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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 Thong tusd 116/2020/TT-BTC ngdy 31 thdng 12 ndm 2020 cua Bo trudng Bp Tai 
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 Tan 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:
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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 trj:

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 trj 
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 trj.
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:



a.

b.

18

v-

(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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2.1.
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 trj 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.
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