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cita Hai gong quart tri Cong ty co phjn Cap Nu& Vinh Long) 

Chuang I 

QUY DINH CHUNG 

Dieu 1. Phm vi diet' chinh va d i tuvng Ai) dung 

Quy ch6 nay duvc xay dung theo quy dinh cua Luat Doanh nghi'ep, Luat Chirng 
khodn,va van dung nhang thong le quoc to tot nhat ve guar' tri not b6 cong ty phir hop 
voi dieu k*). dm V* Nam, nham darn bao su phat trien ben yang dia thi tn.reng chimg 
khoan va gop phan lanh mph hod nen kinh te. 

1. Pharr vi di'eu chinh: 

Quy a-16 nay quy dinh nhirng nguyen tac co ban v'e quan tri not b6 Cong ty Co 
Phan Cap Nu& Vinh Long, quy dinh cac van de lien quan den quan tri not b6 C6ng ty 
Co Phan Cap Nu& Vinh Long, bao g6m: 

a) Dai h6i d6ng c6 dong; 

b) H6i d6ng quan tri; 

c) Ban ki6m soat; 

d) T6ng giam d6c; PhO tong giam d6c; K6 toan trtreyng 

d) Giao dich 	ngtreri c6 lien quan; 

d) Bao cao va cong b6 thong tin. 

2. DM Wong ap dung 

a) Cong ty Co Phan Cap Ntrefc Vinh Long: la cong ty dai chi ng theo quy dinh tai 
Khoan 1 Di&'u 25 Lust chang khodn; 

b) Co dong cua Cong ty Co Phan Cap Ntrofc Vinh Long va to chirc, ca nhan la 
ngtrari co lien quan cua co 'Jong; 

c) Thanh vien H6i d6ng quan tri, Ban Kie'm soat, ngubi quail 13",  Cong ty va to 
chirc, ca nhan la ngtrOi co lien quan cua cac doi Mong nay; 

d) TO chirc va ca nhan có quy&I lgi lien quan den Cong ty Co Phdn Cdp Nuac 
Vinh Long. 

Trang 1 
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Quy ch6 nay cling la ca so de danh gia viec thvc hien quan tri cua Cong ty Co 
phan Cap Nuarc Vinh Long. 

Dit&I 2. Giai thich thu4t ngti• 

Nhang to ngfr duoi day dugc hieu nhu sau: 

a) "Quan tri cong ty" la he thong cac quy tac de dam bac. cho Cong ty dugc dinh 
hu6ng diL hanh va dugc kie'm soat mot each c6 hieu qua vi quyen lgi cUa c6 &rig va 
nhfing nguoi lien quan an Cong ty. Cac nguyen tac quan tri Cong ty bao g6m: 

Dam bac, ca cau quail tri hap ly; 

Darn bao quyen lgi dm co dong va nhung ngued co lien quan; 

D6i xir cong bang giira cac c6 (Ring; 

Dam bao hieu qua hog d6ng cua H6i d6ng quail tri, Ban kiem scat; 

Cong khai minh bach moi hoat d6ng cua cong ty; 

b) "Cong ty" dugc hieu la Cong ty Co phan Cap Nude Vinh Long. 

c) "Dieu le" Dieu le dm Cong ty, bao g6m mgi sira d6i dugc phe chuan hap le 
tai tang thei diem. 

d) "Dai 11.6i dong c6 dong hoac DHDCD" g6m tat ca cac c6 Tong co quyen bieu 
quyet, la ca quan cao nhat cua Cong ty. 

d) "H6i d6ng quan tri hoac HDQT" la cu quan quan 1/ Cong ty, co toanL ,quy 
nhan danh Cong ty 	quyet dinh mgi van de lien quan den hog d6ng san xuat kinh 
doanh cua Cong ty, trir nhfing van de thu6c than quyen cua DHDCD. 

e) "Ban Kiem soat hoac BKS" la to chirc do DHDCD bau, thay mat DHDCD de 
ki'em soat mgi hog d6ng san xuat kinh doanh, quail tri va dieu hanh Cong ty. 

g) "T6ng Giam dOc hoac TGD" la nguOi diL hanh hog dOng hang ngdy cua 
Cong ty, chiu sly giam sat dm HDQT va chiu trach nhiem trgc tiep tru6c HDQT va tru6c 
phap 1114 ve viec t6 chirc, dieu hanh cac hoat d6ng cua Cong ty... 

h) "Nguoi quan 13"/ cong ty" la bao g6m: Chu tich HDQT, thanh vien HDQT, BKS 
va cac vi tri quany khac trong Cong ty dugc HDQT phe chuan: Tting Giam d6c, Pho 
tong giam doc, Ke toan truong theo quy dinh dm Dieu le cong ty. 

k) "Co Tong Ion" la c6 (long so huu true tip hoac gian tip to 5% tra len s6 c6 
phieu co quyen bieu quyet cua Cong ty. 

i) "Nguoi c6 lien quan" la ca nhan hoac to chile dugc quy dinh tai Khoan 17 DiL 
4 Luat Doanh nghiep va Khoan 34 Dieu 6 dm Luat Chirng khodn. 

1) Thu 14 Cong ty la nguai co trach nhiem va quyL han dugc quy dinh tai DiL 
6 Quy che nay. 

Tsang 2 
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Chu'o•ng II 

CO BONG VA DAI HOI BONG CO BONG 

Dieu 3. Quyen va nghia vu cua co (long 

1. Co dong co day du cac quyen va nghia vu theo quy dinh tai Dieu 114, Dieu 

115 dm Luat doanh nghiep va quy dinh tai Dieu 21, Dieu 22 dm Dieu le cong ty, ngoai 

ra c8 dong Cong ty CO cac quyen sau day: 

a) Quyen dugc d8i xt'r cong bang. M8i c8 phan cua ding mot loai deu tao cho co 

dong so httu cac quyen, nghia vu va lgi ich ngang nhau. Twang hgp Cong ty co cac loai 

co phan uu dai, cac quyen va nghia vu gan lien vai cac loai c8 phAn uu dai phai dugc 

DHDCD thong qua va cong b ro day du cho co Tong; 

b) Quyen dugc tiep can dAy du thong tin dinh kS/ va th6ng tin bdt thtrerng do Cong 

ty cong bo theo quy dinh cua phap luat. 

2. Co dong c6 quyen bao ve cac quyen lgi hgp phap cua minh. TrtrOng hop quyet 

dinh cua DHDCD vi pham phap luat hoac Dieu re Cong ty, guy& dinh cua HDQT th6ng 

qua trai 	quy dinh cua phap luat hoac Dieu le Cong ty gay thiet hai cho Cong ty, c 76 

(long c6 quyen de nghi huy hoac dinh chi guy& dinh do theo quy dinh cua Luat doanh 

nghiep. 

Dieu 4. Nghia vu cua co (long 16'n 

Co dong lan co nghia vu cua c8 (long theo quy dinh cua Luat doanh nghiep, ngoai 

ra phai dam bao tuan thu cac nghia vu sau: 

1. Co (long ldn khong dugc lgi dung tru the cua minh gay anh htrong den cac 

quyen, lgi ich cua cong ty va cua cac c8 'Tong khac theo quy dinh cua phap luat va Dieu 

le cong ty; 

2. Co dong lon co nghia vu cong bo thong tin theo quy dinh cua phap luat. 

Dieu 5. Dieu le Cong ty 

1. Dieu le C6ng ty dugc DHDCD th6ng qua va kh6ng dugc trai vai Luat doanh 

nghiep, Luat chang khoan va van ban phap luat co lien quan. 

2. Vic 138 sung, sira d6i Dieu le dugc thuc hien theo quy dinh cua phap luat va 

quy dinh tai Dieu 80 — Dieu 1e Cong ty. 

Dieu 6. Cui)c hop D4i WO citing c6' dong 

Cu8c hop DHDCD dugc thuc hien theo quy dinh cua Luat doanh nghiep va Dieu 

1" Cong ty, ngoai ra phai darn bao cac quy dinh sau: 

Trang 3 
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1. Cong ty phai tuan thu day &I trinh ttx, thit tkic ve trieu tap cu6c hop DHDCD 

theo quy dinh cua phap lust, Dieu le cong ty va cac quy dinh not b6 cua ding ty. Cong 

ty phai c6ngb6 thong tin ve viec lap danh sach c6 dong có quyen tham du hop DHDCD 

t6i thieu hai muoi (20) ngay truot ngay dang 1c)",  cu6i ding. Viec mei h9p DHDCD, thu 

tuc va tai lieu hop dtrgc thvc hien theo quy dinh tai Dieu 27, Dieu 28, Dieu 29 va Dieu 

30 - Dieu le Cong ty; 

2. HDQT hoac ngtrOi trieu tap cu6c hop DHDCD sap xep chimng trinh nghi 

be) tri dia diem, thoi gian hop ly de than Juan va Neu quy& tirng van de trong chtrang 

trinh hop DHDCD theo quy dinh tai Dieu 26 - Dieu le Cong ty; 

3. Hang nam, Cong ty to chile hop DHDCD thuong nien theo quy dinh dia. Lug 

doanh nghiep. Viec hop DHDCD throng nien khong dtrgc to chirc dtrai hinh tilde lay 3",  

kien c6 Tong bang van ban. Trtrong hgp Bao cao kiem toan bao cao tai chinh nam cua 

Cong ty CO cac khoan ngoai trir trong yeu, Cong ty co the moi dai dien cong ty kiem 

toan d6c lap dirr hop DHDCD thtrang nien. 

Chuang III 

HOI BONG QUAN TRI VA THANH VIEN HO! BONG QUAN TRI 

Hieu 7. HOi dling quan tri 

1. HDQT la co quan pan 13",  Cong ty, co toan quyen nhan danh Cong ty de guy& 
dinh moi van de lien quan den hoat d6ng san xuat kinh doanh cua Cong ty, trir nhung 
van de thu6c tham quyen cua DHDCD. 

2. Nhiem kSi cua HDQT la nam (05) nam. 

3. HDQT phai tuan thil day du trach nhiem va nghia vu theo quy dinh cua Lug 
doanh nghiep va Dieu 37 Dieu le Cong ty, ngodi ra HDQT CO cac trach nhiem va nghia 
vu sau: 

a) Chiu trach nhiem trtrac co Eng ve hog dOng cua C6ng ty; 

b) D6i xir binh dang d6i 	tat ca c6 Ong va ton trong lgi ich cua ngtrei co quyen 
lgi lien quan den Cong ty; 

c) Dam bao hog d6ng cua Cong ty tuan thu cac quy dinh cua phap lust hien hanh, 
Dieu le va quy dinh not b6 cua Cong ty; 

d) Xay dgng Quy the not b6 ve quail tri Cong ty va trinh DHDCD thong qua theo 
quy dinh cua phap lust hien hanh va Dieu le Cong ty; 

d) Bao cao hog d6ng cua HDQT tai DHDCD theo quy dinh cua phap lust hien 
hanh va Dieu le Cong ty. 

Dieu 8. Thanh vien H(ii ding quail tri 

1. So lugng thanh vien HDQT la nam (05) ngtrei. 

Trang 4 



QUY C'HE QUA N TR1CONG TY CO PHAN CAP NUOC VINH LONG 

2. Chiu trach nhiem trugc co dong 1,/" hog Ong cua Cong ty; 

3. NhiLl kS,  cua thanh vien HDQT khong qua nam (05) nam; thanh vien HDQT 
c6 the dugc b'au lai voi so nhiem kSlkhong hart ch6. 

4. Thanh vien HDQT phai dap dng cac tieu chu'On va diL kin theo quy dinh tai 
Khoan 1 DiL 151 Luat doanh nghiL va Dieu 39 DiL 1e Cong ty. 

5. trng cu, de cir thanh vien HDQT: 

Vic dngscir, cu thanh vien HDQT dugc thirc hiL theo quy dinh 	phap luat 

hiL hanh va Dieu 38 Dieu le Cong ty, ngoai ra phdi dam bdo cac quy dinh sau: 

a) Trueyng hpp da xac dinh dugc truck frng vien, thong tin lien quan d6n cac frng 
vien HDQT dugc cong bo toi thieu,10 ngay truck ngay khai,mac hop DHDCD tren trang 

thong tin din tir 	Cong ty co Tong c6 the tim hieu ve,cac dng vien nay truac khi 
bo phieu, dng vier' HDQT phai co cam ket bang van ban ve tinh trung thirc, chinh xac 
va hop 13'T cua cac thong tin ca nhan dugc cong bo va phdi cam,ket thtrc hiL nhiLl vu
mPt cach trung thtrc, trung thanh, can trong va vi lgi ich cao nhat cua Cong ty neu dugc 
bau lam thanh vien HDQT. Thong tin lien quan den dng vien HDQT duvc cong bo toi 

thieu bao 

- Hp ten, ngay, thang, nam sinh; 

- Trinh dP chuyen mon; 

- Qua trinh cong tac; 

- Cac thong tin khac (nL c6) theo quy dinh tai Dieu le Cong ty. 

Cong ty phai darn bdo 	dong c6 th6 tip can thong tin -NT' cac Cong ty ma dng 
vien dang nam girl chdc vu thanh vien HDQT, cac chdc danh quan ly khac va cac lgi 
ich co lien quan tai Cong ty cua dng vien HDQT (neu c6). 

b) Co dong hoac,nhom co dong hiru 	phO thong trong thei han lien tuc 
it nhat 06 thang c6 quyen de cll.  ung vien HDQT theo quy dinh cua Luat doanh nghiL 
va DiL 38 Dieu le Cong ty. 

c) Trueng hop so lugng drig vien HDQT thong qua d" cir va frng cu van khong 
du so lugng can thi6t theo quy dinh tai Khoan 4 DiL 114 Luat doanh nghiep, HDQT 
&rang nhiem c6 th6 giai thiL them ling vien hoac to chirc de cir theo quy dinh tai Dieu 
39 Dieu le Cong ty va Quy che nay. Vic HDQT giai thiL them dng vien phai dugc 
cong bo rO rang truac khi DHDCD bieu quyet bau thanh vien HDQT theo quy dinh cua 
phap luat. 

6. Thanh vien HDQT C6ng ty co th6 &Ong thei la thanh vien HDQT cua kh6ng 

qua 05 (nam) cong ty dai chimg khac. 

7. Thanh vien HDQT c6 trach nhim theo quy dinh tai Luat doanh nghiL va Dieu 

le Cong ty, ngoai ra phai darn bdo cac trach nhiLl sau: 

a) Thtrc hiL cac nhiLl vu cua minh mot each trung thgc, can trong vi lgi ich cao 

nhdt cua co dong va cua Cong ty; 
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b) Tham day du cac cuOc hop cua HDQT va coy kien rO rang ye cac van de 

dugc dua ra thao luSn; 

c) Bao cao kip thei va dAy du HDQT cac khoan thu lao ma h9 nhan dugc tir cac 

cong ty con, cong ty lien ket va cac to chirc khac ma h9 la ngudi dai dien phAn vein g6p 

cua Cong ty; 

d) Bao cao Uy ban Chi:mg khoan Nha nude, Sa giao dich chirng khoan va thuc 

hien cong b6 thong tin khi thuc hien giao dich c6 phieu cua Cong ty theo quy dinh cua 

phap luSt. 

8. Thu lao, chi phi hoat d6ng va cac lei ich khac cua HDQT va tirng thanh vien 

HDQT theo quy dinh cua phap luat hien hanh va quy dinh tai Dieu 40 Dieu le Cong ty. 

9. Thanh vien HDQT co quyen va nghia vu khac theo quy dinh cita. Lust Doanh 

nghiep va. Dieu le Cong ty. 

10. Viec 1)6 nhiem, mien nhiem va b6 sung thanh vien HDQT dugc thuc hien 

theo quy dinh cua Luat doanh nghiep va Dieu 45 Dieu le Cong ty. 

Ditu 9. Ngtroi d ti dqn theo phi") lulat cua Cong ty 

Hoat d6ng cua doanh nghiep dugc thong qua ngudi dai dien theo phap luSt. Ngudi 
dai dien theo phap luSt se nhan danh va vi lei ich cua Cong ty xac lap, thuc hien cac 
giao dich the hien mai quan he vai cac chi the trong doanh nghiep (nhu vdi cac thanh 
vien, c6 Tong gop von) hoSc vori cac chu the kladc ben ngodi Cong ty (doi tac, khach 
hang, co quan quan 17 nha 	dai dien cho Cong ty vdi to each nguyen den, bi 
den, ngudi co quyen lgi, nghia vu lien quan trudc Trong tai, T6a an va cac quyen va 
ngfifa vu khac theo quy dinh cua phap luSt. 

1. Ngudi dai dien theo phap luat cua Cong ty co trach nhiem dude quy dinh theo 
Lust doanh nghiep va dugc quy dinh tai Dieu 3 Dieu Fe Cong ty, ngoai ra Ngued dai dien 
theo phap luat cua Cong ty con co cac trach nhiem nhu sau: 

, a) Thuc hien cac quyen va nghia vu dugc giao mot each trung thuc, 	trong, tot 
nhat nham bao darn lgi ich hop phap cita doanh nghiep; 

b) Trung thanh vai lgi ich cua doanh nghiep; khong sir dung thong tin, bi quy6t, 
ca hOi kinh doanh cua doanh nghiep, khong lam dung dia vi, chirc vu va sir dung tai san 
cua doanh nghiep de to lgi hoac phpc vu lgi ich cua to chile, ca nhan khac; 

c) Thong bao kip thei, dAy du, chinh xac cho doanh nghiep ve viec nguai,dai dien 
do va ngued co 	quan cilaho lam chili hoSc co co phan, phan vein gop chi phi tai cac 
doanh nghiep khac. 

2. Ngudi dai dien theo phap luat cua doanh nghiep chiu trach nhiem ca nhan d6i 
vai nhirng thiet hai cho doanh nghiep do vi pham nghia 1/1.1 quy dinh tai Khoan 1 Dieu 
nay. 

Trang 6 
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Dieu 10. Chii tich Hoi dling quan tri 

1. HDQT bau mot thanh vien cua HDQT lam Chu tich; 

2. Chu tich HDQT la ngu6i dai dien theo phi) lug theo quy dinh tai Dieu 3 Dieu 
le Cong ty va Dieu 9 Quy cite nay; Chit tich HDQT la chit tai khan cila Cling ty; 

3. Chu tich HDQT co nhiem vu va quyen flan dugc quy dinh theo phap lug hien 
hanh va quy dinh tai Dieu 41 va Dieu 44 Dieu le Cong ty. 

Dieu 11. Cu(ic hop Hoi dOng quail tri 

1. HDQT phai to chirc h9p it,nhat 	quy01 lam theo trinh ttr dugc quy dinh tai 
Dieu 42 Dieu le Cong ty va Quy the nay. Viec to chirc h9p HDQT, chuang trinh hop va 
cac tai lieu lien quan dugc thong bao truck cho cac thanh vien HDQT theo thai han quy 
dinh cua phap lug va Dieu le Cong ty. 

‘2. Bien ban h9p HDQT phai dugc 14p chi tit va ro rang theo quy dinh tai Dieu 
42 Dieu le C6ng ty, Chit toa cu6c hop va ngued ghi Men ban phai 14 ten vao Bien ban 
cu6c h9p, Bien ban hop HDQT phai dugc luu gift theo quy dinh cua phap lua't va Dieu 
43 Dieu le Cling ty. 

Dieu 12. Bao can hofjt Ong cila Hoi d6ng quail tri tai ctulic hop Dai hOi diing co 
Tong thuirng nien 

Bao cao hog dOng cua HDQT trinh DHDCD thuemg nien theo quy dinh tai Diem 
c Khan 2 Dieu 136 Lug doanh nghiep va Khan 2 Dieu 37 Dieu le Cong ty, ngai ra 
phai darn bao c6 cac not dung sau: 

1. Thu lao, chi phi hoat dOng va cac lgi ich khac cua HDQT va timg thanh vien 
HDQT theo quy dinh tai Khan 3 Dieu 158 Lug doanh nghiep va quy dinh tai Dieu 40 
Dieu le Cling ty; 

2. Tung ket cac cu6c hop cua HDQT va cac quy& dinh cua HDQT; 

3. Ket qua giam sat d6i vai Tung giam d6c; 

4. Ket qua giam sat d6i 	ngtred dieu hanh khac; 

5. Cac ke hoach trong tuang lai. 

Dieu 13. TZing Giant dOc 

1. HDQT bo nhiem it* (01) thanh vien trong HDQT hoc thue mot ngtr6i khac 
lam TGD theo quy dinh tai Khoan 1, Khan 2, Khan 3 Dieu 48 Dieu le Cling ty; 

2. Tieu chuan va dieu kien cua TGD dugc quy dinh tai Khan 4, Dieu 48 Dieu le 
Cling ty; 

3. TGD CO nhang quyen han va trach nhiem dugc quy dinh tai Khan 5, Dieu 48 
Dieu le Cling ty; 

4. Thu lao, tien ltrang va lgi ich khac cua TUng giam d6c dugc thtrc hien theo 
phap lug hien hanh va quy dinh tai Dieu 49 Dieu le Cong ty; 

6. Viec bai nhiem, mien nhiem TGD thtrc hien theo phap luat hien hanh va quy 
dinh tai Khang 6, Dieu 48 Dieu le Cong ty. 
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Dieu 14. Nguiri phu trach quail tri 

1. HDQT ciaa Cong ty 1)6 nhiem it nhAt 01 ngugi lam cac nhiem vu cua Ngugi 
phu trach guan tri va kiem nhiem lam Thu 14 Cong ty. 

2. Ngugi phu trach quail tri Cong ty phai la ngugi c6 hieu biet ye phap luat, kh6ng 
dugc Tong tiled lam viec cho cong ty kiem toan d'gc lap dang thuc hien kiem toan cac 
bao cao tai chinh cua Cong ty. 

3. Ngueri phu trach guan tri Cong ty co guyen va nghia vu theo quy dinh cua phap 
luat va quy dinh tai Dieu 46 Dieu le Cong ty. 

Chuang IV 

BAN KIEM SOAT VA THANH VIEN BAN KIEM SOAT 

Dieu 15. Ban kiem soat 

1. BKS la to chdc do DHDCD bAu, thay mat DHDCD de kiem soat moi hoat 
dOng san xuat kinh doanh, guan tri va diet' hanh Cong ty. 

2. Viec Ung cir, de cir BKS dugc thuc hien theo quy dinh tai Dieu 51 Dieu le 
Cong ty. 

Dieu 16. Thanh vien Ban kiem soat 

1. Thanh vien BKS phai dap irng cac tieu chuAn,va dieu kien theo quy dinh tai 
Khoan 1 Dieu 164 Luat doanh nghiep va quy dinh tai Dieu 51 Dieu le Cong ty va khong 
thuc cac trugng hap sau: 

a) Lam viec trong b6 phan ke toan, tai chinh cua Cong ty; 

b) La thanh vien hay nhan vien cua cong ty kiem toan d6c lap Uwe hien kiem 
toan cac bao cao tai chinh cua Cong ty trong 03 nam lien truck d6. 

2. T6t nghiep dai hoc chuyen nganh ke toan hoac kiem toan. 

3. Trugng BKS phai la ke toan vien hoac kiem toan vien va phai lam viec chuyen 
trach tai Cong ty. 

4. Thanh vien BKS dugc tra tien luong hoac thu lao va dugc huang cac guyen 
lgi khac theo quy dinh cua phap luat hien hanh va quy dinh tai Dieu 56 Dieu le Cong ty. 

5. Viec bai nhiem, mien nhiem thanh vien BKS dugc quy dinh theo phap luat 
hien hanh va quy dinh tai Dieu 55 Dieu le Cong ty. 

Dieu 17. Quytn va nghia vu clia Ban kiem soat 

Ban kiem soat c6 cac guyen va nghia vu theo quy dinh tai Dieu 165 Luat doanh 
nghiep va quy dinh tai Dieu 52, Dieu 53 va Dieu 54 Dieu le Cong ty, ngoai ra Ban kiem 
soat co cac quyen va nghia vu sau: 

, 	1. De xuAt va kien nghi DHDCD phe chuAn tochgc kiem toan d6c lap thuc hien 
kiem toan Bao cao tai chinh cua Cong ty; 

2. Chiu trach nhiem truck c6 dong ye hoat Ong giam sat cila minh; 
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3. Giam sat tinh hinh tai chinh Cong ty, tinh hgp phap trong cac hog Ong dm 
thanh vien HDQT, Tong,giam doc, ngtred quariVi khac, six phi hgp hog Ong gitra Ban 
kiem soat 	HDQT, Tong giam doe va co dong; 

4. Trung hqp phat hien hanh vi vi pham phap luSt hoac vi pham Dieu le Cong 
ty 	thanh vien HDQT, Tong giam doc va ngtrai dieu hanh doanh nghiep khac, phai 
thong bao bang van ban vai HDQT trong yang 48 gier, yeu cau ngtrai co hanh vi vi pham 
cham dirt vi pham va c6 giai phap khac phtic Nu qua; 

5. Bao cao tai DHDCD theo quy dinh tai Dieu 18 Quy the nay. 

Dieu 18. Bao cao hog Ong ctia Ban kiem soat tai cuec hop Dal hei dong co dong 
thtrimg nien 

Bao cao hog dOng cua BKS trinh DHDCD thubmg nien theo quy dinh tai Diem 

d5 Diem d Khoan 2 Dieu 136 Lust doanh nghiep va quy dinh tai Dieu 70 Dieu le C6ng 

ty, ngoai ra phai dam bao co cac not dung sau: 

1. Thu lao, chi phi hoat dOng va cac lgi ich khac dm Ban kiem soat va tirng thanh 

vien BKS theo quy dinh tai Khoan 3 Dieu 167 LI* doanh nghiep va quy dinh tai Khoan 

3 Dieu 52 Dieu le Cong ty; 

2. rang ket cac cuOc h9p cua BKS va cac ket luan, kien nghi cua BKS; 

3. Ket qua giam sat tinh hinh hog dOng va tai chinh cua Cong ty; 

4. Ket qua giam sat do'i vai HDQT, T'O'ng giam de)c va cac ngtreri dieu hanh doanh 

nghiep khac; 

5. Ket qua danh gia six phi hop hog dOng giaa BKS vdi HDQT, r6ng giam d'Oc 

va cac co &rig. 

Chtrung V 

	

NGAN 	XUNG DOT LOI ICH 

Dieu 19. Trach nhiem trung thkrc va tranh cac xung clot ve quyen 	vita ngutri 
quart 1ST Cong ty 

1. Thanh vien HDQT, TGD, thanh vien BKS va ngtrOi quan ly khac co cac nghia 
vu sau day: 

a) Thgc hien cac quyen va nghia vu dupc giao theo dung quy dinh 	g Lu 
Doanh nghiep va phap luat co 	quan, Dieu Cong ty, nghi quyet cua DHDCD; 

	

,b) Thtrc hien cac quyen 	nghia 	dtrgc giao mot cach trung thgc, can trong, 
tot nhat nham bao darn lgi ich hop phap toi da cua Cong ty; 

c) Trung thanh vai lgi ich cua Cong ty va co dong; khong sir dung thong tin, bi 
quyet, co hOi kinh doanh cua C6ng ty, dia vi, chirc vu N/A sir dung tai san cua Cong ty de 
to lgi hoac phpc vu Igi ich cua to chirc, ca nhan khac; 
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d) Thong bao kip that day du, chinh xac cho Cong ty v'e doanh nghiep ma 119 va 
nguOi c6 lien quan cua h9 lam chi' hoac co phan von g6p, co phan chi phoi; thong bao 
nay dugc niem yet tai 	chinh va chi nhanh cua Cong ty. 

d) Cong khai cac lgi ich lien quan theo quy dinh cua Luat Doanh nghiep, cac van 
ban phap luat lien quan. 

e) Thanh vien HDQT, thanh vier' BKS, TGD, cac nguOi quail ly khac va nhung 
ngtrOi lien quan tdi cac thanh vien nay khong dugc phep sir dung nhung co hOi kinh 
doanh c6 the mang lai lgi ich cho Cong ty vi muc dich ca nhan; khong dugc sir dung 
nhung thong tin c6 dugc nheY chile vu cua minh de to lgi ca nhan hay de phuc vu lgi ich 
dm to chirc hoac ca nhan khac. 

g) Co nghia vu th6ng bao cho HDQT cac giao dich giita Cong ty 	chinh thanh 
vien HDQT d6 ho4c vai nhung ngtroi c6 lien quan den,thanh vien do theo quy dinh cua 
phap luat. Cong ty phai thuc hien ding 136 th6ng tin ve nghi quyet DHDCD,  hoac nghi 
quyet 	HDQT thong qua cac giao dich neu tren trong thOi han hai muoi b6n (24) gio• 
tren trang thong tin dien tir cua Cong ty va bao cao Uy ban Chirng khoan Nha nuov. 

h) Cong ty khong dugc cap cac khoan vay hoac bao lanh cho cac thanh vien 
HDQT, thanh vien BKS, TGD, can 1)0 quan 17 khac va nhung nguOi CO lien quan 
thanh vien neu ten, trir khi DHDCD co quy6t dinh khac. 

i) Thanh vien HDQT kh6ng dtroc biL quy6t dOi 	cac giao dich ma thanh vien 
do hoac ngtrai c6 lien quan,den thanh vien do tham gia, bao 	cac giao dich ma lgi 
ich vat chat hay phi vat chat dm thanh vien HDQT do chua dugc xac dinh. Cac giao 
dich neu tren phai dugc cong 116 trong bao cao thuOng nien cua Cong ty. 

k) Cac thanh vien HDQT, thanh vien BKS, TGD, can 1:40 quail 1)",  khac va nhung 
ngtred c6 lien quan tai cac thanh vien neu tren khong dugc sir dung cac thong tin chua 
dugc phep cong 1)6 	COng ty ho4c tit 10 cho ngtrari khac de thuc hien cac giao dich 
co lien quan. 

2. Cac nghia vu khac theo quy dinh cua phap luat hien hanh. 

Dieu 20. Cong khai cac loi ich lien quan 

1. Thanh vien HDQT, thanh vien BKS, TGD va ngtreri quart ly khac cua Cong ty 
phai ke khai cac lgi ich lien quan cua h9 	Cong ty, bao gom: 

a) Ten, ma so doanh nghiep, dia chi tru sOf chinh, ‘nganh, ngh6s kinh doanh cua 
doanh nghiep ma h9 CO so• 	phan von g6p ho4c co phan; tS,  le va theli diem s& hint 
phan von gop ho4c c6 phan d6; 

b) Ten, ma so doanh nghiep, dia chi tru sOr chinh, nganh, ngh'e kinh doanh cua 
doanh nghiep ma nhiing ngueri co lien quan cua h9 ciing so' huu hoac so' huu rieng phan 
von gOp ho4c co phan tren 10% von dieu le; 

2. Viec ke khai quy dinh tai Khoan 1 Di'eu nay phai dugc thuc hien trong thei han 
bay (07) ngay lam viec, ke tir ngay phat sinh lgi ich lien quan; viec sib doi, WO sung phai 

dugc thong bao vai Cong ty trong thei han bay (07) ngay lam viec, 1(6 tir ngay co situ 
doi, b6 sung tuang irrig; 
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3. Vic ke khai theo quy dinh tai Khoan 1 va Khoan 2 Dieu nay phai dugc thOng 
bao cho DHDCD tai cu9c hgp thuOng nien va luu gift tai try so' chinh cua doanh nghi8p. 
Co dong, dai dien theo fly quyen cua co &Ong, thanh vien HDQT, BKS, TGD va ngtrbi 
quan ly khac co quyen xem xet, trich lyc va sao mot phan hoac toan b9 not dung ke khai 
neu xet thay can thiet; 

4. Thanh vien HDQT, TGD nhan danh ca nhan hoac nhan danh nguai khac de 
thyc hi8n cong vi8c duai 1119i ,hinh thirc trong pham vi ding vi8c kinh doanh 	Cong 
ty deu phai giai trinh ban chat, not dung dm cong vi8c do truac HDQT, BKS va chi 
dugc thyc hi8n khi dugc da so thanh vien con lai cua HDQT chap thuan; neu thyc hi8n 
ma khong khai bao hoac khong dugc sir chap thuan cua HDQT thi tat ca thu nhap có 
dugc tir hog dOng do thu9c ve Cong ty. 

5. Khi tin hanh giao dich 	nhung nguai co lien quan, Cong ty phai lc)",  ket hgp 
&mg bang van ban theo nguyen tac binh clang, ty nguy8n.,N9i dung hgp Tong phai rO 
rang, cu the va cong 1)6 thong tin cho dong khi c6 yeu cau. 

6. C6ng ty dp dung cac bin phap can thiet,  ngan ngira nhung nguai có lien 
quan can thi'ep vao hog dOng cUa Cong ty va gay ton hai cho lgi ich cua Cong ty thong 
qua vi8c kiem soat cac kenh mua, ban hang boa dm Cong ty hay lung dog' gia ca. 

7. Cong ty ap dyng cac bin phap can thik ngan ngira (long va nhung nguai 
CO 	quan tin hanh cac giao dich lam thAt thoat von, tai san hoac cac nguon lyc khac 
cua Cong ty. Cong ty khong dugc cung cap cac khoan vay hoac bao lanh cho cac co 
&mg va nhung nguai có lien quan. 

Dieu 21. Darn bao quyen hop phap cria cac ben có quyen 	quan den Cong ty 

, 	1. Cong ty phai ton trong quyen lgi hgp phap cna cac ben co quyen lgi 	quan 
den Cong ty bao gom ngan hang, chit ng, nguai lao d9ng, nguai tieu dung, nha cung 
cap, cong dong va nhung ngu9i khac co quyen lgi lien quan den Cong ty. 

2. Cong ty can hgp tac tich cyc voi nhung nguai co quyen lgi lien quan den Cong 
ty thong qua viec: 

a) Cung cap day du th6ng tin can thiet cho ngan hang va chit ng de gifip h9 danh 
gia ve tinh hinh hog dOng va tai chinh cua C6ng ty va dtra ra guy& dinh; 

b) Khuyen khich hg dtra ray kien ve tinh hinh hog dOng kinh doanh, tinh hinh 
tai chinh va cac quy& dinh quan trong co lien quan 	lgi ich cua hg thong qua lien h8 
tryc tiep 	HDQT, BKS va TGD. 

3. Cong ty phai tuan thu cac quy dinh ve lao d9ng, moi twang, hog dOng co trach 
nhie‘m vori cong dong va xa h9i. 

Dieu 22. Hop dOng, giao dich phai duvc Hai h(ii dOng co dOng hoacMi dOng quail 
tri chap thuan 

1. Hgp (long, giao dich gifra Cong ty vbi cac doi tugng sau day phai dugc 
DHDCD hoac HDQT chap thuan: 

s  a) Co &Ong, ngu6i d?i dien 	quyen 	c6 citing s6 him tren 10% tong s6 c6 
phan 016 thong cua C6ng ty va nhung ngu6i c6 lien quan cua 119; 
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b) Thanh vien HDQT, TGD va ngtroi co lien quan cua 119; 

c) Doanh nghiep quy dinh tai Khoan 2 Dieu 159 Luat Doanh nghiep. 

2. HDQT chap thuan cac hap &Ong va giao dich co gia tri nhO han 35% tong gia 
tri san doanh nghiep ghi trong bao cao tai chinh gan nhat. TruOng hap nay, ngtrOi dai 
dien Cong ty ky hgp d6ng phai thong bao cac thanh vien HDQT, BKS ve cac d6i Wong 
co lien quan d6i voi hap d6ng, giao dich dO;,d6ng tiled kern theo du thao hap d6ng hoac 
not dung chil yeu 	giao dich. HDQT quyet dinh viec chap thuan hap dong hoac giao 
dich trong theri flan mixed lam (15) ngdy, ke tir ngay nhan chrgc thong bao; thanh vien CO 
lgi ich lien quan khong co quyen bieu quyet. 

3. DHDCD chip thuan cac hap d6ng va giao dich khac ngodi cac giao dich quy 
dinh tai Khoan 2 Dieu nay. Throng hap nay, ngtrOi dai dien Cong ty 1c)',  hgp dong phai 
th6ng bao HDQT va BKS ve cac doi tugng co lien quan doi vai hap Tong, giao dich do; 
dong tiled kern theo du thao hgp Ong hoac thong bao not dung chi' yeu cua giao dich. 
HDQT trinh du than hap dong hoac 	trinh ve not dung chu yeu 	giao dich tai cuOc 
hop DHDCD hoac lay 3",,kienc6 dong bang van ban. TrtrOng hgp nay, co 'Jong co lgi ich 
lien quan khong co quyen bieu quyet; hap dong hoac giao dich dugc chap thuan khi c6 
so c6 dong dai dien 65% tong so phieu bieu quyet con tai tan thanh. 

, 4. Hap d6ng, giao dich vo hieu va 	theo quy dinh 	phap luat khi dugc 
1(3'7 ket hoac thirc hien ma chua dtrgc chap thuan theo quy dinh tai Khoan 2 va Khoan 3 
Dieu nay, gay thiet hai cho Cong ty; nguOi k)",  ket hap d6ng, c6 (long, thanh vien HDQT 
hoac TGD co lien quan phai lien doi boi thuong thiet hai phat sinh, hoan tra cho C6ng 
ty cac khoan lgi thu dugc tir viec thuc hien hap dong, giao dich do. 

Dieu 23. Tham der Dar hOi dOng co (long cua kiem town vien clOc lap 

Kiem toan vien hoac dai dien Cong ty kiem toan phai dugc mar du hop DHDCD 
thuOng nien de phat bieu 3",  kin tai DHDCD ve cac van de lien quan den bao cao tai 
chinh nam trong twang hap Bao cao kiem toan co cac khoan ngoai trir tong yeu. 

Chuang VI 

BAO CAO, CONG BO THONG TIN 

Dieu 24. Nghia vu cong bO thong tin 

, 	1. Cong ty c6 	Iry cong b6 day dill, chinh xac va kip thai thong tin dinh kST 
bat thuOng ve tinh hinh hog dOng san xuat kinh doanh, tai chinh va tinh hinh quan tri 
Cong ty cho c6 dong va cong chung. Thong tin va each thirc cong b6 thong tin dugc 
thuc‘hien theo quy dinh 	phap luat va dieu le Cong ty. Ngodi ra, Cong ty phai cong 

• bo day du, chinh xac va kip thai cac thong tin khac neu cac thong tin dO c6 kha nang 
anh huong den gia chUng khoan va anh huong den quye't dinh cua c6 dong va nha dau 

• tu. 

2. Viec cong b6 thong tin dugc flux hien theo nhang phtrang thirc nham dam bao 
c6 (long va ding chimg dau tu c6 the tiep can mot each cong bang. Ng6n ngir tir trong 
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cong b6 thong tin cinr6 rang, d6 hieu va tranh gay hieu lam cho c6 (long va cong chfing 
dau tu. 

Dieu 25. Cong WO thong tin ve mo hinh tã chin quail 157Cong ty 

1. Cong ty phai bao cao Uy ban Chimg khoan Nha nude, Sof giao dich chirng 
khoan va cong 1)6 thong tin ve mo hinh to chic quan ly,  va hoat dOng C6ng ty theo quy 
dinh tai Dieu 134 Luat doanh nghi'ep. 

2. Trong trugng hop Ong ty thay d'6i m6 hinh hoat dOng, Cong ty phai bao cao 
Uy ban Chimg khoan Nha nude, So.  giao dich chirng khoan va cong 1)6 thong tin trong 
yang 24 gig ke tir khi DHDCD co quyet dinh thay d6i mo hinh. 

Dieu 26. Cong bofi thong tin ve quail tri Cong ty 

Cong ty phai cong 136 thong tin ve tinh hinh guar' tri Cong ty tai cac kS/DHDCD 
thugng nien va trong bao cao thugng nien dm Cong ty theo quy dinh dm phap luat ve 
chimg khoan va thi trueYng chirng khodn. 

Dieu 27. Cong bii thong tin ye thu nh4p dm Tiing giam d6c 

Tien luong cua TO'ng Giam,(1.6c duvc tinh vao chi phi kinh doanh dm Cong ty 
theo quy dinh cua phap luat ve thue thu nhap doanh nghiep va phai dugc the hien thanh 
mpc rieng trong bao cao tai chinh hang nam dm Cong ty, phai bao cao DHDCD tai cugc 
hop thugng nien. 

Dieu 28. Trach nhiem ve bao cao va cong b6 thong tin cua thanh vien HDQT, thanh 
vien BKS, TGD. 

Ngoai cac trach nhiem theo quy dinh tai Dieu 18 Quy ch6 nay, thanh vien HDQT, 
thanh vien BKS, TGD c6 trach nhiem bao cao va cong 1)6 thong tin ve giao dich trong 
cac trugng hop sau: 

1. Cac giao dich gifra Cong ty writ cong ty ma cac thanh vien neu ten la thanh 
vien HDQT, TGD trong thed gian ba (03) nam truck. 

2. Cac giao dich gifia Cong ty vai cong ty trong do ngued lien quan dm cac thanh 
vien neu tren la thanh vien HDQT, TGD hoc c'6 dong 16n. 

3. Cac giao dich CO the mang lai lgi ich vat chit ho-ac phi vat chit diSi vgi cac 
thanh vien neu tren. 

Dieu 29. To chirc cong IA thong tin 

1. Cong ty xay dung va ban hanh quy ch6 ye cong b6 thong tin cua Cong ty theo 
quy dinh tai Luat chirng khoan hin hanh va cac van ban hugng din. 

2. Gong ty phai co it nhit mot nhan vien cong b6 thong tin; thu lq Cong ty kiem 
nhiem lam nhiem vu nay. Nhan vien cong b6 th6ng tin dm Cong ty c6 trach nhiem sau: 

a) Cong 13,6 cac thong tin dm Cong ty vai cong chiang dAu tu theo quy dinh dm 
phap luat va Dieu le cong ty; 

b) Cong khai ten, so dien thoai lam vi'ec de co dong lien he. 
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Chtrung VII 

GIAM SAT 

Dieu 30. Con dau & chit 14 so 

1. Con dau cua Cong ty dugc khac theo quy dinh cua luat phap hien hanh. 

2. Chu tich HDQT, TGD C6ng ty, nguoi dai dien phap 1114 cua Cong ty dugc sir 
dung va quan VT con du, chu ky s6, chirng thu s6 theo quy dinh cua phap WO hien hanh 
va Dieu le C6ng ty. Moi phan cOng, u3'T quyen, uST nhiem co lien quan tai viec sir dung 
va quan VT con dau, chit ky s6, chirng thu so cua C6ng ty deu phai thuc hien bang van 
ban va c6 thoi han cu the. 

3. TGD Cong ty c6 trach nhiem chi dao cac 1)6 phan tham muu lap "Quy the 
quan VT, sir dung va hru gift con dau" cua cong ty va quy the quail 13'7, sir dung chit k)'T 
s6, chung thu s6 theo dung quy dinh 	phap luat va Dieu le Cong ty va quy dinh tai 
Khoan 1 va Khoan 2 Dieu 30 Quy the nay; trinh HDQT phe duyet. 

Dieu 31. Giam sat 

1. Cong ty, cac ca nhan, to chirc c6 lien quan va cac c6 Tong phai chiu six giam 
sat ve quan tri Cong ty cua Uy ban Chirng khoan Nha ntrac va cac co quan có tham 
quyen khac theo quy dinh cua phap luat hien hanh. 

2. C6ng ty va cac to chirc, ca nhan c6 lien quan c6 nghia vu cung cap kip thOi, 
chinh xac cac thong tin, tai lieu, du lieu lien quan den hog dOng quail tri cua C6ng ty va 
giai trinh cac su viec lien quan theo yeu cau cua Uy ban Chirng khoan Nha nuac. 

Dieu 32. XirlSrvi pham ve quail tri Cling ty 

Cong ty, cac ca nhan, to chirc co lien quan va cac c6 dong vi pham quy dinh ve 
quan tri Cong ty bi xir phat vi pham hanh chinh theo quy dinh cua phap luat hien hanh. 

Chuang VIII 

DIEU KHOAN THI HANH 

Dieu 33. B4 sung va sira coi Quy cht 

1. Viec b6 sung, sira d6i Quy the nay phai dugc DHDCD xem xet guy& dinh. 
Viec sira doi, 1)6 sung Quy the nay phai xuat phat tit lgi ich cua C6ng ty va sir phu hgp 
ve luat phap hien hanh. 

2. M9i c6 dong deu có quyen de xuat sira d6i Quy the nay va ,HDQT phai tong 
hop nhang de xuat sira doi mang lai hieu qua, phuang thirc quan tin Ix) hoc cac lqi 
ich khac lam Cong ty phat trien ben yang de trinh DHDCD xem xet, quyet dinh. 

3. Trong trueing hop c6 nhang quy dinh cua phap luat co lien quan den hog dOng 
cua Cong ty chua dugc de cap trong ban Quy the nay hoac trong truong hgp CO nhfing 
quy dinh mai dm phap luat khac vai nhang dieu khoan trong Quy the nay thi nhitng 
quy dinh cua phap luat do &rang nhien dugc dp dung va dieu chinh hoat Ong cua COng 

tY• 
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Ditu 34. Hi0 Ityc thi hanh 

1. Quy the nay g6m 08 chtrang, 34 diet', &roc HDQT Cong ty )(ay Ong, trinh 
DHDCD thong qua va co hieu hrc ke tir ngdy 14 ban hanh. 

2. Co Tong Cong ty, cac thanh vien HDQT, BKS, TGD Cong ty \fa tat ca cac can 
b6 quan ly trong C6ng ty,chiu trach nhiem thgc hien Quy ch6 nay; BKS kies'm tra giarn 
sat viec thgc hien quy the trong Cong ty./. 

TM. MN BONG QUAN TRI 
CHU TICH 
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