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Chtrong I

NHUNG QUY DINH CHUNG
Dieu 1. Y nghTa va pham vi dieu chinh
1. Quy che noi bo ve quan tri cong ty cua Tap doan Cong nghiep Cao su Viet 

Nam - CTCP (sau day goi tit la Quy che) dune xay dung va ban hanh theo yeu cau 
cua phap luat ve quan tri cong ty cd phan theo Luat Doanh nghiep so 59/2020/QH14 
ngay 17/6/2020, sua doi, bo sung mot so dieu tai Luat so 76/2025/QH15 ngay 
17/6/2025, Luat Chung khoan sd 54/2019/QH14 ngay 26/11/2019, Luat sua doi, b6 
sung mot so dieu cua Luat chung khoan so 56/2024/QH15 ngay 29/11/2024, Nghi 
dinh so 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiet thi hanh 
mot so dieu cua Luat Chung khoan, Nghi dinh so 156/ND-CP ngay 31/12/2020 cua 
Chinh phu quy dinh xu phat vi pham hanh chinh trong linh vuc chung khoan, Nghi 
dinh sd 128/ND-CP ngay 30/12/2021 cua Chinh phu sua doi, bo sung mot so dieu 
cua Nghi dinh so 156/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh xu 
phat vi pham hanh chinh trong linh vuc chung khoan va thi truong chung khoan, 
Nghi dinh so 245/ND-CP ngay 11/9/2025 cua Chinh phu sua doi, bo sung mot so 
dieu cua Nghi dinh so 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh 
chi tiet thi hanh mot so dieu cua Luat chung khoan, Thong tu so 96/2020/TT-BTC 
ngay 16/11/2020 cua Bo Tai chinh hudng dan cong bo thong tin tren thi truong 
chung khoan, Thong tu so 116/2020/TT-BTC ngay 31/12/2020 cua Bo Tai chinh 
hudng dan mot so dieu ve quan tri cong ty ap dung doi vdi cong ty dai chung, Dieu 
le td chuc va boat dong cua Tap doan Cong nghiep Cao su Viet Nam - CTCP va cac 
quy dinh phap luat co lien quan. Dong thbi, Quy che cung duoc can nhac va ap dung 
cac thong le duoc chap nhan rong rai tren the gioi ve quan tri cong ty phu hop vdi 
dieu kien tai Viet Nam va boi canh, thuc tien cua Tap doan.

•> X

2. De thuc thi mot chinh sach ro rang ve quan tri Tap doan dam bao su phat
ox <

trien ben vung va minh bach cua Tap doan, Quy che nay quy dinh (i) nhung nguyen 
tic co ban vi quan tri Tap doan de bao ve quyen va loi ich hop phap cua co dong; 
(ii) tham quyen, nghia vu va quy trinh, phuong thuc boat dong cua cac can bo quan 
ly, dieu hanh trong Tap doan; (iii) thiet lap nhung chuan muc ve hanh vi, dao due 

X 9

nghe nghiep cua Ngudi quan ly doanh nghiep, Ban kiem soat va (iv) quy dinh cac 
quy trinh, thu tuc phoi hop boat dong giua Ngudi quan ly doanh nghiep, Ban kiem 
soat khi tham gia vao qua trinh quan tri cua Tap doan. Dong thdi, Quy che la co sd 
de danh gia viec thuc hien quan tri tai Tap doan.

3. Quy che duoc ap dung doi vdi Tap doan. Khuyen khich viec ap dung cac noi 
dung phu hop cua Quy che nay doi vdi cac don vi thanh vien cua Tap doan (cong ty 
con, cac don vi phu thuoc, cac cong ty lien ket, cac cong ty tu nguyen lien ket).

PHAN MdDAU
Quy che nay duoc Dai hoi dong cd dong Tap doan Cong nghiep Cao su Viet 

Nam - CTCP thong qua tai cuoc hop Dai hoi ddng cd dong thudng nien nam 2026 
td chuc vao ngay 17/6/2026.
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4. Quy che dirge ap dung doi vdi pham vi cac doi tirgng la cd dong, Ngudd quan 
ly doanh nghiep, Ban kiem soat.

£)ieu 2. Giai thich thuat ngir va tw viet tat
1. Cac thuat ngir da dune dinh nghTa tai Dieu le cua Tap doan Cong nghiep Cao 

su Viet Nam - CTCP thi mac nhien dirge hidu va ap dung tuomg tir trong Quy che 
nay. Cac thuat ngir dirge dinh nghia va tir vidt tit dircn day co nghia nhir sau:

a) Tap doan: la Tap doan Cong nghiep Cao su Viet Nam - CTCP.
b) Quan tri Tap doan: la he thong cac nguyen tic va quy tac de dam bao cho 

Tap doan dugc dinh hudng diiu hanh va dugc kiem soat mot cAch co hieu qua vi 
quyin Igi cua cd dong va nhtrng ben co quyen Igi lien quan den Tap doan.

c) Di&u le: la Dieu le to chuc va boat dong cua Tap doan Cong nghiep Cao su 
Viet Nam - CTCP.

d) Dai hoi dong co dong: gom tat ca cac 
quan quyet dinh cao nhat cua Tap doan.

e) Hoi ddng quan tri: la co quan quan ly Tap doan, co toan quyen nhan danh 
Tap doan de quyit dinh, thirc hien cac quyen va nghia vu cua Tap doan khong thuoc 
tham quyen cua Dai hoi dong cd dong.

f) Ban kiem soat: la co quan chiu trach nhiem giam sat Hoi dong quan tri, Tong 
Giam ddc trong viec quan ly va dieu hanh Tap doan, chiu trach nhiem triroc Dai hoi 
ddng co ddng ve viec thirc hien cac nhiem vu dugc giao.

g) Ngucri quan ly doanh nghiep: la Chu tich Hdi ddng quan tri, Thanh vien Hdi 
ddng quan tri, Tdng Giam ddc, Pho Tdng Giam ddc, Kd toan trudng va ca nhan gitr 
chuc danh quan ly khac cd thim quyen nhan danh Tap doan ky ket giao dich cua 
Tap doan.

h) Co dong lan: la cd ddng so huu true tidp hoac gian tiep tu nam phan tram 
trd len so cd phan bidu quyet cua Tap doan.

i) Nguai co lien quan: la ca nhan hoac to chuc cd quail he true tiep hoac gian 
tidp vdi Tap doan trong cac trudng hgp dugc quy dinh tai Khoan 23 Dieu 4 cua Luat 
Doanh nghiep.

j) Nguai co quan he gia dinh: la ca nhan cd quan he dugc quy dinh tai khoan 
22 Dieu 4 Luat Doanh nghiep.

2. Trong Quy che nay, cac tu ngu da dugc dinh nghia trong Dieu Id ndu khdng 
mau thuan vdi chu thd hoac ngu canh se cd nghia tuong tu trong Didu Id, trudng 
hop trong Didu Id chua quy dinh ro se cd nghia tuong tu trong Luat Doanh nghiep.

cd ddng cd quyen bidu quyet, la co
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Chtro’ng II 
DAI HQI DONG CO DONG

A A A ADieu 3. Vai tro, quyen va nghia vu cua Dai hoi dong co dong
1. Dai hoi dong cd dong gom tat ca cd dong cd quyen bieu quyet, la co quan / <quyet dinh cao nhat cua Tap doan.

X \ 9 OX

2. Quyen va nghia vu cua Dai hoi dong cd dong duqc quy dinh cu the tai Dieu 
15 Dieu le.

Muc 1
♦

TRINH TU”, THU TUC HQP DAI HOI DONG CO DONG THONG QUA NGHl' QUYET BANG HINH THI C BIEU QUYET TAI CUOC
HQP DAI HOI DONG CO DONG

A A A A aDieu 4. Chuan bi hop Dai hoi dong co dong thiro’ng men
9 X 9

1. Trinh tu, thu tuc to chuc va trieu tap hop Dai hdi dong cd dong thuong nien 
duqc quy dinh tai Muc 1 Dieu le. Tap doan cdng bd tren trang thong tin dien tu cua 
Tap doan ve trinh tu, thu tuc trieu tap va bieu quyet tai Dai hdi dong cd dong. Hdi 
dong quan tri chiu trach nhiem trieu tap hop Dai hdi dong cd dong thuong nien va 
lua chon dia diem thich hop tren lanh thd Viet Nam.

2. Tham quyen cua Dai hdi dong cd dong duqc quy dinh tai Dieu 15 Dieu le.
3. Cac budc co ban chuan bi hop Dai hdi dong cd dong thuong nien:
Quy dinh ve viec trieu tap hop Dai hdi dong cd dong, chuong trinh hop va 

thong bao moi hop Dai hdi dong cd dong duqc quy dinh tai Dieu 16 Dieu le, cu the 
cac budc chuan bi hop Dai hdi dong cd dong thudrig nien nhu sau:

a) Chuan bi chuong trinh va ndi dung Dai hdi:
- Chuong trinh va ndi dung hop Dai hdi dong cd dong se xac dinh thanh phan, 

each thuc to chuc, cac van de can duqc dua ra thao luan va thong qua tai cudc hop 
Dai hdi dong cd dong thuong nien.

- Trong khoang thdi gian truoc khi dua ra quyet dinh to chuc cudc hop Dai 
hdi ddng cd dong, Hdi ddng quan tri xem xet tit ca cac kien nghi, chinh thuc hoac 
khdng chinh thuc, do cd ddng de xuat de dua vao chuong trinh hop.

- Viec chuan bi tai lieu cho cac thanh vien Hdi ddng quan tri phai dam bao du 
thdi gian xem xet, quydt dinh va dap ung quy dinh ve quy trinh lam viec cua Hdi 
ddng quan tn.

b) Dua ra cac quyet dinh so bd:
Hdi ddng quan tri dua ra cac quyet dinh so bd ve nhung van de sau day trong 

9 ' f

viec chuan bi hop Dai hdi ddng cd ddng:
- Ndi dung, chuong trinh dai hdi;
- Ngay to chuc Dai hdi ddng cd ddng: Hdi ddng quan tri quyet dinh ngay to
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+

+
- Tap doan cong b6 thong tin ve vice ch6t danh sach cd dong co quyen tham 

du hop Dai hoi ddng cd dong tdi thieu hai muoi (20) ngay trudc ngay dang ky cuoi 
cung du kien.

- Thong bao toi cac co dong ve cuoc hop Dai hoi dong cd ddng duoc quy dinh 
tai diem d khoan 3 Dieu nay.

- Nguoi phu trach quan tri Tap doan giup cd ddng kiem tra thong tin de dam 
bao rang cac quyen cua ho da duoc dang ky day du. Cd ddng cd quyen kiem tra tinh 
chinh xac cua thong tin tren so dang ky cd ddng vd chinh ban than ho va so cd phan 
ma ho nim giu. Cd ddng cd quyen yeu cau sua ddi tihtrng thong tin sai lech hoac bd 
sung nhung thong tin can thiet ve minh trong danh sich cd ddng cd quyen du hop 
Dai hdi ddng cd ddng theo quy dinh.

- Hdi ddng quan tri cd the sua chua, bd sung hoac thay ddi danh sach cd ddng 
sau ngay dang ky cudi cung cho muc dich khdi phuc lai quyen hop phap cua nhung 
co ddng khdng duoc dua vao danh sach nay hoac sua chua nhung sai sot khac (lien 
quan den thong tin cua cd ddng).

chuc hop Dai hdi ddng cd ddng thudng nien trong thbi han theo quy dinh tai Dieu le.
- Dia diem, hinh thuc to chuc hop Dai hdi ddng cd ddng:
+ Hdi ddng quan tri quyet dinh dia diem, hinh thuc to chuc Dai hdi ddng cd 

ddng theo quy dinh tai Dieu le. Trong do, dia diem to chuc hop D^i hdi ddng cd 
ddng cho phep cac cd ddng co the tham du hop, dam bao cd du chd cho cd ddng 
tham du. So luong cd ddng tham du va ke hoach cu the ve dia diem to chuc hop 
duoc Hdi ddng quan tri du tinh trudc.

- Cac thu tuc lien quan den viec thong bao cuoc hop, danh sach cac tai lieu va 
ngay chot danh sach cd ddng cuoi cung: Ngay chdt danh sach cd ddng cudi cung 
duoc xac dinh la ngay cd ddng duoc quyen tham du hop Dai hdi ddng cd ddng theo 
quy dinh phap luat.

c) Lap danh sach cd ddng:
Danh sach cd ddng duoc xac lap vdi muc dich:
- Xac dinh cac cd ddng duoc quyen tham du hop Dai hdi ddng cd ddng. Danh 

sach cd ddng c4n bao gdm thong tin vd tit ca cac cd ddng da duoc dang ky tai ngay 
dang ky cudi cung, bao gom:

+ Ho, ten;
+ Dia chi lien lac qudc tich, the can cuoc, ho chidu hoac chung thuc ca nhan 

hop phap khac cua co ddng la ca nhan; ten, ma so doanh nghidp hoac so quyet dinh 
thanh lap, dia chi tru so chinh cua cd ddng la to chuc;

So luong cd phan tung loai;
+ So va ngay dang ky cd ddng cua tung cd ddng;

Dia chi thu didn tu, ndu co.
A
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d) Thong bao moi hop Dai hoi dong cd dong:
Thong bao moi hop Dai hoi dong cd dong duoc quy dinh tai Dieu le, cu the nhu sau:
- Cach thuc gui thong bao moi hop: Cach thuc thong bao moi hop theo quy 

dinh tai khoan 5 Dieu 18 Dieu le va Thong bao moi hop cd the duoc (i) gui qua dia 
chi thu dien tu va dang tai tren trang thong tin dien tu - website cua Tap doan; (ii) 
cdng bd cdng khai tren cac phuong tien truyen thong cd so lupng Ion doc gia; (iii) 
dang tai tren cac bao ra d trung uong hoac dia phuong noi Tap doan dong tru so 
chinh ft nhat la 03 (ba) so bao lien tiep.

' •>
- Thong tin trong thong bao moi hop: Thong bao moi hop Dai hoi dong cd 

dong phai bao gdm day du cac thong tin de hudng dan cd dong each thuc tham du 
cudc hop. Cac thong tin tdi thieu bao gdm:

+ Ten va dia chi tru so chinh Tap doan;
+ Ma so doanh nghiep;
+ Thoi gian va dia diem hop;

9 '

+ Ten, dia chi lien lac cua cd dong hoac ngudi dai dien theo uy quyen cua 
cd dong;

r

+ Ngay dang ky cudi cung;
+ Chuong trinh, noi dung dai hoi;

** r x

+ Mau giay uy quyen;
^9 f

+ Phieu bieu quyet va tai lieu thao luan;
+ Thong tin ve thoi gian va dia diem ma cd dong cd the nhan duoc tai lieu ve 

chuong trinh, noi dung Dai hoi;
+ Thoi gian bat dau dang ky du hop;
+ Dia diem dang ky du hpp;

9 9 \

+ Ngudi duoc Tap doan cu ra de tiep nhan cac thong bao cua cd dong ve nhung 
sai sot trong viec dang ky du hop;

+ Dia chi lien lac va thong tin ve ngudi ma cd dong gui bieu quyet bang van 
ban tdi Dai hdi.

- Thong tin va tai lieu hop Dai hdi dong cd dong: Thong tin va tai lieu co ban 
can cung cap cho cd dong khi tham du hop Dai hdi dong cd dong bao gdm:

+ Bao cao thudng nien va Bao cao tai chinh hang nam da duoc kiem toan;
+ Bao cao cua Kiem toan doc lap;

9

+ Bao cao cua Ban kiem soat;
+ Bao cao boat dong cua Hdi dong quan tri;
+ Du thao sua doi didu le, du thao dieu le moi (neu cd);
+ Du thao Nghi quyet Dai hdi ddng co dong thudng nien
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+ Thong tin ve cac ung vien duoc de cu vao Hoi dong quan tri va Ban kiem soat
+ Y kien cua Hoi dong quan tri d6i vcri timg vin d£ trong chuomg trinh hop va 

cac y kien phan doi (neu co).
- Cach thurc gui phieu bidu quyet: Cach thuc gyi phieu bi€u quySt dune quy 

dinh tai DiSu le hoac theo huong din tai Quy ch£ biiu quyBt blu cu cua Hoi ddng 
quan tri gui kem Thong bao moi hop Dai hoi dong co dong.

e) Thong qua chuorng trinh va noi dung cuoc hop:
- Xac dinh cac co dong co quyen kien nghi dua cac van de vao cac noi dung 

chucmg trinh hop:
+ C6 dong hoac nhom cd dong dugc quy dinh tai khoan 3 Dieu 13 Dieu le co 

quyln kidn nghi dua cac vln de vao noi dung chuomg trinh hop theo quy dinh tai 
Dieu 18 Dieu le.

+ Viec kien nghi cac van de dua vao chuomg trinh hop Dai hoi dong co dong 
phai dugc gui bang van ban den cho Tap doan theo quy dinh tai Dieu le. Van ban 
kidn nghi cac van de dua vao chuomg trinh hop Dai hoi dong co dong phai bao gom 
cac thong tin sau:

•f

• Ten co dong;
• Sd lugng, loai co phan ma cd ddng nam giu;
• So va ngay dang ky cd ddng tai Tap doan;
• Van de kien nghi dua vao chuomg trinh hop;
• Chu ky cua cd ddng;

f

• Ly do dua ra kien nghi
+ Neu nguai ky van ban kien nghi la dai dien cua cd ddng phai gui kem theo / $

giay uy quyen hgp le.
« \ r r ♦

+ Hoi ddng quan tri cd quyen tu chdi cac kien nghi cua cd ddng trong cac 
trudmg hgp khdng phu hgp theo quy dinh tai khoan 3 Dieu 18 Dieu le. Ngoai ra, Hoi 
ddng quan tri cung cd quyen tu chdi kien nghi cua cd ddng neu kien nghi do khdng 
tuan thu quy dinh phap luat.

- Hoi ddng quan tri dua cac van de do cd ddng kien nghi hgp le (khdng bi tu 
chdi) vao ndi dung rieng biet trong chuomg trinh hop Dai hdi ddng cd ddng.

\ ♦ 9 r r

- Hdi ddng quan tri thong bao cho cd ddng cac quyet dinh tu chdi kien nghi cua 
cd ddng tai cudc hop Dai hdi ddng cd ddng cung ly do tu chdi kien nghi nay. Hdi ddng 
quan tri cung co the gui van ban tu chdi kien nghi cung ly do tu chdi.

- Cac van de dugc dua vao chucmg trinh hop bao gdm cac ndi dung hop Dai 
hdi ddng cd ddng thudmg nien quy dinh tai khoan 2 Dieu 16 Dieu le.

f X *

f) Du thao Nghi quyet Dai hdi ddng cd ddng:
\ r f x

Hoi ddng quan tri phai chuan bi du thao Nghi quyet cho nhung van de trong
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chuong trinh hop Dai hoi dong co dong theo quy dinh.
AX A X a aDieu 5. To chirc hop Dai hoi dong co dong thiro’ng men

Trinh tu, thu tuc va cac dieu kien tien hanh Dai hoi dong co dong thuong nien 
dune quy dinh tai Dieu 20 Dieu le. Ngoai ra, cac buoc to chuc hop Dai hoi dong co 

*> 9

dong cu the duoc luu y, bo sung nhu sau:
\ *

1. Dang ky du hop Dai hoi dong co dong:
Viec dang ky tham du hop Dai hoi dong co dong dupe quy dinh cu the nhu sau:
a) Ngudi phu trach quan tri Tap doan hoac mot bo phan/ca nhan dupe Hoi dong 

quan tri chi dinh co trach nhiem thuc hien viec dang ky du hop Dai hoi dong co dong.
b) Viec dang ky du hop Dai hoi dong co dong bao gom viec dang ky co dong 

va dai dien dupe uy quyen cua co dong tham du trudc khi khai mac hop Dai hoi 
dong cd dong. Cd dong dupe dang ky de xac minh ty le tdi thieu cd dong hoac dai 
dien dupe uy quyen cua cd dong du hop theo quy dinh de to chuc hop Dai hoi dong 
cd dong bat dau mot each hop le.

c) Trong trudng hop cd dong cu hon mot ngudi dai dien dupe uy quyen thi phai 
xac dinh cu the so cd phan va so phieu bau dupe uy quyen cua moi nguoi dai dien.

d) Trong trudng hop Thong bao cd kem phieu bieu quyet, cd dong dupe xem la 
cd tham du hop trong trudng hop da gui phieu bieu quyet bang thu dam bao den Hdi 
dong quan tri cham nhat 01 ngay trudc khi khai mac cudc hop.

e) Viec kiem tra tu each dai bieu dupe quy dinh tai khoan 1 Dieu 20 Dieu le. 
Cac giay td can dupe mang tdi cudc hop, xuat trinh va kiem tra khi dang ky tham du 
hop dupe ghi rd trong thong bao mdi hop Dai hdi dong cd dong, bao gdm: the can 
cudc, hd chieu hoac ban sao giay dang ky kinh doanh, thu mdi va giay uy quyen hop 
le (trong trudng hpp dupe uy quyen). Viec dang ky dupe thuc hien tai dia diem dien 
ra cudc hpp Dai hdi dong cd dong.

2. Kiem tra va edng bd ty le cd dong tham du tdi thieu:
Viec kiem tra va edng bd ty le cd dong tham du tdi thieu dupe thuc hien theo quy 

dinh tai Didu 19 Didu Id. Cu the, Ngudi phu trach quan tri Tap doan hoac Ban kiem tra 
tu each dai bidu du dai hdi dupe Hdi dong quan tri chi dinh cd trach nhiem kiem tra va 
thong bao so lupng dai bieu du hop phu hpp ty Id tham du tdi thieu theo quy dinh. Ty 
Id nay phai dupe Chu tpa cudc hpp Dai hdi dong cd dong edng bd ngay sau khi kdt thuc 
vide dang ky cd dong du hpp va trudc khi cd dong thuc hien bidu quyet.

3. Khai mac hpp Dai hdi dong cd dong:
a) Khi dat du so lupng thanh vidn du hpp tdi thieu dupe quy dinh tai Dieu 19 

Didu Id, Chu tich Hdi dong quan tri tuydn bd khai mac hpp Dai hdi dong cd dong.
b) Chu tpa cudc hop Dai hdi dong cd dong dupe quy dinh tai khoan 2 Dieu 20 

Dieu Id. Trong trudng hpp bau Chu tpa, ten cac ung vidn dupe de cu va so phieu bau 
dupe edng bd va ngudi cd so phieu bau cao nhat lam Chu tpa cudc hpp.

c) Chu tpa Dai hdi dong cd dong de cu mot hoac mot so ngudi lam thu ky de
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ghi va lap bien ban hop Dai hoi dong cd dong.
4. Bau Ban kiem phieu:
a) Chu toa yeu cau Dai hoi dong co dong bau Ban kiem phieu tai moi cuoc hop 

Dai hoi dong co dong theo quy dinh tai diem c khoan 2 Dieu 20 Dieu le.
'i r \

b) Dieu kien cua cac thanh vien Ban kiem phieu bao gdm:
- Mot trong so cac thanh vien Ban kiem phieu la ngudi co hieu biet ve cac quy dinh 

cua phap luat, co thd la nhan vien thuoc bo phan chuyen mon thich hop cua Tap doan;
- Thanh vien Ban kiem phieu khong phai la thanh vien Hoi dong quan tri hoac 

ung cu vien thanh vien Hoi dong quan tri;
- Thanh vien Ban kiem phieu khong phai la thanh vien Ban Tong Giam doc, Ban 

kidm soat, Ke toan tnrdng va khong phai la ung cu vien cua cac chuc danh neu tren;
- Thanh vien Ban kiem phieu khong phai la nhung ngudi co lien quan vdi 

nhung ddi tuong tren;
- Thanh vien Ban kiem phieu nen la ngudi co kinh nghiem ve cdng tac bieu

f X

quyet, bau cu.
c) Ban kiem phieu chiu trach nhiem kiem phieu va lap bao cao bang van ban 

ve ket qua kiem phieu sau khi ket thuc cuoc hop Dai hoi dong cd dong. Bao cao ve 
ket qua kiem phieu phai cd chu ky cua tat ca cac thanh vien Ban kiem phieu. Cac 
thanh vien tu chdi ky bao cao nay phai giai thich ly do tir chdi va ly do nay duoc dua 
vao phu luc cua bao cao.

d) Nham dam bao thu tuc kiem phieu dugc cdng khai va rd rang, Ban kiem 
phieu phai dugc giam sat trong qua trinh kiem phieu. Chu toa cuoc hop Dai hoi dong 
cd dong de cu ngudi hoac bd phan chiu trach nhiem giam sat qua trinh kiem phieu. 
Ngudi nay nen la mot cd dong thieu so va doc lap vdi Tap doan. Ngudi nay cd quyen 
can thiep va bao cao ngay khi phat hien cd dau hieu bat thudng hoac khong minh

9 r

bach trong qua trinh kiem phieu.
0 / A

e) Ngudi dugc chi dinh giam sat qua trinh kiem phieu cd quyen:
- Ngan chan moi hanh vi vi pham quy che bau cu;
- Bao cao cho Chu toa Dai hoi dong cd dong ve nhung dau hieu bat thudng

9 r r

trong qua trinh kiem phieu, neu cd.
> f \ X X r

f) Truong Ban kiem phieu cd quyen de nghi chu toa bd sung ve so lugng nhan 
su can bd sung, thay the nhan su cua Bd phan giup viec cho Ban kiem phieu trong

9 9 r X 9

cdng tac to chuc bieu quyet tai Dai hdi dong cd dong.
5. Khach mdi tham du cuoc hop:

7 9 X 9

Kiem toan vien doc lap cd the dugc mdi tham du Dai hdi dong cd dong theo
7 ? r x r x 9 r x r

quy dinh de phat bieu y kien ve cac van de kiem toan va cac van de lien quan den 
viec thong qua cac bao cao tai chinh hang nam. Ngoai ra, Hdi dong quan tri Tap 
doan cd the mdi chu ng, cac nha dau tu tiem nang, can bd cdng nhan vien, cac quan
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chuc chmh phu, nha bao, cac chuyen gia, cac ca nhan va to churc khac khong so huu 
cd phan cua Tap doan tai tham du hop Dai hoi dong cd dong bang quyet dinh ve 
khach moi cua Hoi dong quan tri khi trieu tap Dai hoi dong cd dong.

6. Cong bd chuong trinh va the le cudc hop:
a) Chu toa cudc hop Dai hoi dong cd dong trinh bay ndi dung chuong trinh 

hop. Ndi dung chuong trinh hop phai xac dinh chi tiet va thai gian thao luan cho 
timg v&n de. Chuang trinh va ndi dung hop phai dune Dai hoi dong cd dong thong 
qua ngay trong phien khai mac. Chi cd Dai hoi dong cd dong mdi cd quyen thay ddi 
chuong trinh hop da duoc gui kem theo Thong bao moi hop.

b) Ddi vdi trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuong trinh cua 
Dai hoi dong cd dong thi quyet dinh cua Chu toa mang tinh phan quyet cao nhat 
theo quy dinh.

7. Thao luan cac van de trong chuong trinh nghi su:
Viec thao luan cac van de cua Dai hoi dong cd dong phai tuan thu nhung nguyen 

tac sau:
a) Tao co hoi cho cd dong (i) dat cau hdi vdi thanh vien Hoi dong quan tri, Ban 

kiem soat, Kiem toan vien doc lap va cac cd dong can nhan duoc cac cau tra loi rd 
rang (ii) cd the dua ra quyet dinh tren co so nhung thong tin day du va khdng thien 
lech ddi voi tat ca cac van de duoc dua ra trong cuoc hop.

b) Cac cau hdi do cd dong dat ra can duoc tra loi ngay. Neu mot cau hdi nao do 
khdng duoc tra loi ngay, Hdi dong quan tri Tap doan can cd van ban tra loi sau cudc 
hop Dai hdi dong cd dong.

c) Tong Giam doc, thanh vien Hdi dong quan tri, thanh vien Ban kiem soat 
cung vdi cac Phd Tong Giam ddc, Ke toan trudng can phai cd mat tai cudc hop Dai 
hdi dong cd dong. Trong trudng hop vang mat, cac thanh phan tren can phai duoc 
su ch£p thuan cua Chu toa Dai hdi ddng cd dong. Nguyen nhan ving mat can duoc 
edng khai vdi ly do phu hop, khach quan.

d) Nhung ngudi quan ly cua Tap doan, bao gdm md rdng ca Lanh dao cac ban cua 
Tap doan cd the duoc phat bieu tai cudc hop Dai hdi ddng cd ddng, khi cd yeu cau.

e) Chu toa Dai hdi ddng cd ddng chi duoc phep ngat loi ngudi trinh bay de dam 
bao trinh tu hoac tuan thu dung vdi cac yeu cau ve thu tuc cua cudc hop.

8. Bieu quyet:
a) Thong thudng, viec bieu quyet tai cudc hop Dai hdi ddng cd ddng duoc thuc 

hien thong qua hinh thuc bd phidu. Cac trudng hop bidu quyet edng khai phai duoc 
Dai hdi ddng cd ddng quyet dinh tai tung thdi diem.

b) Hdi ddng quan tri chu4n bi du thao Quy chd bieu quyet, bau cu can cu theo 
Quy chd nay. Cac thong tin thudng duoc dua vao the bieu quyet bao gdm:

- Ten va dia chi Tap doan;
- Tinh chdt cudc hop Dai hdi ddng co ddng (thudng nidn hay bat thudng);
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- Then gian va dia diem to chuc hop Dai hoi dong co dong;
- Cac lira chon biSu quySt “tan thanh”, “khong tan thanh” hoac “khong co y 

kien” doi voi timg van de duoc bieu quyet;
- Han cu6i phai gui cac phieu (the) bi£u quy£t da duoc dien tdi Tap doan (neu 

cac phieu bieu quyet nay phai duoc gui tdi Tap doan);
- Dia chi gui cac phieu bieu quyet da duoc dien (neu cac phieu bieu quyet nay 

phai duoc gui tdi Tap doan);
- Noi dung hudng dan phieu bieu quyet can phai duoc cd dong ky ten, tru khi 

phieu bieu quydt do duoc su dung theo hinh thuc bo phidu kin;
- Giai thich ve viec bau ddn phiSu voi noi dung nhu sau: “Khi thanh vien Hoi 

ddng quan tri duoc bdu theo nguyen tic biu don phieu, cd dong cd the dung tat ca 
so phidu bieu quydt cua minh dd biu cho mot ung cu vien hoac mot so ung cu vien”;

- The bieu quyet can cd d trdng de cd ddng cd the dien so phieu bieu quyet ma 
ho danh cho tung ung cu vien;

- The bieu quyet phai ghi rd sd luong phidu bieu quyet ma moi cd ddng cd thd 
bo phidu quyet dinh vd tung van de;

- Noi dung hudng din each thuc didn vao the bidu quydt, can hudng dan ring 
neu ca nhan dai dien cho cd ddng la mot phap nhan dien vao the bidu quydt thi phai 
neu rd ten, chuc vu cua ca nhan do va ten day du cua to chuc ma ca nhan do dai dien;

- Hudng din rang Ban sao giay uy quydn can duoc dinh kem the bidu quydt 
va dai dien cua nhung cd ddng nay phai ky vao the bidu quydt (neu vide bidu quydt 
duoc thuc hidn thong qua dai dien duoc uy quyen).

9. Kidm phidu va Bien ban kidm phidu ghi lai kdt qua bieu quydt:
a) Ban kidm phidu cd trach nhidm tong hop kdt qua kidm phieu trong bidn ban 

kidm phieu. Tit ca cac thanh vien trong Ban kidm phieu phai ky ten trdn bidn ban 
kidm phidu.

b) Bidn ban kidm phieu bao gdm cac noi dung chi tiet sau day:
- Ten, dia chi tru sd chinh cua Tap doan; sd va ngay cap Gily chung nhan 

dang ky kinh doanh, noi dang ky kinh doanh;
- Dia diem hop Dai hoi ddng cd ddng;
- Thdi gian hop Dai hoi ddng cd ddng;
- Tong sd phidu bidu quydt ddi voi timg van de bidu quydt, tong sd phidu phat 

ra, thu vd;
- Tong sd phidu bieu quydt ddi voi timg van de trong chuong trinh hop va ty

9 Z 7

Id cd ddng tham du tdi thidu;
- Chuong trinh va noi dung cudc hop;
- Ket qua bidu quydt (trong do ghi rd tong sd phidu tan thanh, khong tdn thanh va
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khong co y kien; ty le tuong ung tren tong so phieu bleu quyet cua cd dong du hop);
- Tinh chat cua cuoc hop Dai hoi dong co dong (thuong nien hay bat thuong);
- Thbi gian bat dau thuc hien dang ky cd dong du hop;

9 r r *> r r \

- Tong so phieu bieu quyet cho tung van de trong chuong trinh hop khdng 
duoc tinh do khdng hop le;

9 r

- Hinh thuc bieu quyet;
- Ten cac thanh vien Ban kiem phieu;

9 r

- Ngay lap Bien ban kiem phieu;
- Thbi gian bat dau kiem phieu, trong trudng hop quyet dinh duoc Dai hoi 

ddng cd dong thong qua va ket qua kiem phieu duoc cdng bd ngay trong cuoc hop.
10. Cdng bd ket qua kiem phieu va quyet dinh cua Dai hoi ddng cd ddng:
Ket qua kiem phieu duoc Chu toa/Trudng Ban kiem phieu cdng bd ngay trudc 

khi bd mac cuoc hop Dai hoi ddng cd ddng. Ket qua kiem phieu bao gdm tong so 
phidu ung hd, phan ddi hoac bd phieu trang cua tung van de.

f A 9

11. Bd mac cuoc hop Dai hoi ddng cd ddng:
Chu toa hop Dai hoi ddng cd ddng tuydn bd be mac cuoc hop Dai hoi ddng cd 

ddng sau khi: (i) Tat ca cac van de trong chuong trinh hop da duoc thao luan va bieu 
quydt va (ii) Kdt qua bieu quyet da duoc cdng bd.

r •> r

12. Luu phieu bieu quydt:
Sau khi kdt thuc cuoc hop Dai hoi ddng cd ddng, Ban kiem phieu phai dam bao 

rang tat ca cac the bieu quydt va cac van ban hudng dan bieu quydt ddu duoc dong 
d&u va bd vao horn phidu. Toan bd tai lieu duoc luu giu theo chd dp vd luu tru cua 
Tap doan.

13. Lap bidn ban hop Dai hoi ddng cd ddng:
a) Trach nhidm lap bidn ban hop Dai hoi ddng cd ddng thudc vd Thu ky lap 

bidn ban cuoc hop Dai hoi ddng co ddng. Chu toa va Thu ky lap bidn ban Dai hoi 
dong cd ddng phai lien ddi chiu trach nhidm vd tinh trung thuc, chinh xac cua ndi 
dung bidn ban. Ngoai ra, bidn ban hop Dai hoi ddng cd ddng con phai tuan thu nhung 

X

yeu cau nhu sau:
- Bidn ban hop Dai hoi ddng cd ddng phai dupe lap va thong qua trudc khi bd 

mac cuoc hop;
- Bidn ban Dai hoi ddng cd ddng phai dupe dang tai tren website cua Tap doan, 

cdng bd thong tin theo dung yeu cau cua Uy ban Chung khoan Nha nude va cac quy 
dinh phap ly hien hanh cd lien quan;

- Bidn ban hop Dai hdi ddng cd ddng phai cd chu ky cua Chu toa va thu ky 
cuoc hop.

- Trong didu kien cho phep, Bidn ban hop Dai hdi ddng co ddng ndn dupe
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kiSm tra boi mot (01) co dong do Dai hpi dong c6 dong chdp thuan va c6 dong nay 
phai ky ten tren Bien ban hop sau khi kiem tra.

b) Bien ban hop Dai hoi d6ng co dong phai c6 cac thong tin co ban nhu sau:
- Ten, dia chi tru so chinh, ma s6 doanh nghiep;
- Thdi gian va dia diem hop Dai hoi dong cd dong;
- Chuang trinh va ndi dung cuoc hop;
- Ten cua chu toa va thu ky Dai hoi dong cd dong;
- Ten cua cd dong duoc b^u lam ngudi kiem tra bien ban hop (neu cd);
- Tom tat dien bien cuoc hop va cac y kien phat bieu tai Dai hoi dong cd dong 

ve tung v£n dd trong ndi dung chuong trinh hop;
- So cd dong va tdng so phieu bieu quyet cua cac cd dong du hpp, phu lyc 

danh sach dang ky cd dong, dai dien cd dong du hop voi so cd phan va so phieu bau 
tuong ung;

- Tdng sd phidu bidu quydt ddi voi tung vdn dd bidu quydt, trong do ghi rd 
phuong thuc bidu quydt, tdng sd phieu hop Id, khdng hop Id, tan thanh, khdpg tan 
thanh va khdng cd y kidn; ty Id tuong ung tren tdng sd phieu bidu quydt cua cd dong 
du hop;

- Cac van dd da duoc thong qua va ty Id phieu bidu quydt thong qua tuong ung;
- Ho, ten, chu ky cua chu toa va thu ky.
- Ngay lap Bien ban hop Dai hoi dong cd dong.
c) Ngoai ra, cac tai lieu cd lien quan phai duoc luu tru kem theo bien ban hop 

Dai hoi dong cd dong tai tru so chinh cua Tap doan bao gdm:
- Danh sach cd dong dang ky du hop;
- Toan van nghi quydt da duoc thong qua tai cuoc hop;
- Tai lieu cd lien quan gui kem theo thong bao moi hop;
- Van ban uy quydn tham du Dai hoi dong cd dong.
Dieu 6. Dai hoi dong cd dong bat thirong
Trinh tu, dieu kidn va trach nhidm tridu tap cuoc hop Dai hoi dong cd dong bat 

* ' ' •thudng duoc quy dinh tai Dieu 16 Dieu Id. Ngoai ra, cac quy dinh cu the nhu sau:
♦ X ♦ /

1. Truong hop to chuc Dai hoi dong cd dong bat thudng:
Cac trudng hop td chuc hop Dai hdi ddng co dong bat thudng duoc quy dinh 

cu the tai khoan 3 Dieu 16 Dieu Id.
2. Chuan bi hop Dai hoi ddng cd ddng bat thudng:

X ? 9 < * ' *

a) Dai hdi ddng cd ddng co the hop bat thudng. Dia diem hop Dai hdi ddng cd 
ddng phai d tren lanh thd Viet Nam. Trudng hop cuoc hop Dai hdi ddng cd ddng dupe 
td chuc ddng thdi d nhieu dia diem khac nhau thi dia diem hop Dai hdi ddng cd ddng
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dune xac dinh la nai chu toa tham du hop. Hoi dong quan tri phai trieu tap hop bat 
thuong Dai hoi dong cd dong trong cac truong hop sau day:

- Hoi dong quan tri xet thay can thiet vi loi ich cua Tap doan;
- Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da duqc 

kiem toan phan anh von chu so huu da bi mat mot nua (1/2) so voi so dau ky;
- So thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri, Kiem 

soat vien it hon so thanh vien theo quy dinh cua phap luat hoac so thanh vien Hoi 
dong quan tri bi giam qua mot phan ba (1/3) so voi so thanh vien quy dinh tai Dieu le;

\ 9 'J \- Theo yeu cau cua cd dong hoac nhom cd dong quy dinh tai khoan 3 Dieu 
13 Dieu le;

9 y \ r 9 /

- Ban kiem soat yeu cau trieu tap cudc hop bang van ban neu Ban kiem soat thay 
ring cac thanh vien Hdi dOng quan tri hoac can bd quan ly vi pham nghiem trong cac 
nghia vu cua ho theo Dieu 165 Luat Doanh nghiep hoac Hdi dong quan tri hanh dong 
hoac cd y dinh hanh dong ngoai pham vi quyen han cua minh;

- Cac truong hop khac theo quy dinh cua phap luat.
\ \ F \ y 9

b) Hdi dong quan tri cd quyen tu chdi de nghi trieu tap hop Dai hdi dong cd 
F

dong bat thuong trong cac truong hop sau:
- Yeu ciu hop Dai hdi ddng cd dong bat thuong khdng phu hop voi quy dinh 

cua phap luat;
- Cd ddng hoac nhdm cd ddng yeu cau khdng so huu hoac dai dien cho ty le 

phieu bieu quyet theo yeu cau (it nhat la 5% tong so cd phan cd quyen bieu quyet 
ddi voi van de duoc yeu cau dua ra thao luan va thong qua tai Dai hdi ddng cd ddng) 
trong thoi han lien tuc sau (06) thang;

- Van de kien nghi dua vao chuong trinh hop khdng thudc tham quyen cua Dai 
hoi dong cd ddng bat thuong.

- Ndi dung chuong trinh hop Dai hdi ddng cd ddng bat thuong cd ndi dung 
khac nhau lien quan tdi muc dich cu the cua viec trieu tap hop Dai hoi dong cd ddng 
bat thuong. Thoi han tien hanh cuoc hop cd the bi anh hudng boi cac yeu to:

- Thoi gian tdi da tu ngay quyet dinh to chuc Dai hdi ddng cd ddng bat thuong
9

tdi ngay to chuc cudc hop;
- Thoi gian tdi da tu ngay nhan duoc yeu cau to chuc Dai hdi ddng cd ddng 

F

bat thuong tdi ngay to chuc hop;
- Ngay dang ky cudi cung;
- Thong bao moi hop tdi cac cd ddng.

X X A X X ADieu 7. Nghi quyet Dai hoi dong co dong
Nghi quyet Dai hdi ddng cd ddng duqc thong qua theo quy dinh nhu sau:
1. Cac nghi quyet phai duqc thong qua voi ty le phieu bieu quyet duqc quy 

dinh tai Dieu 21 Dieu le.
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£

2. Cac nghi quyet phai duqc Dai hoi ddng c6 dong thong qua b^ng van ban. Cac 
nghi quySt lien quan d£n viec phat hanh cac loai chung khoan khac phai phu hop vdi 
quy dinh cua phap luat v6 chung khoan va thi truong chung khoan.

3. Cac nghi quyet cua Dai hoi dong cd dong cd the duoc yeu cau huy bd theo 
quy dinh tai Dieu 24 Dieu le.

Cac truong hop sau day can phai duoc xem xet can trong vi co the dan toi viec 
huy bd nghi quyet cua Dai hoi dong cd dong:

a) Khdng thong bao moi hop kip thoi tdi tat ca cac cd dong;
b) Khdng cho cac co dong cd co hoi duoc tiep can vdi cac tai lieu hop Dai hoi

X *

dong cd dong;
c) Nghi quyet duoc thong qua nhung vi pham tham quyen cua Dai hoi dong cd 

dong;
d) Cac ndi dung cd trong Nghi quydt ma khdng cd trong chuong trinh nghi su 
Ar

da dien ra trong thuc te.
4. Cong bd Nghi quyet Dai hoi dong cd dong:
a) Nghi quyet Dai hoi dong cd dong cd hieu luc ke tir ngay duoc Dai hoi dong 

cd dong thong qua hoac tu thoi diem cd hieu luc ghi tai nghi quyet do.
b) Nghi quydt, Bien ban hop Dai hoi ddng cd dong va tai lieu cd lien quan kem 

theo (ndu cd) phai duoc cdng bd thong tin theo quy dinh phap luat ve cdng bd thong 
tin.

Dieu 8. Bao cao cua Hoi dong quan tri va Ban Kiem soat tai Dai hoi dong 
co ddng

1. Bao cao boat ddng cua Hoi ddng quan tri:
Bao cao boat ddng cua Hoi ddng quan tri trinh Dai hoi ddng cd ddng phai tdi 

♦

thieu cd cac ndi dung sau:
- Danh gia tinh hinh boat ddng cua Tap doan trong nam tai chinh;
- Hoat ddng cua Hoi ddng quan tri;
- Tong ket cac cudc hop cua Hdi ddng quan tri va Nghi quyet cua Hoi ddng 

quan tri;
9 9 9 >

- Ket qua danh gia ddi vdi Tong Giam ddc va Ban dieu hanh;
9 9 g

- Cac ke hoach du kien trong tuong lai.
*

2. Bao cao boat ddng cua Ban Kiem scat:
•f \ •» 9 *

Bao cao boat ddng cua Ban Kiem soat trinh Dai hdi ddng cd ddng phai tdi thieu 
co cac ndi dung sau:

- Hoat ddng cua Ban Kiem soat;
- Tong ket cdc cudc hop cua Ban Kiem soat va cac quyet dinh cua Ban
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Kiem soat;
- Ket qua giam sat tinh hinh boat dong va tai chinh ciia Tap doan;

r f \

- Ket qua giam sat doi voi thanh vien Hoi dong quan tri, thanh vien Bo may 
quan ly;

- Bao cao danh gia su phoi hop boat dong giira Ban Kiem soat voi Hoi dong 
quan tri, Bo may Ban dieu hanh va cd dong.

Muc 2 
♦

TRINH TV, THU TUC HOP DAI HQI DONG CO DONG THONG QUA NGHI QUYET BANG HINH THUC LAY Y KIEN BANG VAN BAN
Dieu 9. Tham quyen
Hoi dong quan tri co quyen lay y kien cd dong bang van ban de thong qua nghi 

quyet cua Dai hdi dong cd dong ddi voi tat ca cac van de thudc tham quyen bieu 
quyet cua Dai hdi dong cd dong khi xet thay can thiet vi loi ich cua Tap doan, tru 
trudng hop quy dinh tai khoan 1 Dieu 16 Dieu le.

Dieu 10. The thirc hop Dai hoi dong co dong thong qua nghi quyet bang 
hinh thirc lay y kien bang van ban

Hdi dong quan tri chuan bi phidu 14y y kien, du thao nghi quyet cua Dai hdi 
ddng cd dong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca cac cd dong 
cd quyen bieu quyet cham nhat mudi (10) ngay trudc thoi han phai gui lai phieu lay 
y kidn. Vide lap danh sach cd dong gui phidu lay y kien thuc hidn theo quy dinh tai 
khoan 1 va khoan 2 Dieu 141 cua Luat Doanh nghidp. Ydu cau va each thuc gui 
phidu lay y kien va tai lieu kem theo thuc hidn theo quy dinh tai Khoan 5, Khoan 6, 
Khoan 7 Dieu 18 Dieu Id.

1. Phidu lay y kien phai cd cac ndi dung chu ydu sau day:
a) Ten, dia chi tru so chinh, ma so doanh nghidp;
b) Muc dich lay y kien;
c) Ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua cd dong la ca nhan; 

ten, ma sd doanh nghidp hoac sd quyet dinh thanh lap, dia chi tru so chinh cua cd 
dong la td chuc hoac ho, ten, dia chi lien lac, qudc tich, sd giay to phap ly cua dai 
didn theo uy quyen cua cd dong la td chuc; sd luong cd phan cua timg loai va sd 
phidu bieu quyet cua cd dong;

d) Van de can lay y kien de thong qua;
e) Phuong an bieu quyet bao gdm tan thanh, khdng tan thanh va khdng co y 

kidn doi voi tung van de lay y kien;
f) Thoi han phai gui vd Tap doan phidu lay y kidn da duoc tra loi;
g) Ho, ten, chu ky cua Chu tich Hdi dong quan tri va Ngudi dai didn theo phap 

luat cua Tap doan;
2. Phieu l^y y kidn da duoc tra loi phai cd chu ky cua co dong la ca nhan, hoac
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ngudi dai dien theo phap luat cua co dong la to chiic hoac ca nhan, ngudi dai dien 
theo phap luat cua t6 chuc duoc uy quyen;

3. Co dong co th6 gui phi£u lay y kien da tra Idi dSn Tap doan theo mot trong 
cac hinh thuc sau day:

a) Gui thu: PhiSu liy y ki£n gui v£ Tap doan phai duoc dung trong phong bi 
dan kin va khong ai duoc quyen mo trudc khi kiem phieu;

b) Gui fax hoac thu dien tu. Phieu lay y kien gui v6 Tap doan qua fax hoac thu 
dien tu phai dune giu bi mat den thoi diem kiem phieu.

Cac phieu lay y kien gui ve Tap doan sau thdi han da xac dinh tai noi dung 
phieu lay y ki£n hoac da bi mo trong trudng hop gui thu va bi tiet lo trong trudng 
hop gui fax, thu dien tu la khong hop le. Phieu lay y kien khong duoc gui ve duoc 
coi la phieu khong tham gia bieu quyet.

4 Hoi detng quan tri t6 chuc ki£m phieu va lap bien ban kiem phieu duoi su 
chung kien cua Ban kiSm soat hoac cua c6 dong khong phai la ngudi dieu hanh 
doanh nghiep. Bien ban kiem phieu phai c6 cac noi dung chu yeu sau day:

a) Ten, dia chi tru so chinh, ma so doanh nghiep;
b) Muc dich va cac van de can lay y kien de thong qua nghi quyet;

f 'i T f f

c) So co dong voi tong so phieu bieu quyet da tham gia bieu quyet, trong do 
phan biet so phieu bieu quyet hop le va so bieu quyet khong hop le va phuong thuc 
gui bieu quyet, kem theo phu luc danh sach cd dong tham gia bieu quyet;

H f p f f

d) Tong so phieu tan thanh, khong tan thanh va khong cd y kien ddi voi tung 
van de;

F A

e) Cac van de da duoc thong qua;
f) Ho, ten, chu ky cua Chu tich Hoi dong quan tri, Ngudi dai dien theo phap 

luat cua Tap doan, ngudi giam sat kiem phieu va ngudi kiem phieu.
A 7 F 9

Cac thanh vien Hoi dong quan tri, ngudi kiem phieu va ngudi giam sat kiem 
phieu phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem 

f \ r

phieu; lien ddi 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;

5 Bien ban kiem phieu va Nghi quyet phai duoc gui den cac cd dong trong thdi 
han mudi lam (15) ngay, ke tir ngay ket thuc kiem phieu. Trudng hop Tap doan cd 
trang thong tin dien tu, viec gui bien ban kiem phieu cd the thay the bang viec dang 
tai len trang thong tin dien tu cua Tap doan trong thdi han 24 gid, kd tu thdi diem 
ket thuc kiem phieu.

F F F F F

6 Phieu lay y kien da duoc'tra Idi, bien ban kiem phieu, nghi quyet da duoc 
thong qua va tai lieu cd lien quan gui kem theo phieu lay y kien duoc luu giu tai tru 
sd chinh cua Tap doan.

* r f f 't \

7 Nghi quyet duoc thong qua theo hinh thuc lay y kien cd dong bang van ban
F A 9

cd gia tn nhu nghi quyet duoc thong qua tai cudc hop Dai hoi dong cd dong.
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Muc 3
CAC HINH THlTC HQP DAI HOI DONG CO DONG KHAC

X AX ADieu 11. Trinh tu* thu tuc hop Dai hoi dong co dong thong qua nghj quyet 
bang hinh thirc hop true tuyen hoac hoi nghj tryc tiep ket hyp true tuyen

1. Hoi dong quan tri can ctr theo tinh hinh ciia Tap doan de quyet dinh hinh
5 9 P ft

thuc hop Dai hpi dong cd dong khac nhu: hop true tuyen hoac hop true tiep ket hop 
f "> f

voi true tuyen hoac hinh thuc khac phu hop. Cd dong dang ky tham du va bo phieu 
dien tu co gia tri phap ly nhu tham du va bieu quyet true tiep tai Dai hoi.

9

2. Tap doan co trach nhiem ap dung edng nghe thong tin phu hop de dam bao 
quyen tham du, phat bieu y kien va bieu quyet cua cd dong tai cuoc hop Dai hoi 
dong cd dong thong qua hop true tuyen, bo phieu dien tu hoac hinh thuc dien tu khac 
cung cac quy dinh ve trinh tu, thu tuc va yeu cau cu the ve dang ky du hop, each 
thuc tien hanh, thao luan, bieu quyet tai cuoc hop se tuan thu quy che to chuc Dai

5 9 9

hoi dong cd dong theo tung thoi diem.
Quy che to chuc Dai hoi dong cd dong theo hinh thuc true tuyen (hoac hoi nghi 

true tiep ket hyp true tuyen) va bd phieu dien tu do Hdi dong quan tri Tap doan quyet 
dinh va gui dong thoi vdi cac ndi dung, chuong trinh, tai lieu,... den cd dong de to 
chuc Dai hdi dong cd dong thudng nien theo quy dinh. Quy che to chuc Dai hdi 
dong cd dong theo hinh thuc true tuyen (hoac hdi nghi true tiep ket hop true tuyen) 
va bd phidu dien tu hoac hinh thuc dien tu khac (neu tren) cung duoc ap dung cho 
cuoc hop Dai hdi dong cd dong bat thudng duoc quy dinh tai Dieu 6 Quy che nay.

3. He thong to chuc Dai hdi bang hinh thuc nay can dap ung cac dieu kien sau:
- He thong phai dupe duy tri hoat dong an toan va on dinh, san sang dap ung 

yeu cau ket ndi, tham du cua cac cd dong.
- Dia diem chinh phai dam bao cac dieu kien ve am thanh, anh sang, dudng 

truyen, ngudn dien, phuong tien dien tu va cac trang thiet bi khac theo yeu cau va
/ f

tinh chat cua cuoc hop true tuyen.
- Dam bao an toan thong tin, giu bi mat Tai khoan truy cap vao He thong. Moi 

thong tin tidp nhan va cung c£p tren He thdng dam bao nguyen tac bao mat thong tin 
va phu hop voi cac quy dinh cua Luat An toan thdng tin mang va Luat An ninh 
mang.

- Du lieu dien tu cua chuong trinh Dai hdi phai dupe ghi nhan, luu giu va su 
dung theo dung quy dinh.

Chwng III 
HOI DONG QUAN TRI 

Dieu 12. Quyen han va nghia vu cua Hoi dong quan tri
1. Hdi dong quan tri la co quan quan ly Tap doan, giam sat va chi dao toan bd 

hoat dong kinh doanh va cac edng viec cua Tap doan, cd toan quyen nhan danh T|p 
doan dd quydt dinh, thuc hien cac quydn va nghia vu cua Tap doan, true nhung van
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de thuoc tham quyen cua Dai hoi dong cd dong.
2. Hoi ddng quan tri co thim quy£n dua ra cac quyet djnh trong nhung ITnh yuc 

duqc quy dinh cu thd tai Didu 27 Dieu le va Didu 12 Quy chd boat dong cua Hoi dong 
quan tri Tap doan

Dieu 13. Thanh phan, co’ cau cua Hoi dong quan tri
1. So luong thanh vidn Hoi dong quan tri:
So luong thanh vidn Hoi ddng quan tri nhu quy dinh tai Dieu 25 Dieu Id, duoc 

quyet dinh dua trdn cac ydu cau cua phap luat, nhu cau cu the cua Tap doan va cd 
ddng vao tung thdi ky.

r \

2. Co cau Hoi ddng quan tn:
a) Co cau Hoi ddng quan tri cua Tap doan can dam bao su can ddi giua cac 

thanh vidn dieu hanh va cac thanh vidn khdng dieu hanh. So luong thanh vidn Hoi 
ddng quan tri khdng didu hanh cua Tap doan phai dam bao theo quy dinh phap luat.

b) Tong sd thanh vidn doc lap Hdi ddng quan tri thuc hidn theo quy dinh hidn hanh.
3. Nhidm ky cua thanh vidn Hdi ddng quan tri:
Nhidm ky cua thanh vidn Hdi ddng quan tri khdng qua 05 nam va co the duqc 

bau lai vol nhidm ky khdng han chd.
4. Phan loai thanh vidn cua Hdi ddng quan tri:
a) Cac thanh vidn cua Hdi ddng quan tri duoc phan loai nhu sau:

> > '
- Theo tinh dieu hanh: Thanh vidn Hdi ddng quan tri tham gia didu hanh va 

thanh vidn khdng didu hanh
- Theo tinh doc lap: Thanh vidn Hdi ddng quan tri khdng didu hanh cd thanh 

vidn doc lap va thanh vidn khdng doc lap.
Nhu vay, cd 3 (ba) nhdm thanh vidn Hdi ddng quan tri nhu sau:
(i) Thanh vidn Hdi ddng quan tri didu hanh;
(ii) Thanh vidn Hdi ddng quan tri ddc lap;
(iii) Thanh vidn Hdi ddng quan tri khdng didu hanh (khdng ddc lap).
b) Thanh vidn Hdi ddng quan tri khdng dieu hanh la thanh vidn Hdi ddng quan 

tri khdng nam giu bat ky chuc vu quan ly, didu hanh nao trong Tap doan.
A A

c) Thanh vidn Hdi ddng quan tri ddc lap la thanh vidn Hdi ddng quan tri co du
A 't A A A

didu kidn, tidu chuan theo quy dinh tai khoan 1 Didu 26 Didu Id va dap ung cac didu 
kidn sau:

- Khdng phai la ngudi dang lam vide cho Tap doan, edng ty con cua Tap doan; 
khdng phai la riguoi da tung lam vide cho Tap doan, edng ty con cua Tap doan it

f A

nhat trong ba (03) nam lien trudc do;
- Khdng phai ngudi true tidp hoac gian tiep sd huu it nhat mot phan tram (1 %)
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tong so cd phan cd quyen bieu quyet cua Tap doan;
- Khdng phai la ngudi dang hudng luong, thu lao tu Tap doan, tru cac khoan 

phu cap ma thanh vien Hoi dong quan tri duoc hudng theo quy dinh;
- Khdng phai la ngudi da timg lam thanh vien Hoi dong quan tri, Ban kiem

f \ t

soat cua Tap doan it nhat trong 05 nam lien trudc do, tru trudng hop duoc bd nhiem 
lien tuc 02 nhiem ky.

- Khdng phai la ngudi co vo hoac chdng, bd de, bd nudi, me de, me nuoi, con 
de, con nudi, anh rudt, chi rudt, em rudt la cd dong Idn cua Tap doan; la ngudi quan 
ly cua Tap doan hoac cdng ty con cua Tap doan.

5. Ung cu, dd cu, thdm tra tu each ung cu vien:
F

Trudng hop da xac dinh duoc trudc ung vien, thong tin lien quan den cac ung 
vien Hoi dong quan tri duoc dua vao tai lieu hop Dai hoi dong cd dong va cdng bd 
tdi thieu mudi (10) ngay trudc ngay khai mac cudc hop Dai hoi dong cd dong tren 
trang thong tin dien tu cua Tap doan de cd dong cd the tim hieu ve cac ung vien nay 
trudc khi bd phidu. Ung vien Hoi ddng quan tri phai cd cam ket bang van ban ve 
tinh trung thuc, chinh xac va hop ly ciia cac thong tin ca nhan duoc cdng bd va phai 
cam ket thuc hien nhiem vu mot each trung thuc neu duoc bau lam thanh vien Hoi 
ddng quan tri. Thong tin lien quan ddn ung vien Hoi ddng quan tri duoc cdng bd bao 

F

gdm cac ndi dung tdi thieu sau day:
a) Ho ten, ngay, thang, nam sinh;

F

b) Trinh do hoc van;
c) Trinh do chuyen mdn;
d) Qua trinh cdng tac;
e) Cac cdng ty ma ung vien dang nam giu chuc vu thanh vien Hoi ddng quan 

tri va cac chuc danh quan ly khac;
f) Bao cao danh gia ve ddng gdp cua ung vien cho Tap doan, trong trudng hop 

ung vien do hien dang la thanh vien Hoi ddng quan tri cua Tap doan;
F

g) Cac loi ich cd lien quan tdi Tap doan (neu cd);
h) Ho, ten cua cd ddng hoac nhdm cd ddng de cu ung vien do (neu cd);

F

i) Cac thong tin khac (neu cd).
6. Phdm chat, nang luc:
Yeu cau vd thanh vien Hoi ddng quan tri duoc quy dinh tai Dieu 26 Dieu le 

ngoai ra, can cd cac pham chat va nang luc sau day:
a) Cd tu chdt lanh dao, liem chinh, cd trach nhiem, cd dao due, va nhan duoc 

su tin tudng cua cac cd ddng, cac thanh vien khac trong Hoi ddng quan tri, cac can 
bd quan ly, va nhan vien cua Tap doan;

b) Cd kha nang can bang loi ich cua tat ca cac ben cd quyen loi lien quan va 
dua ra nhung quyet dinh hop ly;
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c) Co kinh nghiem chuyen mon va trinh do hoc van can thiet de boat dong mot 
each co hieu qua;

d) C6 kinh nghiem, am hieu cac van de san xuat kinh doanh, hieu bi£t ve thi 
truong, san pham va doi thu canh tranh;

f

e) Co kha nang dua kien thuc va kinh nghiem thanh cac giai phap thuc tien.
Dieu 14. Bau va bai nhiem, mien nhiem thanh vien Hoi dong quan tri
Nguyen t4c bau Hoi dong quan tri duqc quy dinh tai Hieu le.va phap luat. Theo 

do, viec bi£u quyet blu thanh vien Hoi ddng quan tri phai dune thuc hien theo 
phuong thuc bau don phieu. Cu the nhu sau:

1. Bau thanh vien Hoi dong quan tri:
a) Viec b4u d6n phieu d$ xac dinh thanh vien Hoi dong quan tri duoc quy dinh 

trong Quy che b£u cu do Hoi ddng quan tri du thao va duoc Dai hoi dong cd dong 
thong qua tai cuoc hop;

b) Nguoi trung cu thanh vien HDQT duoc xac dinh theo so phieu bau tinh tu 
cao xudng th&p, b4t ddu tu img cu vien co so phieu bau cao nhat cho den khi du so 
thanh vien quy dinh tai Dieu le Tong cong ty.

r f \

c) Truong hop co 02 ung cu vien tro len dat cung so phieu bau nhu nhau cho 
thanh vien cudi cung cua HDQT thi se tidn hanh bau lai trong so cac ung vien cd so 
phidu bdu ngang nhau hoac lua chon theo tieu chi quy che bau cu hoac Dieu le Tap 
doan.

2. Mien nhiem, bai nhiem th&nh vien Hoi ddng quan tri:
Viec bai nhiem, mien nhiem thanh vien HDQT duoc thuc hien theo quy dinh 

tai Dieu le va phap luat.
Dieu 15. Trach nhiem va nghTa vu phap ly thanh vien Hoi dong quan tri

X ' ' '

Quyen han va nghia vu cua Hoi ddng quan tri duoc quy dinh tai Dieu 27 Dieu 
le. Ngoai ra, thanh vien Hdi ddng quan tri phai hanh ddng vi loi ich cao nhat cua Tap 
doan duoc the hien nhu sau:

1. Trach nhiem:
a) The hien o viec cac thanh vien Hdi ddng quan tri co trach nhiem thuc thi 

\ ?

quyen va nghia vu cua minh mot each can trong va chuyen nghiep, cu the:
- Hanh ddng mot each trung thuc vdi thien y;

*» /
- Phai chu ddng va tranh de bi roi vao tinh the thu ddng;

7 r

- Can trong d muc do tdi da;
X

- Thudng xuyen tham gia mot each tich cue vao cac cuoc hop cua Hdi ddng 
quan tri;

f \ '

- Tap trung vao cac van de trong chuong trinh nghi su tai cac cuoc hop Hdi ddng 
quan tri va chu ddng yeu c&u to chuc cac cuoc hop Hdi ddng quan tri khi can thiet;
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- Dam bao rang Tap doan co mot he thong kiem soat noi bo hieu qua;
\ 't ? r \ y

- Yeu cau Ton^ Giam doc cung cap day du thong tin cho Hoi dong quan tri de 
cac thanh vien Hoi dong quan tri nam vung nhung van de trong Tap doan;

/ r

- Thue thi trach nhiem giam sat phu hop doi vdi Can bo quan ly cap cao.
b) Thanh vien Hoi dong quan tri phai trung thanh voi loi ich cua Tap doan va cac 

c6 dong. Thanh vien Hoi dong quan tri se khong duoc thuc hien cac hanh dong sau:
\ r

- Tham gia vao Hoi dong quan tri ciia Doi thu canh tranh;
- Su dung tai san va tien ich cua Tap doan de phuc vu nhu cau rieng;
- Tiet lo thong tin bi mat lam anh hudng tdi loi ich cua Tap doan;
- Su dung thong tin hoac cac co hoi kinh doanh cua Tap doan vi loi ich ca 

nhan de thu loi rieng.
x r

c) Thanh vien Hoi dong quan tri se dung thuc thi nhiem vu ciia minh neu co 
xung dot loi ich. Thanh vien Hoi dong quan tri phai ngay lap tuc thong bao cho Hoi

' ' -1dong quan tri thong qua Nguoi phu trach quan tri Tap doan ve bat ky mot xung dot 
loi ich tiem an nao. Thanh vien Hoi dong quan tri se bao cao thong tin ve xung dot 
loi ich theo quy dinh tai Dieu 41 Dieu le.

d) Thanh vien Hoi dong quan tri phai thuc hien viec bao mat thong tin. Dac biet 
la:

- Thanh vien Hoi dong quan tri se thuc hien cac bien phap can thiet de bao ve 
thong tin bi mat ciia Tap doan thong qua viec xac lap cac quy dinh noi bo ve bao ve va 
cong bo thong tin ciia Tap doan cung nhu cac tieu chuan su dung thong tin bi mat do;

- Thanh vien Hoi dong quan tri khong duoc tiet lo thong tin bi mat ciia Tap 
doan hoac su dung thong tin mat ciia Tap doan vi loi ich rieng;

- Thanh vien Hoi dong quan tri khong duoc tiet lo thong tin bi mat ciia Tap doan 
trong (05) nam k6 tu ngay roi khdi Tap doan. Yeu cdu nay se duoc quy dinh trong Thoa 
thuan thanh vien duoc ky ket giua Tap doan va thanh vien Hoi dong quan tri;

- Thanh vien Hoi dong quan tri trudc khi dam nhan vai tro thanh vien hoac 
trong mot thdi gian ngSn nhat tu khi tro thanh thanh vien se ky ban cam ket ye viec 
nhan thuc va thuc hien cac yeu cau ciia phap luat va cac bon phan lien quan den viec 
bao mat thong tin.

e) Cac trach nhiem khac (duoc quy dinh cu the tai Quy che nay khi phat sinh).
2. Nghia vu phap ly:
a) Thanh vien Hoi dong quan tri vi pham nghia vu phap ly quy dinh tai Dieu le 

va khoan 1 Dieu nay phai chiu trach nhiem ve nhung thiet hai do hanh vi vi pham
r

ciia minh gay ra (neu co).
b) Thanh vien Hoi ddng quan tri co trach nhiem cong bo voi Tap doan cac 

khoan thu lao ma thanh vien nay nhan duoc tu cac Cong ty con, Cong ty lien ket va 
cac to chiic khac ma ho la nguoi dai dien phan von gop ciia Tap doan.
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c) Bao ve cac thanh vien Hoi ddng quan tri truoc nghia vu phap ly: Tap doan 
cho phep thanh vien Hoi ddng quan tri giai trinh va chung minh viec thuc hien cac 
trach nhiem cua minh la dung. Ngoai ra, Tap doan co the ap dung cac bien phap han 
chd thiet hai doi voi nhung ton that co the phat sinh khi cac Thanh vien Hoi dong 
quan tri thi hanh nhiem vu, thong qua cac giai phap cu the sau:

- Thuc hien mua bao hidm ve trach nhiem cho cac thanh vien Hoi dong quan 
tri sau khi co su chap thuan cua Dai hoi dong cd ddng hoac theo quyet dinh cua Hoi 
ddng quan tri;

- Hoi ddng quan tri se ban hanh quy che bao ve thanh vien Hoi ddng quan tri 
trudc nhung khieu kien, trach nhiem va chi phi bdi thuong trong mot so truong hop.

d) Tap doan se hoan tra cho thanh vien Hoi dong quan tri nhung chi phi phat 
sinh trong viec bao ve ban than ca nhan do trudc khieu kien lien quan den vai trd 
thanh vien Hoi ddng quan tri cua ca nhan do, neu ca nhan do:

- Da hanh ddng trung thuc, can trong, man can vi loi ich va khdng mau thuan 
voi loi ich cua Tap doan;

- Tuan thu luat phap va khdng co bang chung xac nhan da khdng thuc hien 
trach nhiem cua minh.

Dieu 16. Che do thu lao cua thanh vien Hoi dong quan tri
1. Chd do thu lao cua thanh vien Hoi ddng quan tri dune thuc hien theo quy

f

dinh. Trong do, Tap doan se cam ket muc thu lao:
a) Mang tinh canh tranh va nam trong gidi han hop ly;
b) Thu lao thanh vien Hoi ddng quan tri dieu hanh thap hon thanh vien Hoi 

ddng quan tri khdng dieu hanh (mot phan thu lao cua thanh vien Hoi ddng quan tri 
dieu hanh da duoc tinh trong tien luong, tien thudng);

c) Thu lao cua cac thanh vien Hoi ddng quan tri khdng dieu hanh la ngang nhau.
2. Ket cau cua khoan thu lao duoc quy dinh tai Dieu le va Quy che nay, cd the 

bao gdm:
\ r

a) Mot khoan tien thu lao cd dinh;
\ *

b) Mot khoan tien thu lao cho viec tham gia cac cudc hop Hoi ddng quan tri;
\ •»

c) Khoan tien thu lao cho nhung edng viec lam them trong cac Tieu ban cua 
Hoi ddng quan tri;

* 5

d) Cac khoan thu lao cho nhung trach nhiem bd sung, vai trd Chu tich Hoi ddng 
quan tri hoac Trudng mot Tieu ban true thudc Hoi ddng quan tri.

3. Thu lao cua tung thanh vien Hdi ddng quan tri duoc tinh vao chi phi kinh 
doanh cua Tap doan theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, 
duoc the hien thanh muc rieng trong bao cao tai chinh hang nam cua Tap doan va 
phai bao cao Dai hdi ddng cd ddng tai cudc hop thuong nien.
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Dieu 17. Quy trinh lam viec cua Hoi dong quan tri
Quy trinh lam viec cua Hoi dong quan tri va cac cuoc hop cua Hoi dong quan tri 

dune thuc hien theo quy dinh tai Quy che boat dong cua Hoi dong quan tri Tap doan.
A X a ADieu 18. Cac Tieu ban cua Hoi dong quan tn

1. Cac Tieu ban cua Hoi dong quan tn:
a) Hoi dong quan tri co the thanh lap tieu ban true thuoc de phu trach ve chinh 

sach phat trien, nhan su, luong thuong, kiem toan noi bo.
' 9 ,9 r r

b) Hoi dong quan tri co the xem xet thanh lap mot so tieu ban khac neu thay 
can thiet (nhu Tieu ban dao due, Tieu ban giai quyet xung dot, Tieu ban quan ly rui 
ro,...). Thai han boat dong, tieu chuan cua cac thanh vien, chuc nang cu the cua tung 
Tieu ban co the dune dieu chinh va se duoc xac dinh trong quyet dinh thanh lap cua 
Hoi dong quan tri.

2. Thanh vien cua cac tieu ban:
So luong thanh vien cua tieu ban do Hoi dong quan tri quyet dinh, nhung nen 

co it nh£t ba (03) ngudi bao gom thanh vien cua Hoi dong quan tri va thanh vien ben 
ngoai. Cac thanh vien doc lap Hoi ddng quan tri/thanh vien Hoi dong quan tri khong 
dieu hanh nen chiem da so trong tieu ban va mot trong so cac thanh vien nay dune 
bo nhiem lam Truong tieu ban theo quyet dinh cua Hoi dong quan tn.

y •> X *

3. Tham quyen cua cac Tieu ban true thuoc Hoi dong quan tn:
a) Hoat dong cua tieu ban phai tuan thu theo quy dinh cua Hoi dong quan tri. 

Nghi quyit cua tieu ban chi co hieu luc khi cd da so thanh vien tham du va bieu 
quyet thong qua tai cuoc hop cua tieu ban la thanh vien Hoi dong quan tri.

b) Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban true thuoc 
Hoi dong quan tri, hoac cua ngudi cd tu each thanh vien tieu ban Hoi dong quan tri 
phai phu hop vdi cac quy dinh phap luat hien hanh va quy dinh tai Dieu le.

Dieu 19. Ngirdi phu trach quan trj Tap doan
1. Vai trd cua Ngudi phu trach quan tri Tap doan:
Ngudi phu trach quan tri Tap doan ho tro boat dong quan tri Tap doan duoc 

tien hanh mot each cd hieu qua, cu the:
a) Tu van Hoi dong quan tri trong viec to chuc hop Dai hoi dong cd dong theo 

quy dinh va cac edng viec lien quan giua Tap doan va cd ddng;
b) Chuan bi cac cuoc hop H$i ddng quan tri, Ban kiem soat va Dai hoi ddng cd 

ddng theo yeu cau cua Hoi ddng quan tri hoac Ban kiem soat;
r x A ic) Tu van ve thu tuc cua cac cuoc hop;

d) Tham du cac cuoc hop;
e) Tu vdn thu tuc lap cac nghi quyet cua Hoi ddng quan tri phu hop vdi quy 

dinh cua phap luat;
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f) Cung c£p cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va 
cac thong tin khac cho thanh vien cua Hoi dong quan tri va Kiem soat vien;

g) Giam sat va bao cao Hoi d6ng quan tri ve hoat dong cong bo thong tin cua 
Tap doan.

h) Bao mat thong tin theo c&c quy dinh cua phap luat va Dieu le;
i) Cac quy6n va nghia vu khac theo quy dinh cua phap luat va Dieu le.
2. B6 nhiem, nhiem ky va mien nhiem:
a) Hoi d6ng quan tri chi dinh it nhat mot (01) nguoi lam Ngubi phy trach quan 

tri Tap doan co du tieu chuan theo quy dinh tai Dieu le voi nhiem ky dau tien la ba 
(3) nam, nhiem ky tiep theo toi da la nam (05) nam.

c) Hoi ddng quan tri co th6 bai nhiem Nguoi phu trach quan tri Tap doan khi cdn 
nhung khong trai voi cac quy dinh phap luat hien hanh ve lao dong. Hoi dong quan 
tri co th£ bd nhiem Tro ly Nguoi phu trach quan tri Tap doan tuy tung thoi di£m

Chirong IV
BO MAY DIEU HANH

Dieu 20. Bo may dieu hanh va tham quyen cua Bo may dieu hanh
1. Co c£u cua Bo may dieu hanh dupe quy dinh tai Dieu 33 Dieu le bao gom: 

T6ng Giam ddc, Pho Tong Giam ddc, K£ toan trubng va cac chuc danh quan ly khac 
do Hoi dong quan tri bo nhiem.

' 'a

2. Moi quan he cong tac giua cac thanh vien cua Bp may dieu hanh do Tong 
Giam ddc quy dinh. Tong Giam doc co tdt ca cac thdm quyen tru cac tham quyen 
thupc Dai hoi ddng cd ddng va Hdi ddng quan tri nhu dupe quy dinh tai Dieu 35 
Dieu le, cu the:

a) Tong Giam ddc quydt dinh cac quy che quan ly ndi bd cua Tap doan (tru 
nhtmg quy che thupc tham quyen cua Hdi ddng quan tri) va thuc hien bat ky nhiem 
vu nao khac theo quy dinh tai Didu le, Quy chd quan tri Tap doan hoac Nghi quyet, 
Quyet dinh cua Hdi ddng quan tri.

b) Quyen han cua tung thanh vien Bd may dieu hanh do Tong Giam ddc quyet 
dinh thong qua van ban quy dinh ndi bd sau khi cd y kien chap thuan cua Hdi ddng 
quan tri (bao gdm Quy dinh ve phan cap quan ly va cac quy dinh, tai lieu khac).

3. Nghia vu va trach nhiem cua thanh vien Bd may dieu hanh do Tong Giam 
ddc quyet dinh, trong do phai dam bao:

a) Moi thanh vien cua Bd may quan ly deu cd nghia vu va trach nhiem vdi T|p 
doan giong nhu cac thanh vien Hdi dong quan tri va phdi tuan theo cung tieu chuan 
trach nhiem cua thanh vien Hdi ddng quan tri nhu dupe de cap tai Dieu 15.1 cua 
Quy che nay.

b) Nhiem vu va trach nhiem cua cac Phd Tong Giam ddc, Ke toan trudng va 
cac chuc danh quan ly khac dupe quy dinh cu the tai cac van ban, tai lieu va quy
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dinh noi bo cua Tap doan do Tong Giam doc ban hanh theo tham quyen sau khi co 
y kien chap thuan cua Hoi dong quan tri.

4. Thu tuc xin phe duyet cua Hoi dong quan tri:
Tong Giam doc co quyen han va nhiem vu theo quy dinh tai Dieu 35 Dieu le. 

Trong qua trinh thuc hien cac nhiem vu can phai co sir phe duyet cua Hoi dong quan 
tri theo tham quyen duoc quy dinh tai Dieu 27 Dieu le.

/ 5 o r f y

5. Cac noi dung, van de ma Tong Giam doc phai xin y kien Hoi dong quan tri 
duoc quy dinh tai Dieu 27 Dieu le va theo quy trinh tai Dieu 33 Quy che nay.

Dieu 21. Bo nhiem, bai nhiem, mien nhiem va each chuc Bo may dieu hanh 
\ 5

1. Bau chon va nhiem ky cua Bo may dieu hanh:
a) Viec bo nhiem, nhiem ky cua Tong Giam doc duoc quy dinh tai Dieu 34 

Dieu le.
- Hoi dong quan tri bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot 

nguoi khac lam Tong Giam doc; ky hop dong quy dinh thu lao, tien luong va loi ich 
khac cung cac dieu khoan khac lien quan den viec tuyen dung.

- Nhiem ky cua Tong Giam doc khong qua 05 (nam) nam va co the duoc tai bo 
nhiem vdi so nhiem ky khong han che. Viec bo nhiem co the het hieu luc can cu vao 
cac quy dinh tai hop dong lao dong.

b) Pho Tong Giam doc, Ke toan truong:
- Do Hoi dong quan tri bo nhiem, bo nhiem lai theo de nghi cua Tong Giam doc.
- So luong Pho T6ng Giam d6c do Hoi dong quan tri quyet dinh, phu hop vdi 

nhu cau quan tri cua Tap doan.
- Nhiem ky cua Pho Tong Giam ddc, Ke toan trudng khong qua 05 (nam) nam 

va cd th6 duoc tai bo nhiem vdi so nhiem ky khong han che. Viec bo nhiem cd the 
het hieu luc can cu vao cac quy dinh tai hop dong lao dong.

2. Tieu chuan va dieu kien cua Tong Giam ddc:
Tong Giam ddc con phai dap ung cac tieu chuan va dieu kien dudi day:
a) Cd trinh do dai hoc trd len, cd nang luc quan ly va kinh doanh; cd trinh do 

chuyen mdn, kinh nghiem thuc te trong quan tri kinh doanh hoac trong linh vuc, 
nganh, nghe kinh doanh cua Tap doan;

b) Cd du nang luc hanh vi dan su va khong thudc ddi tuong bi cam quan ly 
doanh nghiep theo quy dinh cua Luat Doanh nghiep;

c) Cd sue khoe, pham chdt dao due tdt, trung thuc, liem khiet, hieu biet va cd 
y thuc chap hanh Phap luat;

d) Khong phai la ngudi cd quan he gia dinh cua ngudi quan ly doanh nghiep, 
ki£m soat vien cua Tap doan; ngudi dai dien phan von nha nude tai Tap doan;

e) Khong duoc kiem Giam ddc hoac Tong Giam ddc cua doanh nghiep khac.
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3. Tieu chuin lira chon Ke toan tnrong:
Cac tieu chu&n va di£u kien cho vi tri Ke toan truong nhu sau:
a) Khong thuoc doi tirgng nhtmg ngudi khong dirge lam Ke toan theo quy dinh 

tai dieu 52 Luat Ke toan 2015;
b) Co pham ch4t dao due, phim chat dao due ngh6 nghiep, trung thirc, co y 

thuc chap hanh va dau tranh bao ve quyen Igi, chinh sach, che do quan ly tai chinh 
va kinh te theo quy dinh cua phap luat va cua Tap doan;

c) Co trinh do chuyen mon, nghiep vu ke toan tu trinh do dai hoc tro len, co 
they! gian cong tac thuc t£ trong nghe ke toan it nhat la nam (05) nam va co chung 
chi boi duong va c£p chung chi k£ toan truong dung theo quy dinh cua phap luat ve

/
ke toan.

4. Bai nhiem, mien nhiem, each chuc:
Cac truong hop bai nhiem, mien nhiem Tong Giam doc duoc quy dinh tai Dieu 

36 Dieu le. Hoi d6ng quan tri se xay dung thu tuc, quy trinh co lien quan cho cac 
truong hop cu the d6 thuc hien quy trinh bai mien, mien nhiem, each chuc voi cac 
chuc danh Pho T6ng Giam ddc, Ke toan truong theo quy dinh tai Dieu 37 Dieu le.

5. Thong bao bo nhiem, bai nhiem, mien nhiem:
Sau khi co quyet dinh bo nhiem, bai nhiem, mien nhiem hoac each chuc thanh 

vien Bo may dieu hanh, Tap doan co trach nhiem cong bo thong tin trong noi bo Tap 
doan va cho cac co quan huu quan, tren cac phuong tien thong tin dai chung, tren 
trang website cua Tap doan theo trinh tu va quy dinh cua Luat Chung khoan va cac 
quy dinh hien hanh khac co lien quan.

Dieu 22. Quy trinh boat dong cua Bo may dieu hanh
Tong Giam doc chiu trach nhiem ban hanh quy dinh ve:

y f ff f

1. Tan suat to chuc cac cuoc hop cua Tong Giam doc;
2. Thu tuc to chuc va tien hanh cac cuoc hop cua Tong Giam doc;
3. Trieu tap, noi dung, to chuc va chu tri cac cuoc hop Tong Giam doc;
4. Thu tuc ra quyet dinh trong cac cuoc hop cua Tong Giam doc va ky cac van 

ban, quyet dinh ya bien ban cuoc hop cua Tong Giam doc;
5. Hinh thuc va thoi han thong bao hop;

•> r r

6. Bieu quyet trong cac cuoc hop cua Tong Giam doc;
7. Thu ky cuoc hop, bien ban cac cuoc hop cua Tong Giam doc va che do luu tru.
Dieu 23. Che do Iwong th wan g va Igi ich khac cho Bo may dieu hanh
1. Hoi dong quan tri quyet dinh muc luong, thudng cua Tong Giam doc, Pho 

T6ng Giam doc va Ke toan truong tren co so de xuat cua Tong Giam doc.
2. Chinh sach luong thuong va loi ich khac:
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Chinmg V
BAN KIEM SOAT

Dieu 25. Thanh phan va yen can doi voi Kiem soat vien
1. Ban kiem soat:
a) Ban kiem soat co tu 03 <J6n 05 thanh vien. Nhiem ky cua Kiem soat vien 

khong qua 05 nam va co thS duoc bau lai voi so nhiem ky khong han che.
b) Cac Kiem soat vien bau mot ngudi trong so ho lam Truong Ban kiem soat 

theo nguyen tic da so, Truong Ban kiim soat phai co bing tot nghiep dai hoc tro len 
thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, luat, quan 
tri kinh doanh hoac chuyen nganh co lien quan den boat dong kinh doanh cua Tap 
doan va phai lam viec chuyen trach tai Tap doan. Ban kiem soat phai co hon mot 
nua so thanh vien thuong tru o Viet Nam. Ban kiem soat co it nhat (01) mot thanh 
vien chuyen trach.

c) 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 nghia vu cho den khi Kiem soat vien nhiem ky moi duoc bau 
va nhan nhiem vu.

d) Ban kiim soat co th6 ban hanh cac quy dinh ve cac cuoc hop cua Ban kiem 
soat va each thuc hoat dong cua Ban kiem soat. Ban kiem soat hop it nhat 02 lan 
trong mot nam; sd luong thanh vien tham du hop it nhat la 2/3 so Kiem soat vien. 
Bien ban hop Ban kiem soat duoc lap chi ti£t va ro rang. Thu ky cuoc hop (neu co) 
va cac Kiem soat vien tham du hop phai ky ten vao cac bien ban cuoc hop. Cac bien 
ban hop cua Ban ki&n soat phai duoc luu giu nhlm xac dinh trach nhiem cua tung 
Kiem soat vien.

\ f \

Hoi dong quan tri se quyet dinh ve chinh sach luong thuong va loi ich khac 
theo quy dinh, hoac cho y kien ve chinh sach luong thuong do Ban dieu hanh de 
xuat. Thu lao (luong, thuong va loi ich khac) cua cac thanh vien Bo may dieu hanh 
co the bao gom mot phan co dinh va mot phan bien dong tuy theo ket qua hoat dong 
san xuat kinh doanh va dau tu cua Tap doan.

Dieu 24. Dao tao va Danh gia nang lire hoat dong
1. Khuyen khich thanh vien cua Bo may dieu hanh tham gia cac khoa dao tao 

ve quan tri cong ty tai cac co so dao tao duoc Uy ban Chung khoan Nha nude edng 
nhan theo quy dinh. Chi phi dao tao se do Tap doan dai tho 100%.

2. Hoi ddng quan tri cd the ban hanh quy dinh ve danh gia nang luc doi voi cac 
thanh vien Bo may dieu hanh. Quy dinh nay phai bao gom tdi thieu cac npi dung:

\ r

phuong phap, tan suat, each thuc, trinh tu.
3. Hoi dong quan tri cung cd the dua vao (i) cac ban tu danh gia hoat dong cua 

cac thanh vien Bo may dieu hanh va (ii) y kien danh gia cua Tong Giam Doc doi voi 
thanh vien Bo may dieu hanh.
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e) Ban kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Tong Giam 
, ddc va dai dien cong ty ki£m toan doc lap tham du va tra loi cac van de ma cac Kiem 
soat vien quan tarn.

2. Tieu chuan va dieu kien lam Kiem soat vien:
a) Khong thuoc d6i tuong theo quy dinh tai khoan 2 Dieu 17 Luat Doanh 

nghiep;
b) Kiem soat vien phai duoc dao tao mot trong cac chuyen nganh ve kinh te, tai 

chinh, k£ toan, ki£m toan, luat, quan tri kinh doanh hoac chuyen nganh phu hop voi 
boat dong kinh doanh cua doanh nghiep. Truong Ban kiem soat phai lam viec chuyen 
trach tai Tap doan, cac thanh vien ban ki6m soat con lai co th£ la chuyen trach hoac 
kiem nhiem;

c) Kiem soat vien khong phai la thanh vien hay nhan vien cua to chuc kiem 
toan duoc chap thuan thuc hien kiem toan bao cao tai chinh cua Tap doan trong 03 
nam lien trade do;

d) Ki6m soat vien khong phai la ngubi lam viec trong bo phan ke toan, tai chinh 
cua Tap doan;

e) Khong duoc la ngubi co quan he gia dinh cua ngubi quan ly Tap doan, ngubi 
dai dien phan vbn cua Tap doan, ngubi dai dien phan von nha nude tai Cong ty Me 
Tap doan;

f) Khong phai la ngubi quan ly Tap doan;
g) Khong nhat thiet phai la cd dong hoac ngubi lao dong cua Tap doan;
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h) Co sue khbe, pham chat dao due tot, trung thuc, liem khiet, hieu biet va cd y 
thuc chap hanh phap luat;

•J

i) Cac tieu chuan va dieu kien khac theo quy dinh khac cua Phap luat cd hen quan.
AXA * XDieu 26. Tham quyen va trach nhiem cua Ban kiem soat

1. Ban Kiem soat cd cac quyen han va trach nhiem theo quy dinh tai Dieu 45 
Dieu le, cu the nhu sau:

a) Giam sat tinh hinh tai chinh cua Tap doan, tinh hop phap trong cac boat dong
\ 9 f f

cua thanh vien Hoi dong quan tri, Tong Giam ddc, ngubi quan ly khac, su phdi hop 
boat dong giua Ban kiem soat vdi Hoi dong quan tri, Tong Giam ddc va cd dong;
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b) Ban kiem soat thuc hien giam sat Hoi dong quan tri, Tong Giam ddc trong 
viec quan ly va dieu hanh Tap doan, chiu trach nhiem trade Dai hoi dong cd dong 
trong thuc hien cac nhiem vu duoc giao;

c) Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong 
quan ly, dieu hanh boat dong kinh doanh; tinh he thong, nhat quan va phu hop cua

F f

cong tac ke toan, thong ke va lap bao cao tai chinh;
d) Tham dinh tinh day du, hop phap va trung thuc cua bao cao tinh hinh kinh 

doanh, bao cao tai chinh hang nam va 06 thang cua Tap doan, bao cao danh gia cong
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tac quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop thuong 
nien Dai hoi dong cd dong;

e) Ra soat, kiem tra va danh gia hieu lire va hieu qua cua he thong kiem soat 
noi bo, kiem toan noi bo, quan ly rui ro va canh bao sdm cua Tap doan.

f) Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Tap doan, cac
x < x r

edng viec quan ly, dieu hanh boat dong cua Tap doan khi xet thay can thiet hoac theo 
nghi quyet cua Dai hoi dong cd dong hoac theo yeu cau cua cd dong hoac nhdm cd 

X X

dong quy dinh tai khoan 3 Dieu 13 Dieu le;
X 9 9 e x

g) Khi co yeu cau cua cd dong hoac nhdm cd dong quy dinh tai khoan 3 Dieu 13
X 9 9

Dieu le, Ban kiem soat thuc hien kiem tra trong thoi han 07 ngay lam viec, ke tu ngay
X 9 r 0 7

nhan duoc yeu cau. Trong thoi han 15 ngay, ke tu ngay ket thuc kiem tra, Ban kiem 
soat phai bao cao giai trinh ve nhung van de duoc yeu cau kiem tra den Hdi dong quan 

9 9 X

tri va cd dong hoac nhdm cd dong cd yeu cau;
h) Viec kidm tra cua Ban kiem soat quy dinh tai khoan nay khdng duoc can tro 

boat dong binh thudng cua Hdi dong quan tri, khdng gay gian doan dieu hanh boat 
dong kinh doanh cua Tap doan;

f \ X 9 9

i) Kien nghi Hdi dong quan tri hoac Dai hdi dong cd dong cac bien phap sua ddi, 
bd sung, cai tien co cau to chuc quan ly, giam sat va dieu hanh boat dong kinh doanh 
cua Tap doan;

j) Khi phat hien cd thanh vien Hdi dong quan tri, Tong Giam ddc vi pham quy 
dinh tai Didu 165 cua Luat Doanh nghiep, thi phai thong bao bang van ban vdi Hoi 
dong quan tri trong vdng 48 gio, yeu cau ngudi cd hanh vi vi pham cham dut hanh vi 
vi pham va cd giai phap khac phuc hau qua;

k) Cd quyen tham du va tham gia thao luan tai cac cudc hop Dai hoi dong cd 
dong, Hdi dong quan tri va cac cuoc hop khac cua Tap doan;

x r 9

l) Cd quyen su dung tu van ddc lap, bd phan kiem toan noi bd cua Tap doan de 
thuc hien cac nhiem vu duoc giao;

m) Ban kidm soat cd the tham khao y kien cua Hdi dong quan tri truoc khi trinh 
bao cao, ket luan va kien nghi len Dai hdi dong cd dong;

n) Dd xudt va kidn nghi Dai hdi ddng cd dong phe chuan to chuc kiem toan ddc 
lap thuc hien kiem toan Bao cao tai chinh cua Tap doan;

X

o) Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le cua 
thanh vien Hdi dong quan tri, Tdng Giam ddc va ngudi dieu hanh doanh nghiep 
khac, phai thong bao bing van ban vdi Hdi dong quan tri trong vdng bdn muoi tarn 
(48) gid, yeu cau ngudi cd hanh vi vi pham cham dut vi pham va cd giai phap khac 
phuc hau qua;

p) Bao cao tai Dai hdi ddng cd ddng theo quy dinh cua Luat Doanh nghiep;
q) Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, 

Dieu le va nghi quyet cua Dai hdi ddng cd ddng.
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2. Quyen va nghia vu cua Truong ban kiem soat:
Ngoai quyen han va nhiem vu quy dinh tai khoan 1 Dieu nay, Truong Ban kiem 

soat co quyen han va nhiem vu sau:
a) Trieu tap cuoc hop Ban kiem soat;
b) Yeu c£u Hoi d6ng quan tri, T6ng Giam doc di6u hanh va cac can bo quan ly 

khac cung cap cac thong tin lien quan de bao cao Ban kiem soat;
c) Lap va ky bao cao cua Ban ki£m soat sau khi da tham khao y kien cua Hoi 

dong quan tri de trinh Dai hoi dong cd dong;
d) Thue hien cac quyen han va nhiem vu khac theo quy dinh cua phap luat
3. Quyen duoc cung cap thong tin cua Ban Kiem soat:
a) Thong bao moi hop, phidu lay y kien thanh vien Hoi ddng quan tri va cac tai 

lieu kem theo phai duoc gui den cac Kiem soat vien cung thoi diem va theo phuong 
thuc nhu doi voi thanh vien Hoi dong quan tri;

b) Cac nghi quyet va bien ban hop cua Dai hoi dong co dong, Hoi dong quan 
tri phai duoc gui den cho cac Kiem soat vien cung thoi diem va theo phuong thuc 
nhu doi voi co dong, thanh vien Hoi dong quan tri;

c) Bao cao cua Tong Giam doc trinh Hoi ddng quan tri ho^c tai lieu khac do 
Tap doan phat hanh duoc gui ddn cac Kidm soat vien cung thoi diem va theo phuong 
thuc nhu ddi voi thanh vien Hoi ddng quan tri;

d) Kiem soat vien cd quyen tiep can cac hd so, tai lieu cua Tap doan luu giu tai 
tru so chinh, chi nhanh va dia didm khac; cd quydn den cac dia diem lam vide cua 
ngudi quan ly va nhan vien cua Tap doan trong gid lam vide;

e) Hoi ddng quan tri, thanh vien Hoi ddng quan tri, Tdng Giam ddc, ngudi quan 
ly khac phai cung cdp ddy du, chinh xac va kip thoi thong tin, tai lieu vd edng tac 
quan ly, didu hanh va hoat ddng kinh doanh cua Tap doan theo yeu cau cua thanh 
vien Ban kidm soat hoac Ban kidm soat. Ngudi phu trach quan tri Tap doan phai bao 
dam r&ng toan bd ban sao cac nghi quyet, bien ban hop cua Dai hoi ddng cd ddng ya 
cua Hdi ddng quan tri, cac thong tin tai chinh, cac thong tin va tai lieu khac cung cap 
cho cd ddng va thanh vien Hdi ddng quan tri phai duoc cung cap cho cac Kiem soat 
vien vao cung thoi didm va theo phuong thuc nhu ddi voi cd ddng va thanh vien Hdi 
ddng quan tri.

4. Trach nhiem cua Kidm soat vien:
a) Tuan thu dung phap luat, Didu Id cua Tap doan, quyet dinh cua Dai hdi dong 

co ddng va dao due nghd nghidp trong thuc hien cac quydn va nhiem vu duoc giao;
b) Thuc hien cac quydn va nhiem vu duoc giao mot each trung thuc, can trong, 

tdt nhat nhSm bao dam loi ich hop phap tdi da cua Tap doan va cd ddng cua Tap doan;
c) Trung thanh voi loi ich cua Tap doan va cd ddng Tap doan; khdng duoc su 

dung thong tin, bi quyet, co hdi kinh doanh cua Tap doan, lam dung dia vi, chuc vu 
va tai san cua Tap doan de tu loi hoac phuc vu loi ich cua to chuc, ca nhan khac;
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d) Truong hop vi pham nghia vu quy dinh (neu tren) ma gay thiet hai cho Tap 
doan hoac ngudi khac, thi cac thanh vien Ban kiem soat phai chiu trach nhiem ca 
nhan hoac lien doi boi thudng thiet hai do;

e) Moi thu nhap va loi ich khac ma thanh vien Ban kiem soat true tiep hoac
r a

gian tiep co duoc do vi pham nghia vu quy dinh tai Dieu nay phai hoan tra Tap doan.
9

f) Truong hop phat hien cd thanh vien Ban kiem soat vi pham nghia vu trong 
thuc hien quyen va nhiem vu duoc giao, thi Hoi dong quan tri phai thong bao bang 
van ban den Ban kiem soat, yeu cau ngudi cd hanh vi vi pham cham dut hanh vi vi 
pham va cd giai phap khac phuc hau qua.

XX X X aDieu 27. Bo nhiem, mien nhiem Kiem soat vien
Viec bo nhiem, bai nhiem va mien nhiem Kiem soat vien duoc thuc hien theo 

9

quy dinh tai Dieu le. Cac noi dung duoc cu the nhu sau:
1. Tu each va khdng con tu each Kiem soat vien duoc quy dinh tai Dieu 50 

Dieu le.
2. Nhiem ky, so luqng va viec bau lai Kiem soat vien duoc quy dinh tai Dieu 

43, Dieu 44 Dieu le.
3. Cach thuc bieu quyet bau Kiem soat vien duoc quy dinh tai khoan 4 Dieu 43 

Dieu le.
Dieu 28. Thu lao cho Ban kiem soat
1. Kiem soat vien duoc tra tien luong hoac thu lao va duoc hudng cac quyen 

loi khac theo quyet dinh cua Dai hoi dong cd dong. Dai hoi dong cd ddng quyet dinh 
tdng muc luong, thu lao va ngan sach boat dong hang nam cua Ban kiem soat.

2. Kiem soat vien du^c thanh toan chi phi an, d, di lai, chi phi su dung dich vu 
tu v4n doc lap vdi muc hop ly. Tdng muc thu lao va chi phi nay khdng vuot qua tdng 
ngan sach hoat dong hang nam cua Ban kiem soat da duoc Dai hoi ddng cd ddng chap 
thuan, tru trudng hop Dai hoi ddng cd ddng co quyet dinh khac.

3. Kiem soat vien duoc hudng che do uu dai, phuc loi va tham gia cac hoat 
ddng cua Tap doan nhu can bd, nhan vien khac tai Tap doan.

4. Tidn luong va chi phi hoat ddng cua Ban kiem soat duoc tinh vao chi phi 
kinh doanh cua Tap doan theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, 
phap luat cd lien quan va phai duoc lap thanh muc rieng trong bao cao tai chinh hang 
nam cua Tap doan.

Dieu 29. Quy trinh hoat dong cua Ban kiem soat
1. Quy trinh hoat ddng cua Ban Kidm soat dd thuc thi quyen va nghia vu duoc 

quy dinh tai Dieu 45 Didu Id va Trudng Ban Kidm soat cd trach nhiem trien khai cu the 
theo Quy chd td chuc va hoat ddng cua Ban Kidm soat duoc thong qua theo quy dinh.

2. Bien ban hop cua Ban Kidm soat phai chi tidt va rd rang. Thu ky cua budi 
hop va cac thanh vien tham du hop phai ky vao bidn ban cudc hop. Bien ban hop cua 
Ban Kiem soat phai duoc luu tru nhu mot tai lieu quan trong cua Tap doan nham
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♦ A rxac dinh trach nhiem cua tung thanh vien Ban kiem soat t.
Dieu 30. Bao cao cua Ban kiem soat
1. Ban Kiem soat chiu trach nhiem bao cao tai Dai hoi dong cd dong theo quy dinh.
2. Bao cao cua Ban Kidm soat do Truong Ban Kidm soat chu tri thuc hien tren 

co so Bien ban cua Ban Kiem soat.
3. Bao cao cua Ban Kiem soat phai cd phan y kien cua Hoi dong quan tri trong

/ r r

trubng hop khdng thong nhat y kien.
Chirong VI

QUY TRINH, THU TUC PH6l HOP HO AT DONG
Dieu 31. Nguyen tac lam viec
1. Thanh vien Hoi ddng quan tri, Kiem soat vien, Tong Giam doc va Ngubi 

quan ly khac phai tu chiu trach nhiem trong qua trinh thuc hien nhiem vu dugc giao 
va phai nghiem tuc phdi hop boat dong de bao ve quyen loi hop phap cua cd ddng, 
phat trien Tap doan.

2. Tit ca cac thanh vien ddu cd quyen bao luu y kien thing nhat hoac khdng 
thing nhat dii vdi mot ndi dung va cd trach nhiem giai trinh ve viec do khi duoc 
yeu cau.

Dieu 32. Quy trinh, thu tuc phoi hop hoat dong cua Ban Kiem soat
1. Ddi vdi viec tiep can thong tin va tai lieu cua Tap doan, Ban Kiem soat cd 

nghia vu neu rd ly do trong van ban yeu cau cung cap va bao mat tuyet ddi cac thong 
tin thu duoc trong qua trinh giam sat hoat ddng cua Tap doan. Viec tiet Id cac thong 
tin nay chi khi cd yeu cau cua co quan cd tham quyen hoac duoc su ddng y cua Dai 
hoi ddng cd ddng.

2. Cac thong tin va tai lieu nay bao gdm nhung khdng gidi han d:
- Thong bao moi hop cung tai lieu lien quan, phieu lay y kien thanh vien Hoi 

ddng quan tri;
- Bien ban, Nghi quyet cua Hoi ddng quan tn;

9 t

- Bao cao cua Tong Giam ddc;
- Thong tin, tai lieu ve quan ly, dieu hanh hoat ddng kinh doanh;
- Bao cao tinh hinh kinh doanh, bao cao tai chinh;
- Bao cao danh gia cdng tac quan ly cua Hdi ddng quan tri;
Va duoc cung cap theo nguyen tac sau: Tai lieu cua Hdi ddng quan tn, Tong 

Giam ddc duoc gui den Ban Kiem soat vao cung thdi diem gui den cac thanh vien 
Hdi ddng quan tri.

3. Ddi vdi Bd may dieu hanh: Ban Kiem soat cd chuc n^ng kiem tra va giam 
sat. Cu the trinh tu, thu tuc nhu sau:
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a) Ban Kiem scat co quyen yeu cau Tong Giam doc va Ngucri quan ly khac tao
5/X /

dieu kien tiep can ho so, tai lieu lien quan den boat dong kinh doanh cua Tap doan 
tai Tru so chinh hoac noi luu tru ho so.

/ 9 /

b) Doi vdi boat dong cua Tong Giam doc, can cu vao cac bao cao boat dong
\ r t 't

thuong ky va nhung yeu cau cung cap thong tin ca biet cua Ban Kiem soat, Ban Kiem 
soat co quyen de nghi Hoi dong quan tri xem xet lai cac quyet dinh cua Tong Giam 
doc. Trong truong hop co dau hieu vi pham phap luat, Dieu le va cd the gay thiet hai 
Ion ve vat chat, uy tin cua Tap doan, Ban Kiem soat cd quyen gui thong bao den Tong 
Giam ddc nhSm muc dich yeu cau dung ngay viec thuc hien cac quyet dinh do. Trong 
vdng mot (01) gio ke tu khi gui yeu cau, Ban Kiem soat phai thong bao y kien cua 
Ban Kiem soat vdi cac thanh vien Hoi dong quan tri. Chu tich Hoi dong quan tri se 
ra thong bao ve viec ngung thuc hien cac quyet dinh cua Tong Giam ddc.

c) Doi vdi thong tin, tai lieu ve quan ly, dieu hanh boat dong kinh doanh va bao 
cao tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cau cua Ban Kiem soat phai
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duoc gui den Tap doan trudc it nhat 48 gid.
d) Doi vdi viec su dung tu van doc lap ben ngoai, Ban Kiem soat phai thong tin 

ve pham vi, gia tri va cac noi dung trong yeu khac trong vdng 48 gid ke tu thdi diem 
xac lap dich vu do.

4. Doi vdi Hoi dong quan tri: Ban Kiem soat cd vai trd giam sat, phdi hop, tu 
van va thong tin day du, kip thdi, chinh xac. Cu the trinh tu, thu tuc nhu sau:

a) Thudng xuyen thong bao vdi Hoi ddng quan tri v£ ket qua boat dong (khdng 
dai hon 1 quy), tham khao y kien cua Hoi dong quan tri trudc khi trinh bao cao, ket

/ 5 9

luan va kien nghi len Dai hoi dong cd dong;
b) Khi kidm tra, giam sat, ndu phat hien thay vu viec dang dien ra lam thiet h^i 

ddn tai san cua Tap doan, thi thanh vien Ban Kiem soat kidn nghi bien phap giai quyet 
va bao cao xin y kien chi dao kip thdi cua Trudng Ban Kiem soat. Trudng hop khong 
cd bien phap dieu chinh nao tot hern, thi Trudng Ban Kiem soat ban bac vdi Hoi dong 
quan tri giai quyet sau do cd trach nhiem bao cao trudc Dai hoi dong cd dong.

c) Cac cudc kiem tra dinh ky, dot xuat cua Ban Kiem soat phai cd ket luan bang 
van ban (khdng tre hon 15 ngay lam viec ke tir ngay ket thuc) gui cho Hdi dong 
quan tri de cd them co sd giup Hdi dong quan tri trong edng tac quan ly Tap doan. 
Tuy theo muc dq va ket qua cua cudc kiem tra neu tren, Ban Kiem soat can phai ban 
bac thong nhat vdi Hdi dong quan tri, Tong Giam ddc trudc khi bao cao trudc Dai 
hdi dong cd dong. Trudng hop khdng thong nhat quan diem thi duoc quyen bao luu 
y kidn trong bien ban va Trudng Ban Kiem soat cd trach nhiem bao cao vdi Dai hdi 
dong cd dong gan nhat.

d) Ddi vdi cac kien nghi sua ddi, bd sung, cai tien co cau to chuc quan ly, dieu 
hanh thi Ban Kidm soat phai gui van ban cung tai lieu lien quan trudc it nhat mudi 
lam (15) ngay lam viec so vdi ngay du dinh nhan duoc phan hdi.

e) Doi vdi viec tham tra bao cao tai chinh duoc kiem toan, Ban Kiem soat phai 
phan hdi y kien bang van ban trong vdng 07 ngay.
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f) D6i vdi cac hd sa, tai lieu khac ma Hoi dong quan tri gui den Ban Kiem soat 
d£ co y ki£n thi Ban Ki£m soat se phan h6i trong vong muoi lam (15) ngay lam viec.

Dieu 33. Quy trinh, thu tuc phoi hop boat dong cua Hoi dong quan trj
1. Doi vdi Ban Kiem soat:
a) Chuong trinh, noi dung cac cuoc hop cua Hoi dong quan tri phai duqc gui 

d6n Ki6m soat vien (n£u duoc moi hop) cung thoi gian gui toi cac thanh vien Hoi 
dong quan tri.

b) Cac Nghi quyet cua Hoi dong quan tri duoc gui den Ban Kiem soat (dong 
thdi voi thoi diem gui Tong Giam doc) trong vong 07 ngay ke tu ngay xac lap.

c) D6i vdi d£ xudt cua Ban Ki6m soat v6 sd luong thanh vien Ban Kiem soat, 
Hoi dong quan tri phai phan hdi y kien bang van ban trong thoi han 07 ngay.

d) Doi vdi dd xuat lua chon Kidm toan doc lap, Hoi ddng quan tri phai phan hoi 
y kien bang van ban trong vong 07 ngay.

r \

2. Doi vdi Bo may dieu hanh:
a) Ddi vdi cdng tac to chuc cuoc hop Dai hoi dong cd ddng thudng nien, Hoi 

ddng quan tri phai thong bao cho Tong Giam ddc ve viec phdi hop, su dung ngudn 
luc trudc it nhat la 45 ngay.

b) Ddi vdi viec Hoi ddng quan tri uy quyen cho ngudi quan ly theo Dieu le thi: 
(i) noi dung nay phai duoc the hien qua Nghi quyet hoac van ban uy quyen cd da sd 
cac chu ky cua thanh vien Hoi ddng quan tri; (ii) duoc gui ban chinh den Tong Giam 
ddc va thong tin ddn Ngudi phu trach quan tri Tap doan va (iii) dap ung cac yeu cau 
khac cua phap luat ve uy quyen.

c) Cac v4n dd ma Hdi dong quan tri phai phe duyet theo de xuat cua Tdng Giam 
ddc theo quy dinh tai Didu Id, Hdi ddng quan tri phai phan hdi trong vong 07 ngay 
hoac mot thoi han khac do cac ben thda thuan.

d) Cac quyet dinh tarn dinh chi quyet dinh cua Tdng Giam ddc theo quy dinh, 
Chu tich Hdi ddng quan tri phai duoc lap thanh van ban va gui bao dam hoac trao 
tay cd su chung kien cua Ngudi phu trach quan tri Tap doan.

e) Hdi ddng quan tri khdng thanh lap bo may ridng, khi can thidt Hdi ddng quan 
tri se su dung nhan su va trang thidt bi cua Tap doan de phuc vu cdng vide cua Hdi 
ddng quan tri, sau khi thong bao cho Tdng Giam ddc. Thong bao phai duoc lap bang 
van ban va gui cho Tdng Giam ddc trudc it nhat 48 gid.

f) Trong trudng hop cap thidt, vi nhung muc dich lien quan toi nhidm vu cua 
minh, cac thanh vien Hdi ddng quan tri cd quyen yeu cau Tdng Giam ddc, Nguoi 
Quan ly khac trong Tap doan cung cap cac thong tin ve hoat ddng cua Tap doan 
nhung phai duoc su ddng y cua Chu tich Hdi ddng quan tri. Yeu cau phai duoc lap 
bang van ban va gui cho Tdng Giam ddc trudc it nhat 24 gid.

g) Hdi ddng quan tri cd trach nhiem phan hdi cac noi dung kien nghi ve Dieu 
le; Quy che quan tri Tap doan; co c£u td chuc va so luong Ngudi quan ly trong thoi
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han 15 ngay.
*

h) Cac noi dung phe chuan giao dich vdi Nguai co lien quan hoac Giao dich 
trong yeu, Hoi dong quan tri phai phan hoi bang van ban trong thoi han 07 ngay.

f 'if \

i) Doi vdi cac bao cao danh gia Tong Giam doc va thanh vien Bo may dieu
5 f f

hanh, Hoi dong quan tri phai gui ban du thao den cac doi tuong truoc mot thoi gian 
hop ly.

j) Trong truong hop cuoc hop cua Hoi dong quan tri co moi thanh vien Ban 
Kiem soat, thanh vien Bo may quan ly hoac bat ky cap quan ly nao thi Hoi dong 
quan tri cd trach nhiem gui thong bao moi hop, noi dung chuan bi (neu co) truoc it 
nhat 07 ngay (thong qua Nguoi phu trach quan tri Tap doan).

\ •> r f 9 f

k) Cac noi dung dugc gui nham de lay y kien cua Tong Giam doc: muc luong 
va loi ich khac cua Nguoi quan ly, cac noi dung nhan su phai duoc gui truoc it nhat 
la 48 gib.

l) Doi voi cac khoan chi tieu, su dung chi phi cua Hoi dong quan trj, Hoi dong 
quan tri phai co van ban thuyet minh tinh hop ly khi gui ho so, chung tu ve Tap doan.

Dieu 34. Quy trinh, thu tuc phoi hop boat dong cua Bo may dieu hanh 
f A

1. Doi vdi Hoi dong quan tri:
a) Tong Giam doc va cac thanh vien Bo may quan ly khac la co quan chap 

hanh, dieu hanh boat dong cua Tap doan, dam bao Tap doan boat dong dien ra binh 
thubng va cd hieu qua.

b) Tong Giam doc cd quyen quyet dinh cac bien phap vuot tham quyen cua 
minh trong truong hop khan cap nhu thien tai, dich hoa, hoa hoan, su cd bat ngo... 
nhung phai bao cao bSng van ban cho Hoi dong quan tri trong thoi gian sdm nhat cd 
the va chiu trach nhiem truoc Hoi ddng quan tri va Dai hoi dong cd dong gan nhat 
ve cac quyet dinh do.

c) Tong Giam ddc cd quyen tir chdi thi hanh va bao luu cac y kien cua minh 
ddi vdi cac quydt dinh cua Hoi ddng quan tri neu nhan dinh rSng quydt dinh nay trai 
phap luat hoac gay tdn hai den quyen loi cua cd ddng. Trong truong hop nay, Tong 
Giam ddc phai cd bao cao giai trinh ngay vdi Hoi ddng quan tri va Ban Kiem soat 
bang van ban.

d) Truoc khi thuc hien cac nhiem vu can phai cd su phe duyet cua Hoi ddng 
quan tri duoc quy dinh tai Dieu le va Quy che nay, Tong Giam ddc gui to trinh den 
Hoi dong quan tri truoc 07 ngay (khuyen khich viec ddng gui cho Ban Kidm soat).

e) Doi vdi viec cho y kien ve muc luong, loi ich khac cua Nguoi quan ly, Tong 
Giam ddc gui truoc it nh£t la trong vdng 07 ngay.

2. Ddi vdi Ban Kiem soat:
Tdng Giam doc va cac thanh vien Bd may quan ly khac cd trach nhiem tiep thu 

va phdi hop trong cong tac.
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DANH GIA HOAT DONG, KHEN THVdNG VA KY LUAT
Dieu 35. Danh gia boat dong
1. Hoi dong quan tri quyet dinh cac tieu chuan danh gia boat dong cho tat ca 

cac d6i tucrng la thanh vien Hoi dong quan tri, Tong Giam doc, va ngudi quan ly 
khac cua Bo may dieu hanh.

2. Cac tieu chuan danh gia boat dong phai hai hoa gitra lai ich cua cac nhan sir 
Bo may quan ly vai loi ich lau dai cua Tap doan va co dong. Cac chi so tai chinh va 
phi tai chinh duoc su dung trong danh gia dune Hoi dong quan tri can nhac than 
trong va quy£t dinh tai tong thai diem. Trong do, cac chi tieu phi tai chinh co the 
duoc phan loai theo linh vuc nhu ben co quyen lai lien quan, quy trinh boat dong va 
tinh hieu qua, tang truang noi bo va quan ly tri thuc.

3. Hang nam, can cu vao chuc nang, nhiem vu dugc phan cong va cac tieu 
chudn danh gia da dugc thi^t lap, Hoi dong quan tri to chuc thuc hien danh gia boat 
dong thanh vien Hoi dong quan tri, Ban dieu hanh theo quy dinh.

Dieu 36. Khen thuang
1. Hoi d6ng quan tri quySt dinh he thong khen thuang. Viec khen thuang dugc 

thuc hien dua tren ket qua danh gia boat dong cua Quy che nay.
2. Doi tugng: cac ca nhan theo ch£ dp khen thuang do Hoi ddng quan tri quy dinh.

3. Hinh thuc thuang:
a) Bang tien;
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b) Bang co phieu theo phuang thuc tuy chon (neu co).
4. Ngudn kinh phi thuang dugc trich tu Quy khen thuang, phuc Igi cua Tap 

doan va ngudn hop phap khac, hoac se dugc tinh vao chi phi truac thue theo cac quy 
dinh phap luat co lien quan. Muc khen thuang can cu vao tinh hinh thuc td cua tung 
nam, Tdng Giam doc se de xuat Hoi dong quan tri phe chuan.

Dieu 37. Ky luat
\ z z z

1. Hoi dong quan tri quyet dinh he thong ky luat dua tren tinh chat va muc dp cua 
viec vi pham. Viec ky luat phai co hinh thuc cao nhat la bai nhiem, each chuc.

\ *> %
2. Thanh vien Hpi dong quan tri, Ban Kiem soat, Bp may dieu hanh khong hoan\ *>

thanh nhiem vu cua minh so vai yeu cau vai su trung thuc, sieng nang, can trong va 
tron bo phan se phai chiu trach nhiem ca nhan ve nhung thiet hai do minh gay ra.

\ •> 5

3. Thanh vien Hpi dong quan tri, Ban Kiem soat, Bp may dieu hanh khi thuc 
hien nhiem vu ma co hanh vi vi pham quy dinh phap luat hoac quy dinh cua Tap 
doan thi tuy theo muc dp vi pham ma bi xu ly ky luat, vi pham hanh chinh hoac truy 
cuu trach nhiem hinh su theo quy dinh cua he thong ky luat va quy dinh cua phap 
luat. Truang hop gay thiet hai den Igi ich cua Tap doan, cd ddng hoac nguai khac se 
phai bdi thuang theo quy dinh cua phap luat.
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Chuong VIII
DIEU KHOAN CHUNG

Dieu 38. Siia doi, bo sung quy che
1. Vice stra doi, bo sung quy che nay phai dupe Dai hoi dong co dong thong 

qua hoac uy quyen cho Hoi dong quan tri xem xet quyet dinh.
2. Trong truong hop co nhung quy dinh cua phap luat co lien quan den boat 

dong cua Tap doan chua dupe de cap trong ban Dieu le cua Tap doan cung nhu ban 
Quy che nay hoac trong truong hop cd nhung quy dinh mdi cua phap luat khac vdi 
nhung dieu khoan trong Quy che nay, thi nhung quy dinh cua phap luat do duong 
nhien dupe ap dung ngay sau khi co hieu Ipc thi hanh va dieu chinh boat dong cua 
Tap doan.

A ADieu 39. Ngay hieu lire
1. Ban quy che nay gom 8 chuong, 39 dieu, dupe Dai hoi dong co dong thuong 

nien nam 2026 cua Tap doan Cong nghiep Cao su Viet Nam - CTCP nhat tri thong 
qua ngay 17 thang 6 nam 2026 va cung chap thuan hieu luc toan van cua ban Quy 
che nay.

2. Quy che nay dupe lap thanh 10 ban, co gia tri nhu nhau.
3. Quy che nay la duy nhat va chinh thuc cua Tap doan.
4. Cac ban sao hoac trich luc Quy che npi bp ve quan tri cong ty cua Tap doan 

phai co chu ky cua Chu tich Hpi dong quan tri hoac toi thieu mot phan hai tong so 
thanh vien Hpi dong quan tri moi co gia tri./J^

TM. HOI DONG QUAN TRI 
CHU TICK
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Tran Cong Kha
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