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Quy thE Qui:in trj NV ba Gong ty cdphdn ph4n bon Binh Dien 

CONG TY CO PHAN COG ROA XA H01 CHU NGIIIA MT NAM 

P/1AIMI BON BiNH DIEN 	 133c Hp -Ty. do -113nh phite 

QUY CHE NQI BQ yE QUAN TILT CONG TY 
CIJA CONG TY CO PHAN PHAN BON BINH DIEN 

(Ban birth theo Nghl guy& 031 hi ang a &mg sa 34/NQ-DHDCD 
ngay 27 thing 4 nem 2018) 

CHHONG 1 

QUY D1NH CHUNG 

Di8u I. Can ci phip t va Ph3m vi diM ehinh 

I. Cen phap 19: 

-Ludt Doanh nghiep se 68/2014/Q1-113 duce Quay hoi NfrOc COng hod xa 
hei chn nail, Viet Nam !china XIII thOng qua ngay 26/11/2014; 

-Ludt Chi:frig Ichodn s6 70/2006/QH11 &roc Quee III Nixon COng hoa x6 
hei chn nghla Viet Nam kh6a XI thong qua ngay 29/06/2006; 

-Ngbi dinh s6 71/2017/ND-CP cüa Chinh phü ngay 06 thang 06 nrim 2017 
ye hfrang ddn quan ni Conn ty ap dung Ai vâi Cong ty dg ehimg; 

-Thong hr se 95/2017/TT-BTC ngay 22 thang 09 nand 2017 cha BO Tai 
chinh Song dan met sti dieu Oita Nghj dinh sO 71/2017/ND-UP ngay 06 thang 6 
nam 2017 aria Chinh phn hveing dnn ye {pan tri COng ty áp dvng Mai yeri Clang 
ty Si chtang; 

- Dieu le TA elude va Hoot dOng °ha C6ng ty 06 plan Phan ben Binh Dien 
throe Dai hei deng a Ming thong qua ngay 27 thOng 4 !lam 2018. 

Phonate' dieu ehinh: Quy che nay & ra nhitng nguyen tau cc, ban ve quan 
tri Gong ty „de dam bao co eau quan tn minh banh vã bao vO quyen, lcd ich hop 
phip aim 00 &mg; thiet lap inning ehudh mve ye hanh vi, ciao diac nghe nghiep 
cha e6e thanh vien Hei dOng quip trj, Ban ,kiem sat, Ban dieu hanh ye cac Fan 
66 quart D lihrie„cea COng ty.,• Quy dinh ye pfibi hop hog Mang gifia HOi dang 
quan trj, Ban lciem sot va TOng giam dem, Co ser a danh gia viee thaw hien 
pan tri toi Cling ty. 

Ded arcing áp dung: 

- CO don; 

- Thanh yien HO' Mang quan tri; 



Quy chi Quatt #1 AIR M Gang ly cd phan phan Mn Bitni Din 

- Thanh vian Ban Kiem soat; 

- Ban dieu hank g6m: Tang giam Mc, Ph6 Tang giiun deo, Ka Man trurnag. 

-Cac den ban thuac Had clang quen tri (nu co); 

- Can be quan Iy khk cUa Ceing ty. 

Dieu 2. Gin" Ala thocit 	yit &Bidet tat 

Ngued ad lien quan la có nhan hok tO chew dupe quy dinh tai khoan 17 
Dieu 4 Luca Doanh nghiep, khoan 34 Dieu 6 LOU Chang khoin. 

Thanh vin dc lap BDQT (sau day goi là thanh vien dee lap) la thanh 
viola kelt quy dinh tai khoan 2 Dieu 151 Luca Doanh nghiep. 

COng ty: Cling type; phan phan ben Birth Dien. 

IEDQT: la Hai deng quan tri C6ng Woo phan phan bon Birth Dien. 

tirng cia; la Ur de car. 

BKS: la Ban kthm soft Cang tych phan phan bon Binh Dik 

Dal bleu: la C6 (tong, nguee di din (ngurd throe ce deng Uy qugan). 

S. Ngrald plea &kit quan tri Cang ty: la ngirai co track nhiam va quyen hen 
dirk quy Clink tai Dieu 18 Nghi dinh 71/2017/ND-CP. 

CALVING 2 

QUY DINH VE TO CHtit 11QP 1141 HQ' BONG C6 BONG 

I. QUY DINH 1361V61 WI H01 DONGCO BONG TERIONG NIEN VA 
BAT THUONG 

MVC I. THE MCC TIEN RANH HQP Doi HQ! BONG C6 BONG 

Dieu 3. ThAm quyen tri4u 13p Dui WO Bang c6 doing 

Them guyen triau tap Dal hi thing c6 Clang thuang ken: Doi hi cO 
dong thuring Men doge th chew mei nn mat (01) len. Doi Nei deng Oa Nog 
phai hop thrilling nien trong thai hon ban (04) thang ke tir ngay kat them nem tai 
chink Trong tithing hop can thiat BDQT c6 the de nghi co quart Clang k kinh 
doanh gia hen dire gian triau tap hop Doi het deng co thing nhung khong qua 
situ (06) thing ka Ur ngay ket them nam tai chink. 

Them guyan trigu tip Dai hei Mang PO dong bet thueng: 

a. HDqT phai trial] Op hap Doi Wei ding c6 (long trong that han ba mirk 
(30) ngay Ice tit ngay s8 thanh vien con lai theo guy rlthh tai diem b hoc 
dirge yeti can quy dinh tai diem c va diem d khoan 3 Dieu 136 Luth Doanh 
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Qny chi Quen Fri nal ba COng ty cd phdn phan ben gin!, Dien 

'Boeing hop HOi ding man üj khOng triau tap hop Doi Mai date c6 tong 
theo quy dinh toi diem a khoan 2 Dieu nay thi trong thOi hon ba mug (30) ngly 
tip theo, Ban kiem soat gag thay the Han (Dug quan tri titan tap hop Doi Wei 
(long 66 ding theo quy cljnhKhoan 5 Dieu 136 Luiat Doanh nghiep; 

Truieng hop Ban kiam soat kliOng trieu tap hop Doi MU deng ce Ming 
theo quy dinh toi diem b !choir! 2 Dieu nay thi trong thoi hon bo muoi (30) ngay 
dap theo, cO along, nhOm cO dOng co yeu au guy dinh toi khohn 2 Dieu 114 
Luat Doanh neap Co quyen thay the HOi de'ng quan trj, Ban kiem sopa; triu tap 
hop Doi had dong c6 den theo quy dinhKhoan 6 Dieu 136 Lug Doanh nip; 

Trong truong hop nay, me /long hoac nhom c6 clang triau tap hop Doi hi 
&Mg cô ging to the de nghi Ca quan dang kg kinh doonh giath sat trinh ty, Mit 
toc trieu tap, tien hanh hpp va ra guyet dinh gla Doi hi Meng cti clang. 

3. Tat ci chi phi oho gen triau gp va tien Unit hop Doi hal dens cA deng 
theo ctuy (huh toi khoan 2 Dieu nay dug Cling ty hoim Mi. CM phi nay khieng 
bao gom Mating chi phi do c6 ding chi tieu khi tham dtr cued help Doi NI &Mg 
ce Ming, k ca chi phi an Ova di loi. 

Dieu 4. Nhfin my 	•Ni hOi dOng Co tieing 

1. Chil 

Chil tjch IIDQT lam Chii tpa cec cuOc hop Doi Mi Ong c6 clang do 
HDQT trieu tap; Muring hop Cht) tich yang mat hoc tom than met kha nang lam 
yiec thi cac thanh glen IBOQT cam loi ba'u mat nguati trong so hp lam Chit tea 
ogic hop theo nguyen tee da se. Truaing hop Thong bau.duge nguari DM Chia tpa 
thi Timing Ban kiem sofa dieu kbien de Doi MK Wing co &Mg bau Chi) too cuec 
hop trong sO nhaing nguoi dy hap vi Japan co plueu ben cao nhat 1Am Chit toa 
cuOc hop. 

Trong can tarring hop khan nguin kg ten triau tap hop Doi had (tang cO 
denu dieu 'Mien cutag hop Doi hi den& co &Jag ban Chit boa age hop vat nguel 
c6 st) phieu ban cao that dugc cir lam Chti too cuOc hop. 

Chu tga cue° hem Di Mg dell di clang có the tin hanh cac hog deng 
can gig d dieu Mien Dg Mai Meng co &Ong Met each hap Iê ya cal Mg ty,rheo 
chtiong trinh dâ duce thong qua va phial nth duyc mong mthen coo da so doi 
Mau them du. 

CMI tem cue° hop Doi hOi clang ce &Ong to5 the holm Doi Mai kid co sy 
nhat tri hoae yeu cau elm Doi hin (Jong c6 dOng da co dü se lacing dal bieu dir 
hap can thiet theo quy dinh ti khona 8 Dieu 142 Lug Doanh nghiep. 

Nhiam yo cam Chu tea: 
- Dieu hanh cáo hog dein; caa Doi hOi ding cei Ming COng ty theo chtrang 

trinh du da dutrc Di hi deng co dOng theng qua; 
- Huang den eac di bieu vá Doi h'Oi thao luan cac nOi dung co trong 

chuong trinh; 
	  Trang 6 



Qv ?VQI trj ObC g ty phd phan bon Binh Didn 

- Trinh dy thee, kEt luen nhting van S can -dor& de Doi hOi binu quyet; 

- Tra IM nitrate van de do Di hei yeu eau; 

- Giai quynt cáo van a phat sinh trong suOt qua trinh D.i hei. 

2. Thu k9 di hei; 

Chu tya chi dinh met hoec met se netted lam thu Ic9 cue° het); 

Nhiem vy mia Thu Icy Mi hei: 

- Oft chop day de, thing thyc nM dung Del: hi; 

- Tiep then phieu ding k9 phat bleu dm Dei bieu; 

- Lep Bien ban hop we seen thee Nghl quyet Doi hi d6ng c tieing; 

- H6 try Ohl tea Ong be thOng tin lien quan S euee hop DO hi nang 
c6 done va thOng bao den cac a thing thee dung quy dinh phip brat va Dieu le 
Cong ty; 

- Cac nhiem ire khac thee yea Mu elm Chit tea. 

3. Ban keens phieu: 
Di bed ding YO dime Mu met hoc rant s6 nguiti vac) ban kiera phieu 

thee de nglej cella Chn tya cuec hyp; 

Nhiem vv Ma Ban kiem phieu: 

- Ph 'hen nguyen tic, the le, huong den each thire bite quyat. 

- Kim va ghi than phieu bieu quyet;  lap;bien ban kiem phieu, cOng be la 
qua; chuyen hien ban cho Chü toa pha chub kelt qua bieu quyet; 

- Nhanh chOng thane bee ket qua bieu quyet cho ther ky; 

- Xein xet va bee cáo Pa hi nhiing trueng hyp vi phyrn the le !Dieu guy& 
hoc don thu khieu nei v ket qui bieu quyet. 

4. Ban kiem tra tu each di bieu: 

Ban kiem tra tit each dal bleu cUa Dei hei en 01 Tinning Ban va met so 
Math vien do rtguiri trieu tap hyp Doi hei deng M dons chi (kith va duyc Chit 
nea giài thieu den Di hiel; 

Nhiem vi Gila Ban kiem tram each di bleu: 

- Kiem tra tu each vet firth hinh c d6ng, di dien c6 thing den cly hyp. 

- Tnreng Ban kin, tra tu each dei bieu bee cao vâiE/ei hi deng co (long 
tinh hinh c6 ,dong dy hop. Neu cuec lesip c6 da s6 lusmg cO dons va etoi din 
duce Qy quyen co quyen dy hyp dei din gO 06 phian ce quyen bieu quyet tham 
di,, theo quy deal lei Dieu 14e Luat Death nghiep thi cuile hop Del hei clang et 
dOng Cone ty duyc to chile tien hinh. 



Quy chi Quan tri nOi ba Gang co phein plicin bon Binh Dien 

Dieu 5. Cfie dieu age nen berth hop Doi hiji ding co thing 

Cthic hop Doi hei dang c6 (long dirge tien hanh 1±1 co so cá dOng do 
hop•doi din oho it Ilk& 51% tong sep c6 phan c6 quyen Neu quyet. 

Trueng hop IchOng có du s6 hung dai Neu c&n thiat tong gong ba math 
(30) phut ke tit theri diem vac djnh khai moc 51 hei, ngthri trieu Qp hop huy 
cuoth hop. COO hop Di hei tang có dOng phai dirge Oleo tap loi trong yang ba 
muoi (30) ngay ke tit ngay dçr dinh to them Dal hei ding ce &OngIan thit nhAt. 
CuPc hop Dui hei dOng co dOng trieth tap Ian ther hai chi dirge tien hauls lchi co 
93 cei dOng du hop 51 dien cho it nhat 33% tong sOc0 phan cep quyen bieu quyet. 

3:  Tracing hop dai hi In ther hai khong dove tin hanh do khang có do sà 
dai bleu can thiet trong thing ba pawl .(30) phut ke ter thOi diem An dinh khai 
moo di Ka, malac hop Doi hei dOng co dong Ian ther ba mil the dupe trieu tap 
trong gong hai muoi (20) ngay k tir ngay dv djnh tien hanh Si hei 1n hai vã 
trong truemg hgp nay doi hei &rem tien Wanh Thông pho thwje vao tang sa phieu 
co %wen bieu quyet cUa cae cA dessg du hop va dirge coi là hop le va co q9ren 
guy& dinh tat ca the vAn de 5 kien &roc phe chart toi cueic Ithip Doi Nth dong 
c6 Ong lin [hit nhAt. 

4. Chi c6 Doi hail eking cep <tong mei có quyen quyet dinh thay dee chvong 
trinh hop a dirge girl kern theo [hang ban mei hop theo quy djnh tai Dieu 139 
Lora Doanh nghiep. 

MCC 2. QUY DINH VC TRiNH TI,!, THU TUC 

YE TRIeU T413  VA DIEU QUYET TAI P41 HQIDONG CO BONG 

Dieu 6. Thong ben v vi6c chOt danh sich ce dOng en cloven tham dy 

hup Dui hdi !Ong en &nag 
IADQT t6 ahem hop va ban hanh Ngla quyet HDQT thOng qua ngay dans 

14 aura thing Yap danh sach co tong c6 quyen than drr 51 Mi. Nghj quyet 
111)QT phai doge ming be thting tin cham nhat hai mirth (20) new treat ngay 
dang k cuoi eimg. 

Dieu 7. Thong ban tri6u t6p Dui hi dean ce dong 
CuPc hpp Dni hOi dPng c6 clang dirge trieu tap theo the trutmg hop quy 

djah tor Dieu 3 Quy che nay. 
Nosed trieu tap bop Doi he' dang ce d6ng phai thue hien the ceing viec 

sau day: 
a. Chuan W danh sitch cO &rig dr1 dieu kien tham gia vit bleu quyet/biu ci:r 

toi Di lisle (tang 06 dOng. Danh sach c6 den cé (payers dv h9p Doi hOi dens co 
clang doge lap khOng sem hon nihn (5) ngay fru& ngay gin thOng bath mei hop 

I  Mang 8 



Quy chi Quan trj n0i 60 COng Ey ad plain grub, bon Binh Din 

Dal hee ding ci dOng. Ttinh t thfi tvc thvc hien theo guy dinh tai Dieu 6 Quy . 	. 
che nay; 

Chuitn loe chuong trinh, nei dung 41 hiji; 

Chuin hi tai lieu cho dai the; 

Du than rigJa quydt Di hei ding cei dOng theo nei dung dv kin mla 
cuic hop; 

Xac dinh thed gian va dia diem ta chirc dea hiji; 

TheinF bao va thal thong bao hop DM WI; ding 95 Ming cho tAt ca cac c6 
dong ea quyen do hop; 

g. Cab cOng viec Uric phvc vi 41 hiji. 

3. Thong bao hop Doi hell Ming ca dOng duqc gai cho tat ca cac co dOng 
bang phucmg tithe bat) dam, Ming thee cOng ph Van trang thong tin dien 
COngLy. Nguai trieu tap hem D31 hOi clang co thing phial girl theing bao nthi hop 
den tat ca cac ca clang trong Daub sach th deng ca quyen Mr hem chlem that 
myth lam (15) ngay tnr6c ngay khai nom nue° hop Dee hei deing có thing (Ugh 
th ngay ma thong bao throe giri hoac chuyen di met each hop le, duric tra cuic 
phi hoah duce bp vao ham thu). Chuongitrinh hop DM thil clang cA demg, cac tai 
lieu lien quan den cac van de ea duct bleu quyet tdi 41 hOi duo° giri cho cab c8 
dOng hoaerva clang tren trang thong tin din tra cim Cong ty. Trong truang hop 
tai lieu IchOng dirge geri kern thong ban hop Del he' ding 60 dOng, thong bao 
mai hop phai neu ro during den den wan bo tai ji@t hop de Sc th Mang c6 the 
tiep can (Cane ty pliai giri OA lieu cho th clang nen th dOng yeu eau), bao germ 

Chuang trinh hop, cac tai lieu sir dung trong cuec hop; 

Danh sech va thong tin chi net càa cac üng vien trong throng hop bau 
thanh vien HDQT, Kiem soat viên (trong truing hop da the dinh dug° tang 
vien); 

The hoac Phieu bleu quyet, bitu cir; 

Mau chi dinla di din theo Ay quyen d hop; 

Dv thith nghi quyet ded voi tang vdn dè trong chiming trinh hen. 

4. CO dOng hoc nhom ea Hong theo quy dinh LM Khoan 2 Dieu 114 Lust 
Doanh nghiep céquyen kien nghl Sc van de clua vao chiming trinh hop Dai hi 
deng c clang;  Klan ngle phai duce lam bang van Wm va pill duqc gel cho 
Ceing t it nhat ba (03) ngay lam viec tuck nmity khai mac cuic hop Doi heii 
ding co dang. Kien nghl phai bao gem hç va ten c6 deing, dia chi thuang tthi, 
qtiOc ach, so The can claim cOng den/ Gray chting minh nhan den/ HO chieu 
hoc cluing thin cd nhan hop phap khan dal voi cel (tong la cá nhen; ten, .ma si 
doanh nginepA  been s6 quy6t tin thenh lap, dja chi try so chinh del ved co clang 

th la to chae; luemg va loai co phan cC thing do nim gift va nei dung kien nghl 
duavao chiming trinh hop. 
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Qui) chi Queil? Sri nai b0 Cons cd phan Ain Mn Binh Dian 

5. Ngudi trieu tep hop Dai ,h6i &mg th &mg có quyen ti oh& kien nghi 
quy dnh tai Khoth 4 Dieu nay neu thu6c met trong cite throng hop sau: 

Kith nyhi dune giri den IchOng dang thoi hgn 14c kheng dci, kh6ng 
dung net dung; 

yap theft diem kien nghi, c6 (fang hoe: nh6m c6 dOng khOng cei rth it 
nhett 5% cep phan phe Meng tit len tong thed gian lien we it nhat Mu (06) thong 
thee quy dinh ti Dieu le COng ty; 

9. Van de kin righi Ichong thu6c pham vi them quyen quyet dinh tha Dai 
hi [Jong c6 [long; 

d. Cac hoeing leep khac theo guy dinh caa phap ludt va Dieu I C6ng ty. 

Dieu S. Cann Mit dfing kt  tham dg Dyi nil ding a dong 

1. Cach that Hang 191 than dv Dai hei deng th (long truth nthy khai mac 
cutic hop Dal hea thing co Hong: 

Cach that Clang Icy tham do cuth hop Di htli thing co eking dirge qui 
dinh ra ti Th6ng bao hop Dal hi d6ng cO. clang, bao gem lien he C8ng ty hoc 
gm Gtay dang ky tham do Dai heir (doge dinh kern Th8ng bao hop Dal het Hong 
cei Hong gui cho c6 thing) ye Gang ty. 

CO thing them hilt that <tang k9 tham do hop Dai Nei tiring co tieing theo 
each thee da ghi trong thing bao, bao gam: 

- Tham do va bleu quyet ttmc Hap tai cuec htip; 

- Gy qoyen cho met di din Ichais tham do bleu quyet tai cutm hem va man 
tha quy dinh ti Khoan 2 Dieu nay; 

- Tham do va bleu quyet axing qua hôi nghi hoc tuyen be) phieu then ta 
froth With them ellen tU khac; 

- Gal phieu bieu guy& dOn cud° hop thong qua gfri thu, fax, thtt din ta; 

- Cac hinh them clang k tham do h9p Di hi tang co 'tong khae phi hop 
vdi qui dinh cINa Phap ltht; 

- Chug ty phai c6 giog tOi da trong vitt a?  dvng  cat ming nghe thong tin 
hien di de c6 dOng cO the tham do Mt phat bleu kien tai twee hem Dai hdi 
deng ce Clang tpt nhftt, bao germ httang din cô dong bieu guy* [hang qua thp 
Doi hi &rig c45 dOng tape tuyen, be) phieu din tIN hoc hinh that din Ithric 
theo quy dinh Lai Dieu 140 Luet Doanh nghiap. 

2. Quy dinh v vith ay quyen tham do dat 

Clic eá dong c6 quyen tharn do cui)c hop po hi theg c6 eking theo guy 
dinh caa phap luth co the uy quyen cho ca than, tO chat thi then tham do. 

Viet ay quyen the ngutri del diem do hp Dai hed dPng cei demg phai lap 
thanh van bth theo meu the Gong ty va phi co ch0 ky theo quy dinh sau day: 
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Quy chi Chian Erin& b COng ly cd phdn phan bon Binh Dthri 

- Truerng hop W Meng ca nhan là nguiri uy guy& thi gity ay quyen phai 
co chit IcY one cei Ming do va ca Wan, wired di din then phap hiet ca tO chirc 
due ciy quyen do hop; 

- Truimg hop ca (long tei Wire lit rigutri uS quyen tEl giriy ay quyen phai có 
cha ky cña ngued dal din thee uSt quyen, ngtreri di then thee ohap luat cia 00 
dimgto chirc va ca nhan, ngirbi dal diet theo phap luat ciut tO chile dirge Ay 
quyen do h9p; Nhirng t6 chibc co sO Wu it nhat 10% tang s8 co phan ph6 thong 
c6 the ay guy6n tOi da 03 (ha) nguen di din. 

- Trong trubng hop Ichac thi giay uy wyen phtli co chit kY cim ngurbi di 
din thee phap luat cGa ca ding và ngubi &roc guyen do hop. 

- Nguiri duo° ti5? quyen do hop Doi hgi Meng W Ming phai map van ban 4; 
quyen Ichl dang ky do hop trubc khi vac, phOng hop. 

Tnrbng hop luat su thay mD cho flatcar' ày quyen Ic9 giAy chi dinh ngubi 
dai Men, viec chi dinh naval dal dien trong trueng hop nay chi dugc vol la có 
hieyirc nett giAy chi dinh ngtrbi dal din dO dirge xuat trinh ding yen gigy Ay 
quyen cho luet sir (neu try& dt5 chua clang k9 vai Cong ty); 

Trn Muting hop quy dinh tai diem c Khoan 2 Dieu nay, phieu bleu quyet 
ella ngubi &roc u9 quyen do h9p trong pham vi duce u9 quyen van cei hieu lye 
Ichi co mOt trong eau titremg hop sau day: 

- Nguibi u quyen da chet, hi hEn che natg lire WW1 vi dan sz hoc bi mat 
!tang lye hanh vi Clan stri 

- Ngued uY quyen ea huy b6 oleic chi dinh u9 quyen; 

- Nguin uY quyin da huY bri them quyen catt wed thoc hien vile u9 
quyen. 

Dieu khoan nay killing im dung trong throng hop Cting ty nhan dirge 
thing bao ve met trong cae so kien tren oubc gib Ichai mac• °mac hop Doi hi 
&Ong c0 Ming hoac trugc khi cugc hop Huge trieu tap lei. 

3. Ciuch thirc clang ky tham dy Doi het Wing W dOng vi kiAm Ira tu each Wi 
bieu vim ngay ta cline Doi heii (tang c6 dong: 

Truerc khi khai mac cue° hop, Caw ty phai ALA hanh thit We deng lc)? ea 
cteing va phai thoc hien vie° dang ky cho den Idd can c6 dOng co quyen do hop 
co Mat dang k9 het; 

KM den hanh dang k ca Wing, Gong ty cep cho taw e6 Ming hoc dui 
dien dirge tly quyen c6 quyen bleu gullet meg the bieu quyet/phieu bieu quyet, 
tren dO .ghi sti dang ky, lay va. ten ciut W d8ng, hai va ten Si diet Maw ity quyen 
vA so phieu bleu guy& cila c6 Hong dn. 

C8 ciOng hoc dai dien &gm ày quyen den do Dal hOi Wing c6 dong 
omen c6 quyen clang ky ngay vâ sau de c6 quyen tham gia va bleu guy& tai di 
hi ngay sau Ithi clang k9. Chu tya khOng co Sob nhiem ding diti hen de cho cO 
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Quy chi Quern tr/nCi ba Gong 0) car  ph fin phan bon Binh Din 

Mang den murin clang va hien loc caa Mairng nOi dung da dupe bieu quyet 
tru6c do lchong thay 

Dien 9. Cc nQi dung dtnyc [hang qua ti Di Mil ding c don 

1. Cac nOi dung dirge thong qua ti Dal hi d'Ong cep Ming: 

Ban cao tai chinh natio da dine kiem 

Bao cao aim HDQT; 

Ben cao dm Ban kiem soat; 

K hoach phat Bien ngtin han va dM han cim Cling ty; 

Mu° ca tftc thanh loan hang nam cho mai loai có phan pha hop voi Luat 
Doanh nghiep va cac quyen gan lien vai loai cif) phan 40. Marc ce the pay khans 
cao han mire ma HDQT d nghl sau khi da Maria khao 9  kien cac co Ming tai 
cuillc hop Dai hoi Meng co &Mg; 

SO lacing thanh vien HDQT; 

Ltra chon Gong ty Mem loan dOc lap; 

h Su mien nhiern, bai nhiem Ira they the that'll vien HDQT va Ban kiem 
sok; 

Tang so tiën thu lao elm cac thanh vien HDQT va Bao car" hen tha lao 
elm FIDQP, 

S sung va süa dtai Dieu ld Cong ty; 

Loai c6 phan va se hronag c6 phin mai dug° phatt hanh dta voi mM ioui 
co phan va viac chuyen nhucmg c0 phan aim theta) vidn sang lap trong Wing ba 
(03) nam du tien k tir ngay thanh lap; 

1. Chia, tach, hop that, sap nhap hod: chuyen 	COng ty; 

TO °Mac lal va giai the (thanh 19) Cong ty va chi dinh ngurii thanh 19; 

ICiem tra va scirlY the vi pharn maa HDQT, Ban Idem sok gay thidt hi 
cho Ging ty va ce deng; 

Quydt Mob giao dich Mu tu/ban Oki san,c6 gia tri tir 35% trer len tong gia 
trj tai sari dime ghi trong bao cao Mi clanh kygan nhat duqc kiem total 	COng 

ty; 
Quyet dinh Ging ty inua a lien 10% dingsd ca phan phat hanh dm mai 

100; 
ang ty k9 ket hop Mang giao dich vdri nhang doi tirrmg duce quy dinh 

mi IChoan 1 Dieu 162 Ludt doanh nghidp ved gia tri bang hoc lOn hcm 35% 
tang gia tri tai sin cue Gong ty dirge ghi trong bao cao tài c Binh gin' that 

CrIc vim de Ichic theo guy dinh ctla phap luat va Dieu la Ging ty. 

2. CO Ming khong dirge tham gia bo phieu tong cac =bug hop sau day: 
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Quy chi Qua In nOi ha Gang ty cd phitn phdh hort Binh Thin 

Thong qua eau hgp dOng quy dinh ti khoiin 1 Dieu nay Ichi c Clang do 
hoic ngubi 0 lien quan ted 06 dOng de là met ben ctia hop ding; 

Vic mua lai cep pli1n cad cá dOng dO hoc cüa ngueri có lien quan teri 
dOng do tit throng hop vied mua lai có phein doge thpc hien nrong ting vâitg le 
so him cna tt ca cac ca dOng hoc vie° mua Ii dusrc third hien theing qua giao 
djcli Icherp lenh tren So giao dich ening khoan hoac chao mua tong ithai theo 
quy dinh cua phap hat. 

Dieu 10. Bieu quyet thong qua the yen d ti dui hi 

1. Nguyen tic chung: 

Di hi biu nhang ngtrbi ehju trach nhiem lciem phieu hoc giam sat 
kiem,phieu, Moo a nghl cUa CM tpa., SO thanh vien can ban kiem phieu do Dai 
hei dOng co dOng quyet dinh othi Mr de nghl cUa.Chu toa. 

TM ca cac van a trona chucing trinh va nei dung hop cita Dai hOi du 
phei dupe them Wein vet bleu guyet ding khai ti ellen hip Dal hei &mg co don. 

The bleu guy& va Phieu b1u cti dirge Gang ty in, dong deu treo ya girl 
trim tip cho dai bieu tai dai hi (kern theo be tai lieu tham dv Dai hei doting co 
dOng). Tren The bieu guynt, Phieu ban cu cOglil CO ma 11 dal bieu, hp ten, so cei 
phin 0 Mu va Moen ity quyen dirge bleu quyet cua dai bleu de. 

2. Quy ditth v tinh hop le cila The bidu guyet: 

The bieu quyet hgp D la The theo man in sdn do Ban tO chire phat ra, 
lilting My >ma, gm sera, rich, 	kheing viet them mei dung nao kit ngoai 
quy dinh cho phieu nay va plied co chit ky, duet chitk phai co day 0 hp ten 
dupe viet tay catt dui bleu tham dv. 

Tien The bleu guyk, nai dung bieu quyet IA hsrp I Ithi dal bieu denh delu 
chon met (01) trong ba (03) ô miring bieu guyet. 

The Neu guynt thong Dm le: 

- Ghi them negi dung khan vao The bieu guynt; 

- The hien guy& khOng theo Man in sln do Ban tei chew phat ra, phieu 
Wong co du de cta Gong ty hoic dà tAy xua, 0o sira, viet MEM ned dung Ichic 
ngoai quy dinh cho The bien quyet, khi 40 tit ca nOi dung bieu guyet gen phieu 
biu quyet la Ichong hgp D. 

Dieu IL Cacti that hien quyet 

1. Nguyen tic chung: 
- Di Mil dOng 0 Ming Mao luen ve hieu quyet theo timg van d trong nei 

dung chucmg trinh hop DM hi dOng 06 Ong. 

- Dal bien thvc hien viec bleu guynt a'.n.  Tan thank Killing tem theinh hoc 
Ighong 9 kien mOt van de dugc dad ra bieu guynt tai Dui hOi bAng each gia co 
The bieu quyet hoe. ° din etie phvong an Iva chgn Pen Phieu hien quyet. 
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Quy chi Qu4n tri nOi b(3 Gong ty ea phjn phdn bOn Binh Dien 

- Chit Ma de kat ck hint' thirc bieu guy& dai voi tang valn de trong nal 
dung chucmg trhih de Dai hi thong qua. 

2. Cita hinh that Neu quyht 

Bien quyht bang gia The bieu quyht: Khi brat quyht bang hinh thric gia 
cao The bieu quyet, mat Mak cila The biet quyet phai dirge gicr cao Meng ye 
phia 	tea. Truang hap dai bidu Wog gia The bleu quyet *Ong ca ba lAn 
bieu guy& Tan thAnh, Kitting tan thanh Mac Kheing 9  kin Ma mat van de thi 
dirk xem nhu bieu quyht tan thaOh van M dO. Truerng hop dai bieu gia cao The 
bleu quyet Mien hcm mat (01) Mn Idai bleu quyet Tan thanh, Kheng Cur thanh 
hop* Kitting 9 Icien cam mat van de thi dirk xem nhu bieu myet khong hap I. 
Theo hinh them bieu quyht bang gia The bihu quyht, Ban kihm phieu danh du 
ma 51 bihu irk so phieu bihu guy& tuong üng dm tang c6 dong Tan the/1h, 
KheIng tan thinh, ICheing 9  kik M. Tailing harp I. 

Bieu quyet bang b6 phi6u tr6c tik: Khi bleu guy& hang h'ush thaw din 
vAo Phihu bleu quyet, d6i vari tang nal dung, dai Neu Mon mat trong ba phuarrg 
an "Tan thanh", "Khfing tan thanh", "Kitting co 9 Iden" dupe in sk trong Phieu 
bleu quyet bang each danh du "X" hoc "r vao 0 minh ohm. Seulchi Man tat 
ca nth dung can bleu guy& cAd Dai hi, 51 bieu gari Phieu bihu quyat ye thing 
phieu kin da duqc niem phong ti DO hat theo Meng dein km Ban hem phieu. 
Phieu bieu quyet phai ca chit k9 Va ghi ra hp ten ciia 5i bieu. 

Dieu 12 Cach thirc be phieu Mu 

Nguyen tOc chung: 

- Thgc hien &mg theo qui dinh eta phap luk va Dieu le Gong ty; 

- Thanh vihn Ban Kam phihu Meng dui:cc co ten tong danh sach a car, tir 
S cü vao H3AQT va Ban hem sok. 

Cat hinh thilc be phihu Mu cat 

a. Bau cU theo phuang thOc Mai dein phihu: 

- Theo do rn6i dai Neu c6 tong so phihu biu quyet toong Crng veri tang s6 
c6 phan sO Mu, 51 din so Mu nhan vari so thành vien dug° bAu eta HDQT 
hope Ban kiein sok 

DO bihu tham cl* c6 quyhn den het tang sa phihu bi6u goy& eta minh 
cho mat hoc mot sO Cmg c& vien theo ty le do Dui Neu quy4t dinh. Tang so 
phieu bhu cho cac thig cir Aden km met dai ECM kheing lark qua tang sá *Eau 
bieu quy6t cam 5i bihu de; 

- Cach thaw ghi phieu, bO phito Mu së dupe quy dinh cp the tab .Quy chh 
Mu cir va/hok dupe Truaing Ban Mem phi u Mu cu throng den ca the cho 5i 
biOu tai 5i hat 

- Nguyen ti1c trang 

Nguai Ming car dupe xac dinh theo so phieu dupe Mu tinh th cao kitting 
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Quy ch‘ Quern tri Si be COng ty co ph4i philn bon Binh Dien 

[hap, bat du lir Mg a vien cb so plueu bau can nat cho an khi du a faith 
via cen au. 

TruCmg bap c6 tiThei (02) ling cir yientni len at ding se phieu duqc 
beu its nhaa cho thenh vien cued cOng thi se den anti bail 10 trong so can Mg 
cu via c6 s6 phieu MIL bau ngang Mau. 

' Nell ket qua bail cir In mot Idling dil sa Long an ban thi se duce tin 
hanh bait cd cho den khi Mu du s6 Lyng thank via can bait 

b. BM cU theo phuang ileac Neu quyet Theo hien theo quy dinh ti Diem 
b KILL 2 Dieu 11 Quy che My. 

Dieu 13. each there kiem phieu 

Cacti thire kiem phiee dug° nen lath bang dick thu the La quyet/phieu 
ben cir tan thanh ngai quyet, sat de the Neu quyet/phieu bau cir thong Mn thanh, 
co& cling kiein phien tap hap so phieu biu quyet tan thkh, Ichang tan thank 
khOng 06 kien. 

Trong truang hap an thiet ye n6u c6 king 06 yeuvau, COng ty 06 the chi 
dinh to chec dad lap thm hien yiM thu thap và kiem Mien. 

Dieu 14 Thong bao ket qua kiem phieu 

Ban kiem phieu se kiem tra, tang hop va bao cao CM tart ket qua kiem cim 
timg van 6. Kat qua Iciem phieu se duvc Chü toa ding hO ngay trteac khi be 
mac mien hop. 

Dieu 15. each there phin dei quyet dinh eaa Doi hi ding ce gong 

I. C6 dang bleu quyAt phan d6i nghl guy& v vi6c t6 chile lei Crag ty hoc 
they del quyen, nghta yu dm a Hong quy djnh ti Dieu le Cang ty co quyen yau 
au Cang ty mua co pban cila minh. Yeu thu phai bang van ban, trong do neu 
to ten, dja chi CilU ea clang, s6 Lyng ca phan ding 1oi, gia de dirk ben, ly't do 
yeu eau Gong ty mua lei. Yeu au phai dem gli den along ty trong h61 hen 
muiri (10) nay, ke tir ngay Dei hi &Ong a Tang thong qua nglij quyet ye cac 
yen de quy (link ti khoan nay. 

2. Cons ty phai mua ii ca phin theo yeu eau kla a ding quy dinh tei 
latoin 1 Dieu nay vei gia thi twang hoc gia dirge tinh thee nguyen tAo quy dinh 
lei Diu le Cang ty trong thed han chin muoi (90) ngay, ketfr ngay nhan throe 
yeu au. Timing hap lacing thee thuen dum ye gia thi cac ben co the yeu au 
met t6 Mk them dinh gia chuyen nghiep dinh gia. Cong ty gied thieu it Let ba 
(03)T6 chirc thim dinh gie chuyen nghidp de 00 &Mg lea Mon ya Itra chon d6 la 
quyet dinh cued cimg. 

Dieu 16. Lap Bien ban hop Doi hei de'ng CO gong 

t. Cugc hop Doi hOi dang cO &mg phai Lac ghi Nen ban ye 06 the gle am 
và km gi dai bah thee din tir Ichic. Bien ban phai dam lap bang ti6ng Viet, 
c6 the lap them bang tieng nude ngoai ye c6 ck nei dung chi y6u sau day: 
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Qiiy chi Quan Fri nal ba Cong ty ca phai phain ban Binh Dian 

Ten, dja chi trv set chinh, ma si doanh nghiep; 

That Man it dja diem hop Doi Si ding co ding; 

Chuang trinh hop va nei dung ewe° hop; 

Ho, ten Chu toa va thu k9; 

Tim tat din bioǹ cuqc hop ya cac ES phat bleu tai cued hop Doi hi 
dng ce ding ye tErng van dC trong chucingtrinh hop; 

E SE ci ding ya tiring so phieu bleu guyet/phieu beu cfr caa cáo c6 ding du 
hop, phu hic danh sach clang k9 et' ding, di din CO (tong cltr hop Si so co 
phan va 36 Sian tuong ling; 

Ting sephieu bleu ivy& Si mei ting van dO bidu guyed, trong d6 ghi rO 
phtrcmg third bieu quyet, ning so phieu hyp D, kiting hop le, tan thanh, thong 

thinh va 	cd 9  kien; t9 l tuts frng ten tEng so phiau bieu quyet cüa 
ding dv hop; 

Tang hop sa phieu bau Si odd tang (mg Men (nEu c6); 

I. Cat yen de da Mum thing qua va t9 1 phiEu bleu quyEt thong qua tuang 
frog; 

j. cha ky dila ChAtçavàthirk. 

Bien ban dug° 10 bang hang Vit va tietg rank ngoai du có hieu 
phat 19 thu nhau. Truing hop cei so khac nhau ye Si dung bien ban tang Viet 
va tieng nitro ngorti thi nil dung trong bien ban tiang Viet c6 hieuhm ap Ming. 

Bien ban hop DM hi clang c6 ding phai duce lap xong ya thing qua 
nude khi St tittle cue° hop. Chñ toa va thu k9 cuqc hop phai chin trach nhiem 
lien del ye Mt trung [hoc, clinh xac Sandi dung bien ban. 

Bien ban hop DM hM ding cti dang phai dus Sag S tren trang thing 
tin Men tir cim Collo ty tong thti Its hai mirth, bon (24) gib hoc gCri cho tat ca 
tic cc; ding hong thti harT mtroi lam (15) ngay k tir ngdy kat link cuOc hop. 

Bien ban hop DM hi cling ci ding Mrs coi lit bang chimg xac thvc 
air:mg ding vie dà Ss tiEn hanh ti sec hop DM hi ding CO ding trir khi co 

kien phan dOi ye Si dung bien bS duct dua ra then dang thu toe quy djnh 
trong yang mired (10) ngay ke tfr khi gun hien ban. 

Bien ban hop Di hai dang ci ding, phv lac danh sach ci ding dang 
do hop, van ban ay guyen tham 0 hop va tie lieu co lien quan phai &roc Du 
gia tai trv sof chinh cña Cing ty. 

Dian 17. Thong qua va cling ha Nghi quyet  Dui hai aka Co &Sou 

1. Tit truing hqp guy dirt ti khoan 2, Ichoan 3 Dieu nay, cac qcydt dinh 
cUa Dvi hei ding S ding S cad van dC sau day se &roc thing qua Ithi 36 tir 
[51%] tit ten tang si pillar Su ciia• cac ci ding c6 quyen bleu quyet có mat 
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Ory chi Qua,, Fri nal ba Com Ey nor  phein phzIn ban BinlvDthn 

trot trop ho4e thong qua di dian duce ay quyen CO met tai mac hop Dai hOi 
clang ca dong: 

Thong qua ban °do tai chinh darn; 

Ka hooch phat trien nglin ad dai hçzn cna Hang ty; 

Mien nhiam, bai nhiam va thay the thenh vien Hi dang quan tit Ban 
kiem soat vi bao cao viec Hi dang quail tri ba nhiarn Tang gam dad 

Bag thanh viten Hi Clang quan t4 va Ban kiem soar phii that hian theo 
quy dinh tai Ichoan 3 Dieu 144 Lug doanh nghiap. 

Cat guyet dinh cila 	h'iai Mang ca Mang lien quart den viec sua dad va 
ba sung Dieu le, logi et phieu Va s6 lugng ca phieu duck chao ban, viac ta chide 
loi hay giai the deanh nghiep, giao dich mua, ban tai san Cana ty hog mac chi 
nhanh time Men c6 gid tn lit 35% MO len ding gia tri tai s5.n oda Gong ty tinh 
theo Ban can tai chinh 16i On nht duce kiem toiln dirge thong qua Idd cep tir 
[65%] tr6 len tang s6 phieu hem cac ca dong c6 quyen bieu guyet ma met nix 
tiep hoc thOng qua Si dien dupe üy quyen c6 met ti cuOc hop Dal hi dang co 
(tong. 

, 	4. atc nab.; guy& Di hi dang ca dOng duvc dieing qua bang 100% tang 
so c6 phan c6 quyen bikx quyet la hop phap vã ad hiau lye ngay ci khl Much tir 
vàthü lac thOng qua nghi guy& do khong dug [hoc hian Ming nhu quy Mtg. 

5. Nghi guyelt, Bien ban hop Di hi clang a depag phai &rot ding ha trah 
trang thong tin din tü Ma Hong ty trong th&i hon hai mug ban (24) gib hoc 
giri cho get di Mc co clang trong thdi han mug lam (15) ngay 	tir ngay ket 
talc cuac hop. 

MVC 3. QUY DI N13 YE MQT S6 BAO CAO 

BAT BUQC Pith TRINH D311101 DONG C6 BONG THCONG MEN 

Dieu 18. Bits cao boat ilOng add HEIQT ti Dqi hi dOng v6 Song 
thuirng nien 

Rao can hog deng oda FIDQT trinh Doi hoi dang c6 clang guinag liken the 
thieuphai bao gain cac nidi dung sau: 

Thu lao, chi phi hog Mang va can Ii ich khac ciia HDQT va dmg Math 
Tian IIIDQT theo quy dinh tai khoan 3 Dieu 158 Lug Death nghiep va Dieu La 

Gong ty, 
Tang kat mic cuac h9p coa HDQT va cac guy& 4mb cim FIDQT; 

	 I D'ang 17 



Quy chi Quest tri ttai bØ COng ty co pha phan bon Binh Dien 

KM qua &nth gia cira thanh viten a lap FIDQT va hod ding cid HDQT 
(neu co); 

Boat ging ciia Tiau ban trot thulic FENT (n6u cO); 

Kat qua giam sat Mai yid Tang giam 

Kat qua giarn sat dai vol ngudi diau hanh MS; 

g. Can S hoach trong tuong lai. 

Dieu 19, Ban can bout dOng caa Ban kiem goat tui Dui htii (Mug ce Tong 
Butting nien 

Bdo cao hod clang dm Ban kiam sod trinh Hsi hid dang ca (King throng 
nien tei thiau did bao gam can mai dung sau: 

a. Thu lao, chi phi hod clang vit can loi ich Ude cid Ban kiain soat va dng 
Kiem soat vien theo quy dinh tai khoan 3 Dieu 167 Lud Doanh nghdp ya Diu 
la Gang ty; 

biTang klit Oac cuOc hop dm Ban kiam soat va cac kat luau, Irian nglij cira 
Ban kiem soak 

Kat qua gum sat tinh hinh horn Mang va tai chinh oua Gong ty; 

Kat qua gifim sat daii vâi HINT, Tang giam dilic va eke ngiudi diau hanh 
doanh nghiap kbac; 

Keit qua dada gia sir ph6i hop boat ding gifta Ban kiam soat yid HINT, 
Tang giam det ya the c6 

Dian 20 Bao car) tinh blab quail tri Cong ty 

Cling ty phai lap Bao cao doh hinh quail tri Cong ty man thd cite ad 
dung theo quy dnb cid phap hid ya Dian la C8ng ty. 

Cong ty co nghla vu bad cao dinh kjr sau (06) thing va ding b6 thong tin 
vel tinh hinh <gran in COng ty theo quy dinh cUa phap lud ye chimg Ichoan va thi 
trireing chang khoan. 

Cong ty phial clang b6 thong tin va firth hinh quan tri Cong ty tad cac ley 
Di hi ding co deing thuimg den va ti Hao cao thirems den cUa C6ng ty theo 
quy dinh cid phap luat Ching khoan ve ding be thong tin. 

II. QUY DINH DOI Val VitC LAY t MEN CC) BONG BANG VAN 
BAN 

Dieu 21. Tririmg him duty lily hen  do diing beau van ban 

Hai ding quan tri c6 quyan lay 9 kiten c dieing bling van ban a thong qua 
nghi quyet via Dal hOi King co dOng doi vet tat ca the ruling hop [Woe thEm 
quyen quyet dinh cUa Di hi clang co doing bat cia iQe nao neu xet thay can thi8t 
vi lad ich cid COng ty, fru cac trailing hop quy dinh tai Diu 22 Quy eke nay. 
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Qo chO Quan nOi 1th Gong rycc4 phan phon bOn Binh Din 

Dieu 22. Trutrng hqp khang dirge ly9 kin bang van ban 

BAIL mien nhiem, bai nhiern thanh vien Med d'ong quail tri va Ban kiem 
soar 

Stia 	be sung nbi dung Dieu M COng ty. 

Loai pe.phieu v s6 lucmg co phieu dtryc chen ban. 

ThOng qua bAo GA° tài chinh hang narn. 

Thong qua giao dich mum ban Uri san Gong ty hoc the chi nhanh thgc 
hien cO gia t4 tir 35% me len teng gid tg tai sin eta Gang ty tinh theo Bey cao 
tai chinh k gan nhat Mtge kiem loan. 

T6 chirc li, giai the COMB ty. 

Dieu 23. Quy trinh ley 31 kin a gong bang van ban 

1. HDQT tA cline hyp va ban hanh NglE guyet HDQT thong qua nsay Clang 
lc 9 cued ding lap danh sach e0 dens 56 quyen bieu guyet. Nghi quyet HDQT 
phai dugc cOng bó thong tin cham nhat hai muoi (20) ngay tnnic ngay dang k9 
cudi ding dii kien. 

2..HDQT phEi Omen 61 phi& My 9 kien, dg thao nghi guytt cha DM hei 
dOng co dOng va cite tai lieu Mai trinh du thew nglg quyet. HDQT phai darn bale 
gin, ding be tai lieu chd cdc cO dOng trong met thin gian hyp 19 de Kern xet bieu 
guyet va phdi gin it nhat mvidi (15) ngity trudc ngay het han nh9E) phieu My 9 
hen. Yeu cau va each thire fli phieu My 9 Icien va [di lieu kern theo dugc thirc 
hien theo quy djnh tai Dieu M COng 

3. Quy Mob ye Pined thy 9 kien 

a. Phieu thy 9 then phai cO the ned dung chi) yea sau day: 

- Ten, Ma chi tru sg) chinh, ma sd dOng doanh nghiep; 

- Mac dich My 9 hen; 
- Hy, ten, Ma chi [tuft9 tni, quad tich, s6 The can mak cong clan/ Gidy 

chting minh nhan dim/ HO thieu hoac °hang Mac ya nhfin hop phap Ichac cim:c6 
dOng la ca nhfin; ten, ma so doanh righlep hoc so guy& dinh thAnh lp. Ma chi 
Iry a& chink dut cd Ming la tO ohm hoac h9, ten, dia chi thming trn, mak tight sti 
The can °tree cling aril Gidy cluing minh than elfin, HO chMu hoc chasm thgc 
ca nhan hqn phap khan caa Mil dien theo ily guyed ctia ci3 Meng là tk chirc; se 
higng ea ph.in cUa thug loai vd so pineu bieu guyed phieu ban dr dm co dOng; 

- Van de can thy y kin de thong qua quyet 
- Phuong an Neu quyet bao gdm tan thanh, khOng tan thiuth Va khong c6 

then del van timg ydn a 16.y c kien; 

- Phucmg an bau eU (ilk c6); 
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Quy chi Qu.an Of flat ho COng ey c4 h pith ho B hi) 

- Thin han phai giri ve Ging ty phieu thy 9 kiln da dtrqc trit lai; 

- HQ, ten, chli ky cim Chia tich HDQT va nguôi dpi din theo phap Net cim 
COng ty. 

Phieu thy 9 kien da dupe tra lOi phai c6 chi) x2 dm 06 tong la ca Mt, 
holm ngtritii di din theo phap luat °Pa co' cten là r6 chic hoac ca nhan, nguai 
Hai din theo phip Ludt cda tO °him dupe ny quyen. 

Phieu thy 9 kien co the dupe gin ve Cong ty that cac hinh them sau: 

- Gin thu: Phieu thy 9 kien girl v& COng ty phai &me thing tong phong bi 
clan kin va khOng ai dirge quyen mo trade lth kiem phieu; 

- GM fax hoac thu dien M: Phieu thy 9 !den gfri vC tong ty qua fax hoc 
thu dien tit phai dupe gift bi met den Thai diem them Oren_ 

Cac phieu ley 
i 

 Jaen Gang ty nhan &roc sau thin han da xac ditch tat Mei 
dung phieu ley 9 hen hoac da bi mO trong hutting hyp gin thu hoac dupe ding 
be Pm& thed diem kiem phieu trong trueng hop giti fax, thir then tli là IctiOng 
hop l. Phieu ley 9 hen khOng chrgc girl ve dirge co i phieu khong tham gia 
bieu quyet. 

4. KiAm phieu va lap Bien ban hem phieu: 

IIDQT kiem phiáu va lap bien ban kiem phieu dyed sir chang kien cim Ban 
kiem sok hoc cüa cie don kiting phai là.nguäi dieu hail]) doanh ngthep. Bin 
ban kiem phieu phai c6 can net dung chit yeu sau day: 

Ten, dia chi tht s& chinh, ma se doanh nghiep; 

Mttc dich va cáo van de cin thy 9 kien a thong qua ngbi quyett; 

Si c6 d6ng vat tang .s6 phi6u bleu guy& da :than gia bleu quyet trong do 
phan Net s6Thieu bieu quyet heip l va s lieu quyet IchOng hop l, phuang thlic 
girl phieu bieti qtry6t, kern then php lye clanh sach co &Mg tham gia bleu quyek 

Tang s6 phieu Mn thanh, khong tan thanh và khong c6 9 kien d6i vat 
timg 	de; 

Cac vim de da duce thong qua; 

E Hp, ten, chit k9 cUaChit tich HDQT, blgtrin dai din theo phap tuat cia 
COng ty, nguai kiem phieu va nguin giam sat hem phieu. 

Cac thành vien HDQT, ngutiti kiem phieu va nguai giam sat kiem phieu 
phiti lien dai chju trach nhiem vktinh trung that, chinh xic cUa bien ban kiern 
phieu; lien dal chiu trach nhiem ve cac thiet hi ;tat Sinh tir cac quyat dinh dupe 
thong qua do kiem phieulcheing Ming time, khong 

5. Nghi quyk va Bien ban kiem phieu: 

a. Bien bari kiem phieu phei dupe gin den oda ce gang trong yang multi 
lam (15) ngay IcC lir ngay ket thio kiern phieu. Throng Imp Citing ty c6 trang 
thong tin then ta, 9i4.e gin hien ban kfem phieu c6 the thay the bang vie° dang 
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Quy chi 046n (Tr nai b6 Cong tycJ phdn phdn bon Binh Dien 

tai tren hang thOng tin din tit cat Wang ty trong viing hai mini tit (24) gie, 
tir [Si diem ket thee kiem phieu. 

b. Nghi quytt duo° thong qua theo hinh thire 	kien cei dang bang van 
ban phai dues s cá dOng dal d on it nhat 51% tOng so ea phin c6 quyen bieu 
quyet chap thCat vã cei gia nhu nghi guy6t dupe thOng qua tai cuec hop Did 
hal gong c6 

Ls tai lieu: Phieu ley kin dA thaw S lbi, bien ban ldem phieu, toan 
van nghi guz6t da duce th6ng qua ye di lieu c6 lien quan gal kern theo phwu 
ley y Idea deu phai dirge km glib tai tru so chinh eke Cong ty. 

Yeu cu hay bó Quyet dinh cOn Bei Si deng ci tong Wang qua ISh 
thire lay y ki6n bang van ban. 

Trong thoi hp Chin mud d (90) ngay, 	ngay nhah Qum bien ban hop 
Dai hoi (tang c6 dong hokc bier' ban ket qua kiem phieu ley Y kien c tong bing 
van ban, thanh vien IIDQT, Kies set vien, Tang giant dee, c6 dong hoc nhom 
S clang quy (lath tai Dieu T COng ty có given yeu eau Tea an hop Trong tai 
xem xet, hity bo quyet dinh ciaa Dai Si dong ca &Ong trong gag trireing hop sau 
day: 

- Trinh tg ye tin) We trieu tkp hop hoc ley y kin c dang bang van ban SI 
ra quyet [fifth Se Doi hal doing ca dong khOng thire hien dung theo quy dada caa 
Luat Doanh nghiep va Dieu W Cong ty, trir Wining hop quy dinh ti YIDS 2 
Dieu 148 Luat Doanh nghiep. 

- NOi dung nglg guy& vi pham phitp Sat hoc Dieu le Cong ty. 

Toning hop quyet dinh eta Di hal ding S (long bj hUy ho theo guyet 
dinh caa Tea an hoc Trong til, nguoi trieu tkp hop Dai hi &Ong S &mg hi My 
be co the xem set to chire lai sec hop Dal had Clang c6 &nig trong sing ha 
envoi (30) ngay theo trinh Ai, Wit We quy dinh toi Lukt Doanh nghiep va Dieu le 
C6ng ty. 

CHUTING 3 

IEDQT VA CUQC HQP 1113QT 

WC 1. QUY InNH CHUNG 

Dieu 24. Thaith phtm vit obi* kt IIDQT 

SO Wong thanh vie% FIDQT duce quy dinh toi Dieu 1 COn ty. Milani 
Icy eta thank vien HDQT khang qua nam (05) nem va co the dirge bait lai vol s6 
ningrn kS,  khang han che. 

Co etu thanh vien 1113QT nhu sau: 

Tong so thanh vian dew lap 1119QT phai Sias it nhet met phan ha (113) 
tang se thank' vien HDQT. 
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Quy chi Qua,, WI nQi ba Gong ty ca phdn pilau bon Binh Man 

3. Tharp vien HDQT kheing con tu each thanh vien HDQT tong cric 
tnriling hap sau: 

'Chong der tir each lam thimh vien FIDQT theo quy dinh tha Ludt Doanh 
nghiep holic bi lurit phew cam khong dirge lan, thernh vien HDQT; 

CO don ter cherc; 

C. 1111 COI loan tarn than va thanh vien kirk GunBDQT c6 nhOng bang 
chting chuyen mein cheing to ngtred do Icheng con nang lyc hanh vi; 

Kbing tham di cam thee hop dm HDQT trong yang sau (06) thang lien 
trd Hailing 66 bat kha Ichang; 

Theo guy& dinh cna Di had tang ced riOng; 

E Cung cap thong tin ca nhan sal khi gfri cho Hong ty vied W each la ling 
vien de bau vao Hi Ming quan tri; 

g. Cac throng hap klik then guy dirt caa phap I* va Dieu 16 COng ty. 

Vic bei nhilena thanh vien HDQT phai duct thing be thong tin theo cac 
guy dinh tha phap lutvë chirng khodn vathi trutmg chemg khoan. 

Thanh vien FIDQT c6 the khOng phai la e6 clang cim Cling ty. 

Dieu 25. Quyeo va trice nhiem cila Thane vein HDQT 

1. Thanh vien HDQT c6 day dfr cac quyen theo quy dinh cüa Luca Doanh 
nth*, phip WM lien quan va Dieu iê C6ng ty, trong did cé quyen duqc cung 
cap the thong tin, tai lieu ye tinh hinh tai chi/1h, hog deng kinh doanh Gem COng 
ty vacua the don vi trong Cting ty. 

2. Thanh vien FEDQT có trach nhiem Mao quy dint; t4i Luat Doanh nghiep 
va Dieu le COng ty, ngoai ra phai dam bao the trach Mai* sau: 

Thdc hien .cac nhiem 	ceut mirth met each trung thyc, can Yong vi led 
ich cao that via Ye doing va cim COng ty; 

Thom dy day da cad cudc hap tha HDQT va co 9 Hen re rang ve Sc 
van de dirge dua ra thdo ludn; 

Bao cao kip thed va day der HDQT cite khoan thit lao ma hp than dug° ter 
cad COng ty con, COng ty lien ket va cdc to them khk ma hp la ngudi di dien 
ph6 von gap aria COng ty; 

Bay tho co quan c6 thdin quyan va thyc hien thing be: thong tin Ichi thy° 
hien giao dich c6 phieu ella COng ty theo quy dinh cta phap luat. 

3. Thank' vien HDQT cid the duct COng ty mua bao hiern Hach nhiem sau 
km co sy chap thuPn aim Dai Wei eking cid tong Bao hiem nay Ichring bao gem 
bao him cho nhiing teach &nem cim thanh vien HDQT 11th quan den vihe vi 
phdm phip luat ye Dieu H COng ty. 
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Quy chi Quein hi nal bn Cong i ca phan phan bon Binh Die'n 

Dieu 26. Tnich nhiern và nghla vy cila HDQT 

HDQT phai tuan thei dey dü trach nhiem va nghla vv theo quy dint]. cem 
LuOt Doanh nghiep va Dieu l Cons ty, ngoai re HDQT 06 cec trich nhiem va 
nghla vo sau: 

1. Chin trach nhilem lit col  thing ve hoot dOng cüa COng ty; 

.2. DOI KU birth &Aug Mk vat nit ca ce Ming va tOn trong lot ich cent noted co 
quyen lgi lien quan den Cong ty; 

Dam bao hoot dOng one COng ty tuan the cac quy dinh cAa phap luat, 
Dieu 10 và quy dirt nOi bei caa Cong ty; 

fly (long Quy che nei 60 ve queue tri Clang ty va trinh Doi hi clang c6 
Ming thong qua; 

Bau can hoat dOng °ea HDQT tai Doi hi Meng co Meng theo quy dinh ti 
Dieu 18 Quy the nay; 

Bao cao v tinh Emit quan tr1 COng ty tai Doi hOi demo me deng thubng 
nien oh tai Bao cáo thueing nien cUa Clang ty. 

MDC 2— QUY DINH VE DE GY, HNC ce, BAG, 

MIEN NHIEM vA BAINHIEM THANII N TIEN HDQT 

Dieu 27. Tien chain Than]] vien HDQT 

I. Meath vien HDQT phai cO cric tieu chuan oh diet kin sau day: 

CO drug luc hanh vi clan so day der, khiang thmec diei Wong !thong duce 
quan ly doanh nghiep theo guy atilt ti khoan 2 Dieu 18 dm Luca Doanh nghi0p; 

CO trinh d chuyen mon, kirth nghiem trong quern 9 kinh doanh caa 
COng ty va knong nbat thiet phai là c6 dong cua Cong ty, lit tuning hop Dieu 10 
Cong ty quy dinh khan. 

Thanh vien HDQT COng ty c6 the demo thrii la thanh vion liDQT cim 
COng ty khac. 

2. Thanh vien den l3p HDQT phed co can tieu chuin va dielu kien san day: 

}Chang phai la ngubi dang lam viec cho COng ty, Clang ty con atm COng 
ty; khong phai l ngueri dal temg lam viec cho COng ty, Cting ty con dm COng ty 
it nhat trong 03 nam lien tnr6c do. 

'Chang phai là nguOi dang htremg lucmg, thu lao ter Clang ty, trir can 
khoan phu cap ma thanh viên HDQT duce huang theo guy dinh; 

IChong OHS let nguai c6 v9 hoc then& cha de, channel, me de, my nu6i, 
con de, con nutii, anh ruOt, chi met, em mit la ce 'Jong Ian cña Cong ty; la 
nguai quin 19 dm Gang ty hoc Cong ty con dm Gang ty; 
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Quy chi Quin Pi net be Cting tycd phem plan bon Binh Dien 

KhOng phai là nguii two tip hoc gian nen sa ham it nhat 1% t6ng sn 
GO phan c6 guynn bleu quyat °Oa Gong ty; 

Khong phai la ngithi da thing lam thanh vien HDQT, Ban kitin sofit cim 
COng ty it nhat trong 05 nam lien trivia 86. 

Si lugng va co cnu thanh vin HDQT thgc hitn theo Ditu 24 Quy oht 
nay. 

Thanh siert BDQT cim Citing ty khong Elute ding tit& la than]] vien 
HDQT tai qua 05 C6ng ty Hike. 

Dieu 28. Crich thire et gong, minim eto gong ing dr, d eir 'mired vio vi 
tri thinh Men HDQT theo guy ilinh oh phap lugt eh Dieu 18 Cang ty 

I. Cic cã &Ong nam gift 66 phan IMO thong tron thoi ham lien tFc It nhat 
sau (06) thing co quyen gip siTquyen Neu quyet de de cu ck Ong vien HINT. 
C6 dOng hoe nhOm c6 dOng nam gift tO 5% den duel 10% tang s6 c6 phan c6 
quyen bieu quyet doge de dr Mgt (OD Ung vien; tir 10% dan duet 30% dirge de 
eã ted da hai (02) ting vien; tir 30% den dutii 40%,dirgc dt cir tot da ba (03) (mg 
vien; tir 40% den dual 50% dugc áé cO toi da ban (04) inig vien; fir 50% dais 
dual.  60% dugc da cis toi da nam (05) (mg vian; dr 60% dan dudI70% dugs de 
cO toi da sau (06) Ong vien; tir 70% den dirtri 80% dirge de car tai da bay (07) 
(mg vien; va tO 80% den &rat 90% dugc a cir tat da tarn (08) Ong vien. 

2. Truing hop si lugng Ong vien 1-119QT thong cr de dr va Ong dr van 
kitting di so lugng can thiet, HDQT throng nhitm c6 the a a them Ong nu vien 
hoe tá chic d cir theo ca cht dirge COng ty guy dinh tai Ithoan 4 Diau 33 Quy 
che nay. Thu we HDQT throng nhitin gidi thitu Ong Vien1-1DQT thgc hitn theo 
quy dinh tai Diu. 33 Quy cha nay vi phai dirge °Ong 66 to rang. 

Dieu 29. Cong ba thong tin Ong vien tham gia ban TV HDQT 

1. Totting hgp ää xac dinh dutic truk Ong Viep, thong tin lien quan dais 
tic Ong vien HDQT dirge dim vao tai litu hop Doi hi ding c6 &tag O ding 116 

thitu muesi (10) ngay tonic ngay kbai mac ethic hop Doi hi don 06 doing 
tran trang theing tin din tO eUa Cang ty d CO &Ong co the tim Su ye cac (mg 
vien nay Utak !chi b6 phieu. Ifng vien FEINT phai c6 cam ket bang van bin ye 
tinh trung dive, chinh xic va hop l eàa cac thOng tin caohan dirge cang hi va 
phai cam ket thire hitn nhiam vg mat each trung thgc neu dugc biu lam Nulls 
vien HDQT. Thong tin lien quan den img vier' HDQT dirge Cang btu bao gem 
cic nii dung Hi thieu sau day: 

Hg ten, ngay, thing, nam sinh; 

Trinh di Iwo van; 

TrInh d chuyen mon; 

6. Qua trinh cting tac; 
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Ory che Quan Er, mit 60 Cong Ey cd pluin phan Mn Binh Dan 

Cáo pang ty ma nng vien dang nam gin chnc vJ thanh vi8n HDQT vâ 
cáo chitc dank quail 15; kham, 

Baa Mut danh gia va Ming gap cUa (ing vien cho COng ty, trong trvemg 
hop ung Men do hien dang la [heath vier' IEDQT cia COng ty; 

Cac Igi fah c6 lien quan Uri Gong ty (nau 0); 

Ho, ten qua cO dOng hoac nhain ce &mg a cir (mg yten d6 (neu co); 

Cac thing tin khitc (Mu cab 

Dieu 30. Cach thiic ban thank nen HDQT 

Viec bau thanh vien HDQT dirge thirc hien theo quy dinh tai Klioan 3 Dieu 
17 Quy che nay. 

Dieu 31. Cc trtriimg hop mien nhiem, bai nhiem Otani] vien EILDQT 

1. Thanh vier' HDQT bi mien nhiem trong cae Inning hop sau day: 

Khong c6 da tiou chit va dieu ben theo quy djnh tai Dieu 151 Ma 
Luet Doanh nghtem, 

CO dcrn tü cline; 

'Chong them gia cáo hoat Ong cart HDQT trong sau (06) thang lien too, 
trntruarng hop bat kha Ichang; 

Truimg hop Ichac quy dinh tai Dieu le CAng ty. 

2. Thanh vin HDQT co the hi bai nhiem theo ngbi guy& mia Drti hei demg 
eri clang. 

Dieu 32 Thong be° ve blob mien nhiem, bãi &Ham thanh vien HDQT 

Sau khi co quyat dinh ben, mien nhiem, hal nhiem thimh vi8n HDQT, Cling 
ty co Mach nhiem ceng be thong tin trong nel b0 Ding ty va cho can co quail 
Mu quan, Man cac phuong Men thong tin di chimg, tren trang website cUg COng 
ty theo mirth to vã quy dinh cite lunt hien hanh. 

Dieu 33 Cavil Mire ghat thin frug vien thanh viên HDQT 

I. HDQT hone cac dei Wong klnic then quy dinh ti Khoan 3 Dieu 34 Quy 
GM nay trieu tap malic hop HDQT v viee Mu ct thanh vien HDQT de pha hien 
net dung ben eta: s6 luqng, Mau chuan Cmg vien them gia ben dr, etch [hue de Mr, 

cl) theo quy dinh tai Dieu 28 Quy che nay. Vic bail en s8 dine thirc hien 
tai Dal htii clang e6 clang gan 

2. Cong ty ban hanh thong bao c6ng bA Mug khai v vie° Mu dr thanh 
vien HDQT va eke Minh to this tuc ye trieu tep va bin ca se thirc hien.  tea 
Churmg 3 Quy che nay trong dep ghi rO tY do ham oCx, so lucmg, neu chain va 
diCm kian, each thirc ban cir, thn tue thue hien (mg cir, de ca.. 
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HDQT tang hop danh each erng vien thong qua de cd, Cmg cit ea them 
OM thong tin ye teng {mg vin nhem dam bao cac &rig vien dap enc the tieu 
ten va dieu kien lam Thanh vien 1430QT theo quy dinh tan khoan 2 Dieu nay. 

Truong hop se Mona imp vien HDQT thOng qua de me va ang cte van 
Icheing dü se luong can thth, HDQT sê chuan bi danh skh img vien Theo can 
Tien chi sau: 

- SO luong teng vien: la so lugng eon  thieu say 'chi tong hgp danh Sich ting 
vien hop le thong qua de oft, Cmg cfr tai Khoan 3, Dieu nay; 

- Ong vien do 1-130QT gidi thieu phai deco da sa Thank]. Aden HDQT deong 
nhiem tien hanh bleu quyet thong qua; 

- ang vien do HDQT gicei thieu phai dam bao eti thieu cac dieu kin, tieu 
chuen theo quy dinh ti Dieu 151 that Doanh nghiep. 

MQC 3— QUY DINH VP CUQC HQP HDQT 

Dieu 14. Cuee he! HDQT 

1. Quy djnh chung ye cue° hop 1111/QT: 

HDQT phai to ohne hyp it nhat mgi quY met (01) len theo trinh ty duo° 
quy &et tei Dieu le Cana ty va Dieu 35 Quy che nay. Viect6 cht"re hop HDQT, 
chump trinh hop ye cac tai lieu lien quan deem thong,  bac trade cho cac death 
vien HDQT theo thin hen quy (kith caa phap luet va Dieu le COng ty. 

Bien ban hop 1-110QT phai doge lap chi tiet ya ro rang, Chi) hart cuec hop 
và ngued gin bien ban phai ITY ten vao hien ban cues hop, Bin ban hop HDQT 
phai duo° Mu gift theo quy dinh one phap luat va Dieu le CEng ty. 

Hang nam, HDQT yeu cam thanh vien dc lap co beo cao ditnh Bid ve 
hog den cUa HDQT VA bao Ado dinh gia nay co the dupe dog be tal cue° hp 
Doi hOi Thing et clang thuemg nien. 

2. Quy dinh v cueic hop dem flan 

Treamg hop HDQT ban Chia tich thl Cha tjch HDQT s dirge beu trong 
cuatc hop dau lien cam nhiem Icy HDQT trong thed hen bay (07) ngay lam viec, 
Ice te ngay ket them Mu cx HDQT nhiem ky de. Cuec hop nay do thanh viten al 
se hieu ben cao nhat hoac ty l phieu bhu cao that trieu tap. Truang hop 05 
nhiett han met (01) thanh vien pa se phieu bau cao nhat hoe° t 1 phieu ben cao 
nhet TM cac thanh vien btu theo nguyen tic de de de °ban melt (01) ngurri trong 

ho trieu tap hop HDQT. 

3. Quy dinh v ethic hop djnh Icy va bet thugng: 

a. Chu tich HDQT phai trieu tap can cueic hop HDQT djith Ick va bet 
throng, lap chuong trirth neje su thai gian ya dja diem hop It nhett nem (05) 
ngay lam viee treat ngay hop. CIM OM" co the trieu tap hop khi xet they can 
thiet, nhung.m& quy phai hop It nhat met (01) km; 
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Cha -Lich 1-113QT phai trieu tap hop HDQT, Thong duqc tri hoan neu 
khong ce 19 do chinh ding, khi met trong se ca.° &Si Wong duel day de nON 
bang van ban neu rô moc dich sec hop, van de can thao luan: 

- Ban Sill soitt; 

- Tang githn dot hoc it that nrun (05) ngubi quan l khac; 

- man vion deo lap HDQT; 

- ft nhat hai (02) thanh viten HDQT; 

- Cac trubng hop khac (nett c6); 

Chü Och HDQT phai trieu tap hop HDQT trong thee Qin bay (07) ngay 
lam viec, S it ngdy ,nhan duo° a ngla nets ti Diem b, khoim 3 Dian nay. 
Trubng hop khong chap nhan Ulan tap hop So d nghi thl Chia tjch HDQT phai 
cliju tritch nhiem v Sing thief hal xã1 ra dai yid Gong ty; nheng ngubi d righl 
te chirc cue° hop dupe de cap tai Diem b, Khoin nay co quyan trieu tap hop 
HDQT; 

Trubng hop cO yeu eau cim Cong ty Sin toan dec lap thus hien Hand 
Ervin bao cao tâi chinh caa Cong ty, Chu Yoh HDQT phai bleu tap hop HDQT 
ban va ban cdo kiem toan va tinh hinh COng ty. 

Dieu 35. Quy dine v6 trine Yu. va the tve t6 duly Iwp HDQT 

1. Thong bao hop HDQT (gm chuang trash hop, thiri gian, Ma diem, cite 
tai lieu lien quan va cac phieu ban oho nheng thanh vin HDQT khOng the du 
hop): 

a. Thong bao hop HDQT phai Sot giri cho cat thanh vien HDQT vA cdc 
'Clem soitt vien it nhat nam (05) ngay lam viec trubc ngay bap Thanh vien 
HDQT c6 the tit chair thông bao mb* hop bang van ban, vieclit eh& nay Co the 
Soo thay dal hoc hay be bang van Si oda thanh vien HDQT do. Thong ban 
hop HDQT phai dirot lam bang van ban beau ViH va phai thOng boo day di; 
Si giant  dia diem hop, clotting trinh, nPi dung cdc vitt 6 thao luan, kern theo 
tai lieu can thiet v nhimg van a dug° than luan va bieu guy& ti cube hop va 
phieu bieu quyet oUa thanh vibe 

b, Theng bao mei hop dirge girl bang thu, fax, thu Men na Sac phirtmg tin 
Ithitc, nhimg phai bao dam den duce dja chi lien lac ciza tang thanh vien I-113QT 
va cac Kiem sods vien duqc clang k tai Cong ty; 

c. Chu tich HDQT hoc nutted trials tap, gal thong bao Si hop va coo tai 
lieu kern theo den cite Kiem soat vien nhu dei v61 cac thanh vien I-133QT. Kiem 
soat viên au cluyan du cac cuec hop cim FIDQT; ce quyen that, Nan nhung 
'thong duqc bien quyet; 

d.Dja diem hop: Cap cue° hop 1-1DQT duet tie,, bait tai try set chinh ca 
Cong ty hoc nhCmg dja dm Ichac O. Viet Nam hoac & nu& ngoà So quyet 
dinh oda Cha tjchIlDQT va duqc su nhia tri eüa HDQT; 
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e. Cac hloh thee h9p khic: 

Cuipc h9p ctia HDQT c6 the t6 chuc theo hinh tithe hei nghi dye tuyen gifts 
cac thinh vien thu HDQT kid tit ea hoc mPt et) thanh vien dang a rtherng dia 
diem Ichac nhau vitsi dieu kien la mei thanh vien tham gia hp deu co the: 

- Nghe tang thanh vien HDQT Ichac cimg than gia phat hieu trong cuee 
h9p; 

- Tick bieu viM tit ca cac thanh vien tham du 'Elute mOt cach demg Med. 

Vic thau luhn gifla cab thanh vien 06 the thy° hien met each trpc tiep qua 
dien thopi huh° bang phtrang tien lien Ihc thong tin khac hohc ket hap cac 
phuong dui° nay. Thanh vien HDQT tham gia cueb hop nhu vay duct coi 13. "06 
mat" ti cuijc hyp 95;  Dia diem cuec bap dupe t8 chuc theo quy djnh nay la.dia 
diem ma 95 deng nhat thanh vien HDQT, hoc la dja diem 95 mat Chit tca cuec 
hpp. 

2. Cie guy& dinh duct° thong qua tong au& hp qua din !boat dupe t8 
chile vá tien hanh met each hap [him, eó hieu lac ngay khi ket thirc cuec h9p 
nhtmg phai dupe khang dinh bang clic oh* 1ç9 trong hien ban dm tat ca thinh 
vien HDQT them du cu9e hop nay. Dieukien to chic h9p HDQT: 

Cdc Gnat hyp ctia HDQT thu thti St duct hen haul! !chi 95 it nhat ba 
plain tu (3/4) se thanh vien HDQT 95 mat five tiep hoc thong qua ngtthi Si 
din (ngudi dupe ity quyen)neu dupe da s6 thanh vien .HDQT chip the; 

Trubng hop khemg dO s6 thanh vien da h9p theo guy dinh, cuec h9p phai 
dupe trieu yap len tldr hai trong thdi han bay (07) nsay ke tirugay da djnh hp 
thn flair that CuOc h9p trieu tip ln thir hai &roc den hart neu cO hon mot rah 
(1/2) so [ISM vien HDQT du hpp; 

Thanh vier! HDQT chi dupe uSE quyen cho ngtrad laic du h9p nu duce 
Eta s6 	vien HDQT chap Mahn. 

3. each them bieu quyet: 

Tit guy dinh tai Khoan 2 dieu nay, tn6i thanh vien EIDQT hoc ngueri 
dupe ity quyen thee guy dinh tai Khoan 2 Dieu nay truc tip 95 mat vat tu each 
ca than tai cu9c hpp HDQT có mOt (01) phieu bieu quyet; 

Thanb.  •vien HDQT Icheng dupe bieu guy& ve cac hcrp thing, cac giao 
dich hoc xuat ma thanh vien 95 hoac ngued lien_quan ten thanh vien de) co 
11;6 ich va lqi ich do mau than hohc c6 the luau thuan vOl lyi Leh ena Can ty. 
Thanh vien FIDQT kheng dupe tinh vac ty 1 thanh vien tai thieu cep mat de c6 
S to chew cuec hpp 1116QT ve nhOng quyet dinh ma thanh vien do khang c6 
quyen bieu quy6t; 

Theo quy dinh tai Khoan d Khoan 3 Dieu nay, khi c6 yen d phat shah 
cutic hp lien quart den loi ich hoac quyen bieu quyet cUa thanh tten HDQT ma 
thanh vien de khong ta nguyen tfr he quyen bleu quyet, phan quyet oda Chi!' t9a 
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là quyet dirth emit sting, to anteing htyp tinh chat hoc phym vi 19i ich cüa thanh 
Irian HDQT lien quart chin Mtge °ring b'h day do; 

ti Thank vien HDQT hating led tit met hap clang duce quy dinh tai Dieu le 
Cong ty duqc coi la cO Igi ich ding Ice trong hap Sing do; 

e. Thank vien HDQT trim nap been gian dap ducrc huang lai tit mot hop 
deng hoc giao dich da dirge ky ket hoc clang dy kin ky ket v6i Cetng ty va 
biat ban than la ngutiri co lei ich trong de c6 trach laden oeng Ichai Ica ich nay 
tali curate hop (tau tien cüa Hi Ching Me Kean ve viec k9 kat hap dOng hoc giao 
dich nay. Truing harithanh vien IEDQT kkeng biet ban than vit Irvin lien quan 
c6 Ii ich vao MM. diem hop &Ong, giao dich dugc k9 vai Clang ty, thanh vien 
HDQT nay phE c6ng khai the Igi ich lien pan ti cutatc hap dau tien eta HDQT 
dirge t6 chirc sau khi thank vien nay biet rang mirth ea lai fah hoe.° se o5 lqi Joh 
trong giao dich hoc hap gang neu 

e Thank vien 1-1DQT c6 the giri phieu bieu quyet den cuec herp thong qua 
thu, fax,,thu dien ta. Toning hop gin phieu bleu quyet den cuOc hap hieing qua 
thu, phieu beau quyet phai dyng gong phong bi kin va phai dirge chi* den 
Chit itch HDQT chom that MA (Ol) t,i6/ huge kin Idmi mac. Phieu bieu quy6t 
chi Mira ma harem su eking lien cda tat ca ngudi dy hap. 

4. Cach Mix thong qua nghi guy& cUa HDQT: 

140i &hag quart ha Meng qua et guy& dinh va ra nghi my& ten co se 
da s6 thanh vien HDQT dy hop tan thanh. Trueng hap so phi u tan tha.nh va 
phan dOi ngang bang hhau, phieu hieu quyet do CM tich 1-1E/QT là phieu quyet 
dinh. 

Nglat guy& theo hinh time ley Sr keen bang yap ban dugc thOng qua hen 
co sir 9 kien tan thinh eUa da set thinh viên HDQT c6 quyen bieu quyet. Nghi 
guy& nay cat bleu lire va gia tri Tin nghi quyet dupe thing qua tai clean h9p. 

5. Ghi bien bin hap HDQT: 

a. Cac cuem hap eUa HDQT phai dirge ghi bien bah va co the' ghi am, ghi 
va lmi gid dued hinh than dien tit khae. Bien ban phai $p bang 66ng Vi.6t va. co 
S lap them bang tieng nude ngoli, c6 eac nea dung chi yeu sau day: 

- Ten, ilia chi try ser chinh, ma s6 doanh nghiap; 

- Myc dick, chuong trinh va niji dung hop; 

- Thdi gian, dia diem hap; 

- 	ten thng thanh vien dy hop balk rigthei duge hy quyen dy hop va 
each dire du hap; h9, ten can thank lien khang du hop va ty' do; 

- CA6 vAn d dirge thao luan va bieu quyet ti cueic hap; 

- Tem tkt phat bieu kien ciia timg thenh vien dv hap thee trinh ty din 
bien °Oa cuOc hop; 
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- Kat qua Neu ouyet trong do Oh re ntihng thanh vien tin thanh, Bang 
tan the& va khOng c6 y then; 

- Cac van a da due thong qua; 

- Ho, tan, chit ky Chi toa va nguM ghi bien ban. 

Chit tea va riguei &hi bien ban phai chu trach nhiem ve tinh Mang thou va 
chInh xac cüa nai dung bien ban hop HDQT. 

Bien ban Map HDQT va tai lieu sir dyng trong cue° hop phai dirge km 
git ti try chinh cüa Clang ty; 

Bien ban lap bang hang Viet va tiang nuerc ngoai,c6 hiau lvc ngang nhau. 
Tuning h9p co sv khac nhau v mei dung bin ban tieng Viet va tieng nu& 
ngoai thi mei dung trong bin ban Meng Viet c6 hieu lye áp thing; 

Chi doh HDQT c/5 Mach nhiem ghi nghi quyet, hien ban hop HDQT thi 
cáo thanh vin và bien ban de la b-allg chimg xác thvc ye tong vieo d dtrqc hen 
HO hung aide hop trir 'chi co kien phan Mi va nal dung bien ban trong thhi 
han mired (10) ngay ka th ngay gui. 

6. Theng bao nghi quyat HDQT. 

Sau Ichi ban hanh Nght guyed ILDQT, Cong ty co Mach nhiam tang MO 
thong tin trong mei b Cong ty va cho catc cc, quan hou quan, ten cac phtrcrng 
lien thong tin di chang, Man trang website cam Gong ty theo Minh tv va quy 
CNN anti hien hanh. 

CHGONG 4 - BAN MEM SOAT 

MCC 1. QUY DINH CHUNG 
1 	 A Bien 36. Thad, plain Ban !Ham sold 

S6 luqng Kiem soat vien dlla Ceing ty la 03 thanh viên. Nhiem 
Kiem soat vien kliting qua narn (05) narn Va co the duqc blu lai yea sci nhiem Id/ 
khong lum ch. Throng hop Ban them soat kat them nhiem 14 ma Ban hem soat 
nbiem ky mai chtra duqc bAu thi Ban hem soar dit hh nhift ks? van tiap tvc 
thvc hien quyen va nglaia vu cho den khi Ban kiein soit nhietn Icy ma' duce° ben 
va nhan nhiem vv. 

Cac Kim soar vien Mau met (91) norbi trong s& he lam Trilling ban 
theo nguyen Sc da s6. Tnreng ban kiem soat phi' la kiem roan vien hoc ke 
Main vien ohuyen nghiap va phai lam het chuyen mach ti Ceing ty. TnrOng ban 
kiem soat 06 cat quyen va trach nhiam saw 

Triau tap chat hop Ban kiam soil, 

Yeti cau NWT, Tang giem dee vit ngueri dieu hanh Ichac cung cep cac 
thong tin lien quan Oa bao cao Ban kiem sok, 
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c. Lap va ky Mut can du Ban Eden' sok sau Ichi da tham khito kith cite 
IIDQT de trinh Di hOi clang co dOng. 	- 

Dieu 37. Quyen va nghia vg eüa Kim so& vien 

Kiem soat Gen có cac guyen theo guy dinh et/a Lug Doanh nghiap, phdp 
lug lien guan va Dieu le Gong ty, trong do có guyen tip can coo thong tin va tai 
lieu lien guan den tinh hinh hog dang ceia Gang ty. Thanh Irian FEDQT, Taing 
giam Hoc va ngtred dieu hanh doanh ngbiep khac co trach nhitem cung cep cac 
thong tin lap flied va day dU theo yeu cu cüa Kiem sok vials_ 

/Gem sok vier' ca trach nhiam tuan thU ctle guy (firth cam phip heat, Dieu 
le Gong ty va do dim nghe nghiap trong thgo hien cac quyen va nghia vg dugc 
giao. Ceing ty cei the huOtig din guy dinh ye hog dOng va thgc thi nhiem vg cUa 
Kiem sat vien theo guy dinh ala ghat)]* vet Dieu la Ceing ty. 

Dieu 38. Quyen va rigida vy ca Ban kiem soat 

Ban kiem soat c6 caw guyen va nghia vg theo guy dinh ti Dieu 165 Luat 
Doanh nghiep va Dieu le Cong ty, ngoai re Ban lam so& c6 cac guyen va nghia 
18,1 sau: 

De xuAt va kin nghi Dg hal dOng c8 cling ph& chitin fel cher° kiean toin 
diac lap thgc hian kiem Wan Bao cao tAI chinh c1a C8ng ty; 

ChM treich nhiam [mere ea tieing ye hog dOng gam sat cith minh; 

Giam sat doh hinh tài chinh COng ty, tinh hop phap trong cate hout ging 
cite thanh Gen IEDQT, Tong giam dee, ngubi dieu Wirth doanh nghiep khac, sg 
ph& hop hoar (long giga Ban kitm sok vai HDQT, tang gam dog yet ca dieing; 

Truang hop phat hien hanh vi vi phom phdp loaf hoc vi pham Dieu le 
Gong ty eta thanh vin HDQT, Tang giam dee vii nguM dieu hanh doanh 
nghiep lchdc, phai thong bao ban van ban veri 1-1DQT trong yang 48 gier, yeti 
cu ngum co hanh vi vi ;Mom chAnt dirt vi phom va co gim phap khdc phgc hau 
qua; 

Bao cao tai Doi hôi clang 06 dOng theo quy dinh -Mi. Dieu 19 Quy cht nay. 

MVC 2— QUY DINE YE DE CC, CNC- cfr, 

MU, MIEN NEITUM vA BA! NBEIVM KIKM SOA-T YUEN 

Dieu 39. Tieu chain va diet.kien lim Mom soat vien 

I. Kitm soat vien phai co cap Oen °Main sea dieu kin sau day: 

Kiem soat vien phai dap ling the gen chuin va dieu kien theo quy (bah tai 
khoan 1 Dieu 164 Lust Doanh nghiep, Dieu le Gang ty va kheing thutic cdc 
throng hop sau: 

- Lam vice trong be phan ke loan, tai chinh cua Cemg ty; 
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- La thatth vien hay nhen viên cfia C6ng ty kiem Men dc lap thoc hien 
kiem toen die be° cáo tai chinh cfia Cfmg ty thong ba (03) napi lin truet do. 

Kim seat viien phai là kiem than vien !mac ke toin vien. 

Tnrang Ban kiem sok phai lake than vien !mac kiem then 	chuyen 
ngitiep va phei lam viec chuyen teach tai Ding ty. 

Dieu 40 Cach tithe a demg, nhem c6 &Mg tingxed, d c& ngurri vio vi 
tri Kiem mat vien then guy dinh cis phip Met va Dieu le Ging ty 

Viet limo di, de ctl Kim soot vien Huge thoc hien tucmg to quy Oink tai 
Khoan 1 Dieu 28 Quy cite nay. 

Trtzfmg hop,  se thong,  can iing vien Ban kiem soat thong qua de cir va 
Ung eft kheng dti s6 thong cfin thiet, Ban kient soat duong nhiem c6 the de et 
them ling vien hoc tie cline d oft theo co che quy dinh ti 1Choan 4 Dieu 45 
Quy che nay. Thfi tuc Ban kiem soat (thong nhiem giài thieu img vien Ban ici4m 
soat [hoc hien theo quy dinh tai Di8u 45 Quy eh& nay va phai throe nano 66 65 
rang. 

Dieu 41. Calm be Chang tin dug viên tham gia ben Kam snit vien 

Vic xác dinh Ong vien va cello b6 thong tin Ong vien thoc hien thong to 
quy dinh ti Dieu 29 Quy the nay. 

Dieu 42. Crich that bell Kim mat vien 

Viec bAu Kim soat vien Huge toe hien theo quy dinh ti Khoan 3 Dieu 
17 Quy che nay. 

Dieu 43. Clic trirerng hqp mien nhiem, bai nhiem Kiam soat vien 

I. Kiem soth vien lei mien nhiem trong cec troOng hop sau: 

IChring con do tieu chuen va diem kin lath Kiem soat vien theo quy dinh 
tin Luat Doanh nghlep; 

KhOng thon hien quyen va nghia vu cite mirth hi-ono sau (06) thang lien 
tug, trix truting hop bet kha Ithang; 

Co don th ohne va duoc chAp thuan; 

Con twang hop !Mac theo guy QOM cUa phap mat, Dieu le Cong ty. 

2. Kiem sant vi8n bi bai nhiem trong eau troOng hop sau: 

Khang Imam thanh nhiem vo, cOng viec dupe phan cOng; 

Vi phem nghiem trong lupe vi pham nhieu len non' vi caa Kim seat 
vien quy dinh cart Tufa Doanh nghiep va Diu l COng ty; 

Theo quyet Cljnh dm Doi hi deng ece Hong; 

Cac truong hop khan theo quy dinh dot ghee kith, Dieu le Gang ty. 
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Dieu 44. Thong bAo hem mien nhiem, hai nhiern Kiem Boat vien 

Saulthi c6 quyet dinh bath min nhiem, bait nhiein Klein soar vien, Cling ty 
cap trach nhiem ming hO Mang tin trong nGi 60 tong ty Va cho ck co quan hUu 
quan, tren the phuang lien thong tin dai chang, hien trang website cila Ceing ty 
theo trinh ur va quy Mnh cila luat hien hanh. 

Thou 45 Cash Shire gieri thieu (mg vien 	ki en Ban e A 	 m soot 

I. Ban kiem soat trieu tap cuac hop Ban kiem soat v viec bau car K16 
soat vien de pha bien mii dung bau Cu: se Peng, tieu chitin üng vien tham gia 
bau ear, each there di ca, ftng c* theo quy dirk ti Diu 40 Quy cite nay. Viec 
ban c* se dugc dive hien pi Dal h9i Ming ca clang gen nhat. 

Ding ty ban barb thong bao ding be Ming lchai v viec bail cat Kiem soat 
vials vi cac trinh td that tgc ve trieu tap va bau cazs thdc hien theo Chuong 4 
Quy ehe nay living do gin re ly do bau cu 6 luong, tiou chuan vã diet, kien, 
each dale ban cü, thn we thdc hien amg eft, de eir 

Gong ty tang hop danh sach,amg Men thOng qua a car, (mg a* va them 
dinh thong tin ve timg ants vier' ream dam bao die ung vien dripvitng dii tieu 
chub va Mau kin lAm Klein sok vien theo quy dinhlai khoan 2 Dieu nay. 

Truensg hidp se higng ftng vier; BKS Pang qua da car va img cir van 
kitting dal sa lugng can thiet, BKS sê Gluten hi danh skis iing vien theo eac tieu 
chi sau: 

- SO luring ating viers: la sa Meng can thieu sau khi tang hap (lath sach (mg 
vien hop le thong qua 86 eft, anis tai IChoan 3, Dieu nay; 

- Ding vien do BKS gig [hien phai throe da s Kiem soat vien throng 
nhiem hen !iamb hien quyet thong qua; 

- Ding vien do BKS died thiec phai dam bao t6i thieu cac dieu kin tiCu 
ehuan theo guy ctinh pi Dieu 39 Quy che nay. 

WC 3 —QUY DINH yE CUOC HQP BAN MEM SOAT 

Dieu 46. Colic hop Ban kiem soar 

Ban kiarn sok cep the ban hankcae quy djnh ve cuae hep cila Ban kiem 
sodt va each tithe hop (tang caa Ban kiem sok Ban km soat phai hop ted thieu 
hai (02) Ian mat atm va cuelc hgp dug° den hanh khi cap tfr hai phan ha (2/3) s6 
Kim soat vien tit len dd h9p. 

Ban kiem sok co quy6n yeu A11 *Mks vien HDQT,,Tan# giam dee ye 
dal then Cong ty kiem than dee lap tham dd vj tta len cab Van de ma the Klein 
sok vien quan tam. 
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CHIECNG 5 

TIE U BAN TRIit THIJQC HDQT 

Dieu 47. Cac tien ban tripe thuOc HDQT 

De he tro hoat deng cUa HDQT, EIDQT c6 the thanh lap va uy guy& 
cho cac ti6u ban true thuac. 

HDQT COng ty c6 the thanh lap cac tieu ban he trg hog Ong can 
HDQT la ye chlnh sach plait Wen, than sir, luring throng, kiena than nOi 1:10 vá 
cac tieu ban Ichk. FEDQT can be nhiam thanh vien dine lap HDQT lam tritemg 
ban clic tieu ban. 

HDQT quy dinh chi fiat ve vier thanh lap tieu ban, trach nhiam mia tirng 
nett ban, trkh nhiam cam thanh vien cQa tieu ban hoac trach nhiem mita thanh 
vien dem lap dugc HDQT cer lam Twang ti6u ban. 

Dieu 48. Tien ban Chinh each phfit trien 

I. CCP cdu cüa tieu ban Chin"' thch phat trien: Chinh sech phat Wen Ding ty 
gam ba (03) thanh vin do FIDQT b6 nhiam. Tieu ban Chinh skin pith trien co 
thanh )(len là thanh vien dim lp HDQT va mOt s6 thanh vien khdc (thong phai 
la thanh vien TEDQT). 

2. Tian chuAn thanh vien cam Tieu ban Chinh sach ghat Wen, truing tiau 
ban: 

Twang tau ban phai la thanh vien dc lap HDQT; 

Cac thanh vien cua tieu ban co dog lc Wirth vi clan sg day den 

Cie thanh vien cam tieu ban phei hieu brat v6 phap hied; 

Cam thanh vien eCu tieu ban phai co hien biet v BIM vim hoot Ong via 
Gong ty; 

Tot nghiep chuyan nganh kinh a quan tri kinh doanh hoac cáo nganh 
c6 lien quan; 

06 kinh nghiem lam viec 03 nem tai A tri kinh doanh; 

3. Tritch nhiam caatieu ban Chinh sach phat trien va timg thanh vien: 

Tham mtru cho HDQT trong viac ban hanh cac quy trinh, chinh sach 
[huge them quyen caa minh lien quan den viac lap Ire hooch, chien tom phat 
trien tong boat Ong dm Cong ty theo quy dinh cam phap luat vai Dieu le Deng 

Phan tich, xem xet, nghien UWE danh,gia cac yeu t6 trong qua kik, hien 
[al va xu huaing trong Wong lai anh hiteng den hot Ong kinh dowel mia Cling 
ty; 
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Quy chi 0:ion noi be COng ty cd phdii phan bon Binh Dien 

Tham rinru cho HDQT trong vie° xác dinh mite tieu, dinh thong, chien 
Moe kinh doanh trong ngan han cling nth dai han; 

Tham mtru cho HDQT trong viee de ra Sc giai pthp nhanTh thoc hien 
thanh cang the moc tieu, dinh hirUng, chien lugc kinh doanh da de ra; 

Ck oldie rang, nhiem vu khac do HDQT quy (firth. 

Diu 49. Tien ban Nhin sce 

1. Co cdo cim Tieo ban Nhein so: Tieu ban Nhan so Cong ty gam ba (03) 
Snit vien do HDQT be item. Tieu ban NIS sir ca thanh vien 1 thanh vien 
dOc lep HDQT va mot so thanh men khac (khong phut la thanh men HDQT). 

2. lieu chuan thanh Men cim Tieu ban Man so, Throng tieu ban: 

Tnrang tieu ban phai la thanh vien the lap HDQT; 

Cac Minh vien cim tieu ban ca nang lye hanh vi dan so day MI; 

Cac thanh vien caa tieu ban phai c6 hieu biet v phap Ituat nhu Wet Lao 
thing, luat Thue Thu nhap ea nhan, luat Bao hiem y te, luat Bao hiem xii hi va 
cac quy dinh có lien quail.; 

Cac 'Minh vien câa tieu ban phai ea trinh de chuyen mon a nhan sir, 
hieu biet a Om diem nhan so dm COng ty; 

Co kinh nghiem 03 thin lam Hee a tie chit° nhan so hoc v1 tri Mang 

3. Hach nhiem cda Tieu ban Nhan so va ding thanh vien 

Tham mtru cho HDQT trong viec Oath hien nhiem vo, quyen han can 
HDQT ve cac vta a lien than den t6 there be may, nhan sir trong qua trinh 
quan trj Ging ty; 

Tham muu cho HDQT ve quy ma, co cu HDQT, nhtmg rigual dieu 
hanh doanh nghiep Main pith hop vOi quy me hoot Ong va clan Ink phat tri6n 
cim Cong ty; 

Tham mini cho 1-1DQT kir 19 cac vain de nhan so ph& sinh trong qua 
trinh Ben Huth eac tha we ban, b nhiem, bai nliem, mien nhiein ck chile danh 
thanh \den IIDQT, kbem soot vian Va ngtraii dieu hanh doanh nghiep So Ming 
quy djnh dia phap luat và Dieu le Gong ty; 

Than mau cho HDQT trong vie° ban hanh ode quy trinh, quy dinh Mei 
th caa Gang ty thuec tham quyen cüa minh v quy che Myth chola nhan sir, dao 
tao, chinh sach dai ngo Ithac dOl vOl ngthii dieu hàh doanh nghiep, nhan vien 
tha Gong ty theo quy dinh tha 'Map luat va Dieu le Gong ty; 

a. Cdc claim thing, nhiem vv DS do HDQT quy dinh. 

Trang 35 



Quy chi Quan fri nal ba (Tang iy cd phan phan ban Binh Dian 

Dieu 50. Tien ban Luang thtrang 

I. Co cau cua Tieu ban Luang thine/rig: Tieu ban Luang thuemg Cing ty 
g6m ba (03) thanh vien do HDQT be nhiem. Tieu ban Luang tinning co thanh 
vin la thanh vier' deo lap ITDQT va met se, thanh Irian khac (khong phai la 
thanh vien IEDQT). 

2. Tieu chain thanh vien ola Tieu ban Luang thuang, Trudng Tiett ban: 

Trmang keit ban phai la thitnh vien dec lap HDQT; 

Cie thanh vien eta tidu ban co nang lye hanh vi dem sir day clii; 

c, Cdc thaith vien ca tieu ban phut co hien biet ve phap luat; 

d. Cac thanh vien oüa nett ban phai c6 hieu biet v tinh hinh tat chinh mist 
Cting ty; 

3. Trach nhibm Cala Tien ban Luang thiremg va timg thanh vien 

a. Thant mutt cho HDQT ban Minh cac quy che, chinh sach Ye Mang 
tinning va giam sat viec thirc hien cdc chinh sdch nay; 

-b. ray dung, de mkt ve clinh mk lucmg, among va cab lei Hit khac dee 
teed thanh vien HDQT, Kiem sodt vien, nheing nguai diet' hanh doanh nghtep 
Ming nhu cfic tieu chi danh giá lien quan den vied Mang thmang cUa cac thanh 
lien nay; 

Tham mtru cho ITDQT cite enuring trinh khen thuemg cho can b0, than 
vien co thanh tich xuat 85.c met each Gong khai, ming bang, phil hcm va kip that; 

Can chi= nang, nhiem va khac do }QT quy (link 

Dieu 51. Tien ban Kiem toin nOi b0 

I. Co dm, thanh plan ciut Tien ban Kim Usk Mk be: Tieu ban Kim toan 
net bld Ceing ty gam ba (03) thanh vien do IIDQT be nhiem. Tien ban Kim Han 
nit be co thanh vien la thanh vien kb lap HDQT va met se thanh vien khk 
(khong phai la thanh vien 1113(3T). 

2. Cac tieu chitin caa Math vien Tieu ban Kiem than nei b& timing ban: 

CO ph6 chat trung thirc, thuc chip hanh phap Ink; 

CO bang di hgbtret len cite chuyen nganh pha hap, co kin tharc day da 
ii hien dugc cap nhat iC cfic Itnh vvc dirk giao then Men klein Han nei be; 

DA co that gian tr nam (05) nam tra len lain viec theo chuyen nganh dao 
tao kik tir 03 nem trea len lam viec tai don vi clang cettg 6 hobo tU ba (03) km 
tub len lam ke toan, kiem toin holm thanh tra; 

CO kien thac, hieu biet chung v phip luat và hoat &Ong aim don vi; CO 
Icha nang thu thip, 'Mk tich, death gia va tang hoop thong tin; CO kien 16, ky 
ding ye Idem tok nOt be; 
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Quy ohS Quan trj nal b Cong ry cd phdn plian bon Binh Dijn 

Truäng Tieu ban Kim loan nee be phai co ban' g dal hgc gar len [huge 
met trong cac chuyen nganh kinh te, quan trT kinh doanh, ngan hang, tai chinh, 

tom, kiem toan, ludt hoac co cher% chi ye kiem [can nal be do TO chile nghe 
nghiep quac t6 va klam toan nei be cap; 

TniOng Tien ban Kim total net be phi". cat Moir gian c6ng taw thy° VC ye 
Mi chinh, ka toan, kiam toan, kiem soak thanh tra it nil& nam (05) narn kinh 
nghiem cling the; 

Trudmg Tiau ban Kiam toan nei be phai la thank vien dc ldp HDQT; 

3. Quyan va traeh nhiem cüa Tieu ban Kiam toem net be 

Quyen tha Tieu ban Mem on nei bO: 

- Dago cung cap day du, kjp thed tat ca cac thang tin, tai lieu, ha so can 
thiet oho hog tang luem toan ne.  be nth: bao cao tai chinh, bao cao quan tri, 
chien line; 

- Dugc tip can, xem xet ta ca caw quy 	nghiep vu, 	san kla thgc 
hien kiem toan not bes throe tap can, phOng van tAt ea can be, thin vien cu . 	.• 
Cong ty ye cite van de hen quan den ntai dung kiem toan; 

- Duet than tai lieu, van ban, bien ban hop caa HDQT va cac be phan 
chi:0 ding khdc có lien quan den °Ling viet caa kiem toan nei b0; 

- Doge tham de cac °the hop mei be theo quy ethah tha phap haat hog.° 
theo quy djnh tai Dieu le:, quy dinh nen be) cam Gang ty; 

- Dirge giant sat, danh gid va theo dai the hog tang sea data, khac phgc, 
hoar' thian eUa lanh dao PhOng ban, be' phen dOi vol cac vAn de ma kiem than 
nei b cia ghi nhan ye cap khuyen light; 

- Dugc brio ve an toan trade hanh tang bat hop Mc dm be phan/Phong 
ban throe kiam toan; 

- Dug° dao to d Mang oao nang lc oho nhan sg trong be pilaus kiam than 
nei be; 

- Dirge chit deng thgc hien nhiem vg theo ke hoach kiam toan da duesc phe 
duyat; 

- Cac quyen ham khac theo quy dinh cite. 15114 lug va quy eha ye kiCan 
wan n'oi be. 

Trach nhiern tha Tiau ban Kim toan ned be: 

- Bao mat thi lieu, thong tin theo dung quy Caret 'ship 1ut hian hanh va 
Quy che v Mem Man nal be dia don vi; 

- ChM [itch nhiem trade HDQT.Ye kat qua cong viec kienTtoan nee be, ve 
nhtmg danh gia, 	luen, kips nghi, de melt trong cac ban cao kiem man nee be; 

- Theo doi kat qua thee hien cac kien nghi sau Iciam toan ni be tha cac 
be phen trong Cling ty; 
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Quy cM Quen rrOi ba Gong tyto phan phrin bon Binh •Dian 

- TO charc ao to lien We nham nang cao va dam bao nang lye chuyem 
mon cho kiem train vien nei be. 

4. Nhiem vim cUa Tieu ban Kim toin no' 

fly dyng quy harsh nghiep vs; hem toiin nin bnti Clang ty trinh cap 
quan h.+ true tiep Truang kiem toan nal be xem xet, ph8 duy8f; 

Lap lee hoach kiem toan niji bQ hang nam va thyc hien hoat &Ong kiem 
toan nOi 66 theo Ice hoach dace phe duyet; 

Thgc Isi6n cac chinh sach, quy trinh lea thit We kiem toitn nOi be da dugc 
phe duyet, dam bao chat krona va hien qua; 

Ki8m tarn det xuAt va tu van theo yeu eau cud. HDQT; 

Kien nghl the bien phap saa chits, khac phuc sal set; de mint biOn phip 
nham hit titian, liana cao hieu lye, hieu qua cia thong kiem soitt nOi bin; 

Lap bao cdo kiem than; 

ThOng bao va mai lap thiri kat qua kiem tam mei 60 theo quy dinh; 

Phdt trien, chi& site, be sang, hoan thien phuong 'Map 'clam loan nei be 
vã pham vi ho at deng cUa kierrt roan nea be de co the cap nhat, theo kip sy !that 
than din Cong ty; 

I. Ttr van cho co quan, don vi, dearth nghiep tong viec ltra chyn, !dem soat 
sir Ming dich vu hem toan dc lap him dam fiat kiem, hieu qua; 

Trinh bay 9 kin cUa kiem Man nOi be de HDQT xem xet, quyat diath dy 
toan nab sach, phan b va giao du toast ngan sach, guy& toan maim sach, boo 
Giro tài chinh, bao cap qua tn. Thyc hien Se nhiern vim khac theo quy dinh cim 
phip lust; 

Duy tri viec trao dei thuerng xuyen vai th chat kiem toin dc lap caa 
don 1/1 Mien dam bao hyp tic c6 lieu qua.; 

I. Thyc hen cac nhiem vv khac HDQT giao hoc theo quy clinh cad. phap 
141 

CFIVONG 6 

NCO:ADIEU RAN!! DOANTI NCHnp 

rhea 52. Ca° tieu chain 	ngtdri 	hanh doanh nghi§p 

1. Tiou chuan va dieu Men lam Teng•giam dee: 

a. Co du Ming lye hanh vi dan sir va khang .thoec 	tucmg kheng &roc 
quan 19 doanh nghiap theo quy diath ti khoan 2 Dieu 18 can Lunt Doanh nghiCp; 
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QuY chi Chain Irj nal ba ang ty cd phein phan Mn Binh Din 

-b. CO trinh de chuyen mon, kinh nghiem trong quan t4 kinh doanh rma 
Cong ty; 

c. Cac tieu chunn 'Mac theo phap luat hien hanh va Dieu le Cong ty. 

2. Tieu chuan vit dieu kin lam Ph6 Teng giam dee: 

CO du ding Ice hanh vi dan sar vir Irking rhulac dei timing kheing doom 
Nam 19 doanh nghiep theo quy djnh Di khoan 2 Dieu 18 du Luat Doan(' nghiep; 

CO trinh de chuyen men, kinh nghiem trong quan na kinh doanh cna 
C6ng ty; 

CS tieu chuan 'Mac theo phap hint hien harm va Dieu H Cong ty. 

3. Tieu chuan va dieu kin lam la Man tuning: 

IChiang thuee dila twang Wing ngstoi bi cam dam nbtem c8ng tie Ice torm 
quy (filth ti dieu 52 Lunt Re toan So 88/2015/QH13 vit Dieu 19, Nghj dinh 
I74/2016/ND-CP; 

C6 pham chat do due nghe nghiep, trung thoc, hem khiet, c6 9  thire 
chap hauls phap luat; 

CO trinh de chuyen m8n, nghiep vek toan; 

Co chuyan mian, nghiep aro ye ke torm In Minh do dg 	hoc trer Len; 

CO cluing chi bei throng k toan Muting; 

f CO thOi gian ding tie thoc 4 vC. k torm it nhAt IA ba (03) dun. 

g. Cie tieu chuan khan thee phap lual hien harm va Dieu le C8ng ty. 

Dieu 53. Vide Ian ninh'm Davin dieu hanh doanh oghiOp 

1. Vic bá nhiesn Tenggiam dem 

lied .rmng quanTrj b nhiena met (01) [harm vien HDQT ho an met ngurtri 
khic lam Tang gioan doe; ky hop (bong trong der quy djnh thn lao, nen lucmg va 

ich khan.. Thñ lao,,tien locum va led tch khde ctia Tong giam Mc phai duce 
biro cao 	hei thing c6 deng thurmg nien, dirge the hien thank moo rieng 
tong Bao cao Mi chinh nam va dime neu trong Bao cao thuring lien cim Cling 

Nhiem ky ena Tring giam the là ba (03) nam va co the doge Uri b6 nhinm. 
Viec bra nhiem c6 the het hieu lye can cC, vao cac quy dinh tai hop (tong lao 
Meng. Tang giam doe 'chains phii la ngthai ma phap lut cam giü chirc vv nay va 
OM" dap (mg cac tieu chub, dieu kien theo quy dints cilia phap luAt va Dieu le 
°ling ty. 

2. Vine 15 -8 nhiem PM Tang giam M0, Id toan truorng hoc ngueri dieu 
hanh doanh righiep lthae: 

a. HDQT Cang ty duce tuy6n din g ngurai dieu hanh doanh nghi0 vfri sa 
luong va tieu choir's phi' hop mai ccr eau va quy che quin 19 rma Cong ty do 
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Quy chE Quiff! Iri nai b0 COng ty cd phdn phcin ban Binh Dien 

FIDDT quy dirt. Ngubi dieu hanh °tomb nghiep phai c6 trach nhinm men can 
de he tr Cong ty dot doge cite muc tieu de ra trong hoot dOng vita ethic. 

b. Nhiem 	can PhO tan g giam dew, Ke wan tniOng Clang ty la ha (03) 
nain và phai dap Ung cac tieu chuan, dieu kin thee quy dinh cUa phep luck vá 
Dieu 16 Deng ty. 

Tha lao, tiên luting,lvi ich và cac diet; Idioan MIS trong hop dans lao 
deing d& voi Tang giam doe doHDQT quyet dinh va hop don g void nhinig nguai 
dieu hanh lchac do HDQT quyet [lint; sau khi tham khao kien caa Tong giam 
dec. 

Dieu 54 K hqp den lao Ong TM ngtedi dieu hanh doanh nghigp 

Thtim cluy.e'n ky lc& VA quy6t girth can dieu khoan Gila hop ding lao Clang 
dirge guy dinh caa phap luat va Dieu le COng ty. MOt thanh vien IIDQT dime 
ay quyen se IcY ket hop &Mg lao dOng wiri Tang giarn doe, Ph6 Tong girun dOc, 
Ke toan twang hobc ngirbi dieu hanh doanh tighiep khac. 

HDQT,o5 the xem xet.dira vao them cac dieu Ichoan va cac dieu kin khac 
trong hop Hong lao ging doi vOl tang giam doe, PhO Tong giant &a°, K toan 
truOng hone ngubi dieu hanh doanh nglilep khac. 

Dieu 55. Cc tneIrng hqp mien nhiem nguiri dieu hanh doanh ughiep 

I. KhOng con di; tieu chuan va dieu kin quy dinh ti Dieu 52 Quy che nay; 

Co don xin nglai viec; 

CS dai tuong khang dirge tham gia quanD doanh nghinp theo quy dinh 
Di Moan 2 Dieu 18 dm Lunt Doanh nghinp. 

Dieu 56. Thong bito be nhiem, mien nhiem ngued dieu hAnh doanh 
nghiep 

Sau khi c6 quyet dirt b nhiem mien nhinm ngubi dieu hardi doanh 
nghinp, Cling ty co [rich nhinna cong b6 Mang tin trong noi ba Ceing ty va cho 
cac co quan htiu quan, tren cac phuong lien thong tin di chtmg, tren trang 
website cUa COng ty theo trinh to va quy dinh can phap luat hinn Minh. 

CHITONG 7 

QUY DINH VE PH61 11QP ROAT KING 

citrA EIDQT, BAN MEM SOAT VA TONG GIAM DOC 
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Quy chi Quart rj nOi ba Gong cá phdn phiin ban Binh Dien 

Dieu 57. Thu 	trinh to trieu tap, thong bao mai hop, ghi hien ban, 
thong bao ket qua hop giaa HDQT, Ban lam solt va Tang giim 

Thu tyc, trinh us trieu tap, thong bat mOi hap, Oil bien ban, thong bac ket 
qua hpp eta FBOQT, Ban kiem saga va TOng giam dOc dirge thy° hien theo tha 
tyc, trinh ty trieu tap hap HDQT Huge quy dinh tai Dieu 35 Quy che nay. 

Dieu 58. Thang bao nghj quyet cüa HDQT cho Ban kiem mat 

Nghl quyet, bian ban hap HDQT sau kin dugc ban hanh phai drrym girl Mn 
cho cac Kiem sok vien anng thbi diem va theo phucmg titre nhu del v6i than' h 
vien EDQT. 

Dieu 59. Thong bio nghi quyet caa HDQT cho Tang giam diSc 

Nghi guy& 1113QT (yid cac nai dung lien quan dan trach nhiem, quyen hon 
va nglila vu cira Tang giiun dOc) sau khi dugc ban hanh phái dugc gin-  din cho 
Tang giam dere cling theri diem va theo phucmg dirk nhu dai vol thanh vien 
HDQT. 

Dieu 60. Cac trtrang hop Tang gem d6c WI Ban kiem soit d nghj 
[den kip hop HDQT va nhang van de can xin y  kian HDQT 

I. Cac twang hap de nghl [HO tap hop HDQT 

Ban kiem sok có the da nght trieu tap hap HDQT tong tic trueing hgp 
sau: 

- IChi kat they quyen tip can cac thong tin va tai lieu lien quan den tinh 
hinh hoar ding cta C6ng ty caa Kim soat vien lchOng duqc thyc hien My en 
theo phap luat hien hanh va Dieu le Cong ty; 

- 'Chi phat hen hanh vi vi pham ;hap luat hoc vi pham Dieu le Gong ty 
caa thanh wen HDQT, Tang giam Hoc va nguid <hen hanh doanh nghiep kb& 
sat; Uri da time hien thOng bao bang van ban yin HDQT theo quy dinh tai Dieu 
le Cling Cy nhtmg ngued eó hanh vi vi phom chua cham dirt vi phana hoc c6 giai 
phap khan phyc hem qua; 

Tang giam deb cO thed nghi trieu tap hap HDQT trong cac truimg hap 

- Kili St thy cac quyen thin Tang giam dab theo quy dinh Di Diau 
Cong ty kbOng dugc the thi; 

- Khi phat hien hinh vi vi pham phap 1i41 hoc vi phi= Dieu le COng ty 
cAa nhang ngutri diau hard, doanh nghiep Ichtic sau khi da thy° hien 1hOng biro 
bang van ban voi HDQT nhung ngued co hanh vi vi pham chua chain dirt vi 
pham hoc co giiti phap khac phyla Mu qua; 

2. Nliftng van da can xin hien HDQT: 

a. Klan nghi vol HDQT v phucmg an co e&u ta thee, quy che quan IY mei 
N dm COng ty; 
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ChlY chi Quan let ndj ho Ging lyS phdn phan ban Binh Dthn 

De xuat riliCmg hien phap nang cao boat deng ya quan 19 caa COng ty; 

Kin rtghi sO luybg va ngtobi dieu hanh doanli nghiep ma COng ty can.  
tuyen dung de HDQT be nhiem hodc mien nhiem theo quy the nth 68 ya kien 
nghi thti lao, tien luong vãIqi fah kliac dot yeti ngu6i dieu hanh doanh nghiyp 
HDQT guyet eh; 

Tham khan 9  kien caa HDQT d& quyet dinh s lugng ngtreti lao clang, 
wale bit nhiem, mien nhiem, mac Itrang, try cap, Igi ich, ya cac dieu khoan Idiac 
lien quan den hgp clang lao &Ong cita hy; 

Xin 9  kin HDQT phe chuan ke hoach kinh doanh chi ti6t cho nam tai 
chinh tiep theo teen co sat dap ling Sc yeti eau cüa ngan sach pha hop clang nhu 
Ice hooch tài chinh nalm (05) nn; 

E Chain bj cab ban du toan dal han, tang nam va hang guy cfra COng ty 
(sau day gyi là. ban di, toap) phuc vu hoat &Ong win 19 dai han, hang ham va 
hang gu9 cUa Chug ty theo ke hoach kinh doanh. Ban dy loan hang nam (bao 
gam ca bang cdn dOi ke toan, bao cáo ket qua hot dOng kinh doanh ya bito cato 
ltru chuyan tin 	cho ding it tai chinh piled duct trinh de HDQT 
thong qua ye phai bao gam nhOng thong tin guy dinh tai Sc guy checUa Gang 
ty; 

Kian nghl phuong an tra c6 the hoc V119 16 tong kinh doanh; 

Ca° nOi dung khac khi xet [hay lvi  ich cOa COng ty, 

Dieu 61. BM) can can Ming giam d& y6i HDQT v yiac thirc hiOn 
&dam yy ye quyen han dime giao 

I. Bao cao ye tinh lanh thyc Nen Nghi quyet eta HDQT va Doi 1101 deng 
c6 Clang, ke hooch kinh doanh va Ice hoach dM tu cUa COng ty da due HDQT 
Ira Dalt heti dOng ce d8ng thong qua; 

Dinh let hang qu9, hang ham bat cao danh gia tinh hinh lei chinh, tinh 
hinh hot Ong san xuat kinh doanh can Cong ty; 

Bao cab Ve nhimg cal tian ge co CAU t8 chic, chinh soch, quart 19; 

Bdo cao hang ham ge viec trien khai thuc hien can nghia vu dOi 
tutting, Ong (tang, noel lao .Ong; 

Bdo cao v tinh hinh thyc hien can nOi dung dtryc HDQT va. Dal hen 
clang ce (tong ity quyen Ithac; 

Thyc hien bao carp can van de khan theo yOu cu cim HDQT. 

Dieu 62. Kiem diem vic thy° hian nghi quyet va tac lien a fly quyen 
khitc càa HDQT dOi yei Tiong giant dc 

Can cfr vat bao cao dm Tong Elam dec v viec thyc hien nbiam vt va 
quyan hart dugc giao then guy dinh tai Dieu 56 Quy ,chetttay, HDQT se ben 
hanh kiern diam ket qua thyc hien nghi guyet ea cat van d8 fry guyen khan cita 
HDQT veri Tong 0am dec. 
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Quy chi Quith frj n0i bb Deng cd pha pain bon Binh Dia 

Dieu 63. Coe van a Tang &in gag phai bin ego, cung cap thong tin 
VI each thiic thong ban cho HDQT, BICS 

1. Cac vAn de Tang glen dee phai bao ado, cung cap thong tin ye each them 
thong bito oho ISDQT 

IChipo d xuat ?ác  bin ohne nham nang cao haat dung ve quan 19 caa 
Cong ty Tong giant Hoc gui cho HDQT sem nhAt cO the nhtmg Ichang it holt 
muad (10) ngay lam Dec truk ngay nei dung do can doge quy6t dinh; 

KM chuan bit cac ban du toin dai han, hang nana vit hang quy cla Cling 
ty (Eau day got la ban dtr Men) phoc vv hoot clang quan ly dal Ion, hang nem va 
hang quy elk Conq ty theo ke hooch kinh doanh. Ban dg totin hang näm (bao 
gOm ca bang can doi ká toan, ban cao kat qua hoot d'eng kinh doanh va bao cao 
hro chuyen tien re do kien) cho tirng nam tel chinh phai duce Tang gitun dee 
Minh de HDQT thong qua; 

Tang giant dc phai lap Ice hooch di HDQT thong qua do vArk d6 lien 
quan den vice tuyen dong, cho ngubi lao Ming thiii vice, bong, bao hiem xti he', 
ph& Igi, khan thuang vi kj; bat dOi voi ngubi Hien hanh doanh nghiep; 

d...TOng giam dee phai lap Ice hoach d HDQT thong qua kw van .de lien 
quan den quan b dm Gong ty vol ck tO cherc Gong doan theo cac chuan ingc, 
thing le vi chinh Each quan 19,tot nhat, nhting theing l va chinh Doh guy dinh 
tai Dieu le Cong ty, ceic quy che cem C6ng ty vi quy dinh phap lust hien hanh; 

Tang giam doe c6 nghia vu thong hap oho HDQT cac giao dich glen 
COng ty, C8ng ty con, Cong ty do C6ng ty ñàrn quyan klem sok yeti &Mph thanh 
vial) del h* vài tattling nguiti co lien quan ten thanh vien do theo quy (nth dm 

Phan 141. 
Cac nal dung khan can xin 9 kien c& 141DQT phai doge giri Mute it nhat 

la by (07) ngay lam viac vi HDQT se phan he' trong vOng bay (07) ngay lam 
Dec. 

2. Cac yin de Tang slam deo phai bac cao, cung etc thong tin va each them 
theng be° cho SKS: 

Tang giam doe cti trach nhiem he trg, phai hes) veti EIKS rtham dam bao 
BICS thgc hien Ming frith nhiem va nghitt vy theo quy dirth cUa phap luSt Va 

Diu 10 COng ty; 

Batt cao oUa Tang giam MSc trinh HDQT hoc tài llou khan do Ging ty 
telt hanh dugc giti den ck Klein kat vien cling thbi diem vi theo phuong than 
nhu d6i yeti thanh Den HDQT. 

HDQT, thanh viten HDQT, Tong giant dee, nguei dtau hanh dome) 
nghiep khan phai cung cap day da, chinh xem va kip that thong tin, tai Iiu ve 
cOng tic quan 19, diau hanh va hoot ging kinh doanh cim fling ty theo yeu càu 
ella ICiem sofit ;ion hoc Ban kiem kat 
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Cho chi Chain ni itch 60 Cong iycd phdn phan ban Binh fiiin'n 

Dien 64. Phili hyp bout de,ng kiim snit, diet' hinh, glom sit gitra cic 
thirsh vien RDQT cic item sok vien vi Ting giim die then cac nhim vy 
cy the dm the thinh viin nen trin 

Phi hop hog demo girth BKS va HDQT: BKS c6 vai trO giam sat, pith 
hop, tu van va thong tin day dil, kip theri, chinh xac. Co the nth sau: 

Thoemg xuyen thong bao voi HDQT ve ket qua hoist Ong, tham khao 
kin cüg HDQT Muth khi trinh bao tho, ket luAn va kith ngth len Dai the 

Hong c8 Hong; 

Trong ale ethic hop dm Ban idern seat, Ban Irian) spat 06 quyen yeu eAu 
thanh vier' HDQT (cling Mc yeu CAI/ ea T8ng giam doh thanh vien kiem Man 
thi 60 (nth co) va !dem than Nan dec (Op) than) dir va tratai the van de ma cac 
Kam soft vier) quan tam; 

Cac mg:pc kiem tra dinh kjr, del xudt oUa BKS phai co ket luAn bang 
van ban (thong tre han mulbi Dm (15) °gay lam vice ke tir ngay ket thith) 
gal cho fIDQT Be co them co sb glop HDQT trong c6ng tac quan Cling ty. 
Thy flint:1211de dd va ket qua cna cubic kiem tra hen, BKS can pith bth box 
thong nhat yeti HDQT, Tong glair) dee truth khi bias cao truerc Di hed clang 
c6 dOng. TnrUng hop thong theing nhh quan diem s thi dirge bao bou kien 
gin vao bien ban va Tnrerng BKS c6 trach nhiem bao can veri Did hill dang 
ce thug gAn nhat; 

Trthing hop Ban kiem sok phat hien nhling harrh vi vi tham phip luat 
hog° vi pham Dieu le Ciing ty eua cac thanh vien HDQT, Ban kiem sok thOng 
bio bang van ban veri HDQT trong yang ben muoi tam (48) giar you cau north 
c6 hanh vi vi pham cham dirt vi pham va at) giai phap Ichk phoe hiul qua; 

Kim seat vi8n c6 nghla vii thong bao cho HDQT cac giao dich giUa 
COng ty, Ceng ty con, Gong ty do Ceng ty nAm quyen kiem snit yid chInh 6th 
vien do hoc vOl nbOng nguM c6 lien quan tth thank' vien de theo guy djah aria 
phip high 

Di Nth eac kien nghl lien quart den thin hinh hoot Ong va tai chinh 
cim Clang ty thi BKS phai girl van ban chug Uti lieu lien main truerc it nthit 
myth. lam (15) ngay urn viec so vai ngay du dinh nhrin &roc Odin hal; 

Cac thi dung kith nghi den IIDQT phai dupe gin brae it that la bay 
(07) ngity lam viec va HDQT sè phan hold trong yang bay (07) noir),  lam viec. 

2. Ph6i hop heat Ong giCra BKS va Tang offal dc • BKS c6 chirc nang 
kiem tra va giam sat. 

a. Trong ode cuth hop mita Ban kiem soft, Ban Earn seat có quyen yen chi 
Tang giam doc (cimg lac yeu eAu ca thanh vien HDQT, thanh vien kiem toth 
niAi be (nu c6) va kiem tam vien elOc lap) tham do va tra leri cac van de ma cac 
Klein soat vien quan tam; 
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Quy chi Quan nOB W Gong cJ pkin phan bon Binh Min 

Cac cuac kiena tra dinh kY, 401 Auk cim BKS phdi co kat hien bang 
van ban (1chong tre hon mubi lam (15) ngay lam viec k tir ngay ket theic) 
gbi cho T8ng giam doe d c6 them Co ser ginp Tong Mem doe tong cong tao 
cat 19 COng ty. Taw theo mem do,  va kAt qua can cuac Mem tra tren, BKS 
can pbai ban bac thong nhat veil Tang giam dee tnrot khi bao cao tube Dai 
hi dOng c6 dOng. Truteng hop kheing thong nhat quan diem thi quyen bio 
Mu 9 Men shi vac; bien ban va TruOng BKS c6 trach nhiem bao cao vâi DO 
hi dang co (long gan ghat- 

Twang hop Ban kiem soot phat hien nhOrtg hanh vi vi pham phitp luet 
hoac vi pham Dieu 1e COng ty ,dta Tong giam doe, Ban kiem sodt thong bao 
bang van ban vett Tang giam doe tong yang bee moo/ tam (48) gib, yeu cu 
ngued cep hanh vi vi pham cham dirt vi pham vit co giai phap khete phyc hey qua; 

'Clem soat vien cp5,quyen yeu cau Taing giam dc to they hen tip can 
ha so, tai lieu lien quan den hot tang kinh doanh cim COng ty tea Try say chinh 
boat ncri luu nit he so; 

6.306i veri thOng tin, till liu ve quan 19, dial; Minh ho(tt dang kinh doanh 
va bao cao tinh hinh kinh doanh, basp cast tati chinh, van ban yeu eau cung 
cap cim BKS phai ctuqc girl den COng ty intik it nhat bon mtroi tam (48) gib 
lam viec so yeti ngay do dinh nhan duem phan heti BKS khang dupe sir dyng 
the thong tin chua dirge pherp cOng ba cia COng ty haat ilk la cho noted khic 

thyc hien cac giao dIch 06 lien quan; 

f. Cac nai dung kin nghi v the bien phap sera dai, bet sung, gib teen ca 
tã °hue quan 19, giam sat va dieu Minh hoat tong Fcirth doanh C8ng ty 

maa BKS phai throe giti den Tang giant doe truarc ft nha't bay (07) ngay lam 
vise so yeti ngay dy &It nhen duce phan hal. 

3. Ph& hags hot dang grim Tling giam Sic va HDQT: TOng giant dac là 
ngmai thay mat dieu hanh boat slang cUa COng ty, darn beo Ding ty hot clang 
lien tyc va hiau qua. 

Tong giam Mac chit; mach nhiem true° Di hai dang ca dOng ye Ille/QT 
viec [hut hien nhiem vy vA spy& ban dug° giao vA phai ban cao cac co quan 

nay khi duqc yeu cau 

Cac nal dung khic can Ain 91dM theo quy dinh i Khoan 2 Dieu 60 
Quy che nay FIDQT phai duce giti truck it lath la bay (07) ngay lam viec so 
yea ngay du dinh than dace phan hOi FIDQT. 
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Quy che Quan 	M Cong ty co phdn phan bon Binh Dien 

CHLYCiNG 8 

QUY DINH VE DANE! GLA HANG NAM DO! VOI HOAT BONG MIEN 
THHONG vA Kt LUAT DO! VU! THANH VEEN EIDQT,KEEM SOAT 

VIEN, TONG GUM DOC VA CAC NGUail DIEU HANH DOANH 
NGITIEP "MAC 

Dieu 65. Quy (firth vtvie daub giá hoat dOng eau Thank Gen HDQT, 
Kim goat yien, TOng giam doe ya nguni din henh kbae 

HDQT c6 tthch nhiam xáy dung cac tieu chuan &nit gift hoat Ming cho 
tet cii cac doi [king la thanh vian HDQT, Tong giam doe va ngued dith Minh 
kirk. 

Cetc tieu chuitn danh gift, hoot clang phial heti hear gala Ic1  ith the ngudi 
dieu Minh doanh nghiep vâi Iqi ich Mu diti cam Gang ty va ca thing. Cric chi sO 
tài chinh va phi tai chink' duqc sar thing tong danh gia ducic kiDQT can nifac 
than mpg va guyet dinh ti tang theii diem. Trong dé, cac chi tieu phi tai chinh 
cd the dirk de cap nhu: quyen lqi Mkt cae ben lien than, hiau qua hoat Ong. 
Liking hen bej và cal hen dot duce, Vs.... 

Hang gam, can cir Mo charc nthg, nhiem ni &roc phan Gang va cac tieu 
chuan &TIM gia dä duqc thitt lapicac kat qua dat dirk, HDQT 16 cher° [him hien 
death gia hoat Ming thanh vien HDQT. 

Viec danh gia hoat king dm cac Kim sok vien duqc Ve chtrc thvc hien 
theo phircarg [Mk dirk a cep ti co cAu tà cher va hog clang cha BKS. 

Vic death gia hoot kng cña ngudi dieu heath Ithic thirc hian theo ck 
quy dinh neii 66 hok c6 the dim vao ban tv dada gia hot dang cam nheing ngudi 
dieu hath nay. 

Dieu 66. Khoo thie&ng 

HDQT chi doo 'thy dung 116 thong khan thivang oAa Cong.  ty. Vic khan 
throng dirk time hian dim tren kat qua danh gia hoot (tang tai Dieu 65 cam Quy 
the nay. 

Si tuerng: cac cá than Oak the khen thmang do HDQT quy dinh. 

Cie hinh them khen thuang: being tien, bang PO phieu (phat hành ca 
phieu theo chiming Milli Iva dam cho ngued lao Ming trong Cony ty) hoc cac 
hinh thirc khac do HDQT quyet dinh. Ck hinh thire khen thuOng se do HDQT 
phe chutiA nueng ho? Yuut th&'m guyen s trinh Doi hi Ming th Hong thOng 
qua. 

Cite die then throng del vdi del arcing là thanh vien HDQT, kiam sok 
vin se do Doi hi tong cO &mg quyet dint 

Si vgi dai hiving la ngudi dieu Minh doanh nghiap !Mac: ngitan kith phi 
thuong duce inch ter Quy then Mining phem lqi cim COng ty ya riguea hp phap 
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Quy chi Chian iri nal ba Gong ty cot ghat.: phan Mn Binh Dian 

kbac. Marc khen thuang dirge can cü vat)• kat qua lcinh doanh thgc te hang nam, 
Tong giam dOc sd de auk IEDQT phe chuan, trubng hyp wart them quyain sd 
trinh Dui WI Sang co tong [hang qua. 

Dieu 67. Ky hint 

HDQT c6 trach nhiam vay dung ha thang k9 luat dira trail tinh chat va 
müo dacUa viac vi phum. Viec k luat phai c6 hinh thirc cao Nat la bait nhiam, 
each chit. 

Thanh vier' HDQT, 1Ciem sok vien, ngued dieu hanh doanh ng,hiap kbac 
Miring hoan thanh nhiatn vu cam minh so vial yet cau vol sr trung thuc, sieng 
nang, can [rang se phai chin tech nhiean ca nhan v nhung thiat Kai do mitt gay 
ra. 

Thanh vial" HDQT, Kim sot vien, ngubi dieu hanh doanh nghiap kbac 
khi thyc hien nhiam m ma co hanh vi vi pham quy dirt plulp luat hoc quy dinh 
ctla Gang ty thi tu9 theo mire d'Y vi phym ma bi xir l 4 luat; vi phym hank 
chinla hoax truy thu trach nbiem hinh sy theo quy dinh cam phap tut va Dieu 
Caing ty. Truang hop gay thiet hyi den Ica ich cüa COng ty, ce d'ong hoc nguaii 
lchac se phai boi thcang theo quy dinh cam phap luat. 

CrITECING 9 

WA CHQN, BO NITIEM, 

MIEN NIHEM NCO% PHI) TRACH QUAN TRIJ CENG TY 

Dieu 68. Tien chutin ceta Ngitiri Min trach cyan trj Cong ty 

Ngthi phi trach quan trj COng ty phai dap tang cac tieU chuan sat 

CO hidu bidt vdphap luat 
ICItug &rot King their lam vie cho Cong ty kiem foam dc lap clang 

[hire hien kiem toan cac bao cao tai chinh cria Cling ty. 
:1. Cac tieu chuan Itac then quy dirt caa phap tat, Dieu 4 Gains ty va 

quyet dirt cUa HDQT. 

Dieu 69, Viec b nhiOm Nguti pho Rich twin trj Cling ty 

HDQT chi dirt it nhat mat (01) ngutri lam Nguad phy trach quin tri 
COng ty d ho try hot dang quan tri Cuing ty duct den hank mat cach c6 hid? 
quh Nhiem ky' cat Nguari phu trach quail tri Cling ty do HDQT guy& dinh, tea 
Si là nam (05) nam. Nguai pity trach quan tij Gang ty c6 the kiein nhiena lam 
This IrY COng ty theo quy dirt tai khoan 5 Dieu 152 Ludt Doanh nglgep va Dieu 

C6ng ty. 

KM xet thay can thiet, Chu ticb Hai tang quan tri co the tuxen clung 
them 01 Thu ky Gang ty S he try Hai dang quan tri va Chi) Yoh Hai dOng quhn 
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Quy chi Chian 01 nai W  Cong ty cd phdn pluin ben Binh Dien 

trj thge hien ck tighla vu thuelc them guyen theo guy dirt tgi Ithoin 5 Dieu 152 
Lueit Doanh nghiep vA Dieu Ile Cong ty. 

Dieu 70. Quyen vä Nghia vg cga Ngveri phg tritch guan tr[ Cling ty 

Ngued phi trach guan trj Cong ty 06 quy61 vg nghia vg sau: 

Tu vaia HDQT trong viec t6 there hop DM hi ang ea Meng theo guy 
kill ve cae gong viec• lien guan gala Cong ty va cO tang; 

Chun bi cae keg hop FIDQT Ban kiem sok va DM hi dang c dikg 
theo yeu cau °eta HDQT he& Ban Itiem soak 

Tv yen v thd tyc elk car cage htip; 

Than dt cac cuec h9p; 

Tv van the' tgc lap cac nghj quyet cga.HDQT pha hop veil Iut phap; 

f Cung cap cam thOng tin tai chinh, ban sao hien ban hop HDQT va cáo 
th6ng tin khan cho thanh vien HDQT va Klein snit vien; 

Giant sat vã bao ado HDQT ge hoot &kg c8ng 66 theng tin dm Cong ty; 

Bao mat thong tin theo ego guy dinh cila phap lust va Diu l Cling ty; 

i Cie guyen ve nghia vg khac theo guy djnh elk !Mk luelt vã Dieu le 
Cong ty, 

Dieu 71. Cie truerng hen mien nbiem Nguiri phy filch guan trj Cong 
ty 

I. HDQT 06 the IA; nhiem Ngueti phg Bach quan trj Ceing ty khi can &lung 
Bang Mai vai eau guy dinh phap Ink hien hanh ve lao deng. 

2. Doi hi Ming 66 &Mg c6 guyen bai nhiem Ngued phy Mach gaga VI Cling 

Dieu 72. Thong bar) be nhiem, mien nhiem Nwriri pby track gam tri 
Cling ty 

Sau khi c6 quyet dinh ba nhiem, mien nhiem Nguai phg trach guan tri 
Cling ty, Gang ty c6 Mach nhiem gang 66 th6ng tin trong nal bet Gang ty va cho 
cac co guan hetu quan, tren các phvong tin thong tin doi cluing, tren trang 
website cüa Gong ty theo trinh tg Mt guy dinh mita luat hien hank 

CHUGING 10 

strA Dot Ber SUNG QUY CHE YE QUAN T111 CoNG TY 

Diu 73. Be sung ye sera del Quy dinh v gnat' tH Conn ty 

I. Viec be sung hoc sera dal Quy ch6 nay phii dirk DM hal Mang c6 deing 
Cong ty xem set va quyet dinh. 
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Quy chi Qucin fri nØ ba ("Ong ty cd phan phon bOn Binh Dien 

2. "hong Huang hap cri riffling quy dinh cUa phap luat me lien quan den hog 
clang dm Cling ty chwa dtryc dê cap trong bin quy cht nay,  hoac trong Harting 
hap co 'ening quy dinh mai dm phap luet khac vai nhang dieu khoan trong quy 
che nAy thi nhtmg quy dinh cam phap luat do ducmg nhien &Jac áp dung va dieu 
cfflnh heat dans cira• C6ng ty. 

CEICONG 11 

NGAY HIU LC 

Dieu 74. Ngay hien lug 

.1. Quy die nay g6m 11 olatrong 74 dieu, dupc Dai 	(tang c6 (tang Clang 
ty ca phan phan ban Binh Dien nhat tri [hang qua ngay 27 thang 4 nam 2018 va 
ming chip thuan hien* toan van Gila Quy che nay. 

Quy che nay là duy nhAt va chinh them cart Clang ty. 

Cie ban sao Quy eh& ye quan tri Ding ty c6 cher ky cüa Cher tjch 13E1QT 
ca gra tri aim ban chinb. 

TM. 11iIDONG QUAN TRT 
9.40" 	TICH 

,:i/GONG TY 
G6 PHAN 

* 	P RAH ot3H 
BiNH BIN 

Nguyen Van Thieu 
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