tai Dai hdi.

Ong Truang Minh Sang - Truang Ban kiem tra tu each cd ddng, bao cao ket qua kiem 
tra tu each cd ddng:

1.4.1. Sd cd ddng theo danh sach chdt ngay 04/9/2026 la 1.913
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Chii’O’ng trinh Nghi sir Bai hoi:
Ong Nguyen Hanh dai dien Doan Chu tich idy y ki£n Dai hoi thong qua Chuong trinh 
Nghi sir cua Dai hoi va phan cong trong Doan Chu tich.
Ong Nguydn Hanh. Chu toa Dai hoi phan cong cong tac duy tri Dai hoi giua cac thanh 
vien Doan Chu tich.
�ai  hoi thong qua Chuong trinh nghi su’

2.3.
2.3.1. Ba Tr^n Thi Ngoc Thuy
2.3.2. Ong Hong Vinh Ciru
2.3.3. Ong Chu Tung Nguyen

•:am

dinh, nhung ngudi dai dien cho cd dong ddu dirac uy quydn hop phap bang van ban.
Can cu- Luqt �oanh  nghiep 2020 va cac van ban sua ctdi, bo sung, huong dan thi 
hanh; �iSu  le Cdng ty, �ai  hoi dong cd dong bat thudng nant 2026 cua Cong ty 
Co phdn �ich  vu Hang khong san bay Tan Son Nhat cd du didu kien tien hanh.

Gioi thieu va thong qua thanh phan Doan Chu tich, Thu- ky Dai hoi, Ban bau cfr 
- kiem phieu:
Ba Nguyen Cao Huynh Nhu, MC chuong trinh gioi thieu va lAy y kien Dai hoi thong 
qua thanh phdn Doan Chu tich, Thu ky Dai hoi, Ban b^u cu - kidm phidu, bao gom:

Doan Chu tich:
2.1.1. Ong Nguy§n Hanh - Chu tich Hoi ddng Quan tri, Chu toa.
2.1.2. Ong TrSn Anh Vu - Thanh vien Hoi ddng Quan tri, Thanh vien.
2.1.3. Ong Du Kim Thang - Tdng Giam ddc, Thanh vien.

�ai  hoi thong qua danh sdch �oan  Chu tich

Ty le bidu quyet Tan thanh: 100 % tdng sd phidu bleu quyet cua tat cd cd ddng tham 
die va bieu quyet tai Dai hdi.

1.4.2. Sd lupng dai bieu tham du Dai hdi: 63 dai bieu, dai dien cho 128.558.511 cd phan, 
tucmg ling 128.558.511 phiSu bieu quyet, chiem ty le 96,33% tong sd phieu bieu quy6t 
cua Cdng ty.

1.4.3. Nhung ngudi tham du Dai hdi vdi tu each cd ddng co du tieu chuan dai bieu theo quy
«• « • \ • -X • 1*A 1 A 4- A 4 A 4 . L.

2.2. Ban Thu- ky Dai hdi:
2.2.1. Ba Nguyen Le Quynh Tram - Truong Phong Phap ly & Kidm soat Tuan thu, 

Ngudi phu trach quan tri Cdng ty, Truong Ban.
2.2.2. Ba Trdn Hdng Phuong - Nhan vien Van phdng Cdng ty, Thanh vien.

�ai  hoi thong qua nhan siy Ban Thw ky �ai hoi

Ty le bidu quyet Tan thanh: 100 % tong sd phieu bieu quyet cua tat cd cd ddng tham 
du va bieu quyet tai Dai hdi.

Ban Ban cu- - Kiem phieu:
- Pho Phdng To chuc Nhan su, Truong ban.
- To trudng Phdng Cdng nghe thong tin, Thanh vien.
- Td trudng Phdng Cdng nghe thong tin, Thanh vien.

�ai  hoi thong qua thanh phan Ban Bau cu - Kiem phieu

Ty Id bieu quyet Tan thanh: 100% tdng so phieu bieu quyet cua tat cd cd ddng tham 
du va bieu quyet tai Dai hdi.
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Ty le bUu quylt Tan thanh: 100% tong sd phUu bieu quyet cua tat cd cd dong tham 
du va bleu quyet tai Dai hoi.

Quy che lam viec tai Dai hoi:
Ong Dir Kim Thang, dai dien Doan Chu tich ISy y kien Dai hoi thong qua Quy che lam 
viec tai Dai hoi.
�ai hoi thong qua Quy che lam viec tai �ai  hoi

Ty le bidu quydt Tan thanh: 100 % tdng so phidu bieu quyet cua tat cd cd dong tham 
du vd bieu quyet tai Dai hoi.

NOl DUNG LAM  V�EC  CUA DA�  HO�:

To trinh  v/v sfra ddi, bd sung Di£u le to ch ire &  boat dong Cong ty Cd phan Pich —— 1 ' 1
vu Hang khdng San bay Tan Son Nhat:
Ong Du Kim Thang, dai dien Doan Chu tich trinh bay To trinh v/v sua doi, bo sung 
Didu le td chuc & boat dong Cong ty Co phdn Dich vu Hang khong San bay Tan Son 
Nhat.
Td trinh  v/v sua ddi, bd sung Quy che noi bo ye quan tri  Cong ty Cd phan Pich 
vu Hang khdng San bay Tan Son Nhat

Ong Tr&n  Anh Vu, dai dien Doan Chu tich trinh bay Td trinh v/v sua doi, bd sung Quy 
chd ndi bd vd quan tri Cong ty Cd phdn Dich vu Hang khdng San bay Tan Son Nhat.
Td trinh  v/v sua doi, bo sung Quy che boat dong cua Hdi  ddng Quan tri

Ong Trdn Anh Vu, dai dien Doan Chu tich trinh bay Td trinh v/v sua ddi, bd sung Quy 
che boat ddng cua Hdi ddng Quan tri.
Td trinh  v/v sua ddi, bd sung Quy che boat ddng ciia Ban kiem soat

Ong Luu Qudc Hoang, Truong Ban Kiem soat chuyen trach trinh bay Td trinh v/v sua 
ddi, bd sung Quy che boat ddng cua Ban kiem soat.
Td trinh  v/v mien nhiem va bau cu bd sung thanh vien Hdi ddng Quan tri

Ong Nguyen Hanh, Chu toa Dai hdi trinh bay Td trinh v/v mien nhi?m va bau bd sung 
Thanh vien Hdi ddng Quan tri, gidi thieu so luoc ung vien duoc dd cu tham gia Hdi 
ddng Quan tri.
Quy che de efr, ling cir  va bau cu1 bd sung thanh vien Hdi ddng Quan trj :

Ba Trdn Thi Ngoc Thuy - Truong Ban bdu cu - Kidm phieu, trinh bay Quy che 
dd cu, ung cu va bdu cu Hdi ddng Quan tri Cong ty SASCO; hudng dan each thuc bau 
cu.
�ai  hoi thong qua Quy che dS cu, ung cu va bau cu thanh vien Hoi ddng Quan tri

Ty le bidu quyet Tan thanh: 100 % tdng so phidu bidu quydt cua tat cd cd ddng tham 
du vd bidu quydt tai Dai hdi.

B�EU  QUYET  THONG  QUA CAC NO�  DUNG TR�NH:
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So phieu ban hop le Ty le trung  cu-Ho tenStt
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KET  QUA BAU CU:
Ba Tr£n Thi Ngoc Thuy - Trirang Ban bau cu - Kiem phieu thong bao ket qua bau 
cu Thanh vien Hoi dong Quan tri Cong ty, cu the:

Ket qua bau cu bo sung thanh vien Hoi d6ng Quan tri:

N6i dung 
bieu quyet

BA� HO� B�EU QUYET THONG QUA NO� DUNG B�EN BAN VA  
NGH�  QUYET DA�  HO�:

• Ty
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To trinh v/v sira 
doi. bo sung 

DiSu le to chirc 
& boat dong 
Cong ty Co 

phan Dich vu 
Hang khong 
San bay Tan 

Son Nhat

To trinh v/v sira 
doi, bo sung

Quy che noi bo 
ve quan tri 
Cong ty Co 

phan Dich vu 
Hang khong 
San bay Tan 

Son Nhat

To trinh v/v sira 
doi, bo sung 
Quy che boat 
dong ctia Hpi 
dong Quan tri

To trinh v/v sira 
doi. bo sung 
Quy che boat 
dong cua Ban 

kiem soat

To trinh v/v 
mien nhiem va 
bau cir bo sung 
thanh vien Hoi 
dong Quan tri

Ong Du’ Kim  Thang trung cu vao Hoi ddng Quan trj Cong ty Cd phdn Dich vu Hang 
khong San bay Tan Son NhAt vdi 99,998% s6 phieu bau hop le.

�TY  
DICH 
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So co phan :

So phieu khong hgp le 
hoSc khong bieu quyet

Ty
So co phan ■ le

; (%)

128.558.51 1 ! 100%
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TM.  DOAN CHU T�CH  
Chu toa

TM.  BAN THU KY  
Truong ban

Nffi nhan:
- Dai hpi dong co dong;
- HDQT, BKS;
- UBCKNN, SGDCKHN;
- Lwu: VT.

Ba Nguyen Le Quynh Tram, Truong Ban thu ky Dai hoi doc dy thao Bien ban 
cuoc hop Dai hoi d6ng co dong bat thuong nam 2026 Cong ty Co phan Dich vu Hang 
Khong San bay Tan Son Nhat.

A • �

�ai  hoi thong qua noi dung Bien ban cuoc hop �ai  hgi dong cd ddng bat thuong 
ndm 2026.
Ty le bidu quydt Tan thdnh: 100 % tong so phieu bleu quyet cua tat cd cd dong tham 
du vd bleu quyet tai Dai hoi.

Ba Nguyen Le Quynh Tram, Truong Ban thu ky Dai hoi doc du thao Nghi quyet Dai 
hoi ddng cd ddng bSt thuong nam 2026 Cong ty Co phAn Dich vu Hang Khong San 
bay Tan Son Nhat.
�ai  hoi thong qua noi dung Nghi quyet cuoc hop �ai  hoi dong co dong bat thudngK 
nam 2026.
Ty le bidu quyet Tan thdnh: 100% tong sd phieu bieu quyet cua tat cd cd ddng thamA 
du vd bieu quyet tai �ai  hoi. f / J

x / 
ff^y CONG TY VA / / � 
^/co PHAN D�CH / 
Jh ANGKHONGSAmYKj  

UXJANSONNHATZJ

Nguyen Hanh

V���.  BE MAC:
Ong Nguydn Hanh - Chu toa tuyen bd bd mac Dai hoi ddng cd ddng bat thuong nam 
2026 Cong ty Cd phh Dich vu Hang khong san bay Tan Son Nhat.
Bien ban nay duoc Ban Thu ky ghi lai ddy du, trung thuc, duoc doc va thong qua tai 
Dai hoi va duoc luu vao ho so dai hoi cua Cong ty Co phan Dich vu Hang khong san 
bay Tan Son Nhat.

Dai hoi kdt thuc vao luc 11 gio 00 phut cung ngay./.
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DAI HQI DONG CO DONG QUYET NGHI

Dietl 4.

1

NGHI QUYET
�UA  DAI  HOI  DONG �O  DONG BAT  THUONG  NAM  2026

CQNG HOA XA HOI  �HU  NGHIA  VIf  T NAM  
Doc lap - Tu1 do - Hanh phuc

Dieu 6.

Dieu 1.

Dieu 5.

Dieu 2.

Dieu 3.

�ONG  TY �O  PHAN DI�H  VU HANG KHONG  SAN BAY  TAN SON NHAT

Can cu Luat doanh nghiep 59/2020/QH14 dupe Qudc Hoi nude CHXHCN Viet Nam thong 
qua ngay 17/6/2020 vd cdc van ban sua ddi, bd sung, hudng dan thi hanh;

Can cu Di^u le td chuc vd boat dong ciia Cong ty Cd phdn Dich vu Hang khong San bay �an
San Nhdt;

Can cu Bien ban hop Dai hoi ddng cd dong bdt thudng Cong ty Cd phdn Dich vu Hang khfflgf CONC 
San bay �an  San Nhdt ngay 08/10/2026; ( IHANGKHON i

Vatan sm

Thong qua noi dung sua ddi, bo sung Dieu le to chuc & boat dong Cong ty Co phan
Dich vu Hang khong San bay Tan Son Nhat.
�odn  van Didu le td chuc & boat dong Cong ty Cd phdn Dich vu Hang khong San bay 
�an  San Nhdt sau sua ddi, bd sung dinh kem Nghi quydt nay.

Thong qua noi dung sua ddi, bd sung Quy chd noi bd vd quan tri Cong ty Cd phdn Dich
vu Hang khong San bay Tan Son Nhat.
�odn  van Quy chd noi bd vd quan tri Cong ty Cd phdn Dich vu Hang khong San bay 
�an  San Nhdt sau sua ddi, bd sung dinh kem Nghi quyet nay.

Thdng qua noi dung sua ddi, bd sung Quy che boat ddng cua Hoi ddng Quan tri
Cong ty Cd phdn Dich vu Hang khong San bay Tan Son Nhat.
�odn van Quy che boat dp ng cua Hpi ddng Quan tri Cong ty Cd phdn Dich vu 
Hang khong San bay �an  San Nhdt sau sua ddi, bd sung dinh kem Nghi quyet nay.

Thdng qua noi dung sua ddi, bd sung Quy chd boat ddng ciia Ban kidm soat Cong ty Cd 
phan Dich vu Hang khong San bay Tan Son Nhat.
�odn  van Quy che hoqt dong cua Ban kiem soat Cong ty Cd phdn Dich vu Hang khong 
San bay �an  San Nhdt sau sua ddi, bd sung dinh kem Nghi quyet nay.

Mien nhiem chuc danh thanh vien Hoi ddng Quan tri ddi voi Ong Nguydn Van Hung
Cudng.

Thdng qua kdt qua bau cu bd sung thanh vien Hdi ddng Quan tri SASCO cho thdi gian 
con lai cua nhiem ky 2024 - 2029. Thdng tin thanh vien Hdi ddng Quan tri SASCO 
trung cu nhu sau:
Ong DU’ KIM  THANG  Qudc tich: Viet Nam

Ngay sinh: 15/4/1972 Noi sinh: Ha Noi

SdCCCD: 031072017131 - Ngay cdp: 13/01/2022-Noi cdp: Cue CSQLHC vd TTXH.
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Nai nhan:
Dai hoi dong cd dong;
Hoi dong Quan tri, Ban kiem sodt;
UBCKNN, SGDCKHN;
Luu: V�,  BLKS��

Dia chi: 25/37/6 �uu  Long, Phuong Tan Son Hoa, Tp.HCM.
Trinh do chuyen mon: Thac si Quan tri  Kinh doanh - Tarlac State University, Ky su 
Hoa - Dai hoc Bach khoa Tp.HCM.

Cong ty Co ph£n Dich vu Hang khong San bay Tan Son Nhat va co hieu lire ke tir  
08 thang 10 nam 2026.

Dieu 7. Dieu khoan thi hanh

Giao Hoi d6ng Quan trj t6 chuc tri^n khai cap nhat cac noi dung sua doi, bo sung da 
duoc Dai hoi d6ng co dong thong qua vao Di6u le va cac Quy che hien hanh; hoan thien 
va cong b6 cac van ban sau khi cap nhat, bao dam phu hop vdi noi dung da duoc Dai 
hoi dong cd dong thong qua.
Hoi ddng quan tri, Ban kiem soat, Tdng Giam ddc va cac don vi, ca nhan cd lien quan 
chiu trach nhiem thi hanh Nghi quyet nay.
Nghi quydt nay da duoc doc, thong qua tai Dai hoi ddng cd ddng bat thuong nam 2026 

■ ....... .......................... ............................... ...................................................................................................................................................

;chvu \^\\  
sanbay L II 

TM.  DAI  HOI  DONG �O  DONiflAT^/  
�hii  toa

�ONG  TY /\
^JCQ PHAN DI�H  vVRjV /
U HANG  KHONG  SAN BW Ak/

/NGUYEN HANH



DIEU LE TO CHLfC VA HO AT DONG

Tp. Ho Chi Minh, ngay 08 thdng 10 ndm 2026.

�ONG TY �O  PHAN DI�H  VU HANG KHONG 
SAN BAY TAN SON NHAT

�F"



MUC LUC• •

Muc tieu boat dong cua Cong ty......................
Pham vi kinh doanh va boat dong cua Cong ty 
----------A------- -^--7

Von dieu le, co phan, co dong ..............
Chung nhan co phieu va so dang ky co dong... 
Chung chi chung khoan khac  
Chuyen nhuong cd phan ........

DiSu 3. Ngudi dai dien theo phap luat cua Cong ty ......... ...............
CHUUNG III. MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY
Dieu 4.
Dieu 5.
CHUONG IV. VON DIEU LE, CO PHAN, CO DONG
Dieu 6.
Dieu 7.
Dieu 8.
Dieu 9.CHUONG V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAt 

Dieu 10. Co cau to chuc, quan tri va kiem soat
CHUONG VI. CO DONG VA DAI HOI DONG CO DONG
Didu 11. Quyen cua cd dong
Dieu 12. Nghia vu cua cd dong
Dieu 13. Dai hoi dong cd dong
Dieu 14. Quyen va nghia vu cua Dai hoi dong cd dong
Dieu 15. Uy quyen tham du hop Dai hoi dong cd dong
Dieu 16. Thay ddi cac quyen..............................................................

CHUONG I. DINH NGHlA CAC THU AT NGU' TRONG DIEU LE 1 
Didu 1. Giai thich thuat ngu.......................................................................................... ;
CHUONG II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DIA DIEM 
KINH DOANH, THdl HAN HOAT DONG VA NGUOl DAI DIEN THEO PHAP LUAT CUA 
CONG TY...........................................................................          -........... 3
Didu 2. Ten, hinh thuc, tru so, chi nhanh, van phdng dai dien, dia diem kinh doanh va Thdi han boat 

dong cua Cong ty 3 
Ngudi dai dien theo phap luat cua Cong ty............................................................ 3

'----------------------------- 4
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 ' 19
Didu 17. Tridu tap hop, chuong trinh hop va thong bao mdi hop Dai hoi dong cd dong 19 
Dieu 18. Cac dieu kidn tien hanh hop Dai hoi dong cd dong ...................................21
Didu 19. The thuc tien hanh hop va bidu quydt tai cudc hop D^i hoi dong cd dong 22 
Dieu 20. Hinh thuc Thong qua Nghi quydt cua Dai hoi dong co dong 23 
Dieu 21. Didu kidn de Nghi quydt cua Dai hdi dong cd dong duqc thong qua .;.........24
Didu 22. Tham quyen va the thuc lay y kidn Cd dong bang van ban de thong qua Nghi quydt cua Dai 

hdi dong cd dong ..........................................................24
Didu 23. Nghi quydt, Bien ban hop Dai hdi dong cd dong 26 
Didu 24. Hidu luc cac nghi quydt cua Dai hdi dong cd dong 27 
Dieu 25. Yeu cau huy bb Nghi quydt cua Dai hdi dong cd dong 27 
CHUONG VII. HOI DONG QUAN TRI... ............................................................................27
Didu 26. Ung cu, de cu thanh vidn Hdi dong quan tri .................................................................. 27
Dieu 27. Thanh phan va nhidm ky cua thanh vidn Hdi dong quan tri ...............................28
Dieu 28. Tieu chuan va didu kidn lam thanh vidn Hdi dong quan tri; va quyen va trach nhidm cua
thanh vidn Hdi ddng quan tri ........................................................................................ 29
Didu 29. Quyen han va nghia vu cua Hdi ddng quan tri ....................... ; 30
Didu 30. Thu lao, thuong va lai ich khac cua thanh vidn Hoi ddng quan tri, Tong Giam ddc va cac 

Ngudi quan ly khac 33
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CHUONG X. BAN KIEM SCAT ............................................................
Dieu 45. Ung cu, de cu Thanh vien Ban kiem soat
Dieu 46. Thanh phan Ban kiem soat
Di6u 47. Trircmg Ban kiem soat
Dieu 48. Quyen va nghTa vu ciia Ban kiem soat
Dieu 49. Cuoc hop ciia Ban kiem soat ............
Dieu 50. Ti6n luong, thii lao, thuong va lai ich khac cua thanh vien Ban kiem soat 
Dieu 51. Trach nhiem cua thanh vien Ban kiem soat  
Di£u 52. Mien nhiem, bai nhiem Kiem soat vien .................

Dieu 31. Chu tich Hoi dong quan tri  
Di6u 32. Cuoc hop cua Hoi ddng quan tri  
Dieu 33. Bien ban hop Hoi dong quan tri...............................;
Dieu 34. QuySn duoc cung dip thong tin cua thanh vien Hoi dong quan tri  
Dieu 35. Midi nhiem, bai nhiem va b6 sung thanh vien Hoi dong quan tri  
DiSu 36. Cac tieu ban thuoc Hoi dong quan tri  
Dieu 37. Nguoi phu trach quan tri Cong ty ..............................
CHUUNG VIII. TONG GIAM DOC VA NGUOl DIEU HANH KHAC  
Didi 38. To chiic bo may quan ly  
Dieu 39. Nguoi dieu hanh................................... ; ;
Didi 40. BO nhiem, mien nhiem, nhiem vu va quyen han cua Tong Giam doc ............
�HUONG IX.  TRA�H  NHIEM VA QUYEN L0I  �UA  NGUdl QUAN LY �ONG TY 
Didi 41. Trach nhiem cua Nguoi quan ly  
Didi 42. Cong khai cac lai ich lien quan  
Didi 43. Quyen khdi kien doi vdi thanh vien Hoi d6ng quan tri, T6ng Giam d6c
|~^ j P T . — i a £ I X T T f-r z^i

34 
35 
39 
39 
40 
40 
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41 
41 
41 
42 
44 
44 
44 

____ t______________ t r 45 
Hop d6ng, giao dich phai dupe Dai hoi d6ng cd dong hoac Hoi dong quan tri chap thuan .

47 
47 
47 
47 
47 
49 

 49
49 
50 

CHUONG XI. TRACH NHIEM CUA THANH VIEN HOI DONG QUAN TRI, THANH VIEN BAN 
KIEM soAt, TONG giAm DOC VA NGUdl DIEU HANH khAc......................................... 50
Didi 53. Trach nhiem trung thuc va tranh cac xung dot vd quydi loi 50 
Dieu 54. Trach nhiem ve thiet hai va bdi thuong 53 
CHUONG XII. QUYEN TRA CUU SO SACH VA HO SO CONG TY 53 
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CHVONG I.  DINH NGHIA CAC THUAT NGU TRONG DIEU LE

Giai thich thuat ngu*

Trong Dieu le nay, nhung thuat ngu dudi day se duac hieu nhu sau:
"Ban kiem so at" la bo phan giam sat Hoi ddng quan tri, tinh hinh boat dong, quan ly va 
dieu hanh cua Cong ty; chiu trach nhiem truoc Dai hoi ddng cd ddng ya phap luat, cd 
cac quydn va nghTa vu tai Dieu 48 va trach nhiem cua thanh vien Ban kiem soat tai Dieu 
51 Dieu le nay;
“Ban Tdng Giam doc" bao gdm Tong Giam ddc va cac Pho Tong Giam ddc;
“Chu tick Hoi dong quan tri ’’ la nguoi duoc Hoi dong quan tri bau, mien nhiem, bai 
nhiem trong sd cac thanh vien Hoi ddng quan tri, dupe quy dinh tai Dieu 31 Dieu le nay; 
“Cong ty’’ la Cong ty Cd phan Dich vu Hang khdng San bay Tan Son Nhat;
"Cong ty con ” la bat ky edng ty nao ma trong do Cong ty (i) sb huu tren nam muoi phan 
tram (50%) von didu le hoac tdng sd cd phan phd thong da phat hanh, hoac (ii) cd quyen 
true tiep hoac gian tiep quyet dinh bd nhiem da sd hoac tat ca thanh vien Hoi ddng quan 
tri va Tdng Giam doc/Giam ddc, hoac (iii) cd quyen quyet dinh viec sua ddi, bd sung 
dieu le cua edng ty do;
"Cong ty lien ket” la cac don vi ma Cong ty true tiep hoac gian tiep sd huu tu 20% den 
dudi 50% quyen bieu quyet (ma khdng cd thba thuan khac) va dupe to chuc dudi cac 
hinh thuc doanh nghiep theo quy dinh cua Luat Doanh nghiep;
“(cac) Co ddng ’’ cd nghTa la ca nhan, phap nhan hoac bat ky to chuc nao khac cd sd huu 
it nhat mot (01) cd ph4n cua Cong ty va ten cua hp cung cac thong tin khac ma phap luat 
yeu cau dupe neu trong Sd dang ky cd ddng cua Cong ty vdi tu each la chu sb huu cua 
cac cd phan;
“Co ddng Ian ” la cd ddng sb huu tu nam phan tram (5%) trb len sb cd phieu cd quyen 

•» �
bieu quyet cua Cong ty;
"Dai hoi dong co ddng" la co quan quySt dinh cao nhat cua Cong ty, dupe quy dinh tai 
Diem a Khoan 2 Dieu 10 va Dieu 13 cua Dieu le nay;
“Didu Id Cong ty" la Didu le cua Cong ty Cd phin Dich vu Hang khdng San bay Tan 
Son Nhat;
"Dan viphu thudc" bao gdm Van phdng dai dien, chi nhanh va dia diem kinh doanh cua 
Cong ty do Hoi ddng quan tri phe chuan thanh lap;
"Hoi dong quan tri” la co quan quan ly cua Cong ty, dupe quy dinh tai Diem b Khoan 
2 Didu 10 va cd cac quyen han va nghTa vu tai Dieu 29 cua Dieu le nay;
"Luat Chdng khoan” cd nghTa la Luat Chung khoan sb 54/2019/QH14 dupe Quoc hoi 
thong qua ngay 26/11/2019, dupe sua ddi, bd sung bdi Luat sb 56/2024/QH15 ngay 29 
thang 11 nam 2024 hoac van ban phap luat thay thd hien hanh;
“Luat Doanh nghiep" cd nghTa la Luat Doanh nghiep sb 59/2020/QH14 dupe Qubc hoi 
thong qua ngay 17 thang 6 nam 2020, dupe sua doi, bo sung bbi Luat sb 76/2025/QH15 
ngay 17 thang 6 nam 2025 hoac van ban phap luat thay the hien hanh;
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“Ngdy thank lap" la ngay Cong ty dirge cAp Gi^y chung nhan dang ky doanh nghiep Bn 
dau;
“Ngircri cd lien quan” la ca nhan, to chirc dirge quy dinh tai Khoan 23 Dieu 4 Luat Doanh 
nghiep, Khoan 46 Dieu 4 Luat Chung khoan;
“Nguai dqi dien theo phdp luat" la ca nhan dai dien cho Cong ty thuc hien cac quyen, 
nghTa vu phat sinh t£r giao dich cua Cong ty, dirge xac dinh tai Dieu 3 Dieu le nay;
^Nguai dieu hank doanh nghiep" hoac “Nguai dieu hdnh" la Tong Giam doc, Pho Tong 
Giam doc, Ke toan tnrong va nhirng ngiroi dieu hanh khac theo quyet dinh cua Hoi dong 
quan tri tren co so de nghi cua Tong Giam doc;
“Nguai quan ly doanh nghiep" hoac “Nguai quan ly" la Chu tich Hoi dong quan tri, 
thanh vien Hoi dong quan tri, Tong Giam doc, Pho Tong Giam doc, Ke toan tnrong va 
cac chuc danh quan ly khac do Hoi dong quan tri phe chuan;
“Nguaiphu track quan tri Cong ty" la nguai dirge Hoi dong quan tri bo nhiem de ho 
trg cong tac quan tri tai Cong ty va co cac quyen va nghTa vu dirge quy dinh tai Dieu 37 
Dieu le nay;
"Sagiao dich chung khoan ” la So giao dich chung khoan Viet Nam va cac cong ty con; 
“So dang ky co dong" la so dang ky co dong dirge quy dinh tai Dieu 122 Luat Doanh 
nghiep;
“Thai han hoqt dong" la thoi gian boat dong cua Cong ty theo Khoan 5 Dieu 2 Dieu le 
nay va cac sira doi keo dai (neu co) dugc Dai hoi dong co dong thong qua;
“Tong Giam doc" la ngiroi dBu hanh cong viec kinh doanh hing ngay cua Cong ty, dugc 
quy dinh tai Diem d Khoan 2 Dieu 10 va co nhiem vu, quyen han theo Dieu 40 cua Dieu 
le nay;
“Uy ban Chung khoan Nhd nude" la co quan true thugc Bg Tai chinh, thuc hien chuc 
nang tham mini, giup Bo truong Bp Tai chinh quan ly nha nude ve chung khoan va thi 
truong chung khoan;
“Viet Nam" la nude Cong hoa Xa hoi Chu nghTa Viet Nam;
“VSDC" cd nghTa la Tong cong ty Luu ky va Bu tru Chung khoan Viet Nam;
“Von cd quyen bieu quyet" la vdn cd phdn theo do ngudi sd huu cd quyen bieu quyet vd 
cac van de thupc tham quyen cua Dai hoi dong co dong;
“Von dieu le’’ la tong gia tri menh gia co phan da ban va theo quy dinh tai Khoan 1 Dieu 
6 Dieu le nay.
Tro ng Dieu le nay, cac tham chieu tdi mot hoac mot so quy dinh hoac van ban khac se 
bao gom ca nhirng sua doi hoac van ban thay the chung.
Cac tieu de (Chuang, Dieu cua Dieu le nay) dugc sir dung nham thuan tien cho viec theo 
doi va khdng anh hudng tdi viec giai thich va npi dung cua cac dieu khoan trong Dieu 
le nay.
Cac tir hoac thuat ngu da dugc dinh nghTa trong Luat Doanh nghiep, Luat Chung khoan 
va cac van ban phap luat co lien quan khac (neu khdng mau thuan vdi chu the hoac ngu 
canh) se cd nghTa tuong tu trong Dieu le nay.
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(028) 3 8448 358
(84-8) 3 8447 812 
sasco@sasco.com.vn
www.sasco.com.vn

CHVONG  II.  TEN, HINH  THUG, TRU SO, CHI  NHANH,  
VAN  PHONG DAI  DIEN, DIA  DIEM  KINH  DOANH, THOI  HAN  HOAT  DONG VA  

NGVdl  DAI  DIEN  THEO PHAP LUAT  CUA CONG TY

Ten, hinh thirc,  tru  so*, chi nhanh, van phong dai dien, dia diSm kinh  doanh 
va Thoi han boat dong cua Cong ty

Ten Cong ty:
Ten tieng Viet:
Ten tieng Anh:
Ten viet tat:

Cong ty C6 ph^n Dich vu Hang khong San bay Tan Son Nhat 
Southern Airports Services Joint Stock Company
SASCO

Cong ty la Cong ty co phan co txr each phap nhan phu hop voi phap luat hien hanh cua 
Viet Nam.
Tru so dang ky cua Cong ty la:
£)ia chi tru so" chinh: San hay Quoc te Tan Sffn Nhat, Phu ffng Tan Son Hda, Thanh 
pho Hd Chi Minh.
Dien thoai:
Fax:
E-mail:
Website:
Cong ty co the thanh lap Dan vi phu thuoc de thirc hien cac muc tieu boat dong cua 
Cong ty phu hap vdi nghi quyet cua Hoi dong quan tri va trong pham vi phap luat cho 
phep.
Trir khi Cong ty giai th6 theo Di6u 67 cua Dieu le nay, Thai han boat dong cua Cong ty 
la vo thai han.

Ngu-oi dai dien theo phap luat cua Cong ty

Cong ty co mot nguai dai dien theo phap luat va Tong Giam doc la ngirai dai dien theo 
phap luat cua Cong ty.
Trach nhiem cua Ngirai dai dien theo phap luat cua Cong ty:
Nguai dai dien theo phap luat phai chin trach nhiem doi vdi thiet hai gay ra cho Cong ty 
theo quy dinh cua phap luat ve dan sir va quy dinh khac cua phap luat cd lien quan.
Ngudi dai dien theo phap luat cua Cong ty chiu trach nhiem ca nhan doi vdi nhung thiet 
hai cho Cong ty do vi pham trach nhiem cua Ngudi quan ly duac quy dinh tai Diem b, 
c, va d Khoan 1 Dieu 41 cua Dieu le nay.
Cong ty phai dam bao ludn cd it nhit mot Ngudi dai dien theo phap luat cu tru tai Viet 
Nam. Truong hop chi con lai mot Ngirai dai dien theo phap luat cu tru  tai Viet Nam thi 
khi xuit canh khdi Viet Nam phai uy quySn bing van ban cho ca nhan khac cu tru tai 
Viet Nam thirc hien cac quydn va nghTa vu cua Ngudi dai dien theo phap luat. Trong 
tnrang hap do, Nguai dai dien theo phap luat van phai chiu trach nhiem ve viec thirc 
hien cac quyen va nghia vu da uy quyen.
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CHU0NG III.  MUC  TIEU,  PHAM  VI  KINH  DOANH  
VA  HO  AT  DONG CUA CONG TY  • •

Muc tieu boat dong cua Cong ty

Muc tieu boat dong cua Cong ty la:
Kinh doanh co lai; bao toan va phat tri&i vdn chu so him dau tu tai Cong ty; dam bao 
viec lam, thu nhap va doi song nguoi lao dong.
Hoat dong kinh doanh da nganh, da nghe nhung bao dam tuan thu tap trung vao boat 
dong kinh doanh cot loi. Hoat dong kinh doanh cot loi la bat ky nganh, nghe, ITnh vuc 
kinh doanh hoac dong san pham/dich vu nao cua Cong ty (bao gom cua ca cac Cong ty 
con) dap ung mot trong cac dieu kien sau day:
Dong gop tu 10% tro len vao Tong doanh thu thuan hop nhat cua Cong ty trong hai (02) 
nam tai chinh gin nhit can cu theo Bao cao tai chinh hop nhit da duoc kiim toan cua 
Cong ty; hoac
Dong gop tu 10% tro len vao Tong loi nhuan gop (hoac Loi nhuan truoc thue) hop nhat 
cua Cong ty trong hai (02) nam tai chinh gin nhit can cu theo Bao cao tai chinh hop 
nhat da duoc kiem toan cua Cong ty.
Cac hoat dong kinh doanh khac duoc Hoi dong quan tri xac dinh la cot loi, quan trong 
trong chien luoc phat trien cua Cong ty, tuy tung thai ky.
Nganh nghe kinh doanh cua Cong ty dang ky la:

Ban le ting hop khac: �719 (Chinh)

Chi tiit: Kinh doanh hang mien thue. Ban le lucmg thuc, thuc 
pham, do uong, thuoc la, thuoc lao, hang thu cong my nghe, 
vang (tru kinh doanh vang mieng) bac, da quy, van hoa pham 
(Co noi dung duoc phep luu hanh); nong, lam, hai san 
nguyen lieu, dong vat song (Khong hoat dong tai tru so va 
tru dong vat quy hiim); hoa chit su dung trong nong nghiep 
(tru thuoc bao ve thuc vat); Vat lieu xay dung; xe co dong 
co, mo to, xe gin may, phu tung cho xe cd dong co; xang, 
dau, md (tru gia cong co khi, tai che phe thai, xi ma dien tai 
tru so); nguyen vat lieu phi ndng nghiep, phe lieu va do phe 
thai (Khong hoat dong tai tru so); may mdc, thiet bi va phu 
tung thay the nganh cong - ndng - ngu nghiep, hoa chat (tru 
loai su dung trong ndng nghiep); tap pham, may mdc, thiet 
bi, do dung, ca nhan va gia dinh; sach, bao, tap chi (cd ndi 
dung duoc phep luu hanh); xang, dau, ma, nhdt, gia vi, nude 
cham, nude sot, thuy hai san, thuc an thuy san (khong hoat 
dong tai tru sd). Xuat nhap khau hang hda phuc vu hanh 
khach.
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' r X- Chi tiet: dich vu spa, xong hai, massage, xoa bop, bam 
huyet doi ban chan, tarn bun khodng.

Kinh doanh bat dong san, quyen sn dung dat thuoc chu 6810 
so' huu, chu su* dung hoac di thue
- Chi tiet: Kinh doanh bat dong san. Cho thue kho, nhd d, 
cho thue nhdphuc vu muc dich kinh doanh. Dich vu cho thue 
van phdng, nhd d\

Chuyen phat
- Chi tiet: Dich vu bim phdm, btni kien, dich vu chuyen phat 
nhanh hang hda.

Van tai hanh khach ducrng bo trong noi thanh, ngoai 4931 
thanh (trir van tai bang xe buyt)
- Chi tiet: Dai ly van tai bang dieting bo, van tai khach du 
lich, van tai hanh khach theo tuyen cd dinh theo hop dong 
bang xe taxi, xe buyt.

San xuat san phSm khac tir go; san xuat san phim tir tre, 1629 
ntra, rom, ra va vat lieu tet ben
- Chi tiet: Che bien go vd san xuat cdc san phdm tic go, tre, 
nica, rom, ra vd vat lieu tet ben.
(khdng hoat dong tai tru sti)

Trong cay an qua
(khdng hoat dong tai tru sti)

Dai ly lu* hanh

Quang cao

Nghien cuu thj trirong va tham do du- luan
(Trie cdc loai thong tin Nhd nutic cam vd dich vu dieu tra)

Hoat dong vien thong co day, khong day va ve tinh

Khai thac khoang hda chSt va khoang phan bon
- Chi tiet: Khai thac, che bien bitn khodng (khdng hoat dong 
tai tru sti)

San xuat thyc pham khac chua duoc phan vao dau
- Chi tiet: San xuat gia vi, nutic chdm, nutic sot (khdng hoat 
dong tai tru sti)

San xuat mon an, thirc an che bien san (khdng hoat dong 1075
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tai tru so)

Che bien, bao quan thuy san va cac san pham ttr thuy san

San xuat giircrng, tu, ban, ghe bang go (khong boat dong 3101 
tai tru so)

San xuat giirong, tu, ban, ghe bang kim loai (khong boat 3102 
dong tai tru so)

San xuat giiroTig, tu, ban, ghe bang vat lieu khac (khong 3109 
boat dong tai tru so)

Kho bai va lini giu’ hang hoa
(trir kinh doanh kho bdi)

To ch ire gidi thieu va xue tien thuong mai
(khong thuc hien cdc hieu ung chdy, nd; khong sic dung chat 
no, chat chdy, hoa chat lam dao cu, dung cu thuc hien cdc 
chuang trinh van nghe, sic kien, phim dnh)

Boat dong dich vu ho tra kinh doanh khac con lai chira 
dirox phan vao dau
Chi tiet: Xuat nhap khau cac mat hang ma cong ty kinh doanh

Hoan thien cong trinh xay dung

Boat dong kien true va tir van ky thuat co lien quan
- Chi tiet: Thiet ke kien true cong trinh. Thiet ke kien true 
edng trinh dan dung va cong nghiep. Gidm sat thi cong xdy 
dung cong trinh dan dung va cong nghiep.

Khach san va dich vu luu tru tuang ty
- Chi tiet: Khdch san (dat lieu chudn sao vd khdng boat dong
tai tru so)

Nha hang va cac dich vu an uong phuc vu luu dong
- Chi tiet: Nhd hang. Dich vu cung cap khau phan an tren 
may bay. Dich vu cung cap an uong theo hop dong.

Dieu hanh tua du lich
- Chi tiet: Dich vu ho try lien quan den qudng bd vd to chicc 
tua du lich, kinh doanh lie hanh nqi dia, kinh doanh lie hanh 
quoc te.

Boat dong vui choi giai tri khac
- Chi tiet: Kinh doanh bdi tarn, vu trudng, karaoke (Khong
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hoat dong tai TPHCM). Hoat dong bai loi, the thao dudi 
nude, dua thuyen, dich vu du thuyen, the thao tren khong, 
nhdy dii, hoat dong ciia cdc can lac bo the due, the hinh, nhip 
dieu.

Dich vu lam toe

(trie cdc hoat dong gay chdy man)

Nuoi trong thuy san bien (khong hoat dong tai tru so)

San xuat do uong khong con, nunc khoang (Khong hoat 1105 
dong tai tru so)

Trbng  rung, cham soc rirng  va uoin gi6ng cay lam nghiep 0210 
(Khong hoat dong tai tru so)

Sua chua, bao duong mo to, xe may

Xay dung nha de d

Xay dung nha khong de d
- Chi tiet: Xay dung cong trinh dan dung, cong nghiep, ky 
thudt, giao thong.

Hoat dong tu van quan ly kinh doanh va hoat dong tu ’ 
van quan ly khac

- Chi tiet: Tu van ddu thdu (Trie tu van tai chinh, ke todn, 
phdp luat)

Hoat dong dich vu ho tro*  khac lien quan den van tai

- Chi tiet: Moi gidi hang hdi. Dich vu lam thu tuc hdi quan. 
Dich vu kiem tra an todn phuemg tien van tdi. Keo xe bi hong. 
Dich vu giao nhqn hang hba, boc xep, dong gdi hang hoa. 
Dai ly ve may bay. Kinh doanh khai thde ben edng. Khai thde 
dich vu ky thudt, thuang mqi hang khong, lap dqt trang thiet 
bi phuc vu mat ddt ngdnh hang khong (tru kinh doanh edng 
hang khong, kinh doanh van chuyen hang khong vd trie gia 
cong ccf khi, tdi che phe thdi, xi mq dien tai tru sd).

Van tai duerng ong (Khong hoat dong tai tru so)

Ban buon chuyen doanh khac

(Chi tiet: Ban buon chat deo dang nguyen sinh)

Ban le nhien lieu dong co*

(trie khi ddu mo hoa long LPG)
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Pham vi kinh doanh va boat dong cua Cong ty

Trong qua trinh boat dong, Cong ty co th£ thay doi nganh ngh£ kinh doanh theo quy 
dinh cua phap luat, sau khi duqc Dai hoi dong cd dong tan thanh, duoc dang ky/ thong 
bao thay doi noi dung dang ky doanh nghiep den co quan dang ky kinh doanh va duoc 
dang tai tren Cdng thong tin qudc gia ve dang ky doanh nghiep 
(dangkykinhdoanh.gov.vn) phu hop voi quy dinh cua phap luat hien hanh.
Cong ty phai dap ung du dieu kien kinh doanh khi kinh doanh nganh, nghe dau tu kinh 
doanh co dieu kien theo quy dinh cua phap luat va bao dam duy tri du dieu kien dau tir 
kinh doanh do trong suot qua trinh boat dong kinh doanh. Tong Giam doc chiu trach 
nhiem thuc hien quy dinh nay.
Cong ty duoc phep lap ke hoach va tien hanh tat ca cac hoat dong kinh doanh theo quy

Van tai hanh khach bang xe buyt trong noi thanh 4921

Van tai hanh khach b^ng xe buyt giua noi thanh va ngoai 4922 
thanh, lien tinh

Van tai hanh khach bang xe buyt loai khac

Van tai hanh khach duong bo khac

(Chi tiet: Van tai hanh khach bang xe tai noi tinh, lien tinh.
Van tai hanh khach dircmg bo)

Hoat dong dich vu ho tro  true tiep cho van tai duong sat

(trir hoa long khi de van chuyen va trie kinh doanh ket cdu ha 
tang duong sat)

Hoat dong dich vu ho tro true tiep cho van tai hang 5223 
khong

(Chi tiet: Hoat dong dich vu ho tra lien quan den van tai 
hang khong)

Hoat dong dich vu ho tro  true tiep cho van tai duong bo

Cho thue xe co dong co

Hoat dong cap tin dung khac

- Chi tiet: Dai ly doi ngoai te

Hoat dong lien quan den du lich khac

Dich vu an uong khac

- Chi tiet: Dich vu cung cap suat an hang khong, dich vu 
cung cap suat an duong sat.

Cac nganh nghe kinh doanh khac phu hop voi quy dinh cua phap luat.

Dieu 5.
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dinh cua phap luat va Di£u le nay, thyc hien cac bien phap thich hop de dat diroc cac 
muc tieu cua Cong ty.
Cong ty co chuc nang true tiep san xuat, kinh doanh va dau tu tai chinh vao Cong ty 
con; quan ly, chi dao, chi phoi Cong ty con theo ty le nim giu V6n dieu le cua Cong ty 
con theo quy dinh cua phap luat va Dieu le nay.
Cong ty co thi tidn hanh boat dong kinh doanh trong cac linh vuc khac ma Phap luat 
khong cam, phu hop vdi dinh hudng, dieu phoi cua Cong ty va duac Dai hoi dong co 
dong phe chuan.

CHLTONG  IV.  VON DIEU LE, CO PHAN, CO DONG

Von dieu le, co phan, co dong

V6n digu le cua Cong ty la 1.334.813.100.000 VND (Mot nghin ba tram ba mud b6n 
ty tarn tram mud ba trieu mot tram nghin dong). Tong so Von dieu le cua Cong ty duac 
chia thanh 133.481.310 co phan vd menh gia cua moi co phan la 10.000 VND (mud 
ngan dong), trong do:
Co phan pho thong: 133.481.310 co phan
Co phan uu dai: 0 cd phan
Cong ty cd thd thay ddi Vdn didu le khi duqc Dai hoi dong cd dong thong qua va phu 
hop vdi cac quy dinh cua phap luat.
Cac cd phan cua Cong ty vao ngay thong qua Dieu le nay bao gdm cd phan phd thong 
va cd phAn uu dai (neu cd). Cac quyen va nghia vu cua cd dong nam giu tung loai cd 
phan duac quy dinh tai Dieu 11, Dieu 12 Dieu le nay.
Cong ty cd the phat hanh cac loai cd phan uu dai khac sau khi cd su chap thuan cua Dai 
hoi ddng co dong va phu hop vdi cac quy dinh cua phap luat. Ngudi sd huu cd phan uu 
dai goi la cd ddng uu dai. Cd phan uu dai gdm: Cd phan uu dai bieu quyet; Cd phan uu 
dai cd tuc; Cd ph4n uu dai hoan lai; Cd phan uu dai khac do Dai hoi ddng cd ddng quy 
dinh. Cd ddng so huu cd ph^n uu dai cd cac quyen va nghia vu tuong ung vai tung loai 
cd phan uu dai theo quy dinh cua phap luat.
Cong ty cd thd mua cd phin do chinh Cong ty da phat hanh theo nhung each thuc duac 
quy dinh trong Dieu le nay va phap luat hien hanh.
Moi Cd phdn cua cung mot loai dcu tao cho ngudi sd huu nd cac quyen, nghia yu va 
Iqi ich ngang nhau trong loai cd phdn do. Truong hop Cong ty cd cac loai Cd phan uu 
dai, cac quyen va nghia vu gin lidn vdi cac loai Cd phan uu dai phai duac Dai hoi ddng 
cd ddng thong qua va edng bd day du cho Cd ddng.
Cd phin phd thong khdng thd chuydn ddi thanh cd phin uu dai. Cd phan uu dai cd the 
chuyen ddi thanh cd phin phd thong theo quydt dinh cua Dai hoi ddng cd ddng.
Cong ty cd thd phat hanh cac loai chung khoan khac khi duac Dai hoi dong co ddng 
nhat tri thong qua bing van ban va phu hop vdi quy dinh cua phap luat ve chung khoan 
va thi trudng chung khoan.
Sd cd phin duac quyen chao ban cua Cong ty la tdng sd cd phan do Dai hoi ddng cd
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1.

dong quyet dinh chao ban de buy dong von tai tirng thai diem va diroc ghi nhan trong 
cac nghi quyet cua Dai hoi dong co dong. Hoi dong quan tri quyet dinh thoi diem, 
phuong thuc va gia ban cd phan. Gia ban cd phan dupe chao ban khdng dupe thap hon 
gia thi truong vao thoi diem chao ban hoac gia tri ghi so mdi nhat cua cd phieu, ngoai 
tru  cac trudng hpp sau:
Cd phan chao ban cho tat ca cac cd dong theo ty le tuong ung vai so cd phan hp hien 
dang nam giu trong Cong ty;
Cd phan chao ban cho ben mdi gidi chung khoan hoac to chuc bao lanh phat hanh/edng 
ty chung khoan neu cd. Trong trudng hpp nay, ty le chiet khau va so lupng chiet khau 
phai dupe su chap thuan cua Dai hoi dong cd dong; hoac
Cd phan phat hanh cho nhan vien theo chucmg trinh phat hanh cd phan uu dai cho nhan 
vien (ESOP) do Dai hoi dong cd dong phe chuan neu cd.
Cac trudng hpp khac theo Nghi quyet cua Dai hoi dong cd dong.
Khi chao ban cd phan phd thong, Cong ty phai uu tien mdi cac cd dong hien huu mua 
theo ty le sd huu tuong ung. Trudng hpp muon chao ban theo each khac, phai dupe Dai 
hdi ddng cd dong thong qua vdi ty le tan thanh it nhat sau much lam phan tram (65%) 
tong sd phieu bieu quyet trd len cua tat ca cd ddng tham du va bieu quyet tai cube hop 
tan thanh. Cong ty phai thong bao bang van ban ve viec chao ban, neu rd sd lupng cd 
phan va danh cho cd ddng thdi han dang ky mua tdi thieu la hai much (20) ngay lam 
viec.
Ddi vdi sd cd phan ma cd ddng khdng dang ky mua het, Hdi ddng quan tri cd quyen 
phan phoi cho cac doi tupng khac. Tuy nhien, Hdi dong quan tri phai uu tien chao ban 
so du nay cho cac co ddng con lai cua Cong ty trade khi ban cho ngudi ngoai. Dieu 
kien chao ban nay khdng dupe thuan Ipi hon so vdi dieu kien da mdi chao cd ddng hien 
huu ban dau, tru khi dupe Dai hdi ddng cd ddng chap thuan hoac ban qua Sd Giao dich 
Chung khoan.

Chung nhan cd phieu va so dang ky cd ddng

Cd ddng cua Cong ty dupe cap chung nhan cd phieu tuong ung vdi sd cd phan va loai 
cd phan sd huu.
Cd phibu la chung chi do Cong ty phat hanh, but toan ghi sd hoac du lieu dijn tu xac 
nhan quyen sd huu mot hoac mot sd cd phan cua Cong ty. Cd phieu phai cd day du cac 
ndi dung theo quy dinh tai Luat Doanh nghiep.
Trong thdi han ba mucri (30) ngay ke tu ngay ndp day du hd su de nghi chuyen quyen 
sd huu cd phan theo quy dinh cua Cong ty hoac trong thdi han ba much (30) ngay ke Pi 
ngay thanh toan dby du tidn mua co ph4n theo quy dinh tai phuong an phat hanh cd phibu 
cua Cong ty (hoac thdi han khac theo dieu khoan phat hanh quy dinh), ngudi sd huu sb 
cd phbn dupe cbp chung nhan cd phibu. Ngudi sb huu cd phan khdng phai tra cho Cong 
ty chi phi in chung nhan cd phieu.
Trudng hpp cd phieu bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac thi cd 
ddng dupe Cong ty cap lai cd phieu theo de nghi cua cd ddng do vdi dieu kien phai dua 
ra dupe bang chung ve viec sb huu cd phan va thanh toan moi chi phi lien quan cho
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chir ky cua Ngudi dai dien theo phap luat va dau cua Cong ty.
Dieu 9.

1.

Cong ty. nghi cua cd dong phai bao gdm cac noi dung sau day:
Thong tin ve co phidu da bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac;
Cam kdt chiu trach nhiem vd nhung tranh chap phat sinh tu vice cap lai cd phieu moi.
Sd dang ky co dong: Cong ty phai lap va luu giu So dang ky cd dong tu khi duoc cap 
Giay chung nhan dang ky doanh nghiep lan dau. Sd dang ky cd dong phai bang van ban 
va tap du lieu dien tu co du cac noi dung theo quy dinh cua Luat Doanh nghiep.
So dang ky cd dong duoc dang ky va luu giir tai tru sb chinh cua Cong ty va Tong Cong 
ty Luu ky va Bu tru chung khoan Viet Nam (VSDC).
Truong hop cd thay ddi ve noi dung Sd dang ky co dong lien quan tdi bat ky co dong 
nao, thi cd dong do phai cd trach nhiem thong bao cho Cong ty tien hanh viec dieu chinh 
thong tin cua cd dong trong Sd dang ky cd dpng tai VSDC. Cong ty se khdng chiu trach 
nhiem ddi vbi trubng hop Cong ty khdng thd lien lac va/hoac khdng thd gui thu, tai lieu 
cho cd dong do dia chi cua co dong khdng cd, khdng chinh xac hoac khdng day du cho 
muc dich lien lac va/hoac gui thu do. Viec khdng thd lien lac hoac gui thu, gui tai li?u 
do se khdng anh hubng den cac thu tuc trieu tap hop Dai hoi dong co dong, lay y kien 
cd dong, gui tai lieu cho co dong va hieu luc cua cac nghi quyet Dai hoi dong cd dong 
duoc thong qua theo quy dinh phap luat.

Didu 8. Chung chi chung khoan khac

Chung chi trai phieu hoac chung chi chung khoan khac cua Cong ty duoc phat hanh cd 
■> -kt ' • ■* ■ 1 • xl_______ — 1- ' — 1-. Si _.A Jfi..____ „ /~' a — ™ .

Chuyen nhuong co phan

Tit ca cac cd ph4n duoc tu do chuyen nhuqng tru khi Didu le nay va phap luat cd quy 
dinh khac, cd phidu niem ydt, dang ky giao dich tren Sb giao dich chung khoan duoc 
chuyen nhuong theo cac quy dinh cua phap luat ve chung khoan va thi trubng chung 
khoan.
TSt ca cac cd ph£n niem yet tren Sb giao dich chung khoan se duoc chuyen nhuong theo 
cac quy dinh cua phap luat ve chung khoan va Sb giao dich chung khoan.
Ca nhan, td chuc nhan co phSn ngay sau khi nhung thong tin vd cd dong viec chuydn 
nhuong cd phdn duoc dang ky trong So dang ky cd dong hoac vao pgay thuc hidn but 
toan ghi sd tren tai khoan luu ky chung khoan tai VSDC. Chi cac cd dong cd ten trong 
So dang ky cd dong moi duoc coi la co dong hop phap cua Cong ty.
Cd ph^n chua duoc thanh toan ddy du khdng duoc chuydn nhuong va huemg cac quydn 
loi lien quan nhu quydn nhan cd tuc, quydn nhan cd phieu phat hanh de tang vdn cd 
phin tu ngudn vdn chu sb huu, quydn mua cd phieu moi chao ban va cac quydn loi khac 
theo quy dinh cua phap luat.
Vide chuydn nhuong duoc thuc hidn bing hop ddng hoac giao dich tren thi trubng chung 
khoan. Trubng hop chuydn nhuong bang hop ddng thi gidy to chuydn nhuong phai duoc 
ben chuydn nhuqng va ben nhan chuydn nhuqng hoac ngubi dai dien theo uy quydn cua 
ho ky. Trubng hqp giao dich tren thi trubng chung khoan thi trinh tu, thu tuc chuydn 
nhuqng duoc thuc hidn theo quy dinh cua phap luat ve chung khoan.
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CHVONG V.  CO CAU TO CHUC, QUAN TRI  VA KIEM SOAT

Dieu 10. Co1 cau to chuc, quan tri  va kiem soat

Cong ty to chuc quan ly va boat dong theo mo hinh sau: Dai hoi dong co dong, Hoi dong 
quan tri, Ban kiem soat va Tong Giam doc.
Co cau to chuc quan ly cua Cong ty bao gom:
Dai hoi dong co dong: Dai hoi dong co dong la co quan quyet dinh cao nhat cua Cong 
ty, duqc thuc hien tat ca cac quyen han cua minh ma khong bi giai han hoac anh hucmg 
bed cac quyen cua Hoi dong quan tri theo Dieu le nay;
Hoi dong quan tri:  Hoi dong quan tri la co quan quan ly cua Cong ty, duqc dieu chinh 
boi cac chuan muc cao nhat ve quan tri, dieu hanh doanh nghiep va chiu trach nhiem 
quan ly Cong ty vi cac quyen loi tot nhat cho tat ca cac cd dong;
Ban kiem soat: Ban kiem soat chiu trach nhiem ve viec giam sat Hoi dong quan tri, tinh 
hinh boat dong, quan ly va dieu hanh Cong ty, chiu trach nhiem trudc Dai hoi dong cd 
dong va trudc phap luat ve viec thuc hien cac quyen va nghTa vu duqc giao.
Tdng Giam doc: Tdng Giam ddc chiu trach nhiem dieu hanh cac boat dong kinh doanh 
hang ngay cua Cong ty, chiu trach nhiem trudc Hdi dong quan tri va trudc phap luat ve 
viec thuc hien cac quyen va nghia vu duqc giao.

CHlTONG  VI.  CO DONG VA  DAI  HOI  DONG CO DONG

Dieu 11. Quyen cua cd dong

Cd dong phd thong cd cac quyen sau:
Tham du, phat bieu trong cudc hop Dai hdi dong cd dong va thuc hien quyen bieu 
quyet true tiep hoac thong qua ngudi dai dien theo uy quyen hoac hinh thuc khac do 
Didu le Cong ty, phap luat quy dinh. Moi cd phan phd thong cd mot phieu bieu quyet;
Nhan cd tuc vdi muc theo quyet dinh cua Dai hdi dong cd dong;
Uu tien mua cd phan mdi tuong ung vdi ty le sd huu cd phan phd thong cua timg co 
dong trong Cong ty;
Tu do chuyen nhuqng cd phan cua minh cho ngudi khac, tru trudng hqp quy dinh tai 
Khoan 3 Didu 120 Luat Doanh nghiep va Didu Id Cong ty cd quy dinh han chd chuydn 
nhuqng cd phan va quy dinh khac cua phap luat cd lien quan;
Xem xet, tra cuu va trich luc thong tin ve ten va dia chi lien lac trong danh sach cd 
dong cd quyen bieu quyet; ydu cau sua ddi thong tin khdng chinh xac cua minh;
Xem xet, tra cuu, trich luc hoac sao chup Didu Id Cong ty, bidn ban hqp Dai hdi dong 
cd dong va Nghi quyet Dai hdi dong cd dong;
Khi Cong ty giai thd hoac pha san, duqc nhan mot phdn tai san con lai tuong ung vdi 
ty Id sd huu cd phan tai Cong ty;
Ydu cdu Cong ty mua lai co phan trong cac trudng hqp quy dinh tai Didu 132 Luat 
Doanh nghiep;
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' j cua minh; de nghi dinh chi, huy bo nghi 
dong, Hoi dong quan tri theo quy dinh cua Luat

Duoc ddi xtr binh dang. Moi cd phdn cua cung mot loai deu tao cho co dong so huu 
cac quydn, nghTa vu va Iqi ich ngang nhau. Trucmg hop Cong ty~co cac loai co phan 
uu dai, cac quydn va nghia vu g£n lien vdi cac lo^i co phan uu dai phai duqc Dai hoi 
ddng cd dong thong qua va cong b6 d£y du cho cd dong;
Dugc tidp can day du thong tin dinh ky va thong tin bit thucmg do Cong ty cdng bd 
theo quy dinh cua phap luat;
Dugc bao ve cac quydn, Igi ich hgp phap 
quyet, quyet dinh cua Dai hoi ddng cd 
Doanh nghiep;
Cac quydn khac theo quy dinh cua phap luat.
Cd ddng hoac nhdm co ddng so huu tu nam phan tram (5%) tong so co phan phd thong 
trb len cd cac quyen sau:
Yeu cSu Hoi ddng quan tri thuc hien viec trieu tap hop Dai hoi dong co ddng theo cac 
quy dinh tai Khoan 3 Didu 115 va Didu 140 Luat Doanh nghiep; Yeu cau trieu tap hop 
Dai hdi d6ng co ddng theo quy dinh nay phai bing van ban va phai bao gdm cac ndi 
dung sau day: ho, ten, dia chi lien lac, quoc tich, sd giay to phap ly cua ca nhan ddi vdi 
co ddng la ca nhan; ten, ma so doanh nghiep hoac so giay to phap ly cua to chuc, dia 
chi tru  sd chinh ddi vdi cd ddng la td chuc; sd lugng cd phin va thdi diem dang ky cd 
phdn cua tung cd ddng, tdng sd cd phin cua ca nhdm co ddng va ty le sd him trong 
tdng sd cd phin cua Cdng ty, can cu va ly do yeu ciu trieu tap hop Dai hdi ddng cd 
ddng. Kern theo yeu cau trieu tap hop phai cd cac tai lieu, chung cu ve cac vi pham 
cua Hdi ddng quan tri, muc do vi pham hoac vd quydt dinh vugt qua tham quydn. Cd 
ddng hoac nhdm cd ddng chiu hoan toan trach nhiem trudc phap luat vd tinh chinh xac, 
trung thuc cua cac tai lieu, chung cu cung cap cho co quan cd tham quyen khi yeu cau 
trieu tap hop Dai hdi ddng cd ddng.
Xem xet, tra cuu, trich luc sd bien ban va nghi quydt, quydt djnh cua Hdi ddng quan 
tri, bao cao tai chinh ban nidn va hAng nam, bao cao cua Ban kidm soat, hop dong, giao 
dich phai thong qua Hdi ddng quan tri va tai lieu khac, tru tai lieu lien quan den bi mat 
thuong mai, bi mat kinh doanh cua Cdng ty;
Yeu cdu Hdi dong quan tri, Tdng Giam ddc, Ban kidm soat kidm tra va giai trinh tung 
van dd cu thd lien quan ddn quan ly, didu hanh boat ddng cua Cdng ty khi xet thay can 
thidt. Yeu cdu phai bing van ban va phai bao gdm cac ndi dung sau day: ho, ten, dia 
chi lien lac, quoc tich, sd gidy td phap ly cua ca nhan ddi vdi co ddng la ca nhan; ten, 
ma sd doanh nghiep hoac so giiy td phap ly cua td chuc, dia chi tru sd chinh ddi vdi 
cd ddng la td chuc; sd lugng cd phin va thdi diem dang ky co phan cua tung cd ddng, 
tdng so co phin cua ca nhdm co ddng va ty le sd huu trong tdng sd cd phan cua Cdng 
ty; vin dd cin kiem tra, muc dich kiem tra;
Kidn nghi vin de dua vao chuong trinh hop Dai hdi dong cd ddng. Kidn nghi phai bang 
van ban va dugc gui den Cdng ty cham nhit la 07 ngay lam viec trudc ngay khaimao. 
Kien nghi phai ghi rd ten cd ddng, so lugng tung loai cd phan cua co ddng, van de kien 
nghi dua vao chuong trinh hop;
Cac quydn khac theo quy dinh cua phap luat va Dieu le nay.
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C6 dong hoac nhom cd dong so huu tu mirbi phan tram (10%) tong so cd phan phd 
thong trcx len cd quyen de cir ngirbi vao Hoi dong quan tri, Ban kiem soat. Viec de cir 
ngirdi vao Hoi dong quan trj va Ban kiem soat thuc hien nhu sau:
Cac Cd dong phd thong hop thanh nhom de de cu ngudi vao Hoi dong quan tri va Ban 
kiem soat phai thong bao ve viec hop nhom cho cac Cd dong du hop biet tnrdc khi 
khai mac Dai hoi dong cd dong;
Can cu so luong thanh vien Hoi dong quan tri va Ban kiem soat, Cd dong hoac nhom 
cd dong quy dinh tai Khoan nay duoc quyen de cu mot hoac mot so ngudi theo quyet 
dinh cua Dai hoi dong cd dong lam ung cu vien Hoi dong quan tri va Ban kiem soat. 
Trudng hep so ung cu vien duqc Cd dong hoac nhom cd dong de cu thap han so ung 
cu vien ma ho duqc quyen de cu theo quyet dinh cua Dai hoi dong cd dong thi so ung 
cu vien con lai do Hdi dong quan tri, Ban kiem soat va cac Cd dong khac de cu.
Cac quyen khac theo quy dinh cua phap luat va Dieu le nay.
Cd dong la to chuc cd quyen cu mot hoac mot so dai dien theo uy quyen thuc hien cac 
quyen cua minh vdi tu each la mot Cd dong cua Cong ty theo quy dinh cua phap luat; 
trudng hop cd nhieu hon mot dai dien theo uy quyen thi phai xac dinh cu the so cd 
phdn cho moi dai dien theo uy quyen. Trong trudng hop Cd dong la to chuc khdng xac 
dinh so cd phan tuong ung cho mdi dai dien theo uy quyen, so cd phan se duqc chia 
ddu cho tat ca dai dien theo uy quyen. Viec cu, cham dut hoac thay ddi dai dien theo 
uy quyen phai duqc thong bao cho Cong ty va chi cd hieu luc ke tu ngay Cong ty nhan 
duqc van ban. Van ban cu dai dien theo uy quydn phai cd cac ndi dung chu yeu sau 
day:
Ten, ma so doanh nghiep, dia chi tru sd chinh cua Cd dong;
Sd luqng dai dien theo uy quydn va ty le sd huu co ph^n tuong ung cua moi dai dien 
theo uy quyen;
Hq, ten, dia chi lien lac, quoc tich, sd giay td phap ly cua ca nhan tung dai dien theo 
uy quyen;
Thdi han uy quyen tuong ung cua tung dai dien theo uy quyen; trong do ghi rd ngay 

� * '
bat dau uy quyen;
Hq, ten, va chu ky cua dai dien theo uy quyen va Ngudi dai dien theo phap luat cua 
Cd dong do.
Trong trudng hqp Cd dong la td chuc khdng cd ngudi dai dien hoac ngudi dai dien cua 
Cd dong la to chuc khdng thuc hien duqc cac edng viec duqc uy quydn thi Ngudi dai 
dien theo phap luat cua Cd dong la td chuc do cd quyen dai dien cho Cd dong la td 
chuc do thuc hien quyen cua Cd dong td chuc do.

Dieu 12. Nghia vu cua cd dong

Cd dong phd thong cd cac nghia vu sau:
1. Thanh toan du va dung thdi han sd cd phan cam ket mua.
2. Khdng duqc rut vdn da gdp bang cd phan phd thong ra khdi Cong ty dudi moi hinh thuc, 

tru trudng hqp duqc Cong ty hoac ngudi khac mua lai cd phan. Trudng hqp cd Cd dong
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rut mot phan hoac loan bo v6n c6 phan da gop trai vol quy dinh tai Khoan nay thi C6 
dong do va ngircri co lai ich lien quan trong Cong ty phai cung lien dai chiu trach nhiem 
vd cac khoan no va nghia vu tai san khac cua Cong ty trong pham vi gia tri cd phan da 
bi rut va cac thiet hai xay ra.
Tuan thu Didu le Cong ty va Quy chd quan ly noi bo cua Cong ty.
Chap hanh Nghi quydt, quydt dinh cua Dai hoi dong cd dong, Hoi ddng quan tri.
Bao mat cac thong tin dune Cong ty cung cap theo quy dinh tai Dieu le Cong ty va phap 
luat; chi su dung thong tin duoc cung cap dd thirc hidn va bao vd quydn va lai ich hap 
phap cua minh; nghidm edm phat tan hoac sao, gui thong tin dugc Cong ty cung cap cho 
to chuc, ca nhan khac.
Tham du cudc hop Dai hoi ddng cd ddng va thuc hidn quydn bidu quydt thong qua cac 
hinh thuc sau:
Tham du va bidu quydt true tidp tai cudc hop;
Uy quydn cho ca nhan, td chuc khac tham du va bidu quydt tai cudc hop;
Tham du va bidu quydt thong qua hoi nghi true tuyen, bd phidu didn tu hoac hinh thuc 
didn tu khac;
Gui phidu bidu quydt den cudc hop thong qua thu, fax, thu didn tu;
Gui phidu bidu quydt bang cac phuong tidn, hinh thuc khac den Cong ty.
Chiu trach nhiem ca nhdn khi nhan danh Cong ty dudi moi hinh thuc de thuc hidn mot 
trong cac hanh vi sau day:

Vi pham phap luat;
Tidn hanh kinh doanh va cac giao dich khac de tu lai hoac phuc vu lai ich cua td chuc, 
ca nhan khac;
Thanh toan cac khoan ng chua den han trade cac rai ro tai chinh ddi vdi Cong ty.

Khi cd su thay ddi thong tin ca nhan, dia chi lien he, Cd ddng phai thong bao chinh xac, 
kip thdi thay ddi nay vdi ca quan luu ky chung khoan hoac vdi Cong ty (ndu cd phidu 
chua luu ky).
Cd ddng Idn khdng dugc Igi dung uu the cua minh gdy anh hudng den cac quydn, Igi 
ich cua edng ty, cua cac co ddng khac theo quy dinh cua phap luat va Dieu Id Cong ty; 
cd nghia vu edng bd thong tin theo quy dinh cua phap luat.
Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hidn hanh.

Didu 13. Dai hoi ddng co ddng

Dai hoi ddng cd ddng gdm tdt ca Cd ddng cd quyen bieu quyet, la ca quan quydt dinh 
cao nhat cua Cong ty. Dai hoi dong cd ddng hgp thudng nidn moi nam mot Idn va trong 
thdi han bon (04) thang kd tu ngay ket thuc nam tai chinh. Hdi ddng quan tri quydt dinh 
gia han hgp Dai hdi dong co ddng thudng nidn trong tradng hgp edn thiet, nhung khdng 
qua 06 thang kd tu ngay ket thuc nam tai chinh. Ngoai cudc hop thudng nidn, Dai hdi 
ddng cd ddng cd the hgp bdt thudng. Dia didm hgp Dai hdi ddng cd ddng dugc xac dinh 
la nai chu toa tham du hop va phai d trdn lanh thd Viet Nam.



2.

a.

b.

c.

d.

3.

c.

d.

16

a.
b.

Hoi dong quan tri trieu tap hop Dai hoi dong co dong thirang nien va lira chon dia diem 
phu hop. Dai hoi dong cd dong thirang nien quyet dinh nhung van de theo quy dinh cua 
phap luat va Didu le Cong ty, dac biet thong qua bao cao tai chinh nam dirqc kiem toan. 
Thanh vien Hoi dong quan tri va thanh vien Ban kiem soat phai tham dir hop Dai hoi 
dong co dong thirdng nien de tra Idi cac cau hoi cua Co dong tai cuoc hop; tnrdng hop 
bat kha khang khdng tham dir dirac, thanh vien Hoi dong quan tri va thanh vien Ban 
Idem soat phai bao cao bang van ban vai Hoi dong quan tri va Ban kiem scat. Tnrdng 
hap Bao cao kiem toan bao cao tai chinh nam cua Cong ty co cac khoan ngoai trir trong 
yen, y kien kiem toan trai nguqc hoac tir chdi, Cong ty phai mdi dai dien to chuc kiem 
toan duac chap thuan thirc hien kiem toan bao cao tai chinh cua Cong ty dir hop Dai hoi 
dong co dong thudng nien va dai dien to chuc kiem toan duqc chap thuan neu tren cd 
trach nhiem tham du hop Dai hoi dong cd dong thudng nien cua Cong ty.
Dai hoi dong cd dong thudng nien cd the duac to chuc true tuyen qua mang. Cd dong 
cd the dang ky tham du dai hoi va thuc hien quyen bieu quyet cua minh ddi vdi cac van 
de tai cuoc hop thong qua mang mot each thuan tien va hieu qua.
Co dong tham du va bd phieu true tuyen cung duac coi nhu Cd dong do tham du Dai 
hoi true tidp. Do do, cac Cd dong khi dang nhap vao he thong hop/bd phieu true tuydn 
cua Cong ty thi duqc coi la Cd dong true tidp tham du va kdt qua bd phieu cung cd gia 
tri nhu Cd dong bd phieu true tiep tai Dai hoi dong cd dong.
Cd dong thuc hien tham du Dai hoi ddng cd dong thong qua hinh thuc diing ma dang 
nhap do Ban to chuc Dai hoi ddng cd ddng cung cap de dang nhap vao he thong khi Dai 
hoi ddng cd ddng duqc tien hanh;
Ma dang nhap cua Cd ddng duqc Ban to chuc quy dinh phu hop vdi yeu cau cua don vi 
cung cap dich vu true tuyen tai thdi diem to chuc Dai hoi ddng cd ddng;
Sau khi Cd ddng (hoac nguai duqc uy quyen) dang nhap vao he thong to chuc Dai hoi 
ddng cd ddng true tuydn, Cd ddng cd thd thuc hien cac quyen cua minh theo quy dinh 
cua Dieu le va Luat Doanh nghiep;
Cong ty ban hanh Quy che Dai hoi ddng cd ddng true tuyen phu hop tai mdi ky Dai hoi 
ddng cd ddng.
Hdi ddng quan tri phai trieu tap hop Dai hdi ddng cd ddng bat thudng trong cac trudng 
hop sau:
Hdi ddng quan tri xet thay can thiet vi Iqi ich cua Cong ty;
So luqng thanh vien Hdi ddng quan tri, thanh vien ddc lap Hdi ddng quan tri (trudng 
hop edng ty niem yet), thanh vien khdng dieu hanh, thanh vien Ban kiem soat con lai it 
han so luqng thanh vien tdi thieu theo quy dinh cua phap luat;
Theo yeu cau cua Cd ddng hoac nhdm cd ddng quy dinh tai Khoan 2 Dieu 11 cua Dieu 
le Cong ty; yeu can trieu tap hop Dai hdi ddng cd ddng phai duqc the hien bang van ban, 
trong do neu rd ly do va muc dich cuoc hop, co du chu ky cua cac Cd ddng lien quan 
hoac van ban yeu can duqc lap thanh nhieu ban va tap hop du chu ky cua cac Cd ddng 
cd lien quan;
Theo yeu cau cua Ban kiem soat;
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Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chink nam da dirac Idem toan 
phan anh von chu sb him da bi mat mot nira (1/2) so voi sb dan ky,
Cac tnrbng hap khac theo quy dinh cua phap luat va Dieu le nay.

Trieu tap hop Dai hoi dong cd dong bat thuong:
Hoi dcmg quan tri phai trieu tap hop Dai hoi dong co dong trong thbi han ba muai (30) 
ngay kb tu ngay sb thanh vien Hoi dbng quan tri, thanh vien Hoi dong quan tri khbng 
dibu hanh hoac thanh vien Ban kibm soat con lai nhu quy dinh tai Diem b Khoan 3 Dieu 
nay hoac nhan duac yeu cbu quy dinh tai Dibm c va Diem d Khoan 3 Dieu nay;
Truong hop Hoi dbng quan tri khbng trieu tap hop Dai hoi dbng co dong theo quy dinh 
tai Didm a Khoan 4 Dieu nay thi trong thbi han ba muai (30) ngay tiep theo, Ban kiem 
scat thay thb Hoi dbng quan tri trieu tap hop Dai hoi dong co dbng theo quy dinh tai 
Khoan 3 Dibu 140 Luat Doanh nghiep;
Truong hop Ban kibm soat khbng trieu tap hop Dai hoi dbng co dbng theo quy dinh tai 
Didm b Khoan 4 Didu nay thi Cb dbng hoac nhbm co dbng quy dinh t|i Didm c Khoan 
3 Didu nay cb quydn yeu cdu dai didn Cong ty trieu tap hop Dai hoi dbng cb dbng theo 
quy dinh tai Luat Doanh nghiep;
Trong trubng hop nay, Cb dbng hoac nhbm cb dbng trieu tap hop Dai hoi dbng cb dbng 
cb thd de nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu tap, tidn hanh 
hop va ra quyet dinh cua Dai hoi dbng cb dbng. Tat ca chi phi cho vide trieu tap va tidn 
hanh hop Dai hoi dong co dbng duac Cong ty hoan lai. Chi phi nay khong bao §bm 
nhung chi phi do Cb dbng chi tieu khi tham du cube hop Dai hoi dong cb dbng, ke ca 
chi phi an a va di lai;
Thu tuc de tb chuc hop Dai hoi dong cb dbng theo quy dinh tai Khoan 5 Didu 140 Luat 
Doanh nghiep.

Dieu 14. Quyen va nghia vu cua Dai hoi dong co dbng

Dai hoi dong cb dbng cb quydn va nghia vu sau:
Thong qua dinh hudng phat trien cua Cong ty;
Quydt dinh loai cb phan va tbng sb cb phbn cua tung loai duac quydn chao ban; quyet 
dinh muc co tuc hSng nam cua tung loai cb phan;
So luang thanh vien Hoi dong quan tri, Ban kidm soat; Bau, mien nhiem, bai nhiem 
thanh vien Hbi dbng quan tri, thanh vien Ban kidm soat;
Quydt dinh dbu tu hoac ban sb tai san cb gia tri tu ba muai lam phan tram (35%) tbng 
gia tri tai san tra len duac ghi trong bao cao tai chinh gbn nhat cua Cong ty;
Quyet dinh sua dbi, bb sung Dieu Id Cong ty;
Quydt dinh mua lai trdn muai phan tram (10%) tbng sb cb phan da ban cua mbi loai;
Xem xet, xu ly vi pham cua thanh vien Hbi dbng quan tri, thanh vien Ban kidm soat gay 
thidt hai cho Cong ty va Cb dbng Cong ty;
Quyet dinh tb chuc lai, giai thd (thanh ly) Cong ty va chi dinh ngubi thanh ly;
Quydt dinh ngan sach hoac tbng muc thu lao, thuong va lai ich khac cho Hbi dbng quan
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tri, Ban kiem soat;
Phe duyet Quy che quan tri noi bo; Quy che boat dong Hoi dong quan tri, Ban kiem soat;
Phe duyet danh sach cong ty kiem toan dirge chap thuan; quyet dinh cong ty kiem toan 
dirge chap thuan thirc hien kiem tra boat dong cua Cong ty, bai mien kiem toan vien 
dugc chap thuan khi xet thay can thiet;
Phe duyet viec ky ket hgp ddng, giao dich vdi nhung doi tirgng co Igi ich lien quan theo 
Khoan 10 Dieu 53 cua Dieu le nay;
K6 hoach kinh doanh hang nam cua Cong ty;
Thong qua bao cao tai chinh hang nam;
Bao cao cua Hoi dong quan tri ve quan tri va ket qua boat dong cua Hoi dong quan tri 
va timg thanh vien Hoi dong quan tri;
Bao cao cua Ban ki£m soat v£ k6t qua kinh doanh cua Cong ty, ket qua boat dong cua 
Hoi dong quan tri, Tong Giam doc;
Bao cao tu danh gia ket qua boat dong cua Ban kiem soat va Kiem soat vien;
Mire cd tuc doi voi moi Cd phan cua timg loai;
Cac vdn dd khac theo quy dinh cua phap luat va Dieu le nay.
Dai hoi ddng cd dong thircmg nien thao luan va thong qua cac van de quy dinh tai Diem 
m' n, o, p, q, r Khoan 1 Didu nay va cac ndi dung khac thudc tham quydn.
Tat ca cac nghi quyet va cac v4n de da dugc dira vao chirong trinh hgp phai dugc dua ra 
thao luan va bidu quyet tai cudc hgp Dai hoi ddng cd ddng.
Cac ndi dung da dugc thong qua tai cac nghi quyet Dai hdi ddng cd ddng truoc dd chua 
dugc thuc hien, Hdi ddng quan tri phai bao cao Dai hgi dong cd ddng tai ky hgp gan 
nhit. Truong hgp cd thay ddi ndi dung thudc thdm quyen quyet dinh cua Dai hdi ddng 
co ddng, Hdi ddng quan tri phai trinh Dai hdi dong cd ddng tai cudc hgp gan nhat thong 
qua tnrdc khi thuc hien.

Didu 15. Uy quydn tham du hop Dai hoi ddng cd ddng

1. Cd ddng, nguoi dai dien theo uy quyen ciia Cd ddng la to chuc cd the true tiep tham du 
hgp hoac uy quyen cho mot hoac mot so ca nhan, to chuc khac du hgp hoac du hgp thong 
qua mot trong cac hinh thuc quy dinh tai Khoan 3 Dieu 144 Luat Doanh nghiep.

2. Viec uy quyen cho ca nhan, to chuc dai dien du hop Dai hdi ddng cd ddng theo quy dinh 
tai Khoan 1 Didu nay phai lap thanh van ban. Van ban uy quyen dugc lap theo quy dinh 
cua phap luat ve dan sir va phai neu rd ten Cd ddng uy quyen, ten ca nhan, to chuc dugc 
uy quyen, so lugng cd phan dugc uy quyen, ndi dung uy quyen, pham vi uy quyen, thai 
han uy quyen, chu ky cua ben uy quyen va ben dugc uy quyen.
Nguoi dugc uy quyen du hgp Dai hdi ddng cd ddng phai ndp van ban uy quyen khi dang 
ky du hop truoc khi vao phdng hop; hoac van ban uy quyen cd the dugc Cd ddng gui 
tdi Cong ty hoac tai dia didm neu ra t^i thong bao trieu tap cudc hgp cham nhat 48 gib 
truoc khi to chuc cudc hgp Dai hdi ddng cd ddng. Truong hgp uy quyen lai thi nguoi
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Viec thay dbi hoac buy bo cac quyen dac biet gan lien vai mot loai co phan iru dai co 
hieu lire khi dirge Cd dong dai dien tir sau miroi lam phan tram (65%) tong so phieu bieu 
quyet tro len cua tit ca C6 dong dir hop thong qua. Nghi quyet Dai hoi ,dong c6 dong vd 
noi dung lam thay ddi bat Igi quyen va nghTa vu cua Co dong so hmi co phan iru dai chi 
dirge thong qua niu dirge sd C6 dong iru  dai cung loai du hgp so him tir bay muoi lam 
phan tram (75%) tong so cd phin iru dai loai do tro len tan thanh hoac dirge cac Co dong 
iru dai cung loai so hun tir bay miroi lam phan tram (75%) tong so co phan iru dai loai 
do tro len tan thanh trong trirang hgp thong qua nghi quyet diroi hinh thirc lay y kien 
bang van ban.
Viec td chuc cudc hop cua cac Cd dong nam giu mgt loai cd phan iru dai de thong qua 
viec thay ddi quyen neu tren chi cd gia tri khi cd tdi thieu hai (02) Cd dong (hoac dai 
dien theo uy quyen cua hg) va nim giu toi thieu mot phan ba (1/3) gia tri menh gia cua 
cac cd phin loai do da phat hanh. Truong hgp khdng cd du so dai bieu nhu neu tren thi 
cudc hgp dugc td chuc lai trong thdi han ba miroi (30) ngay tidp theo va nhung nguoi 
nSm giu co phdn thudc loai do (khdng phu thude vao so lugng ngubi va sd cd phan) cd 
mat true tidp hoac thong qua dai dien theo uy quydn ddu dugc coi la du sd lugng dai bieu 
ydu cdu. Tai cac cudc hgp cua Co dong nim giu cd phan uu dai neu tren, nhung ngubi 
ndm giu cd phSn thudc loai do cd mat true tidp hoac qua ngubi dgi dien cd thd ydu cau 
bd phidu kin. Mdi cd phan cung loai cd quyen bidu quydt ngang bang nhau tai cac cudc 
hgp neu tren.
Thu tiic tidn hanh cac cudc hgp ridng biet nhu vay dugc thuc hidn tuong tu vbi cac quy 
dinh tir Didu 18 den Didu 21 Didu Id nay.
Tru khi cac didu khoan phat hanh cd ph4n quy dinh khac, cac quydn dac biet gan lien 
vbi cac loai cd phan cd quydn uu dai ddi vbi mot sd hoac tat ca cac van de lien quan den 
vide phan phdi Igi nhuan hoac tai san cua Cong ty khdng bi thay ddi khi Cong ty phat 
hanh them cac cd phan cung loai.

Dieu 17. Trieu tap hop, chirong trlnh  hop va thong bao mbi hop Dai hoi dong co dong

1. Hdi dong quan tri trieu tap hop Dai hoi ddng co dong thubng nidn va bat thubng. Hdi 
dong quan tri trieu tap hgp Dai hdi ddng cd ddng bat thubng theo cac tnrbng hgp quy
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tham du hop phai xuit trinh them van ban uy quydn ban ddu cua Cd ddng, ngubi dai 
dien theo uy quydn cua Cd ddng la td chuc (neu trubc do chua dang ky vbi Cong ty).
Phieu bidu quydt cua ngubi dugc uy quydn du hop trong pham vi dugc uy quydn van cd 
hieu lire khi xay ra mgt trong cac trubng hgp sau day tru trubng hgp:
Ngubi uy quydn da chdt, bi han chd nang lire hanh vi dan su hoac bi mdt nang lire hanh 
vi dan su;
Ngubi uy quydn da huy bd vide chi dinh uy quydn;
Ngubi uy quyen da huy bd thdm quyen cua ngubi thuc hidn vide uy quydn.
Dieu khoan nay khdng ap dung trong trubng hgp Cong ty nhan dugc thong bao vd mot 
trong cac su kien tren trubc gib khai mac cube hgp Dai hdi ddng cd ddng hoac trubc khi 
cube hop dugc trieu tap lai.

Dieu 16. Thay doi cac quyen

1.
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dinh tai Khoan 3 Dieu 13 Dieu le nay.
Ngirdi trieu tap hop Dai hoi dong co dong phai thirc hien cac cong vice sau day:
Danh sach Co dong: Danh sach Cd dong cd quyen dy hop Dai hoi dong cd dong dupe 
lap dua tren Sd dang ky cd dong, sd dang ky ngudi sdr him chung khoan cua Cong ty;
Chudn bi danh sach Co dong du dieu kien tham gia va bidu quydt tai cudc hop Dai hoi 
dong cd dong. Danh sach Cd dong co quyen du hop Dai hoi dong cd dong duuc lap 
khdng qua 10 ngay truuc ngay gui thong bao mdi hop Dai hoi dong cd dong. Cong ty 
phai edng bd thong tin ve viec lap danh sach Cd dong cd quydn tham du hop Dai hoi 
ddng cd dong tdi thidu 20 ngay trudc ngay dang ky cudi cung.
Danh sach Cd ddng cd quyen du hop Dai hoi ddng cd ddng phai cd ho, ten, dia chi 
thudng tru, qudc tich, sd The can cuoc edng dan, Giay chung nhan can cudc, Ho chidu 
hoac chung thuc ca nhan hop phap khac cua Cd ddng la ca nhan; ten, ma sd doanh nghidp 
hoac sd quydt dinh thanh lap, dia chi tru sd chinh cua Cd ddng la to chuc; sd luong cd 
ph^n tung loai, sd va ngay dang ky Cd ddng cua timg Cd ddng.
Cd ddng cd quydn kidm tra, tra cuu, trich luc, sao chep ten va dia chi lien l^c cua Cd 
ddng trong danh sach Cd ddng cd quyen dy hop Dai hoi dong co ddng; yeu cau sua ddi 
thong tin sai lech hoac bo sung thong tin can thidt ve minh trong danh sach Cd ddng cd 
quydn du hop Dai hoi ddng cd ddng. Ngudi quan ly edng ty phai cung cap kip thdi thong 
tin trong S6 dang ky Cd ddng, sua ddi, bd sung thong tin sai lech theo yeu cau cua Cd 
ddng; chiu trach nhidm bdi thudng thidt hai phat sinh do khdng cung cap hoac cung cap 
khdng kip thdi, khdng chinh xac thong tin Sd dang ky Cd ddng theo yeu cau.
Trinh ty, thu tuc yeu cau cung cap thong tin trong Sd dang ky Cd ddng thuc hien theo 
quy dinh cua phap luat.
Chudn bi chuong trinh, ndi dung dai hoi;
Chuan bi tai lieu cho dai hoi;
Du thao nghi quydt Dai hoi ddng co ddng theo ndi dung du kien cua cudc hop;
Xac dinh thdi gian va dia diem to chuc dai hoi;
Thong bao va gui thong bao hop Dai hoi ddng cd ddng cho tat ca cac Cd ddng cd quydn 
dy hop;
Cac edng vide khac phuc vu dai hoi.
Thong bao mdi hop Dai hoi dong cd ddng duuc gui bang thu dien tu (email), va/hoac 
qua cac doanh nghidp chuydn phat cd bao dam den dia chi lien lac cua Cd ddng da dang 
ky va/hoac cac hinh thuc khac dam bao den duuc Cd ddng. Trudng hup Cong ty gui 
giay mdi hop bang gui thu dien tu (email) thi dia chi thu dien tu cua cd ddng nhan thong 
bao la dia chi duuc luu tru va cung cap bdi VSDC, hoac dia chi thu dien tu do Cd ddng 
dang ky vui Cong ty.
Ddng thdi edng bd tren trang thong tin dien tu cua Cong ty va Uy ban Chung khoan Nha 
nude, Sd giao dich chung khoan nui cd phieu cua Cong ty niem yet hoac dang ky giao 
dich. Ngudi trieu tap hop Dai hoi ddng cd ddng phai gui thong bao mdi hop den tat ca 
cac Cd ddng trong Danh sach Cd ddng cd quyen du hop cham nhat 21 ngay truuc ngay
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khai mac cube hop. Chuang trinh hop Dai hoi dong cb dong, cac tai lieu lien quan den 
cac vBn db se duqc bibu quyet tai dai hoi duoc gui cho cac Co dong hoac dang tren trang 
thong tin dien tu cua Cong ty. Trong truang hap tai lieu khong duqc gui kem thong bao 
hop Dai hoi dong co dong, thong bao mai hop phai neu rb dudng dan den toan bo tai 
lieu hop db cac Co dong co the ti£p can, bao gom:
Chuang trinh hop, cac tai lieu su dung trong cuoc hop;
Danh sach va thong tin chi tiet cua cac ung vien trong trudng hap b4u thanh vien Hoi 
dong quan tri, thanh vien Ban kiem scat;
Phieu bieu quyet;
Du thao nghi quy£t doi vdi tung van d£ trong chuong trinh hop.
C6 dong hoac nhom cb dong theo quy dinh tai Khoan 2 Dieu 11 Dieu le nay co quyen 
kibn nghi v4n d£ dua vao chuong trinh hop Dai hoi dbng cd dong. Kibn nghi phai bing 
van ban va phai duqc gui ddn Cong ty cham nhat bay (07) ngay lam viec truac ngay 
khai mac cuoc hop. Kien nghi phai ghi rb ten Cb dong, sb luqng tung loai cb phan cua 
Cb dong, vin db kien nghi dua vao chuong trinh hop.
Nguoi trieu tap hop Dai hoi dbng cb dong cb quyen tu chbi kien nghi quy dinh tai Khoan 
4 Dieu nay neu thuoc mot trong cac trudng hop sau:
Kien nghi duqc gui den khbng dung quy dinh tai Khoan 4 Dieu nay;
Vao thdi dibm kibn nghi, Cb dbng hoac nhom cb dbng khbng nam giu du tu nam phan 
tram (5%) cb phin phb thong trb len theo quy dinh tai Khoan 2 Dieu 11 Dieu lb nay;
Van de kien nghi khbng thubc pham vi tham quyen quyet dinh cua Dai hoi dbng cb 
dbng;
Cac trudng hop khac theo quy dinh cua phap luat va Dieu lb nay.
Ngudi trieu tap hop Dai hoi dbng cb dbng phai chap nhan va dua kien nghi quy dinh tai 
Khoan 4 Dibu nay vao du kibn chuong trinh va nbi dung cube hop, tru trudng hqp quy 
dinh tai Khoan 5 Dibu nay; kibn nghi duqc chinh thuc bb sung vao chuong trinh va nbi 
dung cube hop neu duqc Dai hoi dbng cb dbng chap thuan.

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dbng cb dbng
Dai hoi dbng cb dbng duqc tibn hanh khi cb so Cb dbng du hqp dai dibn tren nam muoi 
phan tram (50%) tong sb phieu bieu quyet.
Trudng hqp cube hqp lan thu nhat khbng du dibu kibn tien hanh theo quy dinh tai Khoan
1 Dibu nay, ngudi trieu tap hop dai hbi huy cube hop. Dai hoi dbng cb dbng phai duqc 
trieu tap lai trong vbng ba muai (30) ngay kb tu ngay du dinh tb chuc Dai hbi dbng cb 
dbng Ibn thu nhdt. Dai hbi dbng cb dbng lin thu hai chi duqc tien hanh khi cb thanh vien 
tham du la cac Cb dbng va nhung dai dibn duqc uy quyen du hop dai dibn cho it nhat ba 
muoi ba phan tram (33%) tong sb phieu bieu quyet trd len.
Trudng hqp cube hqp lan thu hai khbng du dibu kibn tibn hanh theo quy dinh tai Khoan
2 Dibu nay thi thong bao mdi hqp lan thu ba phai duqc gui trong thdi han hai muoi (20) 
ngay kb tu ngay du dinh hqp lan thu hai. Cube hop Dai hbi dbng cb dong lan thu ba 
duqc tibn hanh khbng phu thubc vao tbng sb phibu bibu quybt cua cac Cb dbng du hop.
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4. Chi co Dai hoi dong co dong moi co quyen thay doi chuong trinh hop da diroc giri kem 
theo thong bao moi hop theo quy dinh tai Dieu 17 cua Dieu le nay.

Dieu 19. The thuc tien hanh hop va bieu quyet tai cuoc hop Dai hoi dong co dong

Tnroc khi khai mac cuoc hop, phai tien hanh dang ky Co dong du hop Dai hoi dong co 
dong.
Khi tien hanh dang ky Co dong, Cong ty cap cho tirng Cd dong hoac dai dien theo uy 
quyen co quyen bieu quyet mot the bieu quyet/phieu bieu quyet/phieu bau cu, tren do 
ghi so dang ky, ho va ten cua Cd dong, ho va ten dai dien theo uy quyen va so phieu 
bieu quyet/phieu bau cir cua Cd dong do. Dai hoi dong cd dong thao luan va bieu quyet 
theo timg van de trong ndi dung chuong trinh. Viec bieu quyet duoc tien hanh bang bieu 
quyet tan thanh, khdng tan thanh va khdng cd y kien. Ket qua kiem phieu duoc Chu toa/ 
Ban Kiem phieu cdng bd ngay truoc khi be mac cuoc hop. Dai hoi bau nhung ngubi 
chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi cua Chu toa. So 
thanh vien cua ban kiem phieu do Dai hoi dong cd dong quyet dinh can cu de nghi cua 
Chu toa cuoc hop;
Cd dong, ngudi dai dien theo uy quyen cua Cd dong la to chuc hoac ngubi dugc uy 
quyen den sau khi cuoc hop da khai mac cd quyen dang ky ngay va sau do cd quyen 
tham gia va bieu quyet tai dai hoi ngay sau khi dang ky. Chu toa khdng cd trach nhiem 
dimg dai hoi de cho Cd dong den muon dang ky va hieu luc cua nhung ndi dung da dugc 
bieu quyet trubc do khdng thay ddi.
Viec bau chu toa, thu ky va ban kiem phieu dugc quy dinh nhu sau:
Chii tich Hoi dong quan tri lam chii toa hoac uy quyen cho thanh vien Hoi dong quan tri 
khac lam chu toa cac cuoc hop do Hdi dong quan tri trieu tap; trubng hgp Chu tich vang 
mat hoac tarn thbi mat kha nang lam viec thi cac thanh vien Hdi dong quan tri con lai 
ban mot ngubi trong so ho lam chu toa cube hop theo nguyen tac da so; trubng hgp 
khdng bau dugc ngubi lam chii toa thi Trubng Ban kiem scat dieu khien de Dai hdi dong 
cd dong bau chu toa cube hop va ngubi cd sb phieu bau cao nhat lam chii toa cube hop; 
Trubng hgp khac, ngubi ky ten trieu tap hop Dai hoi dong cd dong dieu, khien de Dai 
hdi dong cd dong bau chii toa cube hop va ngubi cd sb phieu bau cao nhat lam chii toa 
cube hop;
Chii toa cir mot hoac mot sb ngubi lam thu ky cube hop; Ban kiem tra tu each Cd 
dbng/Dai bieu phuc vu cube hop;
Dai hoi dong cd dong bau mot hoac mot sb ngubi vao ban kiem phieu theo de nghi ciia 
chii toa cube hop.
Chuang trinh va ndi dung hop phai dugc Dai hoi dong cd dong thong qua ngay trong 
phien khai mac. Chuong trinh phai xac dinh rd va chi tiet thbi gian ddi vbi timg van de 
trong ndi dung chuang trinh hop.
Chii toa cd quyen thuc hien cac bien phap can thiet va hgp ly de dieu khien cube hop 
mot each cd trat tu, dung theo chuong trinh da dugc thong qua va phan anh dugc mong 
muon cua da sb ngubi du hop.
Dai hdi dong cd dong thao luan va bieu quyet theo timg van de trong ndi dung chuong
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trinh theo cac each sau:
Gia the bieu quyet;
Thu the bieu quyet;
Cach thuc khac do Quy chS lam vice cua Dai hoi d6ng co dong quyet dinh.
K6t qua bi£u quySt se duqc chu toa thong bao cho Dai hoi dong co dong truac khi be 
mac cuoc hop.
Co dong hoac ngudi duac uy quyen du hop d6n sau khi cuoc hop da khai mac van duac 
dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky. Trong truong hop nay, 
hieu luc cua nhung noi dung da duac bieu quyet truac do khong bi thay doi.
Ngudi trieu tap hop Dai hoi dong cd dong cd quyen:
Yeu cAu tat ca ngudi du hop chiu su kidm tra hoac cac bien phap an ninh hap phap, hop 
ly khac;

Yeu cau ca quan cd thim quydn duy tri trat tu cuoc hop; true xudt nhung ngudi khdng 
tuan thu quyen didu hanh cua chu toa, co y gay roi trat tu, ngan can tien trien binh thudng 
cua cuoc hop hoac khdng tuan thu cac yeu cau ve kiem tra an ninh ra khdi cuoc hop Dai 
hoi dong cd dong;
Quyet dinh cua Chu toa ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuong 
trinh cua Dai hoi ddng cd dong se mang tinh phan quydt cao nhat.
Ngudi trieu tap hop hoac chu toa cuoc hop Dai hoi ddng cd ddng cd quyen hoan hop 
Dai hoi ddng cd ddng da co du sd ngudi dang ky du hop theo quy dinh den mot thdi 
didm khac hoac thay ddi dia didm hop trong cac trudng hop sau day:
Dia didm hop khdng co du cho ngdi thuan tien cho tat ca ngudi du hop;
Cac phuong tien thong tin tai dia didm hop khdng bao dam cho cac Cd ddng du hop 
tham gia, thao luan va bieu quyet;
C6 ngudi du hop can trd, gay rdi trat tu, cd nguy ca lam cho cuoc hop khdng duqc tidn 
hanh mot each edng bang va hop phap;
Thdi gian hoan tdi da khdng qua ba (03) ngay kd tu ngay cuoc hop du dinh khai mac.
Trudng hap chu toa hoan hoac tarn dung Dai hoi dong cd ddng trai vdi quy dinh tai 
Khoan 10 Didu nay, Dai hoi ddng cd ddng biu mot ngudi khac trong sd nhung thanh 
vien du hop dd thay the chu toa didu hanh cuoc hop cho ddn luc kdt thuc; tat ca cac nghi 
quyet duqc thong qua tai cuoc hop do deu cd hieu luc thi hanh.
Trudng hqp Cong ty ap dung edng nghe hien dai de to chuc Dai hoi dong cd ddng thong 
qua hop true tuyen, Cong ty cd trach nhiem dam bao de Cd ddng tham du, bieu quyet 
bing hinh thuc bd phidu didn tu hoac hinh thuc didn tu khac theo quy dinh tai Didu 144 
Luat Doanh nghiep va Khoan 3 Dieu 273 Nghi dinh sd 155/2020/ND-CP duqc Chinh 
phu ban hanh ngay 31/12/2020.

Dieu 20. Hinh thuc Thong qua Nghi quyet cua Dai hoi dong co ddng
1. Dai hdi ddng cd ddng thong qua cac quyet dinh thudc tham quyen bang hinh thuc bieu 

quyet tai cuoc hqp hoac lay y kien bang van ban.
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Nghi quyet cua Dai hoi dong co dong ve cac van de sau day phai diroc thong qua bang 
hinh thuc bieu quyet tai cuoc hop Dai hoi dong cd dong:
Sira ddi, bo sung Dieu le Cong ty;

Thong qua dinh hirdng phat trien Cong ty;
Quyet dinh loai cd phan va tong so cd phan cua timg loai diroc quyen chao ban;
Ban, mien nhiem, bai nhiem thanh vien Hoi dong quan tri va Ban kiem soat;
Quyet dinh dau tir hoac ban sd tai san cd gia tri tir ba miroi lam phdn tram (35%) tong 
gia tri tai san trd len diroc ghi trong Bao cao tai chinh gan nhat cua Cong ty;
Thong qua bao cao tai chinh hang nam;
To chuc lai, giai the Cong ty.

Dieu kien Nghi quydt cua Dai hoi ddng cd dong diroc thong qua

Nghi quyet ve ndi dung sau day dupe thong qua neu dupe sd Cd ddng dai dien tu sau 
muoi lam phan tram (65%) tong sd phieu bieu quyet trd len cua tat ca Cd ddng tham du 
va bidu quydt tai cudc hop tan thanh, tru tiirdng hop quy dinh tai cac Khoan 3, 4 va 6 
Dieu 148 Luat Doanh nghiep:
Loai cd phan va tong sd cd phan cua timg loai;
Thay ddi nganh, nghe va ITnh vuc kinh doanh;
Thay ddi co cau to chuc quan ly Cong ty;
Du an ddu tu hoac ban tai san cd gia tri tir ba muoi Jam phdn tram (35%) tong gia tri tai 
san trd len dupe ghi trong bao cao tai chinh gan nhat ciia Cong ty;
To chuc lai, giai the Cong ty;
Sira ddi, bd sung Dieu le Cong ty;
Cac nghi quyet dupe thong qua khi dupe sd Cd ddng sd huu tir nam muoi mot phan tram 
(51%) trd len tdng sd phidu bidu quyet cua tdt ca Cd ddng tham du va bieu quyet tai cudc 
hop tan thanh, trir trudng hop quy dinh tai cac Khoan 1 Dieu nay va Khoan 3, 4 va 6 
Dieu 148 Luat Doanh nghiep.
Bdu thanh vien Hoi ddng quan tri va Ban kidm soat phai thuc hidn theo phuong thuc bau 
ddn phieu theo quy dinh tai Khoan 3 Dieu 148 Luat Doanh nghiep.
Nghi quyet Dai hoi ddng cd ddng phai dupe thong bao ddn Cd ddng cd quyen du hop 
Dai hoi ddng cd ddng trong thbi han 15 ngay kd tir ngay thong qua; truemg hop Cong ty 
cd trang thong tin dien tir, vide giri nghi quyet cd the thay the bang vide dang tai len 
trang thong tin dien tir cua Cong ty.

Dieu 22. Thim quyen va the thuc lay y kidn Cd ddng Mng van ban de thong qua Nghi 
quyet cua Dai hoi ddng cd ddng

Tham quyen va the thuc lay y kidn Cd ddng bang van ban de thong qua Nghi quyet cua 
Dai hoi dong cd ddng dupe thuc hidn theo quy dinh sau day:
Hoi ddng quan tri cd quydn Uy y kidn Cd ddng bing van ban dd thong qua nghi quyet 
cua Dai hoi ddng co ddng khi xet thiy edn thiet vi loi ich cua Cong ty, trir truemg hop
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quy dinh tai Khoan 2 Dieu 20 Dieu le nay.
Hoi dbng quan tri phai chuin bi phiSu ISy y kien, dir thao nghi quySt cua Dai hoi dong 
cd dong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca cac Co dong co quyen 
bidu quydt cham nhdt muoi (10) ngay tnroc thai han phai gui lai phieu ISy y kidn. Viec 
lap danh sach Co dong gui phidu ISy y kien thuc hien theo Diem a Khoan 2 Dieu 17 
Didu le nay. Yeu c&u va each thuc gui phidu 14y y kien se duoc gui theo phuong thuc 
gui thu moi hop duoc quy dinh tai Khoan 3 Dieu 17 Dieu le nay. Tai lieu ve noi dung 
lay y kidn se duoc dang tai tren trang thong tin dien tu cua Cong ty.
Phidu lay y kien phai co cac noi dung chu yeu sau day:
Ten, dia chi tru so chinh, ma so doanh nghidp;

f t r

Muc dich lay y kien;
Ho, ten, dia chi lien lac, qudc tich, so giay to phap ly cua ca nhan doi voi Co dong la ca 
nhan; ten, ma sd doanh nghidp hoac so giay to phap ly cua to chuc, dia chi tru so chinh 
ddi vdi Cd dong la to chuc hoac ho, ten, dia chi lien l^c, quoc tich, so giay to phap ly 
cua ca nhan doi vdi dai dien cua Cd dong la to chuc; so luong cd phan cua tung loai va 
so phieu bidu quyet cua Co dong;
Van de can lay y kien de thong qua quyet dinh;
Phuong an bidu quyet bao gdm tan thanh, khdng tan thanh va khdng cd y kien;
Thdi han phai gui vd Cong ty phieu lay y kien da duoc tra Idi;
Ho, ten, chu ky cua Chu tich Hoi dong quan tri.
Cd dong cd thd gui phieu lay y kien da tra Idi den edng ty theo mot trong cac hinh thuc 
sau day:
Gui thu. Phieu lay y kidn da duoc tra Idi phai cd chu ky cua Cd dong la ca nhan, cua 
ngudi dai dien theo uy quyen hoac Ngudi dai dien theo phap luat cua Cd dong la to 
chuc. Phidu Idy y kidn gui vd edng ty phai duoc dung trong phong bi dan kin va khdng 
ai duoc quyen md trudc khi kidm phieu;
Gui fax hoac thu dien tu. Phidu Idy y kidn gui vd edng ty qua fax hoac thu dien tu phai 
dupe giu bi mat den thdi diem kidm phidu.
Cac phidu lay y kidn gui vd Cong ty sau thdi han da xac dinh tai noi dung phidu lay y 
kien hoac da bi md trong trudng hpp gui thu va bi tiet Id trong trudng hop gui fax, thu 
dien tu la khdng hpp Id. Phidu lAy y kidn khdng dupe gui vd dupe coi la phidu khdng 
tham gia bidu quyet;
Hoi ddng quan tri td chuc kiem phieu va lap bidn ban kidm phidu dudi su chung kidn 
cua Ban kidm soat hoac cua Cd ddng khdng nim giu chuc vu quan ly Cong ty.
Bidn ban kiem phidu phai cd cac noi dung chu yeu sau day:
Ten, dia chi tru sd chinh, ma sd doanh nghidp;
Muc dich va cac vdn de edn lay y kien de thong qua Nghi quydt;
So Cd ddng vdi tdng sd phidu bieu quydt da tham gia bidu quydt, trong do phan bidt sd 
phidu bidu quydt hpp Id va sd bidu quydt khdng hpp Id, va phuong thuc bidu quydt, kern
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theo phu luc danh sach Co dong tham gia bieu quyet;

Tdng so phieu tan thanh, khong tan thanh va khong co y kien doi vdi tung van de;
Cac van de da dirge thong qua;
Ho, ten, chu ky cua Chu tich Hoi dong quan tri, Ngiroi dai dien theo phap luat cua Cong 
ty, ngiroi giam sat kiem phieu va nguoi kiem phieu.
Cac thanh vien Hoi dong quan tri, Nguoi dai dien theo phap luat cua cong ty, nguoi 
kiem phieu va nguoi giam sat kiem phieu phai lien doi chiu trach nhiem ve tinh trung 
thuc, chinh xac cua bien ban kiem phieu; lien doi chiu trach nhiem ve cac thiet hai phat 
sinh tu cac quyet dinh duoc thong qua do kiem phieu khong trung thuc, khong chinh 
xac;
Bien ban ket qua kiem phieu phai duoc gui den cac co dong trong thbi han mudi lam 
(15) ngay, ke tu ngay ket thuc kiem phieu. Truong hop Cong ty dang tai ket qua kiem 
phi£u tren trang thong tin dien tu cua Cong ty thi phai thuc hien trong thbi han hai muoi 
b6n (24) gio, ke tu thbi diem ket thuc kiem phieu.
PhiSu ISy y ki6n da duoc tra loi, bien ban kiSm phieu, nghi quyet da duoc thong qua va 
tai lieu co lien quan gui kem theo phieu lay y kien deu phai duoc luu giu tai tru sb chinh 
cua Cong ty.
Nghi quyet duoc thong qua theo hinh thuc lay y kien Co dong bang van ban neu duoc 
sb C6 dong sb huu tu nam muoi mot phan tram  (51%) trb len tong sb phieu bieu quyet 
cua tat ca Cb dong co quybn bieu quyet tan thanh co gia tri nhu nghi quyet duoc thong 
qua tai cube hop Dai hoi dong cb dong.

Dihu 23. Nghi quyet, Bien ban hop Dai hoi dong cb dong

Cube hop Dai hoi dbng cb dong phai duoc ghi bien ban va co thb ghi am hoac ghi va liru 
giu dudi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, cb the lap them bang 
tieng nubc ngoai va cb cac nbi dung chu yeu sau day:
Ten, dia chi tru sb chinh, ma sb doanh nghiep;
Thbi gian va dia diem hop Dai hoi dbng cb dbng;
Chuong trinh hop va nbi dung cube hop;
Ho, ten chu toa va thu ky;
Tom tat dien bien cube hop va cac y kien phat bieu tai cube hop Dai hbi dbng cb dbng 
vb tung van de trong chuong trinh hop;
Sb Cb dbng va tbng sb phibu bibu quybt cua cac Cb dbng du hop, phu luc danh sach 
dang ky Cb dbng, dai dibn Cb dbng du hop vdi sb cb phbn va sb phieu bau tuong ung;
Tbng sb phibu bibu quyet doi vdi tung van de bibu quyet, trong do ghi rd phuong thuc 
bieu quyet, tbng so phibu hop lb, khong hop lb, tan thanh, khong tan thanh va khong cb 
y kien; ty lb tuong ung tren tbng sb phieu bieu quyet cua Cb dbng du hop;
Cac van de da duoc thong qua va ty lb phibu bibu quybt thong qua tuong ung;
Ho, ten va chu ky cua chu tpa va thu ky. Truong hop chu toa, thu ky tu chbi ky bien ban 
hop thi bien ban nay cb hibu lire nbu duoc tat ca thanh vien khac cua Hbi dbng quan tri
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V

tham dir hop ky va co d&y du noi dung theo quy dinh tai Khoan nay. Bien ban hop ghi 
rd viec chu toa, thu ky tu chdi ky bien ban hop.
Bien ban hop Dai hoi dong cd dong phai duoc lap xong va thong qua trudc khi ket thuc 
cuoc hop. Chu toa va thu ky cuoc hop hoac ngubi khac ky ten trong bien ban hop phai 
lien ddi chiu trach nhiem vd tinh trung thuc, chinh xac cua noi dung bien ban.
Bien ban duoc lap bang tieng Viet va tidng nude ngoai ddu co hieu luc phap ly nhu nhau. 
Truong hop cd su khac nhau ve noi dung giua bien ban bang tieng Viet va bang tieng 
nude ngoai thi noi dung trong bien ban bang tieng Viet dupe ap dung.
Nghi quydt, Bien ban hop Dai hoi ddng cd dong, phu luc danh sach Co dong dang ky du 
hop kem chu ky cua Cd ddng, van ban uy quyen tham du hop, tat ca cac tai lieu dinh 
kem Bien ban (ndu cd) va tai lieu cd lien quan kem theo thong bao moi hop phai duoc 
edng bd thong tin theo quy dinh phap luat ve edng bd thong tin tren thi trudng chung 
khoan va phai dupe luu giu tai tru so chinh cua Cong ty.

Didu 24. Hieu lye cac nghi quyet cua Dai hoi ddng cd ddng

Cac nghi quyet cua Dai hoi dong cd ddng cd hieu luc kd tu ngay dupe thong qua hoac 
tu thbi diem hieu luc ghi tai nghi quyet do.
Cac nghi quydt cua Dai hoi ddng cd ddng dupe thong qua bang mot tram phan tram 
(100%) tdng so cd phdn cd quydn bieu quydt la hop phap va cd hieu luc ngay ca khi trinh 
tu va thu tuc thong qua nghi quydt do khdng dupe thuc hien dung nhu quy dinh.
Truong hop cd Cd ddng, nhdm cd ddng yeu cau Toa an hoac Trong tai huy bd nghi quyet 
cua Dai hdi ddng co ddng theo quy dinh tai Didu 25 Didu Id nay, thi cac nghi quydt do 
vdn cd hieu luc thi hanh cho den khi Toa an hoac Trong tai cd quydt dinh khac, tru 
trudng hop ap dung bien phap khan cap tarn thdi theo quydt dinh cua co quan cd tham 
quyen.

Dieu 25. Yeu cau huy bd Nghi quyet cua Dai hoi ddng cd ddng

Trong thdi han chin muoi (90) ngay, kd tu ngay nhan dupe nghi quydt hoac bien ban 
hop Dai hdi ddng cd ddng hoac bien ban kdt qua kidm phidu lay y kidn Dai hdi ddng cd 
ddng, Cd ddng, nhdm cd ddng quy dinh tai Khoan 2 Didu 11 Dieu Id nay cd quyen yeu 
cdu Toa an hoac Trong tai xcm xet, huy bd nghi quyet hoac mot phan noi dung nghi 
quydt Dai hdi dong cd ddng trong cac trudng hop sau day:
Trinh tu va thu tuc trieu tap hop va ra quyet dinh cua Dai hdi ddng cd ddng khdng thuc 
hien dung theo quy dinh cua Luat Doanh nghidp va Didu Id Cong ty, tru trudng hop quy 
dinh tai Khoan 2 Didu 24 Didu Id nay.
Ndi dung nghi quydt vi pham phap luat hoac Didu Id Cong ty.

CHVONG  VII.  HOI  DONG QUAN TRI

Dieu 26. Ung cir, dd cu thanh vien Hoi ddng quan tri

1. Trudng hop da xac dinh dupe ung cu vien Hdi ddng quan tri, Cong ty phai edng bd 
thong tin lien quan den cac ung cu vien tdi thieu 10 ngay trudc ngay khai mac hop Dai 
hdi ddng cd ddng tren trang thong tin didn tu cua Cong ty de Co ddng co the tim hieu ve
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cac img cir vien nay trircrc khi bo phieu. Ung cd vien Hoi dong quan tri phai co cam ket 
bang van ban ve tinh trung thirc, chinh xac cua cac thong tin ca nhan dirqc cong bo ya 
phai cam ket thirc hien nhiem vu mot each trung thirc, can trong va vi Iqi ich cao nhat 
cua Cong ty ncu dirqc bau lam thanh vien Hoi dong quan tri. Thong tin lien quan den 
img cir vien Hoi dong quan tri dirge cong bo bao gom:
Ho ten, ngay, thang, nam sinh;
Trinh do chuyen mon;
Qua trinh cong tac;
Cac chdc danh quan ly khac (bao gom ca chuc danh Hoi dong quan tri cua cong ty khac);
Lgi ich co lien quan tai Cong ty va cac ben co lien quan cua Cong ty;
Cong ty phai co trach nhiem cong bo thong tin ve cac cong ty ma ung cd vien dang nam 
giu chdc vu thanh vien Hoi dong quan tri, cac chuc danh quan ly khac va cac lgi ich co 
lien quan tai cong ty cua ung cu vien Hoi dong quan tri (neu co).
C6 dong hoac nhom cd dong so huu ty le s6 c6 phdn co quySn bleu quyet duui day co 
quyen de cir ung cir vien Hoi dong quan tri nhu sau:
Tir 10% den duai 20% so c6 phdn co quy6n bi£u quyet dugc de cir toi da 01 (mot) img 
cir vien;
Tir 20% den duai 30% s6 co phan co quyen bi£u quySt d£ cir toi da 02 (hai) img cir vien. 
Tir 30% d^n dudi 40% so cd phdn co quydn bidu quydt dugc quyen de cir toi da 03 (ba) 
img cir vien;
Tir 40% den dudi 50% so co phan cd quydn bidu quydt cd quyen de cir toi da 04 (bon) 
img cir vien;
Tir 50% den dudi 60% so cd phdn cd quyen bidu quyet cd quyen de cir toi da 05 (nam) 
img cir vien;
Tir 60% ddn dudi 70% so cd phdn cd quyen bidu quydt cd quydn de cir toi da 06 (sau) 
img cir vien;
Tir 70% sd cd ph^n cd quydn bidu quydt trd len cd quydn dd cir toi da 07 (bay) img cir 
vien.
Truong hgp sd lugng irng cir vien Hdi dong quan tri thong qua de cir va ung cir van 
khdng dii sd lugng can thiet theo quy dinh tai Khoan 5 Dieu 115 Luat Doanh nghiep, 
Hoi dOng quan tri duang nhiem gidi thieu them ung cir vien hoac to chuc de cir theo quy 
dinh tai Didu le Cong ty, Quy chd ndi bd vd quan tri cong ty va Quy che boat dong cua 
Hoi ddng quan tri. Viec Hdi ddng quan tri duang nhiem gidi thieu them img cir vien phai 
dugc cong bd rd rang trudc khi Dai hdi ddng cd ddng bieu quyet bau thanh vien Hdi 
ddng quan tri theo quy dinh cua phap luat.
Thanh vien Hdi dong quan tri phai dap ung cac tieu chuin va dieu kien theo quy dinh tai 
Khoan 1, Khoan 2 Dieu 155 Luat doanh nghiep va Dieu 28 Dieu le nay.

Dieu 27. Thanh phan va nhiem ky cua thanh vien Hoi ddng quan tri

1. Sd lugng thanh vien Hdi ddng quan tri la nam (05) ngudi.
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Nhiem ky cua thanh vien Hoi ddng quan tri khong qua nam (05) nam va co the duoc bau 
lai voi s6 nhiem ky khong han ch6. Mot ca nhan chi duac bau lam thanh vien doc lap 
Hoi ddng quan tri cua mot cong ty (truomg hap cong ty niem ydt) khong, qua hai (02) 
nhiem ky lien tuc. Truong hop tit ca thanh vien Hoi dong quan tri cung ket thuc nhiem 
Icy thi cac thanh vien do tidp tuc la thanh vien Hoi dong quan tri cho den khi co thanh 
vien mai duac bSu thay thd va ti6p quan cdng viec.
Co cau thanh vien Hoi dong quan tri nhu sau:
Co cau Hoi dong quan tri phai dam bao tdi thidu mot (01) thanh vien khong dieu hanh 
trong truong hop cdng ty cd so thanh vien Hoi ddng quan tri tu ba (03) den nam (05) 
thanh vien.
Truong hap cdng ty niem ydt, so luang thanh vien doc lap Hoi ddng quan tri cua cdng 
ty niem yet phai dam bao quy dinh sau:
C6 tdi thidu mot (01) thanh vien doc lap trong truong hop cdng ty cd so thanh vien Hoi 
ddng quan tri tu ba (03) den nam (05) thanh vien;
Cd toi thieu hai (02) thanh vien doc lap trong truong hop cdng ty cd so thanh vien Hoi 
ddng quan tri tu sau (06) den tarn (08) thanh vien;
Cd tdi thieu ba (03) thanh vien doc lap trong truong hop cdng ty cd sd thanh vien Hoi 
ddng quan tri tu chin (09) den mudi mot (11) thanh vien.
Cdng ty han che tdi da thanh vien Hdi dong quan tri kiem nhiem chuc danh dieu hanh 
cua Cdng ty dd dam bao tinh ddc lap cua Hdi ddng quan tri.
Thanh vien Hdi ddng quan tri khong con tu each thanh vien Hdi ddng quan tri trong 
truong hop bi Dai hdi dong cd ddng mien nhiem, bai nhiem, thay the theo quy dinh tai 
Dieu 160 Luat Doanh nghiep.
Viec bo nhiem thanh vien Hdi ddng quan tri phai duac cdng bd thong tin theo quy dinh 
phap luat ve cdng bd thong tin tren thi truong chung khoan.

Dieu 28. Tieu chuan va dieu kien lam thanh vien Hoi dong quan tri;  va quyen va trach 
nhiem cua thanh vien Hoi ddng quan tri

Thanh vien Hdi dong quan tri phai cd cac tieu chuan va dieu kien sau day:
Cd du nang luc hanh vi dan su, khong thudc doi tuong bi cam quan ly doanh nghiep theo 
quy dinh tai Khoan 2 Dieu 17 Luat Doanh nghiep;
Cd trinh do chuyen mdn, kinh nghiem trong quan ly kinh doanh cua Cdng ty va khong 
nhat thiet phai la Cd ddng cua Cdng ty;
Thanh vien Hdi ddng quan tri chi duac ddng thai la thanh vien Hdi ddng quan tri hoac 
Hdi ddng thanh vien tai tdi da nam (05) cdng ty khac.
Thanh vien Hdi dong quan tri khong nhat thiet phai la Cd ddng cua Cdng ty.
Thanh vien ddc lap Hdi ddng quan tri (truong hop cdng ty niem ydt) phai dap ung cac 
tieu chuan va dieu kien sau:
Khong phai la nguai dang lam viec cho Cdng ty, cdng ty me hoac cdng ty con cua Cdng 
ty; khong phai la nguai da tung lam viec cho Cdng ty, cdng ty me hoac cdng ty con cua
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Hoi ddng quan tri la ca quan quan ly Cong ty, co toan quyen nhan danh Cong ty de quyet 
dinh, thirc hien cac quygn va nghia vu cua Cong ty khong thuoc th4m quy^n cua Dai hoi 
dong co dong.
Hoi dong quan tri co cac quyen va nhiem vu sau day:
Quy^t dinh chien luqc, k£ hoach phat trien trung han va kS hoach kinh doanh hang nam 
cua Cong ty; Cu the, Hoi dong quan tri t6 chuc soan thao ke hoach kinh doanh hang nam 
cua Cong ty trade ngay 31/12 cua nam lien trade hoac ngay 31/1 cua nam do.

Cong ty it nhat trong ba (03) nam lien trade do;
Khong phai la ngudi dang hudng luong, thu lao tu Cong ty, tra cac khoan phu cap ma 
thanh vien Hoi dong quan tri duqc hudng thco quy dinh;
Khong phai la ngudi cd vq hoac chdng, bo de, bo nudi, me de, me nudi, con de, con 
nudi, anh radt, chi rudt, em rudt la Cd ddng Idn cua Cong ty; la Ngudi quan ly cua Cong 
ty hoac edng ty con cua Cong ty;
Khong phai la ngudi true tiep hoac gian tiep sd huu it nhat mot phan tram (1 %) tong so 
cd phan cd quyen bieu quyet cua Cong ty;
Khong phai la ngudi da tung lam thanh vien Hoi ddng quan tri, Ban kiem soat cua Cong 
ty it nhat trong nam (05) nam lien trade do, tra tradng hop duqc bd nhiem lien tuc hai 
(02) nhiem ky.

Quyen va nghia vu cua thanh vien Hdi ddng quan tri
Thanh vien Hdi dong quan tri cd day du cac quydn theo quy dinh cua Lu|t Chung khoan, 
phap luat lien quan va Dieu le Cong ty, trong do cd quyen duqc cung cap cac thong tin, 
tai lieu ve tinh hinh tai chinh, boat ddng kinh doanh cua Cong ty va cua cac don vi trong 
Cong ty.
Thanh vien Hdi ddng quan tri cd nghia vu theo quy dinh tai Dieu le Cong ty va cac 
nghia vu sau:

Thue hien cac nhiem vu cua minh mot each trung thuc, can trong vi Iqi ich cao 
nhat cua Cd ddng va cua Cong ty;
Tham du day du cac cudc hop cua Hdi ddng quan tri va cd y kien ve cac van de 
duqc dua ra thao luan;
Bao cao kip thdi, diy du vdi Hdi ddng quan tri cac khoan thu lao nhan duqc tu cac 
Cong ty con, Cong ty lien ket va cac to chuc khac;
Thuc hien edng bd thong tin khi thuc hien giao dich cd phieu cua Cong ty theo 
quy dinh cua phap luat;
Trung thanh vdi Iqi ich cua Cong ty va Cd ddng; khong lam dung dia vi, chuc vu 
va su dung thong tin, bi quyet, co* hdi kinh doanh, tai san khac cua Cong ty de tu 
Iqi hoac phuc vu Iqi ich cua to chuc, ca nhan khac.

Tung thanh vien ddc lap Hdi ddng quan tri (tradng hqp edng ty niem yet) phai lap bao 
cao danh gia ve hoat ddng cua Hdi ddng quan tri.

Dieu 29. Quydn han va nghia vu cua Hoi ddng quan tri

1.
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Dinh huang, quySt dinh chien luge va cac khung chinh sach ve phat triSn ben vung, 
chuydn d6i s6, va quy che quan tri rui ro phu hop vdi boi canh phat trien cua Cong ty, 
Kien nghi loai co phan va tdng so c6 phan dugc quyen chao ban cua tung loai;
Quyd dinh ban c6 phSn chua ban trong pham vi s6 co phan dugc quyen chao ban cua 
tung loai; quyd dinh huy dong them v6n theo hinh thuc khac;

Quyet dinh gia ban co phSn va trai phieu cua Cong ty;
Quyet dinh mua lai cd ph£n theo quy dinh tai khoan 1 va Khoan 2 Dieu 133 cua Luat 
Doanh nghiep;
Quyet dinh dau tu hoac ban sd tai san co gia tri duoi ba muoi lam phan tram (35%) tong 
gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat cua Cong ty;
Quyet dinh giai phap phat tridn thi truong, tidp thi va cong nghe;
Thong qua hgp ddng mua, ban, vay, cho vay va hgp dong co gia tri bang hoac Ion hon 
ba muoi lam phan tram (35%) tdng gia tri tai san cua doanh nghiep ghi trong bao cao tai 
chinh gdn nhdt cua Cong ty. Quy dinh nay khong ap dung ddi vdi hgp dong va giao dich 
thuoc thim quySn chap thuan cua Dai hoi ddng cd ddng quy dinh tai Didu 14 va Didu 
44 Dieu Id nay va theo quy dinh phap luat.
B4u, mien nhidm, bai nhidm Chu tich Hoi dong quan tri; bd nhidm, mien nhidm, ky hgp 
ddng, chdm dut hgp ddng ddi vdi Ban Tong Giam ddc, Ngudi phy trach quan tri Cong 
ty va Kd toan trudng, cac thanh vidn trong cac tidu ban thudc Hoi ddng quan tri va Ngudi 
quan ly quan trong khac; quyet dinh tidn luong va quyen Igi khac cua nhung Ngudi quan 
ly do; cu ngudi dai didn theo uy quyen tham gia Hoi ddng thanh vidn hoac Dai hoi ddng 
cd ddng d edng ty khac, quydt dinh muc thu lao va quyen Igi khac cua nhung ngudi do; 
Giam sat, chi dao Tdng Giam ddc va Ngudi quan ly khac trong dieu hanh edng vide kinh 
doanh hang ngay cua Cong ty;
Quydt dinh co can td chuc, quy che quan ly ndi bd cua Cong ty, quydt dinh thanh lap 
edng ty con va Don vi phu thudc va vide gdp von, mua cd phan cua doanh nghiep khac; 
Duydt chuung trinh, ndi dung tai lieu phuc vu hop Dai hoi ddng cd ddng, tridu tap hop 
Dai hdi ddng cd ddng hoac Idy y kidn dd Dai hdi ddng cd ddng thong qua quydt dinh; 
Trinh bao cao quydt toan tai chinh hing nam len Dai hdi dong cd ddng;
Kidn nghi muc co tuc dugc tra; quydt dinh thoi han va thu tuc tra cd tuc hoac xu ly Id 
phat sinh trong qua trinh kinh doanh;
Kidn nghi vide td chuc lai, giai thd, ydu cdu pha san Cong ty;
Quydt dinh ban hanh Quy che boat ddng Hdi dong quan tri, Quy che ndi bd yd quan tri 
edng ty sau khi dugc Dai hdi ddng cd ddng thong qua; Quy did vd edng bd thong tin 
cua edng ty;
Hoat ddng kinh doanh cdt loi: theo tidu chi va do Hdi ddng quan tri quydt dinh, bao gdm 
nhung khdng giai han: vide mb rdng hoac thu hep hoat ddng kinh doanh cdt loi; thay 
ddi mb hinh, phirong thuc hoat dong;
Luong thubng, thu lao, chi phi cua Tidu ban va cac cu quan giup vide thudc Hoi ddng
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quan tri;
Cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chung khoan, 
quy dinh khac cua phap luat va Dieu le Cong ty.
Hoi dong quan tri thong qua quyet dinh bang bieu quyet tai cuoc hop, lay y kien bang 
van ban. Moi thanh vien Hoi dong quan tri co mot phieu bieu quyet.
Khi thuc hien chuc nang, quyen va nghia vu cua minh, Hoi dong quan trj tuan thu dung 
quy dinh cua phap luat, Dieu le Cong ty va quyet dinh cua Dai hoi dong co dong. Truong 
hop nghi quySt, quySt dinh do Hoi ddng quan tri thong qua trai vdi quy dinh cua phap 
luat, nghi quyet Dai hoi dong co dong, Dieu le Cong ty gay thiet hai cho Cong ty thi cac 
thanh vien tan thanh thong qua nghi quyet, quyet dinh do phai cung lien dcri chiu trach 
nhiem ca nhan ve nghi quyet, quyet dinh do va phai den bu thiet hai cho cong ty; thanh 
vien phan doi thong qua nghi quyet, quyet dinh noi tren duac mien tru trach nhiem. 
Truong hop nay, Cd dong cua Cong ty cd quyen yeu cau Tda an hoac Trong tai dinh chi 
thuc hien hoac huy bd nghi quyet, quyet dinh ndi tren.
Moi thanh vien Hoi ddng quan tri se khdng phai chiu trach nhiem lien doi ddi vdi bat 
ky hanh dong hay trach nhiem nao cua bat ky Ngubi quan ly doanh nghiep nao chi vi ly 
do don thudn la Ngubi quan ly doanh nghiep do da duoc Hoi dong quan tri bd nhiem 
hoac chi dinh, va/hoac duoc thanh vien Hoi ddng quan tri do de cu hoac chi dinh, 
va/hoac Ngubi quan ly doanh nghiep do la ngubi cd lien quan cua thanh vien Hoi ddng 
quan tri.
Hoi ddng quan tri phai bao cao Dai hoi ddng cd ddng ve boat ddng cua minh, cu the la: 
Bao cao cua Hoi dong quan tri ve quan tri va ket qua boat ddng cua Hoi ddng quan tri 
va tung thanh vien Hoi ddng quan tri;
Thu lao, chi phi boat ddng va cac lai ich khac cua Hoi ddng quan tri va tung thanh vien 
Hoi ddng quan tri theo quy dinh tai Khoan 3 Didu 163 Luat Doanh nghiep va Khoan 4 
Dieu 30 Dieu le nay;
Tong ket cac cuoc hop cua Hoi ddng quan tri va cac quyet dinh cua Hoi ddng quan tri;
Bao cao ve cac giao dich giua Cong ty, Cong ty con vdi thanh vien Hoi ddng quan tri va 
nhung Ngubi cd lien quan cua thanh vien do; giao dich giua Cong ty vdi cdng ty trong 
do thanh vien Hoi dong quan tri la thanh vien sang lap hoac la Ngubi quan ly doanh 
nghiep trong thbi gian 03 nam gdn nhat trudc thbi diem giao dich;
Hoat ddng cua thanh vien ddc lap Hoi ddng quan tri va ket qua danh gia cua tung thanh 
vien ddc lap ve hoat ddng cua Hoi ddng quan tri (ddi vdi cdng ty niem yet).
Hoat ddng cua cac tieu ban khac thudc Hoi ddng quan tri (neu cd);
Ket qua giam sat ddi vdi Tong Giam ddc;
Ket qua giam sat ddi vdi Ngubi dieu hanh khac;
Cac ke hoach trong tucmg lai.
Ngoai ra, Hoi ddng quan tri con cd cac trach nhiem sau:
Chiu trach nhiem trudc Cd ddng ve hoat ddng cua Cdng ty.
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quan den Cong ty.
Dam bao boat dong cua Cong ty tuan thu cac quy dinh cua phap luat, Dieu le va quy 
dinh noi bo cua Cong ty.
Xay dung Quy chi boat dong cua Hoi ddng quan tri trinh Dai hoi dong c6 dong thong 
qua va cong bd tren trang thong tin dien tir cua Cong ty.
Giam sat va ngan ngira xung dot Iqi ich cua cac thanh vien Hoi dong quan tri, thanh vien 
Ban kiem soat, T6ng Giam die va Nguai quan ly khac, bao gom viec su dung tai san 
Cong ty sai muc dich va lam dung cac giao dich vai ben lien quan.
Xay dung Quy chi noi bo ve quan tri Cong ty va trinh Dai hoi dong cd ddng thong qua 
theo quy dinh tai Dieu 270 Nghi dinh so 155/2020/ND-CP duac Chinh phu ban hanh 
ngay 31/12/2020.
Td chuc dao tao, tap huan vi quan tri Cong ty va cac ky nang can thiet cho thanh vien 
Hoi ddng quan tri, Tdng Giam die, Nguai phu trach quan tri Cong ty va Ngudi quan ly 
khac cua Cong ty.
Thue hien chi tra cd tuc cho Cd ddng theo quy dinh phap luat sau khi da duac Dai hoi 
ddng cd ddng thudng nien thong qua.

Dieu 30. Thu lao, thuvng va loi ich khac cua thanh vien Hoi dong quan tri,  Tong Giam 
doc va cac Ngiroi  quan ly khac

Cong ty co quydn tra thu lao, thudng cho thanh vien Hoi ddng quan tri, tra luong, thudng 
cho Tdng Giam ddc va Nguai quan ly khac theo ket qua va hieu qua kinh doanh.
Thanh vien Hoi dong quan tri duac hudng thu lao edng viec va thudng. Thu lao edng 
vice duac tinh theo so ngay edng can thiet hoan thanh nhiem vu cua thanh vien Hoi ddng 
quan tri va muc thu lao mdi ngay. Hdi ddng quan tri du tinh muc thu lao cho tung thanh 
vien theo nguyen tac nhat tri. Tdng muc thu lao va thudng cua Hdi ddng quan tri do Dai 
hdi ddng cd ddng quyet dinh tai cudc hop thudng nien.
Tdng Giam ddc duac tra luong va thudng. Tien luong va thudng cua Tdng Giam ddc do 

\ r

Hdi ddng quan tri quyet dinh.
Thu lao cua tung thanh vien Hdi ddng quan tri, Tieu ban Hdi ddng quan tri, tien luong 
cua Tdng Giam ddc va Ngudi quan ly khac duac tinh vao chi phi kinh doanh cua Cong 
ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, duac the hien thanh muc 
rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai hdi ddng cd 
ddng tai cudc hop thudng nien.
Thanh vien Hdi dong quan tri nim giu chuc vu dieu hanh hoac thanh vien Hdi ddng 
quan tri lam viec tai cac tieu ban cua Hdi ddng quan tri (neu cd) hoac thuc hi?n nhung 
edng viec khac ngoai pham vi nhiem vu thong thudng cua mot thanh vien Hdi ddng quan 
tri, cd thd duac tra them thu lao dudi dang mot khoan tien edng tron gdi theo tung lan, 
luong, hoa hdng, phan tram lai nhuan hoac dudi hinh thuc khac theo nghi quyet cua Hdi 
ddng quan tri;
Thanh vien Hdi ddng quan tri cd quydn duac thanh toan tdt ca cac chi phi di lai, an, d va 
cac khoan chi phi hap ly khac ma ho da phai chi tra khi thuc hien trach nhiem thanh vien
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Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong vice tai tham dir cac 
choc hop Dai hoi dong co dong, Hoi dong quan tri hoac cac tieu ban cua Hoi dong quan 
tri.

7. Thanh vien Hoi ddng quan tri co th| duac Cong ty mua bao hiSm trach nhiem sau khi 
co sir chap thuan cua Dai hoi dong co dong. Bao hiem nay khong bao gom bao hiem cho 
nhimg trach nhiem cua thanh vien Hoi dong quan tri lien quan den viec vi pham phap 
luat va Dieu le Cong ty.

Dieu31. Chu tich Hoi dong quan tri
Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mien nhiem, bai nhiem trong so 
cac thanh vien Hoi dong quan tri.
Chu tich Hoi dong quan tri khong dirge kiem Tong Giam doc.
Chu tich Hoi dong quan tri co quyen va nghia vu sau day:
Lap chirong trinh, ke hoach boat dong cua Hoi dong quan tri;
Dam bao viec Hoi dong quan tri gui bao cao tai chinh hang nam, bao cao boat dong cua 
Cong ty, bao cao kiem toan va bao cao kiem tra cua Hoi dong quan tri cho cac Cd dong 
tai Dai hoi dong cd dong;
Chuan bi chirong trinh, ndi dung, tai lieu phuc vu cudc hop; trieu tap, chu tri va lam chu 
toa cudc hop Hoi dong quan tri;
To chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tn;
Quyet dinh viec lay y kien cac thanh vien Hoi dong quan tri bang van ban de thong qua 
cac vdn d£ thudc thim quydn quydt dinh cua Hoi ddng quan trj theo Dieu le nay trong 
nhung tnrdng hop xet thay khong can thiet trieu tap hop Hoi ddng quan tri bat thircmg. 
Phe duyet hinh thuc va ndi dung Phieu bieu quyet.
Giam sat va ddn ddc qua trinh to chuc thyc hien cac nghi quyet, quyet dinh cua Hoi ddng 
quan tri va cua cac tieu ban thudc Hoi ddng quan tri (neu cd);
Chu toa cudc hop Dai hoi ddng cd ddng;
Thay mat Hoi ddng quan tri ky ket hop ddng lao ddng vdi Tong Giam ddc.
Thay mat Hdi ddng quan tri ky cac quydt dinh ya cac van ban khac cua Hdi ddng quan 
tri sau khi da cd sir thong nhat cua tren 50% tong so cac thanh vien Hdi ddng quan tri 
(the hien true tiep bing viec thong qua Nghi quyet tai cudc hop hoac liy y kidn bang van 
ban) ddi vdi cac van de thudc tham quyen quyet dinh cua Hdi ddng quan tri;
Phan edng cac thanh vien Hdi ddng quan tri thuc hien nhiem vu thudc chuc nang quan 
tri Cong ty; Theo doi, ddn ddc cac thanh vien Hdi ddng quan tri trong qua trinh thuc hien 
nhiem vu quan tri Cong ty; Danh gia hieu qua lam viec cua tung thanh vien, cac tieu ban 
(neu cd) va hdi ddng cua Hdi ddng quan tri tdi thieu 01 nam mot lan, xac nhan vdi Dai 
hdi dong cd ddng ve ket qua danh gia dat yeu cau cua Hdi dong quan tri trudc khi tai bd 
nhiem hoac mien nhiem;
Quydn va nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty.
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Truong hop Chu tich Hoi ddng quan tri co don tu chuc hoac bi mien nhiem, bai nhiem, 
Hoi ddng quan tri phai b£u ngiroi thay thd trong thbi han 10 ngay ke tu ngay nhan don 
tu chuc hoac bi mien nhiem, bai nhiem.
Truong hop Chu tich Hoi dong quan tri v^ng mat hoac khong the thuc hien dupe nhiem 
vu cua minh thi phai uy quyBn bang van ban cho mot thanh vien khac thuc hien quyen 
va nghTa vu cua Chu tich Hoi dong quan tri. Truong hop khong co ngudi dupe uy quyen 
hoac Chu tich Hpi dong quan tri chet, mat tich, bi tarn giam, dang chap hanh hinh phat 
tu, dang chip hanh bien phap xu ly hanh chinh tai co so cai nghien bat bupc, co so giao 
due bat bupc, tron khoi noi cu tru, bi han ch6 hoac mat nang luc hanh vi dan sir, co kho 
khan trong nhan thuc, lam chu hanh vi, bi Toa an cim dam nhiem chuc vu, cam hanh 
ngh6 hoac lam cong viec nhat dinh thi cac thanh vien con lai bau mot ngudi trong so cac 
thanh vien giu chuc Chu tich Hpi dong quan tri theo nguyen tac da so thanh vien con lai 
tan thanh cho den khi cd quyet dinh mdi cua Hpi dong quan tri.
Khi xet thiy cln thiet, Chu tich Hpi dong quan tri tuyen dung va bo nhiem thu ky Cong 
ty dd hd trp Hpi ddng quan tri va Chu tich Hpi ddng quan tri thuc hien cac nghTa vu 
thupc tham quyen theo quy dinh cua phap luat va Dieu le Cong ty. Thu ky Cong ty cd 
cac quyen va nghTa vu sau day:
Ho trp to chuc trieu tap hop Dai hpi ddng cd ddng, Hpi ddng quan tri; ghi chep cac bien 
ban hop;
Ho trp thanh vien Hpi ddng quan tri trong viec thuc hien quyen va nghTa vu dupe giao;
Hd trp Hpi ddng quan tri trong ap dung va thuc hien nguyen tac quan tri Cong ty;
Ho trp Cong ty trong xay dung quan he Cd ddng va bao ve quyen va Ipi ich hop phap 
cua Cd ddng;
Hd trp Cong ty trong viec man thu dung cac nghTa vu cung cap thong tin, edng khai hda 
thong tin va thu tuc hanh chinh;
Thu ky Cong ty cd trach nhiem bao mat thong tin theo cac quy dinh cua phap luat va 
Dieu le Cong ty.
Quyen va nghTa vu khac theo quy dinh tai Dieu le Cong ty.
Trong truung hop xet thay can thiet va khong vi pham dieu cam cua phap luat, Chu tich 
Hpi ddng quan tri dupe uy quyen theo vu viec hoac uy quyen thuong xuyen hoac phan 
cap cho (cac) thanh vien Hpi ddng quan tri khac ky cac van ban, tai lieu thay mat Chu 
tich Hpi ddng quan tri va thuc hien mot so cac quyen han, trach nhiem va nhiem vu cua 
Chu tich Hpi ddng quan tri. (Cac) thanh vien Hpi ddng quan tri khac dupe uy quyen phai 
chiu trach nhiem trudc Chu tich Hpi ddng quan tri ve viec thuc hien cac edng viec dupe 
uy quyen.

Didu 32. Cuoc hop cua Hoi ddng quan tri
' ' ' •

Chu tich Hpi ddng quan tri se dupe bau trong cudc hop dau tien cua nhiem ky Hpi ddng 
quan tri trong thoi han 07 ngay lam viec, ke tu ngay ket thuc bau cu Hoi ddng quan tri 
nhiem ky do. Cudc hop nay do thanh vien cd so phieu bau cao nhat hoac ty 1? phieu bau 
cao nhdt trieu tap va chu tri. Truong hpp cd nhieu hon mot thanh vien cd so phieu bau 
hoac ty le phidu bdu cao nhdt va ngang nhau thi cac thanh vien bau theo nguyen tac da



2.

3.

4.

a.

d.

6.

7.

8.

36

b.
c.

e.
5.

so de chon 01 ngirai trong so ho trieu tap hop Hoi dong quan tri.
Hoi dong quan tri co the hop dinh ky hoac bat thucmg. Hoi dong quan tri hop tai tru so 
chinh cua Cong ty hoac d noi khac.
Cuoc hop cua Hoi dong quan tri do Chu tich Hoi dong quan tri trieu tap khi xet thay can 
thiet, nhung moi quy phai hop it nhat mot lan.
Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri khi co mot trong cac 
trucmg hop sau day:
Co de nghi cua Ban kiem soat hoac thanh vien doc lap Hoi dong quan hi (trucmg hop 
cong ty niem yet);
Co de nghi cua Tong Giam doc hoac it nhat 05 Ngudi quan ly khac;
Co d£ nghi cua it nhat 02 thanh vien cua Hoi dong quan tri;
D6 nghi phai duqc lap thanh van ban, trong do neu ro muc dich, van de can thao luan va 
quyet dinh thuoc tham quyen cua Hoi dong quan tri;
Truong hop co yeu cau cua cong ty kiem toan doc lap thuc hien kiem toan bao cao tai 
chinh cua Cong ty, Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri de 
ban v£ bao cao kiem toan va tinh hinh Cong ty;
Truong hop khac do Dieu le Cong ty quy dinh.
Chu tich Hoi ddng quan tri phai trifu  tap hop Hoi ddng quan tri trong thoi han 07 ngay 
lam viec, ke tu ngay nhan duac de nghi quy dinh tai Khoan 4 Dieu nay. Truong hop 
Chu tich khong trieu tap hop Hoi dong quan tri theo de nghi thi Chu tich phai chiu trach 
nhiem ve nhung thiet hai xay ra ddi vdi Cong ty; ngubi de nghi co quyen thay the Chu 
tich Hoi dong quan tri trieu tap hop Hoi dong quan tri.
Chu tich Hoi dong quan tri hoac nguai trieu tap hop Hoi ddng quan tri phai gui thong 
bao moi hop cham nhat 03 ngay lam viec trudc  ngay hop. Thong bao mod hop phai xac 
dinh cu thd thai gian va dia didm hop, chuong trinh, cac vdn de thao luan va quyet dinh. 
Kem theo thong bao mod hop phai co tai lieu su dung tai cuoc hop va phieu bieu quyet 
cua thanh vien.
Thong bao moi hop duoc gui bang buu dien, fax, thu dien tu hoac phuomg tien khac, 
nhung phai bao dam ddn duoc dia chi lien lac cua timg thanh vien Hoi dong quan tri 
ducrc dang ky tai Cong ty.
Chu tich Hoi ddng quan tri hoac ngudd trieu tap gui thong bao mod hop va cac tai lieu 
kem theo ddn cac Kidm scat vien, Tdng Giam ddc khdng phai la thanh vien Hoi ddng 
quan tri nhu ddi vdi cac thanh vien Hpi ddng quan tri. Kiem soat vien cd quyen du cac 
cuoc hop cua Hdi ddng quan tri; cd quyen thao luan nhung khdng ducrc bieu quyet 
Cuoc hop Hdi ddng quan tri duqc tidn hanh khi cd tir ba phan tu (3/4) tdng so thanh vien 
tru len du hop.
Truong hop cuoc hop duoc trieu tap theo quy dinh Khoan nay khdng du so thanh vien 
du hop theo quy dinh thi duqc trieu tap Idn thu hai trong thdd han 07 ngay, ke tir ngay 
du dinh hop lin thu nhat. Truong hop nay, cuoc hop duoc tidn hanh, neu cd hon mot 
nira (1/2) sd thanh vien Hdi ddng quan tri du hop.
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M6i thanh vien Hoi d6ng quan tri hoac ngtroi diroc uy quyen true tiep co mat vdi tu each 
ca nhan tai cube hop Hoi dong quan tri se co mot phieu bieu quyet; Thanh vien Hoi dong 
quan tri khong duoc bieu quyet ve cac hop dong, cac giao dich hoac de xuat ma thanh 
vien do hoac nguoi lien quan tdi thanh vien do co loi ich va loi ich do mau thuan hoac 
co the mau thuan vdi loi ich cua Cong ty;
Theo quy dinh tai Diem c Khoan 11 Dieu nay, khi co van de phat sinh trong mot cuoc 
hop cua Hoi dong quan tri lien quan den muc do loi ich cua thanh vien Hoi dong quan 
tri hoac lien quan den quyen bieu quyet mot thanh vien ma nhung van de do khong duoc 
giai quyet bang su tu nguyen tu bo quyen bieu quyet cua thanh vien Hoi dong quan tri 
do, nhung vdn d£ phat sinh do se duoc chuyen tdi chu toa cuoc hop va phan quyet cua 
chu toa lien quan den tat ca cac thanh vien Hoi dong quan tri khac se cd gia tri la quyet 
dinh cudi cung, tru trudng hop tinh chat hoac pham vi loi ich cua thanh vien Hoi dong 
quan tri lien quan chua duoc edng bo mot each thich dang;
Thanh vien Hoi dong quan tri hudng loi tu mot hop dong duoc quy dinh tai Dieu 53 cua 
Dieu le nay se duoc coi la cd loi ich dang ke trong hop dong do.
Thanh vien cua Ban kibm soat, Tong Giam ddc khong phai la thanh vien Hdi dong 
quan tri cd quyen tham du cac cuoc hop cua Hdi dong quan tri, cd quyen thao luan 
nhung khong duoc bieu quyet.
Cong khai loi ich: Thanh vien Hdi ddng quan tri true tiep hoac gian tiep duoc hudng loi 
tu mot hop ddng hoac giao dich da duoc ky ket hoac dang dy kien ky ket vdi Cong ty 
va biet la minh cd loi ich trong do, se phai edng khai ban chat, ndi dung cua quyen loi 
do trong cuoc hop ma Hdi ddng quan tri lan dau tien xem xet van de ky ket hop ddng 
hoac giao dich nay. Trudng hap thanh vien Hdi ddng quan tri khong biet ban than va 
ngudi lien quan cd loi ich vao thdi diem hop ddng, giao dich duoc ky vdi Cong ty, thanh
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Thanh vien Hdi ddng quan tri duoc coi la tham du va Bidu quydt tai cuoc hop trong 
trudng hop sau:
Tham du va bieu quyet true tiep tai cuoc hop;
Uy quydn cho ngudi khac ddn du hop theo quy dinh tai Khoan 10 Dieu nay.
Tham du va bibu quydt thong qua hdi nghi true tuyen hoac hinh thuc tuong tu khac;
Gui phieu bibu quybt dbn cuoc hop thong qua thu, fax, thu dibn tu.
Trudng hap gui phieu bibu quyet dbn cube hop thong qua thu, phieu bieu quyet phai 
dung trong phong bi kin va phai duac chuyen dbn Chu tich Hoi ddng quan tri cham nhat 
mot gid trudc khi khai mac. Phibu bibu quybt chi duoc mb trade su chung kien cua tat 
ca nhung ngudi du hop.
Nghi quybt cua Hdi dong quan tri duac thong qua khi cd tren 50% tong sb thanh vien 
du hop tan thanh; trudng hop so phieu ngang nhau thi quybt dinh cuoi cung thuoc vb 
phia cd y kien cua Chu tich Hdi ddng quan tri.

10. Thanh vien phai tham du diy du cac cuoc hop cua Hoi ddng quan tri. Thanh vien dupe 
uy quyen cho ngudi khac du hop neu duac da sb thanh vien Hdi ddng quan tri chap 
thuan.

11. Bieu quyet.
a.
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vien Hoi dong quan tri nay phai cong khai cac loi ich lien quan tai cuoc hop dau tien cua 
Hoi dong quan tri dirge to chuc sau khi thanh vien nay biet rang minh co loi ich hoac se 
co loi ich trong giao dich hoac hop dong lien quan.
Bieu quyet: Hoi dong quan tri thong qua cac nghi quyet va ra quyet dinh bang each tuan 
theo y kien tan thanh cua da so thanh vien Hoi dong quan tri co mat (tren 50%). Truong 
hop so phieu tan thanh va phan doi ngang bang nhau, la phieu cua Chu tich Hoi dong 

r f a

quan tri se la la phieu quyet dinh.
Hop tren dien thoai hoac cac hinh thuc khac: Cuoc hop Hoi dong quan tri co the to chuc 
theo hinh thuc nghi sir giua cac thanh vien Hoi dong quan tri khi tat ca hoac mot so thanh 
vien dang b nhung dia diem khac nhau vdi dieu kien la moi thanh vien tham gia hop deu 
co the:

■ Nghe timg thanh vien Hoi dong quan tri khac cung tham gia phat bieu trong cuoc hop;
■ Neu muon, ngucri do co the phat bieu vdi tat ca cac thanh vien tham du khac mot each 

dong thai.
Viec trao doi giua cac thanh vien cd thuc hien mot each true tiep qua dien thoai hoac 
bang phuong tien lien lac thong tin khac (ke ca viec sir dung phuong tien nay dien ra 
vao then diem thong qua Dieu le hay sau nay) hoac la ket hgp tat ca nhung phuemg thuc 
nay. Theo Dieu le nay, thanh vien Hoi ddng quan tri tham gia cuoc hop nhu vay dugc 
coi la “cd mat” tai cuoc hop do. Dia didm cuoc hop dugc td chuc theo quy dinh nay la 
dia diem ma nhdm thanh vien Hoi dong quan tri ddng nhat tap hgp lai, hoac neu khdng 
cd mot nhdm nhu vay, la dia diem ma Chu toa cuoc hop hien dien.
Cac quyet dinh dugc thong qua trong mot cuoc hop qua dien thoai dugc td chuc va tien 
hanh mot each hgp thuc se cd hieu lire ngay khi kdt thuc cuoc hop nhung phai dugc 
khing dinh bang cac chu ky trong bien ban cua tat ca cac thanh vien Hoi ddng quan tri 
tham du cuoc hop nay.
Ldy y kien thanh vien Hdi ddng quan tri bang van ban: Khi can thiet, Chu tich Hdi ddng 
quan tri cd the lay y kien cac thanh vien Hdi ddng quan tri bang van ban de thong qua 
cac van de thudc tham quyen theo cac thu tuc sau:
Gui Phidu 14y y kien kem theo cac tai lieu lien quan, du thao Nghi quydt cho cac thanh 
vien Hdi ddng quan tri;
Cac thanh vien Hdi ddng quan tri bieu quyet theo yeu cau cua Chu tich Hdi ddng quan 
tri va giri lai phidu lay y kidn da dugc tra loti theo thai han ghi trong Phieu lay y kien;
Chu tich Hdi ddng quan tri cu ra Ban kidm phidu dd kidm tra ket qua bidu quydt cua 
thanh vien Hdi ddng quan tri va lap ra Bien ban kidm phidu;
Can cu vao ket qua kidm phidu, Chu tich Hdi ddng quan trj thay mat Hdi ddng quan tri 
ky ban hanh Nghi quyet cua Hdi ddng quan tri vd cac van dd da dugc cac thanh vien Hdi 
dong quan tri thong qua. Nghi quydt Hdi ddng quan tri bSng hinh thuc lay y kidn bang 
van ban cd hieu luc va gia tri nhu mot nghi quydt dugc cac thanh vien Hdi ddng quan tri 
thong qua tai cuoc hop dugc tridu tap va td chuc hgp Id.



2.

3.

4.

*

5.

6.

7.

39

�

h.

i.

e.

f.

g-

a.

b.

c.

d.

Dilu  33. Bien ban hop Hoi d6ng quan tri  

1. Cac cuoc hop cua Hoi ddng quan tri phai duqc ghi bien ban va co the ghi am, ghi va 
hm giu dudi hinh thuc dien tu khac. Chu tich Hoi dong quan tri co trach nhiem gui bien 
ban hop Hoi ddng quan tri tai cac thanh vien va bien ban do la bang chung xac thuc ye 
cong viec da duqc tien hanh trong cuqc hop tru khi co y kien phan doi ve noi dung bien 
ban trong thoi han mudi (10) ngay ke tu ngay gui.
Bien ban phai lap bing ti^ng Viet va cd thi ca bing tieng nude ngoai, cd cac noi dung 
chu yeu sau day:
Ten, dia chi tru sd chinh, ma so doanh nghiep;
Muc dich, chuang trinh va noi dung hop;
Thai gian, dia diem hop;
Ho, ten timg thanh vien du hop hoac ngudi duqc uy quyen du hop; ho, ten cac thanh 
vien khdng du hop va ly do;
Cac van de duqc thao luan va bieu quyet tai cuqc hop;
Tom tit phat bieu y ki6n cua tung thanh vien du hop theo trinh tu dien bien cua cuqc hop;
K6t qua bi£u quySt trong do ghi ro nhung thanh vien tan thanh, khdng tan thanh va 
khdng cd y kien;
Cac van de da duqc thong qua;
Ho, ten, chu ky cua chu toa va ngudi ghi bien ban, tru trudng hqp quy dinh tai Khoan 4 
Bieu nay.
Chu toa va ngudi ghi bien ban phai chiu trach nhiem ve tinh trung thuc va chinh xac 
cua noi dung bien ban hqp Hdi dong quan tri.
Trudng hqp chu toa, ngudi ghi bien ban tu chdi ky bien ban hqp nhung neu duqc tat ca 
thanh vien khac cua Hdi dong quan tri tham du va ddng y thong qua bien ban hqp ky 
va cd ddy du noi dung theo quy dinh tai Khoan 2 Bieu nay thi bien ban nay cd hieu luc. 
Bien ban hop ghi rd viec chu toa, ngudi ghi bien ban tu choi ky bien ban hqp. Ngudi 
ky bien ban hop chiu trach nhiem lien ddi vd tinh chinh xac va trung thuc cua ndi dung 
bien ban hqp Hdi dong quan tri. Chu toa, ngudi ghi bien ban chiu trach nhiem ca nhan 
ve thiet hai xay ra ddi vdi doanh nghiep do tu chdi ky bien ban hqp theo quy dinh cua 
Luat Boanh nghiep, Bidu le nay va phap luat cd lien quan.
Bien ban hqp Hdi ddng quan tri va tai lieu su dung trong cuqc hqp phai duqc luu giu 
tai tru sd chinh cua Cong ty.
Bien ban lap bang tidng Viet va tidng nude ngoai cd gia tri phap ly ngang nhau. Trudng 
hqp cd su khac nhau vd ndi dung bien ban tidng Viet va tieng nude ngoai thi ndi dung 
trong bien ban tidng Viet cd hidu luc ap dung.
Ndi dung duqc trdn 50% tdng sd thanh vien du hqp tan thanh tai bien ban hqp Hdi ddng 
quan tri phai duqc lap thanh Nghi quydt thong qua.

Bieu 34. Quyen dirge cung cap thong tin cua thanh vien Hoi dong quan tri

1. Thanh vien Hdi ddng quan tri cd quydn yeu cau Tdng Giam doc hoac Phd Tdng Giam
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d6c, Ngirai quan ly cac dan vi trong Cong ty cung cap va giai trinh cac thong tin, tai 
lieu v'e tinh hinh tai chinh, boat dong kinh doanh cua Cong ty va cua cac don vi trong 
Cong ty.
Ngirai quan ly dirqc yeu cau phai cung cap kip thai, day du va chinh xac cac thong tin, 
tai lieu theo yeu cau cua thanh vien Hoi dong quan tri.

Dieu 35. Mien nhiem, bai nhiem va bo sung thanh vien Hoi dong quan tri

Dai hoi dong cd dong mien nhiem thanh vien Hoi dong quan tri trong truang hop sau 
day:
Khong cd du tieu chuan va dieu kien theo quy dinh tai Dieu 28 Dieu le nay;
Cd don tir chuc va duac chap thuan.
Dai hoi dong cd dong bai nhiem thanh vien Hoi dong quan tri trong tniong hop thanh 
vien Hoi dong quan tri khdng tham gia cac boat dong cua Hoi dong quan tri trong 06 
thang lien tuc, trir tnrcmg hop bat kha khang;
Khi xet thiy cin thidt, Dai hoi ddng cd dong quydt dinh thay thd thanh vien Hoi dong 
quan tri; mien nhiem, bai nhiem thanh vien Hoi ddng quan tri ngoai tnrdng hop quy dinh 
tai Khoan 1 va Khoan 2 Dieu nay.

Dieu 36. Cac tieu ban thuoc Hoi ddng quan tri

Hoi ddng quan tri cd thd thanh lap tidu ban true thuoc dd phu trach vd chinh sach phat 
tridn, nhan su, luang thuang, kidm toan ndi bp, quan ly rui ro. So luong thanh vien cua 
tidu ban do Hoi dong quan tri quyet dinh cd toi thieu la 03 ngudi bao gom thanh vien 
cua Hdi ddng quan tri va thanh vien ben ngoai. Cac thanh vien doc lap Hdi ddng quan 
tri (tnrdng hop edng ty nidm ydt)/thanh vien Hdi ddng quan tri khdng dieu hanh ndn 
chidm da so trong tidu bap va mot trong so cac thanh vien nay duac bd nhiem lam 
Tnrdng tidu ban theo quyet dinh cua Hdi ddng quan tri. Hoat ddng cua tidu ban phai 
tuan thu theo quy dinh va chi dao cua Hdi ddng quan tri. Nghi quyet cua tidu ban chi cd 
hidu luc khi cd da sd thanh vien tham du va bidu quydt thong qua tai cudc hop cua tidu
ban.
Vide thuc thi quydt dinh cua Hdi ddng quan tri, hoac cua tidu ban true thuoc Hdi ddng 
quan tri phai phu hop vai cac quy dinh phap luat hidn hanh va quy dinh tai Dieu Id Cong
ty, Quy chd ndi bd vd quan tri Cong ty.

Dieu 37. Ngudi phu trach quan tri  Cong ty

Hdi ddng quan tri cua Cong ty phai bd nhiem ft nhat 01 nguai phu trach quan tri Cong 
ty dd hd trq edng tac quan tri edng ty tai doanh nghidp. Nguai phu trach quan tri Cong 
ty cd the kidm nhiem lam Thu ky edng ty theo quy dinh tai Khoan 5 Dieu 156 Luat 
Doanh nghidp. Hoat dong cua Nguai phu trach quan tri Cong ty phai theo quy dinh va 
chi dao cua Hdi ddng quan tri.
Nguai phu trach quan tri Cong ty khdng duac ddng thai lam vide cho to chuc kidm toan 
duac chap thuan dang thuc hidn kidm toan cac bao cao tai chinh cua Cong ty.
Nguai phu trach quan tri Cong ty cd quydn va nghia vu sau:
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Dieu 39. Ngudi dieu hanh 
1.

Tu v4n Hoi ddng quan tri trong vice t6 chuc hop Dai hoi dong co dong theo quy dinh 
va cac cong vice lien quan giua Cong ty va Cd dong,
Chuan bi cac cuoc hop Hoi dong quan tri, Ban kidm soat va Dai hoi dong cd ddng theo 
yeu cau cua Hoi ddng quan tri hoac Ban kiem soat,
Tu vdn ve thu tuc cua cac cuoc hop;
Tham du cac cuoc hop;
Tu van thu tuc lap cac nghi quySt cua Hoi dong quan tri phu hop voi quy dinh cua phap 
luat;
Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va cac thong 
tin khac cho thanh vien Hoi dong quan tri va thanh vien Ban kiem soat;
Giam sat va bao cao Hoi ddng quan tri v6 boat ddng edng bo thong tin cua Cong ty;

La d&u mdi lien lac vdi cac ben cd quyen lai lien quan;
Bao mat thong tin theo cac quy dinh cua phap luat;
Chiu trach nhiem trade Hoi dong quan tri vd kdt qua edng viec cua minh;
Cac quydn va nghia vu khac theo quy dinh cua phap luat.

CHtfONG  VIIL  TONG GIAM  DOC VA  NGU’CH DIEU  HANH  KHAC

Dieu 38. T6 chu’c bo may quan ly

Bd may quan ly didu hanh cua Cong ty bao gdm Tong Giam ddc, Pho Tong Giam ddc ya 
Ke toan truong do Hdi ddng quan tri bd nhiem. Tong Giam ddc va cac Pho Tong Giam ddc 
cd thd ddng thdi la thanh vien Hdi dong quan tri, va dirge Hdi ddng quan tri bd nhiem hoac 
bai midn bang mot nghi quydt dugc thong qua dung quy dinh cua phap luat.
Bd may quan ly didu hanh cua Cong ty se chiu trach nhiem va dudi sir lanh dao cua Hdi 
ddng quan tri Cong ty.

MW ■ ■ l*B A

Ngudi didu hanh bao gdm Tong Giam ddc, Pho Tong Giam ddc, Ke toan truong va 
ngudi didu hanh khac theo quyet dinh cua Hdi dong quan tri trdn co sd dd nghi cua Tong 
Giam ddc dugc quy dinh tai Diem r Khoan 1 Didu 1 Didu Id nay.
Theo de nghi cua Tdng Giam doc va dugc su chap thuan cua Hdi ddng quan tri, Cong 
ty dugc tuydn dung Ngudi didu hanh khac vdi sd lugng va tieu chuan phu hop vdi co 
cau va quy chd quan ly cua Cong ty do Hdi ddng quan tri quy dinh. Ngudi didu hanh 
doanh nghidp phai cd trach nhiem dd hd trg Cong ty dat dugc cac muc tieu dd ra trong 
boat ddng va to chuc.
Tong Giam doc dugc tra luang va thudng. Tien luong va thudng cua Tong Giam ddc do 
Hdi dong quan tri quydt dinh.
Tien luang cua Ngudi didu hanh dugc tinh vao chi phi kinh doanh cua Cong ty theo quy 
dinh cua phap luat vd thud thu nhap doanh nghidp, dugc thd hidn thanh muc ridng trong 
bao cao tai chinh h^ng nam cua Cong ty va phai bao cao Dai hdi dong co ddng tai cuoc 
hop thudng nidn.
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Di£u 40. Bo nhiem, mien nhiem, nhiem vu va quyen han ciia Tong Giam doc
Hoi dong quan tri se bo nhiem mot thanh vicn trong Hoi dong quan tri hoac thue mot 
nguod khac lam Tong Giam doc va se ky Hop dong quy dinh muc luong, thu lao, lai ich 
va cac dieu khoan khac lien quan den tuyen dung.
Nhiem ky cua Tong Giam doc la nam (05) nam va co the duoc bo nhiem lai voi so nhiem ky 
khong han chi Viec b6 nhiem co the hi hieu luc can cu yao cac quy dinh tai hop dong lao 
dong. Tong Giam doc khong phai la nguai ma phap luat cam giu chuc vu nay.
Tdng Giam ddc la Nguai diii hanh cong viec kinh doanh hing ngay cua Cong ty; chiu 
sir giam sat cua Hoi ddng quan tri; chiu trach nhiem trade Hoi dong quan tri va trade 
phap luat ve viec thirc hien quyen, nghia vu daac giao. Tong Giam ddc phai ludn ludn 
hanh dong theo chidu hudng tdt va vi lai ich cua Cong ty trong viec dua ra cac quyet 
dinh ve cac van de lien quan den boat dong kinh doanh hang ngay cua Cong ty.
Tong Giam ddc phai dap ung cac tieu chuan va dieu kien sau:
Cd du nang luc phap luat va nang luc hanh vi dan su, khong thudc ddi tuong khong diroc 
quan ly doanh nghiep theo quy dinh tai Khoan 2 Dieu 17 cua Luat Doanh nghiep;
Cd trinh do chuyen mdn, kinh nghiem trong quan tri kinh doanh cua Cong ty.
Khong duqc la ngudi cd quan he gia dinh cua Ngudi quan ly doanh nghiep, Kiem soat 
vien cua Cong ty va Cong ty me; ngudi dai dien phdn vdn nha nude, ngudi dai dien phan 
vdn cua doanh nghiep tai Cong ty va Cong ty me.
Tdng Giam ddc khong duac la Ngudi cd lien quan cua Ngudi quan ly doanh nghiep, 
Kiem soat vien cua Cong ty va Cong ty me, ngudi dai dien phan vdn nha nude, ngudi 
dai dien phan vdn cua doanh nghiep tai Cong ty va Cong ty me.
Tieu chuan khac do phap luat quy dinh.
Tdng Giam doc cd nhung quydn va nghia vu sau:
Quy£t dinh cac vdn dd lien quan ddn edng viec kinh doanh hdng ngay cua Cong ty bao 
gdm viec thay mat Cong ty ky kdt cac hop dong tai chinh va thuong mai, to chuc ya dieu 
hanh boat dong kinh doanh hang ngay cua Cong ty theo nhung thong le quan ly tdt nhat. 
Hdi ddng quan tri cd quyen ban hanh quy che quan ly ndi bd ve edng viec kinh doanh 
hang ngay cua Tdng Giam ddc de phan cap tham quyen cho phu hop,
Didu hanh boat ddng kinh doanh cua Cong ty theo dung cac ndi dung da duac Dai hdi 
ddng cd ddng va/hoac Hdi ddng quan tri phd duyet vd Dinh hudng phat tridn, Quyet dinh 
chidn luge, kd hoach phat tridn trung han va kd hoach kinh doanh hang nam cua Cong 
ty’

Duac quyet dinh ap dung cac bidn phap vugt tham quyen cua minh trong tnrdng hgp 
bit kha khang, khan c4p (nhu thidn tai, hda hoan hay su co) ndu cd rui ro lien quan den 
tinh mang, sue khde con ngudi hoac thidt hai den 35% tdng gia tri tai san cua Cong ty 
ghi trong bao cao tai chinh gin nhit va chiu trach nhiem ve nhung quyet dinh do, ddng 
thdi phai bao cao trong vdng 24 gid cho Hdi ddng quan tri de giai quyet tidp;
Td chuc thuc hien va tuan thu cac nghi quyet, quyet dinh cua Hdi ddng cjuan trj va Dai 
hdi dong co ddng; dam bao thuc hien y kien chi dao, giam sat cua Hdi ddng quan tri;
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Td chuc thirc hien ke hoach kinh doanh va phuang an dau tir cua Cong ty;
Kien nghi phuang an co cau to chuc, quy chd quan ly noi bo cua Cong ty; va thuc hien 
tham quyen ban hanh cac van ban quan ly noi bo theo phan cap tai quy che quan ly noi 
bo do Hoi dong quan tri ban hanh; ban hanh quy dinh quan ly noi bo de van hanh he 
thong td chuc dieu hanh cua Cong ty phu hap vdi cac quy chd va pham vi phan cap do 
Hoi dong quan tri quy dinh;
Bd nhiem, mien nhiem, bai nhiem cac chuc danh quan ly trong Cong ty, tru cac chuc 
danh thudc tham quyen cua Hoi dong quan tri;
Quydt dinh tidn luang va quydn lai khac ddi vdi nguai lao dong trong Cong ty ke ca 
Ngubi quan ly thudc tham quyen bd nhiem cua Tong Giam ddc;
Tuyen dung lao dong;
Kidn nghi so luang va Ngubi dieu hanh doanh nghiep ma Cong ty can tuyen dung de 
Hoi ddng quan tri bd nhiem hoac mien nhiem theo quy che noi bd va kien nghi thu lao, 
tidn luang va lai ich khac doi vdi Ngubi didu hanh doanh nghiep de Hoi dong quan tri 

f t

quyet dinh;
Kidn nghi phuang an tra co tuc hoac xu ly lb trong kinh doanh;
Xin y kidn phd duydt cua Hoi ddng quan tri ddi vdi cac hop ddng nguydn tac / hap ddng 
khung khdng quy dinh gia tri cu the, va cac hop ddng nam ngoai boat ddng kinh doanh 
cot loi (bao gdm ca cac loai hop dong hay md hinh kinh doanh chua tung duac Hoi ddng 
quan tri cho phep ap dung) trudc khi ky kdt va thuc hien cac hap ddng nay.
Quyen va nghia vu khac theo quy dinh cua phap luat va nghi quydt, quydt dinh cua Hoi 
ddng quan tri.
Tdng Giam ddc phai dieu hanh cdng vide kinh doanh hang ngay cua Cong ty theo dung 
quy dinh cua phap luat, Dieu Id Cdng ty, hop ddng lao ddng ky, quydt dinh bd nhiem 
vbi Cdng ty va nghi quydt, quydt dinh cua Hoi ddng quan tri. Truong hop dieu hanh trai 
vbi quy dinh nay ma gay thidt hai cho Cdng ty thi Tdng Giam ddc phai chiu trach nhiem 
trudc phap luat va phai bdi thubng thidt hai cho Cdng ty.
Tu each Tdng Giam ddc cua Cdng ty khdng con trong cac trubng hop sau:
Bi midn nhiem, bai nhiem, cham dut hop ddng. Hdi ddng quan tri cd the bai nhiem Tdng 
Giam ddc khi cd tu hai phdn ba (2/3) thanh yien Hdi ddng quan tri  trd  len bidu quydt tan 
thanh (trubng hop nay khdng tinh phidu bidu quydt cua chinh Tdng Giam ddc) va bd 
nhiem Tdng Giam ddc mdi thay the;
Khdng con du didu kidn lam Tdng Giam ddc theo quy dinh tai Khoan 4 Dieu nay;
Cd dan xin tu chuc va dugc Hdi ddng quan tri chap thuan;
Bi mSt hoac han chd nang luc hanh vi dan sir theo quydt dinh cua Tba an;
Cac trubng hop khac theo quy dinh cua phap luat.
Trubng hap Tdng Giam doc bi mien nhiem, Hdi ddng quan tri phai tarn cu ngubi de 
dam nhiem cdng vide cua Tdng Giam ddc. Trong thbi han ba muai (30) ngay lam vide, 
Hdi ddng quan tri phai tidn hanh thu tuc bd nhiem Tdng Giam ddc mbi.
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Tong Giam doc co the uy quyen bang van ban cho cac Pho Tong Giam doc hoac cac chuc 
danh khac cua Cong ty thay mat minh giai quyet hoac thi hanh mot so cong viec nhat dinh, 
nhung Tong Giam doc van phai chin trach nhiem ve sir uy quyen nay.

10. Nguoi duqc Tong Giam doc uy quyen phai chiu trach nhiem truac Tong Giam doc va 
phap luat ve nhung cong viec minh lam theo uy quyen.

CHlTONG  IX.  TRACK  NHIEM  VA  QUYEN LOT  CUA 
NGUtH  QUAN LY  CONG TY

Dieu 41. Trach nhiem cua Ngudi quan ly

Thanh vien Hoi dong quan tri, Tong Giam doc va Nguai quan ly khac co cac trach nhiem 
sau day:
Thue hien cac quyen va nhiem vu duqc giao theo dung quy dinh cua Luat Chung khoan, 
Luat Doanh nghiep, phap luat co lien quan, Dieu le Cong ty, nghi quyet cua Dai hoi dong 
co dong va Hoi dong quan tri;
Thue hien cac quyen va nhiem vu duqc giao mot each trung thuc, can trqng, tot nhat nham 
bao dam Iqi ich hop phap toi da cua Cong ty va Co dong cua Cong ty;
Trung thanh vdi Iqi ich cua Cong ty va Co dong cua Cong ty; khong su dung thong tin, bi 
quyet, co hoi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san cua Cong ty de 
tu Iqi hoac phuc vu Iqi ich cua to chuc, ca nhan khac;
Thong bao kip thai, dAy du, chinh xac cho Cong ty vS cac doanh nghiep ma hq va Nguoi 
co lien quan cua hq lam chu hoac co phan von gop, co phan chi phoi; thong bao nay 
duqc niem yet tai tru  so chinh va chi nhanh cua Cong ty.
Cac nghTa vu khac theo quy dinh cua Dieu le Cong ty va phap luat.
Thanh vien Hoi dong quan tri, Tong Giam doc va Nguai quan ly khac vi pham quy dinh tai 
Khoan 1 Dieu nay chiu trach nhiem ca nhan hoac lien dcri den bu Iqi ich bi mat, tra lai Iqi 
ich da nhan va boi thuong toan bq tien thiet hai cho Cong ty va ben thu ba theo quy dinh 
cua phap luat va, neu ap dung, Dieu le nay.

Dieu 42. Cong khai cac loi ich lien quan

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, 1 ong Giam doc va Nguai quan 
ly khac phai cong khai cac Iqi ich co lien quan theo quy dinh cua Luat Doanh nghiep va 
cac van ban phap luat lien quan. Viec cong khai hoa Iqi ich va Nguai co lien quan cua 
Cong ty thuc hien theo quy dinh sau day:
Cong ty phai tap hop va cap nhat danh sach nhung Nguai co lien quan cua Cong ty theo 
quy dinh tai Diem p Khoan 1 DiSu 1 Di8u le nay va cac giao dich tuang ung cua hq vdi 
Cong ty;
Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va Ngudi quan ly khac 
cua Cong ty phai ke khai cho Cong ty ve cac Iqi ich lien quan cua hq, bao gom:
Ten, ma so doanh nghiep, dia chi tru sd chinh, nganh, nghe kinh doanh cua doanh nghiep 
ma hq co sd huu phan von gop hoac co phan; ty le va thdi diem sd huu phan von gop 
hoac cd phan do;
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Ten. ma s6 doanh nghiep, dia chi tru sa chinh, nganh, nghe kinh doanh cua doanh nghi<?p 
ma nhirng Ngirai co lien quan cua ho cung so huu hoac so huu rieng phan von gop hoac 
co ph4n tren muoi phan tram (10%) V6n dieu le;
Viec ke khai quy dinh tai Khoan 2 DiSu nay phai dime time Hen trong then han 07 ngay 
lam viec, k£ tu ngay phat sinh loi ich lien quan; viec sua d6i, bo sung^phai duqc thong 
bao vdi Cong ty trong thbi han 07 ngay lam viec, k£ tir ngay co sua doi, bo sung tuung 
ung;
Viec cong khai, xem xet, trich luc, sao chep danh sach Nguoi co lien quan va loi ich co 
lien quan duqc ke khai quy dinh tai Khoan 1 va Khoan 2 Dieu nay duqc thuc hien nhu 
sau:
Cong ty phai thong bao danh sach Nguoi co lien quan va Iqi ich co lien quan cho Dai 
hoi ddng cd dong tai cuqc hop thudng nien;
Danh sach Nguoi co lien quan va Iqi ich co lien quan duqc luu giu tai tru so chinh cua 
Cong ty; trudng hop can thidt co thd luu giu mot phan hoac toan bq nqi dung danh sach 
noi tren tai cac chi nhanh cua Cong ty;
Co dong, dai dien theo uy quydn cua Cd ddng, thanh vien Hdi ddng quan tri, Ban kiem 
soat, Tdng Giam doc va Nguoi quan ly khac co quyen xem xet, trich luc va sao mot 
ph^n hoac toan bd nqi dung ke khai trong gio lam viec;
Cong ty phai tao dieu kien dd nhung nguoi quy dinh tai Diem c Khoan nay tiep can, 
xem, trich luc va sao chep danh sach nhung Nguoi cd lien quan cua Cong ty va nhung 
nqi dung khac mot each nhanh nhdt, thuan loi nhat; khdng duqc ngan can, gay khd khan 
ddi vdi hq trong thuc hien quydn nay. Trinh tu, thu tuc xem xet, trich luc va sao chep 
nqi dung ke khai Nguoi cd lien quan va loi ich cd lien quan duqc thuc hien theo quy 
dinh phap luat.
Thanh vien Hdi ddng quan tri, Tdng Giam doc nhan danh ca nhan hoac nhan danh nguoi 
khac dd thuc hien edng viec dudi moi hinh thuc trong pham vi edng viec kinh doanh cua 
Cong ty deu phai giai trinh ban chat, nqi dung cua edng viec do trudc Hdi ddng quan tri, 
Ban kidm soat va chi duqc thuc hien khi duqc tren 50% tdng so thanh vien con lai cua 
Hdi dong quan tri chip thuan; ndu thuc hien ma khdng khai bao hoac khdng duqc sq 
chdp thuan cua Hdi ddng quan tri thi tat ca thu nhap cd duqc tu boat ddng do thudc ve 
Cong ty.

Dieu 43. Quyen khdi  kien doi vdi thanh vien Hoi dong quan tri,  Tong Giam doc

Cd ddng, nhdm Cd ddng so huu it nhit mot ph^n tram (1%) tong so cd ph^n phd thong 
cd quydn tu minh hoac nhan danh Cong ty (neu cd uy quyen cua Cong ty) khdi kien 
trach nhiem ca nhan, trach nhiem lien ddi ddi vdi thanh vien Hdi ddng quan tri, Tdng 
Giam ddc trong cac trudng hop sau day:
Vi pham nghTa vu Nguoi quan ly Cong ty theo quy dinh tai Dieu 41 cua Dieu le nay;
Khdng thuc hien dung cac quyen va nghTa vu duqc giao; khdng thuc hien, thuc hien 
khdng d4y du, khdng kip thdi nghi quyet cua Hdi ddng quan tri;
Thuc hien cac quydn va nghTa vu duqc giao trai vdi quy dinh cua phap luat, Dieu le 
Cong ty hoac nghi quyet cua Dai hdi ddng cd ddng;
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X A sau day phai dugc Dai hoi dong co

Sir dung thong tin, bi quySt, co hoi kinh doanh cua Cong ty d£ tir lai rieng hoac phuc vu 
cho lai ich cua to chuc, ca nhan khac;
Sir dung dia vi, chuc vu va su dung tai san cua Cong ty de tu lai rieng hoac phuc vu Iqi 
ich cua to chuc, ca nhan khac;
Cac truong hop khac theo quy dinh cua phap luat.
Trinh tu, thu tuc khbi kien thuc hien tuang ung theo quy dinh cua phap luat ve to tung 
dan sir. Chi phi khai kien trong truang hop Cd dong, nhom Cd dong khai kien nhan 
danh Cong ty se tinh vao chi phi cua Cong ty, tru truong hop thanh vien khcri kien bi 
bac yen cau khdi kien.
Co dong, nhom Cd dong theo quy dinh tai Dieu nay cd quyen xem xet, tra cuu, trich luc 
thong tin can thiet theo quyet dinh cua Tda an, Trong tai trudc hoac trong qua trinh khdi 
kien. Cd dong, nhom Cd dong phai duy tri didu kien neu tai Khoan 1 Didu 43 Dieu Id 
nay.

cd dong hoac Hoi ddng quan triDidu 44. Hop ddng, giao dich phai dirge Dai hoi dong 
chap thuan

Hap ddng, giao dich giua Cong ty vdi cac ddi tuong: 
ddng hoac Hoi ddng quan tri chap thuan:
Cd ddng, ngudi dai didn uy quydn cua Cd ddng sd huu Idn han mudi phan tram (10%) tong 
so cd phan phd thong cua Cong ty va nhung Ngudi cd lien quan cua ho,
Thanh vien Hoi ddng quan tri, Tdng Giam ddc va Ngudi cd lien quan cua ho;
Doanh nghiep quy dinh tai Khoan 2 Dieu 42 Dieu le nay.
Cac hop ddng, giao dich d Khoan 1 Didu nay duqc Dai hoi ddng cd ddng hoac Hoi ddng 
quan tri chdp thuan theo quy dinh tai Didu 53 cua Dieu le nay. Tron^ trudng hop thuoc 
th&m quydn cua Hdi dong quan tri, ngudi dai didn Cong ty ky hop ddng phai thong qua 
cac thanh vien Hdi'dong quan tri, Kiem soat vien vd cac doi tuong cd lien quan ddi vdi 
hap dong, giao dich do; dong thdi kern theo du thao hop dong hoac ndi dung chu ydu cua 
giao dich.’ Hdi d6ng quan tri quyet dinh vide chip thuan hop ddng hoac giao dich trong 
thdi han mudi lam (15) ngay, kd tu ngay nhan dirge thong bao; thanh vien cd Igi ich hen 
quan khdng cd quydn bidu quyet.
Trudng hgp thudc tham quydn cua Dai hdi ddng cd ddng, ngudi dai didn Cong ty ky 
hop dong phai thong bao Hdi ddng quan tri va Kidm soat vien vd vide cac ddi tirgng cd 
lien quan doi vdi hgp ddng, giao dich do; ddng thdi kern theo dir thao hgp ddng hoac 
giai trinh vd ndi dung chu ydu cua giao dich. Hdi ddng quan tri trinh du thao hgp ddng 
hoac giai trinh vd ndi dung chu ydu cua giao dich tai cudc hgp Dai hdi ddng cd ddng 
hoac Idy y kidn cua Cd ddng bing van ban. Trucmg hgp nay, Cd ddng cd Igi ich hen 
quan khdng cd quydn bidu quyet; hgp ddng, giao dich dugc chap thuan theo quy dinh 
tai Khoan 1 va Khoan 4 Didu 148 cua Luat Doanh nghiep.
Hgp dong, giao dich bi vd hidu theo quydt dinh cua Tda an va xu ly theo quy dinh cua phap 
luat khi dugc giao ket khdng dung theo quy dinh tai Didu nay, gay thiet hai^cho Cong ty; 
Nguai ky ket hgp ddng, giao dich, Cd ddng, thanh vien Hdi ddng quan tri, Tdng Giam doc 
cd lien quan phai lien ddi boi thudng thiet hai phat sinh, hoan tra cho Cong ty cac khoan Igi
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thu dirge tir  vice thuc hien hop dong, giao dich do.
Cong ty phai cong khai hgp dong, giao dich co lien quan theo quy dinh cua phap luat co 
lien quan.
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I

CHUONG X. BAN KIEM  SOAT

Di£u 45. Ung cu’, efr Thanh vien Ban kiem soat
1. Viec irng cu, d$ cu thanh vien Ban ki$m soat dugc thuc hien tuong tu quy dinh tai Khoan 

1, Khoan 2 Dieu 26 Dieu le nay.
Trudng hgp so lugng cac ung vien Ban ki6m soat thong qua de cu va ung cu khong du 
sd lugng cin thiSt, Ban ki6m soat duong nhiem co the de cu them ung vien hoac to chuc 
de cu theo quy dinh tai DiSu le Cong ty, Quy ch6 noi bo v6 quan tri Cong ty va Quy che 
boat dong cua Ban kiem soat. Viec Ban ki6m soat duong nhiem gicri thieu them ung vien 
phai dugc cong b6 ro rang truoc khi Dai hoi dong co dong bieu quyet bau thanh vien 
Ban kiem soat theo quy dinh cua phap luat.

Di£u 46. Thanh phan Ban kiem soat

So lugng thanh vien Ban kiem soat cua Cong ty la 03 nguai. Nhiem ky cua thanh vien 
Ban ki6m soat khong qua 05 nam va co the dugc bau lai vai so nhiem ky khong han che. 
Thanh vien Ban ki£m soat phai dap ung cac tieu chuan va dieu kien theo quy dinh tai 
Dieu 169 Luat Doanh nghiep va khong thuoc cac trudng hgp sau:
Lam viec trong bo phan ke toan, tai chinh cua Cong ty;
La thanh vien hay nhan vien cua Cong ty kidm toan doc lap thuc hien kiem toan cac bao 
cao tai chinh cua Cong ty trong 03 nam lien truoc do.

Dieu 47. Truung  Ban kiem soat

Trudng Ban kiem soat do Ban kiem soat bau trong so cac thanh vien Ban kiem soat; 
viec bdu, mien nhiem, bai nhiem theo nguyen tac da so. Ban kiem soat phai cd hon mot 
nua so thanh vien thudng tru d Viet Nam. Trudng Ban kiem soat phai cd bang tot nghiep 
dai hoc tru len thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, 
luat, quan tri kinh doanh hoac chuyen nganh cd lien quan den boat dong kinh doanh cua 
doanh nghiep.
Quyen va nghia vu cua Trudng Ban kiem soat:

Trieu tap cuoc hgp Ban kiem soat;
Yeu ciu Hgi dong quan tri, Tong Giam doc va Ngud-i dieu hanh khac cung cap cac thong 
tin lien quan de bao cao Ban kiem soat;
Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hoi dong quan 
tri de trinh Dai hoi dong cd dong.

Dieu 48. Quyen va nghia vu cua Ban kiem soat

Ban kiem soat cd cac quyen, nghia vu theo quy dinh tai Dieu 170 Luat Doanh nghiep, 
Dieu le Cong ty va cac quydn, nghia vu sau:
Dd xuit, kidn nghi Dai hoi ddng cd dong phe duyet danh sach to chuc kiem toan dugc chap
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thuan thirc hien Idem loan Bao cao tai chinh cua Cong ty; quyet dinh to chdc kiem toan diroc 
chap thuan thirc hien kiem tra hoat dong cua Cong ty, bai mien kiem toan vien dupe chap 
thuan khi xet thay can thiet.
Chiu trach nhiem trudc Co dong ve hoat dong giam sat cua minh.
Giam sat tinh hinh tai chinh cua Cong ty, viec tuan thu phap luat trong hoat dong cua thanh 
vien Hoi dong quan tri, Tong Giam doc, Ngubi quan ly khac.
Dam bao phoi hop hoat dong vdi Hoi dong quan tri, Tong Giam doc va Co dong.
Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le Cong ty cua thanh 
vien Hoi dong quan tri, Tong Giam doc va Ngubi dieu hanh khac cua doanh nghiep, Ban 
kiem soat phai thong bao bang van ban cho Hoi dong quan tri trong vbng 48 gib, yeu cau 
ngubi co hanh vi vi pham cham dut vi pham va co giai phap khac phuc hau qua.
Xay dung Quy che hoat dong cua Ban kiem soat va trinh Dai hoi dong co dong thong qua.
Bao cao tai Dai hoi dong co dong theo quy dinh tai Dieu 290 Nghi dinh sb 155/2020/ND-CP 
ngay 31/12/2020 cua Chinh phu.
Co quyen tiep can ho so; tai lieu cua Cong ty hru giu tai tru sb chinh, chi nhanh va dia diem 
khac; co quyen dbn dia dibm lam viec cua Ngubi quan ly va nhan vien cua Cong ty trong gib 
lam viec.
Thao luan vbi kibm toan vien doc lap vb tinh chit va pham vi kibm toan trudc khi bat 
dau viec kiem toan.
Xin y kien tu van chuycn nghiep doc lap hoac tu: vbn ve phap ly va dam bao su tham gia 
cua nhung chuyen gia ben ngoai Cong ty vdi kinh nghiem trinh do chuyen mon phu hop 
vao ebng viec cua Cong ty neu thay can thiet.
Thao luan ve nhirng van de khd khan va ton tai phat hien tu cac ket qua kiem toan giua 
ky hoac cubi ky cung nhu moi van de ma kiem toan vien doc lap muon ban bac.

12. Xem xet thu quan ly cua Cong ty kiem toan va y kien phan hbi cua ban quan ly Cong ty.
13. Xem xet bao cao cua Cong ty vb cac he thbng kibm soat nbi bb trudc khi Hbi dong quan 

tri chap thuan.
Xem xet nhung ket qua dieu tra nbi bb va y kien phan hbi cua ban quan ly.
Co quybn yeu ebu Hbi dbng quan tri, thanh vien Hbi dbng quan tri, Tong Giam dbc va 
Ngubi quan ly khac cung cap day du, chinh xac, kip thbi thbng tin, tai lieu ve ebng tac 
quan ly, dibu hanh va hoat dbng kinh doanh cua Cong ty.
Cac thbng tin va tai lieu Ban kibm soat dugc phep tibp can va thu thap dugc mb ta 
nhu sau:
Khi ebn tibp can thbng tin cua Cong ty, thanh vien Ban kiem soat co nghia vy neu ly 
do trong van ban yeu cau cung cap va phai bao mat tuybt dbi cac thbng tin va tai li?u 
thu thap dugc trong qua trinh giam sat cac hoat dbng cua Cong ty. Viec tiet lb cac 
thbng tin va tai lieu nay chi dugc phep thuc hien khi co yeu cau cua co quan co tham 
quybn nhung phai thbng bao cho Hbi dbng quan tri trudc khi cung cap hoac cac 
trubng hgp khac theo cac quy dinh phap luat.

A

Cac thbng tin va tai lieu dugc neu trbn bao gbm:
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Dieu 50.

1.

Thong bao moi hop cung tai lieu lien quan, phieu lay y kien thanh vien Hoi dong 

quan tri;
Bien ban, Nghi quyet cua Hoi dong quan tri;

Bao cao cua Tong Giam doc;
H6 so, tai lieu lien quan den boat dong kinh doanh va cac bao cao tai chinh cua 
Cong ty (bao gom c4p Cong ty, cSp bo phan kinh doanh, cap don vi kinh doanh 
va cap Cong ty con);
Bao cao danh gia cong tac quan ly cua Hoi dong quan tri;

Cac tai lieu khac co lien quan.
(v)
(vi)
Tbng Giam ddc co trach nhiem thu x£p de cung cap cac tai lieu va thong tin duac 
Ban ki£m soat yeu cau;

17. Thue hien cac quy^n va nhiem vu khac theo quy dinh cua DiSu le Cong ty va quyet dinh 
cua Dai hoi dong cd dong.

Dieu 49. Cuoc hop cua Ban kiem soat
1. Ban kiem soat phai hop it nhat 02 lan trong mot nam, so luong thanh vien tham du hop 

it nhat la hai phan ba (2/3) so thanh vien Ban kidm soat. Bien ban hop Ban kiem soat 
duqc lap chi tiet va ro rang. Ngubi ghi bien ban va cac thanh vien Ban kiem soat tham 
du hop phai ky ten vao bien ban cuoc hop. Cac bien ban hop cua Ban kidm soat phai 
dugc luu giu nhSm xac dinh trach nhiem cua tung thanh vien Ban kiem soat.
Ban kiem soat cd quydn yeu c&u thanh vien Hoi dong quan tri, Tong Giam doc va dai 
dien to chuc kidm toan duqc chap thuan tham du va tra lai cac vdn dd c£n duqc lam ro.

Tien luong, thu lao, thuong va loi ich khac cua thanh vien Ban kiem soat

Kidm soat vien duqc tra tien luong hoac thu lao va duqc hudug cac Iqi ich khac theo 
quydt dinh cua Dai hdi dong cd dong. Dai hoi dong cd dong quyet dinh tong muc luong, 
thu lao va ngan sach boat dong hang nam cua Ban kiem soat.
Kidm soat vien duqc thanh toan chi phi an, d, di lai, chi phi su dung dich vu tu van ddc 
lap voi muc hop ly. Tdng muc thu lao va chi phi nay khdng vuqt qua tdng ngan sach 
boat dong hang nam cua Ban kiem soat da duqc Dai hdi dong cd dong chap thuan, tru 
trudng hop Dai hdi dong cd dong cd quyet dinh khac.
Tien luong va chi phi boat dong cua Ban kidm soat duqc tinh vao chi phi kinh doanh cua 
Cong ty theo quy dinh cua phap luat ve thud thu nhap doanh nghiep, phap luat cd lien 
quan va phai duqc lap thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty.

Didu 51. Trach nhiem cua thanh vien Ban kidm soat

Tuan thu dung phap luat, Didu Id Cong ty, Nghi quyet cua Dai hdi ddng cd dong va dao 
due nghd nghiep trong thuc hien cac quydn va nhiem vu duqc giao.
Thuc hien cac quyen va nhiem vu duqc giao mot each trung thuc, can trong, tot nhat 
nhim bao dam Iqi ich hop phap tdi da cua Cong ty va Cd ddng cua Cong ty.
Trung thanh vdi Iqi ich cua Cong ty va Co ddng Cong ty; khdng duqc su dung thong tin, 
bi quyet, co hdi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san cua Cong ty

49
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Thanh vien Hoi ddng quan tri, thanh vien Ban kiSm soat, Tong Giam doc va Ngubi 
quan ly khac khong duqc phep sir dung nhirng cof hoi kinh doanh co the mang lai Ipi 
ich cho Cong ty vi muc dich ca nhan; dong thdi khong dirge sir dung nhirng thong tin 
cd dirge nhd chirc vu cua minh dd tir Igi ca nhan hay de phuc vu Igi ich ciia to chirc 
hoac ca nhan khac ma chi phuc vu Igi ich ciia Cong ty.

Thanh vien Hoi dong quan tri, Thanh vien Ban kidm soat, Tong Giam doc va Ngiroi 
dieu hanh khac cd trach nhiem thirc hien cac nhiem vu ciia minh, ke ca nhirng nhiem vu 
vdi tu each thanh vien cac tieu ban ciia Hoi dong quan tri, mot each trung thirc, can trgng 
vi Igi ich ciia Cong ty.

Dieu 53. Trach nhiem trung  thuc va tranh cac xung dot ve quyen loi

1.

dd tu Igi hoac phuc vu Igi ich ciia to chirc, ca nhan khac.
Cac nghTa vu khac theo quy dinh ciia phap luat.

Truong hgp vi pham nghTa vu quy dinh tai cac Khoan 1, Khoan 2, Khoan 3 va Khoan 4 
Didu nay ma gay thiet hai cho Cong ty hoac nguoi khac thi thanh vien Ban kidm soat 
phai chiu trach nhiem ca nhan hoac lien doi bdi thudng thiet hai do.
Moi thu nhap va Igi ich khac ma Kiem soat vien cd dugc do vi pham phai hoan tra cho 
Cong ty.
Truong hgp phat hien cd Kidm soat vien vi pham trong thuc hien quydn va nghTa vu dugc 
giao thi nguoi phat hien phai thong bao bang van ban den Hoi dong quan tri va Ban kidm 
soat; yeu cau nguoi cd hanh vi vi pham cham dut hanh vi vi pham va cd giai phap khac 
phuc hau qua.

Didu 52. Mien nhiem, bai nhiem Kidm  soat vien

Dai hoi dong cd dong mien nhiem Kidm soat vien trong trudng hgp sau day:
Khong con du tieu chu^n va didu kidn lam Kidm soat vien theo quy dinh tai Khoan 2 
Didu 46 cua Dieu Id nay;

A ACd don tu chuc va dugc chap thuan.
Dai hoi ddng cd ddng bai nhiem Kidm soat vien trong truemg hgp sau day:
Khong hoan thanh nhiem vu, edng vide dugc phan edng;
Khong thuc hien quydn va nghTa vu cua minh trong 06 thang lien tuc, tru trudng hgp 
bat kha khang;
Vi pham nhieu lan, vi pham nghidm trong nghTa vu cua Kidm soat vien theo quy dinh 
ciia Luat Doanh nghidp va Didu Id Cong ty;

r X AAATrudng hgp khac theo nghi quydt Dai hoi ddng cd dong.

CHVONG XL  TRACH  NHIEM  CUA THANH  VIEN  HOI  DONG QUAN TRI,  
THANH  VIEN  BAN KIEM  SOAT, TONG GIAM  DOC

VA  NGUOI  DIEU HANH  KHAC
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Thanh vien Hoi d6ng quan tri, thanh vien Ban kiem scat, Tong Giam doc va Ngirdi 
quan ly khac co nghia vu thong bao cho Hoi dcmg quan tri tit ca cac lai ich co the gay 
xung dot vdi lai ich cua Cong ty ma ho co thi duqc hudng thong qua cac phap nhan 
kinh te, cac giao dich hoac ca nhan khac. Nhung doi tuqng neu tren chi dupe sir dung 
nhung co hoi do khi cac thanh vien Hoi dong quan tri khong co lai ich lien quan da 
quyet dinh khong truy ciru van de nay.
Thanh vien Hoi ddng quan tri, thanh vien Ban kiim scat, Jong Giam doc va Nguai 
quan ly khac co nghia vu thong bao bing van ban cho Hoi dong quan tri, Ban kiem soat 
ve cac giao dich giira Cong ty, Cong ty con, cong ty khac do Cong ty dai chung nam 
quyin kiim soat tren nam muai phan tram (50%) tra len Vdn dieu le vai chinh doi 
tuqng do hoac vdi nhung Nguai cd lien quan cua doi tuong do theo quy dinh cua phap 
luat. Doi vdi cac giao dich neu tren do Dai hoi dong cd dong hoac Hoi dong quan tri 
chap thuan, Cong ty phai thuc hien cong bo thong tin vd cac nghi quyet nay theo quy 
dinh cua phap luat chung khoan ve cong bo thong tin.
Thanh vien Hoi ddng quan tri khdng duac bidu quydt ddi vdi giao dich mang lai lai ich 
cho thanh vien do hoac Ngudi cd lien quan cua thanh vien do theo quy dinh cua Luat 
Doanh nghiep va Dieu le Cong ty.
Thanh vien Hoi dong quan tri, thanh vien Ban kidm soat, Tong Giam doc va Ngudi 
quan ly khac va nhung Ngudi cd lien quan cua cac ddi tuong nay khdng duac su dung 
hoac tidt Id cho ngudi khac cac thong tin ndi bd dd thuc hien cac giao dich cd lien quan. 
Khi tien hanh giao dich vdi Ngudi co lien quan, Cong ty phai ky kdt hap ddng bang van 
ban theo nguydn tac binh dang, tu nguydn. Cong ty ap dung cac bidn phap can thidt de 
ngan ngua Cd ddng va nhung Ngudi cd lien quan tien hanh cac giao dich lam that thoat 
vdn, tai san hoac cac ngudn luc khac cua Cong ty.
Cong ty khdng duac cung cap khoan vay hoac bao lanh cho Cd ddng la ca nhan va 
Ngudi cd lien quan cua Cd ddng do la ca nhan.
Cong ty khdng duqc cung cap khoan vay hoac bao lanh cho Cd ddng la to chuc va 
Ngudi cd lien quan cua Co ddng do la ca nhan tru trudng hop Cd ddng la Cong ty con 
trong trudng hop Cong ty con la cong ty khdng cd cd phan, phan vdn gdp nha nude 
nam giu va da thuc hien gdp vdn, mua cd phan cua Cong ty trudc ngay 01 thang 7 nam 
2015.
Cong ty khdng duac cung cap khoan vay hoac bao lanh cho Ngudi cd lien quan cua Cd 
ddng la to chuc, tru trudng hop Cong ty va to chuc la Ngudi cd lien quan cua Cd ddng 
la cac cong ty trong cung tap doan hoac cac cong ty boat ddng theo nhdm cong ty, bao 
gdm cong ty me - cong ty con, tap doan kinh te va giao dich nay phai duac Dai hoi ddng 
cd ddng thong qua neu gia tri giao dich tu ba muai lam phan tram (35%) trd len tong 
gia tri tai san ghi tren bao cao tai chinh gan nhat cua Cong ty hoac phai duac Hdi ddng 
quan tri thong qua ndu gia tri giao dich dudi ba muai lam phan tram (35%) tong gia tri 
tai san ghi tren bao cao tai chinh gan nhit cua Cong ty; ddng thdi to chuc la Ngudi cd 
lien quan khdng phai la Cd ddng cua Cong ty theo quy dinh tai Khoan 9 Dieu nay.

Cong ty chi duac thuc hien cac giao dich sau day khi da duac Dai hoi ddng cd ddng 
chap thuan:
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gia tri giao dich phat sinh trong vong 12 thang ke tir ngay thirc hien giao dich dau tien
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chinh gan nhat giira Cong ty vdi mot trong cac doi tirong sau:

(i)

Cap cac khoan vay hoac bao lanh cho thanh vien Hoi dong quan tri, thanh vien Ban kiem 
soat, Tong Giam doc, Ngiroi quan ly khac khong phai la Cd dong va nhung ca nhan, to 
chuc cd lien quan cua cac ddi tirong nay. Truong hop cap cac khoan vay hoac bao lanh 
cho to chuc cd lien quan cua thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, 
Tong Giam doe, Ngubi quan ly khac ma Cong ty va to chuc (tru trudng hop to chuc la 
Cd dong cua Cong ty quy dinh tai Khoan 9 Dieu nay) la cac cdng ty trong cung tap doan 
hoac cac cdng ty boat dong theo nhdm cdng ty, bao gdm cdng ty me - cdng ty con, tap 
doan kinh te, Dai hoi dong cd dong chap thuan cac giao dich cd gia tri tu ba muoi lam 
phan tram (35%) tro” len tong gia tri tai san ghi tren bao cao tai chinh gan nhat cua Cdng 
ty;
Giao dich cd gia tri tu ba muoi lam phan tram (35%) trb len hoac giao dich dan den tong

� r j * ’  1’ 1 1 Li- _* 1 i. ----------- -- ------------------ 1 xl — 1 — 0 Aw* 4.1— * I— « O«« • »-» x-1« /-»1-* /I w

cd gia tri tu ba muoi lam phan tram (35%) trb len tong gia tri tai san ghi tren bao cao tai 
, z _x‘__ ____________________ x.. ..z..-___ ** x_________z- _ _______ __

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam ddc, Ngubi 
quan ly khac va Ngubi cd lien quan cua cac ddi tuong nay;
Cd dong, ngubi dai dien uy quyen cua Cd dong sb huu tren muoi phan tram 
(10%) tdng vdn cd phin phd thong cua Cdng ty va nhung Ngubi cd lien quan cua 
ho;
Doanh nghiep cd lien quan den cac ddi tuong quy dinh tai Khoan 2 Dieu 164 
Luat Doanh nghiep.

Hop ddng, giao dich vay, cho vay, ban tai san cd gia tri Ion hon muoi phan tram (10%) 
tdng gia tri tai san ghi tren bao cao tai chinh gan nhat giua Cdng ty va Cd ddng sb huu 
tu nam muoi mot phan tram (51%) tdng so cd phan cd quyen bieu quyet trb len hoac 
Ngubi cd lien quan cua Cd ddng do.
Cdng ty chi dupe thuc hien cac giao dich sau day khi da dupe Hdi ddng quan tri chap 
thuan:
Cac khoan vay hoac bao lanh quy dinh tai Didm a Khoan 10 Didu nay ma khdng thudc 
tham quyen cua Dai hdi ddng cd ddng;
Hop ddng, giao dich quy dinh tai Diem b Khoan 10 Didu nay cd gia tri nhd hon ba muoi 
lam ph&n tram (35%) tdng gia tri tai san ghi tren bao cao tai chinh gan nhat cua Cdng 
ty;
Hop ddng, giao dich vay, cho vay, ban tai san quy dinh tai Diem c Khoan 10 Didu nay 
cd gia tri bSng hoac dubi muoi phdn tram (10%) tdng gia tri tai san ghi tren bao cao tai 
chinh gan nhat cua Cdng ty.
Thanh vien Hdi dong quan tri, thanh vien Ban kidm soat, Tdng Giam ddc va Ngubi quan 
ly khac va nhung Ngubi cd lien quan cua hp khdng dupe phep mua hay ban hoac giao 
dich theo bat cu hinh thuc nao khac cd phieu cua Cdng ty hoac Cdng ty con cua Cdng 
ty vao thbi didm hp cd dupe nhung thong tin chic chin se gay anh hubng den gia cua 
nhung cd phieu do va cac cd ddng khac lai khdng bidt nhung thong tin nay.
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Di£u 54. Trach nhiem v'e thiet hai va t>6i thutfng  

1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc va ngtroi dieu hanh khac 
vi pham nghia vu, trach nhiem trung thuc va cAn trong, khong hoan thanh nghTa vu cua 
minh phai chiu trach nhiem ve nliimg thiet hai do hanh vi vi pham cua minh gay ra.
Cong ty bdi thudng cho nhung nguoi da, dang hoac co the trd thanh mot ben lien quan 
trong cac vu khidu nai, kien, khai td (bao gom cac vp viec dan su, hanh chinh va khong 
phai la cac vu kien do Cong ty la nguoi khai kien) ndu nguai do dahoac dang la thanh 
vien Hoi ddng quan tri, Kiem soat vien, Tong giam ddc, nguoi dieu hanh khac, nhan 
vien hoac dai dien duoc Cong ty uy quyen da hoac dang thuc hien nhiem vu theo uy 
quyen cua Cong ty, hanh dong trung thuc, cin trong vi loi ich cua Cong ty tren co so 
tuan thu luat phap va khong co bang chung xac nhan rSng nguoi do da vi pham trach 
nhiem cua minh.
Chi phi bdi thudng bao gdm chi phi phan quydt, cac khoan tien phat,, cac khoan phai 
thanh toan phat sinh trong thuc te (ke ca phi thue luat su) khi giai quydt nhung vu vi?c 
nay trong khuon khd luat phap cho phep. Cong ty cd thd mua bao hiem cho nhung nguoi 
nay dd tranh nhung trach nhiem bdi thudng neu tren.

CHVONG  XII.  QUYEN TRA  CtfU  SO SACH VA  HO SO CONG TY

Didu 55. Quydn tra  ciru so sach va ho so’
Co dong phd thong cd quyen tra cuu sd sach va hd so, cu the nhu sau:
Cd dong phd thong cd quydn xem xet, tra cuu va trich luc thong tin vd ten va dia chi lien 
lac trong danh sach Cd dong cd quyen bidu quydt; ydu cau sua ddi thong tin khong chinh 
xac cua minh; xem xet, tra cuu, trich luc hoac sao chup Dieu Id Cong ty, bidn ban hop Dai 
hoi dong cd dong va nghi quydt Dai hoi dong cd dong;
Cd dong hoac nlidm cd dong de cap tai JOioan 2 Didu 11 Dieu Ip nay cd quyen xem xet, 
tra cuu, trich luc sd bidn ban va nghi quydt, quydt dinh cua Hoi dong quan tri, bao cao tai 
chinh giua nam va hang nam, bao cao cua Ban Idem soat, hop dong, giao dich phai thong 
qua Hoi ddng quan tri va tai lieu khac, tru tai lieu lien quan ddn bi mat thuong mai, bi mat 
kinh doanh cua Cong ty;
Ydu cau kidm tra do phia dai dien duac uy quyen khac cua Cd ddng va nhdm cd ddng phai 
kem theo giay uy quyen cua Cd ddng va nhdm cd ddng ma nguoi do dai dien hoac mot 
ban sao cdng chung cua giay uy quyen nay.
Thanh vien Hoi dong quan tri, Kidm soat vien, Tong Giam ddc va Ngubi didu hanh khac 
cd quydn kidm tra Sd dang ky cd ddng cua Cdng ty, danh sach cd ddng va nhung sd sach 
va ho so khac cua Cdng ty vi nhung muc dich lien quan tai chuc vu cua minh vdi didu 
kien cac thong tin nay phai duac bao mat.
Cdng ty se phai luu Didu Id nay va nhung ban sua ddi bd sung Didu Id, Giay chung nhan 
dang ky doanh nghidp, cac quy chd, cac tai lieu chung minh quydn sb huu tai san, bidn ban, 
nghi quyet hop Dai hoi dong co ddng va Hoi dong quan tri, cac bao cao cua Hoi ddng quan 
tri va Ban kidm soat, bao cao tai chinh hang nam, sd sach ke toan va bat cu giay to nao khac 
theo quy dinh cua phap luat tai tru sb chinh hoac mot nai khac vbi didu kien la cac Cd ddng
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sau thue cua minh nhu sau:

va cq quan dang ky kinh doanh dugc thong bao ve dia diem liru  tirr  cac giay to nay.
Cd dong co quyen dirge Cong ty cap mot ban Dieu le Cdng ty mien phi. Dieu le nay 
phai dirge cdng bd tren trang thong tin dien tir cua Cdng ty.

CHLfONG  XIII.  CONG NHAN  VIEN  VA  CONG DOAN

Dieu 56. Cdng nhan vien va cdng doan

1. Tong Giam ddc phai lap ke hoach va bao cao Hoi dong quan tri cac van de lien quan 
den vide tuyen dung, cho thdi vide, lirang, bao hidm xa hdi, phuc Igi, khen thudng va ky 
luat ddi vdi ngudi lao dong va Ngudi dieu hanh Cdng ty khi dugc ydu cau.
Tdng Giam doc phai lap kd hoach dd Hdi ddng quan tri thong qua cac vdn de lien quan 
den quan he cua Cdng ty vdi to chuc cdng doan theo cac chuan muc,^ thong Id va chinh 
sach quan ly tot nhat, nhung thong Id va chinh sach quy dinh tai Dieu Id nay, cac quy 
chd cua Cdng ty va quy dinh phap luat hidn hanh.

CHUONG XIV.  PHAN PHOI LOI  NHUAN

Dieu 57. Phan phdi loi nhuan

Hang nam, Cdng ty su dung Igi nhuan
Bii dap Id cac nam trudc (ndu cd);
Trich lap quy dau tu phat tridn;
Trich lap quy khen thudng, phuc Igi;
Trich lap quy thudng Hdi ddng quan tri. Ban kidm soat va Ban dieu hanh va cac quy 
khac theo quydt dinh ciia Dai hdi ddng cd ddng;
Tra co tuc cho Cd ddng theo quy dinh tai Dieu Id nay.
Ty Id trich cac quy tren do Dai hdi ddng cd ddng quydt dinh theo dd xuat cua Hdi ddng 
quan tri phir hgp vdi quy dinh cua phap luat.
Dai hdi ddng cd ddng quydt dinh muc chi tra cd tuc va hinh thuc chi tra cd tire hang nam 
tir Igi nhuan dugc giu lai cua Cdng ty.
Cdng ty khdng thanh toan lai cho khoan tidn tra cd tire hay khoan tidn chi tra lien quan 
tdi mot loai cd phidu.
Hdi ddng quan tri cd the kidn nghi Dai hdi ddng cd ddng thong qua vide thanh toan toan 
bd hoac mot phan cd tire bang cd phidu va Hdi ddng quan tri la co quan thuc thi quydt 
dinh nay. Trudng hgp cd sir chip thuan cua Dai hdi ddng cd ddng, Hdi ddng quan tri co 
thd quyet dinh va thong bao ring nhung ngudi sd huu cd phan phd thong dugc nhan cd 
tuc bing cac cd phin phd thong thay cho cd tire bing tidn mat. Cac cd phan bd sung dd 
tra cd tire nay dugc ghi la nhung cd phan da thanh toan day du tidn mua tren co sd gia 
tri ciia cac cd phan tra cd tire phai tuomg duomg vdi sd tidn mat tra cd tire.
Trudng hgp cd tire hay nhung khoan tidn khac lien quan tdi mot loai cd phidu dugc chi 
tra bing tidn  mat, Cdng ty phai chi tra bing tidn ddng Viet Nam. Vide chi tra cd the thgc 
hidn true tiep hoac thong qua cac ngan hang tren co sd cac thong tin chi tidt vd tai khoan
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ngan hang do Cd dong cung cSp. Trtrdng hap Cong ty da chuy^n khoan theo dung cac 
thong tin chi ti£t v'e ngan hang do Co dong cung cAp ma Co dong do khong nhan dirge 
tien, Cong ty khong phai chiu trach nhiem ve khoan tien Cong ty da chuyen cho Co dong 
nay. Vice thanh toan cd tuc ddi vdi cac c6 phiSu niem y6t hoac dang ky giao dich taiSd 
giao dich chung khoan co th6 dirge ti6n hanh thong qua edng ty chirng khoan hoac Tong 
Cong ty Liru ky va Bu trir chung khoan Viet Nam.
Can cu Luat Doanh nghiep, Luat Chung khoan, Hoi ddng quan tri thong qua nghi quyet, 
quyet dinh xac dinh mot ngay cu the de chot danh sach Cd dong. Can cu theo ngay do, 
nhung ngudi dang ky vdi tu each Co dong hoac ngudi sd huu cac chung khoan khac 
dugc quyen nhan cd tuc bang tien mat hoac cd phieu, nhan thong bao hoac tai lieu khac. 
Cac vdn de khac lien quan den phan phdi Igi nhuan dugc thuc hien theo quy dinh phap 
luat cd lien quan.

CHVONG  XV. TAI  KHOAN  NGAN HANG, NAM  TAI  CHINH  
VA  CHE DO KE  TOAN

Dieu 58. Tai khoan ngan hang

Cong ty se md tai khoan tai ngan hang Viet Nam hoac tai cac ngan hang nude ngoai 
dugc phep boat dong tai Viet Nam.
Theo sir chap thuan trudc cua co quan cd tham quyen, trong trudng hgp can thiet, Cong ty 
cd thd md tai khoan ngan hang d nude ngoai theo cac quy dinh cua phap luat.
Cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac tai 
khoan tidn Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty md tai khoan.

Dieu 59. Nam tai chinh

Nam tai chinh cua Cong ty bit diu tu ngay 01 thang 01 hang nam va ket thuc vao ngay 
31 thang 12 cung nam. Nam tai chinh dau tien bit diu tu ngay dugc cu quan dang ky 
kinh doanh cip Giiy chung nhan dang ky doanh nghiep va ket thuc vao ngay 31 thang 
12 cua nam cap Giay chung nhan dang ky doanh nghiep do.

Dieu 60. Che do ke toan

Che do ke toan Cong ty sir dung la che do Ke toan Viet Nam (VAS) hoac che do ke toan 
khac dugc Bd Tai chinh chap thuan.
Cong ty lap sd sach ke toan bang tieng Viet. Cong ty se luu giu hd so ke toan theo loai 
hinh cua cac boat dong kinh doanh ma Cong ty tham gia. Nhung hd so nay phai chinh 
xac, cap nhat, cd he thong va phai du de chung minh va giai trinh cac giao dich cua Cong 
ty-
Cong ty su dung ddng Viet Nam lam dun vi tien te dung trong ke toan.
Tit ca cac tai lieu va bao cao tai chinh kd toan quan trgng theo quy dinh cua phap luat 
va/hoac do Hoi dong quan tri yen ciu phai dugc phe duyet va ky bui Tong Giam ddc va 
Ke toan trudng.
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Dieu 64. Kiem loan

Dai hoi dong co dong chi dinh mot cong ty kiem toan doc lap hoac thong qua danh sach 
cac cong ty kiem toan doc lap va uy quyen cho Hoi dong quan tri quyet dinh lira chon 
mot trong so cac don vi nay tien hanh kiem toan bao cao tai chinh cua Cong ty cho nam 
tai chinh tiep theo dua tren nhung dieu khoan va dieu kien thoa thuan voi Hoi dong 
quan tri.
Bao cao kiem toan duqc dinh kem bao cao tai chinh nam cua Cong ty.
Kiem toan vien doc lap thuc hien viec kiem toan bao cao tai chinh cua Cong ty duoc 
tham dir cac cuoc hop Dai hoi dong co dong va dirqc quyen nhan cac thong bao va cac 
thong tin khac lien quan den cuoc hop Dai hoi dong co dong va dirqc phat bieu y kien 
tai dai hoi ve cac van de co lien quan den viec kiem toan bao cao tai chinh cua Cong ty.

CHVONG  XVIII.  CON DAU VA  BAO MAT

CHlTONG  XVI.  BAO CAO TAI  CHINH,  BAO CAO THUCXNG  NIEN  
VA  TRACK  NHIEM  CONG BO THONG  TIN

Dieu 61. Bao cao tai chinh nam, ban nien va quy

Cong ty phai lap bao cao tai chinh nam va bao cao tai chinh nam phai dirqc kiem toan 
theo quy dinh cua phap luat. Cong ty cong bo bao cao tai chinh nam da duqc kiem toan 
theo quy dinh cua phap luat ve cong bo thong tin tren thi truong chung khoan va nop 
cho co quan nha nude co tham quyen.
Bao cao tai chinh nam phai bao gom day du cac bao cao, phu luc, thuyet minh theo quy 
dinh phap luat ve ke toan doanh nghiep. Bao cao tai chinh nam phai phan anh mot each 
trung thuc va khach quan tinh hinh boat dong cua Cong ty.
Cong ty phai lap va cong bo cac bao cao tai chinh ban nien da soat xet va bao cao tai 
chinh quy theo quy dinh phap luat ve cong bo thong tin tren thi trudng chung khoan va 
nop cho co quan nha nude cd tham quyen.

Dieu 62. Bao cao thuong nien

Cong ty phai lap va cong bo Bao cao thudng nien theo cac quy dinh cua phap luat ve 
chung khoan va thi trudng chung khoan.

Dieu 63. Cong bo thong tin va thong bao ra cong chung

Cong ty phai thuc hien cong bo thong tin day du, chinh xac va kip thdi theo dinh ky va 
bat thudng theo quy dinh cua Luat Chung khoan, quy che cua Sd giao dich chung khoan 
va cac van ban phap luat cd lien quan.
Cach thuc cong bo thong tin duqc thuc hien theo quy dinh cua phap luat chung khoan 
nham dam bao Co dong va cong chung dau tu duqc tiep can mot each cong bang. Ngdn 
ngu trong cong bo thong tin phai ro rang, de hieu va tranh gay hieu nham cho Co dong 
va cong chung dau tu.
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Dieu 65. DSu cua doanh nghiep

dAu cua Cong ty bao gdm d4u duoc lam tai co so khac dau (so luong 01 con dau) ho|c 
diu dudi hinh thuc chu ky so theo quy dinh cua phap luat ve giao dich dien tu. Con dau 
Cong ty, chi nhanh, van phong dai dien cua Cong ty (neu co) duoc the hien la hinh tron, 
muc su dung mau do va co noi dung theo quy dinh cua phap luat.
Con dau duoc dat tai tru so chinh cua Cong ty, tru sb chi nhanh, van phong dai dien cua 
Cong ty (neu co) va phai duoc quan ly chat che.
Hoi dbng quan tri, Tong Giam d6c su dung va quan ly dau theo quy dinh cua phap luat 
hien hanh.

Dieu 66. Bao mat

N6u khbng co su dbng y trubc b^ng van ban cua Hoi dbng quan tri, thi khbng mot thanh 
vien nao cua Hoi dbng quan tri, Ban kibm soat; Ngubi quan ly, Ngubi dieu hanh, Co 
dbng hoac ngubi cd lien quan nao duoc phep tibt lb bbt ky thong tin nao lien quan tdi 
Cong ty hoac cac boat dbng kinh doanh cua Cong ty tru cac trubng hop cung chp thong 
tin cho Cb dbng, Ngubi quan ly, Ngubi dieu hanh, Ban kibm soat, kibm loan vien va cac 
ca nhan, tb chuc khac tuan thu theo quy dinh phap luat va theo yeu cau co quan nha 

>» '
nubc cb tham quyen.

CHlTONG  XIX.  GIAI  THE CONG TY

Dibu 67. Giai the Cong ty

Cong ty cd thb bi giai the trong nhung trubng hop sau:
Kbt thuc Thbi han boat dong da ghi trong Dieu le Cong ty ma khbng cb quyet dinh gia 
han;
Theo nghi quyet, quyet dinh cua Dai hoi dbng cb dbng;
Bi thu hbi GiSy chung nhan dang ky doanh nghiep, tru trubng hop Luat Quan ly thue cb 
quy dinh khac;
Cac trubng hop khac theo quy dinh cua phap luat.
Viec giai thi Cong ty trubc thbi han (kb ca thbi han da gia han) do Dai hbi dbng cb dbng 
quybt dinh, Hbi dbng quan tri thuc hien. Quybt dinh giai thi  nay phai duoc thong bao 
hoac phai duoc chip thuan bbi co quan cb thim quyen (niu bSt bubc) theo quy dinh.

Dibu 68. Gia han boat dong

1. Hbi dbng quan tri trieu tap hop Dai hbi dbng cb dbng it nhat bay (07) thang trubc khi 
kit thuc Thbi han boat dbng di Cb dbng cb thi biiu quyit vi viec gia han boat dbng cua 
Cong ty theo de nghi cua Hbi dbng quan tri.
Thbi han boat dbng duoc gia han khi cb sb Cb dbng dai dien tu sau muai lam phan tram 
(65%) trb len tbng so phiiu biiu quyit cua tat ca Cb dbng du hop Dai hbi dbng cb dbng 
tan thanh.

Dieu 69. Thanh ly
1. Tbi thiiu sau (06) thang trubc Idii kit thuc Thbi han boat dbng cua Cong ty hoac sau khi
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Dieu 70. Giai quyet tranh chap noi bo

Truong hop phat sinh tranh chap hay khieu nai co lien quan tai boat dong ciia Cong ty 
hay tdi quyen cua cac Cd dong phat sinh tu Dieu le hay tu bat cu quyen hoac nghTa vu 
do Luat Doanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giua:
Cd dong vai Cong ty; hoac
Co dong vdi Hoi dong quan tri, Ban kiem soat, Tdng Giam ddc hay Ngudi di£u hanh 
khac.
Cac ben lien quan se cd gang giai quyet tranh chap do thong qua thuong luang va hoa 
giai. Tru trudng hop tranh chap lien quan tdi Hoi dong quan tri hay Chu tich Hoi dong 
quan tri, Chu tich Hoi dong quan tri se chu tri viec giai quydt tranh chap va se yeu cau 
tung ben trinh bay cac yeu to thuc tien lien quan den tranh chap trong vdng ba muai 
(30) ngay lam viec ke tu ngay tranh chap phat sinh. Trudng hop tranh chap lien quan tdi 
Hdi ddng quan tri hay Chu tich Hpi ddng quan tri, bit cu ben nao cung cd the yeu cau 
chi dinh mot chuyen gia ddc lap de hanh ddng vdi tu each la trong tai cho qua trinh giai 
quyet tranh chap.
Trudng hop khdng dat duac quydt dinh hoa giai trong vdng sau (06) tuan tu khi bat dau

cd mot quyet dinh giai the Cong ty, Hdi ddng quan tri phai thanh lap Ban thanh ly gdm 
ba (03) thanh vien. Hai (02) thanh vien do Dai hdi ddng cd ddng chi dinh va mot (01) 
thanh vien do Hdi ddng quan tri chi dinh tu mot edng ty kiem toan ddc lap. Ban thanh 
ly chuan bi cac quy che boat ddng cua minh. Cac thanh vien cua Ban thanh ly cd the 
duqc lua chon trong so nhan vien Cong ty hoac chuyen gia ddc lap. fat ca cac chi phi 
lien quan den thanh ly duqc Cong ty uu tien thanh toan truac cac khoan nq khac cua 
Cong ty.
Ban thanh ly cd trach nhiem bao cao cho co quan dang ky kinh doanh ve Ngay thanh 
lap va ngay bit diu boat ddng. K6 tu thbi didm do, Ban thanh ly se thay mat Cong ty 
trong tat ca cac edng viec lien quan den thanh ly Cong ty trudc Toa an va cac co quan 
hanh chinh.
Tien thu duqc tu viec thanh ly se duqc thanh toan theo thu tu sau:

Cac chi phi thanh ly;
Tidn luang, trq cap thdi viec, bao hidm va cac quyen Iqi khac cua nguai lao ddng theo 
thda udc lao ddng tap the va hop ddng lao ddng da ky ket;
Thue va cac khoan ndp cd tinh chat thue ma Cong ty phai tra cho Nha nude;
Cac khoan vay (neu cd);
Cac khoan nq khac cua Cong ty;
So du con lai sau khi da thanh toan tat ca cac khoan nq tu Diem a den Diem e Khoan 3 
cua Dieu nay se duqc phan chia cho cac Cd ddng. Cac cd phan iru dai (neu cd) duqc uu 
tien thanh toan trudc.
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cd dong Cong ty Co phan 
Hang khong San bay Tan Son NhSt nhat tri thong qua ngay 08 thang 10 nam 
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qua trinh hoa giai hoac n6u quyet dinh cua trung gian hoa giai khong duoc cac ben chap 
nhan, bit cu ben nao cung co the dua tranh chap do ra giai quyet tai Toa an nhan dan co
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tham quyen.
Cac ben se tu chiu chi phi cua minh co lien quan toi thu tuc thuang luong va hoa giai. 
Cac chi phi cua Toa an se do Toa phan quySt ben nao phai chiu.

CHVONG XXL BO SUNG VA SU A DOI DIEU LE

DiSu71. Dihi le Cong ty
Viec sua doi, bo sung Dihi le nay phai duoc Dai hoi dong co dong xem xet, quyet dinh. 
Trucmg hop phap luat co quy dinh lien quan d£n boat dong cua Cong ty chua duoc de 
cap trong ban DiSu le nay hoac truong hop co quy dinh phap hat moi khac voi dieu 
khoan trong Di£u le nay thi ap dung nliung quy dinh do de dieu chinh boat dong cua 
Cong ty.
Trong tnrong hop co xung dot, cac quy dinh bh buoc cua phap luat Viet Nam va/ho^c 
quy dinh cua So giao dich chung khoan se duoc uu tien ap dung; cac dieu khoan hen 
quan cua Di£u le co hieu lire trong pham vi phap luat cho phep va vo hieu trong pham 
vi xung dot ma khong anh hudng den cac phan con lai cua Dieu le.

CHU0NG XXII. NGAY HIEU LUC

Dieu 72. Ngay hieu lire
Ban Dieu le nay gom 22 chuong, 72 dieu duoc Dai hoi dong
Dichvul .. a ,
2026 va cung chap thuan hieu lire toan van cua Dieu le nay.
Dieu le nay la duy nhat va chinh thuc cua Cong ty.
Cac ban sao hoac trich liic DiSu le Cong ty co gia tri khi co chu ky cua Chu tich Hoi 
dong quan tri hoac toi thieu 1/2 tong so thanh vien Hoi dong quan tri.

NGUiJWAipiEN THEO PHAP LIIAT
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Can cif Luat Chung khodn ngdy 26 thdng 11 ndm 2019 (da sua doi, bo sung);

Can cu Luat Doanh nghiep ngdy 17 thdng 6 ndm 2020 (da sira dot, bo sung);

Can cu Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phu quy 
dinh chi tiet thi hdnh mot so dieu cua Luat Chung khodn (da sua dot, bo sung);

Can cu �hong tusd 116/2020/��-B�C  ngdy 31 thdng 12 ndm 2020 cua Bo trudng Bp �ai  
chinh hudng dan mot so didu ve qudn tri cdng ty dp dung doi vol cong ty dqi chung tai 
Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phii quy dinh chi 
tiet thi hdnh mot so dieu cua Luat Chung khodn;
Can cu Didu Id to chuc hoqt dong Cong ty Co phdn Dich vu hang khong san bay �an  Som 
Nhdt � “SASCO ”  hodc “ Cong ty ’ ’);
Hoi dong qudn tri  xdy dung Quy chd npi bp vd qudn tri cong ty SASCO vd dd duffc Dqi 
hoi dong cd dong thdng qua tai Nghi quydt so 04-NQ/SASCO-DFIDCD-2026 ngdy 08 
thdng 10 ndm 2026.
Quy che npi bp ve qudn tri  cong ty SASCO bao gdm cdc npi dung sau:

DiSu 1. Pham vi dieu chinh va doi tirong  ap dung
Pham vi dieu chinh: Quy ch6 npi bo ve quan tri cong ty quy dinh cac noi dung ve 
vai tro, quyen va nghia vu cua Dai hoi dong co dong, Hoi dong quan tri,^T6ng Giam 
doc; trinh tu, thu tuc hop Dai hoi ddng co dong; d6 cu, ung cu, bau, mien nhiem va 
bai nhiem thanh vien Hoi dbng quan tri, Ban ki6m soat, Tong Giam doc va cac boat 
dong khac theo quy dinh tai Dieu le Cong ty va cac quy dinh hien hanh khac cua phap 
luat.
Doi tu-o’ng ap dung: Quy che nay dupe ap dung cho cac thanh vien Hoi dong quan 
tri, Ban ki£m soat, T6ng Giam ddc va nhung ngudi lien quan.
Giai thich tir  ngir:  Cac thuat ngu chua dupe giai thich trong Quy che nay dupe hieu 
theo Dieu le Cong ty va phap luat co lien quan.
Hoqt dong kinh doanh cot loi la bat ky nganh, ngh£, ITnh vuc kinh doanh hoac dong 
san phim/dich vu nao cua Cong ty (bao gom cua ca cac Cong ty con) dap ung mot 
trong cac dieu kien sau day:
Dong gop tir 10% tro len vao Tong doanh thu thuSn hpp nhat cua Cong ty trong hai 
(02) nam tai chinh g4n nhat can cu theo Bao cao tai chinh hpp nh4t da dupe kiem 
toan ciia Cong ty; hoac
Dong gop tir 10% trer len vao Tong Ipi nhuan gop (hoac Lpi nhuan trudc thue) hpp 
nhit cua Cong ty trong hai (02) nam tai chinh gan nhat can cu theo Bao cao tai chinh 
hpp nhat da dupe kiem toan cua Cong ty.
Cac boat dong kinh doanh khac dupe Hoi dong quan tri xac dinh la cot 161, quan trong 
trong chien lupc phat trien cua Cong ty, tiiy timg thoi ky.
Hoqt dong kinh doanh hang ngdy hay cong vide kinh doanh hang ngdy la cac boat 
dong sau cua Cong ty, trir khi Hoi d6ng quan tri co quyet dinh khac:
viec van hanh cong ty boat dong kinh doanh da nganh, da nghe nhung bao dam tuan 
thu tap trung vao boat dong kinh doanh cot loi;
viec quyet dinh, phe duyet cac phuong an huy dong von luu dong co gia tri khong 
qua 60 (sau much) ty dong;
viec quySt dinh d6i vdi cac boat dong dau tu, mua sim, nang cap, sira chua Ion tai 
san co gia tri khong qua 05 (nam) ty d6ng cho mot dem vi tai san, he thong tai san 
hoac 16 tai san, theo quy dinh trong k6 hoach dupe Hoi dong Quan tri phe duyet hang
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nam;
viec quylt  dinh thanh ly, nhuang ban tai san co nguyen gia khong qua 08 (tarn) ty dong 
tinh tren mot don vi tai san, he thong tai san hoac 16 tai san. Viec thanh ly, nhugng ban 
la viec huy, ban thanh ly tai san lac hau ky thuat; tai san hu hong khong phuc hoi dune; 
tai san h6t gia tri hoac con gia tri sir dung nhimg hu hong, mat pham chat, sir dung khong 
hieu qua;
viec quy6t dinh thanh lap, giai the, sap nhap cac to chuc cap To, Doi, Phong chirc nang 
true thuoc don vi va tuong duong; ban hanh Quy che to chuc va boat dong cua cac don 
vi theo so dd to chirc, chuc nang nhiem vu da duoc Hoi dong Quan tri phe duyet;
viec quyet dinh bo nhiem/mien nhiem cac chuc danh quan ly cua Cong ty theo dinh 
bien da duoc Hoi ddng Quan tri thong qua, trir cac chirc danh thuoc tham quydn bd 
nhiem/mien nhiem ciia Hoi ddng Quan tri;
viec tuyen dung; ky ket Hop ddng lao ddng va cac van ban lien quan ddi vdi ngubi 
lao ddng Cong ty. Ddi vdi ngudi lao ddng giu chirc danh quan ly thuoc tham quyen 
bd nhiem cua Hoi ddng Quan tri, Tdng Giam ddc ky Hop ddng lao ddng theo Quyet 
dinh ciia Hdi ddng Quan tri;
viec quyet dinh tien luong va quyen loi khac ddi vdi ngudi lao ddng Cong ty, trir Ban 
Tdng Giam ddc va ke toan trudng. Mire luong, tien thii lao, loi ich khac ddi vdi Ban 
Tong Giam ddc va Ke toan trudng se do Hdi ddng Quan tri quyet dinh;
danh gia, khen thudng, ky luat ddi vdi ngudi lao ddng Cong ty. Ddi vdi ngudi lao 
ddng giu chirc danh quan ly thuoc tham quyen bd nhiem cua Hdi ddng Quan tri, Tdng 
Giam ddc ban hanh quydt dinh khen thudng, ky luat theo Quydt dinh ciia Hdi ddng 
Quan tri va theo quy dinh ciia phap luat ve lao ddng;
ban hanh cac quy dinh, quy trinh quan ly nhan sy theo quy dinh t^i Dieu le Cong ty, 
Quy che ndi bd ve quan tri cua Cong ty, va Quyet dinh ciia Hdi ddng Quan tri; va 
cac boat ddng khac theo phan edng cho Tdng Giam ddc de thi hanh Nghi quyet, Quyet 
dinh ciia Dai hdi ddng cd ddng, Hdi ddng quan tri (bao gom nhung khong gidi han o 
Ke hoach kinh doanh, dinh hubng phat trien edng ty); theo quy dinh ciia phap luat va 
theo yeu cdu ciia co quan nha nude cd tham quyen.
Nguyen tac ap dung: Quy che nay duoc ap dung thong nhat vdi phap luat va Dieu 
le Cdng ty. Neu cd su khac nhau thi ap dung van ban cd hieu luc phap ly cao hon; 
Hoi ddng quan tri phai kip thdi trinh Dai hdi ddng cd ddng sira ddi Quy che ddi vdi 
ndi dung thuoc tham quyen ciia Dai hdi ddng cd ddng.

Didu 2. Dai hoi ddng cd ddng
Vai trd,  quyen va nghla vu ciia Dai hdi ddng cd ddng:1. Vai trd,  quyen va nghla vu cua Dai hoi dong co dong:

1.1. Dai hdi ddng cd ddng gdm tat ca co ddng cd quydn bidu quyet, la co quan quydt dinh 
cao nhat cua Cdng ty.

1.2. Dai hdi ddng cd ddng cd quyen va nghTa vu sau:
Thong qua dinh hudng phat trien cua Cdng ty;
Quydt dinh loai cd phan va tdng sd cd phin cua tung loai duoc quyen chao ban; quyet 
dinh muc cd tuc hang nam cua tung loai cd phan;
Sd luong thanh vien Hoi dong quan tri, Ban kiem soat; Bau, mien nhiem, bai nhiem 
thanh vien Hoi ddng quan tri, thanh vien Ban kiem soat;
Quydt dinh ddu tu hoac ban sd tai san cd gia tri tu ba muoi lam phan tram (35%) tdng 
gia tri tai san trd len duoc ghi trong bao cao tai chinh gan nhat cua Cdng ty;
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QuySt dinh sua ddi, b6 sung DiSu le Cong ty;
Quyet dinh mua lai tren muoi phSn tram (10%) tdng s6 c6 phSn da ban cua moi loai; 
Xem xet, xu ly vi pham cua thanh vien Hoi ddng quan tri, thanh vien Ban kiem soat 
gay thiet hai cho Cong ty va co dong Cong ty;
Quy6t dinh t6 chuc lai, giai th6 (thanh ly) Cong ty va chi dinh nguoi thanh ly;
QuySt dinh ngan sach hoac tdng mire thu lao, thuemg va lai ich khac cho Hoi dong 
quan tri, Ban kiem soat;
Phe duyet Quy che quan tri noi bo, Quy ch6 boat dong cua Hoi dong quan tri, Quy 
che hoat dong cua Ban kiem soat;
Phe duyet danh sach cong ty ki6m toan dune chip thuan; quySt dinh cong ty kiem 
toan duqc chap thuan thuc hien kiem tra hoat dong cua Cong ty, bai mien kiem toan 
vien duuc chap thuan khi xet thay can thiet;
Phe duyet viec ky kSt hop dong, giao dich vdi nhirng doi tuong co lai ich lien quan 
theo khoan 10 Dieu 53 cua Dieu le Cong ty;
Thong qua k£ hoach kinh doanh hing nam cua Cong ty;
Thong qua bao cao tai chinh hSng nam;
Thong qua bao cao cua Hoi dong quan tri vS quan tri va k£t qua hoat dong cua Hoi 
ddng quan tri va tung thanh vien Hoi dong quan tri;
Thong qua bao cao cua Ban ki6m soat ve k£t qua kinh doanh cua Cong ty, ket qua 
hoat dong cua Hoi dong quan tri, Tong Giam doc;
Thong qua bao cao tu danh gia k£t qua hoat dong cua Ban kiem soat va Kiem soat 
vien;
Thong qua muc c6 tuc d6i vai moi Cd phan cua tung loai;
Quyen va nghTa vu khac theo quy dinh phap luat va Dieu le Cong ty.

1.3. Dai hoi ddng cd dong thudng nien thao luan va thong qua cac vin de quy dinh tai cac 
muc m, n, o, p, q, r  didm 1.2 khoan 1 Dieu 2 Quy che nay va cac noi dung khac thudc 
tham quyen.
Tdt ca cac nghi quydt va cac vdn dd da duqc dua vao chuong trinh hop phai duqc dua 
ra thao luan va bidu quyet tai cudc hop Dai hoi ddng cd ddng.

1.5. Neu cd ndi dung nao da duqc thong qua tai cac nghi quydt Dai hoi ddng cd ddng 
trade do ma chua duqc thuc hien, Hdi ddng quan tri phai bao cao Dai hqi ddng co 
ddng tai ky hop gan nhat. Truong hop cd thay ddi ndi dung thudc tham quydn quyet 
dinh cua Dai hdi dong cd ddng, Hdi ddng quan tri phai trinh Dai hdi ddng cd ddng 
tai cudc hop gdn nhit thong qua trade khi thuc hien.
Trinh  ty, thu tuc hop Dai hoi dong cd ddng thong qua nghi quyet bang hinh thuc 
bieu quyet tai cuqc  hop Dai hdi ddng cd ddng:

2.1. Tham quyen trieu tap Dai hdi ddng cd ddng:
Hdi dong quan tri trieu tap hop Dai hdi ddng cd ddng thudng nien va bat thudng theo 
quy dinh tai Dieu 17 Dieu le Cong ty.

2.2. Lap Danh sach cd ddng cd quyen du hop:
a. Danh sach cd ddng cd quyen du hop Dai hdi dong cd ddng duqc lap dua tren so dang 

ky cd ddng hoac sd dang ky ngudi sd huu chung khoan cua Cong ty. Danh sach cd 
ddng cd quyen du hop Dai hdi dong co ddng duqc lap khdng qua 10 ngay trade ngay 
gui thong bao mdi hop Dai hdi ddng cd ddng.
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Danh sach co dong co quyen dir hop Dai hoi dong co dong phai co ho, ten, dia chi 
thirbng tru, quoc tich, so The can cirdc cong dan, Giay chirng nhan can cirdc, Hq 
chieu hoac chiing thirc ca nhan hop phap khac ciia co dong la ca nhan; ten, ma so 
doanh nghiep hoac so quyet dinh thanh lap, dia chi try so chinh cua co dong la to 
choc; so hrong co phan tirng loai, so va ngay dang ky co dong cua tirng co dong.
C6 dong co quySn ki^m tra, tra ciru, trich luc, sao chep ten va dia chi lien lac cua co 
dong trong danh sach co dong co quyen dir hop Dai hoi dong co dong; yeu cau sira 
ddi thong tin sai lech hoac bd sung thong tin can thidt ve minh trong danh sach c6 
dong co quyen dir hop Dai hoi dong co dong. Ngiroi quan ly cong ty phai cung cap 
kip thoi thong tin trong so dang ky co dong, sira doi, bo sung thong tin sai lech theo 
yeu can cua co dong; chiu trach nhiem boi thirdng thiet hai phat sinh do khong cung 
cap hoac cung cap khong kip thoi, khong chinh xac thong tin so dang ky co dong theo 
yeu cau.
Trinh tir, thii tuc yeu cau cung cap thong tin trong so dang ky co dong thirc hien theo 
quy dinh ciia phap luat.
Thong bao vl viec chdt danh sach cd dong co quydn tham du hop Dai hoi dong cd 
dong:
Cong ty phai cdng bd thong tin vd viec lap danh sach cd dong cd quydn tham dir hop 
Dai hoi ddng cd dong tdi thidu 20 ngay trudc ngay dang ky cudi ciing.
Thong bao trieu tap Dai hoi ddng cd ddng:
Ngudi trieu tap hop Dai hoi ddng cd ddng phai giri thong bao mdi hop den tat ca cac 
cd ddng trong Danh sach cd ddng cd quyen du hop cham nhat 21 ngay trudc ngay 
khai mac (tinh tir ngay thong bao duoc giri hoac chuyen di mot each hop le). Thong 
bao mdi hop phai cd ten, dia chi tru sd chinh, ma so doanh nghiep; ten, dia chi thudng 
trii cua cd ddng, thdi gian, dia diem hop va nhung yeu cau khac doi vdi ngudi du hop. 
Thong bao mdi hop phai duoc giri bang thu dien tir (email), va/hoac qua cac doanh 
nghiep chuyen phat cd bao dam den dia chi lien lac ciia Cd ddng da dang ky va/hoac 
cac hinh thirc khac bao dam den duoc co ddng; dong thdi dang tren trang thong tin 
dien tir ciia cdng ty. Thong bao mdi hop ghi rd noi va each thirc tai tai lieu du hop. 
Trudng hop Cdng ty giri Thong bao mdi hop bing hinh thirc giri thu dien tir (email) 
thi dia chi thu dien tir ciia cd ddng nhan thong bao la dia chi duoc liru tru va cung cap 
bdi Tdng cdng ty Luu ky va Bii trir chimg khoan Viet Nam (VSDC), hoac dia chi thu 
dien tir do Cd ddng dang ky vdi Cdng ty.
Chuong trinh, noi dung Dai hoi ddng cd ddng:
Ngudi trieu tap hop Dai hoi ddng cd ddng phai chuan bi chuong trinh, noi dung cudc 
hQp- ' ’ a -x

Cd ddng hoac nhdm cd ddng quy dinh tai khoan 2 Dieu 11 ciia Dieu le cd quyen kien 
nghi van de dua vao chuong trinh hop Dai hoi ddng cd ddng. Kien nghi phai bang 
van ban va duoc giri ddn cdng ty cham nhdt bay (07) ngay lam viec trudc ngay khai 
mac. Kien nghi phai ghi rd ten cd ddng, so luerng tirng loai cd phdn ciia cd ddng hoac 
thong tin tuong duong, van de kien nghi dua vao chuong trinh hop.
Ngudi trieu tap hop Dai hdi ddng cd ddng cd quyen tir chdi kien nghi quy dinh tai 
muc b didm 2.5 khoan 2 Didu 2 Quy che nay neu thudc mot trong cac trudng hop sau 
day:
Kien nghi duoc giri den khong diing quy dinh tai muc b diem 2.5 khoan 2 Dieu 2 Quy 
che nay;
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tram (5%) c6 phSn ph6 thong tro len theo quy dinh tai khoan 2 Dieu 11 Dieu le Cong 
ty;

(iii) V4n de kien nghi khong thuoc pham vi thim quySn quyet dinh cua Dai hoi d6ng co 
dong;

(iv) Cac trucmg hop khac theo quy dinh cua phap luat va Dieu le Cong ty.
d. Nguoi trieu tap hop Dai hoi d6ng c6 ddng phai chSp nhan va dua kien nghi quy dinh 

tai muc b diem 2.5 khoan 2 Di6u 2 Quy chS nay vao du kiSn chuong trinh va npi dung 
cuoc hop, tru  trubng hop quy dinh tai khoan 5 Dieu 17 Dieu le Cong ty; kien nghi 
duoc chinh thuc b6 sung vao chuong trinh va noi dung cuoc hop neu duqc Dai hoi 
dong co dong chap thuan.
Viec uy quyen cho nguoi dai dien du hop Dai hoi dong co dong:
C6 dong, nguoi dai dien theo uy quyen cua cd dong la to chuc co the true tiep tham 
du hop hoac uy quySn cho mot hoac mot s6 ca nhan, t6 chuc khac du hop hoac du 
hop thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Di8u 144 Luat Doanh 
nghiep.
Viec uy quy£n cho ca nhan, t6 chuc dai dien du hop Dai hoi dong co dong theo quy 
dinh phai lap thanh van ban. Van ban uy quyen duqc lap theo quy dinh cua phap luat 
ve dan su va phai neu ro ten co dong uy quyen, ten ca nhan, to chuc duqc uy quyen, 
so luqng co phin duqc uy quyen, nqi dung uy quy6n, pham vi uy quyen, thai han uy 
quySn, chu ky cua ben uy quyen va ben duqc uy quySn.
Nguoi duqc uy quyen du hop Dai hoi dong co dong phai nop van ban uy quyen khi 
dang ky du hop truoc khi vao phbng hop; hoac Cd dong co the gui van ban uy quy6n 
tdi Cong ty hoac dia di£m hop duqc xac dinh tai thong bao moi hop cham nhat 48 
gio truoc khi td chuc cuoc hop Dai hdi dong cd dong. Truong hop uy quyen lai thi 
nguoi tham du hop phai xuat trinh them van ban uy quyen ban dau cua cd dong, nguoi 
dai dien theo uy quydn cua cd dong la to chuc (ndu trudc do chua dang ky vdi Cong 
ty)-
Ddi vdi cd dong la td chuc, nguoi dai dien theo phap luat cua cd dong do cd quyen 
dai dien cd dong thuc hien quyen cua cd dong tai Cong ty theo Dieu 11 Dieu le Cong 
ty va theo quy dinh cua phap luat, tru trubng hop cd dong cd van ban uy quyen cho 
ca nhan, to chuc khac thuc hien quyen cua cd dong theo quy dinh.
PhiSu bidu quydt cua nguoi duqc uy quyen du hop trong pham vi duqc uy quyen van 
cd hieu luc khi xay ra mot trong cac trubng hop sau day tru trubng hop:
Nguoi uy quydn da ch6t, bi han che nang luc hanh vi dan su hoac bi mit nang luc 
hanh vi dan su;

(ii) Nguoi uy quyen da huy bb viec chi dinh uy quyen;
(iii) Nguoi uy quyen da huy bb tham quyen cua nguoi thuc hien viec uy quyen.

Dibu khoan nay khong ap dung trong trubng hop Cong ty nhan duqc thong bao ve 
mot trong cac su kien tren trudc gib khai mac cube hop Dai hoi dong cd dong hoac 
trudc khi cube hop duqc trieu tap lai.

2.7. Cach thuc dang ky tham du Dai hdi dong cd dong:
a. Trudc khi khai mac cube hop, phai tidn hanh dang ky cd dong du hop Dai hdi dbng 

cd dbng.
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Khi ti6n hanh dang ky c6 dong, Cong ty cAp cho tung c6 dong hoac dai dien theo uy 
quyen co quyen bieu quyet mot the bieu quyet/phieu bieu quyet/phieu ban cir, tren do 
ghi s6 dang ky, ho va ten cua c6 dong, ho va ten dai dien theo uy quygn va s6 phieu 
bieu quyet/phieu bau cu cua co dong do. Dai hoi dong co dong thao loan ya bieu 
quyet theo tung van de trong noi dung chuong trinh. Viec bieu quyet duoc tien hanh 
bing biiu quyit tan thanh, khong tan thanh va khong co y kiSn. Kit qua kiem phieu 
duoc Chu toa/ Ban Kiim phieu cong b6 ngay trudc khi be m^c cuoc hop. Dai hoi 
dong c6 dong biu mot hoac mot s6 nguoi chiu trach nhiem kiem phieu va giam sat 
kiem phieu vao ban kiem phieu theo de nghi cua Chu toa. So thanh vien cua ban kiem 
phieu do Dai hoi dong co dong quyet dinh can cu de nghi cua Chu toa cuoc hop.
C6 dong, nguoi dai dien theo uy quyen cua C6 dong la to chuc hoac nguoi duoc uy 
quyen cua Co dong din sau khi cuoc hop da khai mac co quyin dang ky ngay va co 
quyen tham gia va bieu quyet tai dai hoi ngay sau khi dang ky. Chu toa khong co 
trach nhiem dung dai hoi de cho Co dong den muon dang ky va hieu luc cua nhung 
noi dung da duoc bieu quyet trudc do khong thay ddi.

2.8. Dieu kien tien hanh:
a. Dai hoi dong co dong duoc tien hanh khi cd so cd dong du hop dai dien tren nam 

muoi phan tram (50%) tong so phieu bieu quyet.
Truong hop cuoc hop lan thu nhat khong du dieu kien tien hanh theo quy dinh tai 
khoan nay, nguoi trieu  tap hop dai hoi huy cuoc hop. Dai hoi dong cd dong phai duoc 
trieu tap lai trong vdng ba muoi (30) ngay ke tu ngay du dinh to chuc Dai hoi dong 
co dong lin  thu nhat. Dai hoi dong cd dong lan thu hai chi duoc tien hanh khi cd 
thanh vien tham du la cac cd dong va nhung dai dien duoc uy quyen du hop dai dien 
cho it nhat ba muoi ba phan tram (33%) tong so phieu bieu quyet trd len.
Truong hop cuoc hop lan thu hai khong du dieu kien tien hanh theo quy dinh nhu vua 
neu thi thong bao moi hop lan thu ba phai dupe gui trong thbi han hai muoi (20) ngay 
ke tu ngay du dinh hop lan thu hai. Cuoc hop Dai hoi dong cd dong lan thu ba dupe 
tien hanh khong phu thudc vao tdng sd phidu bidu quyet cua cac cd dong du hop.
Chi cd Dai hdi ddng cd dong moi cd quydn thay ddi chuong trinh hop da dupe gui 
kern theo thong bao moi hop theo quy dinh tai Dieu 17 cua Dieu le Cong ty.

2.9. Hinh thuc thong qua nghi quyet cua Dai hdi ddng cd ddng:
Dai hdi ddng cd ddng thong qua cac quydt dinh thudc th^m quyen bang hinh thuc 
bieu quyet tai cuoc hop hoac lay y kien bang van ban hoac cac hinh thuc khac theo 
quy dinh cua Dieu le Cong ty va phap luat hien hanh.
Nghi quydt cua Dai hdi dong co ddng ve cac van de sau day phai dupe thong qua 
bang hinh thuc bieu quyet tai cuoc hop Dai hdi ddng cd ddng:

(i) Sira ddi, bd sung Dieu le Cong ty;
(ii) Thong qua dinh hudng phat trien Cong ty;
(iii) Quyet dinh loai cd phan va tdng sd cd phan cua tung loai dupe quyen chao ban;
(iv) Bau, mien nhiem, bai nhiem thanh vien Hdi ddng quan tri va Ban kiem soat;

Quyet dinh dau tu hoac ban sd tai san cd gia tri tir ba muoi lam phan tram (35%) tdng 
gia tri tai san trd len dupe ghi trong Bao cao tai chinh gan nhat cua Cong ty;

(vi) Thong qua bao cao tai chinh hang nam;
(vii) To chirc lai, giai the Cong ty.
2.10. Cach thuc bd phieu bieu quyet:
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Dai hoi d6ng c6 dong thao luan vabilu quySt theo timg vin i'e trong noi dung chuomg 
trinh theo cac each sau:
Gio the bi£u quy6t;
Thu the bieu quyet;
Cach thuc khac do Quy che lam viec cua Dai hoi dong co dong quyet dinh.
Ket qua bieu quyet se dirge chu toa thong bao cho Dai hoi dong co dong tnroc khi be 
mac cuoc hop.

2.11. Cach thuc kiem phieu bieu quyet:
Cach thuc kiem phiSu dugc tiSn hanh bang each tong hop the/phieu biSu quySt tan 
thanh, khong tan thanh, khong cd y kidn.
NSu cd van de phat sinh va co dong cd yeu cau phu hop vdi quy dinh phap luat va 
dugc Dai hoi dong cd dong chap thuan, Cong ty phai chi dinh to chuc doc lap thuc 
hien viec thu thap va kiem phieu.

2.12. Didu kien dd nghi quyet dugc thong qua:
a. Nghi quydt vd noi dung sau day dugc thong qua neu dugc so cd dong daj dien tu sau 

muoi lam phSn tram (65%) tdng so phieu bidu quydt trd len cua tat ca cd dong tham 
du va bieu quyet tai cudc hop tan thanh, tru trudng hgp quy dinh tai cac kho^n 3, 4 
va 6 Didu 148 Luat Doanh nghiep:

(i) Loai co phan va tong so co phan cua tung loai;
(ii) Thay ddi nganh, nghd va ITnh vuc kinh doanh;
(iii) Thay doi ca cau to chuc quan ly Cong ty;
(iv) Du an ddu tu hoac ban tai san cd gia tri tu ba muoi lam phSn tram (35%) tdng gia tri 

tai san trd len dugc ghi trong bao cao tai chinh gdn nhdt cua Cong ty, tru trudng hgp 
Dieu le Cong ty quy dinh ty le hoac gia tri khac;

(v) Td chuc lai, giai the Cong ty;
(vi) Sua ddi, bd sung Dieu le Cong ty.

Cac nghi quydt dugc thong qua khi dugc sd cd dong sd huu tu nam muai mot phan 
tram (51%) trd len tdng so phidu bidu quydt cua tat ca co dong tham du va bieu quydt 
tai cudc hgp tan thanh, tru trudng hgp quy dinh tai muc a diem 2.12 khoan 2 Dieu 2 
Quy che nay va khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep.
Vide bdu thanh vidn Hdi ddng quan tri va Ban kiem soat phai thuc hien theo phuang 
thuc bdu ddn phieu theo quy dinh tai khoan 3 Didu 148 Luat Doanh nghiep.

2.13. Thong bao ket qua kiem phieu:
Ban kidm phidu se kidm tra, tdng hgp va bao cao Chu toa ket qua kidm phieu cua 
tung van dd. Kdt qua kidm phidu se dugc Chu tga/Ban Kidm phidu edng bd ngay 
trudc khi be mac cudc hgp.

2.14. Cach thuc phan doi nghi quydt cua Dai hdi ddng cd ddng:
a. Co ddng da bidu quyet khong thong qua nghi quydt vd vide td chuc lai edng ty ho^c 

thay ddi quydn, nghTa vu cua co ddng quy dinh tai Didu Id Cong ty co quydn yeu cau 
edng ty mua lai cd phan cua minh. Yeu cau phai bang van ban, trong do neu rd ten, 
dia chi cua cd ddng, so lugng co phSn tung loai, gia du dinh ban, ly do yeu cau edng 
ty mua lai. Yeu cdu phai dugc gui ddn edng ty trong thai han 10 ngay kd tu ngay Dai 
hdi dong cd ddng thong qua nghi quydt ve cac van dd quy dinh tai khoan nay.
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Cong ty phai mua lai co phan theo yeu cau ciia cd dong quy dinh tai muc a diem 2.14 
khoan 2 Didu 2 Quy che nay vdi gia thi truong hoac gia duoc tinh theo nguyen tic 
quy dinh tai Didu le Cong ty trong thoi han 90 ngay kd tu ngay nhan duoc yeu cau. 
Truong hop khong thoa thuan dupe vd gia thi cac ben co the yeu cau mot to chuc 
thim dinh gia dinh gia. Cong ty gidi thieu it nhit 03 to chuc tham dinh gia de co dong 
lua chon va lua chon do la quyet dinh cuoi cung.
Trong thoi han 90 ngay ki tu ngay nhan dupe Nghi quyet hoac bien ban hpp Dai hoi 
dong cd dong hoac bien ban kit qua kiim phiiu liy y kien Dai hoi ding co dong, co 
dong, nhom cd dong quy dinh tai khoan 2 Dieu 115 Luat Doanh nghiqp cd quyen yeu 
cau Toa an hoac Trong tai xem xet, huy bd nghi quydt hoac mot phan ndi dung cua 
nghi quyet Dai hoi dong cd dong trong cac truong hpp sau:
Trinh tu, thu tuc trieu tap hpp va ra quyet dinh cua Dai hdi dong cd dong vi pham 
nghiem trong quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, tru truong hpp 
quy dinh tai khoan 2 Dieu 152 Luat Doanh nghiep.

(ii) Ndi dung nghi quyet vi pham phap luat hoac Dieu le Cong ty.
2.15.Lap bien ban hpp Dai hdi dong cd dong:
a. Cudc hpp Dai hdi dong cd dong phai dupe ghi bien ban va co thd ghi am hoac ghi va 

luu giu dudi hinh thuc dien tu khac. Bien ban phai lap bang tidng Viet, cd the lap 
them bang tieng nude ngoai va cd cac ndi dung theo quy dinh tai Dieu 23 Dieu le 
Cong ty.
Bien ban hpp Dai hdi ddng cd dong phai dupe lap xong va thong qua trudc khi ket 
thuc cudc hpp. Chu tpa va thu ky cudc hpp hoac ngudi khac ky ten trong bien ban 
hpp phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua ndi dung bien 
ban.
Bien ban dupe lap bang tidng Viet va tidng nude ngoai ddu co hieu luc phap ly nhu 
nhau. Truong hpp cd su khac nhau ve ndi dung giua bien ban bang tieng Viet va bang 
tidng nude ngoai thi ndi dung trong bien ban bang tieng Viet dupe ap dung.

2.16. Cong bd Nghi quyet, Bien ban Dai hdi ddng cd ddng:
a. Nghi quyet Dai hdi ddng cd ddng phai dupe thong bao den Cd ddng cd quyen du hopNghi quyet Dai hdi ddng cd ddng phai dupe thong bao den Cd ddng cd quyen du hop 

Dai hdi ddng cd ddng trong thoi han 15 ngay ke tu ngay thong qua, truong hpp Cong 
ty cd trang thong tin dien tu, viec gui nghi quyet cd the thay the bang viec dang tai 
len trang thong tin dien tu cua Cong ty.
Nghi quyet, Bien ban hpp Dai hdi ddng cd ddng phai dupe edng bd thong tin theo 
quy dinh phap luat vd edng bd thong tin tren thi truong chung khoan va phai dupe 
luu giu tai tru so chinh cua Cong ty.
Trinh  ty, thu tuc thong qua nghi quyet Dai hoi ddng cd ddng bang hinh thuc lay 
y kien bang van ban:
Cac truong hpp dupe va khdng dupe lay y kien bang van ban: Theo quy dinh tai diem 
2.9 khoan 2 Dieu 2 Quy che nay.

3.2. Hdi ddng quan tri cd quydn lay y kien cd ddng bang van ban de thong qua nghi quyet 
cua Dai hdi ddng cd ddng khi xet thdy can thidt vi loi ich cua Cong ty.
Trinh tu, thu tuc thong qua Nghi quydt Dai hdi ddng cd ddng bang hinh thuc lay y 
kien bang van ban:
Hdi ddng quan tri phai chudn bi phidu 14y y kidn, du thao nghj quydt cua Dai hdi ddng 
cd ddng, cac tai lieu giai trinh du thao nghi quydt va gui den tat ca cac cd ddng cd
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quySn biSu quySt cham nhBt mudi (10) ngay trucrc thai han phai gui kri phiSu ISy y 
ki/n. Viec lap danh sach co dong gui phieu lay y kien thuc hien theo diem 2.2 khoan 
2 Dieu 2 Quy che nay. Yeu cau va each thuc gui phieu lay y kien se duqc gui theo 
phuong thuc gui thu mdi hop duoc quy dinh tai diem 2.4 khoan 2 Dieu 2 Quy che 
nay. Tai lieu ve noi dung 14y y kwn se duqc dang tai tren trang thong tin dien tu cua 
Congty. ,
Phieu ISy y ki6n phai cd cac noi dung theo quy dinh tai khoan 3 Dieu 22 Dieu le Cong 

ty-
Cd dong cd thd gui phidu Idy y kien da tra lai ddn edng ty theo mot trong cac hinh 
thuc sau day:
Gui thu. Phidu 14y y kien da duqc tra Idi  phai cd chu ky cua cd dong la ca nhan, cua 
ngudi dai dien theo uy quyen hoac ngudi dai dien theo phap luat cua cd dong la to 
chuc. Phieu liy y kidn gui ve edng ty phai duqc dung trong phong bi dan kin va khdng 
ai duqc quydn md trudc khi kidm phieu;

(ii) Gui fax hoac thu dien tu. Phidu By y kidn gui vd edng ty qua fax hoac thu dien tu 
phai duqc giu bi mat den thdi diem kidm phieu.

(iii) Cac phidu By y kidn gui vd edng ty sau thdi han da xac dinh tai ndi dung phidu By y 
kidn hoac da bi md trong trudng hqp gui thu va bi tiet Id trong trudng hqp gui fax, 
thu dien tu la khdng hqp Id. Phieu By y kidn khdng duqc gui ve duqc coi la phidu 
khdng tham gia bidu quyet;
Hdi ddng quan tri td chuc kidm phidu va Bp bidn ban kidm phidu dudi su chung kien 
cua Ban kidm soat hoac cua cd ddng khdng n£m giu chuc vu quan ly Cong ty.
Bien ban kidm phidu phai cd cac ndi dung quy dinh tai khoan 5 Dieu 22 Dieu Id Cong 
ty. Cac thanh vidn Hdi ddng quan tri, ngudi dai dien theo phap luat cua edng ty, ngudi 
kidm phieu va ngudi giam sat kidm phieu phai lien ddi chiu trach nhiem ve tinh trung 
thuc, chlnh xac cua bidn ban kidm phidu; lien ddi chiu trach nhiem vd cac thidt hai 
phat sinh tu cac quydt dinh duqc thong qua do kidm phidu khdng trung thuc, khdng 
chinh xac;
Bidn ban kdt qua kidm phieu phai duqc gui ddn cac co ddng trong thdi han mudi lam 
(15) ngay, ke tu ngay kdt thuc kidm phidu. Trudng hqp Cong ty dang tai kdt qua kidm 
phidu tren trang thong tin dien tu cua Cong ty thi phai thuc hien trong thdi han hai 
muoi bon (24) gid, kd tu thdi diem kdt thuc kidm phieu;
Phieu By y kien da duqc tra Idi, bidn ban kidm phidu, nghi quydt da duqc thong qua 
va tai lieu cd lien quan gui kern theo phieu By y kidn ddu phai duqc luu giu tai tru sd 
chinh cua Cong ty.
Nghi quydt duqc thong qua theo hinh thuc By y kien co ddng bing van ban ndu duqc 
sd Co ddng sd huu tu nam rnuoi mot phin tram (51%) trd len tdng sd phidu bidu 
quyet cua tit ca Co ddng cd quydn bidu quyet tan thanh va cd gia tri nhu nghi quydt 
duqc thong qua tai cudc hqp Dai hdi ddng cd ddng.
Trinh  ty, thu tuc hop Dai hoi dong co ddng thong qua nghi quyet bing hinh thu-c 
hoi nghi tryc  tuyen:
Vide td chuc Dai hdi ddng co ddng thong qua nghi quydt bing hinh thuc hdi nghi tryc  
tuyen thuc hien theo quy dinh phap luat; dam bao quydn va Iqi ich hqp phap cua cac 
cd ddng va cac quy dinh dudi day:

4.1. Thong bao trieu  tap hqp true tuyen:



b.

c.

(0

a.

thuc hien uy quyen true tuyen.

12

d.
(D

b.
(i)

a. Thuc hien theo quy dinh tai diem 2.4 khoan 2 Dieu 2 Quy che nay.
b. PhiSu bi$u quyit/bau cu khong can gui kern thong bao moi hop.
4.2. Cach thuc dang ky tham du Dai hoi dong co dong true tuyen:

Cach thuc dang ky tham du Dai hoi dong cd dong true tuydn trucrc ngay khai mac 
cuoc hop duqc quy dinh ro tai thong bao hop Dai hoi dong cd dong, bao gdm:

a. Didu kien tham gia:
(i) Cd ten trong danh sach cd dong cd quydn du hop Dai hoi ddng cd dong duoc quy 

dinh tai diem 2.2 khoan 2 Dieu 2 Quy che nay.
(ii) Dai dien uy quydn du didu kien tham du theo quy dinh cua phap luat va dieu Id Cong 

ty-
Yeu cau ky thuat:
Cd ddng/dai dien cd ddng can cd thiet bi dien tu ket ndi internet.
Cach thuc ghi nhan cd ddng/dai dien cd ddng tham du Dai hdi ddng cd ddng true 
tuyen:
Cd ddng/dai dien cd ddng duqc he thdng bd phidu dien tu ghi nhan la tham du dai 
hdi dong c6 ddng true tuyen khi cd ddng/dai dien cd ddng do thuc hien truy cap vao 
he thdng bang cac thdng tin truy cap da duqc cung cap theo quy dinh tai muc d diem 
4.2 khoan 4 Didu 2 Quy chd nay. Thai didm dang nhap, dang xudt va trang thai tham 
du phai duqc he thdng luu vet de xac dinh dieu kien tidn hanh cudc hop.
Cung cap thdng tin dang nhap va bd phidu dien tu:
Cd ddng thuc hien tham du DHDCD thdng qua hinh thuc dung ma dang nhap do Ban 
td chuc DHDCD cung cdp dd dang nhap vao he thdng khi DHDCD duqc tidn hanh.

(ii) Ma dang nhap cua cd ddng duqc Ban td chuc quy dinh phu hop vdi yeu cau cua don 
vi cung cdp dich vu true tuyen tai thai diem td chuc DHDCD.

(iii) Sau khi cd ddng (hoac ngudi duqc uy quyen) dang nhap vao he thdng td chuc 
DHDCD true tuydn, co ddng cd thd thuc hien cac quydn cua minh theo quy dinh cua 
Didu Id va Luat Doanh nghidp.

(iv) Cd ddng tham du true tuydn cung duqc coi nhu cd ddng dd tham du D<ii hdi true tidp. 
Do dd, cac cd ddng khi dang nhap vao he thdng hqp/bd phidu true tuydn cua Cong ty 
thi duqc coi la cd ddng true tidp tham du va ket qua bd phieu cung cd gia tri nhu cd 
ddng bd phidu true tidp tai DHDCD.

4.3. Vide uy quydn cho ngudi dai dien du hop DHDCD true tuydn:
Cd ddng thuc hien uy quydn theo quy dinh tai diem 2.6 khoan 2 Didu 2 Quy che nay, 
tru trudng hop cac quy dinh cu thd ddi vdi uy quydn true tuydn dudi day cd quy dinh 
khac.
Mot sd quy dinh edn luu y khi thuc hien uy quydn true tuydn:
Cac cd ddng edn tuan thu vide cung cdp ddy du cac thdng tin de thuc hien uy quydn 
true tuydn, dac bidt cung cap thdng tin cua ben nhan uy quydn: Sd dien thoai, dia chi 
lien lac, email. Day la ca sd dd c4p ten dang nhap, mat khau truy cap va cac yeu td 
dinh danh khac (neu cd) ddi vdi ben nhan uy quydn;

(ii) Hidu luc cua uy quydn true tidp: Vide uy quydn chi cd hidu luc phap ly khi thoa man 
cac didu kien sau:

(A) Khi cd ddng didn ddy du cac thdng tin theo mau uy quydn true tuydn va hoan thanh
1 1 • ** * * *  1
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Nguyen tac:
Viec thao luan chi duac thuc hien trong thai gian quy dinh va thuoc pham vi cac van 
d£ trinh bay trong noi dung chuang trinh DHDCD;

(ii) Chi co co dong/dai dien c6 dong moi duoc tham gia thao luan;
(iii) Cd dong/dai dien co dong co y kien dang ky noi dung thao luan theo hinh thuc quy 

dinh cu th£ tai quy ch£ lam viec ciia dai hoi;
(iv) Ban Thu ky se s^p x£p cac noi dung thao luan cua co dong/dai dien c6 dong theo thu 

tu dang ky va chuyen len cho Chu toa.
b. Giai dap y kien cua co dong/dai dien cd dong:
(i) Tren cof so noi dung thao luan cua cd ddng/dai dien cd dong, Chu tpa hoac thanh vien 

do Chu toa chi dinh se giai dap y kien cua cd ddng/dai dien cd dong.
(ii) Truong hop do giai han vd thai gian to chuc, cac cau hoi chua duoc tra Idi true tiep 

tai Dai hoi se duoc Cong ty tra loi sau.
4.6. Hinh thuc, dieu kien thong qua Nghi quydt DHDCD theo hinh thuc hoi nghi true 

tuyen:
DHDCD true tuydn thong qua Nghi quyet thuoc tham quyen bang hinh thuc bd phieu 
dien tu. Di£u kien thong qua Nghi quydt DHDCD theo hinh thuc hoi nghi true tuyen 
duoc ap dung theo diem 2.12 khoan 2 Dieu 2 Quy che nay.

4.7. Cach thuc bd phieu true tuyen:
a. Cach thuc bd phieu bieu quyet:
(i) Co ddng/dai dien co dong chon lira mot trong ba phuong an bieu quyet Tan thanh, 

Khdng tan thanh hoac Khdng cd y kidn vdi moi vdn dd duoc dua ra bieu quydt tai Dai 
hoi da duoc cai dat tai he thong bd phieu dien tu;

(ii) Sau do, co ddng/dai dien co dong tidn hanh xac nhan bieu quydt de he thdng bd phidu 
dien tu ghi nhan kdt qua.
Cach thuc bd phieu bau cu:

(B) Gidy uy quydn duoc in ra theo mau uy quyen true tuyen cd day du chu ky, ghi rd ho 
ten, dong ddu (ndu la td chuc) cua ben uy quydn va ca ben nhan uy quydn;

(C) Cong ty nhan duoc Giay uy quydn ban chinh gui vd trudc luc Dai hoi khai mac chinh 
thuc;

(iii) Huy bd uy quyen true tuydn: co dong gui van ban chinh thuc de nghi huy uy quydn 
true tuyen cho Cong ty trudc luc Dai hoi khai mac chinh thuc. Luu y thai gian ghi 
nhan vide huy uy quydn cd hidu luc duoc tinh theo thai gian Cong ty nhan duoc van 
ban chinh thuc de nghi huy uy quydn true tuydn.

(iv) Truong hop Cong ty nhan duoc van ban de nghi huy uy quydn sau thbi^didm khai 
mac Dai hoi, vide huy bd uy quyen nay se khdng lam anh hudng den quydn tham du 
va hidu luc phieu bieu quydt/bau cu ma dai dien theo uy quyen da tidn hanh bd phieu 
bidu quydt/bdu cir vdi bdt ky vdn dd nao cua ndi dung chuong trinh cudc hop DHDCD

r

true tuydn.
4.4. Didu kien tidn hanh:

Dieu kien tien hanh DHDCD true tuyen thuc hien theo quy dinh tai didm 2.8 khoan
2 Dieu 2 Quy che nay.
Cong ty ban hanh Quy chd DHDCD true tuyen phu hop tai moi ky DHDCD.

4.5. Thao luan tai true tuydn:
a.
(i)
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Viec bo phiSu b4u cu diroc thuc hien theo phirang thuc bau don phieu va tore tuyen, 
dam bao dung quy dinh cua phap luat va Dieu le Cong ty.

4.8. Cach thuc kiem phieu true tuyen:
Khi c6 dong/dai dien cd dong thuc hi?n bidu quydt, so phieu bieu quyet deu duoc ghi 
nhan tren he thong theo nguyen tic so bieu quyet tan thanh, so bieu quyet khong tan 
thanh va sd biiu quyit khong y kiin, d6i vdi timg vin di, kern thai diim ghi nhan va 
ma sd phieu de co the kiem tra, doi soat.
Kit qua biu cu true tuyin duoc ghi nhan tren he thing theo phuong thuc bau don 
phiiu; kit qua bau cu va ung vien trung cu duoc ghi nhan tren he thong, bao dam 
dung quy dinh phap luat va Dieu le Cong ty.

4.9. Thong bao ket qua kiem phieu true tuyen:
Can cu Bien ban kiim phieu ghi nhan tai diim 4.8 khoan 4 Diiu 2 Quy che nay, Ban 
kiim phiiu se kiim tra, ting hop va bao cao Chu toa kit qua kiem phieu cua tung 
vin di theo noi dung chucmg trinh dai hoi. Kit qua kiim phieu/bau cu se duoc Chu 
toa/Ban kiem phiiu cong bi ngay trudc khi be mac cuoc hop.

4.10. Lap Bien ban hop DHDCD true tuyen:
a. Viec lap bien ban hop DHDCD true tuyin duoc thuc hien theo quy dinh tai diem 2.15Viec lap bien ban hop DHDCD true tuyin duoc thuc hien theo quy dinh tai diem 2.15 

khoan 2 Dieu 2 Quy che nay;
Dia diem to chuc duoc ghi trong bien ban la dia diem Chu toa dai hoi co mat de dieu 
khiin dai hoi. Dia diem nay phai tren lanh tho Viet Nam.
Hinh thuc thong qua bien ban hop DHDCD true tuyen duoc quy dinh cu the tai quy 
chi lam viec cua Cong ty tai ky hop DHDCD.

4.1 l.Cdng bo nghi quyet, bien ban hop DHDCD true tuyen:
Viec cong bo nghi quyit, bien ban hpp DHDCD true tuyin thuc hien theo quy dinh 
tai diem 2.16 khoan 2 Dieu 2 Quy che nay.

4.12. Doi voi nhung van de lien quan den trinh tu, thu tuc hop DHDCD true tuyen ma chua 
co quy dinh tai khoan 4 nay thi se ap dung cac quy dinh tuomg ung tai khoan 2 Dieu 
2 cua Quy che nay.

5. Trinh  ty, thu tuc hop Dai hoi ding ci dong thong qua nghi quyit  bing hinh thuc 
hoi nghi tryc  tiep kit  hop vol tryc  tuyin:

Viec to chuc cuoc hop Dai hoi dong co dong theo hinh thuc hpi nghi true tiep ket hop 
voi true tuyen duoc thuc hien theo quy dinh cua phap luat va cac quy dinh tuong tu 
tai khoan 2 va khoan 4 Dieu 2 cua Quy che nay.

Diiu  3. Hoi dong quan tri
Vai tro, quyen va nghla vu cua Hoi dong quan tri,  trach nhiem cua thanh vien 
Hoi dong quan tr�:

1.1. Hoi ding quan tri la co quan quan ly Cong ty, co toan quyin nhan danh Cong ty de 
quyet dinh, thuc hien cac quyen va nghTa vu cua Cong ty khong thuoc tham quyen 
cua Dai hoi dong co dong.

1.2. Hoi ding quan tri co cac quyen va nhiem vu quy dinh tai khoan 2 Dieu 29 Dieu le
Congty. , , x r ,

1.3. Thanh vien Hoi ddng quan tri co quyin yeu cau Tong Giam doc hoac Pho Tong Giam 
doc, nguai quan ly cac don vi trong Cdng ty cung cap va giai trinh cac thong tin, tai 
lieu vi tinh hinh tai chinh, boat dong kinh doanh cua Cong ty va cua cac don vi trong



cac thong tin, tai lieu theo yeu

(i)

V-

b.
(i)

Cong ty. Nguoi quan ly duqc yen ciu phai cung cap kip thoi, day du va chinh xac 
cac thong tin, tai lieu theo yeu cau cua thanh vien Hoi ddng quan tri.

2. cu-, ling cu’, ban, miln nhiem va bai nhiem thanh vien Hoi dong quan tri:

2.1. Nhiem ky va so luong thanh vien Hoi dong quan tri:
Sd luong thanh vien Hoi ddng quan tri cua Cong ty la nam (05) nguoi. Nhiem ky cua 
thanh vien Hoi ddng quan tri khong qua nam (05) nam; thanh vien Hoi dong quan tr�  
co thd dirge biu lai vdi so nhiem ky khong han che. So thanh vien Hoi dong quan tri 
phai thuemg tru a Viet Nam it  nhat la 03 nguoi. Mot ca nhan chi dugc bau lam thanh 
vien doc lap Hoi dong quan tri cua Cong ty (trubng hop cong ty niem yet) khong qua 
hai (02) nhiem ky lien tuc.

2.2. Co cdu, tieu chuin va didu kien, quydn va trach nhiem cua thanh vien Hoi dong quan 
tri: Theo quy dinh tai cac Dieu 27 va 28 Dieu le Cong ty.

2.3. Dd cu, ung cu thanh vien Hoi dong quan tri:
a. C6 dong hoac nhom cd dong so him tu 10% tdng sd cd phan phd thong tro len co 

quydn dd cu nguoi vao Hoi dong quan tri theo quy dinh tai khoan 2 Didu 26 Dieu le 
Cong ty, cu the nhu sau:
Tu 10% ddn dudi 20% s6 cd phdn co quydn bidu quyet duoc de cu toi da 01 (mot) 
ung cu vien;

(ii) Tir 20% den dudi 30% so cd phdn cd quyen biSu quydt dd cu tdi da 02 (hai) ung cu 
vien;

(iii) Tu 30% ddn dudi 40% sd cd phan cd quyen bidu quydt duoc quyen de cu tdi da 03 
(ba) ung cu vien;

(iv) Tu 40% ddn dudi 50% sd cd phdn cd quyen bidu quyet cd quyen de cu tdi da 04 (bdn) 
ung cu vien;

(v) Tu 50% ddn dudi 60% sd cd phSn cd quydn bieu quydt cd quyen dd cu tdi da 05 
(nam) ung cu vien;

(vi) Tir 60% ddn dudi 70% so cd phdn cd quydn bidu quydt cd quyen dd cu tdi da 06 (sau) 
ung cir vien;

(vii) Tir 70% so cd phdn cd quydn bieu quydt tro len cd quydn dd cir tdi da 07 (bay) ung 
cir vien.
Vide dd cir nguoi vao Hoi ddng quan tri thuc hidn nhu sau:
Cac cd ddng phd thong hop thanh nhdm dd dd cir nguoi vao Hoi ddng quan tri phai 
thong bao vd vide hop nhdm cho cac cd ddng du hop biet trudc khi khai mac Cudc 
hop Dai hoi ddng cd ddng;

(ii) Can cu sd luong thanh vien Hoi ddng quan tri, cd ddng hoac nhdm cd ddng duoc 
quydn dd cir mot hoac mot sd nguoi theo muc a khoan 2.3 nay. Trubng hop sd ung 
cir vien duoc cd ddng hoac nhdm cd ddng dd cir thap hon sd img cir vien ma ho duoc 
quyen de cir theo muc a khoan 2.3 nay thi sd img cir vien con lai do Hdi dong quan 
tri va cac cd ddng khac dd cir.

2.4. Cach thirc bau thanh vien Hdi ddng quan tri:
Vide bidu quydt bdu thanh vien Hdi ddng quan tri phai thuc hidn theo phuong thirc 
bdu don phieu, theo dd moi co ddng cd tong sd phidu bieu quydt tuong img voi tong 
sd co phan sb huu nhan vdi so thanh vien duoc biu cua Hdi ddng quan tri va cd ddng 
cd quyen ddn hdt hoac mot phan tdng sd phieu bau cua minh cho mot hoac mot so 
img cu vien. Nguoi trimg cir thanh vien Hdi ddng quan tri duoc xac dinh theo sd

15
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4.
4.1.

Thong tin lien quan den cac ling vien Hoi dong quan tri (trong tnrcmg hop da xac 
dinh dircrc tnroc ung vien) dirge cong bo toi thieu mirdi (10) ngay trirdc ngay khai 
mac hop Dai hoi dong co dong tren trang thong tin dien tu cua Cong ty de cd dong 
cd the tim hieu ve cac ung vien nay trudc khi bd phieu. Danh sach ung vien dugc de 
cu hoac ung cu vao Hoi dong Quan tri (kem theo ly lich, thong tin) phai dugc niem 
yet edng khai tai tru sd chinh cua Cong ty va dia diem nai to chuc Dai hdi. Thong tin 
lien quan den ung vien Hdi dong quan tri dugc edng bd tdi thieu bao gdm:
Ho ten, ngay, thang, nam sinh;

(ii) Trinh do chuyen mdn;
(iii) Qua trinh edng tac;
(iv) Cac edng ty ma ung vien dang nam giu chuc vu quan ly;
(v) Cac Igi ich lien quan tdi Cong ty (neu cd)
b.

phieu bau tinh tu cao xudng thap, bat dau tu ung cu vien cd sd phieu bau cao nhat 
cho den khi du sd thanh vien quy dinh tai Dieu le Cong ty. Truong hop cd tu 02 ung 
cu vien trer len dat cung sd phieu bau nhu nhau cho thanh vien cudi cung cua Hdi 
dong quan tri thi se tien hanh bau lai trong sd cac ung cu vien cd sd phieu bau ngang 
nhau hoac lua chgn theo tieu chi quy dinh tai Dieu le Cong ty hoac quy che bau cu.

2.5. Cac trudng hgp mien nhiem, bai nhiem va bd sung thanh vien Hdi dong quan tri: 
Theo quy dinh tai Dieu 35 Dieu le Cong ty.

2.6. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hdi dong quan tri:
Viec bau, mien nhiem, bai nhiem thanh vien Hdi dong quan tri phai dugc edng bd 
thong tin theo quy dinh cua phap luat va Quy che edng bd thong tin cua Cong ty.

2.7. Cach thuc gidi thieu ung vien thanh vien Hdi dong quan tri:
a.

Chu tich Hdi ddng quan tri do Hdi ddng quan tri bdu, mien nhiem, bai nhiem trong 
sd cac thanh vien Hdi ddng quan tri.
Chu tich Hdi ddng quan tri se dugc bdu trong cudc hop dau tien cua nhiem ky Hdi 
ddng quan tri trong thcri han 07 ngay lam viec, ke tir ngay ket thuc bau cu Hdi ddng 
quan tri nhiem ky do. Cudc hop nay do thanh vien cd sd phieu bau cao nhat hoac ty 
le phidu bdu cao nhdt trieu tap va chu tri. Tmdng hgp cd nhieu hem mot thanh vien 
cd sd phidu biu hoac ty Id phidu bdu cao nhit ya ngang nhau thi cac thanh vien bau 
theo nguydn tic da sd dd chgn 01 ngudi trong so hg trieu tap hgp Hdi ddng quan tr�.
Thu lao va loi ich khac cua thanh vien Hoi ddng quan tri:  Theo quy dinh tai Dieu
30 Dieu Id Cong ty.
Trinh  tu va thu tuc to chiic hop Hoi ddng quan tri:
So lugng cudc hop tdi thidu theo thang/quy/nam: Hdi ddng quan tri cd the hop dinh 
ky hoac bat thudng. Hdi ddng quan tri hgp tai tru sd chinh cua edng ty hoac d noi 
khac. Cudc hop cua Hdi ddng quan tri do Chu tich Hgi ddng quan tri trieu tap khi xet 
thay can thidt, nhung mdi quy phai hop it nhat mot lan.

4.2. Cac trudng hgp phai trieu tap hop Hdi ddng quan tri bat thudng:

Ung vien Hdi ddng quan tri cd cam ket bang van ban ve tinh trung thuc, chinh xac va 
hgp ly cac thong tin ca nhan dugc edng bd va phai cam ket thuc hidn nhiem vu mot 
each trung thuc, can trong va vi Igi ich cao nhat ciia Cong ty neu dugc bau lam thanh 
vien Hdi ddng quan tri.

2.8. Bdu, bai nhiem, mien nhiem Chu tich Hdi ddng quan tri:
a.
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Chu tich Hoi ddng quan tri phai trieu tap hop Hoi dong quan tri khi co mpt trong cac 
tnrcmg hop sau day:
Co d6 nghi cua Ban kiem soat hoac thanh vien doc lap Hoi dong quan tri (trudng hop 
cong ty niem yet);
Co dS nghi cua T6ng giam ddc hoac it nhSt 05 Nguoi quan ly khac;
Co de nghi cua it nhlt 02 thanh vien cua Hoi dong quan tri;
De nghi phai dupe lap thanh van ban, trong do neu ro muc dich, vSn de edn thao luan 
va quyet dinh thuoc tham quyen cua Hoi dong quan tri.
Truong hop cd yeu cau cua edng ty kiem toan doc lap thuc hien kiem toan bao cao 
tai chinh cua Cong ty, Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan 
tri de ban ve bao cao kiem toan va tinh hinh Cong ty;
Tnrcmg hop khac do Dieu le Cong ty quy dinh.
Chu tich Hoi ddng quan tri phai trieu t|p hop Hoi dong quan tri trong thoi han 07 
ngay lam viec, ke tir ngay nhan dupe de nghi quy dinh tai muc a diem 4.2 khoan 4 
Dieu 3 Quy che nay. Trudmg hop Chu tich khdng trieu tap hop Hoi ddng quan tri theo 
de nghi thi Chu tich phai chiu trach nhiem ve nhung thiet hai xay ra doi vdi Cong ty; 
nguoi dd nghi cd quydn thay the Chu tich Hdi dong quan tri trieu tap hop Hdi ddng 
quan tri.

4.3. Thong bao hop Hdi ddng quan tri (gdm thoi gian, dia didm, chuong trinh hop, cac 
van de thao luan va quyet dinh):
Chu tich Hdi dong quan tri hoac nguoi trieu tap hop Hdi ddng quan tri phai gui thong 
bao moi hop cham nhdt 03 ngay lam viec trudc ngay hop. Thong bao moi hop phai 
xac dinh cu the thoi gian va dia didm hop, chuong trinh, cac van de thao luan va quyet 
dinh. Kern theo thong bao moi hop phai cd tai lieu su dung tai cudc hop va phidu bidu 
quyet cua thanh vien.
Thong bao moi hop dupe gui bing buu didn, fax, thu didn tu hoac phuong tien khac, 
nhung phai bao dam ddn dupe dia chi lien lac cua tirng thanh vien Hdi ddng quan tri 
dupe dang ky tai edng ty.
Chu tich Hdi ddng quan tri hoac nguoi trieu tap gui thong bao moi hop va cac tai lieu 
kern theo den cac Kiem soat vien, Tdng Giam doc khdng phai la thanh vien Hdi ddng 
quan tri nhu ddi vdi cac thanh vien Hdi ddng quan tri.

4.4. Quydn du hop Hdi dong quan tri cua thanh vien Ban kiem soat, Tdng giam ddc khdng 
phai la thanh vien cua Hdi ddng quan tri: Thanh vien Ban kiem soat, Tdng Giam ddc 
khdng phai la thanh vien Hdi ddng quan tri cd quyen du cac cudc hop cua Hdi ddng 
quan tri; cd quydn thao luan nhung khdng dupe bieu quyet.

4.5. Dieu kien to chuc hop Hdi ddng quan tri:
Cudc hop Hdi ddng quan tri dupe tien hanh khi cd tu ba phan tu (3/4) tdng so thanh 
vien trd len du hop.
Truong hop cudc hop dupe trieu tap theo quy dinh khoan nay khdng du so thanh vien 
du hop theo quy dinh thi dupe trieu tap lan thu hai trong thoi han 07 ngay, ke tu ngay 
du dinh hop lin  thu nhit. Trudng hop nay, cudc hop dupe tien hanh, neu cd hon mot 
nira (1/2) so thanh vien Hdi ddng quan tri du hop.

4.6. Cach thuc bieu quyet:
Thanh vien Hdi ddng quan tri dupe coi la tham du va bieu quyet tai cudc hop trong 
trudng hop sau:
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(i) Tham du va bieu quyet true tiep tai cube hop;
(ii) Uy quyen cho nguoi khac den du hop theo quy dinh tai diem 4.8 khoan 4 Dieu 3 Quy 

che nay.
(iii) Tham du va bieu quyet thong qua hoi nghi true tuyen hoac hinh thuc tuong tu khac.
(iv) Gui phieu bieu quyet den cube hop thong qua thu, fax, thu dien tu.

Truong hop gui phibu bibu quybt den cube hop thong qua thu, phibu bieu quyet phai 
dung trong phong bi kin va phai duqc chuyen den Chu tich Hoi dong quan tri cham 
nhit mot gib trudc khi khai mac. Phibu bibu quybt chi duoc ma truac su chung kibn 
cua tat ca nhung ngubi du hop.

4.7. Cach thuc thong qua nghi quybt cua Hbi dong quan tri:
Nghi quybt cua Hbi dong quan tri duoc thong qua neu duoc da sb thanh vibn du hop 
tan thanh (trbn 50%); trubng hop so phieu tan thanh va phan doi ngang nhau thi quybt 
dinh cubi cung thubc vb phia co y kibn cua Chu tich Hbi dong quan tri.

4.8. Vibe uy quyen cho ngubi khac du hop cua thanh vibn Hbi dong quan tri:
Thanh vibn phai tham du dby du cac cuqc hop cua Hbi dbng quan tri. Thanh vibn 
ducrc uy quyen cho ngubi khac du hop neu duoc da sb thanh vibn Hbi dbng quan tri 
chap thuan.

4.9. Lap bibn ban hop Hbi dbng quan tri:
Cac cube hop cua Hbi dong quan tri phai duoc ghi bibn ban va co the ghi am, ghi va 
luu giu dubi hinh thuc dibn tu khac. Chu tich Hbi dbng quan tri co trach nhibm gui 
bien ban hop Hbi dbng quan tri tori cac thanh vibn va bibn ban do la bang chung xac 
thuc vb ebng vibe da duoc tibn hanh trong cube hop, tru khi co y kibn phan dbi vb nbi 
dung bibn ban trong thbi han mubi (10) ngay kb tu ngay gui. Bien ban phai lap bang 
tibng Viet va co thb ca b^ng tieng nubc ngoai, co cac nbi dung theo quy dinh tai Dieu 
33 Dibu lb Cong ty. Trubng hop co su khac nhau ve nbi dung bibn ban tibng Viet va 
tibng nubc ngoai thi nbi dung trong bibn ban tibng Viet co hibu luc ap dung.
Nbi dung duoc trbn 50% tong sb thanh vibn Hbi dbng quan tri du hop tan thanh duoc 
ghi nhan tai bien ban hop Hbi dbng quan tri phai duoc lap thanh Nghi quybt cua Hbi 
dbng quan tri.

4.10. Trubng hop chu toa va/hoac thu ky tu chbi ky Bien ban hop Hbi dbng quan tri nhung 
neu duoc tat ca thanh vibn khac cua Hbi dbng quan tri tham du hop va dbng y thong 
qua bien ban hop ky va co dby du nbi dung theo quy dinh tai dibm 4.9 khoan 4 Dibu 
3 Quy chb nay thi bien ban nay co hibu luc. Bien ban hop ghi rd vibe chu toa, ngubi 
ghi bien ban tu chbi ky bien ban hop. Ngubi ky bien ban hop chiu trach nhibm lien 
dbi ve tinh chinh xac va trung thuc cua nbi dung bien ban hop Hbi dbng quan tri. Chu 
toa, ngubi ghi bien ban chiu trach nhibm ca nhan ve thibt hai xay ra dbi vbi doanh 
nghiep do tu chbi ky bien ban hop theo quy dinh cua Luat Doanh nghibp, Dibu lb 
Cong ty va phap luat co lien quan.

4.11. Thong bao nghi quybt, quybt dinh cua Hbi dbng quan tri:
Cong ty co trach nhibm ebng bb thong tin trong nbi bb ebng ty va cho cac co quan 
him quan (nbu duoc yeu ebu), hoac trbn cac phuoug tibn thong tin dai chung, trbn 
trang website cua ebng ty theo trinh tu va quy dinh cua phap luat.

5. Lay y kien thanh vien Hoi dong quan tri  bing van ban:
Khi du thibt,  Chu tich Hbi dbng quan tri co thb lay y kibn cac thanh vibn Hbi dbng 
quan tri bang van ban de thong qua cac van de thubc tham quyen theo cac thu tuc sau.
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5.1. Giri Phi6u Uy y ki6n kem theo cac tai lieu lien quan, du thao Nghi quyet cho cac 
thanh vien Hoi ddng quan tri;

5.2. Cac thanh vien Hoi dong quan tri  bi6u quy6t theo yeu cSu cua Chu tich Hpi dong 
quan tri va gtri lai phieu Uy y kUn da duqc tra loi theo thai han ghi trong Phieu Uy y 
kien;

5.3. Chu tich Hoi d6ng quan tri cur ra Ban ki$m phUu dd kiem tra k6t qua bieu quygt cua 
thanh vien Hoi ddng quan tri;

5.4. Nghi quySt cua Hoi ddng quan tri dirge thong qua dudi hinh thuc Uy y kien bang van 
ban n£u dugc da so thanh vien Hoi ddng quan tri co quyen bieu quydt tan thanh (tren 
50%), trudng hgp sd phidu tan thanh va phan d6i ngang nhau thi quydt dinh cuoi cung 
thuoc vd phia co y kien cua Chu tich Hoi ddng quan tri;

5.5. Can cii vao kdt qua kidm phidu, Chu tich Hoi ddng quan tri thay mat Hoi dong quan 
tri ky ban hanh Nghi quydt cua Hoi ddng quan tri ve cac van de da dugc cac thanh 
vien Hoi ddng quan tri thong qua. Nghi quydt Hoi ddng quan tri b^ng hinh thuc Uy 
y kidn bang van ban cd hieu luc va gia tri nhu mot nghi quydt dugc cac thanh vien 
Hoi ddng quan tri thong qua tai cudc hop dugc trieu  tap va to chuc hgp Id.
Th2m quydn bd nhiem/mien nhiem nhan su cua Hoi ddng Quan tri:

6.1. Cac chuc danh thuoc thdm quydn bd nhidm/midn nhiem cua Hoi ddng Quan tri bao 
gdm:
Tong Giam ddc va cac Pho Tong giam ddc Cong ty;
Ke toan trudng;
Cap trudng cac don vi true thuoc Cong ty;
Ngudi phu trach quan tri Cong ty;
Cdp trudng cac Td/Tidu ban true thuoc Hoi ddng Quan tri.
Cdp trudng cua chuc nang Kiem toan ndi bd
Doi vdi trudng hgp cdp trudng cac don vi true thuoc Cong ty hoac cap trudng cac 
Td/Tidu ban true thuoc Hoi ddng Quan tri nghi vide, vide mien nhiem chuc danh cua 
cac ddi tugng nay se mac nhidn cd hieu luc tu thdi didm nghi vide the hidn tai quydt 
dinh chdm dirt hop ddng lao ddng. Hoi ddng Quan tri khdng edn ban hanh quydt dinh 
mien nhiem ddi vdi cac trudng hgp nay.
Cac tieu ban thuoc Hoi ddng quan tri:  Hoi ddng quan tri cd quydn thanh lap cac 
tidu ban ve chinh sach phat tridn, nhan su, luong thuemg, kiem toan ndi bd, quan tri 
rui ro va cac linh vuc can thidt khac theo Didu 36 Didu Id Cong ty va quy dinh cua 
phap luat.
Lua chon, bd nhiem, mien nhiem Ngudi phu trach quan tri  edng ty:

8.1. Tidu chudn cua Ngudi phu trach quan tri edng ty:
Ngudi phu trach quan tri edng ty phai dap ung cac tidu chuan sau:
Cd hieu bidt ve phap luat;
Ngudi phu trach quan tri edng ty khdng dugc ddng thdi lam vide cho to chuc kiem 
toan dugc chap thuan dang thuc hidn kiem toan cac bao cao tai chinh cua Cong ty;
Cac tidu chudn khac theo quy dinh cua phap luat va quydt dinh cua Hoi ddng quan 
tri.

8.2. Vide bd nhiem Ngudi phu trach quan tri edng ty:
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a.

Hoi dong quan tri cua Cong ty phai bo nhiem it nhat 01 ngtroi phu track quan tri cong 
ty de ho trg cong tac quan tri cong ty tai doanh nghiep. Ngtroi phu track quan tri cong 
ty co the kiem nhiem lam Thu ky cong ty theo quy dinh tai khoan 5 Dieu 156 Luat 
Doanh nghiep. Nguoi phu trach quan tri Cong ty phai hoat dong theo quy dinh cua 
phap luat va chi dao cua Hoi dong quan tri.

8.3. Cac tnrong hop mien nhiem, bai nhiem Nguoi phu track quan tri cong ty:
Hoi dong quan tri co the mien nhiem, bai nhiem Nguoi phu track quan tri cong ty khi 
can nhung khong trai voi cac quy dinh phap luat hien hanh ve lao dong.

8.4. Quy6n va nghTa vu cua Nguoi phu track quan tri cong ty: Theo quy dinh tai khoan 3 
Dieu 37 Dieu le Cong ty.

Dieu 4. Ban Kiem soat

1. Vai tro, quyen va nghia vu cua Ban kiem soat, trach nhiem cua thanh vien Ban 
kiem soat: Theo quy dinh tai cac Dieu 48 va 51 cua Dieu le Cong ty.
Nhiem ky, so luong, thanh phan, co1 cau thanh vien Ban kiem soat:

Nhiem ky, so luong, thanh phan, co cau thank vien Ban Kiem soat:
So luong thanh vien Ban kiem soat cua Cong ty la ba (03) thanh vien. Ban Kiem soat 
phai co hon mot nua so thanh vien thuong tru o Viet Nam.
Kiem soat vien do Dai hoi dong co dong bau, nhiem ky cua kiem soat vien khong qua 
nam (05) nam; kiSm soat vien co th£ duoc biu lai voi so nhiem ky khong han che.
Truong hop Kiem soat vien co cung thoi diem ket thuc nhiem ky ma kiem soat vien 
nhiem ky moi chua duoc bau thi kiem soat vien da het nhiem ky van tiep tuc thuc 
hien quyen va nhiem vu cho den khi kiem soat vien nhiem ky moi duoc bau va nhan 
nhiem vu.

2.2. Tieu chu^n va dieu kien cua thanh vien Ban Kiem soat: Theo quy dinh tai Dieu 46 
Dieu le Cong ty.

2.3. De cu, ung cir thanh vien Ban kiem soat:
Co dong hoac nhom cd dong so huu tu 10% tong so cd phan phd thong tro len cd 
quyen de cu nguoi vao Ban kiem soat theo quy dinh tai Dieu 45 cua Dieu le Cong ty. 
Viec de cu nguoi vao Ban kiem soat thuc hien nhu sau:
Cac cd dong phd thong hop thanh nhom de de cu nguoi vao Ban kiem soat phai thong 
bao ve viec hop nhom cho cac cd dong du hop biet trudc khi khai mac Cudc hop Dai 
hoi dong cd dong;

(ii) Can cu so luong thanh vien Ban kiem soat, cd dong hoac nhom cd dong quy dinh tai 
khoan nay dupe quyen de cu mot hoac mot so nguoi theo Dieu 45 cua Dieu le Cong 
ty lam ung cu vien Ban kidm soat. Truong hop sd ung cu vien dupe cd dong hoac 
nhom cd dong dd cu thip hon sd ung cu vien ma hp dupe quyen de cu theo Dieu 45 
cua Didu Id Cong ty thi so ung cu vien con lai do Hoi ddng quan tri va cac cd dong 
khac de cu.

2.4. Cach thuc bdu thanh vien Ban Kidm soat: Thuc hien tuong tu quy dinh tai diem 2.4 
khoan 2 Dieu 3 Quy che nay.

2.5. Cac trudng hop mien nhiem, bai nhiem thanh vien Ban Kidm soat: Theo quy dinh tai 
Dieu 52 Dieu Id Cong ty.

2.6. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Ban Kidm soat:
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2.7.
a.

Cong ty co trach nhiem cong b6 thong tin cho cac co quan him quan, tren trang 
website cua Cong ty theo trinh tir va quy dinh cua phap luat.
Tien lirong va quy6n loi khac cua thanh vien Ban kiem soat:
Kiem soat vien duqc tra tien lirong hoac thu lao va dirge huong cac loi ich khac theo 
quyet dinh cua Dai hoi ddng c6 dong. Dai hoi ddng co dong quyet dinh tong muc 
luong, thu lao va ngan sach boat dong hang nam cua Ban kiem soat.
Ki6m  soat vien dirge thanh toan chi phi an, o, di lai, chi phi su dung dich vu tir van 
doc lap vdi muc hgp ly. T6ng muc thu lao va chi phi nay khong vugt qua tong ngan 
sach boat dong hang nam cua Ban kiem soat da dugc Dai hgi dong co dong chap 
thuan, trir  truong hgp Dai hgi dong co dong co quyet dinh khac.
Tien luong va chi phi boat dong cua Ban kiem soat dugc tinh vao chi phi kinh doanh 
cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat co 
lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh hang nam cua 
Cong ty.

Dieu 5. Tong Giam doc
1. Vai tro, trach nhiem, quyen va nghia vu cua T6ng Giam doc:
1.1. T6ng Giam d6c la ngubi diSu hanh cong viec kinh doanh hang ngay cua Cong ty; 

chin sir giam sat cua Hoi dong quan tri va chiu trach nhiem trudc Hoi dong quan tri 
va trudc phap luat vl thuc hien cac quyen va nhiem vu dugc giao. Tdng Giam doc 
phai ludn ludn hanh dong theo chieu huong tot ya vi Igi ich cua Cong ty trong viec 
dua ra cac quyet dinh ve cac van de lien quan den boat dong kinh doanh hang ngay 
cua Cong ty.

1.2. Tong Giam ddc phai xin y kien phe duyet cua Hoi dong quan tri doi vdi cac hgp dong 
nguyen tic/ hgp ddng khung khong quy dinh gia tri cu the, ya cac hgp dong nam 
ngoai boat dong kinh doanh cot loi (bao gdm ca cac loai hgp dong hay mo hinh kinh 
doanh chua tung dugc Hgi ddng quan tri cho phep ap dung) trudc khi ky kdt va thuc 
hien cac hgp ddng nay.

1.3. Tdng Giam doc phai xin y kidn phe duyet cua Hdi dong Quan tri doi vdi viec ndp hd 
so thdu va/hoac cac hgp ddng thue mdi/gia han cho vi tri mat bing kinh doanh tai cac 
nha ga ma nam ngoai ke hoach dugc duyet;

1.4. Tdng Giam ddc cd cac quydn va nghTa vu theo quy dinh tai khoan 5 Didu 40 Dieu le 
Cong ty.
Bo nhiem, mien nhiem, ky hgp ddng, cham dirt  hgp dong ddi vol Tdng Giam 
ddc:

2.1. Nhiem ky, tieu chuin va dieu kien cua Tdng Giam ddc:
Nhiem ky cua Tdng Giam doc la nam (05) nam ya cd thd dugc bd nhiem lai vdi sd 
nhiem ky khong han chd. Viec bd nhiem cd thd hdt hieu luc can cu vao cac quy dinh 
tai hgp ddng lao ddng. Tdng Giam ddc khong phai la ngubi ma phap luat cam giu 
chuc vu nay.
Tdng Giam doc phai dap ung cac tieu chuan va dieu kien theo quy dinh tai khoan 4 
Dieu 40 Dieu le Cong ty.

2.2. Ung cu, de cu, mien nhiem, bai nhiem Tdng Giam ddc:
Tu each Tong Giam doc cua Cong ty khong con trong cac trubng hgp sau:
Bi mien nhiem, bai nhiem, chSm dut hgp ddng. Hdi ddng quan tri cd the bai nhiem 
T6ng Giam ddc khi cd tu hai phdn ba (2/3) thanh vien Hdi ddng quan tri tro len bieu
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quyet tan thanh (trirong hop nay khong tinh phieu bieu quyet cua chinh Tong Giam 
doc) va bo nhiem Tong Giam doc moi thay the;
Khong con du dicu kien lam Tong Giam doc theo quy dinh tai diem 2.1 khoan 2 Dieu 
5 Quy che nay;
Co don xin tu chuc va duoc Hoi dong quan tri chap thuan;
Bi mat hoac han che nang luc hanh vi dan su theo quyet dinh cua Toa an;
Cac truong hop khac theo quy dinh cua phap luat.

2.3. Bo nhiem, ky hop dong lao dong voi Tong Giam doc:
Hoi dong quan tri se bo nhiem mot thanh vien trong Hoi dong quan tri hoac thue mot 
nguai khac lam Tong Giam doc va se ky Hop dong quy dinh miic luong, thu lao, lai 
ich va cac dieu khoan khac lien quan den tuyen dung.

2.4. Mien nhiem, cham dot hop dong lao dong vai Tong Giam doc:
Truong hop Tong Giam doc bi mien nhiem, Hoi dong quan tri phai tarn cu nguai de 
dam nhiem cong viec cua Tong Giam doc. Trong thai h<p ba muai (30) ngay lam 
viec, Hoi dong quan tri phai tien hanh thu tuc bo nhiem Tong Giam doc mai.

2.5. Thong bao bo nhiem, mien nhiem, ky hop dong, cham dut hop dong doi vai Tong 
Giam doc:
Cong ty co trach nhiem cong bo thong tin cho cac ca quan huu quan, tren trang 
website cua cong ty theo trinh tu va quy dinh cua phap luat.

2.6. Tien luong va lai ich khac cua Tong Giam doc: Theo quy dinh tai Dieu 39 Dieu le 
Cong ty.

Dieu 6. Phdi hop hoat dong giira Hoi dong quan tri,  Ban ki6m soat va Tong Giam 
doc

Hoi dong quan tri, Ban ki6m soat va T6ng Giam d6c phdi hop theo cac nguyen tac sau: 
Viec trieu tap, thong bao mai hop, lap bien ban, thong bao kdt  qua hop giua Hoi dong 
quan tri, Ban kidm soat va/hoac Tdng Giam ddc phai dugc thuc hien bing van ban 
va luu trong ho so quan tri;
Nghi quydt, quydt dinh cua Hoi ddng quan tr�  dugc gui kip thai cho Ban kiim soat 
va T6ng Giam ddc, tru thong tin bi han ch£ tidp can theo phap luat;
T6ng Giam ddc t6 chuc thuc hien nghi quyet, quyet dinh cua Hoi ddng quan tri va 
bao cao tien do, kho khan, rui ro cung bien phap xu ly;
Ban kiem soat, Tong Giam doc hoac chu the co quyen theo Dieu le Cong ty co the 
yeu cau trieu tap hop Hoi dong quan tri va neu ro van de can xem xet;
T6ng Giam doc cung cap bao cao dinh ky, dot xuat va thong tin quan tri theo yeu cau 
cua Hoi dong quan tri, Ban kiem soat;
Hoi ddng quan tri chi dao, kidm tra, va giam sat viec thuc hien nghi quyet, viec phan 
cap va iiy quyen cho Tdng Giam ddc, va cac hoat ddng kinh doanh hang ngay thudc 
tham quyen cua Tdng Giam ddc;

1.7. danh muc bao cao, du lieu, thai han, ddu moi va phuong thuc cung cap thong tin phai 
dugc chuan hda, bao dam day du, chinh xac, kip thdi va bao mat;

1.8. cac ben phoi hgp kidm soat tuan thu, quan tri rui  ro, giao dich vdi ngudi cd lien quan, 
xung dot Igi ich va cdng bd thong tin.
Hing nam, Hoi ddng quan tri chu tri, cd y kien cua Ban kiem soat, danh gia muc do 
hoan thanh nhiem vu cua Hdi ddng quan tri, cac tieu ban, Ban kiem soat, Tdng Giam
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doc va ngudi quan ly lam co so trinh/ap dung ch| do khen thucmg, thu lao, mien 
nhiem, bai nhiem hoac ky luat dung thim quy6n; kSt qua danh gia duoc bao cao Dai 
hoi dong co dong thucmg nien theo phap luat va Dieu le Cong ty.
Hoi dong quan tri, Ban kiSm soat va T6ng Giam doc co the phdi hap xay dung Quy 
chS phdi hop giua Hoi ddng quan tri, Ban kiim soat va Tong Giam doc dua tren cac 
quy tac quy dinh tai Khoan 1 va Khoan 2 Dieu nay.
Hoi ddng quan tri, Ban kiem soat va Tdng Giam ddc phdi hup xay dung chien luqc 
va cac khung chinh sach vd phat triin bin vung, chuyin ddi sd, an ninh thong tin, 
kiim soat ndi bd va quan tri rui ro phu hop vai boi canh phat triin cua Cong ty.

Dieu 7. Hieu luc thi hanh
Quy chi ndi bd ve quan tri cdng ty Cong ty cd phin Dich vu Hang khdng San bay 
Tan San Nhit bao gom 7 Dieu va cd hieu luc thi hanh ke tu ngay 08 thang 10 nam 
2026.

A/J CONG TY N 
^/cd  PHAN D�CH VU 
^Ihangkhongsanba' 
UVANStfNNHA^
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Can cii- Luat Chung khodn ngdy 26 thdng 11 ndm 2019 (dd sua doi, bo sung);

Can cu Luat Doanh nghiep ngdy 17 thdng 6 ndm 2020 (da sua doi, bo sung);

Can cu Nghi dinh so 155/20202NB-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phu quy 
dinh chi tiet thi hdnh mot sd dieu cua Luat Chimg khodn (da sua doi, bo sung);

Can cu �hong tu so 116/2020/��-B�C  ngdy 31 thdng 12 ndm 2020 cua Bp trucmg Bo 
�ai  chinh hiring ddn mot so dieu ve qudn tri cong ty dp dung doi vdi cong ty dqi chung 
tai Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phu quy dinh 

chi tiet thi hdnh mot so dieu cua Luat Chung khodn;

Can cu Dieu le Cong ty Co phdn Dich vu Hang khong San bay �an  San Nhdt (“ Cong 

ty”):
Can cu Nghi quyet Dai hoi dong cd dong sd sd 04-NQ/SASCO-DHDCD-2026 ngdy 08 

thdng 10 ndm 2026;

Hoi dong qudn tri xdy dung Quy chd hoqt dong cua Hdi dong qudn tri Cong ty vd da 
duac Dqi hdi dong cd dong thdng qua tai Nghi quyet sd 04-NQ/SASCO-DHDCD-2026 

ngay 08 thdng 10 ndm 2026;
Quy che hoqt dong cua Hdi dong qudn tri Cong ty Cd phdn Dich vu Hang khong San bay 

�an  San Nhdt bao gdm cdc ndi dung sau:

Chuong I

QUY DINH  CHUNG

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

Pham vi di6u chinh: �uy  ch£ boat dong cua Hoi dong quan tri quy dinh cq  cau to 
chuc nhan sir, nguyen tic boat dong, quySn han, nghTa vu cua Hoi dong quan tri va 
cac thanh vien Hoi dong quan tri nhim boat dong theo quy dinh tai Luat Doanh 
nghiep, Dieu le Cong ty va cac quy dinh khac cua phap luat co lien quan.

D6i tirong ap dung: �uy  che nay dirge ap dung cho Hoi ddng quan tri, cac thanh 

vien Hoi dong quan tri.

Giai thich tir  ngir: Cac thuat ngu chira dirge giai thich trong �uy  che nay dirge 
hiiu  theo �uy  che ngi bp v6 quan tri cong ty, Dieu le Cong ty va phap luat co lien 

quan.
Nguyen tic ap dung: �uy  chi nay dugc ap dung thong nhit voi phap luat, Diiu le 

Cong ty, va �uy  che npi bo vi quan tri cong ty. Neu co su khac nhau thi ap dung 
van ban co hieu lire phap ly cao hon; Hoi ding quan tri phai kip thui trinh Dai hoi 
ding ci dong sira dii �uy  chi dii vdi npi dung thupc thim quyen cua Dai hoi ding 

co dong.

Dieu 2. Nguyen tic boat dong cua Hoi dong quan tri
1. Hpi ding quan tri lam viec theo nguyen tic tap the. Cac thanh vien cua Hpi ding

quan tri chin trach nhiem ca nhan vi phan viec cua minh va cung chiu trach nhipm 
tirrdc Dai hpi ding ci dong, tnrac phap luat vi cac nghi quyit, quyit dinh cua Hpi 
ding quan tri dii voi sir phat triin cua Cong ty.

Hpi dong quan tri giao trach nhiem cho Tong Giam doc to chuc dieu hanh thuc hien 
cac nghi quyit, quyit dinh cua Hpi ding quan tri trong pham vi quyen han dugc
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giao theo quy dinh cua Dieu le Cong ty va �uy  che npi bo ve quan tri cong ty. Vice 
giao nhiem vu, phan cap hoac uy quyen khong lam chuyen giao trach nhiem giam 
sat cua Hoi dong quan tri.

Tdng Giam d6c khong dupe tu quySt dinh cac vAn d£ vupt pham vi boat dong kinh 
doanh hang ngay theo quy dinh cua Dieu le Cong ty va �uy  che noi bo ve quan tri 
cong ty. Tdng Giam ddc phai xin y kidn phe duyet cua Hoi ddng quan tri (va Hoi 
dong quan tri co tham quyen) doi vui cac hop dong nguyen tac/ hop dong khung 
khong quy dinh gia tri cu the, va cac hop dong nam ngoai boat dong kinh doanh cot 
loi (bao gdm ca cac loai hop ddng hay mo hinh kinh doanh chua tung dupe Hoi 
dong quan tri cho phep ap dung) trucrc khi ky ket va thuc hien cac hop dong nay

Chiroug II

THANH  VIEN  HOI  DONG QUAN TRI

Dieu 3. Quyen va nghia vu cua thanh vien Hoi dong quan tri

Thanh vien Hoi dong quan tri co day du cac quyen theo quy dinh cua Luat Chung 
khoan, phap luat lien quan va Didu le Cong ty, trong do co quyen dupe cung cap 
cac thong tin, tai lieu ve tinh hinh tai chinh, boat dong kinh doanh cua Cong ty va 
cua cac don vi trong Cong ty.

Thanh vien Hoi dong quan tri co nghia vu theo quy dinh tai Dieu le Cong ty va cac 
nghia vu sau:

Thuc hien cac nhiem vu cua minh mot each trung thuc, can trong vi Ipi ich cao nhat 
cua co dong va cua Cong ty;

Tham du day du cac cupc hop cua Hpi dong quan tri va co y kien ve cac van de 
dupe dua ra thao luan;

Bao cao kip thoi, d&y du vdi Hpi dbng quan tri cac khoan thu lao nhan dupe tu cac 
cong ty con, cong ty lien ket va cac to chuc khac;

Bao cao Hpi dbng quan tri tai cupc hop g4n nhAt cac giao dich giua Cong ty, cong 
ty con, cong ty khac do Cong ty nam quySn kiem soat tren 50% tru len von dieu le 
vui thanh vien Hpi ddng quan tri va nhung nguui co lien quan cua thanh vien do; 
giao dich giua Cong ty vdi cong ty trong do thanh vien Hpi ddng quan tri la thanh 
vien sang lap hoac la nguui quan ly doanh nghiep trong thui gian 03 nam gan nhat 

trudc thui diem giao dich;

Thuc hien cong bd thong tin khi thuc hien giao dich co phieu cua Cong ty theo quy 
dinh cua phap luat;

Trung thanh vui Ipi  ich cua Cong ty va Cd ddng; khong lam dung dia vi, chuc vu va 
su dung thong tin, bi quyet, cu hpi kinh doanh, tai san khac cua Cong ty de tu lui 
hoac phuc vu lui ich cua to chuc, ca nhan khac.

Tung thanh vien ddc lap Hpi dong quan tri (truung hup cong ty niem ydt) phai lap 
bao cao danh gia ve boat ddng cua Hpi ddng quan tri.

Dieu 4. Quyen dupe cung cap thong tin cua thanh vien Hoi ddng quan tri

Thanh vien Hpi ddng quan tri cd quydn yeu cdu Tdng Giam ddc, Pho Tdng Giam 
ddc, Ke toan trudng, hoac Nguui quan ly khac trong Cong ty cung cap va giai trinh 
cac thong tin, tai lieu vd tinh hinh tai chinh, boat ddng kinh doanh cua Cong ty, cac
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dan vi trong Cong ty (bao gom nhung khong giai han cac cong ty con, cong ty lien 
ket, don vi phu thuoc cua Cong ty), cung nhir cac thong tin, tai lieu khac can thiet 
d£ thirc hien quyen, nghTa vu cua thanh vien Hoi dong quan tri.

Nguai quan ly duac yeu cau phai cung cap kip thai, day du va chinh xac thong tin, 
tai lieu theo yeu ciu cua thanh vien Hoi dong quan tri theo quy dinh tai �uy  che 
nay.
Yeu cau cung cip thong tin duac lap bang van ban hoac gui qua he thong quan ly 
van ban, thu dien tu da dang ky tai Cong ty va phai xac dinh rb:

* jT

a) Noi dung, pham vi va thai ky cua thong tin, tai lieu can cung cap;

b) Hinh thuc cung cap;

c) Thai han can nhan thong tin, tai lieu; va

d) Yeu cAu vl giai trinh hoac xac nhan ciia Nguai quan ly, neu co.

Trong truong hap khin cSp, thanh vien Hoi dong quan tri co thb yeu cSu bing lai 
noi, dien thoai hoac phucmg tien lien lac khac, nhung phai xac nhan lai bang van 
ban hoac thu dien tu trong thai han mot (01) ngay lam viec.

Nguai quan ly dugc yeu cau phai xac nhan viec tiep nhan yeu cau trong thai han 
mot (01) ngay lam viec va cung cap thong tin, tai lieu d£y du, chinh xac, trung thuc 
trong thai han ba (03) ngay lam viec kb tu ngay nhan duac yeu cau. Doi vdi thong 
tin, tai lieu phuc tap, cln tbng hop tu nhibu dan vi hoac trich xuSt tu h6 so luu tru, 
thai han cung cbp khong qua bay (07) ngay lam viec. Truong hop thong tin, tai lieu 
cbn thibt db phuc vu cube hpp Hoi ddng quan tri, viec cung cap phai hoan thanh 
truac thai diem gui tai lieu hop (cham nhat [03] ngay lam vi?c trudc ngay hpp) 
hoac trong thai han khac do thanh vien Hoi dbng quan tri yeu ebu phu hop vai tinh 
ch&t cAp bach cua van de.

Truong hop khong thb cung cbp dung thai han, Ngubi quan ly dugc yeu cau phai 
thong bao bang van ban cho thanh vien Hoi dbng quan tri truac khi het han, neu rb 
ly do, phan thong tin da co the cung cap, bibn phap dang thuc hien va thai diem du 
kibn hoan thanh. Viec gia han khong dugc vugt qua nam (05) ngay lam viec, tru khi 
thanh vien Hoi dbng quan tri co yeu ebu dong y khac.

Thong tin, tai lieu phai dugc cung cap true tiep cho thanh vien Hoi dbng quan tri da 
yeu ebu, dong thai dugc gui cho Ngubi phu trach quan tri Cong ty de ghi nhan va 
luu hb so. Thong tin co tinh chat mat van phai dugc cung chp theo phuang thuc bao 
mat phu hgp; tinh chat bi mat cua thong tin khong phai la can cu db tu chbi cung 
c£p cho thanh vien Hbi dbng quan tri. Truong hgp phap luat cbm cung cap hoac yeu 
ebu phbi han che mot phbn thong tin, Ngubi quan ly phai cung cap phan thong tin 
dugc phep va thong bao bbng van ban, trong db neu rb can cu phap ly cua viec tu 
chbi hoac han che.

Truong hgp Ngubi quan ly khong cung cbp, cung cbp cham, khong dby du ho^c 
khong chinh xac thong tin, tai lieu, thanh vien Hbi dbng quan tri co quyen yeu cau 
Tong Giam doc, Chu tich Hbi dong quan tri hoac Hbi dbng quan tri chi dao viec 
cung cbp va xem xet trach nhibm cua ca nhan co lien quan. Viec khong thuc hien 
dung yeu cau cung cap thong tin dugc xem xet trong qua trinh danh gia muc db 
hoan thanh nhibm vu va xu ly trach nhibm theo Dibu lb Cong ty, quy che nbi bb va 
phap luat.



9.

3.

b.

c.

a.

b.

c.

d.

d.

2.

1.

a.

Dieu 5.

1.

2.

Thanh vien Hoi ddng quan tri co trach nhiem str dung thong tin, tai lieu dune cung 
cap dung muc dich thirc hien nhiem vu; bao mat va khong cung cap cho ben thu ba, 
tru tnidng hop dirqc co quan cd tham quyen yeu can hoac phap luat co quy dinh 
khac. �uyen  yeu ciu thong tin khong dirge sir dung nham can tro boat dong binh 
thirdng cua Cong ty hoac phuc vu Igi ich rieng cua thanh vien Hoi dong quan tri hay 
cua to chuc, ca nhan khac.

10. Trong tnidng hop edn thiSt, de phuc vu cho viec ra quydt dinh doc l|p, khach quan 
va bao ve Igi ich cua Cong ty, Hoi dong quan tri hoac Chu tich Hoi dong quan tri co 
quyen yeu cau Cong ty thue cac chuyen gia tir van dgc lap (phap ly, tai chinh, kiem 
loan...) dd danh gia cac thong tin, tai lieu do Ban Di£u hanh cung cap. Chi phi thue 
chuyen gia Hr vdn doc lap do Cong ty chi tra theo han muc ngan sach boat dong 
hang nam cua Hoi ddng quan tri da dirge Dai hoi dong cd dong phe duyet.

Nhiem ky va so luong thanh vien Hoi dong quan tri

Hoi ddng quan tri cd nam (05) ngirdi.

Nhiem ky cua thanh vien Hoi ddng quan tri khong qua nam (05) nam va cd the 
dirge bdu lai vdi so nhiem ky khong han che. Mot ca nhan chi dirge bau lam thanh 
vien Hoi dong quan tri doc lap cua Cong ty (tnrdng hgp edng ty niem yet) khong 
qua hai (02) nhiem ky lien tuc.

Trircmg hgp tat ca thanh vien Hoi ddng quan tri cung ket thue nhiem ky thi cac 
thanh vien do tiep tuc la thanh vien Hoi ddng quan tri cho den khi cd thanh vien 
mdi dirge bdu thay the va tiep quan edng viec.

Dieu 6. Tieu chuan va dieu kien thanh vien Hoi ddng quan tri

Thanh vien Hoi ddng quan tri phai dap ung cac tieu chuan va dieu kien sau day:

Cd du nang lire hanh vi dan su, khong thudc ddi tirgng bi edm quan ly doanh nghiep 
theo quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep;

Cd trinh do chuyen mdn, kinh nghiem trong quan ly kinh doanh hoac trong linh 
vuc, nganh, nghd kinh doanh cua Cong ty va khong nhdt thiet phai la cd ddng cua 
Cong ty, trir tnidng hgp Dieu le Cong ty cd quy dinh khac;

Thanh vien Hoi dong quan tri Cong ty chi dirge ddng thdi la thanh vien Hdi ddng 
quan tri hoac Hdi ddng thanh vien tai tdi da nam (05) edng ty khac;

Cac tieu chuan va dieu kien khac theo Dieu le Cong ty.

Thanh vien ddc lap Hdi dong quan tri (tnidng hgp edng ty niem yet) phai dap dng 
cac tieu chuan va dieu kien sau:

Khong phai la ngudi dang lam viec cho Cong ty, edng ty me hoac edng ty con cua 
Cong ty; khong phai la ngudi da timg lam viec cho Cong ty, edng ty me hoac edng 
ty con ciia Cong ty it nhat trong ba (03) nam lien trudc do;

Khong phai la ngudi dang hudng luong, thii lao tir Cong ty, trir cac khoan phu cap 
ma thanh vien Hdi ddng quan tri dugc hudng theo quy dinh;

Khong phai la ngudi cd vg hoac chdng, bd de, bd nudi, me de, me nudi, con de, con 
nudi, anh rudt, chi rudt, em rudt la Cd ddng Idn cua Cong ty; la Ngudi quan ly cua 
Cong ty hoac edng ty con cua Cong ty;
Khong phai la ngudi true tiep hoac gian tiep sd huu it nhat mot phan tram (1%)
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tdng s6 c6 phan co quyen bidu quySt cua Cong ty;

Khong phai la ngtrdi da tirng lam thanh vien Hoi dong quan tri, Ban kiem soat cua 
Cong ty it nhat trong nam (05) nam lien trudc do, tru trudng hop duoc bo nhiem 
lien tuc 02 nhiem ky.

Dieu 7. Chu tich Hoi dong quan tri
Chu tich Hoi dong quan tri do Hoi dong quan tri b4u, mien nhiem, bai nhiem trong 
sd cac thanh vien Hoi dong quan tri.

Chu tich Hoi d6ng quan tri Cong ty khong duoc kiem Tong Giam doc.

Chu tich Hoi ddng quan tri co quy£n va nghTa vu sau day:

Lap chuong trinh, ke hoach boat dong cua Hoi dong quan tri;

Dam bao viec Hoi ddng quan tri gui bao cao tai chinh hang nam, bao cao boat dong 
cua Cong ty, bao cao kidm toan va bao cao ki6m tra cua Hoi ddng quan tri cho cac 
Cd dong tai Dai hoi dong co dong;

Chudn bi chuong trinh, noi dung, tai lieu phuc vu cuoc hop; trieu tap, chu tri va lam 
chu toa cuoc hop Hoi dong quan tri;

To chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tri;

�uydt  dinh viec 14y y kidn cac thanh vien Hoi dong quan tri bang van ban de thong 
qua cac vin dd thuoc thSm quydn quydt dinh cua Hoi ddng quan tri theo Dieu le 
Cong ty trong nhung truong hop xet thdy khong cdn thiet trieu tap hop Hoi ddng 
quan tri bit thucmg. Phe duyet hinh thuc va noi dung Phieu bieu quyet;

Giam sat va don ddc qua trinh td chuc thuc hien cac nghi quydt, quyet dinh cua Hoi 
dong quan tri va cua cac tieu ban thudc Hdi dong quan tri (neu cd);

Chu toa cuoc hop Dai hdi ddng cd ddng;

Thay mat Hdi ddng quan tri ky kdt hop dong lao ddng voi Tong Giam ddc;

Thay mat Hdi ddng quan tri ky cac quyet dinh va cac van ban khac cua Hdi ddn  ̂
quan tri sau khi da cd su thong nhdt cua tren nam muoi phan tram (50%) tong so 
cac thanh vien Hdi ddng quan tri (the hien true tiep bang vi?c thong qua Nghi quydt 
tai cuoc hop hoac lay y kien bdng van ban) ddi voi cac van de thudc thdm quyen 
quyet dinh cua Hdi ddng quan tri;

Phan edng cac thanh vien Hdi ddng quan tri thuc hien nhi?m vu thudc chuc nang 
quan tri Cong ty; Theo doi, ddn ddc cac thanh vien Hdi ddng quan tri trong qua 
trinh thuc hien nhiem vu quan tri Cong ty; Danh gia hieu qua lam viec cua tung 
thanh vien, cac tieu ban (ndu cd) va hdi ddng cua Hpi ddng quan tri tdi thieu 01 nam 
mot lan, xac nhan vdi Dai hdi dong cd ddng vd ket qua danh gia dat yeu cau cua 
Hdi ddng quan tri trudc khi tai bo nhiem hoac midn nhiem;

�uydn  va nghia vu khac theo quy dinh cua Luat Doanh nghiep va Didu le Cong ty.

Trudng hup Chu tich Hdi ddng quan tri cd dori tu chuc hoac bi bai nhiem, mien 
nhiem, Hdi ddng quan tri phai bau ngudj thay thd trong thdi han 10 ngay ke tu ngay 
nhan dem tu chuc hoac bi bai nhiem, mien nhiem.

Trudng hup Chu tich Hdi ddng quan tri ving mat hoac khong thd thuc hien duoc 
nhiem vu cua minh thi phai uy quyen bing van ban cho mot thanh vien khac thuc
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hien quyen va nghTa vu cua Chu tich Hoi dong quan tri theo nguyen tac quy dinh tai 
Dieu le Cong ty. Tnrang hap khong co nguai dupe uy quySn hoac Chu tich Hoi 
ddng quan tri ch£t, mit tich, bi tam giam, dang chap hanh hinh phat tu, dang chap 
hanh bien phap xu ly hanh chinh tai ca sa cai nghien bat buoc, co sa giao dpc bat 
buoc, trdn khdi nai cu tni, bi han ch6 hoac mit nang lire hanh vi dan su, co kho 
khan trong nhan thiic, lam chu hanh vi, bi Toa an cam dam nhiem chuc vu, cam 
hanh nghd hoac lam cong vice nhit dinh thi cac thanh vien con lai bdu mpt nguai 
trong s6 cac thanh vien giir chuc Chu tich Hoi ddng quan tri theo nguyen tdc da so 
thanh vien con lai tan thanh cho dSn khi co quyet dinh mdi cua Hoi dong quan tri.

Khi xet thiy can thiet, Chu tich Hoi ddng quan tri tuydn dung va bd nhiem thu ky 
Cong ty dd ho trq Hoi ddng quan tri va Chii tich Hoi ddng quan tri thuc hien cac 
nghTa vu thudc thdm quydn theo quy dinh cua phap luat va Dieu le Cong ty. Thu ky 
edng ty cd quyen va nghia vu sau day:

Hd trq to chuc trieu tap hop Dai hoi ddng cd ddng, Hoi ddng quan tri; ghi chep cac 
bien ban hop;

Ho trq thanh vien Hoi ddng quan tri trong viec thuc hien quydn va nghTa vu duqc 
giao;
Ho trq Hoi dong quan tri trong ap dung va thuc hien nguyen tac quan tri edng ty;

Hd trq Cong ty trong xay dung quan he cd ddng va bao ve quyen, Iqi ich hop phap 
cua c6 ddng; ho trq Cong ty trong viec tuan thii dung cac nghTa vu cung cap thong 
tin, edng khai hda thong tin va thu tuc hanh chinh;

Thu ky Cong ty cd trach nhiem bao mat thong tin theo cac quy dinh cua phap luat 
va Dieu le Cong ty;

�uyen  va nghTa vu khac theo quy dinh tai Dieu le Cong ty.

Trong trudng hop xet thay can thiet va khong vi pham dieu cam cua phap luat, Chu 
tich Hqi ddng quan tri duqc uy quyen theo vu viec hoac uy quyen thudng xuyen 
hoac phan cap cho (cac) thanh vien Hqi ddng quan tri khac ky cac van ban, tai lieu 
thay mat Chu tich Hqi dong quan tri  va thuc hien mot so cac quyen h^n, trach 
nhiem va nhiem vu cua Chu tich Hqi ddng quan tri. (Cac) thanh vien Hqi ddng quan 
tri khac duqc uy quyen phai chiu trach nhiem trudc Chu tich Hqi ddng quan tri ve 
viec thuc hien cac edng viec duqc uy quyen.

Dieu 8. Mien nhiem, bai nhiem, thay the va bd sung thanh vien Hoi dong quan tri

Dai hqi dong co ddng mien nhiem thanh vien Hqi ddng quan tri trong truemg hop 
sau day:
Khong cd du tieu chudn va didu kien theo quy dinh tai Dieu 155 Luat Doanh nghiep 
va Dieu 28 Dieu le Cong ty;

Cd dan tu chuc va duqc chap thuan;

Truong hop khac quy dinh tai Dieu le Cong ty.

Dai hqi ddng cd ddng bai nhiem thanh vien Hqi ddng quan tri trong trudng hop sau 
day:
Khong tham gia cac boat ddng cua Hqi ddng quan tri trong 06 thang lien tuc, trir 
trudng hop bat kha khang;
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Truong hup khac quy dinh tai Di£u 35 Di8u le Cong ty.

Khi xet th4y cdn thiet, Dai hoi ddng co dong quySt dinh thay the thanh vien Hoi 
ddng quan tri; mien nhiem, bai nhiem thanh vien Hoi dong quan tri ngoai truong 
hop quy dinh tai khoan 1 va khoan 2 Dieu nay.

Hoi ddng quan tri phai trieu tap hop Dai hoi ddng co dong de bau bo sung thanh 
vien Hoi ddng quan tri trong truong hop sau day:

S6 thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri (truong hop 
cong ty niem ydt) con lai it hon sd luong thanh vien toi thieu theo quy dinh cua 
phap luat. Truong hap nay, Hoi dong quan tri phai trieu tap hop Dai hqi dong co 
dong trong thai han 30 ngay kd tu ngay s6 thanh vien bi giam qua mot phan ba;

Sd luqng thanh vien doc lap Hoi ddng quan tri giam xudng, khdng bao dam ty le 
theo quy dinh tai didm b khoan 1 Didu 137 Luat Doanh nghidp;

Tru truong hop quy dinh tai didm a va diem b khoan nay, Dai hpi dong cd ddng bau 
thanh vien moi thay thd thanh vien Hdi ddng quan tri da bi mien nhiem, bai nhiem 

. tai cudc hop gan nhat.

Dieu 9. Cach thuc bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri

Co ddng hoac nhdm cd ddng so huu ty Id sd cd ph&n cd quydn bieu quyet dudi day 
co quyen de cu ngudi vao Hdi ddng quan tri nhu sau:

Tu 10% ddn dudi 20% sd cd phdn cd quydn bieu quydt duoc de cu tdi da 01 (mot) 
ung cu vien;
Tu 20% ddn dudi 30% sd cd phdn cd quyen bidu quydt de cu tdi da 02 (hai) ung cu 
vien;
Tu 30% den dudi 40% sd cd phin cd quydn bidu quyet dupe quyen de cu tdi da 03 
(ba) ung cu vien;
Tu 40% ddn dudi 50% sd cd phSn cd quyen bidu quydt cd quydn de cu tdi da 04 
(bdn) ung cu vien;
Tu 50% ddn dudi 60% sd cd ph4n cd quyen bidu quydt cd quyen de cu tdi da 05 
(nam) ung cu vien;
Tu 60% ddn dudi 70% sd cd phSn cd quydn bieu quyet cd quyen de cu tdi da 06 
(sau) ung cu vien;
Tu 70% so cd phdn cd quyen bieu quyet trd len cd quyen de cu tdi da 07 (bay) ung 
cu vien.

Vide dd cu ngudi vao Hdi ddng quan tri thuc hidn nhu sau:

Cac cd ddng phd thong hpp thanh nhdm dd dd cu ngudi vao Hdi ddng quan tri phai 
thong bao vd vide hpp nhdm cho cac cd ddng du hpp biet trade khi khai mac Dai 
hdi dong cd ddng;
Can cu sd lupng thanh vien Hdi ddng quan tri, cd ddng hoac nhdm cd ddng dupe 
quydn dd cu mot hoac mot sd ngudi theo quydt dinh cua Dai hdi ddng cd ddng lam 
ung cu vien Hdi ddng quan tri. Tradng hpp so ung cu vien dupe cd ddng ho^c 
nhdm cd ddng dd cu th4p hon sd ung cu vien ma hp dupe quydn de cu theo quydt 
dinh cua Dai hdi dong cd ddng thi sd ung cu vien con lai do Hdi dong quan tri va
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Di£u 10. Thong bao ve ban, mien 

1.

cac cd dong khac de cu.
Truong hop s6 luong ung cu vien Hoi dong quan tri thong qua de cu va ung cu van 
khong du so luong cdn thiet theo quy dinh tai khoan 5 Dieu 115 Luat  Doanh nghiep, 
Hoi ddng quan tri duong nhiem gidi thieu them ung cu vien hoac to chuc de cu theo 
quy dinh tai Didu le Cong ty, �uy  che noi bo ve quan tri cong ty va �uy  che boat 
dong cua Hoi ddng quan tri. Viec Hoi ddng quan tri duong nhiem gidi thieu them 
ung cu vien phai duoc cdng bd rd rang trudc khi Dai hoi ddng cd ddng bieu quyet 
b4u thanh vien Hdi ddng quan tri theo quy dinh cua phap luat.

Truong hop da xac dinh duoc ung cu vien, Cd ddng, nhdm co ddng phai gui Hd so 
dd cu, ung cu ddn Hdi dong quan tri theo thdi han quy dinh trong Thong bao moi 
hop dd Cdng ty thuc hidn cdng bd thong tin tdi thieu mudi (10) ngay trudc ngay 
khai mac hop Dai hdi ddng cd ddng.
Hdi ddng quan tri (hoac Tidu ban Nhan su thudc Hdi ddng quan tri, ndu co) chiu 
trach nhiem tidp nhan va thim dinh tinh hop Id cua Hd so de cu, ung cu. Hqi ddng 
quan tri cd quydn tu chdi dua vao danh sach ung cu vien trinh Dai hdi ddng cd ddng 
ndu ung vien khdng dap ung du tidu chuan quy dinh tai Dieu 6 �uy  che nay hoac 
Hd so dd cu, ung cu duoc gui khdng dung han, khdng day du theo quy dinh cua 
phap luat va Dieu Id Cdng ty.
Vide bieu quyet bau thanh vien Hdi ddng quan tri phai thuc hidn theo phuong thuc 
b4u ddn phieu, theo do moi cd ddng cd tong sd phieu bieu quyet tuong ung voi tong 
sd cd phdn sd huu nhan voi sd thanh vien duqc biu cua Hdi ddng quan tri va cd 
ddng cd quydn don hdt hoac mot phan tdng sd phidu bdu cua minh cho mqt hoac 
mot sd ung cu vien. Ngudi trung cu thanh vien Hdi ddng quan tri du� ’c xac dinh 
theo sd phieu bAu tinh tir cao xudng th4p, bit dau tu ung cu vien cd sd phidu bau 
cao nhdt cho ddn khi du sd thanh vien quy dinh tai Didu Id Cdng ty. Truong hop cd 
tu 02 ung cu vien trd len dat cung sd phidu bau nhu nhau cho thanh vien cudi cung 
cua Hdi ddng quan tri thi se tien hanh biu lai trong so cac ung cu vien cd sd phidu 
bau ngang nhau hoac lua chon theo tidu chi quy che bau cu hoac Didu Id Cdng ty.

Vide bau, mien nhiem, bai nhiem thanh vien Hdi ddng quan tri do Dai hdi ddng cd 
ddng quydt dinh theo nguydn tac bd phidu hoac bieu quyet bang didn tu (trudng hop 
hop true tuydn).

nhiem, bai nhiem thanh vien Hoi dong quan tri

Truong hop da xac dinh duoc ung cu vien Hdi ddng quan tri, Cdng ty phai cdng bd 
thong tin lien quan d£n cac ung cu vien tdi thidu 10 ngay trudc n^ay khai mac hop 
Dai hdi ddng cd ddng trdn trang thong tin didn tu cua Cdng ty dd Cd ddng cd the 
tim hidu ve cac ung cu vien nay trudc khi bd phidu. Ung cu vien Hdi ddng quan tri 
phai cd cam kdt b^ng van ban vd tinh trung thuc, chinh xac cua cac thong tin ca 
nhan duoc cdng bd va phai cam kdt thuc hidn nhiem vu mot each trung thirc, can 
trong va vi loi ich cao nhat cua Cdng ty ndu dupe bau lam thanh vien Hdi ddng 
quan tri. Thong tin lien quan ddn ung cu vien Hdi dong quan tri dupe cdng bd bao 
gdm:

Hp ten, ngay, thang, nam sinh;

Trinh dd chuydn mdn;

�ua  trinh cdng tac;
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Cac chuc danh quan ly khac (bao gdm ca chuc danh Hoi ddng quan tri cua cong ty 

khac);

Loi ich co lien quan toi Cong ty va cac ben co lien quan cua Cong ty;

Cac thong tin khac (n£u co) theo quy dinh tai Di6u le Cong ty.

Cong ty phai co trach nhiem cong b6 thong tin ve cac cong ty ma ung cu vien dang 
nim giu chuc vu thanh vien Hoi d6ng quan tri, cac chuc danh quan,ly khac va cac 
loi ich co lien quan tdi Cong ty cua ung cu vien Hoi ddng quan tri (neu cd).

Viec thong bao va cong b6 thong tin vd ket qua bau, miin nhiem, bai nhiem thanh 
vien Hoi ddng quan tri thuc hien theo cac quy dinh hudng dan ve cong bo thong tin.

Chuang III  

HOI  DONG QUAN TRI

Di£u 11. QuySn va nghia vu cua Hq I dong quan tri  

1. Hoi dong quan tri la co quan quan ly Cong ty, co toan quydn nhan danh Cong ty de 
quydt dinh, thuc hien quydn va nghia vu cua Cong ty, tru cac quyen va nghia vu 
thuoc tham quyen cua Dai hoi dong co dong.

�uyen  va nghia vu cua Hoi dong quan tri do luat phap, Dieu le Cong ty va Dai hoi 
ddng co dong quy dinh. Cu thl, Hoi dong quan tri co nhung quyen han va nghia vu 

sau:
�uyet  dinh chidn lucre, k£ hoach phat tridn trung han va ke hoach kinh doanh h^ng 

nam cua Cong ty. Cu the, Hoi ddng quan tri to chuc soan thao ke hoach kinh doanh 
hang nam cua Cong ty truoc ngay 31/12 cua nam lidn truoc hoac ngay 31/1 cua 

nam do;

Dinh hudng, quydt dinh chien luqc va cac khung chinh sach ve phat trien ben vung, 
chuydn ddi so, va quy che quan tri rui ro phu hop vdi boi canh phat trien cua Cong 

ty;
Kidn nghi loai cd phan va tdng s6 cd phan duqc quydn chao ban cua tung loai;

�uydt  dinh ban co phdn chua ban trong pham vi sd co phan duqc quyen chao ban 
cua tung loai; quyet dinh huy dong them von theo hinh thuc khac;

�uyet  dinh gia ban cd ph^n va trai phidu cua Cong ty;

�uyet  dinh mua lai co phan theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat 

Doanh nghiep;

�uyet  dinh ddu tu hoac ban sd tai san cd gia tri dudi ba muai lam phdn tram (35%) 
tdng gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat cua Cong 

ty;
�uyet  dinh giai phap phat trien thi trudng, tiep thi va edng nghe;

Thong qua hqp ddng mua, ban, vay, cho vay va hqp dong, giao dich khac cd gia tri 
tu ba muoi lam phdn tram (35%) tdng gia tri tai san trd len duqc ghi trong bao cao 
tai chinh gan nhat cua Cong ty, tru cac hqp dong, giao dich thudc tham quyen quyet 
dinh cua Dai hoi ddng co ddng theo quy dinh tai Dieu 14 va Dieu 44 Dieu le Cong 

ty va theo quy dinh phap luat.

Bdu, midn nhiem, bai nhiem Chu tich Hdi ddng quan tri; bd nhiem, mien nhiem, ky

11
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hop dong, chain diit hop dong doi voi thanh vien Ban Tong giam doc, Ngirdi phu 
trach quan tri Cong ty va Ke toan tnrong, cac thanh vien trong cac tieu ban thuoc 
Hoi ddng quan tri va Ngtroi quan ly quan trong khac; quy£t dinh tien luorng, thu lao, 
thuong va loi ich khac cua nhimg nguai quan ly do; cu nguai dai dien theo uy 
quySn tham gia Hoi dong thanh vien hoac Dai hoi dong co dong o cong ty khac, 
quySt dinh muc thu lao va quyen loi khac cua nhung nguai do;

Giam sat, chi dao T6ng Giam d6c va Nguai quan ly khac trong diSu hanh cong viec 
kinh doanh hang ngay cua Cong ty;

�uySt  dinh co c4u t6 chuc, quy che quan ly noi bo cua Cong ty, quyet dinh thanh 
lap cong ty con va Dan vi phu thuoc va viec gop von, mua co phan cua doanh 

nghiep khac;

Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi dong co dong, trieu tap 
hop Dai hoi ddng cd dong hoac lay y kien de Dai hoi ddng cd dong thong qua nghi 

quyet;

Trinh bao cao quyet toan tai chinh hang nam len Dai hoi dong co dong;

Kien nghi muc cd tuc duac tra;  quydt dinh thai han va thu tuc tra cd tuc hoac xu ly 

16 phat sinh trong qua trinh kinh doanh;

Ki6n nghi viec to chuc lai, giai the Cong ty; yeu cau pha san Cong ty;

�uyet  dinh ban hanh �uy  che boat dong Hoi dong quan tri, �uy  che ndi bd ve quan 
tri cdng ty sau khi duqc Dai hoi dong cd dong thong qua; �uy  chd ve cdng bd thong 

tin cua Cdng ty;

r. Xac dinh danh sach cac boat dong kinh doanh cu thd duqc coi la boat dong kinh 
doanh cot loi theo dinh nghia tai Khoan 2 Dieu 4 Dieu le Cdng ty va �uy  che ndi bd 

ve quan tri Cdng ty;

Luang thucmg, thu lao, chi phi cua Tieu ban va cac co quan giup viec thuoc Hdi 

dong quan tri;

t. �uyen  va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chung khoan, 

quy dinh khac cua phap luat va Dieu le Cdng ty.

Hdi done quan tri thong qua nghi quyet, quyet dinh bang bieu quyet tai cudc hop, 
ISy y kien bang van ban hoac hinh thuc khac do Dieu le Cdng ty quy dinh. Mot 

thanh vien Hdi dong quan tri cd mot phieu bieu quyet.

Truong hop nghi quyet, quyet dinh do Hdi dong quan tri thong qua trai vdi quy dinh 
cua phap luat, nghi quyet Dai hdi dong cd dong, Dieu le Cdng ty gay thiet hai cho 
Cdng ty thi cac thanh vien tan thanh thong qua nghi quySt, quyet dinh dd^phai cung 
lien ddi chiu trach nhiem ca nhan ve nghi quyet, quyet dinh do va phai den bu thiet 
hai cho Cdng ty; thanh vien phan ddi thong qua nghi quydt,^quyet dinh noi tren 
duac midn tru trach nhiem. Truong hqp nay, Cd dong cua Cdng ty cd quyen yeu 
cau Tda an hoac Trong tai dinh chi thuc hien hoac huy bd nghi quyet, quyet dinh 

ndi tren.
Moi thanh vien Hdi dong quan tn se khdng phai chiu trach nhiem lien ddi ddi vdi 
bat ky hanh dong hay trach nhiem nao cua bat ky Ngudi quan ly doanh nghiep nao 
chi vi ly do dan thuh la Ngudi quan ly doanh nghiep do da ducrc Hdi ddn  ̂quan tri 
bo nhiem hoac chi dinh, va/hoac duac thanh vien Hdi dong quan tri do de cu hoac
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cua Hoi d6ng quan tri trong vice phe duyet, ky ket

c6 dong bat thuong trong cac

co dong bat thuong

Hoi dong quan tri phai trieu tap hop Dai hoi dong
tnrdng hop sau:

Hoi ddng quan tri xet thiy cSn thiSt vi lai ich cua Cong ty;

Sd luqng thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri 
(tnrdng hap cong ty niem ySt), thanh vien Hoi dong quan tri khong di€u hanh, thanh 
vien Ban kiSm soat con lai it han so luang thanh vien tdi thiSu theo quy dinh cua 

phap luat;

Theo yeu cau cua cd dong hoac nhdm cd dong quy dinh tai khoan 2 Dieu 11 cua 
Didu le Cong ty; yeu cdu trieu tap hop Dai hoi dong cd dong phai duqc the hien

chi dinh, va/hoac Ngudi quan ly doanh nghiep do la ngudi cd lien quan cua thanh 

vien Hoi ddng quan tri.

Didu 12. Nhiem vu va quydn han
hop dong giao djeh

Hoi ddng quan tri cd thdm quyen chap thuan:

Cac khoan vay hoac bao lanh quy dinh tai didm a khoan 10 Didu 53 Dieu Id Cong ty 

ma khdng thudc thdm quydn cua Dai hoi ddng cd ddng;

Cac hop ddng, giao dich cd gia tri nhd han ba muai lam phan tram (35%) tong gja 
tri tai san ghi trdn bao cao tai chinh gin nhat cua Cong ty hoac giao dich dan den 
tdng gia tri giao dich phat sinh trong vdng 12 thang kd tir ngay thuc hien giao dich 
ddu tidn cd gia tri nhd han ba muai lam phan tram (35%) tdng gia tri tai san ghi trdn 
bao cao tai chinh gSn nhdt vdi mot trong cac ddi tuong sau:

Thanh vien Hoi ddng quan tri, thanh vien Ban kidm soat, Tdng Giam ddc, Ngudi 

quan ly khac va Ngudi cd lien quan cua cac ddi tuong nay;

(ii)  Co ddng, ngudi dai didn uy quyen cua co ddng sd huu trdn mudi phan tram (10%) 
tong vdn co phdn phd thong cua Cong ty va nhung ngudi cd lien quan cua ho;

(iii)  Doanh nghiep cd lien quan ddn cac ddi tuong quy dinh tai khoan 2 Didu 164 Luat 
Doanh nghiep va Khoan 2 Didu 42 Didu Id Cong ty;

Hap ddng, giao dich vay, cho vay, ban tai san cd gia tri bing hoac dudi mudi phan 
tram (10%) tdng gia tri tai san ghi trdn bao cao tai chinh gin nhit cua Cong ty^giua 
Cong ty vdi Cd ddng sd huu tu nam muai mdt phan tram (51%) tdng sd cd phan cd 
quydn bidu quydt trd len hoac Ngudi cd lien quan cua Cd ddng do.

Cac hap dong, giao dich khac thudc tham quydn phd duyet cua Hoi ddng quan tri 
theo quy dinh tai Didu 11 �uy  chd nay, Dieu Id Cong ty va phap luat.

Ngudi dai didn Cong ty ky hop dong, giao dich phai thong bao cho thanh vien Hoi 
ddng quan tri, thanh vien Ban kidm soat vd cac ddi tuang cd lien quan ddi vdi hop 
ddng, giao dich do va gui kern theo du thao hap ddng hoac nqi dung chu yeu cua 
giao dich. Hdi ddng quan tri quydt dinh vide chap thuan hop ddng, giao dich trong 
thdi han 15 ngay kd tu ngay nhan duac thong bao, tru trudng hop Didu Id Cong ty 
quy dinh mdt thdi han khac; thanh vien Hdi ddng quan tri cd lai ich lien quan ddn 
cac ben trong hop ddng, giao dich khdng cd quydn bidu quydt.

Dieu 13. Track nhiem cua Hoi dong quan tri trong vide trieu tap hop Dai hoi ddng
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bang van ban, trong do neu rb ly do va muc dich cube hop, co du chu ky cua cac co 
dong lien quan hoac van ban yeu chu dirge lap thanh nhieu ban va tap hgp du chu 
ky cua cac co dong co lien quan;

Theo yeu cau cua Ban kiem soat;
Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dugc kiem 
toan phan anh vbn chu so him da bi mlt mot nua (1/2) so ydi so dau ky. Truong 
hgp bao cao tai chinh quy, sau thang hoac nam phan anh von chu sb him giam tu 
muoi ph4n tram (10%) trb len so vbi so dAu ky nhung chua den muc bat bupc neu 
tren, Tbng Giam dbc phai trinh Hoi dbng quan tri bao cao giai trinh, danh gia rui ro 
va phuong an khac phuc; Hoi dbng quan tri phai kip thbi xem xet bienphap xu ly 
va quyet dinh viec trieu tap Dai hoi dbng co dbng bat thubng khi xet thay can thiet 
vi lai ich cua Cong ty;

Cac trubng hgp khac theo quy dinh cua phap luat va Dibu le Cong ty.

Trieu tap hop Dai hoi dbng cb dbng bat thubng
Hbi dbng quan tri phai trieu tap hop Dai hoi dbng cb dbng trong thbi han ba muoi 
(30) ngay kb tu ngay sb lugng thanh vibn Hbi dbng quan tri, thanh vibn dbc lap Hoi 
dbng quan tri (trubng hgp ebng ty nibm yet), thanh vibn Hbi dbng quan tri khbng 
dieu hanh hoac thanh vibn Ban Kibm soat con lai nhu quy dinh tai diem b khoan 1 
Dibu nay hoac nhan dugc yeu ebu quy dinh tai diem c va diem d khoan 1 Dieu nay;

Ngubi trieu tap hop Dai hbi dbng cb dbng phai thuc hibn cac ebng vibe sau day.

Lap danh sach cb dbng cb quybn du hop;

Cung cap thong tin va giai quyet khieu nai lien quan den danh sach cb dbng,

Lap chuomg trinh va nbi dung cube hop;

Chuhn bi tai lieu cho cube hop;
Du thao nghi quybt cua Dai hbi dbng cb dbng theo nbi dung du kien cua cube hop; 
danh sach va thong tin chi tibt cua cac ung cu vibn trong trubng hgp bau thanh vibn 
Hbi dbng quan tri, thanh vibn Ban Kibm soat;

Xac dinh thbi gian va dia diem hop;
Gui thong bao mbi hop dbn tung cb dbng cb quybn du hop theo quy dinh Luat 
Doanh nghibp;

Cac ebng vibe khac phuc vu cube hop.

Dibu 14. Cac tieu ban giup viec Hoi dbng quan tri
1. Hbi dbng quan tri cb thb thanh lap tieu ban true thubc de phu trach ye chinh sach 

phat tribn, nhan su, luong thubng, kibm toan nbi bp, quan ly rui ro. Sb lugng thanh 
vibn cua tieu ban do Hbi dong quan tri quyet dinh cb tbi thibu la 03 ngubi bao gom 
thanh vibn cua Hbi dbng quan tri va thanh vibn ben ngoai. Cac thanh vibn doc lap 
Hbi dbng quan tri (trubng hgp ebng ty nibm ybt)/thanh vibn Hbi dbng quan tri 
khbng dibu hanh nen chibm da sb trong tibu ban va mot trong sb cac thanh vien nay 
duoc bb nhibm lam Trubng tibu ban theo quybt dinh cua Hbi dbng quan tri. Hoat 
dbng cua tibu ban phai tuan thu theo quy dinh va chi dao cua Hbi dong quan tri. 
Nghi quybt cua tibu ban chi cb hipu luc khi cb da sb thanh vibn tham du va bieu 
quyet thong qua tai cube hop cua tibu ban.
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Chu tich Hoi ddng quan tri dirge biu trong cuoc hop dau tien cua Hgi dong quan tri 
trong thdi han 07 ngay lam viec ke tir ngay k£t thuc b^u cu Hoi dong quan tri do. 
Cuoc hop nay do thanh vien cd so phieu bau cao nhat hoac ty le phieu bau cao nhat 
trieu tap va chu tri. Tnrang hop co nhiSu hon mot thanh vien co so phieu bau hoac 
ty le phidu biu cao nhit va ngang nhau thi cac thanh vien bau theo nguyen tac da so 
de chon 01 ngiroi trong so ho trieu tap hop Hoi dong quan tri.

Hoi d6ng quan tri phai hop it nhdt mdi quy 01 lan va co the hop bat thuong.

Chu tich Hoi ddng quan tri trieu tap hop Hoi dong quan tri trong trudng hop sau 
day:
Co de nghi cua Ban kidm soat hoac thanh vien doc lap Hoi dong quan tri (trudng 
hop edng ty niem yet);

Cd dd nghi cua Tdng Giam doc hoac it nhit 05 ngudi quan ly khac;

Cd de nghi cua it nhdt 02 thanh vien Hoi dong quan tri;

Trudng hop cd de nghi cua edng ty kiem toan doc lap thuc hien kiem toan bao cao 
tai chinh cua Cong ty, Chu tich Hoi ddng quan tri phai trieu tap hop Hoi dong quan 
tri dd ban vd bao cao kidm toan va tinh hinh Cong ty;

Trudng hop khac do Dieu le Cong ty quy dinh.

Dd nghi quy dinh tai khoan 3 Didu nay phai dugc lap thanh van ban, trong do neu rd 
muc dich, vdn dd can thao luan va quyet dinh thuoc thim quyen cua Hoi dong quan 

tri.
Chu tich Hoi ddng quan tri phai trieu tap hop Hoi ddng quan tri trong thdi han 07 
ngay lam vide kd tu ngay nh^n dugc dd nghi quy dinh tai khoan 3 Dieu nay. Trudng 
hop khdng trieu tap hop Hdi dong quan tri theo dd nghi thi Chu tich Hgi ddng quan 
tri phai chiu trach nhidm ve nhung thidt hai xay ra ddi vdi Cong ty; ngudi de nghi 
cd quydn thay thd Chu tich Hdi dong quan tri trieu tap hop Hdi ddng quan tri.

Chu tich Hdi dong quan tri hoac ngudi trieu tap hop Hdi ddng quan tri phai gui 
thong bao mdi hgp cham nhdt la 03 ngay lam vide trudc ngay hop. Thong bao mdi 
hop phai xac dinh cu thd thdi gian va dia didm hgp, chuong trinh, cac van de thao 
luan va quydt dinh. Thong bao mdi hop phai kem theo tai lieu su dung tai cuoc hgp 
va phidu bidu quydt cua thanh vien.

2. Hdi dong quan tri cd thd ban hanh quy chd boat ddng cua tung tidu ban, quy dinh rd 
thanh phan, nhidm ky, pham vi edng vide, quydn tidp can thong tin, ngan sach co 
chd hop, bidu quydt, xu ly xung dot Igi ich va chd dd bao cao. Tidu ban co chuc 
nang tham muu, ra soat va kien nghi, khdng thay thd hoac lam chuyen giao tham 
quydn va trach nhidm quydt dinh cua Hdi ddng quan tri; cac y kien khac bidt phai 
dugc bao cao ddy du cho Hdi ddng quan tri.
Vide thuc thi quydt dinh cua Hdi ddng quan tri, hoac cua tidu ban true thugc Hdi 
ddng quan tri phai phu hgp vdi cac quy dinh phap luat hien hanh va quy dinh tai 
Dieu Id Cong ty, �uy  che ndi bd ve quan tri edng ty.

Chiroug IV

CUOC HOP HOI DONG �UAN  TRI

Didu 15. Cuoc hop Hoi ddng quan tri

1.



7.

8.

9.

c.

16

d.

11.

a.

b.

Thong bao moi hop Hoi dbng quan tri co the gui bang btru dien, dien thoai, fax, thir 
dien tu hoac phirong thuc khac va bao dam d£n dirge dia chi lien lac cua tirng thanh 
vien Hoi ddng quan tri dirge dang ky tai Cong ty.

Chu tich Hoi dong quan tri hoac ngiroi tri?u tap gui thong bao mod hgp va cac tai 
lieu kern theo dSn cac thanh vien Ban Ki£m soat, Tong Giam doc khong phai la 
thanh vien Hoi ddng quan tri nhu d6i vdi cac thanh vien Hoi dong quan tri.

Thanh vien Ban KiSm soat co quyen dir cac cuoc hgp Hgi dong quan tri; co quyen 
thao luan nhimg khong dugc bieu quyet.

Cugc hgp Hgi ddng quan tri dugc tiSn hanh khi co tu ba phan tu (3/4) tong so thanh 
vien tier len du hgp. Truong hgp cugc hgp dugc trieu tap theo quy dinh tai khoan 
nay khong du s6 thanh vien du hop theo quy dinh thi dugc trieu tap lan thu hai 
trong thod han 07 ngay ke tu ngay du dinh hgp lan thu nhat. Truong hgp nay, cugc 
hgp dugc tien hanh neu co horn mot nira (1/2) so thanh vien Hgi dong quan tri du 

hgp.
10. Thanh vien Hgi dong quan tri dugc coi la tham du va bi£u quySt tai cugc hgp trong 

trudng hgp sau day:

Tham du va bieu quyet true tiep tai cugc hgp;

Uy quy^n cho ngudi khac d£n du hgp va bi£u quy6t theo quy dinh tai khoan 12 
Dieu nay;
Tham du va bi8u quy6t thong qua hgi nghi true tuyen, bo phieu dien tu hoac hinh 
thuc dien tir khac;

Giri phieu bieu quyet den cugc hgp thong qua thu, fax, thu dien tu.
Tnrong hgp giri phieu bi£u quyet den cugc hgp thong qua thu, ph^u bieu quyet 
phai dung trong phong bi dan kin va phai dugc chuyen den Chii tich Hgi dong quan 
tri cham nhit la 01 gio truoc khi khai mac. Phi£u bi£u quyet chi dugc mu truce su 
chung kien cua tat ca nhung ngudi du hgp.

12. Thanh vien phai tham du d4y du cac cugc hgp Hoi ddng quan tri. Thanh vien dugc 
uy quyen cho ngudi khac du hgp va bieu quyet neu dugc da so thanh vien Hgi dong 
quan tri chip thuan. Viec uy quyen du hgp va bi£u quyet phai dugc lap thanh van 
ban.

13. Nghi quyet, quyet dinh cua Hgi dong quan tri dugc thong qua neu dirge da so thanh 
vien du hgp tan thanh (tren 50%); trudng hgp s6 phieu ngang nhau thi quyet dinh 
cuoi ciing thuoc ve phia co y kien cua Chii tich Hoi ddng quan tri.

14. Viec bidu quyet trong trudng hgp cd xung dot Igi ich dugc thuc hien theo cac quy 
dinh tai Didu le Cong ty va phap luat vd doanh nghidp.

Didu 16. Bien ban hop Hoi ddng quan trj
1. Cac cudc hop Hdi dong quan tri phai dugc ghi bidn ban va cd the ghi am, ghi va luu 

giu dudi hinh thuc dien tu khac. Chii tich Hdi ddng quan tri cd trach nhiem gui bien 
ban hop Hoi ddng quan tri tdi cac thanh vien va bien ban do la bang chung xac thuc 
vd edng vide da dugc tien hanh trong cudc hgp trir khi cd y kidn phan ddi vd ndi 
dung bien ban trong thdi han mudi (10) ngay ke tu ngay giri. Bien ban phai lap 
b^ng tidng Viet va cd thd lap them bang tidng nude ngoai, bao gdm cac ndi dung 
chii ydu sau day:
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Ten, dia chi tru  so chinh, ma s6 doanh nghiep;

Thai gian, dia diem hop;

Muc dich, chirang trinh va noi dung hop;

Ho, ten tong thanh vien du hop hoac ngirai duac uy quySn du hop, va ho, ten cac 

thanh vien khdng du hop va ly do;

Van de duac thao luan va biSu quyet tai cuoc hop;

Tom tat phat bieu y kidn cua tung thanh vien du hop theo trinh tu dien bien cua 

cuoc hop;
K6t qua bi6u quySt trong do ghi ro nhung thanh vien tan thanh, khdng tan thanh va 

khdng cd y kien;

Vdn dd da duac thong qua va ty le bidu quydt thong qua tuong ung;

Ho, ten, chu ky cua chu toa va nguai ghi bien ban, tru trudng hop quy dinh tai 

khoan 2 Bieu nay.

Trudng hop chu toa, ngudi ghi bien ban tu chdi ky bien ban hop nhung ndu duqc tat 
ca thanh vien khac cua Hoi dong quan tri tham du va dong y thong qua bien ban 
hop ky va cd diy du noi dung theo quy dinh tai cac diem a, b, c, d, e, f, g va h 
khoan 1 Bieu nay thi bien ban nay cd hieu luc. Bien ban hop ghi rd viec chu toa, 
ngudi ghi bien ban tu chdi ky bien ban hop. Ngudi ky bien ban hop chiu trach 
nhiem lien ddi vd tinh chinh xac va trung thuc cua noi dung bien ban hqp Hoi dong 
quan tri. Chu toa, ngudi ghi bien ban chiu trach nhiem ca nhan ve thiet hai xay ra 
ddi vdi doanh nghiep do^tu chdi ky bien ban hop theo quy dinh cua Luat Boanh 

nghiep, Bidu Id Cong ty va phap luat cd lien quan.

Chu toa, ngudi ghi bien ban va nhung ngudi ky ten trong bien ban phai chiu trach 
nhiem ve tinh trung thuc va chinh xac cua ndi dung bien ban hop Hdi ddng quan tri. 

Bien ban hop Hdi ddng quan tri va tai lieu su dung trong cuoc hop phai duqc luu 
giu tai tru sd chinh cua Cong ty. Vide cung cdp, trich luc, sao chep Bien ban hop 
Hdi dong quan tri cho cac td chuc, ca nhan (ngoai thanh vien Hdi ddng quan tri, 
Ban kidm soat) phai duac su ddng y cua Chu tich Hdi ddng quan tri nham dam bao 

nguydn tic bao mat thong tin ndi bd cua Cong ty.

Bien ban lap bing tieng Viet va bing tieng nude ngoai cd hidujuc phap ly nhu 
nhau. Trudng hop cd su khac nhau ve ndi dung giua bien ban bang tieng Viet va 
bing tidng nude ngoai thi ndi dung trong bien ban bang tieng Viet duac ap dung.

Ndi dung duqc da sd thanh vien du hop tan thanh (tren 50%) tai bien ban hop Hdi 

ddng quan tri phai duqc lap thanh Nghi quydt thong qua.

Dieu 17. Lay y kien thanh vien Hoi dong quan tri  bing van ban

Khi can thiet, Chu tich Hdi dong quan tri cd thi liy  y kien cac thanh vien Hdi ddng 
quan tri bing van ban di thong qua cac vin de thudc tham quyen theo cac thu tuc 

sau:
Gui Phiiu lay y kiin kern theo cac tai lieu lien quan, du thao Nghi juyet cho cac 
thanh vien Hdi ddng quan tri. Phiiu lay y kien phai xac dinh rd tung van de, phuong 
an biiu quyit, thdi han tra Idi, tai lieu lam can cu va phuong thuc gui, nhan cd the 

kiem tra;
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Cac thanh vien Hoi dbng quan tri biSu quy6t theo yeu cau cua Chu tich Hoi dong 
quan tri va gui lai phiSu lay y kien da diroc tra lai theo thai han ghi trong Phieu lay
r 'A y kien;

Chu tich Hoi dong quan tri cu ra
thanh vien Hoi dong quan tri;

Nghi quySt cua Hoi dbng quan tri dugc thong qua dirdi hinh thuc lay y kien bang 
van ban n£u dugc da s6 thanh vien Hoi dong quan tri co quyen bieu quyet tan thanh 
(tren 50%), trudng hop so phieu ngang nhau thi quyet dinh cuoi cung thuoc ve phia 
co y ki^n cua Chu tich Hoi dbng quan tri; Thanh vien cd Igi ich lien quan khdng 
dugc bieu quyet ddi vui van de cd xung dot Igi ich.

Viec khdng gui lai phieu trong thdi han trong Phidu lay y kien dugc coi la khdng 

tham gia bieu quyet.

Kdt qua kidm phidu phai dugc lap thanh bien ban kidm phieu, luu cung hd so nghi 

quyet.

Can cu vao ket qua kiem phieu, Chii tich Hdi dong quan tri thay mat Hdi dong quan 
tri ky ban hanh Nghi quyet cua Hdi dong quan tri ve cac van de da dugc cac thanh 
vien Hdi ddng quan tri thong qua. Nghi quydt Hdi ddng quan tri bang hinh thuc lay 
y kidn b^ng van ban cd hieu luc va gia tri nhu mot nghi quydt dugc cac thanh vien 
Hdi ddng quan tri thong qua tai cudc hop dugc trieu tap va to chuc hgp le.

Chuang V

BAG CAO, CONG KHAI  CAC LOI  ICH

Bieu 18. Trinh  bao cao hang nam

1. Kit  thuc nam tai chinh, Hdi dong quan tri phai trinh Dai hdi ddng cd ddng bao cao 

sau day:

Bao cao boat ddng cua Hdi dong quan tri quy dinh tai diem c khoan 3 Didu 139 
Luat Doanh nghiep, Dieu le cdng ty va phai dam bao cd cac ndi dung sau:

(i) Thu lao, chi phi boat ddng va cac Igi ich khac cua Hdi ddng quan tri va tung 
thanh vien Hdi ddng quan tri theo quy dinh tai khoan 3 Dieu 163 Luat Doanh 
nghiep va Dieu le cdng ty.

(ii)  Tdng ket cac cudc hop cua Hdi ddng quan tri va cac quydt dinh cua Hdi ddng 
quan tri.

(iii)  Bao cao ve cac giao dich giua cdng ty, cdng ty con vdi thanh vien Hdi ddng 
quan tri va nhung ngudi cd lien quan cua thanh vien do; giao dich giua cdng ty 
vdi cdng ty trong do thanh vien Hdi ddng quan tri la thanh vien sang lap hoac 
la ngudi quan ly doanh nghiep trong thdi gian 03 nam gan nhat trudc thdi diem 

giao dich.

(iv) Hoat ddng cua thanh vien Hdi ddng quan tri ddc lap va kdt qua danh gia cua 
tung thanh vien ddc lap ve boat ddng cua Hdi ddng quan tri (ddi vdi cdng ty 
niem yet).

(v) Hoat ddng cua cac tieu ban khac thudc Hdi ddng quan tri (neu cd).

(vi) Kdt qua giam sat ddi vdi Tdng giam ddc.
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mua bao hiem trach nhiem sau 
dong. Bao hiem nay khong bao gom bao

(vii) KSt qua giam sat ddi voi nguui di6u hanh khac.

(viii)Cac k£ hoach trong tuong lai.

Bao cao ket qua kinh doanh cua Cong ty;

Bao cao tai chinh;

Bao cao danh gia cong tac quan ly, di6u hanh Cong ty;

Bao cao tham dinh cua Ban Kiem soat.

Bao cao quy dinh tai cac diem a, b va c khoan 1 DiSu nay phai dune gui d6n Ban 
kiSm soat d£ tham dinh cham nhat la 30 ngay truoc ngay khai mac cuoc hop Dai hoi 
ddng c6 dong thuemg nien neu Di£u le Cong ty khong co quy dinh khac.

Bao cao quy dinh tai cac khoan 1, 2 Dieu nay, bao cao tham dinh cua Ban kiem soat 
va bao cao kiim toan phai duqc luu giir tai tru scr chinh cua Cong ty cham nhat la 
10 ngay truoc ngay khai mac cuoc hop Dgi hoi ddng c6 dong thuemg nien. Co dong 
sd huu cd ph^n cua Cong ty lien tuc it nhdt 01 nam co quySn tu minh hoac cung voi 
luat su, ke toan vien, kiSm toan vien co chung chi hanh nghe true tiep xem xet bao 
cao quy dinh tai Dieu nay.

Dieu 19. Thu lao, thuong va loi ich khac cua thanh vien Hq ! dong quan tri

Cong ty co quyen tra thu lao, thuong cho thanh vien Hoi dong quan tri theo ket qua 
va hieu qua kinh doanh.

Thanh vien Hoi dong quan tri duqc hudng thu lao cong viec va thuemg. Thu lao 
cong viec duqc tinh theo s6 ngay cong cSn thiet hoan thanh nhiem vu cua thanh 
vien Hoi ddng quan tri va muc thu lao moi ngay. Hoi ddng quan tri du tinh muc thu 
lao cho tung thanh vien theo nguyen tac nhat tri. Tong muc thu lao va thuemg cua 
Hoi ddng quan tri do Dai hoi dong c6 dong quyet dinh tai cuoc hop thuemg nien.

Thu lao cua tung thanh vien Hoi ddng quan tri, Ti6u ban Hqi ddng quan tri duqc 
tinh vao chi phi kinh doanh cua Cong ty theo quy dinh cua phap luat ve thue thu 
nhap doanh nghiep, duqc the hien thanh muc rieng trong bao cao tai chinh hang 
nam cua Cong ty va phai bao cao Dai hqi dong cd dong tai cuoc hop thuong nien.

Thanh vien Hqi ddng quan tri nSm giu chuc vp dieu hanh hoac thanh vien Hqi dong 
quan tri lam viec tai cac tieu ban cua Hqi dong quan tri (neu cd) hoac thuc hien 
nhung edng viec khac ngoai pham vi nhiem vu thong thuong cua mot thanh vien 
Hqi dong quan tri, cd thd duqc tra them thu lao dudi dang mot khoan tidn edng trqn 
gdi theo tung lan, luong, hoa hong, phan tram loi nhuan hoac dudi hinh thuc khac 
theo nghi quydt cua Hqi ddng quan tri.

Thanh vien Hqi ddng quan tri cd quydn duqc thanh toan tit ca cac chi phi di lai, an, 
d va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hien trach nhiem 
thanh vien Hqi ddng quan tri cua minh, bao gdm ca cac chi phi phat sinh trong viec 
tdi tham du cac cuoc hop Dai hqi ddng cd ddng, Hqi ddng quan tri hoac cac tieu ban 
cua Hqi ddng quan tri.

Thanh vien Hqi dong quan tri cd the duqc Cong ty 
klii  cd su chap thuan cua Dai hqi ddng cd 
hidm cho nhung trach nhiem cua thanh vien Hdi ddng quan tri lien quan den viec vi 
pham phap luat va Dieu le Cong ty.
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Dieu 20. Cong khai cac loi ich lien quan

Trwng hop Di£u le Cong ty khong co quy dinh khac chat che hon, vice cong khai 
loi ich va ngiroi co lien quan cua Cong ty thuc hien theo quy dinh sau day:

Thanh vien Hoi dong quan tri cua Cong ty phai ke khai cho Cong ty ve cac lai ich 
lien quan cua minh, bao gom:

Ten, ma so doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua doanh 
nghiep ma ho co so huu phan v6n gop hoac c6 phan; ty le va thai diSm sa hmi phan 
von gop hoac co phan do;

Ten, ma s6 doanh nghiep, dia chi tru  so chinh, nganh, nghe kinh doanh cua doanh 
nghiep ma nhirng ngtroi co lien quan cua ho cung sa him hoac sd him rieng phan 
von gop hoac cd phan tren mirdi phan tram (10%) von dieu le.

Viec ke khai quy dinh tai khoan 1 Dieu nay phai dirge thuc hien trong then han 07 
ngay lam viec, ke tir ngay phat sinh lai ich lien quan; viec sira doi, bo sung phai 
duqc thong bao vdi Cong ty trong thdi han 07 ngay lam viec, ke tir ngay co sira doi, 
bo sung tuong irng.

Thanh vien Hoi ddng quan tri nhan danh ca nhan hoac nhan danh ngudi khac de 
thuc hien edng viec dudi moi hinh thuc trong pham vi edng viec kinh doanh cua 
Cong ty deu phai giai trinh ban chat, noi dung cua edng viec do trudc Hoi ddng 
quan tri, Ban kiem soat va chi dugc thuc hien khi dugc tren 50% tong sd thanh vien 
con lai cua Hoi ddng quan tri chip thuan; ndu thuc hien ma khdng khai bao hoac 
khdng dugc sir chap thuan cua Hdi ddng quan tri thi tat ca thu nhap cd dugc tir boat 
ddng do thudc ve Cong ty.

Chuang VI

MOI  QUAN HE CUA HOI  DONG QUAN TRI

Dieu 21. Moi quan he giua cac thanh vien Hoi ddng quan tri

�uan  he giua cac thanh vien Hdi ddng quan tri la quan he phdi hgp, cac thanh vien 
Hdi ddng quan tri cd trach nhiem thong tin cho nhau ve van de cd lien quan trong 
qua trinh xir ly edng viec dugc phan edng.

Trong qua trinh xir ly edng viec, thanh vien Hdi ddng quan tri dugc phan edng chiu 
trach nhiem chinh phai chii ddng phdi hop xir ly, neu cd van de lien quan den ITnh 
vuc do thanh vien Hdi ddng quan tri khac phu trach. Trong trudng hgp giua cac 
thanh vien Hdi dong quan tri con cd y kidn khac nhau thi thanh vien chiu trach 
nhiem chinh bao cao Chii tich Hdi ddng quan tri xem xet quyet dinh theo tham 
quyen hoac to chirc hop hoac lay y kien cua cac thanh vien Hdi ddng quan tri theo 
quy dinh cua phap luat, Dieu le Cong ty va �uy  che nay.

Trong trudng hop cd sir phan edng lai giua cac thanh vien Hdi ddng quan tri thi cac 
thanh vien Hdi dong quan tri phai ban giao edng viec, hd so, tai lieu lien quan. Viec 
ban giao nay phai dugc lap thanh van ban va bao cao Chu tich Hdi ddng quan tri ve 
viec ban giao do.

Didu 22. Moi  quan he vdi Ban dieu hanh

1. Mdi quan he giua Hdi ddng quan tri va Ban dieu hanh la quan he phdi hgp can cu 
theo nguyen tac phdi hgp quy dinh tai Dieu 6 �uy  che ndi bd ve quan tri edng ty.
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TM.  HOI  DONG QUAN TRI
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NGUYfeN HANH

Hoi ddng quan tri, Ban diSu hanh va Tong Giam ddc ph6i hap theo cac nguyen tic sau: 

vice trieu tap, thong bao moi hop, lap bien ban, thong bao ket qua hqp giua Hoi 
dong quan tri, Ban di£u hanh va Tong Giam ddc phai dupe thuc hien bang van ban 

va luu trong ho so quan tri; , , ,
nghi quydt, quydt dinh cua Hoi ddng quan tri dupe gui kip thdi cho Tong Giam ddc, 

tru thong tin bi han chd tiep can theo phap luat;
Tdng Giam doc td chuc thuc hien nghi quydt, quydt dinh cua Hdi ddng quan tri va 
bao cao tien dp, khd khan, rui ro cung bien phap xu ly;
Tdng Giam ddc hoac chu the cd quydn theo Dieu le cd thd yeu cau trieu tap hop Hdi 

ddng quan tri va neu rd van de can xem xet;
Tdng Giam ddc cung cdp bao cao dinh ky, dpt xuat va thong tin quan tri theo yeu 
ciu cua Hdi ddng quan tri; ,
Hdi ddng quan tri chi dao, kiem tra, va giam sat viec thuc hien nghi quyet, vipc 
phan c4p va uy quyen cho Tong Giam doc, va cac hoat ddng kinh doanh hang ngay 
thudc tham quyen cua Tdng Giam ddc;
danh muc bao cao, du lieu, thdi han, d£u mdi va phuong thuc cung cap thong tin 
phai dupe chuin hda, bao dam day du, chinh xac, kip thdi va bao mat;
cac ben phdi hpp kidm soat tuan thu, quan tri rui ro, giao dich vdi ngudi cd lien 

quan, xung dpt Ipi ich va edng bd thong tin.

Dilu  23. Moi  quan he vdi Ban kiem soat

1. Mdi quan he giua Hdi ddng quan tri va Ban kidm soat la quan he phdi hpp can cu 
theo nguyen tic phdi hpp quy dinh tai Didu 6 �uy  chd ndi bd vd quan tri edng ty. 
�uan  he lam vide giua Hdi ddng quan tri vdi Ban kidm soat hoac Uy ban kidm toan 
theo nguyen tic binh ding va ddc lap, ddng thdi phdi hpp chat che, ho trp lan nhau 

trong qua trinh thuc thi nhidm vu.

2. Khi tidp nhan cac bien ban kidm tra hoac bao cao tdng hpp cua Ban kidm soat, Hdi 
dong quan tri cd trach nhidm nghidn cuu va chi dao cac bd phan cd lien quan xay \ 
dung kd hoach va thuc hien chan chinh kip thdi.

ChuoTigVII

DIEU  KHOAN  THI  HANH  r/ �

Dieu 24. Hieu lye thi  hanh y/

�uy  chd boat ddng cua Hdi ddng quan tri Cong ty Cd phan Dich vu Hang khdng 
San bay Tan San Nhit bao gom 07 chuong, 24 dieu va cd hieu luc thi hanh kd tu 
ngay 08 thang 10 nam 2026. Hdi ddng quan tri chiu trach nhidm td chuc thuc hien 
va edng bd �uy  chd trdn trang thong tin didn tu cua Cong ty. Vide sua ddi, bd sung 
�uy  chd thudc tham quydn Dai hdi ddng cd ddng va dupe thuc hien theo trinh tu 

phap luat, Didu Id Cong ty.



�P.  Hd Chi Minh, ngdy 08 thdng 10 thdng 2026

�UY  CHE

TO CHLfC va  ho  at  dong  cua  ban  kiem  soat

�ONG TY �O  PHAN DI�H  VU HANG KHONG 
SAN BAY TAN SON NHAT �^7  � ’
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Dieu 1.

1�

Can cif Ludt Chung khodn ngdy 26 thdng 11 ndm 2019 (dd sua doi, bo sung);

Can cu Ludt Doanh nghiep ngdy 17 thdng 6 ndm 2020 (da sua doi, bo sung);

Can cu Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phu quy 
dinh chi tidt thi hdnh mot sd dieu cua Ludt Chung khodn (da sua doi, bo sung);

Can cu �hdng  tu sd 116/2020/��-B�C  ngdy 31 thdng 12 ndm 2020 cua Bd truang Bd �ai  
chinh hucmg ddn mot sd didu ve qudn tri  cdng ty dp dung doi vdi cdng ty dai chiing tai Nghi 
dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua Chinh phu quy dinh chi tiet thi 

hdnh mot sd dieu cua Ludt Chung khodn;

Can cu Didu Id td chuc vd hoqt dong cua Cdng ty cdphdn dich vu hang khdng san bay �an  

San Nhdt;

Can cu Nghi quydt Dai hoi ddng cd dong sd 04-NQ/SASCO-DHDCD-2026 ngdy 08 thdng 

10 ndm 2026;

Ban kidm sodt xdy dung Quy che hoqt ddng cua Ban kidm sodt SASCO vd da duac Dai hdi 
ddng cd ddng thdng qua tqi Nghi quyet sd 04-NQ/SASCO-DHDCD-2026 ngdy 08 thdnglO 

ndm 2026;

Quy chd hoqt ddng cua Ban Kidm sodt SASCO bao gdm cdc ndi dung sau:

Giai thich tir  ngir

Trong �uy  ch£ t6 chuc va boat dong cua Ban kiem soat Cong ty Co phan Dich vu 
Hang khong San bay Tan Soil Nhdt (sau day goi Id Quy che), cac tu ngu duoi 

day duoc hieu nhu sau:

“Cong ty” hay “SASCO” la Cdng ty Cd ph4n Dich vu Hang khdng San bay Tan 

So-n Nhat;

“Dai hdi ddng cd ddng” la Dai hdi ddng 
khdng San bay Tan Son Nhat;

“Didu le SASCO”  la Didu Id td chuc va boat ddng Cdng ty Cd phln Dich vu Hang 

khdng San bay Tan Son Nhat;

“Hdi ddng quan tri” la Hdi ddng quan tri Cdng ty Cd phan Dich vu Hang khdng 

San bay Tan Son Nhat;

“Ban kidm soat” la Ban kidm soat Cdng ty Cd phan Dich vu Hang khdng San bay 

Tan Son Nhat;

“Kidm soat vidn”  la Thanh vidn cua Ban kidm soat Cdng ty Cd phSn Dich vu Hang 
khdng San bay Tan Son Nhat;

“Ban didu hanh”  la Tdng Giam ddc, Pho Tdng Giam ddc va Kd toan trubmg Cdng 
ty Cd ph^n Dich vu Hang khdng San bay Tan Son Nhat;

“Ngudi cd lien quan” la ca nhan hoac td chuc cd quan he true tidp hoac gian tidp 
voi Cdng ty Cd ph^n Dich vu Hang khdng San bay Tan Son Nhat theo quy dinh 

cua Luat Doanh nghiep va Luat Chung khoan.

cd ddng Cdng ty Cd ph4n Dich vu Hang
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Chiro ’ng II

THANH  VIEN  BAN KIEM  SOAT (KIEM  SOAT VIEN)

Dieu 4.

1.

Dieu 2.

1.

“ He th6ng kidm scat noi bo”  la tap hop cac co ch£, chinh sach, quy dinh, quy trinh 
noi bo, he thong Idem tra bang cong nghe thong tin cua SASCO dncrc xay dung 
phu hop vdi cac quy dinh cua phap luat va duoc to chuc thuc hien nham dam bao 
phong ngua, phat hien, xu ly kip thoi rui ro va dat duqc yeu can de ra.

“Don vi true thuoc SASCO”  hay “Dun vi”  la phong chuc nang, khoi van phong va 
chi nhanh cua Cong ty Cd ph4n Dich vu Hang khong San bay Tan Son Nhat.

Cac thuat ngu, tu ngu khac duoc su dung trong �uy  chS nay co nghia nhu trong 
�uy  che noi bo ve quan tri cong ty, Dieu le Cong ty va phap luat co lien quan.

Nguyen tic ap dung: �uy  chi nay duoc ap dung thong nhat vui phap luat, Dieu le 
Cong ty, va �uy  che noi bo ve quan tri cong ty. Neu co su khac nhau thi ap dyng 
van ban co hieu luc phap ly cao hon; Ban kiem soat phai kip thbi trinh Dai hoi dong 
cd dong sua ddi �uy  chi dii voi noi dung thuoc thim quyin cua Dai hoi dong co 
dong.

Muc dich, pham vi dieu chinh, doi tuong ap dung

�uy  che nay quy dinh ve co cau to chuc, tieu chuan, dieu kien, nhiem vu, quyen han 
cua Ban kiem soat va cac Thanh vien Ban kiem soat theo quy dinh tai Luat Doanh 
nghiep, Diiu le Cong ty va cac quy dinh khac co lien quan.

Ban Kiem soat, don vi, ca nhan tai SASCO co lien quan den to chuc va boat dong cua 
Ban kiem soat thuc hien tuan thu cac quy dinh cua Dieu le SASCO, �uy  che nay va 
cac quy dinh phap luat khac co lien quan.

Nguyen tac to chuc, boat dong

Ban kiem soat to chuc va boat dong theo nguyen tac tuan thu cac quy dinh cua phap 
luat, Dieu le va cac quy dinh cua SASCO.

Ban ki6m soat thuc hien cac quySn va nhiein vu duoc giao mot each doc lap, khach 
quan, trung thuc, can trong va trung thanh nham dam bao loi ich hop phap toi da cua 
Cong ty va Cd dong cua Cong ty.

Ban kidm soat lam viec theo chd do tap thd; cac thanh vien Ban kiem soat chiu trach 
nhiem ca nhan ve pham vi cong viec cua minh va cung chiu trach nhiem trudc Dai 
hoi dong cd dong, trudc phap luat ve cac cong viec, quyet dinh cua Ban kiem soat.

Quyen, nghia vu va trach nhiem cua thanh vien Ban Idem soat

Thanh vien Ban kidm soat tuan thu dung quy dinh cua phap luat, Dieu le SASCO, 
Nghi quydt Dai hoi ddng cd dong va dao due nghd nghiep trong thuc hien cac quyen 
va nhiem vu duoc giao.

Thuc hien cac quyen va nhiem vu duoc giao mot each trung thuc, can trong, tot nhat 
nhfim dam bao lai ich hop phap tdi da cua SASCO va cd ddng Cong ty.

Trung thanh vdi Iqi ich cua SASCO va Cd ddng, khdng su dung thong tin, bi quyet, 
co hoi kinh doanh, lam dung dia vi, chuc vu va tai san cua SASCO de tu lai hoac phuc

Dieu 3.
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vu lai ich cua td chuc, ca nhan khac.

Thong bao bing van ban kip thai, d4y du, chinh xac cho Hoi d6ng quan tri va Ban 
ki£m soat quySn loi co the xay ra xung dot ma ho co dupe a cac t6 chuc kinh te, 
cac giao dich ca nhan khac trong thai han 07 ngay lam vice ke tu ngay phat sinh Ipi 
ich lien quan va chi su dung nhung co hoi do khi Hoi dong quan tri da xem xet va 
chap thuan.

Thue hien cac nghTa vu khac theo quy dinh cua Dieu le Cong ty va phap luat.

Truong hop vi pham trach nhiem quy dinh tai cac khoan 1, 2, 3, 4, ya 5 Dieu nay ma 
gay thiet hai cho SASCO hoac nguai khac thi Thanh vien Ban kiem soat phai chiu 
trach nhiem ca nhan hoac lien doi boi thudng thiet hai do.

Thu nhap va lai ich khac ma Thanh vien Ban ki£m soat co dupe do vi pham 
phai hoan tra cho SASCO.

Truong hop phat hien co Thanh vien Ban ki£m soat vi pham trong thuc hien quyen 
va nghTa vu dupe giao thi nguai phat hien phai thong bao bang van ban dSnHpi 
ddng quan tri va Ban ki6m soat, yeu ciu nguai co hanh vi vi pham chim dut hanh 
vi vi pham va co giai phap khac phuc hau qua.

Ca cSu t6 chuc cua Ban kiem soat

Ban ki^m soat co ba (03) thanh vien, trong do co mot (01) Truong Ban kiem soat; 
nhiem ky cua Thanh vien Ban kiem soat khong qua nam (05) nam va co the dupe bau 
lai vdi so nhiem ky khong han che.

Ban kiem soat phai co han mot nua sd thanh vien thuang tru a Viet Nam.

Truong hop Thanh vien Ban kiem soat co cung thai diem ket thuc nhiem ky ma Thanh 
vien Ban kiem soat nhiem ky mdi chua dupe bau thi Thanh vien Ban kiem soat da 
het nhiem ky v§n tiep tuc thuc hien quyen va nghia vu cho den khi Thanh vien Ban 
kiem soat nhiem ky mdi dupe bau va nhan nhiem vu.

Dilu 6. Tieu chuin va dieu kien Thanh vien Ban ki£m soat

Thanh vien Ban kiem soat phai dap ung cac tieu chuSn va dieu kien sau day:

Khong thupc ddi tupng theo quy dinh tai khoan 2, Dieu 17 cua Luat Doanh nghiep;

Dupe dao tao mot trong cac chuyen nganh ve kinh te, tai chinh, ke toan, kiem toan, 
luat, quan tri kinh doanh hoac chuyen nganh phu hop vdi boat dong kinh doanh cua 
SASCO;

Khong phai la ngudi cd quan he gia dinh cua Thanh vien Hoi dong quan tri, Tong 
Giam d6c va ngudi quan ly khac;

Khong phai la ngudi quan ly Cong ty, khong nh4t thiet phai la cd dong hoac ngudi 
lao dong cua Cong ty;

Khong dupe lam vide trong bp phan ke toan, tai chinh cua SASCO;

Khong dupe la thanh vien hay nhan vien cua td chuc kidm toan dupe chap thuan thuc 
hien kidm toan cac bao cao tai chinh cua SASCO trong 03 nam lidn trade do;

Tidu chuSn va didu kien khac theo quy dinh khac cua phap luat cd lien quan va Dieu 
le SASCO.

A fTruong Ban kiem soat



1.

2�

3.

a.

d.

e.

f.

i.

A

a.

b.

c.

d.

4

g-
h.

b.

c.

Dieu 8.

1.

Truong Ban kidm Soat phai cd bang tot nghiep Dai hoc trd len thuoc mot trong cac 
chuyen nganh kinh te, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac 
chuyen nganh phu hup vdi boat dong kinh doanh cua SASCO va cac dieu kien thco 
quy dinh cua Dieu le Cong ty.

Truong Ban kidm soat do Ban kidm scat bdu trong sd cac Thanh vien Ban kiem soat; 
viec bau, mien nhiem, bai nhiem theo nguyen tac da so.

�uyen  va nhiem vu cua Truong Ban kiem soat: Ngoai viec to chuc trien khai thuc 
hien cac quydn han va nhiem vu duoc quy dinh tai Dieu 12 va Dieu 13 cua �uy  
che nay thi quyen han va nhiem vu cua Truong Ban kiem soat duqc quy dinh cu the 
nhu sau:

Chiu trach nhiem chung ve boat dong cua Ban kiem soat. Chu tri xay dung, sua 
ddi, bo sung �uy  che hoat dong cua Ban kiem soat. Chuan bi ke hoach lam viec 
va phan cdng nhiem vu cu the cho cac thanh vien cua Ban kiem soat. Giam sat, 
chi dao viec thuc hien quydn, nhiem vu duqc phan cdng cua moi Kiem soat vien;

Trieu tap va lam chu tqa cac cuqc hop Ban kiem soat;

Yeu cau Hoi dong quan tri, Tong Giam doc va cac can bo quan ly khac cung cap cac 
thong tin lien quan de bao cao Ban kiem soat;

Thay mat Ban kiem soat de nghi Chu tich Hoi dong quan tri trieu tap cuoc hop Hoi 
dong quan tri theo quy dinh cua Luat Doanh nghiep va Dieu le Cdng ty;

Thay mat Ban kidm soat thay thd Chu tich Hoi ddng quan tri trieu tap hop Hoi dong 
quan tri theo quy dinh cua Luat Doanh nghiep va Dieu le Cdng ty;

Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hdi ddng quan 
tri de trinh Dai hdi ddng cd ddng;

Thay mat Ban kiem soat ky cac van ban thudc tham quyen cua Ban kiem soat;

Tham dir cudc hop Hdi ddng quan tri, Ban Tong Giam doc, phat bieu y kien nhimg 
khdng duqc bidu quyet. Yeu cau ghi lai y kien cua minh trong bien ban hop Hdi ddng 
quan tri neu y kien do khac vdi Nghi quyet, �uyet  dinh cua Hdi ddng quan tri va bao 
cao trade Dai hdi ddng cd ddng theo quy dinh;

Thuc hien cac quyen han va nhiem vu khac theo quy dinh cua phap luat va Dieu le 
SASCO.

3 •ArDe cu, ung cu Thanh vien Ban kiem soat

Cd ddng hoac nhdm cd ddng sd huu tu 10% tong sd cd phan phd thong trd len cd 
quyen de cu ngudi vao Ban kiem soat, cu the nhu sau:

Tu 10% dSn dudi 20% sd cd phSn cd quydn bidu quydt duqc dd cu tdi da 01 (mot) 
ung cu vien;

Tu 20% ddn dudi 30% sd co phSn cd quydn bidu quydt dd cu tdi da 02 (hai) ung cu 
vien;

Tu 30% ddn dudi 40% sd cd phdn cd quydn bidu quydt duqc quydn dd cu tdi da 03 
(ba) ung cu vien;

Tu 40% ddn dudi 50% sd cd phdn cd quydn bidu quydt cd quydn dd cu tdi da 04 (bdn) 
ung cu vien;
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d8n khi du s6 thanh vien quy dinh tai Dieu le SASCO. Truong hop co tu 02 ung 

cir . , ..
kiem scat thi se ti£n hanh bau lai trong so cac ung cu vien co so phieu bau ngang 

*• « .'/a _________i_k.

vien Ban kiem soat

Dai hoi ddng cd dong midn nhiem Thanh vien Ban kidm soat trong truong hop sau: 

Khong con du tieu chuin va didu kien lam Thanh vien Ban kidm soat theo quy dinh 
tai Didu 6 �uy  che nay;

Co don tu chuc va duqc ch^p thuan;

Truong hop khac do Didu le SASCO quy dinh.

Tir 50% ddn dudi 60% s6 cd ph4n co quydn bidu quydt co quyen de cu tdi da 05 (nam) 
ung cu vien;

Tir 60% ddn dudi 70% sd cd phh cd quydn bidu quydt co quydn dd cu tdi da 06 (sau) 
ung cu vien;

Tir 70% sd cd phSn cd quydn bidu quydt trd len cd quydn dd cu tdi da 07 (bay) ung 
cir vien.

Vide dd cir ngudi vao Ban kidm soat thuc hidn nhu sau:

Cac cd dong phd thong hop thanh nhom dd dd cir ngudi vao Ban kidm soat phai thong 
bao ve vide hop nhdm cho cac cd dong du hop biet trudc khi khai mac Dai hoi dong 
cd dong;

Can cir sd luqng Thanh vien Ban kidm soat, cd dong hoac nhdm co dong duoc quyen 
dd cir mot hoac mot sd ngudi theo khoan 1 Didu 8 ciia �uy  chd nay lam irng cir vien 
Ban kiem soat. Trudng hop sd irng cir vien duoc cd dong hoac nhdm cd dong dd cu 
thdp hon sd ung cir vien ma ho dune quyen de cir theo khoan 1 Didu 8 ciia �uy  che 
nay thi sd ung cir vien con lai do Hdi dong quan tri, Ban kidm soat va cac cd dong 
khac dd cir.

Trudng hop sd luong irng cir vien Ban kidm soat thong qua dd cir va irng cir vdn khdng 
du sd luqng edn thidt theo quy dinh tai khoan 1 Didu nay, Ban kidm soat duong nhiem 
gidi thieu them irng cir vien hoac td chirc dd cu theo quy dinh tai Didu Id Cong ty, 
�uy  chd ndi bd vd quan tri edng ty va �uy  chd hoat dong ciia Ban kidm soat. Vide 
Ban kidm soat duong nhiem gidi thieu them ung cir vien phai duqc edng bd rd rang 
trudc khi Dai hdi dong co dong bieu quydt bdu Thanh vien Ban kidm soat theo quy 
dinh ciia Phap luat.

Cach thuc bau, midn nhiem, bai nhiem Thanh vien Ban kiem soat

Vide bau, midn nhiem, bai nhiem Thanh vien Ban kidm soat thudc tham quyen ciia 
Dai hdi dong cd dong.

Vide bidu quydt bdu Thanh vien Ban kidm soat phai thuc hi?n theo phuong thuc bau 
ddn phidu, theo dd mdi cd dong cd tdng sd phieu bieu quydt tuong ung vdi tong sd 
cd phan sd huu nhan vdi sd thanh vien duqc bau ciia Ban kidm soat, va cd dong 
cd quydn ddn hdt hoac mot phin tdng sd phidu bau ciia minh cho mot hoac mot sd 
ung cir vien. Ngudi trung cir thanh vien Ban kiem soat duqc xac dinh theo so phieu 
bau tinh tir cao xudng thip, bat d4u tir irng cir vien cd sd phidu bau cao nhat cho 
ddn khi du sd thanh vien quy dinh tai Didu Id SASCO. Trudng hqp cd tir 02 ung 
cir vien trd len dat cimg sd phidu bau nhu nhau cho thanh vien cudi cimg ciia Ban 
kidm soat thi se tidn hanh bau lai trong sd cac irng cir vien cd sd phidu bau ngang 
nhau hoac lua chon theo tieu chi quy dinh tai �uy  chd bin cir hoac Didu Id Cong ty.

Dieu 10. Cac truong hop mien nhiem, bai nhiem Thanh

1.

a.
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Chuong III

HOAT  DONG CUA BAN KIEM  SOAT

a.

b.

c.

d.

e.

f.

g-

Di£u 12. QuySn, nghla vu va track nhiem cua Ban kiem soat

Ban kiem soat la co quan do Dai hoi dong co dong bau ra, thay mat cac Cd dong 
de kiem soat, danh gia mot each doc lap, khach quan va trung thuc moi boat dong 
kinh doanh, quan tri va dieu hanh SASCO, thuc trang tai chinh cua S ASCO va chiu 
trach nhiem truoc Dai hoi ddng cd dong trong viec thuc hien nhiem vu duoc giao.

�uyen  han va nhiem vu cua Ban kiem soat bao gdm:

Ban kiem soat thuc hien giam sat tinh hinh tai chinh cua Cong ty, viec tuan thu phap 
luat cua Hoi ddng quan tri, Tong Giam ddc trong viec quan ly va dieu hanh Cong ty.

Dai hdi ddng cd ddng bai nhiem Thanh vien Ban kidm soat trong truemg hop sau:

Khdng hoan thanh nhiem vu, edng viec duoc phan edng;

Khdng thuc hien quydn va nghia vu cua minh trong 06 thang lien tuc, tru  trudng hop 
bat kha khang;

Vi pham nhidu Idn, vi pham nghiem trong nghia vu cua Thanh vien Ban kiem soat 
theo quy dinh cua Luat Doanh nghiep va Dieu le SASCO;

Truong hop khac theo Nghi quyet Dai hdi ddng cd ddng.

Thong bao ve bau, mien nhiem, bai nhiem Thanh vien Ban kiem soat

Trudng hop da xac dinh duoc ung cu vien Ban, kiem soat, Cong ty phai edng 
bd thong tin lien quan den cac ung cu vien tdi thieu 10 ngay truoc ngay khai mac 
hop Dai hdi ddng cd ddng tren trang thong tin dien tu cua SASCO de cd ddng cd the 
tim hidu ve cac ung cu vien nay truoc khi bd phieu. Ung cu vien Ban kiem soat 
phai cd cam kdt bing van ban vd tinh trung thuc, chinh xac cua cac thong tin ,ca nhan 
duoc edng bd va phai cam kdt thuc hien nhiem vu mot each trung thuc, can trong 
va vi loi ich cao nhat cua SASCO neu duoc bau lam Thanh vien Ban kiem soat. 
Thong tin lien quan den ung cu vien Ban kiem soat dupe edng bd bao gdm:

Ho ten, ngay, thang, nam sinh;

Trinh do chuyen mdn;

�ua  trinh edng tac;

Cac chuc danh quan ly khac;

Loi ich lien quan tdi Cong ty va cac ben cd lien quan cua Cong ty;

Cac thong tin khac (neu cd) theo quy dinh tai Dieu le SASCO;

SASCO phai cd trach nhiem edng bd thong tin ve cac Cong ty ma ung cu vien 
dang nam giu cac chuc danh quan ly va cac loi ich cd lien quan tdi Cong ty cua 
ung cu vien Ban kiem soat (neu cd).

Viec thong bao ve ket qua bau, mien nhiem, bai nhiem Thanh vien Ban kiem soat 
dupe thuc hien theo cac quy dinh hudng dan ve edng bd thong tin.

d.

Dieu 11.

1.
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Chiu track nhiem tnrac C6 dong vd boat dong giam sat cua minh.

Bao dam phdi hop boat dong voi Hoi ddng quan tri, T6ng Giam doc va C6 dong.

Xay dung �uy  ch£ boat dong cua Ban kiSm scat va trinh Dai hoi ddng cd dong thong 
qua.

Bao cao tai cuoc hop Dai hoi ddng cd dong theo quy dinh tai Dieu 290 cua Nghi dinh 
sd 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu.

Co quydn tidp can hd so, tai lieu cua Cong ty luu giu tai tru sd chinh, chi nhanh va 
dia didm khac; cd quydn ddn dia didm lam vide cua Ngudi quan ly va nhan vidn cua 
Cong ty trong gid lam vide.

Kidm tra tinh hop ly, hop phap, tinh trung thuc va muc do cAn trong trong quan ly, 
didu hanh boat ddng kinh doanh; tinh he thdng, nhdt quan va phu hop cua edng tac 
kd loan, thdng kd va lap bao cao tai chinh.

Thdm dinh tinh diy du, hop phap va trung thuc cua bao cao tinh hinh kinh doanh, bao 
cao tai chinh Mng nam va 06 thang cua SASCO, bao cao danh gia edng tac quan ly 
cua Hoi Ddng �uan  Tri va trinh bao cao thAm dinh tai cudc hop Dai hoi ddng cd ddng 
thudng nidn. Ra scat hop ddng, giao dich vdi ngudi cd lien quan thudc tham quydn 
phe duydt cua Hoi ddng quan tri hoac Dai hoi ddng cd ddng va dua ra khuydn nghi 
vd hop ddng, giao dich edn cd phe duydt cua Hoi ddng quan tri hoac Dai hoi ddng cd 
ddng.

Ra soat, kidm tra va danh gia hidu luc va hidu qua cua he thdng kidm soat ndi bd, kidm 
toan ndi bd, quan ly rui ro va canh bao sdm cua Cong ty.

10. Xem xet sd kd toan, ghi chep kd toan va cac tai lieu khac cua SASCO, cac edng vide 
'  , , , , . � r-t . 11' r , ,1 i xV �  1 -r xL XTrrU  iquan ly, didu hanh boat ddng cua SASCO khi xet thiy can thidt hoac theo Nghi quydt 

cua Dai hoi ddng cd ddng hoac theo ydu c4u cua cd ddng hoac nhdm cd ddng quy 
dinh tai khoan 2 Didu 11 cua Didu Id SASCO.

11. Khi cd ydu cSu cua cd ddng hoac nhdm cd ddng quy dinh tai khoan 2 Didu 11 cua 
Didu Id SASCO, Ban kidm soat thuc hidn kidm tra trong thdi han bay (07) ngay lam 
vide, kd tu ngay nhan dupe ydu ciu. Trong thdi han mudi lam (15) ngay, kd tu ngay 
kdt thuc kidm tra, Ban kidm soat phai bao cao vd nhtrng van dd duuc ydu cau kidm tra 
ddn Hoi ddng quan tri va cd ddng hoac nhdm cd ddng cd ydu cau. Vide kidm tra cua 
Ban kidm soat quy dinh tai khoan nay khong duoc can trd boat ddng binh thudng cua 
Hdi ddng quan tri, khdng gay gian doan dieu hanh boat ddng kinh doanh cua SASCO.

12. Kidm tra tirng v4n dd cu thd lien quan ddn quan ly, didu hanh boat ddng cua SASCO 
theo dd nghi cua cd ddng.

Kidn nghi Hdi ddng quan tri hoac Dai hdi ddng cd ddng cac bidn phap sua ddi, bd 
sung, cai tidn co cdu to chuc quan ly, giam sat va didu hanh boat ddng kinh doanh cua 
SASCO.
Khi phat hidn cd nhung hanh vi vi pham phap luat va/hoac vi pham trach nhiem cua 
ngudi quan ly Cong ty va/hoac vi pham Didu Id SASCO cua cac Thanh vidn Hdi ddng 
quan tri, Tdng Giam ddc, va cac can bd quan ly khac, Ban kidm soat phai thdng bao 
b^ing van ban vdi Hdi ddng quan tri trong vdng 48 gid, ydu ch ngudi cd hanh vi vi 
pham chdm dut hanh vi vi pham va cd giai phap khic phuc hau qua.

Cd quydn tham du va tham gia thao luan tai cac cudc hop Dai hdi ddng cd ddng, Hdi
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20.

d6ng quan tri va cac cuoc hop khac cua SASCO.

Co quyen sir dung tir van doc lap, bo phan Idem toan noi bo, he thong kiem tra, kiem 
scat noi bo cua SASCO d6 thuc hien cac nhi?m vu duoc giao. Truong hop can thiet, 
Truong Ban ki^m soat d6 nghi Chu tich Hoi d6ng quan tri, Tong Giam doc chap thuan 
ve viec su dung CB-NLD Cong ty de thuc hien chuong trinh lam viec cua Ban. Vice 
su dung phai nam trong pham vi ngan sach boat dong hang nam cua Ban kiem soat 
da dupe Dai hoi dong co dong phe duyet va tuan thu quy trinh hanh chinh, an toan, 
bao mat cua SASCO; viec phdi hop cua Chu tich Hoi ddng quan tri, Tong Giam doc 
khong phu thuoc vao viec chap thuan ve noi dung, ket luan hoac kien nghi cua Ban 
kiem soat va khong dupe tri hoan, can trb bat hop ly boat dong giam sat;

Ban kiem soat tham khao y kien cua Hoi dong quan tri trudc khi trinh bao cao, ket 
luan va kien nghi len Dai hoi dong co dong.

Yeu can Hoi dong quan tri trieu tap hop bat thudng Dai hoi dong co dong.

D£ nghi Chu tich Hoi dong quan tri trieu tap hop Hpi dong quan tri.

Yeu can va nhan thong tin lien quan den cac Ngubi co lien quan va giao dich vbi cac 
Ngubi co lien quan.

De xuat va kien nghi Dai hpi dong co dong phe duyet danh sach to chuc kiem toan 
doc lap dupe chap thuan thuc hien kiem toan Bao cao tai chinh cua SASCO; to chuc 
ki£m toan dupe chap thuan thuc hien kiem tra cac boat dong cua SASCO khi xet thay 
can thiet; bai mien kiem toan vien dupe chap thuan khi xet thay can thiet; muc phi 
kiem toan va moi van de co lien quan.

Xin y kien tu van chuyen nghiep doc lap hoac tu van ve phap ly va dam bao su tham 
gia cua nhung chuyen gia ben ngoai SASCO vbi kinh nghiem, trinh dp chuyen mon 
phu hpp vao ebng viec cua SASCO neu thay can thiet.

Xem xet thu quan ly cua Kiem toan dpc lap va y kien phan hoi cua Ban Lanh dao 
SASCO.

Xem xet nhung ket qua dieu tra npi bp va y kien phan hoi cua Hpi dong quan tri, Ban 
Tong Giam doc.

Ban Kiem Soat co quyen cu thanh vien tham gia cac doan kiem tra, kiem toan npi bp 
do Cong ty to chuc thuc hien tai van phbng Cong ty hoac cac chi nhanh, don vi thanh 
vien cua Cong ty.

Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Dieu 
le SASCO va Nghi quyet cua Dai hpi dong co dong.

Dieu 13. Quyen duoc cung cap thong tin cua Ban kiem soat

Tai lieu va thong tin phai dupe gui den thanh vien Ban kiem soat cung thbi diem 
va theo phuong thuc nhu doi vbi thanh vien Hpi dong quan tri, bao gbm:

Thong bao mbi hpp, phieu lay y kien Thanh vien Hpi dong �uan tri va cac tai lieu 
kem theo;

Nghi quyet, �uyet  dinh va Bien ban hpp cua Dai hpi dong cd dong, Hpi dong 
quan tri;

Bao cao cua Tong Giam doc trinh Hpi dong quan tri; bao cao quan ly cua Hpi 
dong quan tri; sb ke toan, chung tir ke toan, bao cao tai chinh, bao cao quan tri, bao
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c6 dong cua Ban kiem soat

cao kiim toan, hd so giao dich voi nguoi co lien quan, hop dong va quyet dinh co 
lien quan; tai lieu vd boat dong kinh doanh, tai chinh tai SASCO, don vi true thuoc, 
chi nhanh va cong ty con; va/ hoac tai lieu khac do SASCO phat hanh hoac can 
thidt hop ly cho viec thuc hien nhiem vu cua Ban kiem soat;

Thu ky Cong ty phai dam bao rdng toan bo ban sao cac thong tin tai chinh, cac 
thong tin khac cung cdp cho cac Thanh vien Hoi ddng quan tri phai dupe cung 
cdp cho Thanh vien Ban kidm soat vao cung thbi didm chung dupe cung cap cho 
Hoi dong quan tri.

Thanh vien Ban kidm soat co quydn tidp can cac ho so, tai lieu cua SASCO luu giu 
tai tru so chinh, chi nhanh va dia didm khac; co quydn den cac dia diem lam vide cua 
ngudi quan ly va nhan vien cua SASCO trong gid lam vide.

Thanh vien Ban kidm soat dupe dam bao cong cu, phuong tidn edn thidt cho cong 
tac kidm tra; dupe quydn ydu cau lanh dao cac Chi nhanh, Phong, Ban cua cong ty 
cung c£p sd lieu, tai lieu, thong tin va giai trinh cac boat dong theo ydu cau cua cong 
tac kidm soat.
Hoi ddng quan tri, Tdng Giam ddc, ngudi quan ly khac phai cung cap d4y du, chinh 
xac, kip thdi thong tin, tai lieu vd cong tac quan ly, didu hanh va boat ddng kinh 
doanh cua SASCO theo ydu cdu cua thanh vien Ban kidm soat hoac Ban kidm soat. 
Khi ydu c&u cung cdp, thanh vien Ban kidm soat phai ndu ly do trong van ban ydu 
cau.

Dieu 14. Bo may giup viec Ban kiem soat

Ban kidm soat dupe Hdi ddng quan tri, Ban Tdng Giam ddc tao didu kidn tidp can 
cac van ban, bao cao ndi bd, sd lieu boat ddng san xuat kinh doanh, w... va su dung 
nhan luc tham muu, giup vide cua Cong ty, dich yu tu van chuydn nghidp (ndu can 
thidt) hoac bd phan giup vide cho Ban kidm soat dd thuc hien quydn han va nhiem vu 
cua Ban kidm soat dat hidu qua tot nhat.

Didu 15. Trach nhiem cua Ban kidm soat trong vide trieu tap hop bat thirfrng  
Dai hoi ddng cd ddng

Ban kidm soat cd trach nhiem thay thd Hdi ddng quan tri tri^u tap hop Dai hdi 
ddng cd ddng trong thdi han 30 ngay trong trudng hop Hdi ddng quan tri khdng 
trieu tap hop Dai hdi ddng cd ddng trong cac trudng hop sau day:

Sd thanh vien Hdi ddng quan tri, thanh vien ddc lap Hdi ddng quan tri (trudng hpp 
cong ty niem ydt), thanh vien Hdi ddng quan tri khdng dieu hanh, thanh vien Ban 
kidm soat con lai it hom sd thanh vien theo quy dinh cua phap luat;

Theo ydu cau cua cd ddng hoac nhdm cd ddng quy dinh tai khoan 2 Didu 11 cua Didu 
Id SASCO;

Khi cd ydu cdu trieu tap hop bit thudng Dai hdi ddng 
nhung Hdi ddng quan tri khdng thuc hien.

Khi bao cao tai chinh quy, sau (06) thang hoac nam phan anh ydn chu so huu giam 
tu mudi phdn tram (10%) trd len so vdi sd ddu ky nhung chua ddn muc bat budc tri|u  
tap theo Didu Id Cong ty, Ban kidm soat cd quydn kidm tra nguydn nhan, ydu cau 
Tdng Giam ddc giai trinh va trinh phuong an khic phuc, ddng thbi kidn nghi Hdi 
ddng quan tri hoac ydu cau trieu tap Dai hdi ddng cd ddng bat thudng ndu xet thay
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c^n thiet vi lai ich cua SASCO.

Tnrong hop Ban kiem soat khong trieu tap hop Dai hoi dong cd dong theo quy dinh 
thi Ban kidm soat phai bdi thirdng thiet hai phat sinh cho Cong ty.

Chi phi trieu tap va tien hanh hop Dai hoi dong cd dong theo quy dinh tai khoan 1 
Dieu nay se dupe Cong ty hoan lai.

Dieu 16. Che do lam viec cua Ban kiem soat

Cong tac giam sat la boat dong thubng xuyen cua Ban kiem soat nham ngan ngua, 
phat hien va kip thbi xu ly cac phat sinh vi pham Dieu le, quy che va quy dinh cua 
SASCO tai tru sex SASCO.

Trong qua trinh thuc hien nhiem vu, Truong Ban kiem soat cd trach nhiem thong tin 
day du, kip thdi va thudng xuyen trao ddi y kien vdi Chu tich Hoi dong quan tri ve 
cac van de lien quan den edng tac giam sat, kiem tra.

Tit ca cac bao cao, kdt luan, kidn nghi cua Ban kidm soat tniuc khi chuyen den Hoi 
dong quan tri tham khao y kien hoac trinh Dai hoi dong cd dong, can dupe dua ra 
lay y kien trong Ban kiem soat va bieu quyet theo da so. Kiem soat vien cd quyen 
bao luu y kien cua minh trong bao cao cua Ban kiem soat.

DiSu 17. Cuoc hop cua Ban kiem soat

Ban kiem soat phai hop it nhat hai (02) lan trong mot nam va co the dupe trieu 
tap hop bat thuemg de kip thdi giai quyet nhimg edng viec dpt xuat. Cuoc hpp Ban 
kiem soat do Truong Ban kiem soat trieu tap va lam chu tpa. Cuoc hpp Ban kiem soat 
dupe tien hanh khi cd so lupng thanh vien tham du hpp it nhat la hai phan ba (2/3) so 
thanh vien Ban kiem soat.

Trong cac cuoc hop Ban kiem soat, Truong Ban kiem soat cd quyen de nghi Thanh 
vien Hoi dong quan tri, Tong Giam ddc, chuyen vien phdng chuc nang, van phdng 
Cong ty va kiem toan ddc lap tham du va giai dap, cho y kien ve cac van de ma Ban 
kiem soat quan tarn, xem xet.

Dieu 18. Thong qua quyet dinh cua Ban kiem soat

Mdi thanh vien Ban kiem soat tham du cuoc hop se cd mot phieu bieu quyet. Neu 
thanh vien Ban kiem soat khdng the tham du cuoc hop thi cd the uy quyen bieu quyet 
cua minh bang van ban cho mot thanh vien Ban kiem soat khac (la ddi tupng dupe 
tham gia bieu quyet) thuc hien bieu quyet thay.

�uyet  dinh cua Ban kiem soat dupe thong qua neu dupe tren 50% so thanh vien Ban 
kiem soat cd quyen tham gia bieu quyet du hpp chap thuan. Truong hpp so phieu 
ngang nhau thi quyet dinh cudi cung thudc ve phia cd y kien cua Truong Ban kiem 
soat hoac thanh vien dupe Truong Ban kiem soat uy quyen chu tpa cuoc hop (trudng 
hpp Truong Ban kiem soat vang mat).

Trudng hpp Ban kiem soat lay y kien bang van ban de thong qua quyet dinh ve mot 
v4n dd thi quydt dinh do se dupe thong qua ndu dupe tren 50% so thanh vien Ban 
kidm soat cd quydn bidu quydt chip thuan, trudng hpp sd phieu ngang nhau thi quyet 
dinh cudi cung thudc ve phia cd y kidn cua Trudng Ban kiem soat. �uydt  dinh cua 
Ban kidm soat dupe thong qua dudi hinh thuc Idy y kidn bang van ban dupe coi la cd 
gia tri tuong duong vdi mot quydt dinh dupe thong qua bdi cac thanh vien Ban kidm 
soat tai mot cuoc hpp dupe trieu tap va to chuc thong thudng.
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Chirong  IV

BAO CAO VA CONG KHAI  LOIICH

I*

A

c.

d.

e.

a.

b.

Bieu 19. Bien ban cube hop cua Ban kiem soat 

1.

Bibu 20. Trinh  bao cao hang nam

Cac bao cao cua Ban kiSm soat tai cuoc hop Dai hoi dbng c6 dong thuong nien bao 
gdm cac noi dung sau day:

Bao cao vb kdt qua kinh doanh cua SASCO, vl kbt qua boat dong cua Hoi ddng quan 
tri, Ban T6ng Giam ddc db trinh Dai hoi ddng cd dong thong qua tai cuoc hop Dai hoi 
ddng co dong thudng nien.

Bao cao tir danh gia kdt qua boat dong cua Ban kibm soat va Thanh vien Ban kiem 
soat.

Thu lao, chi phi boat dong va cac lai ich khac cua Ban kidm soat va Thanh vien Ban 
7

kiem soat.
T6ng kbt cuoc hop cua Ban kibm soat va kit luan, kiln nghj cua Ban kiem soat; kit 
qua giam sat tinh hinh boat dong va tai chinh cua SASCO.

Bao cao danh gia vl giao dich giua SASCO, cong ty con, cong ,ty khac do SASCO 
nim quyln kilm soat tren nam muni phan tram (50%) tro len von dieu le voi thanh 
vien Hoi ddng quan tri, Tdng Giam die va nhung nguoi co lien quan cua thanh vien 
do; giao dich giua SASCO vdi cong ty ma thanh vien Hoi ddng quan tri, Tong Giam 
ddc hoac ngubi dilu hanh khac la thanh vien sang l$p hoac la nguoi quan ly doanh 
nghiep trong thbi gian 03 nam gin nhit tnrbc thbi diem giao dich.

Kit qua giam sat dli vbi Hoi ddng quan tri, Tdng Giam ddc va nhung ngubi dieu 
hanh doanh nghiep khac.

Bien ban hop Ban kilm soat duoc lap chi tilt, rd rang, b^ng tieng Viet va phai duoc 
ngubi ghi bien ban va tit ca cac thanh vien Ban kilm soat tham du cube hop ky ten. 
Noi dung cua bien ban hop phai bao gbm:

Ngay, thang, nam, thbi gian bat dau va ket thuc;

Ghi rd cube hop dinh ky hay bit thubng, nlu la bit thubng phai ghi rd ly do, ngubi 
yeu cau hop;

Thanh phln tham gia hop, nhung ngubi vlng mat;

Nhung noi dung duqc dua ra trao dbi;

Kit  qua bilu quylt dbi vbi tung vln dl, sb phieu tan thanh, khbng tan thanh, khbng 
co y kiln; y kiln cua tung thanh vien, y kiln bao luu, xung dot loi ich duoc ebng bb 
(nlu co); va kit luan, kiln nghi dbi vbi tung vln dl.

Chu toa cube hop quan ly va gui bien ban cube hop Ban kilm soat cho cac thanh vien 
Ban kiem soat.

Cac bien ban cube hop Ban kilm soat phai duqc luu giu va bao quan tai Ban kiem 
soat SASCO nhlm xac dinh trach nhiem cua tung Thanh vien Ban kiem soat.
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K£t qua danh gia sir phoi hap boat dong giua Ban kiem soat doi vdi Hoi dong quan 
tri, T6ng Giam doc va cac co dong.

De xuat va kien nghi Dai hoi dong cd dong phe duyet danh sach to chuc kiem toan 
duoc chap thuan thuc hien kiem toan Bao cao tai chinh cua SASCO; To chuc kiem 
toan duoc chap thuan kiem tra cac boat dong cua SASCO khi xet thay can thiet.

Dieu 21. Tien luong va quyen loi khac

1. Thanh vien Ban kidm soat duoc tra tidn luong, thu lao, thudng va loi ich khac theo 
quyet dinh cua Dai hoi dong cd dong. Dai hoi dong cd dong quyet dinh tong muc tien 
lucmg, thu lao, thudng va Iqi ich khac va kinh phi boat dong hang nam cua Ban kiem 
soat.

Thanh vien Ban kiem soat duoc thanh toan chi phi an d, di lai, chi phi su dung dich 
vu tir van ddc lap voi muc hop ly. Tong muc thu lao va chi phi nay khdng vuot qua 
tong kinh phi boat dong hang nam cua Ban kiem soat da duoc Dai hoi dong cd dong 
chap thuan, trir trudng hop Dai hoi dong cd dong cd quyet dinh khac.

Tidn lucmg va chi phi boat dong cua Ban kidm soat duoc tinh vao chi phi san xuat 
kinh doanh cua SASCO theo quy dinh cua phap luat vd thue thu nhap doanh nghiep, 
quy dinh khac cua phap luat cd lien quan va phai duoc lap bang muc rieng trong bao 
cao tai chinh hang nam cua SASCO.

Dieu 22. Cong khai cac loi ich lien quan

Thanh vien Ban kiem soat cdng ty phai ke khai cho SASCO ve cac loi ich cd lien 
quan cua minh bao gdm:

Ten, ma so doanh nghiep, dia chi tru sb chinh, nganh nghe kinh doanh cua doanh 
nghiep ma ho lam chu hoac sb huu phan von gbp hoac cd phan; ty le va thbi diem lam 
chu, sb huu phan von gbp hoac cd phan do;

Ten, ma sd doanh nghiep, dia chi tru sb chinh, nganh nghe kinh doanh cua doanh 
nghiep ma nhung ngubi cd lien quan cua ho lam chu, cung sb huu hoac sb huu 
rieng phan von gdp hoac cd phan tren mubi phan tram (10%) von dieu le.

Viec ke khai theo quy dinh tai khoan 1 Didu nay phai duoc thuc hien trong thbi han 
bay (07) ngay lam vide ke tir ngay phat sinh loi ich lien quan; vide sua dbi, bb sung 
phai duoc thong bao vdi SASCO trong thbi han bay (07) ngay lam vide ke tir ngay 
co sira dbi, bb sung tuomg ung.

Thanh vien Ban kiem soat va nhung ngubi cd lien quan cua cac Thanh vien Ban kiem 
soat chi dupe sir dung nhung thong tin cd dupe nhb chirc vu cua minh de phuc vu Ipi 
ich ciia SASCO.

Thanh vien Ban kiem soat cd nghTa vu thong bao bang van ban cho Hoi dong quan 
tri, Ban kiem soat ve cac giao dich giua SASCO, cdng ty con, cdng ty khac do SASCO 
nam quyen kiem soat tren nam muoi phan tram (50%) trb len von dieu Id vdi thanh 
vien Ban kiem soat hoac nhung ngubi cd lien quan cua thanh vien Ban kiem soat theo 
quy dinh cua phap luat. Dbi vdi cac giao dich neu tren do Dai hoi dong cd dong hoac 
Hoi dbng quan tri chdp thuan, cdng ty phai thuc hien cdng bb thong tin ve cac Nghi 
quyet nay theo quy dinh phap luat chung khoan ve cdng bb thong tin.

Thanh vien Ban kidm soat va nhung ngubi cd lien quan cua thanh vien nay khdng
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dirac sir dung hoac ti6t 16 cho ngudi khac cac thong tin noi bo de thuc hien cac giao 
dich co lien quan.

Chuoug V

MOI QUAN HE TRONG HOAT DONG CUA BAN KIEM SOAT

Ban ki6m soat co m6i quan he doc lap voi Ban dieu hanh Cong ty, la don vi thuc 
hien chuc nang giam sat boat dong cua Ban dieu hanh. Tong Giam doc, ngubi quan 
ly khac cua Cong ty phai cung c4p d&y du, chinh xac va kip thui thong tin, tai lieu ye 
cong tac quan ly, dieu hanh, hoat dong kinh doanh cua SASCO va cac phuong tien 
phuc vu cong tac kiem tra, giam sat theo yeu cau cua thanh vien Ban kiem soat hoac 
Ban kiem soat.

Ban di6u hanh thong bao d6n Ban ki6m soat thai gian, dia diem cac cuoc hpp giao 
ban dinh ky hoac cuoc hop chuyen d6 khac lien quan den hoat dong san xuat kinh 
doanh cua SASCO va tai lieu lien quan (n6u co).

Cac bao cao T6ng Giam ddc gui d6n Hoi d6ng quan tri, phai dong thai chuyen den 
Ban ki6m soat theo quy dinh. T6ng Giam d6c td chuc thuc hien va gui cac bao cao 
theo yen cSu cua Ban ki6m soat, phuc vu hoat dong giam sat, ki6m tra theo quy dinh.

Dilu  23. Moi  quan he giua cac thanh vien Ban kiem soat

Cac thanh vien Ban ki6m soat co mdi quan he doc lap, khong phu thuoc lan nhau 
nhung co su ph6i hop, cong tac trong cong viec chung de dam bao thuc hien tot 
trach nhiem, quySn va nhiem vu cua Ban kiem soat theo quy dinh phap luat va Dieu 
le SASCO. Truong Ban ki6m soat la nguui di6u phoi cong viec chung cua Ban 
ki6m soat nhung khong co quyen chi phoi cac thanh vien Ban kiem soat.

Dieu 24. Moi quan he vol Dai hoi dong co dong
9 r A

1. Ban ki6m soat phai luon coi trong Iqi ich cua co dong, chiu trach nhiem trudc co dong
v6 viec th6m dinh tinh chinh xac, trung thuc, hop ly cua cac so lieu, ho so lien quan 
den hoat dong cua Cong ty.

Ban ki6m soat thuc hien bao cao hoat dong tai Dai hoi ddng co dong thuung nien; 
thuc hien kiem tra dot xuat va bao cao cac van de co lien quan khi nh§n duqc yeu cau 
tu co dong hoac nhom co dong quy dinh tai Khoan 2 Dieu 11 cua Dieu le SASCO.

Di£u 25. Moi quan he vol Hoi ddng quan tri

1. Ban kiem soat co m6i quan he doc lap voi Hoi ddng quan trj Cong ty, la dan vi 
thuc hien chuc nang giam sat hoat dong cua Hoi dong quan tri. k

Ban kidm soat phdi hop chat che vai Hoi ddng quan tri trong qua trinh hoat ddng; O 
theo ddi viec chi dao cua Hoi ddng quan tri trong viec chan chinh va xu ly sai pham 'Up 
theo kidn nghi cua Ban kidm soat sau mdi lin kidm tra, phuc tra; tham mini cho Hoi 
ddng quan tri vd viec lira chon edng ty kidm toan doc lap hoac de xudt viec thue >4/ 
chuyen gia; tham khao y kien cua Hdi ddng quan tri trudc khi trinh cac bao cao, ket 
qua va kien nghi len Dai hdi ddng cd ddng.

Dieu 26. Mdi  quan he vdi Ban dieu hanh

1.
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TNI.  BAN KIEM  SOAT 
TRU ’ONG BAN

Chuong VI

DIEU KHOAN  THI  HANH

T6ng Giam d6c co trach nhiem thuc hien nhung kien nghi cua Ban ki6m soat hoac 
bao cao vai Hoi dong quan tri nhung diem khong thong nhat voi cac kien nghi cua 
Ban kidm soat va thuc hien theo y kien chi dao cua Hoi dong quan tri, dong thui thong 
bao cho Ban kiem soat nhung noi dung lien quan.

Bi6u 27. Hieu luc thi  hanh

�uy  che to chuc va boat dong cua Ban kiem soat Cong ty Co phan Dich vu Hang 
khdng San bay Tan Son Nhat bao g6m sau (06) Chuong, hai muni bay (27) Dieu 
va co hieu luc k£ tu ngay 08 thang 10 nam 2026. Viec sua ddi, b6 sung �uy  che 
phai duoc Dai hoi d6ng c6 dong thong qua tren ccr so du thao do Ban kiem soat xay 
dung.
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CONG HOA XA  HOI CHU NGHIA VIET NAM  
Doc lap - Tu- do - Hanh phiic

2.�.

2.2.

�ONG TV �O  PHAN DI�H  VU 
HANG KHONG SAN BAY TAN SON NHAT

(SASCO)

S6: J35"-2026/SASCO-HDQT

Cuang lam NDDV ACV tai SASCO, thoi tham gia �V  HBQ�  SASCO (“ Quyet dinh 
426” );

Dan tic nhiem ngay 30/7/2026 cua Ong Nguyen Van Hiing Cicang;

Hoi ddng Quan tri Cong ty kinh trinh Dai hoi ddng c6 dong thong qua viec �i£n  nhiem 
chuc danh Thanh vien Hoi d6ng Quan tri ddi voi Ong NguySn Van Hung Cudng theo 
quy dinh tai Dieu 35 Dieu le to chuc &  boat dong Cong ty SASCO.

Bau bo sung Thanh vien Hoi dong Quan tri  cho thoi gian con lai cua nhie�  kv 
2024-2029:

S6 lirong thanh vien HDQT bdu bd sung: 0�  ngu’di. (�heo quy dinh tai Dieu le Cong ty)

Tieu chuan va dieu kien:

Theo quy dinh tai Luat Doanh nghiep va Dieu le Cong ty.

Can etc:
Luat Doanh nghiep sd 59/2020/QH14 ngay 17/6/2020 va cdc van ban sica ddi, bo sung, 
huang dan thi hanh;
Luat Chung khodn sd 54/2019/QH14 ngay 26/11/2019 va cdc van ban sica ddi, bd sung, 
huemg dan thi hanh;
Nghi dinh sd 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiet thi 
hanh mot sd dieu cua Luat Chung khodn;
�hong tu sd 116/2020/��-B�C  ngay 31/12/2020 cua Bd �ai  chinh huemg dan mot sd,

l^t CONG T>
^00 PHAN DIG

HANGKHONGSA

TO TRINH
�iec (iMidn nhiem Thanh �ien  Hoi ddng Quan tri  �a  de nghi bau 

bd sung Thanh �ien  Hoi ddng Quan tri  cho thcri gian con lai cua nhiem ky 2024 - 2029”

Kinh  gui: DAI  HOI  DONG CO DONG

didu ve qudn tri edng ty dp dung ddi vai edng ty dqi chung tai Nghi dinh
155/2020/ND-CP;
Didu Id td chuc va hoqt ddng Cong ty CP Dich vu Hang khdng San bay �an  San 
(“ Cong ty/SASCO”);

Hoi ddng Quan tri kinh trinh Dai hoi ddng cd ddng cac ndi dung sau:

Mien nhie�  Thanh vien Hoi ddng Quan tri :

Dua trdn cdc van ban de cap tai phdn can cu cua �d  trinh nay;

Can cu Quyet dinh sd 426/NQ-HDQ� ngay 28/7/2026 cua Hdi^ dong Qudn tri �ong  
Cong ty Cdng Hang khdng Viet Nam - C�CP  (ACV) v/v thoi cu Ong Nguyen Van Hiing



3.2.

3.3.

Tran trong.

3.

3.1.

TM.  HOI  DONG QUAN TRI  
CHU

� U^'

Danh sach ung cu- vien Hoi dong Quan tri :

Ngay �7/9/2026, Hoi ddng Quan tri SASCO da co Thong bao so �24-2026/SASCO- 
HDQT gui d£n Quy Cd ddng v/v ung cu, de cu bau Thanh vien Hoi ddng Quan tri va 
thuc hien cdng bd thong tin theo quy dinh.

Can cu Thu dd cu cua Hdi ddng Quan tri ACV v/v de cu ung vien Du Kim Thang tham 
gia ung cu Thanh vien Hdi ddng Quan tri SASCO cho thoi gian con lai cua nhiem ky 
2024-2029.

Thong tin nhan su duoc de cu' ban bd sung Thanh vien Hoi dong Quan tri:

Ong DU” KIM  THANG  Qu6c tich: Viet Nam

Ngay sinh: �5/4/�972  Noi sinh: Ha Ndi

Sd CCCD: 03�0720�7�3�  -Ngay cdp: �3/0�/2022  -Noi cdp: Cue CSQLHC vd TTXH.

Dia chi: 25/37/6 Cuu Long, Phuong Tan Son Hda, Tp.HCM.

Trinh do chuyen mdn: Thac si Quan tri Kinh doanh - Tarlac State University, Ky su 
Hda - Dai hoc Bach khoa Tp.HCM.

Chidu theo cac tidu chudn, didu kidn va hd so hop Id, ung vien ndu trdn dap ung ydu cau 
de dua vao danh sach bau cu Thanh vien HDQT. Ddng thoi sd luong 0� ung vien 
dap ung sd luong de bau bd sung Thanh vien HDQT.

Hdi ddng Quan tri kinh trinh Dai hdi ddng cd ddng thong qua danh sach bau bd sung 
Thanh vien HDQT cho thoi gian con lai cua nhiem ky 2024 - 2029 nhu trdn, ddng thoi 
nghidn cuu Quy chd bau cu cua Dai hdi de tidn hanh thu tuc bau cu tai Dai hdi.

congty ^nA � 
^COPHANDICH�/  
^iHANGKHONGSmfcWI 
QlANSANmiA/

Nguyen Hanh



Kinh gui: Cong ty co phan Dich vu hang khong san bay Tan Son Nhat

thVde ctr
�HAM  GIA  t�NG  Ct�  �HANH  VIEN  HOI  DONG QUAN �RI  

Cong ty co phan Dich vu hang khong san bay �an  Son Nhat

CONG HO  A XA  HOI  CHU NGHIA  VIE�  NAM  
Doc lap - �u  do - Hanh phuc

Ho ten cd dong: �ONG  CONG �Y  GANG HANG KHONG  VIE�  NAM  - C�CP

So DKDN: 0311638525 dang ky lan dau ngay 22/03/2012; dang ky thay doi lan thur 13, 
ngay 24/6/2026.

Neri cap: So Tai chinh Thanh pho Ho Chi Minh.

Nguoi dai dien theo phap luat (neu co): Ong NGUYEN CAO CUCING
Tong so co phan so htru: 49,07% von dieu le cong co phan.

Tong cong ty chung toi de cu:

Ong: DU KIM  �HAN G
S6CCCD: 031072017131 Ngay dp: 13/01/2022
Noi cap: Cue Canh sat Quan ly hanh chinh ve trat tu xa hoi.
Dia chi: 25/37/6 Guru Long, Phuong Tan Son Hoa, TP. Ho Chi Minh
Dien thoai: 0903831540

tham gia ung cu gitr chuc vu Thanh vien Hoi dong quan tri Cong ty co phan Dich vu hang 
khong san bay Tan Sop Nhat (SASCO), nhiem ky 2024-2029.

Tran trongT^

�p.  HCM, ngay thdng ndm 2026 
de cu*

TONG
hf cdNe-lV
I GANG HANG KHON'djJ

VIETNAM- /*//
VsX CTCP

Cuong



Dien thoai: 0903831540

2. �rinh  do chuyen mon

06/2003 Hoi cac phong thi nghiem VINATEST

03/2004 IATA

IATA

Tnrdng doanh nhan PACE

IATA

1

■w Wgl
Ky sir Hoa09/1989 — 

09/1993

05/1996 - 
09/1996

11/2013-
03/2014

Nam/nu: Nam 
Neri sinh: Tp. HaNoi 
Ngay cap: 13/01/2022

Chung chi Professinal Skill 
for DGR Instructor

Chung chi Dangerous
Goods Regulations Course

Chung nhan Nang lire quan 
tri cho quan ly cap trung

Chung chi Airport 
Operation

�OM  �A�  LY  LICH  UNG CU"  VIEN  

�HANH  VIEN  HQI  DONG QUAN �RI  
Cong ty Ci pkin  Djch Hing khong sin bny �in  Son NhSt

Xi nghiep phuc vu mat dat Tan Scm
Nhat

cQng hOa xA hQi ch(j nghIa vi£r nam
D9C l$p - �y  do - Harnh phuc 

*****

Dai hoc Bach Khoa TP. HCM

�998,
200�,
2003,
2005,20�0

0�/20�0-
02/20�0

Chung chi Phuc vu hang 
hoa
Chung nhan Danh gia noi 
bo theo ISO 9001:2000

1. �hong  tin ca nhan
- HotemDETKIMTHANG
- Ngay sinh: 15 thang 04 nam 1972
- S6CCCD: 031072017131

Noi cap: Cue CSQLHC ve TTXH
- Que quan: xa Hai Hau, tinh Ninh Binh
- Dia chi thuong tru: 25/37/6 Cuu Long, phuong Tan Som Hoa, TP. Ho Chi Minh.

■ ■



1

IATA

Tarlac State University

3. Kinh nghiem cong tac

V.I ’ ' ■ T- &

To tnrcmg

Chuyen vien

Cty co phan dich vu hang hoa Sai gonPho phong khai thac

5/2016- Giam doc
nay

2

04/2014-
09/2014

04/2013-
04/2015

1 Im gran;

12/1993-
12/1995

4/2010-
10/2013

10/2013-
5/2016

Gang hang khong Con Dao - chi nhanh 
Tong cong ty Gang hang khong Viet 
Nam

*

Gang hang khong Con Dao - chi nhanh 
Tdng cong ty Gang hang khong Viet 
Nam - CTCP

12/1995-
1/2006

1/2006-
4/2010

Chung chi Aviation 
Security

Thac sy Quan tri kinh 
doanh

1

rents chue

Phan vien Cong nghiep thuc pham tai 
TP.HCM

Cong ty TNHH phuc vu hang hoa Tan 
Son Nhat

Trung tarn khai thac Tan Son Nhat

Vi tn 

_________
- ■

■ chi

Chuyen vien

4. Cac vi tri  quan ly (HDQ�,  BDH, BCD) dang nam giir/dirgc  de cir trong cac to chirc 

khac

Pho Giam doc

04^

5. Cam ket cua ung cir vien
Toi cam ket neu trung cu lam thanh vien Hoi dong quan tri/Ban kiem soat se no luc het 
minh de hoan thanh nhiem vu thanh vien theo quy dinh cua phap luat, quy che cua cong ty; 
tuyet doi trung thanh vcri loi ich cua cong ty va tuan thii cac quy dinh ve viec tranh xung dot 
Icri ich cua ban than doi voi cong ty.



Dir  Kim  �hang

3

T6i cam ket cac thong tin ke khai tren la hoai>t6an chinh xac, day du va tning thuc; neu sai 
toi xin chiu trach nhiem tmoc phap luat^c/

�p.  HCM, ngay/^thang nam 2026.

L�NG  CCVIEN

(ky, ghi ro ho ten)

7^/
3E 

(★
w

�AC  NHAN CUA CO QUAN CO THAM QUYEN
(chinh quyZn dia phuang hoqc co quan dang cdngtpc^

t6ng

cANGflXWE,0N'«r 
VIETNAM- j I 

CTCP

�/^u^en  ^ao
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CONG TV CO PHAN D�CH VU 
HANG KHONG SAN BAY TAN SON NHAT 

(SASCO)

�ONG  HOA  �A  HOI  �HU  NGHIA  VIET  NAM  
Doc lap - Tir  do - Hanh phuc

Cong ty 

HDQT 

BKS

BTC

DHDCD

Dai bieu

�hu  toa tai Dai hoi
Chu toa tai dai hoi co trach nhiem chu tri vice bau cu vdi nhung vice cu the la:

Gidi thieu danh sach d£ cu vao Hoi dong Quan tri;

Giai quyet cac khieu nai ve cuoc bau cu (neu co).

So lirang, nhiem ky va tieu chuan lam thanh vien HDQT:

So luong thanh vien HDQT : 01 ngudi

Nhiem ky : Thdi gian con lai cua nhiem ky 2024 - 2029.

Quyen de cur, ung cii thanh vien Hoi dong Quan tri:
Cd dong hoac nhdm cd dong sd huu tu 10% tong sd cd phan phd thong trd len cd 
quydn dd cu ngudi vao Hoi ddng Quan tri. Viec de cu ngudi vao HDQT thuc hien 
nhu sau:

a :

Can cir:
Luat Doanh nghiep sd 59/2020/QH14 ngdy 17/6/2020 vd ccic van ban sica ddi, bo 
sung, huemg dan thi hanh;
Luat Chung khodn sd 54/2019/QH14 ngdy 26/11/2019 vd cac van ban sua ddi, bd 
sung, huemg dan thi hanh;
Nghi dinh so 155/2020/ND-CP ngdy 31/12/2020 cua Chinh phii quy dinh chi tiet thi 
hanh mot sd dieu cua Luat Chung khodn;
Can cu �hong tu sd 116/2020/��-B�C  ngdy 31/12/2020 cua Bd �ai  chinh huemg dan 
mot sd di'eu ve qudn tri  edng ty dp dung ddi vdi edng ty dai chung tai Nghi dinh sd 
155/2020/ND-CP;
Didu le Cong ty cd phdn Dich vu Hang khdng San bay �an Son Nhdt (“ Cong 
ty/SASCO’);

Quy chd ndi bd vd qudn tri  Cong ty Cd phdn Dich vu Hang khdng San bay �an  Son Nhdt.

Ban Bdu cu - Kidm phidu Dai hoi edng bd Quy chd dd cu, ung cu, bau cu Thanh vien 
Hoi ddng Quan tri SASCO tai Dai hoi ddng cd ddng bat thudng nam 2026 cua Cong ty 
Cd ph^n Dich vu Hang khdng San bay Tan Son Nhat nhu sau:

Giai thich thuat ngu’/tir  ngw viet tat

Cong ty Cd phan Dich vu Hang khdng San bay Tan Son Nhat

Hoi ddng Quan tri

Ban Kidm soat

Ban to chuc Dai hoi

Dai hoi ddng cd ddng

Cd ddng, ngudi dai didn (ngudi duoc uy quyen)

QUY CHE DE CG U”NG CG BAU ClT 
THANH VIEN HOI DONG QUAN TRI
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2.

IV.

2.

dong, So cd phan so him,

2.

2

V.

1.

VI.

1.
a.
b.

hern hoac bang tong so phieu diroc quyen ban cu cua cd dong; 

Phieu ban de trdng.

•J.——

ON-
HAH

Cac cd dong phd thong hop thanh nhdm de de cu ngirdi vao Hdi dong Quan tri phai 
thong bao vd viec hop nhdm cho cac cd dong dy hop biet trudc khi khai mac Dai hdi 
dong cd dong;
Can cir sd lirong thanh vien HDQT, cd dong hoac nhdm cd dong quy dinh tai khoan 
nay diroc quydn dd cu mot hoac mot sd ngirdi theo quydt dinh cua Dai hdi dong cd 
dong lam ung cu vien HDQT. Truong hop sd ung cu vien duoc cd dong hoac nhdm 
cd dong dd cu thdp hon sd ung cu vien ma ho duoc quydn dd cu theo quydt dinh cua 
Dai hdi ddng cd dong thi sd ung cu vien con lai do HDQT va cac cd dong khac dd 
cu.
Tieu chuSn ung cu vien tham gia Hoi dong Quan tri  (�heo quy dinh cua Luqt 
Doanh nghiep, Nghi dinh 155/2020/ND-CP vd Dieu le Cong ty)\
Cd nang lire hanh vi dan sir day du, khdng thudc ddi tuong khdng duoc quan ly 
doanh nghiep theo quy dinh tai khoan 2, Dieu 17 Luat Doanh nghiep 59/2020/QH14; 
Cd trinh do chuydn mon, kinh nghidm trong quan tri kinh doanh hoac trong linh vuc, 
nganh nghd kinh doanh cua edng ty va khdng nhat thidt phai la cd ddng cua edng ty; 
Thanh vien Hdi ddng quan tri chi duoc ddng thdi la thanh vien Hdi ddng quan tri tai 
tdi da 05 edng ty khac.

Nguyen tac ban cu
Thue hidn dung theo qui dinh cua phap luat va Dieu Id Cong ty.
Sd phidu bdu cua mdi cd ddng duoc xac dinh theo sd cd phdn co quydn bidu quydt 
ma cd ddng sd htru hoac dai didn theo uy quydn. Kdt qua bau cu duoc xac dinh theo 
tong sd phidu bau ma mdi ung cu vien nhan duoc.
Mot dai bidu co ddng chi duoc su dung mot phidu bau tuong ung vdi sd cd phan sd 
huu, dai didn sd htru.
Ban bdu cu - kidm phidu do chu toa doan dd cu va duoc dai hdi thong qua. Thanh 
vien ban bdu cu - kidm phidu khdng duoc cd ten trong danh sach dd cu va ung cu 
vao Hdi ddng Quan tri.

Phuong thirc  ban cu:
Thue hidn theo Phuong thuc bau ddn phidu (�heo Khoan 3 Dieu 148 Luat Doanh 
nghiep 2020)'.
Tdng sd phidu bdu cua mdi cd ddng = Tdng sd cd phan cd quydn bidu quydt ma cd 
ddng sd huu hoac dai didn theo uy quydn x Sd thanh vien HDQT duoc bau.
Dai bidu tham du cd quydn ddn het tdng sd phidu bau cua minh cho mot hoac mot sd 
ung cu vien.

Phieu bau va cac trudng  hop phieu bau khdng hop le:
Phieu bau va ghi phieu bau:
Phidu bau giay mau hong, cd ddng dau (treo) cua Cong ty SASCO; 

Z A

Ndi dung phidu bau:
Phan 1: Thong tin cd ddng tham gia bau cu (Ho ten cd
Tdng so phidu duoc quydn bau cu);
Phan 2: Danh sach ung cu vien thanh vien Hdi ddng Quan tri.

Phieu bau hyp le la phieu bau thudc cac trudng  hop:
Tong sd phidu duoc bdu cho cac ung vien phai duoc ghi bang sd tuydt ddi va nhd
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cho thanh vien cu6i cung thi se ti£n hanh Mu lai trong so cac ung cir vien co so phieu <GSAN
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cho den khi bau du so luong thanh vien can bau.

VIII.  Lap va cong bo Bien ban kiem phieu
Sau khi kiSm phi£u, Ban bdu cu - kiem phieu phai lap Bien ban kiem phieu.

Noi dung Bien ban kiem phieu bao gom:

Tong so quyen bau cu;
Tdng so c6 dong tham gia bo phieu;
Ty le quySn bdu cu cua cd dong tham gia bo phieu so vdi tong so quyen bau cu cua 
co dong tham gia du hop (theo phuong thuc bau don phieu);
S6 luong va ty le phidu hop le, phieu khong hop le;
Sd luong va ty le quyen bau cu cho ung cu vien Hoi dong Quan tri;
Cong bd ten thanh vien Hoi dong Quan tri trung cu.
Toan van Bien ban kiem phieu phai dupe edng bd truoc Dai hoi.

Hieu lire thi hanh
Quy chd bdu cu nay cd hieu luc thuc hien ngay khi dupe DHDCD thong qua.
Quy chd nay se hdt hieu luc khi DHDCD Mt thudng nam 2026 cua Cong ty 
Cd phan Dich vu Hang khong San bay Tan Son Nhat ket thuc.

�ac  truong hop phieu bau khong hop le:
Phidu biu khong theo mau quy dinh cua Cong ty, khong cd dau cua Cong ty;
Phidu bdu bi gach xda, sua chua, ghi them ten cua ung cu vien khong dung, hoac 
khong thudc danh sach ung cu vien da dupe Dai hoi dong cd dong thong nhat thong 
qua truoc khi tidn hanh bd phieu;
Phidu bdu ghi them nhung thong tin khac, them ky hieu;

Phieu bau khong con nguydn ven;
Phidu bSu cd tdng sd quydn bdu cu cua cd dong cho ung cu vien vupt qua tdng sd 
phidu dupe quydn bau cu ghi trdn phidu bau;
Phidu bau khong dupe ghi bang sd tuydt ddi.

Thuc hien bau cu* va xac dinh ket qua
Bd phieu va Kiem phieu
Ban bdu cir - kiem phidu tidn hanh kidm tra thung phidu truoc su chung kidn cua dai 
didn cac cd dong;
Vide bd phidu dupe bit diu khi vide phat phidu bau cu hoan tat va ket thuc khi cd 
dong cudi cung bd phidu bau vao thung phidu;
Vide kidm phieu phai dupe tidn hanh ngay sau khi vide bd phieu ket thuc;
Kdt qua kidm phidu dupe lap thanh van ban va dupe Truong Ban bau cu - kidm 
phidu edng bd truoc Dai hdi.
Nguyen tic trung  cu lua chon cac ung cu vien:
Ngudi trung cu dupe xac dinh theo sd phidu dupe bau tinh tu cao xudng thap, bat 
ddu tu ung cu vien cd sd phidu biu cao nMt cho den khi du sd thanh vien can bau.
Truong hop cd tu hai (02) ung cu vien trb len dat cung sd phidu dupe bau nhu nhau 
l i .i ’ i • A- __v____xi.? i.a„ l  k’ .. l„:  4-- -̂---------A cA

dupe bau ngang nhau. ;N NH?
Ndu kdt qua bin cu lin mot khong du sd luong cin bin thi se dupe tidn hanh bau cu 

knu oA lif/Ynrr  fViarnln xziAn Pon
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TM.  HOI  DONG QUAN TRI

/M.. �IIU  TI�K  —

Neri nhdn:
Cd dong;
Luu: HDQ�.

■A9’
I ‘c

7*y
�^7

' 5 75 • � z~v •» •
Tren day la toan bo quy che ung cu, de cd thanh vien de bau vao Hoi dong Quan tn 
cua Cong ty SASCO tai DHDCD bAt thirbng nam 2026 cua Cong ty Cd phan Dich 
vu Hang khdng San bay Tan Son Nhat kfnh trinh DHDCD xem xet thong qua.
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