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Tong cong ty Co phan Djch vu Ky thuat Dau khi Viet Nam

HQI DONG QUAN TRI
t6nG CONG TY CO PHAN DICH Vy KY THUAT DAU KHI VIET NAM
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hoi Chu nghia Viet Nam thong qua ngay 17/6/2020, c6 hieu luc tu ngay 01/01/2021;
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qu^ tri T6ng cong ty C6 phdn Djch vu Ky thuat Dau khi Viet Nam;

C^ cu Dieu le T6ng cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam;

C^ cd Nghi quyet cuoc Hop Dai hoi dong c6 dong Tong cong ty C6 ph^ Dich
vu Ky thuat Dau klil Viet Nam s6 i 34/NQ-bvKT-DHDCD ngay 28/4/2021;
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Dieu 1, Ban hanh Quy che Quan trj npi bo Tong cong ty Co phan Dich vu Ky
thuat Dau khi Viet Nam nhu kem theo.

Dieu 2. Quyet dinh nay c6 hieu l\rc ke tu ngay ky.

Dieu 3. Thanh vien Hoi ddng quan tri, Ban kidm soat. Ban Tong Giam doc, Ke
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vi, to chuc, ca nh^ c6 lien quan ciia Tong cong ty Co phan Dich vu Ky thuat Dau khi
Viet Nam chiu trdch nhiem thi h^h Quyet dinh nay./.
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Can cir phap ly:

- Luat Chung khoan ngay 26 thang 11 hm 2019;

- Luat Doanh nghiep ngay 17 thang 6 nam 2020;

- Nghi dinh so 155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phu quy
dinh chi tiet thi hanh mot so dieu cua Luat Chung khoan;

- Thong tu so 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bo Tm chinh
huong d^ mot so dieu ve qu^ tri cong ty ap dung doi voi cong ty dai chung tai Nghi dinh
s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh
mot so dieu cua Luat Chung khoan;

- Dieu le Tong cong ty Co ph^ Djch vu Ky thuat Dau khi Viet Nam;

- Nghi quyet Dai hoi dong c6 dong so ... ngay... thang... nam 2021,

Hoi dong quan tri ban hanh Quy che quki tri noi bo T6ng cong ty Co ph^ Dich vu
Ky thuat Dau khi Viet Nam.

Quy che quan tri noi bo Tong cong ty Co ph^ Dich vu Ky thuat Dau khi Viet Nam
(sau day goi la "Quy che") bao gom cac noi dung sau:

CHirONG I: QUY DINH CHUNG

Dieu 1. Muc dich, pham vi va doi tuong ap dung

1. Bam bao cho boat dong quan ly, dieu hanh va kiem soat Tong cong ty tuan thu
theo nhung nguyen tic luat dinh ve quan tri, bao ve quyen va Igi ich hop phap cho c6 dong
va Tong cong ty.

2. Quy dinh cac noi dung ve vai tro, quyen va nghTa vu cua Dai hoi dong c6 dong.
Hoi ddng quan tri, T6ng Giam doc; trinh tu, thu tuc hop Dai hoi dong c6 dong; de cu, ung
cu, bau, miln nhiem va bai nhiem thanh vien Hoi dong qu^ tri, Kiem soat vien, Tong
Giam d6c va cac boat dong khac theo quy dinh tai Dieu le TSng cong ty va cac quy dinh
hien hanh khac cua phap luat.

3. Ap dung cho Dai hoi dong c6 dong, c6 dong, thanh vien Hoi dong quan tri. Ban
kiem soat, Tong Giam doc va nhimg nguoi lien quan.

Dieu 2. Giai thich thuat ngu* va tu viet tat

1. Quy ch6 nay su dung va ap dung cac thuat ngu theo quy dinh tai Dieu le Tong
cong ty va cac tu viet tat sau day:

- "Tong cong ty" la Tong cong ty Co phan Dich vu Ky thuat Dau khi Viet Nam.

- "DHDCD" la Dai hoi dong c6 dong Tong cong ty.

- "HDQT" la Hoi dong quan tri Tong cong ty.

- "BKS" la Ban Kiem soat Tong cong ty.

- "TGD" la Tong Giam doc Tong cong ty.

- "KSV" la Kilm soat vien Tong cong ty.

- "VSD" la Tong cong ty Luu ky va Bu tru chung khoan Viet Nam.

2. Trong Quy che nay, cac tham chieu tai mot hoac mot so dieu khoan hoac v^
b^ phap luat se bao gom ca nhung sua doi bo sung hoac van ban thay the cac v^ ban do.
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CHirONG II: DAI BOl DONG CO DONG

Dieu 3. Vai tro, quyen va nghta vu cua DHDCD

1. Vai tro cua DHDCD

DHDCD la ca quan quyen luc cao nhat cua Tong cong ty, thirc hi en tat ca cac quyen
han cua Tong cong ty ma khong bi gioi ban hoac hi anh huong boi cac quyen cua HDQT
theo Dieu le Tong cong ty.

2. Quyen va nghia vu ciia DHDCD

DHDCD CO day du cac quyen va nghTa vu theo Luat Doanh nghiep, Luat Chung
khoan, cac quy dinh lien quan khac cua phap luat va Dilu le Tong cong ty.

Dieu 4. Trinh ty, thu tuc hop DHDCD thong qua nghi quyet bang hinh thue
bieu quyet tai cuoc hop DHDCD

1. Thto quyen trieu tap hop DHDCD

HDQT trieu tap hop DHDCD thuong nien va bat thuong. Cuoc hop DHDCD
thuong nien dugc to chuc moi nam mot (01) l4n va trong thai ban bon (04) thang k8 tu
ngay ket thuc nam tai chinh. HDQT quyet dinh gia h^ hop DHDCD thuong nien trong
trubng hop can thiet, nhung khong qua sau (06) thang ke tu ngay k6t thiic nam tai chinh.
Ngom cuoc hop thuong nien, DHDCD c6 the hop bat thuong theo quy dinh tai kho^ 3
Dieu 14 Dieu le Tong cong ty.

2. Lap Danh sach c6 dong c6 quyen du hop

a. Ngubi trieu tap hop DHDCD phm thuc hien lap danh sach cac c6 dong du dieu
kien tham gia va bieu quyet tai Dai hoi. Viec lap danh sach phai dugc tien hanh theo thu
tuc dugc quy dinh boi VSD.

b. Danh sach c6 dong c6 quyen du hop DHDCD c^ cu tren du lieu c6 dong ciia
Tong cong ty do VSD cung cap. Danh sach c6 dong c6 quyen du hop DHDCD dugc lap
khong qud muoi (10) ngay truoc ngay gui thong bao moi hop DHDCD tru truong hgp
khac theo quyet dinh cua HDQT dm bao thbi gian phu hgp voi ke hoach to chuc cuoc
hgp tao thuan Igi de cac c6 dong tham gia, tuan thu quy dinh hien hanh.

c. Danh sach c6 dong c6 quyen du hgp DHDCD phai c6 hg, ten, dia chi lien lac,
quoc tich, so giay to phap ly khac cua c6 dong la ca nh^; ten, ma so doanh nghiep hoac
so giay to phap ly cua to chuc, dia chi tru so chinh ciia c6 dong la t6 chuc; so lugng c6
ph^ timg loai, so va ngay d^g ky c6 dong ciia tung c6 dong tru truong hgp bieu mau
khac do VSD quy dinh.

d. Co dong CO quyen kiem tra, tra cuu, trich luc, sao chep ten va dia chi lien lac ciia
CO dong trong danh sach c6 dong c6 quyen du hgp DHDCD; yeu cau siia doi thong tin sai
lech hoac bo sung thong tin c^ thiet ve minh trong danh sach c6 dong c6 quydn du hop
DHDCD.

3. Tong cong ty phai cong bo thong tin ve viec lap danh sach c6 dong c6 quyen
tham du hgp DHDCD toi thieu hai muoi (20) ngay truoc ngay d^g ky cuoi cung.

4. Thong bao moi hgp DHDCD

a. Thong bao moi hgp DHDCD dugc giii bang phuong thuc d8 bao dm d6n dugc
dja chi lien he ciia c6 dong.

b. Dong thbi, dang thong tin tren phuong tien cong bo:

-  Uy ban Chung khoan Nha nubc; \
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-  Sa giao dich chung khoan nai niem yet c6 phieu cua Tong cong ty;

-  Trang thong tin dien tu (Website) ciia Tong cong ty;

-  To bao trung uong hoac dja phuong nai Tong cong ty dong tru so chfnh it
nhdt la hai (02) so bao phat hanh lien tiep (truang hop xet thay c^ thiet).

c. Trong mpi tnrang hop anh huang den viec giii, nhan thong bao mai hop va cac
thong tin lien quan den cuoc hop, thong tin dang tai tren Trang thong tin dien tu (Website)
cua T6ng cong ty dugc xem la c6 ihk thay the hop le cho cac phuong thuc gui, nhan quy
dinh tai diem a, b Khoan 4 Dieu nay.

d. Thong bao mai hop DHDCD phai duac gui den tat ca cac c6 dong trong Danh
sach CO dong c6 quyen du hop cham nhat hai muai mot (21) ngay truac ngay khai mac
(tinh tu ngay ma thong bao dugc gui hoac chuyen di mot each hop le) kem theo Chuong
trinh hgp DHDCD va phai bao gom day dii cac thong tin, tm lieu de huang d^ c6 dong
each thuc tham du cugc hgp theo quy dinh tai khoan 3 Dieu 18 Dieu le Tong cong ty. Cac
thong tin bao gom cac ngi dung chfnh sau:

-  Ten va dja chi Tong cong ty;

-  So va ngay cap Giay chung nh^ d^g ky kinh doanh, nai dang ky kinh
doanh cua Tong cong ty;

-  Thai gian va dia diem hgp;

-  Ten, dia chi thuong tru cua c6 dong hoac ngudi dai dien theo liy quyen cua
CO dong;

-  Ngay dang ky cuoi cung;

-  Chuang trinh nghi sir;

-  Thong tin ve thai gian va dia diem ma c6 dong c6 the nh^ dugc tai lieu hgp;

-  Thu tuc de nh^ cac thong tin ca b^;

-  Thai gian bat dau dang ky du hgp;

-  Dia diem dang ky du hgp;

-  Ngudi dugc Tong cong ty cu ra de tiep nh^ cac thong bao ciia c6 dong.

5. Chuang trinh, ngi dung DHDCD

a. Ngudi trieu tap hgp DHDCD phai thuc hien cac cong viec lien quan chuin hi
chuang trinh, ngi dung, tki lieu, thong bao mdi hgp,... theo quy dinh tai Dieu 18 Dieu le
Tong cong ty.

b. De nghi bo sung ngi dung vao chuang trinh trinh hgp DHDCD

Theo kho^ 4 Dieu 18 Dieu le Tong cong ty, c6 dong hoac nhom c6 dong quy dinh
tai khoan 2 Dieu 12 Dieu le Tong cong ty c6 quyen kien nghi van de dua vao chuang trinh
hgp DHDCD. Kien nghi phai bang van b^ va dugc gui den dia chi tiep nhan da dugc
T6ng cong ty cong bo cham nhat ba (03) ngay lam viec trudc ngay khai mac cugc hgp.
Van ban kien nghi nhu Bleu mau 01 kem theo Quy che nay.

6. Viec liy quyen cho ngudi dai dien du hgp DHDCD

C6 dong, ngudi dai dien theo liy quyen ciia c6 dong la to chuc c6 the true tiep tham
du hgp hoac liy quyen cho mot hoac mot so ca nh^, to chuc khac du hgp theo quy dinh
tai Di6u 16 Di6u le T6ng cong ty.
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7. Cach thuc dang ky tham dir DHDCD

Co dong d^g ky tham dir cuoc hop theo cac hinh thuc sau:

a. Truong hop c6 dong, nguoi dugc liy quyen ciia c6 dong tham dir hop va bilu
quyet true tiep: dang ky tai dja diem hop theo thai gian an dinh trong chuang trinh da cong
bo.

Nguoi dugc uy quyen du hgp DHDCD phai xuat trinh b^ liy quyen khi dang
ky du hgp truoc khi vao phong hgp.

b. Truong hgp c6 dong khong true tiep tham du hgp va gui phieu bieu quyet: Ban
to chuc thuc hien viec d^g ky vao danh sach tham du sau khi kilm tra, xac thuc cac thong
tin, tai lieu nh^ dugc. Viec d^g ky tham du trong truong hgp nay chi ap dung doi voi c6
dong gui Phieu bieu quyet den va Tong cong ty nhan dugc truoc thoi diem tien hanh bieu
quyet theo chuong trinh cugc hgp da cong bo.

8. C6 dong dugc coi la tham du va bieu quyet tai cugc hgp DHDCD trong truong
hgp sau day:

a. Tham du va bieu quyet true tiep tai cugc hgp;

b. Uy quyen cho mot nguoi ca nhan, to chuc khac tham du va bieu quyet tai cugc
hop;

c. Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac hinh
thuc khac theo Quy che cugc hgp;

d. Gui phieu bi6u quyet den cugc hgp thong qua gui thu, fax, thu dien tu hoac hinh
thuc khac do Tong cong ty quy dinh.

9. Dieu kien tien hanh hgp DHDCD

Cugc hgp DHDCD dugc tien hanh theo cac dieu kien quy dinh tai Di6u 19 Didu le
Tong cong ty.

10. Cach thuc bo phieu, bieu quyet

a. Cach thuc bieu quyet tai cugc hgp DHDCD dugc quy dinh tai Di6u 20 Dieu le
Tong cong ty va quy dinh chi tiet tai Quy che cugc hgp DHDCD va The le bieu quy& tai
cugc hgp DHDCD.

b. DHDCD thao luan va bieu quyet theo timg v^ de trong ngi dung chuong trinh.
Khi tien hanh bieu quyet tai dai hoi, bau nhan su HDQT, BKS, nguoi du hgp thuc hien
theo trinh tu dugc dieu hanh boi Chii tga. Ban kiem phieu.

11. Cach thuc kiem phieu

a. Ban kiem phieu cugc hgp: tuy vao so lugng ngi dung bieu quyet theo chuong
trinh cugc hgp, DHDCD se thong qua so lugng va danh sach nh^ su Ban kiem phieu
vMioac nhung nguoi chiu trach nhiem giam sat kilm phi6u theo de nghi ciia Chii tga. Ban
kiem phieu c6 trach nhiem tong hgp ket qua kiem phieu va lap Bien ban kilm phiiu.

b. Viec kiem phieu chi dugc bat dau sau khi c6 tuyen bo ciia Chii tga cugc hgp va
da thu het phieu bieu quyet ciia tat ca cac c6 dong tham du c6 quyen bilu quydt.

12. Thong bao ket qua kiem phieu

Bien ban kiem phieu dugc Truong Ban kiem phieu cong bo truoc khi bl mac cugc
hgp DHDCD. Ngi dung ket qua ki6m phieu bao gom tong so phieu bieu quyet doi voi tung
v^ de bieu quyet, trong do ghi ro phuong thuc bieu quyet, tong so phieu hgp le, khong ^
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hgp le, tan ihanh, khong tan th^ va khong c6 y kien; ty le tirong ung tren tong so phieu
bieu quyet cua c6 dong dir hop.

13. Bien ban hop DHDCD

a. Cuoc hop DHDCD phai dugc ghi bien ban va c6 the ghi am hoac ghi va lini giu
dudi hinh thuc dien tu khac. Bien ban phai c6 cac noi dung chii yeu theo quy dinh ciia
phap luat va Dieu le Tong cong ty.

b. Bien ban phm lap bang tieng Viet, c6 the lap them b^g tieng Anh va deu c6 hieu
lire phap ly nhu nhau. Tnrdng hgp c6 su khac nhau ve cung mot ngi dung giua bien ban
tieng Viet va tieng Anh thi ngi dung trong bien ban tieng Viet c6 hieu luc ap dung.

0. Bien ban hgp DHDCD phai dugc hoan tat va thong qua truoc khi ket thuc cugc
hop.

d. Chu tga va Thu ky cugc hgp hoac ngudi khac ky ten trong Bien ban hgp phai lien
ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua ngi dung Bien b^.

e. Bien ban hgp DHDCD, phu luc danh sach c6 dong d^g ky du hgp, v^ b^ liy
quyen tham du hgp, tat ca cac tai lieu dinh kem bien b^ (neu cd), nghi quyet da dugc
thong qua va tai lieu cd lien quan gui kem theo thong bao mdi hgp phai dugc luu giu tai
tru sd chinh cua Tong cong ty.

14. Nghi quy8t DHDCD

Nghi quy^t DHDCD phai thI hien day du tung ngi dung da dugc DHDCD bieu
quySt thong qua va phm dugc trinh bay to^ v^ tai cugc hgp.

15. Dieu kien de nghi quyet cua DHDCD dugc thong qua

Nghi quy6t ciia DHDCD dugc thong qua theo cac dieu kien dugc quy dinh tai Dieu
21 Dieu le T5ng cong ty.

16. Cach thuc phan doi nghi quyet ciia DHDCD

Tnrdng hgp khong dong y vdi nghi quyet ciia DHDCD ve viec to chiic lai Tong
cong ty hoac thay doi quyen, nghia vu ciia c6 dong quy dinh tai Dieu le Tong cong ty, c6
dong dugc quydn thuc hien ngi dung ph^ doi theo quy dinh tai Dieu 132 Luat Doanh
nghiep.

17. Cong bo thong tin ket qua cugc hgp, nghi quy8t DHDCD

K6t qua cung vdi bien b^, nghi quylt DHDCD phai dugc cong bo trong thai h^
hai muai bon (24) gid k8 tu thai diem ket thiic cugc hgp tren cac phuang tien cong bo theo
quy dinh ciia phap luat chung khoan doi vdi Cong ty dai chiing niem yet.

Viec cong bo thong tin theo quy dinh ciia Dieu nay dugc hieu la Tong cong ty da
giii bien b^ cugc hgp va nghi quyet den tat ca cac c6 dong theo quy dinh hien hkih.

Dilu 5. Trinh tu*, thu tuc hop DHDCD thong qua nghi quyet theo hinh thirc
lay y kien bSng van ban

1. HDQT cd quyen lay y kien c6 dong bang v^ ban de thong qua nghi quyet ciia
DHDCD xet thay can thiet vi Igi ich ciia Tong cong ty.

a. Trinh tu lap danh sach c6 dong cd quyen bieu quyet thong qua nghi quyet bang
hinh thuc quy dinh tai Dieu nay ap dung tuong tu viec lap danh sach c6 dong tham du
cugc hgp DHDCD nhu khoan 2 Dieu 4 Quy che nay.
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b. HDQT phai chuan bi Phieu lay y kien, dir thao nghi quyet DHDCD va cac tai
lieu gim trinh du thao nghj quyet (neu c6). Phieu lay y kien kem theo dir thao nghi quyet
va tai lieu giai trinh phm dugc gui bang phuong thuc de bao dto den dugc dia chi dang
ky cua tung c6 dong. HDQT phai dam bao viec gui, cong bo tai lieu oho cac c6 dong c6
quyen bieu quyet trong mot thbi gian hgp ly de xem xet bieu quyet va phai gui cham nhat
muoi lam (15) ngay truoc thai han phai gui lai Phieu lay y kien.

Yeu ciu va each thuc gui Phieu lay y kien va tai lieu kem theo dugc thuc hien theo
quy dinh tai kho^ 3 Bihu 18 Di8u le T6ng cong ty.

c. Ngi dung ciia Phieu lay y kien phai tuan thii kho^ 3 Dieu 22 Dieu le Tong cong

ty-

2. Tra lai Phieu lay y kien

a. Philu \ky y ki6n da tra lai phai c6 chu ky cua c6 dong la ca nhan hoac nguai dai
dien theo phap luat cua c6 dong la t6 chuc hoac ca nh^, nguai dai dien theo phap luat ciia
to chuc dugc uy quyen va dugc gui ve Tong cong ty theo mot trong cac hinh thuc sau day:

-  Gui thu: Phi^u l4y y kidn phai dugc dung trong phong bi dan kin va khong
ai dugc quyen ma truac khi kiem phieu;

-  Gui fax hoac thu dien tu: Phieu lay y kien gui ve Tong cong ty qua fax hoac
thu dien tu d6n dja chi chinh thuc dugc chi dinh tiep do Tong cong ty
cong bo phai dugc giu bi mat den thai diem kiem phieu.

b. Cac Phieu lay y kien gui ve Tong cong ty sau thai h^ da xac dinh tai ngi dung
Phi8u \ky y ki8n hoac da bi ma trong truang hgp gui thu hoac dugc cong b6 truac thai
diem kiem phieu trong truang hgp gui fax, thu dien tu la khong hgp le.

c. Philu \ky y kidn khong dugc gui v6 dugc xem la philu khong tham gia bilu
quy6t.

r  r n r

d. Tong cong ty chiu trach nhiem tiep nhan va bao mat thong tin phieu bieu quyet
theo quy dinh hien hanh.

3. Kidm philu biku quySt

a. HDQT t6 chuc kilm phi8u va lap bien ban kidm phi6u dual su chung kidn cua
BKS hoac ciia c6 dong khong nam giu chuc vu qu^ ly Tong cong ty.

b. Cac thkih vien HDQT, nguai kiim phi6u va nguai giam sat kilrn philu phai lien
ddi chiu trach nhiem wh tinh trung thuc, chinh xac cua bien b^ ki6m philu; lien ddi chju
trach nhiem vh cac thiet hai phat sinh tir cac quyit dinh dugc thong qua do kikm phieu
khong trung thuc, khong chinh xac.

4. Cong bo ket qua kidm phieu

Bien ban ki6m phieu va nghi quyet phai dugc gui den cac c6 dong trong thai han
mudi lam (15) ngay, ki tu ngay ket thuc kiem phieu. Viec gui bien ban kiem phieu va nghi
quy8t CO the thay thk b^g viec dang tai tren Trang thong tin dien tu (Website) ciia T6ng
cong ty trong vong hai muoi tu (24) gid, kk tir thai dilm kk thuc kikn phidu. Cach thuc
cong bo ap dung nhu trudng hgp cong bo ket qua cuoc hop true tiep theo quy dinh tai
khoan 17 Di^u 4 Quy ch6 nay.

5. Hieu luc: Nghi quydt dugc thong qua theo hinh thuc \ky y kien c6 dong bang van
ban CO gia tri nhu nghi quyet dugc thong qua tai cugc hgp DHDCD.
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6. Liru tni tm lieu: Phieu lay y kien da duac tra lai, bien ki8m phieu, to^ van
nghi quyet da dugc thong qua va tai lieu c6 lien quan gui kem theo Phieu lay y kien deu
phai dugc luu giii tai tru so chinh ciia Tong cong ty.

CHirONG III: HOI DONG QUAN TRI

Dieu 6. Vai tro, quyen va nghla vu cua HDQT, trach nhiem cua thanh vien
HDQT

1. Vai tro cua HDQT

HDQT la CO quan quan ly Tong cong ty, c6 toan quyen nhan danh Tong cong ty dl
quyet dinh, thuc hien quyen va nghia vu cua Tong cong ty, tru cac quyen va nghTa vu thugc
thim quyen ciia DHDCD.

2. Quyen va nghia vu cua HDQT

HDQT CO day dii cac quyen va nghia vu theo Luat Doanh nghiep, Luat Chung
khoan, cac quy dinh lien quan khac ciia phap luat va Dieu le Tong cong ty.

3. Trach nhiem cua thanh vien HDQT

Thanh vien HDQT c6 trach nhiem tuan thu cac quy dinh tai Luat Doanh nghiep,
quy dinh khac cua phap luat c6 lien quan va Dieu le Tong cong ty.

Dieu 7. Nhiem ky va so lugng thanh vien HDQT

S6 lugng thanh vien HDQT la bay (07) ngudi. Nhiem ky cua thanh vien HDQT la
nam (05) nam va c6 the dugc bau lai vai so nhiem ky khong h^ che. Mot ca nh^ chi
dugc hhu Ito thMi vien doc lap HDQT cua Tong cong ty khong qua hai (02) nhiem ky
lien tuc.

Dieu 8. Tieu chuan, dieu kien va co* can cua thanh vien HDQT

Thanh vien HDQT phai dap ung cac tieu chu^ va dieu kien theo quy dinh tai khoan
1, kho^ 2 Dieu 155 Luat Doanh nghiep va Dieu le Tong cong ty.

Co cdu HDQT phm dam bao toi thieu so lugng thanh vien khong dieu hMi va thanh
vien dgc lap HDQT theo quy dinh phap luat.

Dieu 9. De cu, ung cu, gioi thieu thanh vien HDQT

1. Ung vien do c6 dong hoac nhom c6 dong de cu, gidi thieu

a. Co dong hoac nhom c6 dong sd huu tu 10% tong so c6 phan pho thong trd len
nhu quy dinh tai khoan 3 Dieu 12 Dieu le Tong cong ty c6 quyen de cu, gidi thieu ung
vien biu lam thanh vien HDQT. So lugng ung vien de cu theo quy dinh tai khoan 1 Dieu
25 Dieu le Tong cong ty.

b. Ho so ung vien de cii

-  Van b^ de cu ung vien cua c6 dong gui den Tong cong ty nhu Bieu mau
02 kem theo Quy che nay;

-  Ly hch ung vien nhu Bieu mau 03 kem theo Quy che nay;

-  Giay td phap ly chung thuc hgp le ciia ung vien, ciia c6 dong gidi thieu theo
quy dinh.
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c. Cach thuc gui Ho so giai thieu ung vien: Ho so gioi thieu ung vien gui true tiep
din tru so Tdng cong ty, theo duong buu dien hoac dia chi email, fax da dugc chinh thuc
cong b6. Viec gui ho so phai dam bao ve thai gian theo cac quy dinh hien hMi.

2. IJ^ng vien do HDQT de cu, giai thieu

Trudng hop ung vien HDQT thong qua de cu quy dinh tai kho^ 1 Dieu nay ma
khong du so lugng can thiet theo quy dinh, HDQT duang nhiem to chuc de cu, giai thieu
them ung vien nhu quy dinh tai Dieu 25 Dieu le Tong cong ty, theo trinh tu nhu sau:

a. Cac thanh vien HDQT c6 quyen giai thieu nhan sir de chon lam ung vien thMi
vien HDQT. Tren ca sa danh sach nhan sir dugc giai thieu du cac tieu chuan dugc quy
dinh tai Dilu 155 Luat Doanh nghiep va cac quy dinh tai Dieu le T6ng cong ty, HDQT t6
chuc bo philu dl lua chgn nh^ su dugc xac dinh theo so phieu ban cao nhat cho den khi
du so lugng ung vien giai thieu cho dgt ban cu. Truong hgp c6 tu hai (02) nh^ su tra len
dat cung s6 phieu bau nhu nhau cho vi tri ung vien cuoi cung thi phieu bau ciia Chii tich
HDQT la phieu quylt dinh.

b. cu vao ket qua lua chgn nhan su tai diem a Kho^ nay, HDQT ban hMi
nghi quyet phe chu^ danh sach ung vien dugc giai thieu de DHDCD bau lam thanh vien
HDQT.

3. iTng vien do c6 dong khac de cu, giai thieu

Truong hgp ung vien HDQT thong qua de cu quy dinh tai kho^ 1, 2 Dieu nay ma
khong du s6 lugng cin thilt theo quy dinh, quyin giai thieu ung vien con lai thugc v6 cac
c6 dong khac theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep.

4. Ngudi de cu, ung vien phai chiu trach nhiem truac phap luat, truac DHDCD ve
tinh chinh xac, trung thuc ve ngi dung thong tin trong ho so theo quy dinh, dta bao rang
viec gui ho so giai thieu den dung dia chi.

Danh sach ung vien phai gui den Tong cong ty khong mugn hon bon muai tam (48)
gid trudc thdi diem khai mac cugc hgp DHDCD thuc hien ngi dung bau hoac thdi diem
bit dau thu tuc lay y kien b^g v^ b^ de bau thanh vien HDQT. Tong cong ty khong giai
quyet bat cu khieu nai nao ciia ngudi gidi thieu va ben thu ba lien quan den van de luu
chuyen trudc khi ho so den Tong cong ty.

Dilu 10. Cong b6 danh sach ung vien

1. Danh sach ung vien dugc lap va cong bo tren Trang thong tin dien tu (Website)
cua Tong cong ty trong vdng hai muai bon (24) gid ke tu thdi diem cuoi cung ho^ thMi
viec de cu theo chuang trmh da dugc thong bao ciia moi dgt bau cu.

2. Thong tin lien quan din ung vien thMi vien HDQT dugc cong bl bao gdm cac
ngi dung toi thieu nhu neu tai khoan 2 Dieu 25 Dieu le Tong cong ty.

Dilu 11. Cach thuc bau thanh vien HDQT

1. Viec blu th^ vien HDQT phai thuc hien theo phuang thuc bau don phieu. Theo
do mdi c6 dong c6 ting so bieu quyet tuang ung vdi tong so c6 phari sd huu nh^ vdi so
th^ vien HDQT dugc bku va c6 dong cd quyin ddn hit ting s6 phieu ciia minh cho mot
hoac mot so ung vien hoac phan bo dong deu cho cac ung vien.

Viec to chuc bau thanh vien doc lap HDQT phm tien hanh rieng theo phuang thuc
bau don quy dinh tai Dieu nay.

2. Philu bku do Ban td chuc in sin, cd danh sach cac ung vien, sap xep theo thu tu
b^g chu cai tieng Viet, c6 ghi so c6 phan ciia c6 dong sd huu, cd dong dau Tong cong ty. ^
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Phieu bau cii khong hgp le la phieu thuoc mot trong nhirng tnrang hop sau:

a. Phieu khong phai cua Ban to chuc phat h^h;

b. Tong so phieu sau khi bau Ion hon so lugng phieu c6 dong sd huu;

0. Phieu bau c6 ten nhung ngudi ngoai danh sach da dugc Tdng cdng ty cong bo
trudc dgt bau cu;

d. Phieu CO tay xda, sua chua ngi dung;

e. Cac tnxdng hgp khac theo quy dinh cua phap luat hoac quyet dinh cua DHDCD
tai moi Ian bau cu.

3. Co dong CO quyen bau cho chinh minh neu hg c6 ten trong danh sach ung cu vien
ghi trong phieu bau cu.

4. Cach thuc xac dinh ket qua bau

a. cu vao so lugng thanh vien HDQT c^ bau tai moi dgt bau cu va dM bao
s6 th^ vien HDQT theo quy dinh tai Di6u le Tdng cdng ty, Ngudi trung cu thanh vien
HDQT dugc xac dinh theo sd phieu bau tinh tu cao xudng thap, bat dau tu ung cu vien c6
sd phieu bau cao nhat cho den khi dii sd thMi vien HDQT quy dinh tai Dieu le Tdng cdng
ty.

r  / >

b. Trong trudng hgp c6 tu hai (02) ung cu vien trd len dat cung sd phieu bau nhu
nhau cho vi tri thanh vien HDQT cudi cung thi se tien hanh bau lai trong sd cac ung cu
vien c6 sd phieu bau ngang nhau. Phuong thuc va each xac dinh ket qua nhu bau Ian dau
quy dinh tai Didu nay. Ndu sau khi b^u lai vin khdng xac dinh dugc ung vien cudi cung,
viec bau bd sung thanh vien HDQT se xem xet tai cudc hgp tiep theo cua DHDCD.

c. Cach thuc xac dinh ket qua bau thanh vien ddc lap HDQT nhu quy dinh tai khoan
nay.

Dieu 12. Cac trirdng hgp mien nhiem, bai nhiem, bd sung thanh vien HDQT

1 .Thanh vien HDQT khdng con tu each thMi vien HDQT khi hi DHDCD mien
nhiem, bai nhiem trong cac trudng hgp quy dinh tai khoan 4 va 5 Dieu 26 Dieu le Tdng
cdng ty.

2. HDQT phki trieu tap hgp DHDCD bk thudng dd bku bd sung thkih vien HDQT
trong cac trudng hgp theo quy dinh tai khoan 4 Dieu 160 Luat Doanh nghiep, khoan 3
Didu 14 Didu le Tdng cdng ty va kho^ 2 Dieu 8 Quy che hoat ddng cua HDQT Tdng
cdng ty.

Dieu 13. Cdng bd thdng tin ve bau, mien nhiem, bai nhiem thanh vien HDQT

Thdng tin kdt qua bdu thanh vien HDQT va cac quydt dinh midn nhiem, bai nhiem
thMi vien HDQT phai dugc cdng bd den cd ddng, cac ben lien quan tren cac |3hucmg tien
theo cac quy dinh cua phap luat ve chung khoan va thi trudng chung khoan ddi vdi Cdng
ty dai chung niem yet.

Dieu 14. Bau, bai nhiem, mien nhiem Chu tich HDQT

Chu tich HDQT do HDQT bau, miln nhiem, bai nhiem trong sd cac thanh vien
HDQT.

1. Tdng cdng ty thuc hien bku Chu tich HDQT khi vi tri nay trdng trong cac trudng
hgp sau:

a. Het nhiem ky;
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b. Miin nhiem, bai nhiem va cac tnrong hgp khac theo quy dinh hien hanh;

c. Co don tu chuc.

2. Trinh tir thirc hien ban Chu tich HDQT

a. Lira chpn ung vien de ban:

-  HDQT lira ebon trong so cac thanh vien de ban Chu tich HDQT theo hinh
thuc d8 cu hoac tir ung cu.

-  L/ng cu vien de bau phai dto bao cac dieu kien theo quy dinh ciia phap luat,
Dieu le va cac quy djnh hien hknh. ve cong tac nh^ sir lien quan doi voi tung
chuc danh.

b. T6 chuc phien hop bau cu:

Trieu tap va di6u h^ phien hop bSu cu: Nguoi dugc chgn 1^ Nguoi trieu tap va
di^u hanh phien hgp bin cir dugc xac dinh theo nguyen tac sau:

-  Truong hgp tat ca thanh vien HDQT cung het nhiem ky theo kho^ 3 Dieu
154 Luat doanh nghiep thi cac thanh vien do tiep tuc la thanh vien Hoi dong
qu^ tri cho din khi c6 th^ vien moi dugc hm thay thI va tiep quan cong
viec. Cac thanh vien HDQT moi dugc bau thuc hien nhom hgp de bau Chu
tich HDQT trong thai han bay (07) ngay lam viec, kl tu ngay kit thuc bhu
cu HDQT nhiem ky do. Cugc hgp nay do thanh vien HDQT c6 so phieu bau
cao nhat trieu tap. Truong hgp c6 nhieu han mot (01) thanh vien HDQT c6
so phieu bau cao nhat ngang nhau thi cac thanh vien HDQT nay bau mot
nguai trong so hg trieu tap hgp HDQT theo nguyen tSc da so. Truong hgp
con lai, th^ vien HDQT la nguoi dai dien theo uy quyin hoac dugc gioi
thieu bdi co dong so hOn so c6 ph^ nhieu nhat (tinh theo Danh sach lap c6
dong lap tai thbi dilm gin nhit) la nguoi trieu tap va dieu hkrih phien bau
cu. Trong truong hgp c6 hon mot thanh vien HDQT, theo quy dinh tai Muc
nay, cac thanh vien HDQT phai tu thoa thuan de chgn ra mot nguoi trieu tap
va dieu hanh phien bau cu.

- Moi thanh vien HDQT c6 mot phieu bau. Thanh vien HDQT dugc chgn Ito
ung vien c6 quyen tu bo phieu bau cho minh.

-  Kit qua blu cu dugc xac dinh theo nguyen tic qua ban trong truong hgp chi
CO mot ung vien. Truong hgp c6 tu hai ung vien tro len thi lira chgn ung vien
dat so phieu bau cao nhat.

-  Bien ban phien bau cu dugc lap theo quy dinh va ket qua bau cu c6 hieu lire
ngay khi Bien b^ nay c6 day du chu ky ciia cac thMi vien HDQT bo phieu
blu cho Nguoi trung cu tru khi c6 quy dinh khac ve viec can dugc chuan y
ket qua bau cu bdi co quan c6 tham quyen.

-  Nghi quyet thong qua ket qua bau dugc ky va ban hanh bdi Chu tich HDQT
nhiem ky mdi.

Viec cong bo thong tin ve ket qua bau cu theo quy dinh tai Dieu 13 Quy che nay.

3. Truong hgp Chii tich HDQT c6 don tu chuc hoac hi miln nhiem, bai nhiem,
HDQT phai blu nguoi thay thi trong thdi han mudi (10) ngay kl tir ngay nhan don tir chuc
hoac hi mien nhiem, bai nhiem. Cac truong hgp khac HDQT phai thuc hien bau Chu tich
HDQT thay the trong thdi gian bay (07) ngay ke tir thdi diem c6 du can cu cho r^g Chu
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tich HDQT duang nhiem khong the thirc hien nhiem vu theo Khoan 4 Dieu 156 Luat
Doanh nghiep.

Dieu 15. Thu lao, thu'o'ng va loi fch khac cua thanh vien HDQT

ThMi vien HDQT dugc huang thu lao, thuong va Igi fch khac theo quy dinh ciia
phap luat va Dieu 28 Dieu le Tong cong ty.

Dieu 16. Cuoc hop cua HDQT

Trinh tir va thii tuc to chuc cuoc hop HDQT thuc hien theo quy dinh tai Dieu le va
Quy che hoat dong cua HDQT Tong cong ty.

Dieu 17. Thong qua nghi quyet cua HDQT theo hinh thirc lay y kien bang van
ban

Khi Chu tich HDQT xet thay khong nhat thiet phai trieu tap cuoc hop HDQT, Chu
tich HDQT c6 the to chuc lay y kien cac thanh vien HDQT bang v^ ban de quyet dinh
cac van de thuoc tham quyen theo trinh tir va thu tuc dugc quy dinh tai Dieu le va Quy che
hoat dgng ciia HDQT T6ng cong ty.

Dieu 18. Cac Tieu ban true thuoc HDQT

Viec thanh lap va hoat dgng cua cac Tieu ban true thuoc HDQT theo quy dinh cua
phap luat, Dieu 31 Dieu le va Quy che hoat dgng ciia HDQT Tong cong ty.

Diiu 19. Ngucrf phu trach quan tri Tong cong ty

1. Tieu chuin ciia Nguoi phu trach quan tri Tong cong ty

Nguoi phu trach quan tri Tong cong ty phai dap ung cac tieu chu^ theo quy dinh
ciia phap luat, Dieu le Tong cong ty va quyet dinh ciia HDQT.

2. Viec bo nhiem Nguoi phu trach quan tri Tong cong ty

HDQT phm b6 nhiem it nhit mot (01) Nguoi phu trach quan tri T6ng cong ty dl h6
trg cong tac qu^ tri Tdng cong ty. Nguoi phu trach qu^ trj TOng cong ty c6 the kiem
nhiem Im Thu ky T6ng cong ty theo quy dinh tai khoan 5 Dieu 156 Luat Doanh nghiep.

3. Cac trubng hgp mien nhiem Nguoi phu trach qu^ tri Tong cong ty

HDQT CO the miln nhiem Nguoi phu trach qu^ tri Tong cong ty khi can nhung
X

khong trai voi cac quy dinh hien hanh ve lao dgng.

4. Cong bo thong tin ve bo nhiem, mien nhiem Nguoi phu trach qu^ tri Tong cong
ty

Viec cong bo thong tin ve quyet dinh bo nhiem, mien nhiem Nguoi phu trach quan
tri T6ng cong ty dugc ap dung theo nhu quy dinh tai Dieu 13 ciia Quy che nay.

5. Quyen va nghia vu ciia Nguoi phu trach quan tri Tong cong ty nhu quy dinh tai
Dieu 32 Dieu le Tdng cong ty.

CHirONG IV: BAN KIEM SCAT

Dieu 20. Vai tro, quyen va nghia vu cua BKS, trach nhiem cua KSV

1. Vai tro ciia BKS

BKS la CO quan chiu trach nhiem giam sat viec qu^ ly va dieu hanh Tong cong ty,
gom cac KSV dugc bau bdi DHDCD.
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2. Quyen va nghia vu ciia BKS

BKS CO diy du cac quyte va nghia vu theo Luat Doanh nghiep, Luat chung khoan,
cac quy dinh lien quan khac cua phap luat va Dieu le Tong cong ty.

3. Trach nhiem cua KSV

KSV CO trach nhiem tuan thii cac quy dinh tai Luat Doanh nghiep, quy dinh khac
ciia phap luat c6 lien quan, Dieu le Tong cong ty, Quy che hoat dong cua BKS va dao due
nghe nghiep trong thuc hien cac quyen va nghia vu dugc giao.

Dieu 21. Nhiem ky va so lirong KSV

S6 lugng KSV la ba (03) nguoi. Nhiem ky cua KSV la nam (05) um va c6 the
dugc bSu lai voi s6 nhiem ky khong han che.

Dieu 22. Tieu chuan va dieu kien cua KSV

KSV phm dap ung cac tieu chuan va dieu kien theo quy dinh tai khoan 1 Dieu 169
Luat Doanh nghiep va cac quy dinh tai Dieu le Tong cong ty.

Diiu 23. De cu, ung cu KSV

Viec d6 cu, ung cu KSV dugc thuc hien theo each thuc tuong tu quy dinh tai DiSu
9 Quy che nay.

Dieu 24. Cong bo danh sach ung vien

Viec cong b6 danh sach ung cu vien KSV dugc thuc hien theo each thuc tuong tu
quy dinh tai Dieu 10 Quy che nay.

Dieu 25. Cach thuc bau KSV

Cac thuc hku KSV dugc thuc hien theo each thuc tuong tu quy dinh tai Di6u 11
Quy che nay.

Dieu 26. Cac truong hop mien nhiem, bai nhiem KSV

KSV hi DHDCD miln nhiem, bai nhiem trong cac trubng hgp quy dinh tai khoki
4 va 5 Bihu 37 Dieu le T6ng cong ty.

Dieu 27. Cong b6 thong tin ve ban, mien nhiem, bai nhiem KSV

Thong tin kk qua hku KSV va cac nghj quy6t, quy6t djnh miln nhiem, bai nhiem
KSV phai dugc cong bo den c6 dong, cac ben lien quan tren cac phuong tien theo cac quy
dinh ciia phap luat wh chung khoan va thi trubng chung khoan d6i voi Cong ty dai chung
niem yet va dugc dp dung theo nhu quy dinh tai Dieu 13 ciia Quy che nay.

Di§u 28. Tien luong va quyen loi khac cua KSV

KSV dugc hubng thu lao, thubng va Igi I'ch khac theo quy dinh ciia phap luat va
Di6u 39 Dieu le Tong cong ty.

CHtrONG V: TONG GIAM DOC

Dieu 29. Vai tro, trach nhiem, quyen va nghia vu cua TGD

TGD la nguoi dieu hanh cong viec kinh doanh hang ngay ciia Tong cong ty; chiu
su giam sat ciia HDQT; chiu trach nhiem trubc HDQT va trubc phap luat wh viec thuc hien ^
quyen, nghTa vu dugc giao.
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Dieu 30. Bo nhiem, mien nhiem TGD

1. Nhiem ky, tieu chuan va dieu kien ciia TGD

Nhiem ky cua TGD la nam (05) nam va c6 the dugc bo nhiem lai voi so nhiem ky
khong h^ che. TGD phm dap ung cac tieu chu^, dieu kien theo quy dinh ciia phap luat
va Dieu le Tong cong ty va cac yeu cau rieng cho vi tri TGD theo quy dinh tai quy che
qu^ ly noi bo ban hanh doi voi tieu chuin ciia can bo quan ly.

2. B6 nhiem TGD

HDQT b6 nhiem mot thMi vien trong HDQT hoac mot nguoi khac lam TGD. Ho
so va trinh tir bo nhiem TGD theo quy dinh lien quan ve cong tac nhan sir cua phap luat,
Dieu le va quy che quan ly noi bo cua Tong cong ty.

3. Miln nhiem TGD

HDQT CO the mien nhiem TGD khi da so thMi vien HDQT tan thanh va bo nhiem
Tong Giam doc mdi thay the theo quy dinh cua phap luat, Dieu le va quy che qu^ ly noi
bo cua Tong cong ty.

4. Thong bao bo nhiem, mien nhiem TGD

Quyet dinh b6 nhiem, mi8n nhiem TGD dugc cong bo theo quy dinh tai Dieu 13
cua Quy che nay.

5. Tien luong, thudng va Igi ich khac cua TGD

Tong cong ty c6 quy en tra luong, thuong va Igi ich khac cho TGD do HDQT quy&
dinh, dugc tinh vao chi phi kinh doanh cua Tong cong ty theo quy dinh ciia phap luat, dugc
the hien thMi muc rieng trong bao cao tai chinh hang nam cua Tong cong ty va phai bao
cao DHDCD tai cugc hgp thudng nien.

CHirONG VI: PHOI HOP HO AT DONG GltTA UOl DONG QUAN TRI,

BAN Kl£M SOAT VA TONG GIAM DOC

Dieu 31. Thu tuc, trinh tu* trieu tap, thong bao moi hop giira HDQT, BKS va
TGD

Thu tuc, trinh tu trieu tap, thong bao mdi hgp giua HDQT, BKS va TGD dugc thuc
hien theo quy dinh tai Dieu le Tong cong ty, Quy ch8 hoat dgng cua HDQT, Quy che hoat
dgng cua BKS va Quy che nay.

Dien 32. Trao doi thong tin

Viec trao doi thong tin giua HDQT, BKS va TGD phai dto bao tuan thu quy dinh
tai Luat Doanh nghiep, Dieu le va cac Quy chl quan ly noi bp ciia Tdng cong ty, bao gdm
nhung khong gidi h^ cac noi dung sau:

1. HDQT bao dam rang thong bao mdi hgp, Phieu lay y kien thanh vien HDQT va
cac tai lieu kem theo phai dugc gui den KSV cung thdi diem va theo phuong thuc doi vdi
thanh vien HDQT.

2. HDQT thong tin den BKS, TGD ve cac cugc hgp quan trong ciia HDQT de BKS
va TGD bo tri tham du. Chuong trinh, noi dung cugc hgp gui den KSV va TGD cung thdi
gian gui d6n cac thanh vien HDQT.

3. Cac nghi quyet, quyet dinh, bien ban hgp, thong bao ket qua hgp ciia HDQT dugc
gui den BKS, ddng thdi vdi thdi diem giii TGD theo cac quy dinh hien hanh.
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4. TGD bao cao HDQT va d6ng thai gui dSn BKS ve viec thuc hi en nhiem vu va
quyen h^ dugc giao nhu sau:

a. Tai cac cuoc hop ciia HDQT;

b. Khi nhan dugc yen can cung cap thong tin ciia HDQT;

c. Cac bao cao dot xuat khi TGD thay c^ thiet.

Viec bao cao phai kip thbi, dam bao day du cac thong tin theo quy dinh hien hanh.

5. TGD chiu trach nhiem tiep nhan tat ca cac thong tin tu Cong ty me, tu ngubi dai
dien ciia T6ng cong ty tai cac doanh nghiep khac va tu cac ben lien quan gui den Tong
cong ty, quyet dinh cac van de thugc tham quyen va bao cao HDQT cac van de vugt tham
quyen.

6. TGD dam bao viec luu chuyen thong tin theo quy dinh den tat ca cac thanh vien
HDQT va cac ben lien quan kjp thbi, day dii.

Dilu 33. Phoi hop boat dong Idem scat, dieu hanh, giam sat giua HDQT, BKS
va TGD

1. Quan he phoi hgp giua HDQT, TGD va BKS

a. HDQT, TGD ton trgng quy^n kidm tra tinh hgp ly va hgp phap trong hoat dgng
qu^ ly cua BKS, dbng thbi tao diSu kien d^ BKS tiin h^ ki^m tra cac hoat dgng dieu
hanh xuat kinh doanh, trong ghi chep so sach ke toan va bao cao tai chmh ciia Tong
cong ty.

b. HDQT, TGD c6 trach nhiem tiep thu va c6 bien phap chinh sua cac thieu sot
hoac ton tai trong cong tac qu^ ly theo ket lu^ kiem tra cua BKS, dong thbi c6 trach
nhiem chi dao nhung Ngubi qu^ ly lien quan thuc hien cac bien phap c^ thiet de xu ly
cac sai pham (n6u c6) vMioac khac phuc cac thieu sot trong cong tac dieu hanh va trong
ghi chep s6 sach ki toan va bao cao tai chinh ciia Tong cong ty.

c. BKS thim dinh tinh day dii, hgp phap va trung thuc cua Bao cao tai chinh h^g
nam va sau (06) thang ciia Tong cong ty, dong thbi dinh ky tiiong bao cho HDQT, TGD
v6 k8 hoach tiln hanh cung nhu ket qua thuc hien cong tac kiem tra kiem soat doi vbi hoat
dgng quan ly, dieu hanh va tinh hinh ghi chep so sach ke toan va lap bao cao tm chinh cua
Tong cong ty.

d. BKS phai lap chuong trinh ke hoach cong tac dinh ky va thong bao cho HDQT,
TGD biet trubc khi thuc hien.

e. BKS phbi hgp vbi HDQT, TGD trong viec quan ly von chu so huu, qu^ ly ph4n
v6n cua T6ng cong ty dau tu vao doanh nghiep khac, vbi muc dich bao to^ va phat trien
von.

f. Viec kiem tra cua BKS khong dugc can trb hoat dgng binh thubng cua HDQT,
TGD, khong gay gian doan dieu hanh hoat dgng kinh doanh cua Tong cong ty.

g. Cac hoat dgng khac dugc phbi hgp xu ly theo quy dinh cua phap luat va Dieu le
Tbng cong ty.

2. Quan he cong tac giua HDQT vbi TGD

a. Hoat dgng kinh doanh va cac cong viec cua Tbng cbng ty phai chiu su chi dao
va giam sat cua HDQT. Trong pham vi tham quyen, HDQT cb the ph^ cap, giao cho
TGD thuc hien cac nhiem vu phu hgp vbi quy dinh va thuc te hoat dgng cua Tbng cbng ty
vbi the thuc va trinh tu theo quy dinh. i
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De thirc hien ph^ cap va cac nhiem vu do HDQT giao, can cu yeu cau cong viec,
TGD CO the tnrc tiep thirc hien cac cong viec dugc phan cap hoac phan cap, liy quyen cho
cac can bo qu^ ly hoac Nguoi di6u h^ khac ciia Tong cong ty thirc hien. Viec phan cap,
uy quyen khong dugc vugt qua pham vi da dugc HDQT ph^ cap cho TGD.

b. Khi CO van de phat sinh can su phe duyet, chap thu^ cua HDQT, TGD triiA
HDQT thong qua b^g van b^. Van ban trinh HDQT phai neu ro su c^ thiet, thto quyen
quyet dinh; danh gia nii ro (neu c6); phuong an de xuat cu the de giai quyet v^ de. Kern
theo van ban trinh phai c6 du thao nghj quyet cua HDQT ve v^ de do. Trong truong hgp
CO quan diem khac nhau giua HDQT va TGD ve mot v^ de, Quyet nghi cua HDQT dugc
ban hanh la quyet dinh cuoi cung TGD phai tuan theo. TGD dugc quyen bao hin quan
diem va mien tru trach nhiem doi voi cac hau qua phat sinh (neu c6) lien quan den quyet
dinh neu tren.

c. Trong mgi truong hgp, TGD la nguoi chiu trach nhiem truoc HDQT ve cac v^
d6 cua T6ng cong ty theo quyen han va nhiem vu dugc giao.

d. HDQT CO thi tham du cac buoi hgp giao ban dinh ky hang thang cua Tong cong
ty; cac cugc hgp xet duyet cac du an d^u tu, de an hgp tac, ... hoac cac cugc hgp chu^ bj
cac ngi dung to trinh do TGD chii tri truoc khi trinh HDQT xem xet phe duyet. Chu tich
HDQT va cac th^ vien HDQT tham du hoac uy quyen cho thanh vien HDQT khac tham
du cac cugc hgp.

e. Nhung cugc hgp ngi bg do TGD chii tri, c6 tinh chit quan trgng nhu lien qu^
din CO chi, chinh sach, hudng phat triin trung, dai han hoac giai quyit nhung vuong mic
Ion cua Tong cong ty, TGD mbi Chii tich HDQT, thanh vien HDQT tham du.

f. Th^ vien HDQT c6 thi tham du cac cugc hgp khac ciia T6ng cong ty hoac c6
lien quan din Ting cong ty.

g. Khi tham du hgp, Thanh vien HDQT c6 quyin phat biiu y kiin, dong gop nhung
khong kit lu^ ngi dung cugc hgp. Viec tham gia cac cugc hgp hoac chuong trinh lam viec
ciia cdc thhih vien HDQT se do Ban Thu ky Ting cong ty thong bao toi Ban TGD.

h. Dii voi cac de an Ion va quan trgng do Tong cong ty hoac cac Don vi thhih vien
triin khai thuc hien, Thhih vien HDQT dugc phan cong phu trach ITnh vuc, Dcm vi do c6
thi yeu ciu Ban TGD hoac nguoi dai dien ciia Tong cong ty to chuc cugc hgp de nghe bao
cao.

i. Thhih vien HDQT c6 the true tiep lam viec, chat van, trao doi voi TGD, Nguoi
diiu hhih khac, cac bg ph^ ciia Ting cong ty, cac Don vi, nguoi dai dien ciia Ting cong
ty tai cac doanh nghiep khac de nam tinh hinh cong viec. Cac doi tugng nay c6 trach nhiem
cung dp diy dii, diing thoi h^ thong tin/tai lieu theo yeu ciu hang van ban ciia thknh vien
HDQT.

j. HDQT su dung bg may giiip viec, phuong tien vat chat ky thuat ciia Tong cong
ty di thuc hien chuc nang quan ly ciia minh. Ngoai Ban Thu ky Tong cong ty la bg phan
giiip viec thubng xuyen, HDQT su dung cac Ban chuc nang va cac can bg, nh^ vien ciia
Ting cong ty di giiip HDQT xem xet, cho y kien tham muu ve cac v^ di c6 lien quan
trong truong hgp can thiet.

k. HDQT sii" dung con dau ciia Tong cong ty de ban hanh cac van b^ thuc hien
cong tac lanh dao, quan ly trong Ting cong ty vMioac de thuc hien cac giao dich voi to
chuc/ca nh^ ngom Ting cong ty. Cac cong van, tai lieu giao dich do HDQT ban hanh
hoac gui di dugc dang ky theo ma si ciia Ting cong ty va b^ luu phai dugc quan ly rieng. ^
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1. Ban Thu ky va phong Tong cong ty c6 trach nhiem to chuc qu^ ly cac ho
so, tai lieu va cong van giao dich di va den ciia HDQT theo quy dinh hien hanh ve qu^ ly
tki lieu ciia Tong cong ty.

m. cu vao phan cong cong viec trong HDQT, Ban Thu ky Tong cong ty chu
dpng chuyen thong tin, tm lieu toi Chii tich HDQT va thanh vien HDQT dugc phan cong
phu trach trong Imh virc va Doti vi do, dong thai sao gui den tat ca cac thanh vien HDQT.
Thong tin, tai lieu dugc chuyen qua He thong phan phoi v^ ban ciia Tong cong ty c6 gia
tri xac thuc nhu ban phat hanh in.

n. Nhung van b^, tai lieu giao dich ciia Co dong hoac ciia cac ca quan cap tren, ca
quan chiic n^g Nha nuac gui den Tong cong ty; cac v^ b^ mang tinh chat dieu hanh
ciia TGD c6 ngi dung lien quan den cong tac qu^ ly, phai dugc sao gui cho Chii tich
HDQT va thanh vien HDQT phu trach lien quan de phoi hop xii ly.

0. Cac hoat dong khac dugc ph6i hgp xii ly theo quy dinh ciia phap luat va Dieu le
Tong cong ty.

CHtrONG VII: DANH GIA HOAT BONG, KHEN THI/OnVG VA KY LUAT
HANG NAM DOI Vdl HDQT, BKS, TGD VA

NGirCH NGirCH DIEU HANH KHAC

Dieu 34. Danh gia boat dong hang nam

1. Phuang thuc danh gia hoat dong: cong tac danh gia dugc tien hanh h^g nam va
CO th8 theo mot trong cac phuang thiic sau:

a. Tu nh^ xet, danh gia;

b. T6 chiic lay phieu tham do, tin nhiem; <

c. Cac each thuc khac do HDQT lira chgn vao tung thai dilm phu hgp vdi quy dinh ^
lien quan. H

2. Tieu chi danh gia hoat dong: ^

a. HDQT danh gia hoat dong ciia thanh vien HDQT dua theo chiic nang, nhiem vu
ciia HDQT quy dinh tai Di6u le ciia Tong cong ty, Quy che hoat dong ciia HDQT va ket
qua thuc hien nhiem vu dugc phan cong.

b. BKS danh gia hoat dong ciia KSV dua theo chiic nang, nhiem vu quy dinh tai
Dieu le ciia Tong cong ty, Quy che hoat dong ciia BKS va ket qua thuc hien nhiem vu
dugc phan cong.

c. HDQT danh gia hoat dong ciia TGD va Ngudi dieu hanh khac (theo de nghi ciia
TGD), tren ca sd ket qua hoat dong xuat kinh doanh h^g nam ciia Tong cong ty va
ciia ca nh^ dugc danh gia.

3. Trinh tu danh gia hoat dong

Trinh tu danh gia hoat dong thanh vien HDQT, KSV, TGD va Ngudi dieu hanh
khac dugc thuc hien theo quy dinh hien hkih.

Dieu 35. Khen thudng, ky luat

HDQT CO trach nhiem xay dimg he thong khen thudng, ky luat. Viec khen thudng,
ky luat dugc thuc hien dua tren ket qua danh gia hoat dong tai Dieu 34 ciia Quy che nay ^
va cac quy dinh hien hknh.
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CHirONG vni. HIEU LXfC THIHANH

Dieu 36. Hifu Ivc thi hanh

1. Quy ch6 quan trj npi bo ciia long cong ty Co phk Djch vu Ky thuat Dhu khi
Viet Nam bao gom 08 chuong 36 Dieu va 03 Bleu mau, c6 hi§u lire ke tu ngay th^g
ntoi 2021, HDQT thirc hi en siia doi, bo sung Quy che va bao cao DHDCD thong qua theo
quy dmh hien h^h.

2. Quy che nay thay the Quy ch6 Qu^ trj ngi bo T6ng cong ty 06 phhn Dich vu
Ky thuat Dau khi ban h^ kem theo Nghi quydt s6 360/NQ-DVKT-HDQT ngay
05/6/2018.

3. Trong tniong hop c6 sir khong thdng nh§t giua Quy ch6 nay vdi Dieu le Tdng
cong ty v6 cung mot van d6 thi cac quy dinh ciia Di6u le Tong cong ty se dugc im tien ap
dimg.

4. Cac noi dung khac l^ong dugc quy dinh trong Quy ch6 nay thi ap dung theo quy
dinh cua phap luat, Dieu le Tbng cong ty va cac nghi quylt cua Dai hoi d6ng c6 dong Tbng
cong ty.

TM. Hm DONG QUAN TRI
:#bidi6rUTICH

^/t6nq c6nq

TNAfVI lil£

PKan Thanh Tung
KY

IK
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BM-01

CONG HOA XA HOI CHU NGHIA VIET NAM
Doc lap - Tu* do - Hanh phuc

ngay thdng ndm.

PHIEU BE NGHI BO SUTSfG NOI DUNG

TAX CUOC HOP DAI HOI DONG CO DONG

Kinh gui: Tong cong ty Co ph^ Dich vu Ky thuat Dau khi Viet Nam

-  Tencddong:

-  S6 CMND/ CCCD/ Ho chi6u/ DKKD/: Ngay cip: Noi c4p;

-  Dia chi lien lac:

-  S6 c6 pMn so hmi: c6 phin, tuong ung voi: % V6n di6u le.
-  Thai gian so him: (tinh d8n ngay lap danh sach thirc hien quy6n).

C^ cu quy dinh ve quyen va nghia vu c6 dong, toi de nghi bo sung cac noi
dung sau vao Chuang trinh hop:

1

Mug dich: thao luan quylt dinh

2

Muc dich: thao lu^ quy6t dinh

Toi cam k6t chiu trach nhiem wh tinh chinh xac cua noi dung van ban va h6 so kem
theo, d6ng thai cam k6t tu^ thii dky du quy dinh cua Di6u 1? va Quy chl \km viec tai
CUOC hop Dai hoi dong c6 dong ciia Tong cong ty Co ph^ Dich vu Ky thuat
Dau khi Viet Nam.

Hd s(r kem theo: CO DONG
- Ban sao hap /# CMND/CCCD/Hq chieu/DKKD; ho ten)
- Ban sao he sa hint chicng khodn PVS c6 xac

nhgn cua Cong ty chung khodn /Ban sao
Gidy chung nhgn sa huru cd phdn (doi vai c6
dong chua hm ky);

-  Sa yeu ly lich do ung vien tu khai (truong hap
de cu ung vien de bdu nhdn su HBQT, BKS).

-  Tai lieu kem theo (neu cd).

h



BM-02

CONG HOA XA HOI CHU NGHIA VIET NAM
Doc lap - Ty do - Hanh phiic

ngay thdng ndm.

PHIEU DE ClT LTNG VIEN

V/v de cu* irng vien de bau lam Tong cong ty Co phan D|ch vu Ky thuat
Dau khi Viet Nam nhiem ky 20...- 20...

Kmh gui: Tong cong ty C6 phan Dich vu Ky thuat D4u khi Viet Nam

C^ cu:

Luat Doanh nghiep s6 59/2020/QH14 dugo Quoc hoi thong qua ngay 17/6/2020
va CO hieu luc tir ngay 01/01/2021;

Di8u le T6ng cong ty Co ph^ Dich vu Ky thuat Dau khi Viet Nam hien hMi
va cac tieu chuin de cu thMi vien Hoi dong Qu^ tri/ Ban Kiem soat,

TT

Ten CO dong /
Nhom CO

dong

So

CMND/CCCD

/Ho chieu/

©KKD,
r

noi cap, ngay

cap

Ma so CO

dong

86 c6

phan SO"
hu'u

Dia chi

lien lac

Chir ky cua
CO dong

1.

2.

Tong cong:

Sau khi nghien cuu cac dieu kien, tieu chu^ lien quan, toi/chung toi de cu nhan

sir CO ten duoi day de DHDCD bau vao vi tri .... (Thanh vien HDQT Tong cong ty /

KSV T6ng cong ty) nhu sau:

TT

Ho ten

irng vien

So

CMND/CCCD/

Ho chieu; noi

cap, ngay cap

So CO phan
so* hihi / dai dien

phan von (neu c6)

1.

2.

Tong cong



Toi/Chung toi cam kit cac noi dung trong Philu dl cu nay va ho so kem theo la
ho^ to^ chinh xac, theo dung quy dinh phap luat va Dieu le Tong cong ty.

Tran trong./.

Ho sff kem theo: CO DONG
Ban chinh Ly lich wig vien theo mdu (OS g^i j-q ten) (*)
ban chinh);
Ban sao CMND/Hq chieu, cac van bang,
chwig chi chuyen mon cm Ifng vien (03
ban sao c6 chung thirc b&i ca quan, to
chm CO thdm quy en).
Van ban cu ngu&i dai dien trong tru&ng
hqrp ung vien la nguai dai dien phdn von
cm to chuc de cu.

(*) : , , . , ,
- Phieu de cu cua c6 dong Id cd nhdn de nghi ky ghi ro ho ten;
- Phiiu de cu ciia cd dong Id to chuc /phdp nhdn phdi ducrc dong ddu, ky ten b&i Ngu&i dai
dien theo phdp ludt hogc dai dien theo uy quyen hap phdp cua to chuc vd ghi ro ho ten,
chuc vu cua Ngu&i dai dien theo phdp ludt / uy quyen do;
- Phiiu de cu cua nhom cd ddng phdi cd day du ho ten, chit ky cua cac cd ddng thudc nhdm;
ghi ro ho ten, chit ky cua ticng cd ddng Id cd nhdn; ho ten, chit ky, chuc vu cua timg ngu&i
dai dien theo phdp ludt hogc theo uy quyen cua cd ddng td chuc vd ddng ddu.

6p
ton
AU
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CONG HOA XA HOI CHU NGHIA VIET NAM
Doc lap - Ty do - Hanh phuc

BM-03

Anh

(anh 4x6,ch^p trong
vong 06 thang gin
day,)

SOYEULYLICH
ITNG VIEN THANH VEEN HOI d6NG QUAN TRI / KIEM SOAX VEEN

1. Ho va ten khai sinh:

2. Ho va ten thirong goi

3. Gioi tinh: Nam/Nu

4. Ngay thang nam sinh:

Noi sinh

Quoctich:

CMND / cuoc cong dan / Hp chieu so ngay cap noi cap:

Dia chi lien lac:

S6 dien thoai lien lac:

Trinh dp van hoa:

11. Ten phap nh^ (tniong hpp la nguoi dai dien ph^ von gop ciia c6 dong phap

nh^):

+ Giay chung nh^ dang ki doanh nghiep cua phap nhan so: Ngay cap:

+ Dia chi phap nh^:

+ S6 c6 ph^ sd hiiu/dai dien: (tniong hop la ngudi dai dien ph&i v6n gop cua c6
dong hoac thMi vien gop v6n la phap nh^):

12. Trinh dp chuyen mon:

5.

6.

7.

8.

9.

10

HQt

THU
Hf

iM/

TenvanMng Trinh dp
Thoi gian dao

tao
Co* so* dao tao



13. Qua trinh cong tac:

Tunam... din
nam...

Dan vi cong tac Chuc vu (*)

(*): tfug vien ke khai bao g6m ca cac chuc vu dang kiem nhiem / nam giu tai cac to
chuc khac (neu c6).

14. Danh sach Nguai lien quan:

STT
Ho va

ten
Quan he

Ngay thang
nam sinh

Que
quan

Noi 6" hien

nay

S6 cd phan sa
hull

15. Ke khai cac Igi ich lien quan (neu c6):

- Ten Doanh nghiep ma ung vien c6 so huu c6 phan/phan von gop / dai dien ph^ von:

- Dia chi tru so chinh:

- Ng^ nghe kinh doanh:

- S6 G\ky CN DKKD: Ngay c4p: Noi cap:

- So lugng c6 phin/ von gop:

- Ty le gop v6n/v6n dieu le:

- Thai diem so huu:

Toi cam doan thong tin tren la dung sir that va chiu ho^ to^ trach nhiem truac phap
luat ve nhung thong tin da khai.

Hd sff dinh kem:

L

2.

3.

4.

5.

ngay ... thdng ... ndm

NGirOl KHAI

(Ky vd ghi rd ho ten)


