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Can cu Ludt Chung khodn ngdy 26 thdng 11 nam 2019;
Can cu Ludt Doanh nghiep ngdy 17 thdng 6 nam 2020;
Can cu Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 nam 2020 cua Chinh phu quy dinh 
chi tiet thi hdnh mot so dieu cua Ludt Chung khodn;
Can cu Thong tu so 116/2020/TT-BTC ngdy 31 thdng 12 nam 2020 cua Bo truong Bo Tdi 
chinh hucmg dan mot so dieu ve qudn tri cdng ty dp dung doi vai cong ty dqi chung tqi Nghi 
dinh so 155/2020/ND-CP ngdy 31 thdng 12 nam 2020 cua Chinh phu quy dinh chi tiet thi 
hdnh mot so dieu cua Ludt Chung khodn;
Can cu Dieu le to chuc hoqt dong Cong ty co phdn dich vu hang khong sdn bay Tan Son Nhdt 
(SASCO);
Can cuNghi quyetDqi hoi dongco dong so .Olf. -NQ/SASCO-DHDCD-2021 ngdy .30 thdng 

nam 2021;
Hoi dong qudn tri ban hdnh Quy che noi bo ve qudn tri cong ty SASCO;
Quy che noi bo ve qudn tri cong ty SASCO bao gdm cdc noi dung sau:

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

1. Pham vi dieu chinh: Quy che noi bo ve quan tri cong ty quy dinh cac noi dung ve vai 
tro, quyen va nghTa vu cua Dai hoi dong co dong, Hoi dong quan tri, Tong Giam doc; 
trinh tu, thu tuc hop Dai hoi dong co dong; de cu, ung cu, bau, mien nhiem va bai nhiem 
thanh vien Hoi d6ng quan tri, Ban kiem soat, Tong Giam doc va cac boat dong khac theo 
quy dinh tai Dieu le cong ty va cac quy dinh hien hanh khac cua phap luat.

2. Doi tirorng ap dung: Quy che nay dugc ap dung cho cac thanh vien Hoi dong quan tri, 
Ban kiem soat, T6ng Giam d6c va nhung ngudi lien quan.

Dieu 2. Dai hoi dong co dong

1. Vai tro, quyen va nghla vu cua Dai hoi dong co dong:

1.1. Dai hoi dong co dong gom tat ca co dong co quyen bieu quyet, la co quan quyet dinh 
cao nhat cua Cong ty.

1.2. Dai hoi dong co dong co quyen va nghTa vu sau:

a. Thong qua dinh huong phat trien cua Cong ty;

b. Quy6t dinh loai co phin va t6ng so co phan cua tung loai dugc quyen chao ban; quyet
•t . y •> y

djnh muc co tuc hang nam cua tung loai co phan;

c. Biu, miln nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban kiem soat;

d. Quyet dinh dau tu hoac ban so tai san co gia tri tu 35% tong gia tri tai san tro len dugc 
ghi trong bao cao tai chinh gan nMt cua Cong ty;

d. Quyet dinh sua doi, bo sung Dieu le cong ty;

e. Thong qua bao cao tai chinh hang nam;

Quyet dinh mua lai tren 10% tong so co phan da ban cua moi loai;

b
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h. Xem xet, xu ly vi pham cua thanh vien Hoi dong quan tri, thanh vien Ban kiem soat gay 
thiet hai cho Cong ty va co dong Cong ty;

i. Quyet dinh to chuc lai, giai the Cong ty;

k. Quyet dinh ngan sach hoac tong muc thu lao, thuong va lai ich khac cho Hoi dong quan 
tri, Ban kiem soat;

r r \ B •»

l. Phe duyet Quy che quan tri noi bo; Quy che boat dong Hoi dong quan tri, Ban kiem soat;

m. Phe duyet danh sach cong ty kiem toan dugc chap thuan; quyet dinh cong ty kiem toan 
dugc chap thuan thirc hien kiem tra boat dong cua Cong ty, bai mien kiem toan vien 
dugc chap thuan khi xet thay can thiet;

n. Quyen va nghTa vu khac theo quy dinh phap luat.

2. Trinh ty, thu tuc hop Dai hoi dong co dong thong qua nghj quyet bang hinh thuc 
bieu quyet tai cuoc hop Dai hoi dong co dong bao gom cac noi dung chinh sau day:

a) Tham quyen trieu tap Dai hoi dong co dong:

Hoi dong quan tri trieu tap hop Dai hoi dong co dong thuong nien va bat thuong theo 
quy dinh tai Dieu 17 Dieu le Cong ty.

b) Lap Danh sach co dong co quyen du hgp:

Danh sach c6 dong co quyln du hgp Dai hoi dong co dong dugc lap dua tren danh sach
co dong do VSD gui. Danh sach co dong co quyen du hop Dai hoi dong co dong dugc/ > •»
lap khong qua 10 ngay truac ngay gui giay mdi hgp Dai hoi dong co dong.

Danh sach c6 dong co quy6n du hop Dai hoi dong co dong phai co hg, ten, dia chi thuong 
tru, qu6c tich, so The can cuac cong dan, Giay chung minh nhan dan, Ho chieu hoac 
chung thuc ca nhan hgp phap khac cua co dong la ca nhan; ten, ma so doanh nghiep 
hoac so quy§t dinh thanh lap, dia chi tru sd chinh cua co dong la to chuc; so luong co 
phan tung loai, so va ngay dang ky co dong cua tung co dong.

C6 dong co quyen kiSm tra, tra cuu, trich luc, sao chep ten va dia chi lien lac cua co 
dong trong danh sach co dong co quyen du hgp Dai hgi dong co dong; yeu cau sua doi 
thong tin sai lech hoac b6 sung thong tin can thiet ve minh trong danh sach co dong co 
quyen du hop Dai hoi dong co dong. Ngudi quan ly cong ty phai cung cap kip thdi thong 
tin trong sd dang ky co dong, sua doi, bd sung thong tin sai lech theo yeu cau cua cd 
dong; chiu trach nhiem bdi thuong thiet hai phat sinh do khdng cung cip hoac cung cap 
khdng kip thdi, khdng chinh xac thong tin so dang ky cd dong theo yeu cau.

Trinh tu, thu tuc yeu ciu cung cip thong tin trong so dang ky cd dong thuc hien theo 
quy dinh cua phap luat.

c) Thong bao ve viec chdt danh sach cd dong co quyen tham du hgp Dai hgi dong cd dong:

Cong ty phai cong bd thong tin ve viec lap danh sach cd dong cd quyen tham du hgp 
Dai hgi dong cd dong tdi thieu 20 ngay trudc ngay dang ky cudi cung.
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d) Thong bao trieu tap Dai hoi dong co dong:

Nguoi trieu tap hop Dai hoi dong co dong phai gui thong bao moi hop den tat ca cac co 
dong trong Danh sach co dong co quyen du hop cham nhat 21 ngay truoc ngay khai mac 
(tinh tu ngay thong bao dirge gui hoac chuyen di mot each hop le). Thong bao moi hop 
phai co ten, dia chi tru so chinh, ma so doanh nghiep; ten, dia chi thuong tru cua co 
dong, thbi gian, dja diem hop va nhung yeu cau Idiac doi voi nguoi du hop.
Thong bao moi hop phai duoc gui bang phuong thuc bao dam den duoc dia chi lien lac 
cua co dong; dong thoi dang tren trang thong tin dien tu cua cong ty Thong bao moi hop 
ghi ro noi va each thuc tai tai lieu du hop.

d) Chuong trinh, noi dung Dai hoi dong co dong (nguoi co nhiem vu chuan bi chuong trinh, 
npi dung Dai hoi dong co dong; quy dinh ve kien nghi cua co dong dua vao chuong trinh 
hop):

Nguoi trieu tap hop Dai hoi ddng co dong phai chuan bi chuong trinh, noi dung cuoc 
hop.

•> t y ^ \ r

Co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 11 cua Dieu le co quyen kien 
nghi vkn d6 dua vao chuong trinh hop Dai hoi dong co dong. Kien nghi phai bang van 
ban va duoc gui den cong ty cham nhat 07 ngay lam viec truoc ngay khai mac. Kien 
nghi phai ghi ro ten co dong, so luong tung loai co phan cua co dong hoac thong tin 
tuong duong, van de kien nghi dua vao chuong trinh hop.
Nguoi trieu tap hop Dai hoi dong c6 dong co quyen tu choi kien nghi quy dinh tai diem 
d khoan 2 Dieu nay neu thuoc mot trong cac trudng hop sau day:

■ Kien nghi duoc gui den khong dung quy dinh tai diem d Khoan 2 Dieu nay;
■ Vao thoi diem kien nghi, co dong hoac nhom co dong khong nam giu du tu 5% co phan 

pho thong tro len theo quy dinh tai Khoan 2 Dieu 11 Dieu le Cong ty;
■ Vin d4 ki£n nghi khong thuoc pham vi thim quyen quyet dinh cua Dai hoi dong co 

dong;
■ Cac truong hop khac theo quy dinh cua phap luat va Dieu le nay.

Nguoi trieu tap hop Dai hoi dong co dong phai chap nhan va dua kien nghi quy dinh tai 
di6m d Khoan 2 Di6u nay khoan 4 Bihu nay vao du kiln chuong trinh va noi dung cuoc 
hop, trir truong hop quy dinh tai khoan 6 Dieu 17 Dieu le Cong ty; kien nghi duoc chinh 
thuc bo sung vao chuong trinh va noi dung cuoc hop neu duoc Dai hoi dong co dong 

chap thuan.

e) Viec uy quyen cho nguoi dai dien du hop Dai hoi dong co dong:

Co dong, nguoi dai dien theo uy quyen cua co dong la to chuc co the true tiep tham du 
hop hoac uy quyen cho mot ho^c mot so ca nhan, to chuc khac du hop hoac du hop 
thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu 144 Luat Doanh nghiep. 
Viec uy quyen cho ca nhan, to chuc dai dien du hop Dai hoi dong co dong theo quy dinh 
phai lap thanh van ban. Van b&n uy quyen duoc lap theo quy dinh cua phap luat ve dan 
su va phai neu ro ten co dong uy quyen, ten ca nhan, to chuc duoc uy quyen, so luong 
c6 phan duoc uy quyen, noi dung uy quyen, pham vi uy quyen, thoi han uy quyen, chu

T
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ky cua ben uy quyen va ben dugc uy quyen.
Nguai dirge uy quySn dir hgp Dai hoi dong co dong phai nop van ban uy quyen khi dang 
ky dir hgp. Tnrang hgp uy quyen lai thi nguai tham dir hgp phai xuat trinh them van ban 
uy quySn ban diu cua c6 dong, ngudi dai dien theo uy quyen ciia co dong la to chuc 
(neu truac do chua dang ky vai Cong ty).
Phi4u bilu quylt cua ngudi dugc uy quy§n du hgp trong pham vi dugc uy quyen van co 
hieu lire khi xay ra mot trong cac trudng hgp sau day tru trudng hgp:

■ Ngudi uy quyen da ch4t, bi han che nang lire hanh vi dan sir hoac bi mat nang lire hanh 
vi dan sir;

■ Ngudi uy quyen da huy bo viec chi dinh uy quyen;
■ Ngudi uy quyen da hiiy bo tham quyen cua ngudi thuc hien viec uy quyen.

Dieu khoan nay khong ap dung trong trudng hgp Cong ty nhan dugc thong bao ve mot 
trong cac sir kien tren trude gid khai mac cuoc hgp Dai hoi dong co dong hoac trude khi 
cuoc hop dugc trieu tap lai.

g) Cach thuc dang ky tham du Dai hoi dong co dong:

Trude khi khai mac cuoc hgp, phai tien hanh dang ky co dong du hop Dai hoi dong co 
dong.
Khi ti4n hanh dang ky c6 dong, Cong ty cap cho tung co dong hoac dai dien theo uy 
quyen co quyen bieu quyet mot the bieu quyet/phieu bieu quyet/phieu bau cu, tren do 
ghi so dang ky, hg va ten ciia co dong, hg va ten dai dien theo uy quyen va so phieu bieu 
quyet/phieu bau cir cua co dong do. Dai hoi dong co dong thao luan va bieu quyet theo 
timg vdn d6 trong noi dung chuong trinh. Viec bieu quyet dugc tien hanh bang bieu 
quyet tan thanh, khong tan thanh va khong co y kien. Ket qua kiem phieu dugc Chu tga/ 
Ban Ki6m phi6u cong b6 ngay trude khi b6 mac cuoc hop.

h) Dieu kien tien hanh:

Dai hoi dong co dong dugc tien hanh khi co so co dong du hgp dai dien tren nam muai 
phan tram (50%) t6ng so phieu bieu quyet.
Trudng hgp cuoc hgp lan thu nhat khong du dieu kien tien hanh theo quy dinh tai khoan
nay, ngudi trieu tap hgp dai hoi huy cuoc hgp. Dai hoi dong co dong phai dugc trieu tap
lai trong vong ba muai (30) ngay ke tir ngay du dinh to chuc Dai hoi dong co dong lan
thu nhat. Dai hoi dong co dong lan thu hai chi dugc tien hanh khi co thanh vien tham du 

* ' ' 
la cac co dong va nhung dai dien dugc uy quyen du hop dai dien cho it ba muai ba phan
tram (33%) t6ng sd phieu bieu quyet trd len.
Trudng hgp cuoc hgp lan thu hai khong du dieu kien tien hanh theo quy dinh nhu vua 
neu thi thong bao mdi hgp lan thu ba phai dugc gui trong thdi han 20 ngay ke tir ngay 
du dinh hgp lan thu hai. Cuoc hgp Dai hoi dong co dong lan thu ba dugc tien hanh khong 
phu thuoc vao tong so phieu bieu quyet cua cac co dong du hop.
Chi co Dai hoi dong co dong mdi co quyen thay doi chuong trinh hgp da dugc giri kem 
theo thong bao mdi hgp theo quy dinh tai Dieu 17 cua Dieu le Cong ty.

i) Hinh thuc thong qua nghi quyet ciia Dai hoi dong co dong:
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Dai hoi dong co dong thong qua cac quyet dinli thuoc tham quyen bang hinh thuc 
bieu quyet tai cuoc hop hoac lay y kien bang van ban hoac cac hinh thuc khac theo quy 

dinh ciia Dieu le Cong ty va phap luat hien hanh.

Nghi quyet cua Dai hoi dong co dong ve cac van de sau day phai dugc thong qua 
bang hinh thuc bieu quyet tai cuoc hop Dai hoi dong co dong:

+ Sua doi, bo sung Dieu le Cong ty;

+ Thong qua dinh huong phat trien Cong ty;

+ Quyet dinh loai co phan va tong so co phan cua tung loai dugc quyen chao ban;

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

+ Quyet dinh dau tu hoac ban so tai san co gia tri tu 35% tong gia tri tai san trd len 
dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty;

+ Thong qua bao cao tai chinh hang nam;

+ To chuc lai, giai the Cong ty.

k) Cach thuc bo phieu bieu quyet:

Dai hoi dong co dong thao luan va bieu quyet theo tung van de trong noi dung chuong 
trinh theo cac each sau:

Gia the bieu quyet;

Thu the bihu quyet;

Cach thuc khac do Quy ch4 lam viec cua Dai hoi dong c6 dong quyet dinh.

Kit qua biu quydt se dugc chu tga thong bao cho Dai hoi dong co dong truac khi be 
mac cuoc hop.

l) Cach thuc kiem phieu bieu quyet:

Cach thuc kiem phieu dugc tien hanh bang each tong hgp the/phieu bieu quyet tan thanh,
r

khong tan thanh, khong co y kien.
N6u co vin d§ phat sinh va co dong co yeu cau phii hgp vai quy dinh phap luat va dugc 
Dai hoi dong co dong chap thuan, Cong ty phai chi dinh to chuc doc lap thuc hien viec 
thu thap va kiem phieu.

m) Dieu kien de nghi quyet dugc thong qua:

ml) Nghi quyet ve noi dung sau day dugc thong qua neu dugc so co dong dai dien tir 65% 
tong so phieu bieu quyet tra len cua tat ca co dong du hop tan thanh, trir truong hgp quy 
dinh tai cac khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep:

a. Loai c6 phan va t6ng so co phan cua tung loai;

b. Thay d6i nganh, nghe va linh vuc kinh doanh;

c. Thay doi co cau to chuc quan ly Cong ty;

3>
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d. Dir an din tir hoac ban tai san co gia tri tir 35% t6ng gia tri tai san trd len dirge ghi trong 
bao cao tai chinh gkn nhit cua Cong ty, trir truang hop Dilu le cong ty quy dinh ty le 
hoac gia tri khac;

d. To chuc lai, giai the Cong ty;

e. Sua d6i, bo sung Dieu le Cong ty.

m2) Cac nghi quy^t dugc thong qua lehi dugc so co dong so huu tir 51 % tro len tong so phieu 
bilu quyet cua tit ca c6 dong dir hop tan thanh, trir truang hop quy dinh tai cac khoan 
ml Biiu nay va khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep.

n) Thong bao ket qua kiem phieu:

Ban kiem phiiu se kiim tra, tong hop va bao cao Chu toa ket qua kiem cua tung van de. 
K6t qua kiim phieu se dugc Chu tga/Ban Kiem phieu cong bo ngay truac khi be mac 
cuoc hgp.

o) Cach thuc phan doi nghi quyet cua Dai hoi dong co dong:

Co dong da biiu quyit kliong thong qua nghi quyet ve viec to chuc lai cong ty hoac thay 
doi quyen, nghTa vu cua co dong quy dinh tai Dieu le cong ty co quyen yeu cau cong ty 
mua lai co phin cua minh. Yeu ciu phai bang van ban, trong do neu ro ten, dia chi cua 
co dong, so lugng co phan tung loai, gia du dinh ban, ly do yeu cau cong ty mua lai. Yeu 
ciu phai dugc gui din cong ty trong thai han 10 ngay ke tu ngay Dai hoi dong co dong 
thong qua nghi quyet ve cac van de quy dinh tai khoan nay.

Cong ty phai mua lai co phan theo yeu cau cua co dong quy dinh tai khoan 1 Dieu nay 
vai gia thi truang hoac gia dugc tinh theo nguyen tic quy dinh tai Dieu le cong ty trong

t \ X

thai han 90 ngay ke tu ngay nhan dugc yeu cau. Truong hgp khong thoa thuan dugc ve 
gia thi cac ben co thi yeu ciu mot ti chuc tham dinh gia dinh gia. Cong ty giai thieu it 
nhat 03 ti chuc thim dinh gia di co dong lua chgn va lua chgn do la quyet dinh cuoi 
cimg.

i *

Trong thai han 90 ngay ke tu ngay nhan dugc Nghi quyet hoac bien ban hgp Dai hoi
dong co dong hoac bien ban ket qua kiem phieu lay y kien Dai hoi dong co dong, co 

* > > 
dong, nhom co dong quy dinh tai khoan 2 Dieu 115 Luat Doanh nghiep co quyen yeu
cau Toa an hoac Trpng tai xem xet, huy bo nghi quyet hoac mot phan noi dung cua nghi
quyet Dai hoi dong co dong trong cac truang hgp sau:

+ Trinh tu, thii tuc trieu tap hgp va ra quyet dinh cua Dai hgi dong co dong vi pham nghiem 
trgng quy dinh ciia Luat doanh nghiep va Dieu le Cong ty, tru truong hop quy dinh tai 
Khoan 2 Dieu 152 Luat doanh nghiep.

r \

+ Noi dung nghi quyet vi pham phap luat ho^c Dieu le Cong ty..

p) Lap bien ban hgp Dai hgi dong co dong:
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Cupc hop Dai hoi dong co dong phai duoc ghi bien ban va co the ghi am hoac ghi va lim 
giu duai hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, co the lap them bang

• r • •••X •Al/NAtieng nu'ac ngoai va co cac noi dung theo quy dinh tai Dieu 23 Dieu le Cong ty.
Bien ban hop Dai hoi dong co dong phai duoc lap xong va thong qua truoc khi ket thuc 
cuoc hop. Chu toa va thu ky cuoc hop hoac ngubi khac ky ten trong bien ban hop phai 
lien doi chiu trach nhiem ve tinh trung thuc, chinh xac cua noi dung bien ban.
Bien ban duoc lap bang ti4ng Viet va tieng nuoc ngoai deu co hieu luc phap ly nhu nhau. 
Truong hop co su khac nhau ve noi dung giua bien ban bang tieng Viet va bang tieng 
nuoc ngoai thi noi dung trong bien ban bang tieng Viet duoc ap dung.

q) Cong bo Nghi quyet, Bien ban Dai hoi dong co dong:

Nghi quyet, Bien ban hop Dai hoi dong co dong phai duoc cong bo thong tin theo quy 
dinh phap luat v£ cong b6 thong tin tren thi truong chung khoan va phai duoc luu giu 
tai tru so chinh cua Cong ty.

3. Trinh tu, thu tuc hop Dai hoi dong co dong thong qua nghj quyet bang hinh thuc 
lay y kien bang van ban bao gom cac noi dung chinh sau day:

a) Cac truong hop duoc va khong duoc lay y kien bang van ban: Theo quy dinh tai diem i) 
Khoan 2 Dieu 2 Quy che nay.

b) Hoi dong quan tri co quydn lay y kien co dong bang van ban de thong qua nghi 
quy6t cua Dai hoi d6ng c6 dong khi xet thay can thiet vi lai ich cua Cong ty. 
Trinh tu, thu tuc hop Dai hoi dong co dong thong qua Nghi quyet bang hinh thuc 
lay y kien bang van ban:

Hoi d6ng quan tri phai chuin bi phieu Idy y ki6n, du thao nghi quyet cua Dai hoi dong 
co dong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca cac co dong co quyen 
bi£u quyet cham nhit muoi (10) ngay truoc thoi han phai gui lai phieu lay y kien. Viec 
lap danh sach co dong gui phieu lay y kien thuc hien theo Diem b) Khoan 2 Dieu 2 Quy 
ch§ nay. Yeu ciu va each thuc gui phieu lay y kien se duoc gui theo phuong thuc gui 
thu moi hop duoc quy dinh tai Diem d Khoan 2 Dieu 2 Quy che nay. Tai lieu ve noi 
dung l^y y ki§n se duoc d&ng tai tren trang thong tin dien tu cua Cong ty.

Phieu lay y kien phai co cac noi dung theo quy dinh tai Khoan 3 Dieu 22 Dieu le Cong

A'

ty-
C6 dong co thi gui philu liy y kien da tra Idi den cong ty theo mot trong cac hinh thuc 
sau day:

Gui thu. Phieu liy y kiln da duoc tra Idi phai co chu ky cua co dong la ca nhan, cua 
ngudi dai dien theo uy quyln hoac ngudi dai dien theo phap luat cua co dong la to chuc. 
Phieu lay y kien gui ve cong ty phai dugc dung trong phong bi dan kin va khong ai duoc 
quyen md trude khi kiem phieu;

Gui fax hoac thu dien tu. Philu lly y kien gui ve cong ty qua fax hoac thu dien tu phai 
dugc giu bi mat den thdi diem kiem phieu.

9
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+ Cac phieu lay y kien gui ve cong ty sau thai han da xac dinh tai noi dung phieu lay y 
kien hoac da bi md trong trudng hap gui thu va bi tiet 16 trong trirong hop gui fax, thu 
dien tu la khong hop le. Phi6u lay y kien khong dirge gui ve dugc coi la phieu khong 
tham gia bieu quyet;

Hoi dong quan tri to chuc kiem phieu va lap bien ban kiem phieu duai sir chung kien 
cua Ban kiem soat hoac ciia co dong khong nam giu chuc vu quan ly Cong ty.

Bien ban kiem phieu phai co cac noi dung quy dinh tai Khoan 5 Dieu 22 Dieu le Cong 
ty. Cac thanh vien Hoi dong quan tri, nguai dai dien theo phap luat cua cong ty, nguai 
kiem phieu va ngudi giam sat kiem phieu phai lien ddi chiu trach nhiem ve tinh trung 
thuc, chinh xac cua bien ban kiem phieu; lien ddi chiu trach nhiem ve cac thiet hai phat 
sinh tu cac quy6t dinh dugc thong qua do kiem phieu khong trung thuc, khong chinh 
xac;

Bien ban ket qua kiem phieu phai dugc gui den cac co dong trong thdi han mudi lam 
(15) ngay, k6 tu ngay ket thuc kiem phieu bang viec dang tai tren trang thong tin dien tu 
cua Cong ty;
Phi6u liy y kien da dugc tra Idi, bien ban kiem phieu, nghi quyet da dugc thong qua va 
tai lieu co lien quan gui kem theo phieu lay y kien deu phai dugc luu giu tai try sd chinh 
cua Cong ty.
Nghi quy6t dugc thong qua theo hinh thuc \ky y kien co dong bang van ban co gia tri 
nhu nghi quyet dugc thong qua tai cuoc hpp Dai hoi dong co dong.

4. Quy dinh doi voi Dai hoi dong co dong thong qua nghi quyet bang hinh thuc hoi 
nghitrue tuyen:

Viec t6 chuc Dai hoi ddng c6 dong thong qua nghi quyet bang hinh thuc hoi nghi true 
tuyen thuc hien theo quy dinh phap luat; dam bao quyen va Igi ich hgp phap va cac quy 
dinh dudi day:

r

a) Thong bao trieu tap hgp true tuyen:
Thuc hien theo quy dinh tai Diem d Khoan 2 Dieu 2 Quy che nay.
Phieu bieu quyet/bau cu khong can gui kem thong bao mdi hgp.

b) Cach thuc dang ky tham du Dai hoi dong co dong true tuyen:
Cach thuc dang ky tham du Dai hoi dong c6 dong true tuyen trude ngay khai mac cuoc 
hop dugc quy dinh ro tai thong bao hgp Dai hoi dong co dong, bao gom: 

bl) Dieu kien tham gia:
Co ten trong danh sach co dong co quyen du hgp Dai hoi dong co dong dugc quy dinh 
ai Di6m b Khoan 2 Dieu 2 Quy che nay.
Dai dien uy quyen du dieu kien tham du theo quy dinh cua phap luat va dieu le Cong ty. 

b2) Yeu cau ky thuat:
Co dong/dai dien co dong can co thiet bi dien tu ket noi internet. 

b3) Cach thuc ghi nhan co dong/dai dien co dong tham du Dai hoi dong co dong true tuyen: 
Co dong/dai dien co dong dugc he thong bo phieu dien tu ghi nhan la tham du dai hoi 
d6ng co dong true tuyen khi co dong/dai dien c6 dong do thuc hien truy cap vao he 
thdng bang cac thong tin truy cap vao he thong bang cac thong tin truy cap da dugc cung 
cip theo quy dinh tai Muc b4 Diem b Khoan 4 Dieu 2 Quy che nay va da thuc hien bo

t
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phieu dien tu vai bat ky van de nao cua noi dung chuang trinh cuoc hop dai hoi dong co 
dong true tuyen.

b4) Cung cap thong tin dang nhap va bo phieu dien tu:
Co dong thirc hien tham du DHDCD thong qua hinh thuc dung ma dang nhap do Ban 
to chuc DHDCD cung cap de dang nliap vao he thong khi DHDCD dugc tien hanh.
Ma dang nliap cua co dong dugc Ban to chuc quy dinh phu hgp voi yeu cau cua don vi 
cung cap dich vu true tuyen tai thoi diem to chuc DHDCD.
Sau khi co dong (hoac nguoi dugc uy quyen) dang nhap vao he thong to chuc DHDCD 
true tuyen, co dong co thl thuc hien cac quyen cua minh theo quy dinh cua Dieu le va 
Luat Doanh nghiep.
Co dong tham du va bo phieu true tuy4n cung dugc coi nhu co dong do tham du Dai hoi 
true tiep. Do do, cac co dong khi dang nhap vao he thong hgp/bo phieu true tuyen cua 
Cong ty thi dugc coi la co dong true ti§p tham du va ket qua bo phieu cung co gia tri 
nhu co dong bo phieu true tiep tai DHDCD.

c) Viec uy quyen cho nguoi dai dien du hop DHDCD true tuyen:

cl) Co dong thuc hien uy quyen theo quy dinh tai Diem e Khoan 2 Dieu 2 Quy che nay.

c2) Mot so quy dinh can luu y khi thuc hien uy quyen true tuyen:

Cac co dong can tuan thu cung cap day du cac thong tin de thuc hien uy quyen true 
tuyen, dac biet cung cap thong tin cua ben nhan uy quyen: So dien thoai, dia chi lien lac, 
email. Day la co so de cap ten dang nhap, mat khau truy cap va cac yeu to dinh danh 
khac (neu co) doi voi ben nhan uy quyen;
Hieu lire cua uy quydn true ti£p: Viec uy quy6n chi co hieu lire phap ly khi thoa man cac 
dieu kien sau

+ Khi co dong diSn day du cac thong tin theo mau uy quyen true tuyen va hoan thanh thuc 
hien uy quyen true tuyen.

+ Giay uy quyen dugc in ra theo mau uy quyen true tuyen co day du chu ky, ghi ro hg ten, 
dong dau (neu la to chuc) cua ben uy quyen va ca ben nhan uy quyen;

+ Cong ty nhan dugc Giay uy quyen ban chinh gui ve truoc luc Dai hoi khai mac chinh 
thuc;

Huy bo quy§n doi voi co dong da uy quyen true tuyen: co dong gui van ban chinh thuc 
dd nghi huy uy quyen true tuyen cho Cong ty truoc luc Dai hoi khai mac chinh thuc. 
Luu y thoi gian ghi nhan viec huy uy quyen co hieu lire dugc tinh theo thoi gian Cong 
ty nhan dugc van ban chinh thuc de nghi huy uy quyen true tuyen.

Huy bo uy quyen se bi vo hieu lire neu dai dien uy quyen da tien hanh bo phieu bieu 
quyet/bau cu voi bat ky van de nao cua noi dung chuang trinh cuoc hgp DHDCD true 
tuyen.

d) Dieu kien tien hanh:

Bieu kien tien hanh DHDCD true tuyen thuc hien theo quy dinh tai Diem h Khoan 2 
Di§u 2 Quy che nay.

Ui
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Cong ty ban hanh Quy ch6 BHDCD true tuyen phu hop tai moi ky DHDCB.

e) Thao luan tai true tuyen: 

el) Nguyen tac:

Vice thao luan chi dugc thuc hien trong thai gian quy dinh va thuoc pham vi cac van de 
trinh bay trong noi dung chuong trinh BHDCD;

Chi co co dong/dai dien co dong moi dugc tham gia thao luan;

Co dong/dai dien c6 dong co y kien dang ky noi dung thao luan theo hinh thuc quy dinh 
cu the tai quy che lam viec cua dai hoi;

Ban Thu ky se sap xep cac noi dung thao luan cua co dong/dai dien co dong theo thu tu 
dang ky va chuyen len cho Chu to a.

e2) Giai dap y kien cua co dong/dai dien co dong:

Tren co sa noi dung thao luan cua co dong/dai dien co dong, Chu toa hoac thanh vien 
do Chu toa chi dinh se giai dap y kien cua co dong/dai dien co dong.

Truong hgp do giai han ve thai gian to chuc, cac cau hoi chua dugc tra lai true tiep tai 
Dai hoi se dugc Cong ty tra lai sau.

f) Hinh thuc thong qua Nghi quy4t BHBCB true tuy£n:

BHBCB true tuy§n thong qua Nghi quyet thuoc tham quyen bang hinh thuc bo phieu 
dien tu.

g) Cach thuc bo phieu true tuyen: 

gl) Cach thuc bo phieu bi6u quyet:

Co dong/dai dien c6 dong chon lira mot trong ba phuong an bieu quyet Tan thanh, Khong 
tan thanh hoac Khong co y kien vai moi van de dugc dua ra bieu quyet tai Dai hoi da

r r

dugc cai dat tai he thong bo phieu dien tu;

Sau do, c6 dong/dai dien co dong tien hanh xac nhan bieu quyet de he thong bo phieu 
dien tu ghi nhan ket qua.

g2) Cach thuc bo phieu bau cu:

Viec bo phieu bau cu dugc thuc hien theo phuong thuc bau don phieu va true tuyen, 
dam bao dung quy dinh cua phap luat va Bieu le Cong ty.

•t r /

h) Cach thuc kiem phieu true tuyen:

Khi co dong/dai dien co dong thuc hien bieu quy4t, so phieu bi6u quyet deu dugc ghi 
nhan tren he th6ng theo nguyen tac so bieu quyet tan thanh, so bieu quyet khong tan

e •% f r

thanh va so bieu quyet khong y kien.

Ket qua bau cu true tuyen dugc ghi nhan tren he thong theo phuong thuc bau don phieu; 
ket qua bau cu va ung vien trung cu dugc ghi nhan tren he thong, bao dam dung quy 
dinh phap luat va dieu le Cong ty.
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i) Thong bao ket qua kiem phieu true tuyen:

Can cu Bien ban kiem phieu ghi nlian tai Diem h Khoan 4 Dieu 2 Quy che nay, Ban 
kiem phieu se kiem tra, tong hop va bao cao Chu toa ket qua kiem phieu cua tung van 
de theo noi dung chuang trinh dai hoi. Ket qua kiem phieu/bau cu se dugc Chu toa/Ban

-i r / r

kiem phieu cong bo ngay truac klii be mac cuoc hop.

j) Lap Bien ban hop DHDCD true tuyen:

Viec lap bien ban hop DHDCD true tuyen dugc thuc hien theo quy dinh tai Diem p 
Khoan 2 Dieu 2 Quy che nay;

Dia diem to chuc dugc ghi trong bien ban la dia diem Chu toa dai hoi co mat de dieu 
khien dai hoi. Dia diem nay phai tren lanh tho Viet Nam.

Hinh thuc thong qua bien ban hgp DHDCD true tuyen dugc quy dinh cu the tai quy che 
lam viec cua Cong ty tai ky hgp DHDCD.

k) Cong bo nghi quyet, bien ban hgp DHDCD true tuyen:

Viec cong bo nghi quyet, bien ban hop DHDCD true tuyen thuc hien theo quy dinh tai 
Diem q Khoan 2 Dieu 2 Quy che nay.

Dieu 3. Hoi dong quan tr{

1. Vai tro, quyen va nghia vu cua Hoi dong quan tri, trach nhiem cua thanh vien Hoi 
dong quan tri (bao gom ca quyen dugc cung cap thong tin cua thanh vien Hoi dong 
quan tri):

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

a. Hoi dong quan tri co cac quyen va nhiem vu quy dinh tai Khoan 2 Dieu 29 Dieu le Cong

?

!'

ty.
b. Thanh vien Hoi dong quan tri co quyen yeu cau Tong Giam doc hoac Pho Tong Giam 

d6c, nguai quan ly cac dan vi trong Cong ty cung cap cac thong tin, tai lieu ve tinh hinh 
tai chinh, boat dong kinh doanh cua Cong ty va cua cac dan vi trong Cong ty. Nguai 
quan ly dugc yeu clu phai cung cap kip thai, day du va chinh xac cac thong tin, tai lieu 
theo yeu cau cua thanh vien Hoi dong quan tri.

2. De cur, ling cir, bau, mien nhiem va bai nhiem thanh vien Hoi dong quan tri bao 
gom cac noi dung chinh sau day:

r ^ #

a) Nhiem ky va so lugng thanh vien Hoi dong quan tri:

S6 lugng thanh vien Hoi d6ng quan tri cua Cong ty la n&m (05) nguoi. Nhiem ky cua 
thanh vien Hoi dong quan tri khong qua nam (05) nam; thanh vien Hoi dong quan tri co 
the dugc bau lai vai so nhiem ky khong han che. So thanh vien Hoi dong quan trj phai 
thuang tru a Viet Nam it nhat la 03 nguai.
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b) Co ciu, tieu chuan va dieu kien cua thanh vien Hoi dong quan tri: Theo quy dinh tai 
Dieu 28 Dieu le Cong ty.

c) Be cu, ung cu thanh vien Hoi dong quan tri:

C6 dong hoac nhom c6 dong so htru tu 10% tong so co phan pho thong trd len co quyen 
de cu ngudi vao Hoi dong quan tri. Viec de cu ngudi vao Hoi dong quan tri thuc hien 
nhu sau:

Cac cd dong pho thong hop thanh nhom de de cu ngudi vao Hoi dong quan tri phai thong 
bao ve viec hop nhom cho cac co dong du hop biet trudc khi khai mac Dai hoi dong co 
dong;

Can cu s6 luong thanh vien Hoi ddng quan tri, co dong hoac nhom co dong quy dinh tai 
khoan nay dugc quyen de cu mot hoac mot so ngudi theo quyet dinh cua Dai hoi dong 
cd ddng lam ung cu vien Hdi ddng quan tri. Trudng hap so ung cu vien dugc cd ddng 
hoac nhom cd ddng dd cu thip hon sd ung cu vien ma hg dugc quyen de cu theo quyet

x * r , ' *

dinh cua Dai hdi ddng cd ddng thi sd ung cu vien con lai do Hdi ddng quan tri va cac cd 
ddng khac de cu.

d) Cach thuc bau thanh vien Hdi ddng quan tri:

Viec bieu quyet bau thanh vien Hdi ddng quan tri phai thuc hien theo phuang thuc bau 
ddn phieu, theo do mdi cd ddng cd tong sd phieu bieu quyet tuang ung vbi tong sd cd 
phan sd him nhan vbi sd thanh vien dugc bau cua Hdi ddng quan tri va cd ddng cd quyen 
ddn het hoac mot phan tong sd phieu bau cua minh cho mot hoac mot sd ung cu vien. 
Ngudi trung cir thanh vien Hdi ddng quan tri dugc xac dinh theo sd phieu bau tinh tir 
cao xudng thap, bat dau tir ung cir vien cd sd phieu bau cao nhat cho den khi du sd thanh

> r

vien quy dinh tai Dieu le cdng ty. Trudng hgp cd tir 02 ung cir vien trd len dat ciing sd 
phieu bau nhu nhau cho thanh vien cudi cimg cua Hdi ddng quan tri thi se tien hanh bau 
lai trong sd cac ung cir vien cd sd phieu bau ngang nhau hoac lira chgn theo tieu chi quy 
dinh tai Dieu le Cdng ty hoac quy che bau cir.

d) Cac trudng hgp mien nhiem, bai nhiem va bd sung thanh vien Hdi ddng quan tri: Theo 
quy dinh tai Dieu 35 Dieu le Cdng ty.

e) Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hdi ddng quan tri:

Viec bau, mien nhiem, bai nhiem thanh vien Hdi ddng quan tri phai dugc cdng bd thong 
tin theo quy dinh cua phap luat va Quy che cdng bd thong tin cua Cdng ty.

g) Cach thuc gidi thieu ung vien thanh vien Hdi ddng quan tri:

Thong tin lien quan den cac ung vien Hdi ddng quan tri (trong trudng hop da xac dinh 
dugc trudc ung vien) dugc cdng bd tdi thieu bay (07) ngay trudc ngay khai mac hop Dai 
hdi ddng cd ddng tren trang thong tin dien tu cua Cdng ty de cd ddng cd the tim hieu ve 
cac ung vien nay trudc khi bd phieu. Danh sach ung vien dugc de cu hoac ung cu vao 
Hdi ddng Quan tri (kem theo ly lich, thong tin) phai dugc niem yet cdng khai tai tru sd
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chinh cua Cong ty va dia diem noi to chuc Dai hoi. Thong tin lien quan den ung vien
# > r / •> \

Hoi dong quan tri dirp'c cong bo toi thieu bao gom:

+ Ho ten, ngay, thang, nam sinh;

+ Trinh do chuyen mdn;

+ Qua trinh cong tac;

+ Cac cong ty ma Cmg vien dang nam gift chuc vu quan ly;

+ Cac lai ich lien quan tai Cong ty (neu co)

ling vien Hoi dong quan tri co cam ket bang van ban ve tinh trung thuc, chinh xac va 
hop ly cac thong tin cac nlian dugc cong bo va phai cam ket thuc hien nhiem vu mot 
each trung thuc neu dugc bau lam thanh vien Hoi dong quan tri.

h) Bau, bai nhiem, mien nhiem Chu tich Hoi dong quan tri:

Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mien nhiem, bai nhiem trong so 
cac thanh vien Hoi dong quan tri.

Chu tich Hoi dong quan tri se dugc bau trong cuoc hop dau tien cua nhiem ky Hoi dong 
quan tri trong thoi han 07 ngay lam viec, ke tu ngay ket thuc bau cu Hoi dong quan tri 
nhiem ky do. Cuoc hop nay do thanh vien co so phieu bau cao nhat hoac ty le phieu bau 
cao nhat trieu tap va chu tri. Truong hgp co nhieu hon mpt thanh vien co so phieu bau 
hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo nguyen tac da 
so de chon 01 nguoi trong so ho trieu tap hop Hoi dong quan tri.

3. Thu lao va Igi ich khac cua thanh vien Hoi dong quan tri: Theo quy dinh tai Dieu 45 
Bieu le Cong ty.

4. Trinh tu va thu tuc to chuc hop Hoi dong quan tri bao gom cac noi dung chinh sau day:

a) So lugng cuoc hop t6i thilu theo thang/quy/nam: Hoi dong quan tri co the hop dinh ky 
hoac bat thuong. Hoi dong quan tri hop tai tru sd chinh cua cong ty hoac d noi khac. 
Cuoc hop cua Hoi ddng quan tri do Chu tich Hoi dong quan tri trieu tap khi xet thay can

f r y

thiet, nhung mdi quy phai hop it nhat mot lan.

b) Cac trudng hgp phai trieu tap hop Hoi dong quan tri bat thudng:

bl) Chu tich Hoi dong quan tri phai trieu tap hop Hoi ddng quan tri khi co mot trong cac 
trudng hgp sau day:

Co de nghi cua Ban kiem scat;
Co de nghi cua Tong giam doc hoac it nhat 05 ngudi quan ly khac;
Co de nghi cua it nhit 02 thanh vien dieu hanh cua Hoi ddng quan tri;

Be nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can thao luan va 
quyet dinh thude thlm quyen cua Hoi ddng quan tri.

b2) Chu tich Hoi ddng quan tri phai trieu tap hop Hdi ddng quan tri trong thdi han 07 ngay 
lam viec, ke tu ngay nhan dugc de nghi quy dinh tai khoan bl Bieu nay. Trudng hgp
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Chu tich khong trieu tap hop Hoi dong quan tri theo de nghi thi 
trach nhiem ve nhung thiet hai xay ra doi voi cong ty; ngirdi de nghi co quyen thay the 
Chu tich Hoi dong quan tri trieu tap hop Hoi dong quan tri.

c) Thong bao hop Hoi dong quan tri (gom thbi gian, dia diem, chucmg trinh hop, cac van 
de thao luan va quyet dinh):

Chu tich Hoi dong quan tri hoac ngirai trieu tap hop Hoi dong quan tri phai gui thong 
bao mdi hop chain nhat 03 ngay lam viec tnrac ngay hop. Thong bao mdi hop phai xac 
dinh cu the thdi gian va dia diem hop, chuong trinh, cac van de thao luan va quyet dinh. 
Kem theo thong bao mdi hop phai co tai lieu su dung tai cuoc hop va phieu bieu quyet 
cua thanh vien.

Thong bao mdi hop duoc gui bang buu dien, fax, thu dien tu hoac phuong tien khac, 
nhung phai bao dam den duac dia chi lien lac cua tung thanh vien Hoi dong quan tri 
duoc dang ky tai cong ty.

Chu tich Hoi dong quan tri hoac ngudi trieu tap gui thong bao mdi hop va cac tai lieu
ft r # #

kem theo den cac Kiem scat vien nhu doi vdi cac thanh vien Hoi dong quan tri.

d) Quyen du hop Hoi dong quan tri cua thanh vien Ban kiem soat: Thanh vien Ban kiem 
soat vien co quyen du cac cupc hop cua Hoi dong quan tri; co quyen thao luan nhung 
khong duac bieu quyet.

d) Dieu kien to chuc hop Hoi dong quan tri:

Cuoc hop Hoi ddng quan tri duac tien hanh khi co tu ba phan tu tong so thanh vien trd 
len du hop.

Truong hap cuoc hop duac trieu tap theo quy dinh khoan nay khong du so thanh vien 
du hop theo quy dinh thi duac trieu tap lan thu hai trong thdi han 07 ngay, ke tu ngay 
du dinh hop lan thu nhat. Truong hop nay, cuoc hop duac tien hanh, neu co han mot 
nua so thanh vien Hoi dong quan tri du hop.

e) Cach thuc bi6u quyet:

Thanh vien Hoi dong quan tri duac coi la tham du va Bieu quyet tai cuoc hop trong 
trudng hop sau:

+ Tham du va bieu quyet true tiep tai cuoc hop;

+ Uy quyen cho ngudi khac den du hop theo quy dinh tai khoan 10 Bieu nay.

Tham du va bieu quyet thong qua hoi nghi true tuyen hoac hinh thuc tuong tu khac.

Gui phieu bieu quyet den cuoc hop thong qua thu, fax, thu dien tu.

Trudng hop gui phieu bieu quyet den cuoc hop thong qua thu, phieu bieu quyet phai 
dung trong phong bi kin va phai duac chuyen den Chii tich Hoi dong quan tri cham nhat 
mot gid trude khi khai mac. Phieu bieu quyet chi duac md trude sir chung kien cua tat 
ca nhung ngudi du hop.

Chu tich phai chiu
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g) Cach thuc thong qua nghi quyet cua Hoi dong quan tri:

Nghi quyet cua Hoi dong quan tri dugc thong qua neu dugc da so thanh vien du hgp tan 
thanh; trudng hgp so phieu ngang nhau thi quyet dinh cuoi cung thuoc ve phia co y kien 
cua Chu tich Hoi dong quan tri.

h) Viec uy quyen cho nguoi kliac du hgp cua thanh vien Hgi dong quan tri:

Thanh vien phai tham du day du cac cuoc hgp cua Hgi dong quan tri. Thanh vien dugc 
uy quyen cho nguai khac du hop neu dugc da so thanh vien Hgi dong quan tri chap 
thuan.

• ■ • 'i) Lap bien ban hgp Hgi dong quan tri:

Cac cuoc hgp cua Hoi dong quan tri phai dugc ghi bien ban va co the ghi am, ghi va luu 
giu duoi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet va co the ca bang 
tieng nuac ngoai, co cac noi dung theo quy dinh tai Dieu 33 Dieu le Cong ty. Truong 
hgp co su khac nhau ve ngi dung bien ban tieng Viet va tieng nuoc ngoai thi noi dung 
trong bien ban tieng Viet co hieu luc ap dung.

k) Truong hgp chu tga va/hoac thu ky tir choi ky Bien ban hgp Hgi dong quan tri nhung 
neu dugc tat ca thanh vien khac cua Hgi dong quan tri tham du hgp ky va co day dii ngi 
dung theo quy dinh tai khoan i Dieu nay thi bien ban nay co hieu luc.

l) Thong bao nghi quyet, quyet dinh cua Hoi dong quan tri:

Cong ty co trach nhiem cong bo thong tin trong noi bo cong ty va cho cac co quan huu 
quan (n4u dugc yeu cau), hoac tren cac phuong tien thong tin dai chiing, tren trang 
website cua cong ty theo trinh tu va quy dinh cua phap luat.

5. Lua chon, bo nhiem, mien nhiem Nguoi phu trach quan tri cong ty bao gom cac noi dung 
chinh sau day:

a) Tieu chuan cua Nguoi phu trach quan tri cong ty:

Nguoi phu trach quan tri cong ty phai dap ung cac tieu chuan sau:

Co hieu biet ve phap luat;

Nguoi phu trach quan tri cong ty khong dugc dong thbi lam viec cho to chuc kiem toan 
dugc chip thuan dang thuc hien kiim toan cac bao cao tai chinh cua Cong ty;

Cac tieu chuan khac theo quy dinh cua phap luat va quyet dinh cua Hoi dong quan tri.

b) Viec bo nhiem Nguoi phu trach quan tri cong ty:

Hoi d6ng quan tri cua Cong ty phai bo nhiem it nhat 01 nguoi phu trach quan tri cong ty 
de ho trg cong tac quan tri cong ty tai doanh nghiep. Nguoi phu trach quan tri cong ty 
co thi kiem nhiem lam Thu ky cong ty theo quy dinh tai khoan 5 Dieu 156 Luat Doanh 
nghiep.

c) Cac trubng hgp mien nhiem Nguoi phu trach quan trj cong ty:
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/\«' • ^ • '*1 • •'Hoi dong quan tri co the bai nhiem Ngudi phu trach quan tri cong ty khi can nhung
khong trai vai cac quy dinh phap luat hien hanh ve lao dong

d) Quyen va nghTa vu cua Ngudi phu trach quan tri cong ty: Theo quy dinh tai Khoan 3 
Dieu 37 Dieu le Cong ty.

Bieu 4. Ban Kiem soat
'X A1. Vai tro, quyen va nghTa vu cua Ban kiem soat, trach nhiem cua thanh vien Ban 

kiem soat: Theo quy dinh tai Dieu 50 Dieu le Cong ty.

2. Nhiem ky, so lu-ang, thanh phan, co’ cau thanh vien Ban kiem soat bao gom cac noi 
dung chinh sau day:

a) Nhiem ky, so hrgng, thanh phan, co cau thanh vien Ban Kiem soat:

So luong thanh vien Ban kiem soat cua Cong ty la ba (03) thanh vien. Ban Kiem soat 
phai co hern mot nua so thanh vien thirdng tru d Viet Nam.

Kiem soat vien do Dai hoi dong co dong bau, nhiem ky cua kiem soat vien khong qua 
nam (05) nam; kiem soat vien co the duoc bau lai vdi so nhiem ky khong han che.

Truong hop Ki6m soat vien co cung thdi diem ket thuc nhiem ma kiem soat vien nhiem 
ky mdi chua duoc biu thi kilm soat vien da het nhiem ky van tiep tuc thuc hien quyen 
va nhiem vu cho d6n khi kilm soat vien nhiem ky mdi duoc bau va nhan nhiem vu.

b) Tieu chuan va dieu kien cua thanh vien Ban Kiem soat: Theo quy dinh tai Dieu 49 Dieu 
le Cong ty.

c) De cu, ung cu thanh vien Ban kiem soat:

Co dong hoac nhdm cd dong so huu tu 10% tong so co phan pho thong trd len co quyen 
de cu ngudi vao Ban kiem soat. Viec de cu ngudi vao Ban kiem soat thuc hien nhu sau:

Cac co dong pho thong hop thanh nhdm de de cu ngudi vao Ban kiem soat phai thong 
bao ve viec hop nhdm cho cac cd dong du hop biet trude khi khai mac Dai hoi dong co 
dong;

Can cu so lucmg thanh vien Ban kiem soat, co dong hoac nhdm cd dong quy dinh tai 
khoan nay dugc quyen de cu mot hoac mot so ngudi theo quyet dinh cua Dai hoi dong 
cd dong lam ung cu vien Ban kiem soat. Truong hop so ung cu vien dugc cd dong hoac 
nhdm cd dong dd cu thap hon so ung cu vien ma hg dugc quyen de cu theo quyet dinh 
cua Dai hdi dong co dong thi so ung cu vien con lai do Hdi dong quan tri va cac cd dong 
khac de cu.

d) Cach thuc bau thanh vien Ban Kiem soat: Thuc hien tuong tu quy dinh tai Diem d Khoan 
2 Dieu 3 quy che nay.

d) Cac trudng hgp midn nhiem, bai nhiem thanh vien Ban Kiem soat: Theo quy dinh tai 
Dieu 68 Dieu le Cong ty.

e) Thong bao ve bau, mien nhiem, bai nhiem thanh vien Ban Kiem soat:
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Cong ty co trach nhiem cong bo thong tin cho cac co quan huu quan, tren trang website 
cua cong ty theo trinh tir va quy dinh cua phap luat.

g) Tien luang va quyen loi khac cua thanh vien Ban kiem scat:

Kiem soat vien dugc tra tien luong hoac thu lao va dugc hudng cac loi ich khac theo 
quyet dinh cua Dai hoi dong co dong. Dai hoi dong co dong quyet dinh tong muc luong, 
thu lao va ngan sach boat dong hang nam cua Ban kiem soat.

Kiem soat vien dugc thanh toan chi phi an, b, di lai, chi phi su dung dich vu tu van doc 
lap voi muc hgp ly. Tong muc thu lao va chi phi nay khong vugt qua tong ngan sach 
boat dong hang nam cua Ban kiem soat da dugc Dai hgi dong co dong chap thuan, tru 
truong hgp Dai hgi dong co dong co quyet dinh khac.

Tien luong va chi phi boat dong cua Ban kiem soat dugc tinh vao chi phi kinh doanh cua 
Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat co lien 
quan va phai dugc lap thanh muc rieng trong bao cao tai chinli hang nam cua Cong ty.

Bieu 5. Tong Giam doc

1. Vai tro, trach nhiem, quyen va nghla vu cua Tong Giam doc:

1.1. Tong Giam doc la ngubi dieu hanh cong viec kinh doanh hang ngay cua Cong ty; chiu 
su giam sat cua Hoi dong quan tri va chiu trach nhiem truoc Hoi dong quan tri va truoc 
phap luat ve thuc hien cac quyen va nhiem vu dugc giao.

1.2. Tong Giam doc co cac quyen va nghTa vu theo quy dinh tai Khoan 5 Dieu 40 Dieu le 
Cong ty.

2. Bo nhiem, mien nhiem, ky hup dong, cham dirt hop dong doi voi Tong Giam doc:

a) Nhiem ky, tieu chuan va dieu kien cua Tong Giam doc:

Nhiem ky cua Tong Giam doc la nam (05) nam va co the dugc b6 nhiem lai voi so nhiem ky 
khong han che. Viec bo nhiem co the het hieu lire can cu vao cac quy dinh tai hgp dong lao 
dong. Tong Giam doc khong phai la nguoi ma phap luat cam giu chuc vu nay.

Tong Giam doc phai dap ung cac tieu chuan va dieu kien theo quy dinh tai Khoan 4 Dieu 
40 Dieu le Cong ty.

b) Ung cir, de cu, mien nhiem, bai nhiem Tong Giam doc:

Tu each Tong Giam doc cua Cong ty khong con trong cac truong hgp sau:

Bi mien nhiem, bai nhiem, each chuc, cham dut hgp dong. Hoi dong quan tri co the bai 
nhiem Tong Giam doc khi co tu hai phan ba (2/3) thanh vien Hoi dong quan tri tro len 
bieu quyet tan thanh (truong hgp nay khong tinh phieu bieu quyet cua chinh Tong Giam 
doc) va bo nhiem Tong Giam doc moi thay the;

Khong con dii dieu kien lam T6ng Giam doc theo quy dinh tai diem a khoan 2 Dieu nay;
x r

Co don xin tu chuc va dugc Hgi dong quan tri chap thuan;
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Bi mat hoac ban che nang lire hanh vi dan sir theo quyet dinh cua Toa an;

Cac truong hop khac theo quy dinh cua phap luat.

c) B6 nhiem, ky hap dong lao dong vai T6ng Giam doc:

Hoi dong quan tri se bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot ngirbi 
khac lam Tong Giam d6c va se ky Hop dong quy dinh muc luang, thu lao, lai ich va cac 
dieu khoan khac lien quan den tuyen dung.

d) Miln nhiem, cham dut hop dong lao dong vai Tong Giam doc:

Truong hop T6ng Giam doc bi mien nhiem, Hoi dong quan tri phai tarn cu nguai de dam 
nhiem cong viec cua Tong Giam doc. Trong thdi han ba muai (30) ngay lam viec, Hoi 
ddng quan tri phai tien hanh thu tuc b6 nhiem T6ng Giam doc mai.

d) Thong bao bo nhiem, mien nhiem, ky hop dong, cham dut hop dong doi vai Tong Giam 

doc:

Cong ty co trach nhiem cong bo thong tin cho cac ca quan huu quan, tren trang website 
cua cong ty theo trinh tir va quy dinh cua phap luat.

e) TiSn luang va lai ich khac cua T6ng Giam doc: Theo quy dinh tai Dieu 60 Dieu le Cong
ty-

Dieu 6. Phoi hop boat dong giira Hoi dong quan tri, Ban kiem soat va Tong Giam doc, 
gom cac noi dung chinh sau day:

Hoi d6ng quan tri, Ban kilm soat va T6ng Giam doc ph6i hgp xay dung Quy che phoi 
hgp giua Hoi dong quan tri, Ban kiem soat va Tong Giam doc.

Dieu 7. Hieu lire thi hanh
r \ i y

Quy che noi bo ve quan tri cong ty Cong ty Co phan Dich vu Hang khong San bay Tan 
Son NMt bao g6m 7 di6u va co hieu luc thi hanh ke tir ngay ACl thang .£... nam 2021.

TM. HOI DONG QUAN TRI
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