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Q U Y E T DINH 

V/v: Ban hanh Quy chi noi bo ve quan tri cong ty 

H O I D O N G QUAN T R I 

C O N G T Y C O PHAN DU^OC L A M D O N G - L A D O P H A R 

Can cii Luat Doanh nghiep s6 68/2014/QH13 dugc Qu6c hgi nuai Cong hoa Xa hgi chu nghTa 
Viet Nam thong qua ngay 26/11 /2014 

Can cu Luat Chung khoan s6 70/2006/QHl 1 ngay 29/6/2006 va Luat so 62/2010/QH12 ngay 
24/11/2010 sua doi, b6 sung mot s6 diSu cua Luat chung khoan; 

Can cu Nghi dinh so 71/2017/ND-CP ngay 06/06/2017 cua Chinh phu huong dan ve quan tri 
cong ty ap dung doi vai cong ty dai chung; 

Can cu Thong tu s6 95/2017/TT-BTC ngay 22/09/2017 cua Eg Tai chinh huang dan cong bo 
thong tin tren thi truang chung khoan; 

Can cii Di8u le Cong ty C6 phdn Dugc Lam Dong - Ladophar (sica doi Idn thu 11) dugc Dai hgi 
dong c6 dong thong qua ngay 27 thang 04 nam 2018; 

Can cu Nghi quySt s6 80/2019/NQ-DHCD/LDP ngay 20/03/2019 cua Dai hgi d6ng c6 dong 
thuong nien nam tai chinh 2018 Cong ty C6 phSn Dugc Lam Dong - Ladophar. 

QUYET DINH 

Dieu 1, Ban hanh kem theo Quylt dinh nay "Quy che noi bo ve quan tri cong ty cua Cong ty 
Co phan Dirffc Lam Dong - Ladophar". 

Dieu 2. Quyet dinh nay c6 hieu luc ke tu ngay ky. 

Dieu 3. Cac thanh vien Hgi ddng quan tri, Ban kiem soat, Ban T6ng Giam Doc, Truang cac dan 
vi true thuoc Cong ty C6 phSn Dugc Lam Dong - Ladophar va cac ca nhan c6 lien quan chiu 
trach nhiem thi hanh Quylt dinh nay./. 

•4^ T M . H O I D O N G QUAN TRIj^^ 

Noi nhan: 
- Nhu didu 3; 
- Ban kiSm soat; 
- Luu VT. 

V U T H U MU'OfI 
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C O N G T Y C P DlTOfC 
L A M D O N G - L A D O P H A R 

C Q N G H O A X A H O I C H U N G H I A V I E T NAM 
Doc lap - Tu* do - Hanh phiic 

Dd Lgt, ngay 20 thang 04 nam 2019 

QUY C H E NOI BO V E QUAN T R I CONG T Y 
(Ban hanh theo Quyit dinh so 71/QD-HDQT ngay 20 thang 04 nam 2019 

cua Hoi dSng quan tri Cong ty CP Dugc Lam Dong Ladophar) 

C H L T O N G I 

QUY D I N H CHUNG 

Dieu 1: Pham vi dieu chinh 

Quy ch^ noi bo vS quan tri cong ty dugc xay dung theo quy dinh cua Luat Doanh nghiep, Luat 
C h u n g khoan, Nghi dinh 71/2017/ND-CP ngay 06/06/2017 va Thong tu 95/2017/TT-BTC ngay 
22/09/2017 (ggi tat la Nghi dinh 71 va Thong tu 95) cua Bg Tai Chinh quy djnh vd quan tri cong 
ty ap dung cho cac cong ty dai chung va Dieu le to chuc va hoat dong Cong ty. 

Quy che nay dh ra nhung nguyen tac ca ban ve quan tri cong ty de bao ve quyen va Igi ich hgp 
phap cua c6 dong, thiSt lap nhijng chuan muc ve hanh vi , dao due nghe nghiep cua cac thanh vien 
Hgi dong quan tri. Ban kiem soat. Ban dieu hanh va nguai dieu hanh khac cua Cong ty. 

Quy che nay se dieu chinh cac noi dung chu yeu sau: 

1. Trinh tu, thu tuc ve trieu tap va bieu quyet tai Dai hgi dong Co dong; 

2. Trinh tu va thu tuc de cu, ung cu, haa, mien nhiem va bai nhiem thanh vien Hgi dong Quan tri ; 

3. Trinli tu, thu tuc to chuc hgp Hoi dong Quan tri; 

4. Trinh tu, thu tuc lira chgn, b6 nhiem, mien nhiem nguai dieu hanh Doanh nghiep; 

5. Quy trinh, thu tuc phoi hgp hoat dong giiia Hgi dong Quan tri. Ban Kiem soat va Tong Giam 
doc dieu hanh; 

6. Quy dinh v^ danh gia hoat dong, khen thuang va ky luat doi vai thanh vien Hgi dong Quan t r i , 
thanh vien Ban kiem soat, Tong Giam doc dieu hanh va cac nguai dieu hanh Doanh nghiep khac; 

7. Quy trinh, thu tuc ve viec thanh lap va hoat dong cua cac tieu ban thuoc Hgi dong quan tri. 

8. Quy dinh bao cao va cong bo thong tin ••, 

Dieu 2: Giai thich tCr ngir 

1. Trong Quy c h i nay, cac tu ngu sau day dugc hieu nhu sau : 

a. "Quan tri cong ty": la he thong cac quy tic dk dam bao cho Cong ty dugc dinh huong 
digu hanh va dugc k i im soat mot each c6 hieu qua vi quyen Igi cua c6 dong va nhirng 
nguai lien quan den Cong ty. 

b . "Cong ty": la Cong ty C6 phhn Dugc Lam dong Ladophar. 
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c. "Di lu le": la Bihu le dugc Dai hgi d6ng C6 dong Cong ty thong qua a tung thai diem. 

d. ''C6 dong": la nhtog ca nhan, t6 chuc so h(ru c6 phieu cua Cong ty. 

d. "Dai hgi dong C6 dong" hoac "Dai hoi": la Dai hgi d6ng C6 dong Cong ty. 

e. "Nguai c6 lien quan": la ca nhan hoac to chuc dugc quy dinh tai khoan 17 Dieu 4 Luat 
doanh nghiep, Khoan 34 Dieu 6 cua Luat Chung khoan. 

f. "Thanh vien Hgi dong quan tri khong dieu hanh": la thanh vien Hgi dong quan tri dugc 
quy dinh tai Khoan 6, Digu 2 Nghi dinh s6 71 /2017/ND-CP. 

g. "Thanh vien Hgi dong quan tri dgc lap": La Thanh vien hgi d6ng quan tri dap ung du 
cac tieu chuSn va dieu kien theo quy dinh tai khoan 2 dieu 151 Luat doanh nghiep s6 
68/2014/QH13. 

' h. "Nguai dieu hanh Doanh nghiep": la T6ng giam d6c, Pho T6ng giam d6c, K§ toan 
truonng, va cac vi tri quan ly khac trong Cong ty dugc Hgi dong Quan tri bo nhiem. 

i . "Ban dieu hanh": la Tong giam doc (hoac Tong giam d6c dihu hanh), Pho T6ng giam 
doc (hoac Pho Tong giam doc dieu hanh). 

2. Trong quy che nay, cac tham chieu tai mot hoac mot so dieu khoan hoac van ban phap luat se 
bao gom ca nhung sua doi bo sung hoac van ban thay the cac van ban do. 

CHirONC II 

TRINH TlT, THU TUC V E T R I E U TAP VA B I E U Q U Y E T 

TAI DAI HOI DONG C 6 DONG 

Dieu 3: Trieu tap hop, chuong trinh hop va thong bao hop Dai hoi dong c6 dong 

1. Sau khi c6 bao cao kiem toan, Hgi dong Quan tri Cong ty hgp, ra quylt dinh trieu tap Dai hgi 
dong CO dong thuang nien va thong nhat thong qua cac ngi dung, chuang trinh dai hgi. 

2. Hgi dong Quan tri phai chuan hi cac cong viec sau: 

a. Thong bao viec chot danh sach c6 dong c6 quyln tham du hgp Dai hoi ddng c6 dong toi 
thieu hai muoi (20) ngay truac ngay chot danh sach. 

b. Lap xong danh sach c6 dong du dieu kien tham du va bieu quyet tai dai hgi thong qua 
Trung tam Luu ky Chung khoan Viet Nam. Trinh tu, thu tuc ch6t danh sach c6 dong thuc 
hien theo quy dinh cua Trung tam Luu ky Chung khoan. 

c. Chuan hi ngi dung, chuang trinh dai hgi, xac dinh thai gian, dia diem to chuc Dai hgi. 

3. Hgi dong quan tri trieu tap hgp Dai hgi dong c6 dong hoac cuoc hgp Dai hgi dong c6 dong 
dugc trieu tap theo cac truang hgp quy dinh tai khoan 2 va 3 Dieu 14 Dieu le. 

4. Nguai trieu tap hgp Dai hgi dong c6 dong phai thuc hien cac cong viec sau day: 

a. Chuan hi danh sach c6 dong du dieu kien tham gia va bieu quyet tai Dai hgi dong c6 
dong. Danh sach c6 dong c6 quyen du hgp Dai hgi dong c6 dong dugc lap khong sam ban 
nam (05) ngay truvc ngay gui thong bao mai hgp Dai hgi dong c6 dong; 

b. Chuan bi chuang trinh, ngi dung dai hgi; 
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c. Chuin bi tai lieu cho dai hoi; 

d. Du thao nghi quyk Dai hoi dong c6 dong theo noi dung du kien cua cuoc hop; 

e. Xac dinh thai gian va dia diem to chiic dai hoi; ' ' 

f. Thong bao va gui thong bao hop Dai hoi dong c6 dong cho tat ca cac c6 dong c6 quyen 
du hop; 

g. Cac cong viec khac phuc vu dai hoi. 

5. Thong bao v8 viec t6 chuc Dai hoi d6ng c6 dong tren website cua Cong ty va cong bo tren 
phuang tien thong tin cua Sa Giao dich Chung khoan. 

6. Phuang thuc gui thu moi hop dam bao den dia chi da dang ky cua tung c6 dong c6 quyen du 
h p p : 

a) Tren website ciia Cong ty va; 

b) Cong b6 tren phuang tien thong tin cua Sa Giao dich Chung khoan truac it nhat mirtri 
(10) ngay truac ngay to chuc Dai hoi, tinh tir ngay ma thong bao dugc gui hoac chuyen di 
mot each hgp le; 

c) Theo danh sach c6 dong cua Trung tam Luu ky Chung khoan Viet Nam, giJri thu mai 
cho tung CO dong. 

7. Ngi dung Thu mai: 

a) Chuang trinh Dai hgi; 

b) Cac van de se dugc thao luan, bieu quyet tai Dai hgi; 

c) Thai gian va dia diem to chiic. 

Kem theo thu mai hgp: 

- Mau chi dinh dai dien theo uy quyen du hgp; 

- Mau xac nhan du hgp (neu can); 

- Cac tai lieu thao luan ca sa dS thong qua quySt dinh; 

- Du thao nghi quylt doi vai tung van dS trong chuang trinh Dai hgi. 

Trong truang hgp tai lieu khong dugc gui kem thong bdo hop Dai hoi dong cd dong, thong bdo 
mat hgp phai neu ro dia chi trang thong tin dien tic de cac cd dong c6 the tiep can. 

8. Thong bao hgp Dai hgi dong c6 dong dugc gui cho tat ca cac c6 dong bang phuang thuc bao 
dam, dong thai cong bo tren trang thong tin dien tu cua Cong ty va Uy ban chung khoan Nha 
nuac, Sa giao dich chung khoan (doi vai cac cong ty niem yet hoac dang ky giao dich). Thong 
bao mai hgp den tat ca cac c6 dong trong Danh sach c6 dong c6 quyen du hop cham nhat [muroi 
lam (15)] ngay truac ngay khai mac cuoc hgp Dai hgi dong c6 dong (tinh tir ngay ma thong bao 
dugc gui hoac chuyin di mot each hgp le, dugc tra cuac phi hoac dugc bo vao horn thu). 

Chuang trinh hgp Dai hgi dong c6 dong, cac tai lieu lien quan den cac van de se dugc bieu quyet 
tai dai hgi dugc gui cho cac c6 dong hoac/va dang tren trang thong tin dien tu cua Cong ty. 

Trong truang hgp tai lieu khong dugc gui kem thong bao hgp Dai hgi dong c6 dong, thong bao 
mai hop phai neu ro duang dan den toan bo tai lieu hgp de cac c6 dong c6 the tiep can, bao gom: 
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a. Chucmg trinh hop, cac lieu su dung trong cuoc hop; 

b. Danh sach va thong tin chi t i l t cua cac ung vien trong truang hop bau thanh vien Hoi 
dong quan tri, Kiem soat vien; 

c. Phieu bieu quyet; 

d. Mau chi dinh dai dien theo liy quyen du hop; 

e. Du thao nghi quyet doi vai tung van de trong chuang trinh hop. 

9. Co dong hoac nhom c6 dong theo quy dinh tai khoan 3 Dieu 12 Dieu le c6 quyen kien nghi van 
de dua vao chuang trinh hop Dai hoi dong c6 dong. Kien nghi phai bang van ban va phai dugc 
gui den Cong ty it nhat ba (03) ngay lam viec truac ngay khai mac cuoc hgp Dai hgi d6ng c6 
dong. Kien nghi phai bao gom hg va ten c6 dong, dia chi thuang tni, quoc tich, so The can cuac 
cong dan/Giay chung minh nhan dan, Hg chieu hoac chung thuc ca nhan hgp phap khac doi vai 
CO dong la ca nhan; ten, ma so doanh nghiep hoac s6 quylt dinh thanh lap, dia chi tru sa chinh d6i 
vai CO dong la to chuc; so lugng va loai c6 phan c6 dong do nam giiJ, va ngi dung kien nghi dua 
vao chuang trinh hgp. 

10. Nguai trieu tap hgp Dai hgi dong c6 dong c6 quygn tu ch6i k i ln nghi quy dinh tai khoan 9 
Di6u nay neu thuoc mot trong cac truang hgp sau: 

a. Kien nghi dugc giii din khong dung thai han hoac khong du, khong diing ngi dung; 

b. Vao thai diem kien nghi, c6 dong hoac nhom c6 dong khong nam giCr dii tir [5]% c6 
phan pho thong tra len trong thai gian lien tuc it nhat sau (06) thang theo quy dinh tai 
khoan 3 Dieu 12 Dieu le; 

c. Van de kien nghi khong thuoc pham vi tham quyen quyet dinh cua Dai hgi dong c6 

dong; 

d. Cac truang hgp khac theo quy dinh cua phap luat va Dieu le cong ty. 

Dieu 4: Cach thuc dang ky va uy quyen tham du Dai hoi dong c6 dong 
1. Co dong CO the dang ky tham du hgp Dai hgi d6ng c6 dong theo each thuc da ghi trong thong 
bao, bao gom mot trong cac each thuc sau: dang ky true tiep, qua dien thoai, fax, giri thu hoac gui 
thu dien tu cho cong ty truac thai ban ghi trong thu mai hgp Dai hgi dong c6 dong. 

2. Neu CO dong khong the tham du Dai hgi thi c6 the uy quyen cho dai dien cua minh tham du, 
viec liy quyen cho nguai dai dien phai dugc lap thanh van ban theo mau cua Cong ty da gui kem 
thu moi hgp va phai dam bao cac yeu cau sau day: 

a. Truang hgp c6 dong ca nhan la nguai uy quyen thi phai c6 chir ky cua c6 dong va nguai 
dugc uy quyen du hgp; 

b. Truang hgp nguai dai dien theo uy quyen cua c6 dong to chuc la nguai uy quyen thi 
phai CO chir ky cua nguai dai dien theo uy quyen, nguai dai dien theo phap luat ciia c6 
dong va nguai dugc liy quyen du hgp; 

c. Truang hgp c6 nhieu han mot nguai dai dien theo uy quyen dugc cu, thi phai xac dinh 
cu the so CO phan va so phieu bau cua nguai dai dien. Dai dien liy quyen khong dugc uy 
quyen lai cho nguai khac. 

d. Nguai dugc uy quyen du hgp Dai hgi dong c6 dong phai mang theo chung minh nhan 
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dan hoac ho chieu de kiem tra va nop lai van ban ban goc giay uy quyen truac khi vao 
hop. 

Dieu 5: Cach thuc bieu quyet, kiem phieu, thong bao ket qua bieu quyet 

1. Khi tien hanh dang ky c6 dong, Cong ty se d p cho tung c6 dong hoac dai dien dugc liy quyen 
CO quyen bieu quyet mot ma so, cho ngoi va mot the bieu quyet, tren do ghi so dang ky, hg va ten 
cua CO dong, hg va ten nguai dugc uy quyen va so phieu bieu quyet cua c6 dong do tuang ung vai 
CO phan ma c6 dong dang nam giir. The bieu quyet nay diing de bieu quyet tat ca cac van de can 
bi lu quylt trong Dai hgi. 

2. Dai hgi dong c6 dong thao luan va bieu quyet theo tung van de trong ngi dung chuang trinh. 
Khi tien hanh bieu quyet tung van de tai Dai hgi phai tong hgp so phieu tan thanh, khong tan 
thanh va khong c6 y kien doi vai tung van de. Tong so the ung hg, phan doi hay so the khong c6 y 
kien gi, se dugc Chu tga thong bao ngay sau khi tien hanh bieu quyet van de do. 

3. Theo quyet dinh cua it nhat 65% tong so c6 dong tham du cuoc hgp, Chu tga phai mofi to chiic 
trung lap thuc hien viec kiem phieu doi vai cac van de nhay cam. Trong truang hgp nay, viec 
kiem phieu phai c6 chung kien cua it nhat hai (02) c6 dong trong so nhiing nguai yeu cau phai c6 
to chuc trung lap kiem phieu. 

To chuc trung lap dugc mai kiem phieu la to chiic trong nuac bat ky do Chii tga lira chgn vai dieu 
kien la to chiic nay khong phai la nguai c6 lien quan cua nhiing nguod c6 quyen va nghia vu trong 
van de nhay cam ma Dai hgi dong c6 dong dang thao luan, khong phai la nguai c6 lien quan cua 
thanh vien Hgi dong Quan tri. Ban K i l m soat, T6ng Giam doc, Ke toan truang, tru trucmg hop 
Dai hgi dong c6 dong c6 quyet dinh khac. Nguofi c6 lien quan dugc xac dinh theo quy dinh ciia 
khoan 34 Dieu 6 Luat Chung khoan va khoan 17 Dieu 4 Luat Doanh nghiep. 

Ket qua bieu quyet dugc thong bao ngay tai cuoc hgp Dai hgi dong c6 dong sau khi hoan thanh 
viec kiem philu; truang hgp viec k i lm philu keo dai sang ngay hom sau thi Chii tga c6 trach 
nhiem thong bao cho c6 dong du hgp ki t qua k i lm philu thong qua website cua Cong ty, tru 
truang hgp Dai hgi dong c6 dong c6 quyet dinh khac. 

4. Trucmg hgp tat ca c6 dong dai dien 100% so c6 phan c6 quyen bieu quyet true tiep tham du 
hoac thong qua dai dien dugc uy quyen tai Dai hgi dong c6 dong, nhiing quyet dinh dugc Dai hgi 
dong CO dong thong qua deu dugc coi la hop le ke ca trong truang hgp viec trieu tap Dai hgi dong 
CO dong khong theo diing thu tuc hoac noi dung bieu quyet khong c6 trong chuang trinh thong 
qua deu dugc xem la hgp le ngay ca khi Dai hgi c6 dong khong dugc trieu tap theo diing trinh tu 
va thii tuc quy dinh tai Dieu le hoac v in d l dugc thong qua khong c6 trong chuang trinh Dai hgi. 

Dieu 6: Cach thuc phan doi nghi quyet ciia Dai hoi dong c6 dong 

1. Co dong c6 quyen phan doi bien ban, nghi quyet ciia Dai hgi dong c6 dong bang each yeu cau 
thu ky cugc hgp ghi y kien phan doi vao bien ban cuoc hgp neu nghi quyet cong bo ngay tai cuoc 
hgp, hoac gui van ban den Hgi dong Quan tri trong vong muai (10) ngay ke tu ngay bien ban, 
nghi quyet cua Dai hgi dugc giii cho cac c6 dong va dugc cong bo tren website cua Cong ty. 

2. Trong mgi truang hgp, c6 dong van phai tuan thu nghi quyet ciia Dai hgi dong c6 dong cho den 
khi CO phan quyet c6 hieu luc cua toa an hoac trgng tai ve viec buy nghi quyet ciia Dai hgi dong 
CO dong. . 

Dieu 7: Yeu cau hiiy bo quyet dinh cua Dai hoi dong co dong ^ , 
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Trong thai han chin muai (90) ngay, ke tir ngay nhan dugc bien ban hgp Dai hgi dong c6 dong 
hoac bien ban ket qua kiem phieu lay y kien c6 dong bSng van ban, thanh vien Hgi d6ng quan tri, 
Kiem soat vien, Giam doc (Tong giam doc), c6 dong hoac nhom c6 dong quy dinh tai khoan 3 
Dieu 12 Dieu le c6 quyen yeu cau Toa an hoac Trgng tai xem xet, hiiy bo quyet dinh ciia Dai hgi 
dong CO dong trong cac truong hgp sau day: 

1. Trinh tu va thu tuc trieu tap hgp hoac lay y k i ln c6 dong bang van ban va ra quylt dinh cua Dai 
hgi dong c6 dong khong thuc hien diing theo quy dinh cua Luat doanh nghiep va Dieu le, tru 
truang hgp quy dinh tai khoan 7 Dilu 18 Dilu le. 

2. Ngi dung nghi quyet vi pham phap luat hoac Di lu le. 

Truang hgp quyet dinh ciia Dai hgi d6ng c6 dong bi buy bo theo quyet dinh ciia Toa an hoac 
Trgng tai, nguai trieu tap hgp Dai hgi dong c6 dong bi hiiy bo c6 the xem xet to chiic lai cugc hgp 
Dai hgi dong c6 dong trong vong [07] ngay theo trinh tu, thu tuc quy dinh tai Luat doanh nghiep 
va Dieu le . 

3. Co dong, thanh vien Hgi dong Quan tri. Ban K i l m soat, Tong Giam d6c c6 quyin yeu chu toa 
an hoac trgng tai xem xet, buy bo quyet dinh cua Dai hgi dong c6 dong theo quy dinh tai Dieu 33 
cua Dieu le. Mgi chi phi lien quan den thii tuc yeu cau buy bo nghi quylt cua Dai hgi dong c6 
dong se do nguai yeu cku tra. 

Dieu 8: Bien ban hop Dai hoi dong c6 dong 

1. Cugc hgp Dai hgi dong c6 dong phai dugc ghi bien ban va c6 the ghi am hoac ghi va luu giii 
duai hinh thiic dien tu Jdiac. Bien ban phai dugc lap bang tieng Viet, c6 the lap them bang tieng 
Anh va c6 cac ngi dung chu ylu sau day: 

a. Ten, dia chi tru sa chinh, ma so doanh nghiep; 

b. Thai gian va dia diem hgp Dai hgi dong c6 dong; 

c. Chuang trinh hgp va ngi dung cugc hgp; 

d. Hg, ten chii tga va thu ky; 

e. Tom tat dien bi ln cugc hgp va cac y kien phat bi lu tai cugc hgp Dai hgi dong c6 dong 
ve timg van de trong chuang trinh hgp; 

f. So CO dong va tong so phieu bieu quyet ciia cac c6 dong du hgp, phu luc danh sach dang 
k y CO dong, dai dien c6 dong du hgp vai so c6 phan va so phieu bau tuang ling; 

g. Tong so phieu bieu quyet doi vai tung van de bieu quyet, trong do ghi ro phuang thuc 
bieu quyet, tong so philu hgp le, khong hgp le, tan thanh, khong tan thanh va khong c6 y 
kien; ty le tuang ting tren tong so phieu bieu quyet cua c6 dong dy hgp; 

h. Cac van de da dugc thong qua va ty le phieu bieu quyet thong qua tuang ling; 

i . ChiS ky cua chu tga va thu ky. 

Bien ban dugc lap bang tieng Viet va tieng Anh deu c6 hieu lire phap ly nhu nhau. Truang hgp c6 
su khac nhau ve ngi dung bien ban tieng Viet va tilng Anh thi ngi dung trong bien ban tieng Viet 
CO hieu lire ap dung. 

2. Thu k y cugc hgp Dai hgi dong c6 dong phai dgc du thao bien ban tai dai hgi d l cac c6 dong du 
hop kiem tra ngi dung truac khi trinh Chii tga ky. ^ 
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3. Chu toa va thu ky cuoc hop Dai hoi d6ng c6 dong phai lien dai chiu trach nhiem ve tinh trung 
thuc, chinh xac cua noi dung bien ban. 

4. Bien ban hop Dai hoi dong c6 dong, kem theo phu luc danh sach dang ky c6 dong, phieu bieu 
quyet, bien ban kiem phieu, nghi quyet toan van dugc thong qua tai dai hgi, cac tai lieu gui kem 
theo thu mai va cac tai lieu phat tai Dai hgi phai dugc luu giii tai tru sa chinh cua Cong ty toi 
thieu mu-M lam (15) nam ke tir ngay ban hanh. 

5. Bien ban hgp Dai hgi d6ng c6 dong dugc coi la bSng chung xac thuc ve nhiJng cong viec da 
dugc tien hanh tai cugc hgp Dai hgi dong c6 dong tru khi c6 y kien phan doi ve ngi dung bien ban 
dugc dua ra theo dung thu tuc quy dinh trong vong muai (10) ngay ke tu khi gui bien ban. 

6. Bien ban hgp Dai hgi d6ng c6 dong, phu luc danh sach c6 dong dang ky du hgp kem chu ky 
cua CO dong, van ban uy quyen tham dir hop va tai lieu c6 lien quan phai dugc luu giu tai tra so 
chinh cua Cong ty. 

Dieu 9: Cong bo Nghi quyet Dai hgi dong c6 dong; 

1. Ban sao bien ban phai dugc cong b6 tren website cua Cong ty trong thai ban hai muai bon (24) 
gia va gui cho tat ca cac c6 dong (ke ca c6 dong khong du hgp) trong thofi han muai lam (15) 
ngay ke tij ngay be mac cugc hgp. 

2. Cong ty phai to chuc cong bo thong tin ve Dai hgi dong c6 dong theo quy dinh cong bo ra cong 
chiing theo cac quy dinh cua phap luat ve chung khoan va thi truang chung khoan. 

Dieu 10: Nghi quyet Dai hoi dong c6 dong thong qua bang hinh thuc lay y kien bang van 
ban: 

Tham quyen va the thuc lay y kien c6 dong bang van ban de thong qua quyet dinh cua Dai hgi 
dong CO dong dugc thuc hien theo quy dinh sau day: 

1. Hgi dong quan tri c6 quyen lay y kien c6 dong bang van ban de thong qua quyet dinh cua Dai 
hgi dong c6 dong khi xet thay can thiet vi Igi ich cua Cong ty. 

2. Hgi dong quan tri phai chuan bi phieu lay y kien, du thao nghi quyet Dai hgi dong c6 dong va 
cac tai lieu giai trinh du thao nghi quydt. Hgi d6ng quan tri phai dam bao gui, cong bo tai lieu cho 
cac CO dong trong mot thai gian hgp ly de xem xet bieu quyet va phai gui it nhat [muoi lam 
(15)] ngay truac ngay het han nhan phieu lay y kien. Yeu cau va each thuc gui phieu lay y kien 
va tai lieu kem theo dugc thuc hien theo quy dinh tai khoan 3 Dieu 22 Dieu le. 

3. Phieu lay y kien phai c6 cac ngi dung chu yeu sau day: 

a. Ten, dia chi tru so chinh, ma so doanh nghiep; 

b. Muc dich lay y kien; 

c. Hg, ten, dia chi thuang tni, qu6c tich, s6 The can cuac cong dan/ Gifiy chung minh 
nhan dan, Hg chieu hoac chiing thuc ca nhan hgp phap khac ciia c6 dong la ca nhan; ten, 
ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sa chinh ciia c6 dong la to 
chiic hoac hg, ten, dia chi thuang tni, quoc tich, so The can cuac cong dan, Giay chiing 
minh nhan dan, Hg chieu hoac chiing thuc ca nhan hgp phap khac cua dai dien theo uy 
quyen cua c6 dong la to chiic; so lugng c6 phan ciia tung loai va so phieu bieu quyet cua 
CO dong; 

d. Van de can lay y kien de thong qua quyet dinh; 
8 



e. Phuang an bieu quyet bao gom tan thanh, Idiong tan thanh va Idiong c6 y kien doi vai 
timg van de lay y kien; 

f. Thod ban phai gui ve Cong ty phieu lay y kien da dugc tra lai; 

g. Hg, ten, chii ky cua Chu tich Hgi dong quan tri va nguai dai dien theo phap luat cua 
Cong ty. 

4. Phieu lay y kien da dugc tra lai phai c6 chii ky cua c6 dong la ca nhan, hoac nguai dai dien 
theo phap luat cua c6 dong la to chuc hoac ca nhan, nguai dai dien theo phap luat cua t6 chuc 
dugc uy quyln. 

5. Phieu lay y kien c6 the dugc giri vh Cong ty theo cac hinh thuc sau: 

a. Gui thu: Phieu lay y kien giri ve Cong ty phai dugc dung trong phong bi dan kin va 
khong ai dugc quyIn ma truac khi ki lm philu; 

b. Giii fax hoac thu dien t\x: Philu \hy y k i ln giri v l Cong ty qua fax hoac thu dien tu phai 
dugc giO: bi mat den thai diem kiem phieu. 

Cac phieu lay y kien Cong ty nhan dugc sau thai han da xac dinh tai ngi dung philu lay y k i l n 
hoac da bi ma trong truang hgp gui thu hoac dugc cong bo truac thai diem kiem philu trong 
truang hgp giri fax, thu dien tir la khong hgp le. Phieu lay y kien khong dugc grri ve dugc coi la 
phieu khong tham gia bi lu quylt. 

6. Hgi dong quan tri kiem phieu va lap bien ban kiem phieu duai sir chung kien cua Ban kiem 
soat hoac ciia c6 dong khong phai la nguai dieu hanh doanh nghiep. Bien ban kiem phieu phai c6 
cac ngi dung chu yeu sau day: 

a. Ten, dia chi tru sa chinh, ma so doanh nghiep; 

b. Muc dich va cac van de can lay y kien de thong qua nghi quyet; 

c. S6 c6 dong vai t6ng s6 philu bi lu quylt da tham gia bi lu quylt, trong do phan biet so 
phieu bieu quyet hgp le va so bieu quyet khong hgp le va phuang thiic giri phieu bieu 
quyet, kem theo phu luc danh sach c6 dong tham gia bieu quyet; 

d. Tong so phieu tan thanh, khong tan thanh va khong c6 y kien doi vai timg van de; 

e. Cac van de da dugc thong qua; 

f Hg, ten, chir ky cua Chu tich Hgi dong quan tri, nguai dai dien theo phap luat cua Cong 
ty, nguai kiem phieu va nguai giam sat kiem phieu. 

Cac thanh vien Hgi dong quan tri, nguai kiem phieu va nguai giam sat kiem phieu phai lien dai 
chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dai chiq trach nhiem 
ve cac thiet hai phat sinh tir cac quyet dinh dugc thong qua do kiem phieu khong trung thuc, 
khong chinh xac. • 

7. Bien ban kiem phieu phai dugc giri den cac c6 dong trong vong mu-tri lam (15) ngay, ke tir 
ngay ket thiic kiem phieu. Truang hgp Cong ty c6 trang thong tin dien tir, viec gui bien ban kiem 
phieu CO t h i thay thi bang viec dang tai tren trang thong tin dien tir ciia Cong ty trong vong hai 
miroi t u (24) giff, k l tir thai dilm k i t thiic ki lm philu. 

8. Phieu lay y kien da dugc tra lai, bien ban kiem phieu, nghi quyet da dugc thong qua va tai lieu 
CO lien quan giri kem theo phieu lay y kien deu phai dugc luu giii tai tru sa chinh cua Cong ty. 
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9. Nghi quyet duge thong qua theo hinh thuc lay y kien c6 dong bang van ban phai dugc so c6 
dong dai dien it nhat [51%] tong so c6 phan c6 quyen bieu quyet chap thuan va c6 gia tri nhu 
nghi quyet dugc thong qua tai cugc hop Dai hgi dong c6 dong. 

CHirONGIII 
D E CU*, I T N G CU", BAU CU", MIEN NHIEM VA BAI NHIEM THANH VIEN HOI DONG 

QUAN T R I 

Dieu 11: Trinh tu, each thuc, thu tuc de cu, ung cu vao Hoi dong Quan tri 
1. Tieu chuan, dieu kien lam thanh vien Hoi dong quan tri: 

a) Co nang luc hanh vi dan su day du, khong thuoc doi tugng khong dugc quan ly doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 cua Luat DN; 
b) Co trinh do chuyen mon, kinh nghiem trong quan ly kinh doanh cua cong ty va khong 
nh4t thiet phai la c6 dong cua cong ty, tru trucmg hgp Dieu le cong ty quy dinh khac. 
c) Thanh vien Hgi dong quan tri cong ty c6 the dong thai la thanh vien Hgi dong quan tri 
ctia cong ty khac. 

2. Thanh vien doc lap Hoi dong quan trj theo quy dinh tai diem b khoan 1 Dieu 134 cua Luat 
DN CO cac tieu chuan va dieu kien sau day, tru truang hgp phap luat ve chung khoan c6 quy dinh 
khac: 

a) Khong phai la nguai dang lam viec cho cong ty, cong ty con ciia cong ty; khong phai la 
nguai da timg lam viec cho cong ty, cong ty con ciia cong ty it nhat trong 03 nam lien 
truac do. 
b) Khong phai la nguai dang huong luang, thu lao tir cong ty, trir cac khoan phu cap ma 
thanh vien Hgi d6ng quan tri dugc huang theo quy dinh; 
c) Khong phai la nguai c6 vg hoac chong, cha de, cha nuoi, me de, me nuoi, con de, con 
nuoi, anh mot, chi mot, em rugt la c6 dong Ion cua cong ty; la nguai quan ly cua cong ty 
hoac cong ty con ciia cong ty; 
d) Khong phai la nguai true tiep hoac gian tiep so hiiu it nhat 1% tong so c6 phan c6 
quyen bieu quyet cua cong ty; 
d) Khong phai la nguai da tung lam thanh vien Hgi dong quan tri. Ban kiem soat cua cong 
ty it nhat trong 05 nam lien truac do. 

3. Thanh vien doc lap Hoi dong quan trj phai thong bao vai Hgi dong quan tri ve viec khong 
con dap ung du dieu kien theo quy dinh tai khoan 2 Di lu nay va duong nhien khong con la thanh 
vien dgc lap Hgi dong quan tri ke tir ngay khong dap irng du dieu kien. Hgi dong quan tri phai 
thong bao tnrong hgp thanh vien dgc lap Hgi dong quan tri khong con dap ling du dieu kien tai 
cugc hgp Dai hgi dong c6 dong gan nhat hoac trieu tap hgp Dai hoi dong c6 dong de bau bo sung 
hoac thay the thanh vien dgc lap Hgi d6ng quan tri do trong thofi han 06 thang ke tir ngay nhan 
dugc thong bao ciia thanh vien dgc lap Hgi dong quan tri c6 lien quan. 

4. De cu vao Hoi dong Quan tri: 

Trucmg hgp da xac dinh dugc truac img vien, thong tin lien quan den cac ling vien Hgi dong 
quan tri dugc dua vao tai lieu hgp Dai hoi d6ng c6 dong va cong b6 t6i thieu muai (10) ngay 
truac ngay khai mac cugc hgp Dai hoi dong c6 dong tren trang thong tin dien ti i cua Cong ty de 
CO dong CO the tim hieu ve cac ling vien nay truac khi bo phieu. LTng vien Hgi dong quan tri phai 
CO cam ket bang van ban ve tinh tmng thuc, chinh xac va hgp ly ciia cac thong tin ca nhan dugc 
cong bo va phai cam ket thuc hien nhiem vu mot each trung thuc neu dugc bau lam thanh vien 
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Hoi dong quan tri. Thong tin lien quan den ung vien Hoi dong quan tri dugc cong bo bao gom cac 
ngi dung toi thieu sau day: 

a. Hg ten, ngay, thang, nam sinh; _ 

b. Trinh do hgc van; 

c. Trinh do chuyen mon; , ... 

d. Qua trinh cong tac; 

e. Cac cong ty ma ung vien dang nkm giu chiic vu thanh vien Hgi dong quan tri va cac 
chiic danh quan ly khac; 

f. Bao cao danh gia ve dong gop ciia ling vien cho Cong ty, trong trucmg hgp ling vien do 
hien dang la thanh vien Hgi dong quan tri cua Cong ty; 

g. Cac Igi ich c6 lien quan tai Cong ty (neu c6); 

h. Hg, ten ciia c6 dong hoac nhom c6 dong dh cii ling vien do (nlu c6); 

i . Cac thong tin khac (nlu c6). 

5. Cac CO dong nam giii c6 phan c6 quyen bieu quyet trong thai ban lien tuc it nhat sau (06) thang 
lien tiep tra len c6 quyen ggp so quyen bieu quyet cua tung ngudi lai vol nhau thanh nhom c6 
dong de de cu cac ung vien bau vao Hgi dong Quan tri. 

Neu CO dong, nhom c6 dong so* huu so c6 phan c6 quyen bieu quyet: .irmr.^ 

- Tir 10% den duai 20% thi dugc de cir toi da 01 ling cir vien. 

- Tir 20% den duai 30% thi dugc de cir toi da 02 ling cii vien. 

- Tir 30% den duai 40%o thi dugc de cir toi da 03 ling cii vien. 

- Tir 40% den dudi 50% thi dugc de cir toi da 04 ling cii vien. 

- Tir 50% den dudi 60% thi dugc de cir toi da 05 img cir vien. 

- Tvr 60% den duai 70% thi dugc de cir toi da 06 ling cir vien. 

- Tir 70% den dudi 80% thi dugc de cir toi da 07 ung cur vien. 

- Tir 80% den dudi 90% thi dugc de cir toi da 08 ling cii vien. 

6. Neu sau khi ap dung cac quy dinh ve de cir tai khoan 5 Dieu 11 neu tren ma van chua du so ling 
cii vien can thiet Hgi dong Quan tri duang nhiem c6 the cii them ling vien hoac to chiic de cii 
theo mot ca che do Cong ty quy dinh. Ca che de cir hay each thiic Hgi dong Quan tri ducmg 
nhiem de cir ling vien Hgi dong quan tri dugc cong bo ro rang va dugc Dai hgi dong c6 dong 
thong qua truac khi tien hanh de cir. 

7. Danh sach, ly lich va cac thong tin c6 lien quan ciia cac ling vien dugc de cir hoac ling cir de 
bau vao Hgi dong Quan tri. Ban kiem soat phai dugc giri ve cho Hgi dong Quan tri duang nhiem 
cham nhat muai (10) ngay truac khi Dai hoi dong c6 dong thuong nien dugc to chirc. 

8. Danh sach ling vien dugc de cir hoac ling cir vao Hgi dong Quan tn (kem theo ly Hch, thong 
tin) phai dugc niem yk cong khai tai tru s& chinh cua Cong ty vd dia diem noi id chitc Dai hoi. 

Dieu 12. Cach thii-c bau thanh vien Hoi dong Quan trj 
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1. Viec bilu quylt hhu thanh vien Hoi ding Quan tri phai thuc hien theo phuong thiic bau don 
phieu, theo do moi c6 dong c6 tong so phieu bieu quyet tuong ung vdi tong so c6 phan sd huu 
nhan vai so thanh vien dugc bau cua Hgi dong Quan tri va c6 dong c6 quyen don het hoac mot 
phan tong so phieu bau cua minh cho mot hoac mot so ling cir vien. 

Ngudi trimg cu thanh vien hgi d6ng quan tri dugc xac dinh theo s6 philu hhu tinh tir cao xuong 
tliap, bat dau tir iing vien c6 so phieu bau cao nhat cho den Ichi dii so thanh vien quy dinh tai Dieu 
le Cong ty. Truang hgp c6 tir hai (02) ung cir vien tra len dat cung so phieu bau nhu nhau cho 
thanh vien cuoi cung ciia Hgi dong quan tri thi se tien hanh bau lai trong so cac img cir vien c6 c6 
phieu bau ngang nhau hoac lira chgn theo tieu chi quy che bau cir hoac Dieu le Cong ty. 

2. Phieu bau do Ban to chiic in san, c6 danh sach cac ung vien, sap xep theo thii ty theo bang chir 
cai tieng Viet, c6 ghi gia tri hoac so c6 phieu, c6 dong dau Cong ty. 

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

4. Phieu bau dugc phat tai buoi hgp Dai hoi dong c6 dong. Tren moi phieu bau c6 ghi ten nhirng 
ngudi ling cir vao Hgi dong Quan tri, thong tin ve c6 dong va tong so c6 phan c6 quyen bieu 
quyet ma hg dai dien. Co dong phai kiem tra so c6 phan ghi tren phieu bau, neu c6 sai sot phai 
thong bao lai ngay tai thai diem nhan phieu. 

5. Phieu bau cir khong hgp le la phieu thuoc mot hoac nhieu trudng hgp sau: 

a. Phieu khong phai cua Ban kiem phieu phat hanh; 

b. Philu bau cho nhilu ngudi ban so lugng da dugc quy dinh; 

c. Phieu CO tay xoa, sira chira ngi dung; 

d. Phieu bau c6 ten nhung ngudi ngoai danh sach de cir va ling cir da dugc Dai hgi dong 
CO dong thong qua trudc khi bau cir; 

d. Cac trudng hgp khac theo quy dinh cua phap luat hoac quyet dinh ciia Dai hgi dong c6 
dong. 

6. Can cu vao so lugng thanh vien quy dinh cho Hgi dong Quan tri, Dai hgi dong c6 dong se dua 
vao ty le phieu bau c6 so c6 phan cao nhat tir tren xuong de chgn cho du so lugng thanh vien Hgi 
dong Quan tri. 

7. Trudng hgp c6 tir hai (02) ling cir vien tra len dat cimg so phieu bau nhu nhau cho thanh vien 
cuoi Cling ciia Hgi dong quan trj thi se tien hanh bau lai trong so cac ling cii' vien c6 c6 phieu bau 
ngang nhau hoac lira chgn theo tieu chi quy che bau cii' hoac Dieu le Cong ty. 

8. Ket qua bau cir dugc cong nhan sau khi bien ban bau cu da dugc Chu tga phe chuan va nghi 
quyet dugc Dai hgi dong c6 dong thong qua. 

Dieu 13, BSu Chu tich Hoi dong Quan tri 

1. Sau khi c6 ket qua bau cir thanh vien Hgi d6ng Quan tri cua Dai hgi d6ng c6 dong, Hgi dong 
Quan tri phai lira chgn trong so cac thanh vien cua minh de bau ra mot (01) Chu tich. 

2. Chii tich Hgi dong quan tri khong kiem nhiem chiic vu Tong giam doc dieu hanh ciia Cong ty. 

Dieu 14. Cac trudng hop mien nhiem, bai nhiem thanh vien Hoi dong quan tri 
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Hoi dong Quan tri pliai hop va ra quyet dinh ve viec bai nhiem, mien nhiem thanh vien Hgi dong 
Quan tri trong cac trudng hgp theo quy dinh tai khoan 3 DiSu 26 cua Di lu le Cong ty. 

Dieu 15. Thong bao ve ban, mien nhiem, bai nhiem thanh vien Hoi dong quan tri 
1. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hgi dong quan tri phai dugc cong bo ra 
cong chiing theo cac quy dinh ciia phap luat vh chiing khoan va thi truang chiing khoan. 
2. Thanh vien Hgi dong quan tri bi mien nhiem trong cac trudng hgp sau day: 

a) Khong c6 dii tieu chuan va dieu kien theo quy dinh tai Dieu 151 ciia Luat DN; 
b) Khong tham gia cac boat dong ciia Hgi dong quan tri trong 06 thang lien tuc, tni trudng 
hgp hit kha khang; 
c) Co dan tu chiic; 
d) Trudng hgp khac quy dinh tai Dieu le cong ty. 

3. Thanh vien Hgi dong quan tri c6 the bi bai nhiem theo nghi quyet ciia Dai hgi dong c6 dong. 
4. Hgi dong quan tri phai trieu tap hgp Dai hgi dong c6 dong de bau bo sung thanh vien Hgi dong 
quan tri trong trudng hgp sau day: 

a) So thanh vien Hgi dong quan tri bi giam qua mot phan ba so vdi so quy dinh tai Dieu le 
cong ty. Trudng hgp nay, Hgi dong quan tri phai trieu tap hgp Dai hgi dong c6 dong trong 
thai ban 60 ngay, ke tu ngay so thanh vien hi giam qua mot phan ba; 
b) So lugng thanh vien dgc lap Hoi dong quan tri giam xuong, khong bao dam ty le theo 
quy dinh tai khoan 1 Dieu 134 ciia Luat DN. 

Trudng hgp khac, tai cugc hgp gan nhat, Dai hgi dong c6 dong bau thanh vien mdi thay the thanh 
vien Hgi dong quan tri da bi mien nhiem, bai nhiem. 

CHirONGIV 

TRINH Tlf, THU TUC TO CHlTC HOP HOI DONG QUAN T R I 

Dieu 16. Cuoc hop Hoi dong quan tri 
1. Trudng hgp Hgi dong quan tri hka Chu tich thi Chu tich Hgi d6ng quan tri se dugc bau trong 
cugc hgp dau tien cua nhiem ky Hgi dong quan tri trong thai ban bay (07) ngay lam viec, ke tir 
ngay ket thiic bau cir Hgi dong quan tri nhiem ky do. Cugc hgp nay do thanh vien c6 so phieu bau 
cao nhat hoac ty le phieu bau cao nhat trieu tap. Trudng hgp c6 nhieu ban mot (01) thanh vien c6 
so phieu bau cao nhat hoac ty le phieu bau cao nhat thi cac thanh vien bau theo nguyen tac da so 
de chgn mot (01) ngudi trong so hg trieu tap hgp Hgi dong quan tri. 
2. Chii tich Hgi dong quan tri phai trieu tap cac cugc hgp Hgi dong quan tri dinh ky va bat 
thuong, lap chuang trinh nghi sir, thai gian va dia diem hgp it nhat nam [(05) ngay lam viec] 
truac ngay hgp. Chu tich c6 the trieu tap hgp khi xet thay can thiet, nhung moi quy phai hgp it 
nhdtmgt (Ol)mn. 

3. Chii tich Hgi dong quan tri phai trieu tap hgp Hgi d6ng quan tri, khong dugc tri hoan neu 
khong c6 ly do chinh dang, khi mot trong so cac doi tugng dudi day de nghi bang van ban neu ro 
muc dich cugc hgp, van de can thao luan: 

a. Ban kiem soat; 

b. T6ng giam d6c hoac it nhk nam (05) ngudi dieu hanh khac; , 

c. Thanh vien dgc lap Hgi dong quan tri; 

d. it nhat hai (02) thanh vien Hgi dong quan tri; . 
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e. Cac truang hop khac (nlu c6). 

4. Chu tich Hoi dong quan tri phai trieu tap hop Hoi d6ng quan tri trong thai han bay (07) ngay 
lam viec, ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu nay. Truang hgp khong trieu tap 
hgp theo de nghi thi Chu tich Hgi d6ng quan tri phai chiu trach nhiem v6 nhung thiet hai xay ra 
doi vai Cong ty; nhirng nguai dh nghi to chuc hgp dugc neu tai khoan 3 Dieu nay c6 quyen trieu 
tap hgp Hgi d6ng quan tri. 

5. Truang hgp c6 yeu cau cua cong ty kiem toan dgc lap thuc hien kiem toan bao cao tai chinh 
cua Cong ty, Chu tich Hgi dong quan tri phai trieu tap hgp Hgi d6ng quan tri dk ban ve bao cao 
kiem toan va tinh hinh Cong ty. . 

6. Cugc hop Hgi dong quan tri dugc tien hanh tai tru sa chinh cua Cong ty hoac tai dia diem khac 
a Viet Nam hoac a nuac ngoai theo quyet dinh cua Chu tich Hgi dong quan tri va dugc su nhdt tri 
cua Hgi dong quan tri. 

7. BChi xet thay can thiet, Chu tich Hgi dong Quan tri c6 the mdi cac ca nhan khac tham du cugc 
hgp Hgi dong Quan tri. Nhirng ngudi dugc mdi c6 th i phat bi lu y k i ln khi dugc chu tga yeu cku, 
nhung khong dugc bieu quylt. 

8. Ngudi trieu tap cugc hgp Hgi ddng Quan hi c6 trach nhiem chi dao (Thu- ky) Cong ty chudn hi 
tai lieu hgp va chuyen tai lieu cho timg thanh vien Hgi dong Quan tri va dai bi lu dugc mdi hgp. 

Dieu 17. Thong bao hop Hoi dong Quan trj 

1. Giay mdi hgp Hgi dong Quan tri phai dugc giri cho thanh vien Hgi d6ng Quan tri trong thai 
ban it nhat nam (05) ngay, trir trudng hgp trong cugc hgp tat ca cac thanh vien Hgi dong Quan tri 
deu khong c6 y kien de nghi to chuc hgp lai vi ly do tai lieu hgp khong dugc chuyin den dung 
thai ban. 

2. Tai lieu hgp cua phi en hgp Hgi dong quan tri phai dugc giri kem cung giay mdi hgp den cac 
thanh vien Hgi dong Quan tri trong thai ban it nhdt ba (03) ngay. Thanh vien Hgi ddng quan tri 
neu nhu khong nhan dugc tai lieu hgp dung thai ban do 16i cua Hgi dong quan tri c6 quyIn d l 
nghi hoan lai ngay hgp va Chu tich Hgi dong quan tri c6 nghia vu t6 chuc lai theo de nghi cua 
Thanh vien. 

3. Giay mdi hgp dugc giri bang dudng huu dien, fax, thu dien tir hoac phuang tien phu hgp khac, 
nhung phai dam bao den dugc dia chi cua timg thanh vien Hgi d6ng Quan tri da dugc dang ky tai 
Cong ty. 

4. Giay mdi hgp phai ghi ro thai gian, dia dilm hgp, ngi dung hoac chuang trinh hgp, cac van de 
thao luan va quyet dinh. Kem theo giay mdi phai c6 tai lieu sir dung tai cugc hgp do. 

Dieu 18. \Jy quyen tham du cuoc hop Hoi dong Quan tri 

1. Thanh vien Hgi dong Quan tri (ke ca Chu tich Hgi d6ng Quan tri) c6 thi uy quyen cho mot (01) 
thanh vien Hgi dong Quan tri khac tham du cugc hgp Hgi d6ng Quan tri bSng van ban gui den 
Chu tich Hgi dong Quan tri trudc ngay t l chuc hgp it nhk mot (01) ngay. Chu tich Hgi d6ng 
Quan tri uy quyen thi phai thong bao cho cac thanh vien Hgi d6ng Quan trj bilt trudc ngay to 
chuc cugc hgp it nhat mot (01) ngay. 

2. Thanh vien Hgi dong Quan tri khong dugc phep uy quyIn cho ngudi khong phai la thanh vien 
Hgi dong Quan tri tham du cugc hgp nlu khong dugc da so thanh vien Hgi dong Quan trj con lai 
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chap thuan. 

Dieu 19. Dieu kien tien hanh cac cuoc hop HDQT: 

1. Cac cuoc hop cua Hoi dong quan tri dugc tien hanh Idii c6 it nhat ba phan tu (3/4) tong so 
thanh vien Hgi dong quan tri c6 mat true tiep hoac thong qua ngudi dai dien (ngudi dugc uy 
quyen) neu dugc da so thanh vien Hgi dong quan tri chap thuan. 

2. Trudng hgp khong du so thanh vien du hgp theo quy dinh, cugc hgp phai dugc trieu tap Ian thu 
hai trong thai ban bay (07) ngay ke tu ngay du dinh hgp Ian thii nhat. Cugc hgp trieu tap Ian thii 
hai dugc t i ln hanh nlu c6 ban mot niia (1/2) s6 thanh vien Hgi dong quan tri du hgp. 

Dieu 20. Cach thuc bieu quyet 

1. Theo quy dinh tai di lm d khoan 11 Dilu 30 Di lu le, khi c6 vdn d l phat sinh tai cugc hgp lien 
quan den Igi ich hoac quyen bieu quyet ciia thanh vien Hgi dong quan tri ma thanh vien do khong 
tu nguyen tir bo quyen bieu quyet, phan quyet cua chii tga la quyet dinh cuoi ciing, trii trudng hgp 
tinh chat hoac pham vi Igi ich ciia thanh vien Hgi dong quan tri lien quan chua dugc cong bo day 
du; 

2. Thanh vien Hgi dong quan tri hudng Igi tir mot hgp dong dugc quy dinh tai diem a va diem b 
khoan 4 Dieu 40 Dieu le dugc coi la c6 Igi ich dang ke trong hgp dong do; 

3. Kiem soat vien c6 quyen du cugc hgp Hgi dong quan tri, c6 quyen thao luan nhung khong 
dugc bieu quyet. 

4. Cac thanh vien Hgi dong Quan tri khong the du hgp c6 quyen bieu quyet thong qua bo phieu 
trudc bang van ban. Phieu bieu quyet phai dung trong phong bi kin va phai dugc chuyen den Chu 
tich Hgi dong Quan tri trudc khi khai mac cugc hgp. Phieu bieu quyet chi dugc md trudc su 
chiing kign cua tat ca nhiing ngudi du hgp. 

Dieu 21. Cach thuc thong qua nghj quyet cua Hoi dong quan trj; 

1. Hgi dong quan tri thong qua cac quyet dinh va ra nghi quyet tren ca sd da so thanh vien Hgi 
dong quan tri du hgp tan thanh. Trudng hgp so phieu tan thanh va phan doi ngang bang nhau, 
phieu bieu quyet ciia Chu tich Hgi dong quan tri la phieu quyet dinh. 

2. Nghi quyet theo hinh thiic lay y kien bang van ban dugc thong qua tren ca sd y kien tan thanh 
cua da so thanh vien Hgi dong quan tri c6 quyen bieu quyet. Nghi quyet nay c6 hieu lire va gia tri 
nhu nghi quyet dugc thong qua tai cugc hgp. 

Dieu 22. Bien ban va thong qua bien ban hop Hoi dong Quan trj 

1. Cac cugc hgp cua Hgi dong Quan tri diu phai dugc ghi vao s6 bien ban. Bien ban phai lap bang 
tieng Viet, c6 cac ngi dung chu yeu sau: 

a. Ten, tru sd chinh, so va ngay dang ky kinh doanh, nai dang ky kinh doanh. 

b. Muc dich, chuang trinh va ngi dung hgp. 

c. Thai gian, dia diem hgp. 

d. Hg va ten tung thanh vien hgp hoac ngudi dugc uy quyen du hgp; hg va ten cac thanh 
vien khong du hgp, ly do. 
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d. Cac vkn dh dugc thao luan va bieu quyet tai cugc hgp 

e. Tom tat phat bi lu y k i ln cua timg thanh vien du hgp theo trinh tu dien bi ln cua cugc 
hop. 

g. K i t qua bi lu quylt, trong do ghi ro nhung thanh vien dong y, nhung thanh vien phan 
doi va nhirng thanh vien bo phieu trang. 

h. Cac van de da dugc thong qua. 

i . ChiJ ky cua tk ca cac thanh vien hoac dai dien theo uy quyen du hgp. 

k. Chu tga va thu ky phai chiu trach nhiem v l tinh trung thuc va chinh xac ciia ngi dung 
bien ban hgp Hgi dong Quan tri. 

2. Bien ban hgp Hgi d6ng Quan tri phai dugc thong qua va bi lu quyet nhk tri tai cugc hgp Hgi 
dong Quan tri. 

3. Cac tai lieu sir dung trong cugc hgp Hgi dong Quan tri phai dugc luu trir tai tru sd chinh cua 
Cong ty trong thai ban it nhit la mudi lam (15) nam. 

4. Chu tich Hgi dong Quan tri hoac Thu ky Cong ty c6 trach nhiem chuyen bien ban hgp va nghi 
quylt Hgi dong Quan tri cho cac thanh vien Hgi dong Quan tri (bao g6m cac thanh vien du hgp va 
cac thanh vien vfing mat). 

Dieu 23: Cach thuc phan doi, yeu cau huy bo nghi quyet cua Hoi dong Quan tri 

1. Thanh vien Hgi d6ng Quan tri c6 quyIn phan d6i nghi quyet ciia Hgi dong Quan tri bang cac 
yeu chi, thu ky cugc hgp ghi y k i ln phan d i i vao bien ban cugc hgp neu nghi quyet cong bo ngay 
tai cugc hgp, hoac giri van ban den Hgi dong Quan tri neu nghi quyet dugc cong bo sau cugc hgp. 

2. Trong mgi trudng hgp, thanh vien Hgi d6ng Quan tri van phai tuan thu nghi quyet ciia Hgi 
dong Quan tri cho din khi c6 phan quyet c6 hieu luc ciia toa an hoac trgng tai ve viec buy nghi 
quyet cua Hoi dong Quan tri. 

Digu 24: Cong b6 thong tin ve nghj quyet Hoi dong Quan tri 

Cong ty CO trach nhiem cong b6 thong tin trong ngi bg cong ty va cho cac ca quan him quan (neu 
dugc yeu can), hoac tren cac phuang tien thong tin dai chung, tren trang website ciia cong ty theo 
trinh tu va quy dinh cua phap luat doanh nghiep va phap luat ve chumg khoan va thi trudng chiing 
khoan. 

CHlTONG V 

DE Cty, UNG CtJ*, B A U , MIEN NHIEM K I E M S O A T VIEN 

Dieu 25: Nguyen tic, muc tieu hoat dong cua Ban Kiem soat. 
1. Ban Ki lm soat lam viec theo nguyen tic tap th i . Cac thanh vien Ban K i l m soat chiu trach 
nhiem ca nhan ve phan viec cua minh va chiu trach nhiem trudc Dai hgi dong c6 dong, trudc phap 
luat ve cac ket luan giam sat cua minh doi vdi su phat trien cua Cong ty; 
2. Muc tieu hoat dong ciia Ban Kilm soat la bao ve Igi ich cua c6 dong, cua Cong ty, dam bao 
Cong ty phat triln bin viing, dam bao sir doan k i t ngi bg giua cac c6 dong, can bang Igi ich giira 
cac bg phan trong Cong ty; 
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3. Dam bao hoat dong binh thirong cua Cong ty, cua Hoi dong quan tri, Idiong gay gian doan 
trong dieu hanh boat dong Icinh doanh hang ngay cua Cong ty; 

4. Ton trong phap luat d6ng thai dam bao tinh hop ly va thuc tS; 

5. LSng nghe, dau tranh va ngan chain tir xa, phong ngua nguy ca dan din cac hanh vi lam xam 
hai den Igi ich cua Cong ty va cac CO dong; 

6. Minh bach hoa cac quan he, cong khai hoa cac loi ich; 

7. Man can va trung thuc; 

8. Mem deo nhung hieu qua. 

Dieu 26: Tieu chuan va dieu kien cua Kiem soat vien: Kiem soat vien phai c6 tieu chuin va 
dieu kien sau day: 

1. Co nang lire hanh vi dan su day du va khong thuoc d6i tugng hi cSm thanh lap va quan ly 
doanh nghiep theo quy dinh cua Luat nay; 

2. Khong phai la vg hoac chong, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh mot, chi 
mot, em mot cua thanh vien Hgi dong quan tri, Giam doc hoac Tong giam d6c va ngudi quan ly khac; 

3. Khong dugc giu cac chuc vu quan ly cong ty; khong nhk thilt phai la c6 dong hoac ngudi lao 
dong cua cong ty, tru trudng hgp Dilu le cong ty c6 quy dinh khac; 

4. Cac tieu chuan va dieu kien khac theo quy dinh khac cua phap luat c6 lien quan va D i lu le 
congty; 

5. Kiem soat vien khong phai la nhan vien Lam viec trong bg phan k l toan, tai chinh cua cong ty; 
(Khoan 2 Dieu 37 Dieu le Cong ty); 

6. Khong la thanh vien hay nhan vien cua cong ty k i lm toan dgc lap thuc hien ki lm toan cac bao 
cao tai chinh cua cong ty trong ba (03) nam l i l n trade do. 

Dieu 27: Cach thuc c6 dong, nhom c6 dong ung cir, de cii- ngutri vao vi tri Kiem soat vien 
theo quy dinh cua phap luat va Dieu le cong ty; 
Cac CO dong hoac nhom cac c6 dong nam giir c6 phan c6 quyIn bieu quylt trong thai ban lien tuc 
it nhat sau (06) thang tinh den ngay chit danh sach t6 chuc Dai hgi c6 quyIn ggp s6 quyIn b i lu 
quyet cua timg ngudi lai vdi nhau de de cir cac ung vien KSV va phai giri h i sa d l cir, ung cir v l 
Ban to chuc Dai hgi cham nhat 03 ngay lam viec trudc ngay t l chuc Dai hgi theo quy dinh tai 
Khoan 4 Dieu 18 Dieu le cong ty. Viec de cir, ling cir KSV dugc quy dinh nhu sau: 

- Co dong hoac nhom c6 dong nam giir tir 10% d in dudi 20% t ing so co phSn c6 quyIn 
bieu quyet dugc de cir mot (01) ung vien; 
- Co dong hoac nhom co dong nam giii tir 20%) d in dudi 30%) t ing s6 c6 phSn co quyIn 
bieu quylt dugc de cir t l i da hai (02) ring vien; 
- Co dong hoac nhom co dong nam giir tir 30% den dudi 40% tong s6 c6 phan co quyen 
bieu quyet dugc d l cir t l i da ba (03) ung vien; 
- Co dong hoac nhom co dong nam giir tir 40% den dudi 50%) t ing s6 c l ph4n co quyIn 
bieu quylt dugc d l cu toi da bin (04) ung vien; 
- Co dong hoac nhom co dong nam gid tir 50% den dudi 60%) tong s i c l phan co quyen 
bieu quyet dugc de cu toi da nam (05) ung vien; 
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- C6 dong hoac nhom c6 dong nSm giu tu 60% din duai 10% tong so co phan co quyen 
bieu quyet dugc de cu toi da sau (06) ung vien; 
- C6 dong hoac nhom c6 dong nim giu tu 70%) din dudi 80%) tong so co phan co quyen 
bilu quylt dugc d l cir t l i da bay (07) ung vien; 
- c l dong hoac nhom c6 dong nim giu tir 80%) din dudi 90% tong s i c l phin co quyIn 
bi lu quylt dugc d l cir t l i da tam (08) ung vien. 

Trudng hgp din hit thai dilm giri h i sa theo quy dinh (03 ngay lam viec trudc ngay to chuc Dai 
hgi) cac irng vien HDQT thong qua d l cu, ung cir van khong du so lugng can thiet, HDQT duang 
nhiem co quyIn d l cir them ung cir vien HDQT cho den khi du so lugng. Cac ung vien dugc 
HDQT duang nhiem d l cu phai dap ung cac tieu chuSn va di lu kien thanh vien HDQT theo quy 
dinh cua Quy chi nay ding thai phai dugc cong b l ro rang va phai dugc DHDCD thong qua 
trudc khi t i ln hanh d l cu. 

Dieu 28: Cach thuc bau Kiem scat vien; 

1. Viec bilu quylt hau K i lm soat vien dugc thuc hien theo phuang thuc bau don phieu true tiep 
tai Dai hgi. M6i c l dong hoac dai dien uy quyen tham du hgp dugc cap mot (01) td phieu bau cir 
(cd ghi sin ting s i philu hau cua timg co dong), trong do: 
T6ng s6 philu bau K i l m soat vien tuong ung bang t ing s i co phan sd bun va/hoac dai dien nhan 
vdi s6 lugng Ki lm soat vien dugc hau. 
2. C6 dong hoac ngudi dugc uy quyIn du hgp hau chgn ung cii vien nao thi ghi so phieu bau 
tuang ung vdi ten ung cir vien do. Co dong hoac ngudi dai dien dugc iiy quyen du hgp phai ghi ro 
s6 phi lu bau cho ung cir vien minh hhu chgn. C l dong hoac ngudi dugc uy quyen du hgp c6 the 
d i n toan bg s i philu hhu cua minh d l hhu cho mot (01) ung cir vien hoac chia so co phieu bau 
cho cac ung vien dugc lua chgn. Tuy nhien, co dong hoac ngudi dugc uy quyen du hgp chi dugc 
bau toi da si lugng: 
Doi vdi Kiem soat vien: 03 ung cir vien Kiem soat vien tren tong so ung cir vien dugc de cir. 
Khi t i l n hanh hhu cu, c l dong tu diln vao philu hhu cu cua minh so quyen bieu quyet cho timg 
ung cir vien ma minh tin nhiem sao cho ting s i philu bau da dien cho cac ung cu vien phai bang 
hoac khong Idn ban tong so phieu bau cua co dong co. 
3. Ngudi tnmg cir Kiem soat vien dugc xac dinh theo so phieu bau tinh tir cao xuong thap, bat dau 
tir ung vien co so philu bau cao nhat cho den khi du so thanh vien quy dinh tai Dieu le Cong ty. 

Dieu 29: Mien nhiem, bai nhiem Kiem scat vien 

1. Kiem soat vien hi mien nhiem trong cac trudng hgp sau day: • 

a) Khong con du tieu chuin va dieu kien lam K i l m soat vien theo quy dinh tai Dieu 164 
cua Luat DN; 

b) Khong thuc hien quyen va nghia vu cua minh trong 06 thang lien tuc, trir trudng hgp 
bat kha khang; 

c) Co don tir chiic va dugc chap thuan; 

d) Cac trudng hgp khac do Dieu le cong ty quy dinh. 

2. Ki6m soat vien bj bai nhiem trong cac trudng hgp sau day: { 

a) Khong hoan thanh nhiem vu, cong viec dugc phan cong; j 
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b) V i pham nghiem trong hoac vi pham nhieu Ian nghia vu cua Kiem soat vien quy dinh 
cua Luat nay va Dieu le cong ty; 

c) Theo quylt dinh ciia Dai hoi ddng co dong. 

d) Cac truang hap Idiac theo quy dinh cua phap luat, Dieu le nay. 

Dieu 30: Thong bao ve bau, mien nhiem, bai nhiem Kiem soat vien. 

Cong ty CO trach nhiem cong bo thong tin trong noi bo cong ty va cho cac ca quan hixu quan (neu 
dugc yeu cau), hoac tren cac phuang tien thong tin dai chiing, tren trang website cua cong ty theo 
trinh tu va quy dinh ciia phap luat doanh nghiep va phap luat v l chiing khoan va thi tmang chiing 
khoan. 

CHirONGVI 

L I T A CHON, B 6 N H I E M VA M I E N N H I E M NGlTCJl D I E U H A N H DN 

Dieu 31: NguM dieu hanh doanh nghiep 
1. Theo de nghi cua Tong giam doc va dugc su chap thuan ciia Hgi ding quan tri, Cong ty dugc 
tuyen dung ngudi dieu hanh khac vdi s i lugng va tieu chuan phu hgp vdi ca cdu va quy chi quan 
ly cua Cong ty do Hgi dong quan tri quy dinh. Ngudi dilu hanh doanh nghiep phai c6 trach 
nhiem m i n can de ho trg Cong ty dat dugc cac muc tieu d l ra trong boat dong va t l chiic. 

2. Thu lao, tien luang, Igi ich va cac dieu khoan khac trong hgp dong lao dong d i i vdi Ting giam 
doc do Hgi dong quan tri quylt dinh va hgp ding vdi nhung ngudi di lu hanh khac do Hgi dong 
quan tri quyet dinh sau khi tham khao y kien cua Tong giam die. 

Dieu 32: Cac tieu chuan ciia ngudi dieu hanh doanh nghiep; 
1. Co du nang luc hanh vi dan su va khong thuoc d i i tugng khong dugc quan ly doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 luat doanh nghiep; 
2. Co trinh do chuyen mon, kinh nghiem trong quan tri kinh doanh ciia cong ty, nlu Dilu le Cong 
ty khong co quy dinh khac 

Dieu 33: Viec bo nhiem ngudi dieu hanh doanh nghiep; 
Theo de nghi ciia Tong giam doc va dugc su chap thuan cua Hgi ding quan tri, Cong ty dugc 
tuyen dung ngudi dieu hanh khac vdi so lugng va tieu chuin phu hgp vdi ca cau va quy chi quan 
ly cua Cong ty do Hgi dong quan tri quy dinh. Ngudi di lu hanh doanh nghiep phai co trach nhiem 
man can de ho trg Cong ty dat dugc cac muc tieu de ra trong boat dong va t l chiic. 

Dieu 34: Bo nhiem lai chuc vu cua nguoi dieu hanh Doanh nghiep. 

1. Khi ngudi dieu hanh Doanh nghiep ket thuc thai ban giii chiic vu, thi Hgi ding quan tri phai 
xem xet bo nhiem lai hoac khong bo nhiem lai. Hgi dong quan tri quylt dinh trudc khi ngudi d i lu 
hanh k i t thiic nhiem ky it nhk mot (01) thang. 

2. Dieu kien de bo nhiem lai: 

- Hoan thanh tot chiic trach, nhiem vu dugc giao trong thai gian giii chiic vu; j 

- Pham chat dao diic tot; ^ 

- Khong vi pham phap luat, che do, chinh sach Nha nude va cac quy dinh ciia Cong ty; 

- Cd dii Stic khoe de hoan thanh nhiem vii; 
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- Dugc can bo, cong nhan lao dong trong dan vi tin nhiem. j 

3. Ho so trinh Cong tyb6 nhiem lai nhu la ho sa bo nhiem Ian dau '. 

Dieu 35: Quy dinh ve ky hop dong lao dong doi voi ngudi dilu hanh Doanh nghiep 

1. Sau khi co quylt dinh b l nhiem ngudi dilu hanh Doanh nghiep Cong ty, Chu tich Hgi dong 
Quan tri ky hgp dong lao dong (hoac phu luc hgp ding lao dong) vdi Tong giam doc Cong ty. 
Ting Giam doc ky hgp ding lao dong (hoac phu luc hgp dong lao dong) vdi cac ngudi dieu hanh 
Doanh nghiep khac theo uy quyIn cua Chu tich Hgi dong quan tri. 

2. Ngi dung hgp dong lao dong phai ghi ro nguyen tic tra thu lao, muc thu nhap, cac quyen Igi 
dugc hudng, trach nhiem va quyIn ban. Ngi dung cua hgp dong lao dong phai tuan thu cac quy 
dinh cua phap luat lao dong. 
Thu lao, t i ln luang, Igi ich va cac dilu khoan khac trong hgp dong lao dong doi vdi Tong giam 
die do Hgi ding quan tri quylt dinh va hgp ding vdi ngudi dieu hanh Doanh nghiep khac do Hgi 
dong quan tri quyet dinh sau khi tham khao y kien cua Tong giam doc. 

Dieu 36: Cac trudng hop mien nhiem ngudi dieu hanh doanh nghiep; 

1. Ngudi dilu hanh Doanh nghiep xin tu chuc phai lam dan gui cho Chii tich Hgi dong quan 
tr i /Ting giam die. Chu tich Hgi dong quan tri/Ting giam die phai xem xet va ra quyet dinh trong 
thai ban 01 thang, k l tir khi t i lp nhan dan tir chuc. Trong thai gian chua co y kien chuan y cua 
Chu tich Hgi ding quan tri/Tong giam doc thi ngudi dieu hanh Doanh nghiep do van phai tiep tuc 
thuc hien nhiem vu cua minh d vi tri da dugc bo nhiem. 

2. Chu tich Hgi ding quan tri/Ting giam doc co thi mien nhiem ngudi dieu hanh Doanh nghiep 
trong trudng hgp sau: 

a. Do nhu cau cong tac, di lu chuyin, luan chuyin can bg; 

b. Sue khoe khong dam bao de tiep tuc cong tac; 

c. Khong hoan thanh nhiem vu hoac vi pham ngi quy, quy che cua cong ty, vi pham phap 
luat nhung chua din miic each chirc hoac huge phai cham dut hgp dong lao dong. 

Dieu 37: Thong bao b l nhiem, mien nhiem ngudi dieu hanh doanh nghiep. 

Cong ty CO trach nhiem cong bo thong tin trong ngi bg cong ty va cho cac ca quan hihi quan (neu 
dugc yeu cau), hoac tren cac phuang tien thong tin dai chiing, tren trang website cua cong ty theo 
trinh tu va quy dinh cua phap luat doanh nghiep va phap luat ve chung khoan va thi tmdng chiing 
khoan. 

CHlTONG VII 
PHOI HOP HOAT DONG GIlTA HDQT, BAN K I E M SOAT VA TONG GIAM DOC 

Dieu 38: Trinh tu trieu tap, thong bao moi hop, ghi bien ban, thong bao kit qua hop giua 
Hoi dong quan tri. Ban kiem soat va Tong giam doc. 

1. Ban ki lm soat. Ting giam die co quyIn d l nghi Chu tich HDQT trieu tap phien hgp bat 
thudng d l giai quyet cong viec khan cap cua cong ty, khi do Ban kiem soat, Tong Giam doc phai 
thong bao tmdc v l ngi dung chuang trinh nghi su du kien can giai quyet tai cugc hgp va giri cac 
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tai lieu can thilt (nlu co) din Chii tich HDQT va cac thanh vien HDQT truac phien hop HDQT it 
nhat la mot ngay; 

2. Chu tich HDQT phai t l chiic cuoc hop trong thai han 05 ngay k l tir khi nhan dugc ngi dung 
nghi sir can giai quyet ciia Ban kiem soat, cua Tong giam die; , 

i 

3. Chii tich HDQT phai cu nguai ghi Bien ban cugc hgp; 

4. Tiiy thuoc ngi dung va ket qua cugc hgp, HDQT cong b l hoac khong cong b l thong tin theo 
qui dinh. 

Dieu 39: Thong bao nghi quyet cua Hoi dong quan tri cho Ban kiem soat. 

Cac Nghi quyet cua HDQT phai gui Ban ki lm soat trong thdi ban 05 ngay lam viec k l tir khi 
nghi quyet do dugc ban hanh va cong bo theo qui dinh. 

Dieu 40: Moi quan he cong viec giira Hoi dong Quan tri va Tong giam doc. 

1. Tong Giam doc la ngudi quyet dinh cao nhdt v l mgi boat dong di lu hanh san xnk cua Cong ty 
la ngudi chiu trach nhiem nghien cuu, xay dung cac phuang an boat dong d l trinh Hgi ding Quan 
tri; to chuc thuc hien cac nghi quyet, quyet dinh ciia Dai hgi dong co dong va Hgi ding Quan tri 

2. Tong Giam doc dugc quyen tir choi thi hanh va bao luu cac y kien doi vdi cac quylt dinh ciia 
Hgi dong Quan tri neu thay trai phap luat, trai vdi quy dinh cua Nha nude va bao cao giai trinh 
ngay vdi Hgi dong Quan tri va Ban Kiem soat bang van ban. 

3. Hgi dong Quan tri co the dinh chi hoac hiiy bo viec thi hanh cac quyet dinh cua Tong Giam doc 
neu xet thay trai phap luat, vi pham Di lu le, nghi quylt va cac quylt dinh ctia Hgi ding Quan tr i . 

4. Tong Giam doc co quyen quyet dinh cac bien phap vugt tham quyen cua minh trong trudng 
hgp khan cap (thien tai, dich hga, hoa hoan, sir c l bat ngd...) nhung phai chiu trach nhiem v l 
nhiing quyet dinh do. Dong thdi phai bao cao ngay vdi Hgi dong Quan tri va Dai hgi ding co 
dong trong thdi gian gan nhat. 

5. Tong Giam doc phai giai trinh ve su thua 16 va kem hieu qua timg thdi ky va k l hoach khkc 
phuc trinh Hgi dong Quan tri va Dai hgi dong co dong. Trudng hgp thua 16 lien tuc va kh6ng xay 
dung dugc phuang an tich cue thi Hgi dong Quan tri se ra nghi quyet bai nhiem Tong Giam doc. 

Dieu 41: Moi quan he giua Hoi dong quan tri va Ban Kiem soat. 

1. Ban Kiem soat phai thudng xuyen phoi hgp vdi Hgi dong quan tri, thong bao vdi Hgi ding 
quan tri ve ket qua boat dong cua Ban Kiem soat; tham khao y k i ln cua Hgi ding quan tri trudc 
khi trinh cac bao cao, ket qua va kien nghi len Dai hgi dong c6 d6ng; 

2. Kien nghi bien phap b6 sung, sira d i i , cai t i ln co ciu t l chiic quan ly, dilu hanh hgat dong kinh 
doanh cua C6ng ty giiip Hgi dong quan tri trinh Dai hgi d6ng c6 dong trong ky hgp gkn nhit; 

3. Ban Kiem soat co trach nhiem bao cao Dai hgi d6ng co dong ve tinh trung thuc, chinh xac, hgp 
ly, hgp phap cua viec ghi chep luu giir chimg tir va lap so ke toan, bao cao tai chinh, va cac bao 
cao khac cua C6ng ty, tinh trung thuc, hgp phap trong quan ly, dieu hanh boat dong kinh doanh 
cua C6ng ty; 

4. Ban Kiem soat phai luu giir cac tuyen b6 cong khai Igi ich ciia cac ngudi dieu hanh Doanh 
nghiep dieu hanh ciia Cong ty de giam sat cac giao dich kinh t l dan sir cua nhiing ngudi quan ly 
vdi nhiing nai cii hg c6 lien quan va nliirng noi hg c6 Igi ich d l phat hien va giam sat nhiing giao 
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dich nay, ngan chan nhimg thiet hai co the xay ra doi vai Cong ty va co dong cua Cong ty; 

5. Ban Kilm soat phai t i lp nhan cac Idiilu nai cua c l dong lien quan din quan ly dieu hanh Cong 
ty, to chuc tham tra xac minh cac khieu nai bao cao Hoi dong quan tri va thuc hien viec tra Idi cac 
khieu nai cua co dong; 

6. Ban Ki lm soat dugc nhan danh Cong ty de tiep cac doan kiem tra, thanh tra cua cac ca quan 
nha nuac, true tilp lam viec va cung cap tai lieu khi ca quan nha nuac c6 tham quyen yeu cau, 
ding thdi co quyIn tu chii lam viec vdi cac doan thanh tra, kiem tra neu cho rang viec kiem tra, 
thanh tra cua hg la khong phu hgp vdi quy dinh cua phap luat ve thanh tra, kiem tra doanh nghiep; 

7. Hgi ding quan tri, thanh vien Hgi ding quan tri. Ting Giam die, Pho Ting Giam doc, Ke toan 
trudng va cac ngudi dieu hanh Doanh nghiep khac phai cung cap day du va kip thdi thong tin, tai 
lieu ve boat dong kinh doanh ciia Cong ty theo yeu cau cua Ban Kiem soat, tru trudng hgp Dai 
hgi dong c l dong co quylt dinh khac. Ban Ki lm soat khong dugc t i l t 16 bi mat ciia Cong ty, phai 
chiu trach nhiem ca nhan v l viec su dung cac thong tin dugc quy dinh la thong tin bi mat cua 
Cong ty. Viec yeu cau cung cSp thong tin cho Ban Kiem soat va sir dung thong tin khong dugc 
gay anh hudng den boat dong quan ly va dieu hanh cua Cong ty. 

Dieu 42: Bao cao cua Tong giam doc vdi Hoi dong quan tri ve viec thuc hien nhiem vu va 
quyen han duffc giao; 

1 .Trong thdi ban t l i da trudc 05 ngay k i t thiic thang, qui va trudc 20 ngay ki t thiic nam, TGD 
phai giii bao cao bang van ban ve du ki ln k i t qua san xuat kinh doanh, va phuang hudng thuc 
hien ky tiep theo cho HDQT. 

2. Trong thdi han cham nhk 15 ngay sau moi quy, 30 ngay sau moi 6 thang, TGD phai bao cao 
danh gia so bg ve tinh hinh tai chinh, to chuc, nhan su, cac boat dong khac cho HDQT. Cham 
nhat vao ngay 1/3 cua nam sau, TGD phai k i lm tra xong quylt toan t ing hgp chinh thiic ve ket 
qua lai, lo toan Cong ty d l trinh HDQT phe duyet 
3. Bao cao ting hgp cua BGD trong phien hgp giao ban ciia Cong ty ve tinh hinh boat dong, tai 
chinh va van de to chuc quan ly boat dong trong c6ng ty. 
4. Ngoai ra Giam die phai bao cao dot xuk theo yeu cau cua HDQT. Viec thuc hien cac bao cao 
tren phai dugc lap thanh van ban. 
5. Bao cao cua Giam doc phai tmng thuc, chinh xac va Giam d6c chiu trach nhiem trudc HDQT 
va trudc co quan chiic nang ve cac ngi dung dugc de cap trong cac ban bao cao. 

Dieu 43: Che do hoi hop 
1. Doi vdi cac cugc hgp do ca quan quan ly Nha nude trieu tap de ban ve nhiing ngi dung thuoc 
tham quyIn quylt dinh cua HDQT, khi nhan thong tin, TGD bao cao Chu tich HDQT d l cung 
thoa thuan cir ngudi di hgp. Ngudi dugc cir di hgp phai bao cao ket qua cho Chu tieh HDQT va 
TGD. D6i vdi cac cugc hgp ma ngi dung thuoc pham vi dilu hanh cua TGD thi TGD di hgp hoac 
quyet dinh cir ngudi di hgp va thong bao ket qua cho Chu tich HDQT. 
2. D i i vdi cac cugc hgp ngi bg do Chu tich HDQT trieu tap, Chii tich HDQT di lu hanh va k i t 
luan. 

CHi/ONG vm 
i 
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QUI DINH V E DANH GIA HOAT DONG HANG NAM, K H E N THU'ONG VA K Y LUAT 
DOI VOfI THANH VIEN HDQT, K I E M SOAT VIEN, TONG GIAM DOC VA CAC 

NGLTOfl DIEU HANH DOANH NGHIEP K H A C 

Dieu 44: Tlioi Iian danh gia, to chuc danh gia. 

1. Hang nam, can cu vao chuc nang, nhiem vu dugc phan cong, Hgi dong Quan tri to chuc danh 
gia muc do hoan thanh nhiem vu phan cong cua tung thanh vien Hgi d6ng Quan tri va T6ng Giam 
d6c. 

2. Trudng Ban Kiem soat to chuc danh gia muc do hoan thanh nhiem vu phan cong cua tung 
thanh vien Ban Kiem soat. 

3. Tong giam doc chu tri cong tac danh gia ngudi dilu hanh Doanh nghiep trong cong ty tren ca 
sd can cu vao quy che hoat dong cua Cong ty va Icet qua hoat dong hang nam cua tung bg 
phan/don vi cua toan cong ty de phan loai danh gia muc do hoan thanh nhiem vu nhu sau: 

a. Hoan thanh xuat sac nhiem vu. . -

b. Hoan thanh tot nhiem vu. 

c. Hoan thanh nhiem vu 

d. Chua hoan thanh nhiem vu. 

Dieu 45: Khen thudng 

1. Hang nam, can cu vao ket qua danh gia cua Hgi dong quan tri. Ban kiem soat. Ban dieu hanh; 
Tong giam doc trinh Hgi dong quan tri (d6i vdi bg may dilu hanh) d l xuSt muc khen thudng d i i 
vdi cac ca nhan theo muc do hoan thanh nhiem vu. 

2. Che do khen thudng 

a. Bang tien. 

b. Bang co phieu theo chuang trinh lira chgn cho can bg cong nhan vien (neu co). 

3. Nguon kinh phi khen thudng dugc tri eh tu Quy khen thudng, quy thudng cua co dong khi Igi 
nhuan vugt. Mua co phieu quy de khen thudng. 

4. Muc khen thudng: Can cu vao tinh hinh thuc te cua tvmg nam de xay dung muc khen thudng 
cu th i . 

Dieu 46: Xu ly vi pham va ky luat 

1. Hang nam, can cu vao ket qua danh gia boat dong san xuat kinh doanh de xac dinh miic do va 
hinh thuc ky luat theo quy dinh cua phap luat va cua Cong ty. Thanh vien Hgi dong Quan tri , 
Tong Giam doc va ngudi dieu hanh Doanh nghiep khong hoan thanh nhiem vu cua minh vdi su 
can trgng, man can va nang luc chuyen mon se phai chiu trach nhiem ve nhirng thiet hai do minh 
gay ra. 

2. Thanh vien Hgi dong Quan tri, Tong giam doc va ngudi dieu hanh Doanh nghiep khi thuc hien 
nhiem vu ma c6 hanh vi vi pham quy dinh phap luat va quy dinh cua cong ty thi tiiy theo mire do 
vi pham ma bi xir ly ky luat, xu phat hanh chinh, hoac truy cuu trach nhiem hinh sir theo quy dinh 
cua phap luat. Trudng hgp gay thiet hai den Igi ich ciia Cong ty, co dong hoac ngudi khac thi bdi 
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thuang theo quy dinh cua phap luat. 

CHlTONG IX 
L I T A CHON, B 6 N H I E M , M I E N NHIEM NGlTOfI PHU T R A C H QUAN T R I 

CONG T Y K I E M T H U K Y CONG T Y 

Dieu 47: Tieu chuan, quyen va nghia vu ciia nguM Phu trach quan tri cong ty 
1. Hoi d6ng quan tri cua cong ty phai bo nhiem it nhk 01 nguod lam cac nhiem vu cua Nguai phu 
trach quan tri cong ty kiem thu ky cong ty theo quy dinh tai khoan 5 Di6u 152 Luat doanh nghiep. 

2. Ngudi phu trach quan tri cong ty phai la ngudi c6 bilu biet ve phap luat, khong dugc dong thdi 
lam viec cho cong ty k i lm toan dgc lap darig thuc hien kiem toan cac bao cao tai chinh cua cong 
ty. 

3. Cd ky nang nh4t dinh ve tin hgc; 
4. Cd du thdi gian d l thuc hien chuc trach cua minh, dac biet la lien he vdi cac co dong, ghi nhan 
y k i l n cua cac c l dong, dinh ky cong b l tra Idi y kien ciia cac co dong va cac van de quan tri cong 
ty theo quy dinh i 

Dieu 48: Trach nhiem Ngudi phu trach quan tri cong ty co quyen va nghia vu sau: 

1. Theo doi chuang trinh boat dong cua Hgi dong quan tri va lich cong tac cua Chu tich Hgi dong 
quan tri va cac thanh vien Hgi dong quan tri; 

2. Cung cdp thong tin cho thanh vien Hgi ding quan tri. Chuan bi chuang trinh, tai lieu va cung 
cap cac tai lieu cho cac thanh vien Hgi dong quan tri de phuc vu cac cugc hgp hoac xin y kien cac 
thanh vien Hgi dong quan tri; Ghi chep bien ban, ngi dung cac cugc hgp, lam viec, dam phan cua 
Hgi dong quan tri, Chu tich Hgi dong quan tri va cac thanh vien Hgi dong quan tri; 

3. Soan thao cac van ban, nghi quylt cua Dai hgi ding c l dong, Hgi dong quan tri va Chii tich 
Hgi dong quan tri; Giiip Hgi dong quan tri, Chu tich Hgi dong quan tri trien khai, theo doi, tong 
hgp, bao cao k i t qua thuc hien cac nghi quyet, quyet dinh cua Dai hgi dong co dong, Hgi dong 
quan tri va Chu tich Hgi dong quan tri; 

4. Tong hgp trinh Hgi ding quan tri va Chu tjch Hgi dong quan tri cac de nghi, van ban, tai lieu 
gui den Hgi dong quan tri; 

5. Cung ckp cac thong tin tai chinh, ban sao bien ban hgp Hgi dong quan tri va cac thong tin khac 
cho thanh vien cua Hgi ding quan tri va Ban kiem soat. i 

6. Lap s i theo doi cong van di, din cua Hgi dong quan tri; cung cap va thong bao cho cac doi 
tugng lien quan ve cac nghi quylt, van ban cua Dai hgi dong co dong, Hgi dong quan tri va Chii 
t ich Hgi ding quan tri theo quy dinh ciia Dieu le Cong ty; 
7. Tu vdn v l thii tuc cac cugc hgp ciia Dai hgi ding c l dong, Hgi ding quan tri va Chu tich Hgi 
dong quan tri va cac cong viec lien quan giira cong ty va co dong; Tu van thu tuc lap cac nghi 
quyet cua Hgi dong quan tri phii hgp vdi luat phap; 

8. Dugc true tiep lam viec vdi cac can bg, nhan vien cua Cong ty va cac ca quan, dan vi khac de 
giai quylt cong viec trong pham vi nhiem vu, quyen ban dugc giao; chiu trach nhiem ca nhan 
trudc Hgi ding quan tri va Chu tich Hgi dong quan tri ve cong viec dugc giao; 
9. Tham du cac cugc hgp; 
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10. Chuan bi cac cuoc hgp Hgi dong quan tri, Ban kiem soat va Dai hgi dong c6 dong theo yeu 
cau cua Hgi dong quan tri hoac Ban ki lm soat; 

-I 

12. Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le cong ty. Phai lien doi chiu trach 
nhiem ve tinh chinh xac, tmng thuc va day du cua bien ban, nghi quylt hgp Hgi ding quan tri. 
13. Thuc hien cac nhiem vu, quyen ban khac do Hgi ding quan tri va Chu tich Hgi ding quan tri 
giao. 

Dieu 49: Viec bo nhiem nguoi Phu trach quan tri cong ty. 

1. Tong giam die lira chgn, gidi thieu nhan sir d l HDQT xem xet, quylt dinh 

2. HDQT ban hanh quyet dinh bo nhiem ngudi Phu trach quan tri cong ty. 

Dieu 50: Ky hop dong voi nguoi Phu trach quan tri cong ty. 

1. HDLD, luomg va quyIn Igi khac cua ngudi dugc HDQT b l nhiem do Chu tich HDQT ky 

2. Thdi ban HD la 05 nam 

Dieu 51: Cac trudng hop mien nhiem ngudi Phu trach quan tri cong ty 

a. Do nhu cau cong tac, dieu chuyen, luan chuyen can bg; 

b. Sue khoe khong dam bao de tiep tuc cong tac; 

c. Khong hoan thanh nhiem vu hoac vi pham ngi quy, quy chi cua cong ty, vi pham phap 
luat nhung chua den muc each chuc hoac huge phai ch4m dut hgp ding lao dong. 

Dieu 52: Thong bao bo nhiem, mien nhiem ngudi Phu trach quan tri cong ty 

Cong ty CO trach nhiem cong bo thong tin trong ngi bg cong ty va cho cac co quan hiJu quan (neu 
dugc yeu cau), hoac tren cac phuooig tien thong tin dai chiing, tren trang website cua cong ty theo 
trinh tu va quy dinh cua phap luat doanh nghiep va phap luat v l chiing khoan va thi tmdng chiing 
khoan. 

CHlTONG X 
Q U Y C H E LAM V I E C , QUAN HE CONG T A C V A PHOI HOP HOAT DONG G I I T A HOI 

DONG QUAN T R I , BAN K I E M SOAT V A TONG GIAM DOC 

MUC 1: HOI DONG QUAN T R I 

Dieu 53: Bo may dieu hanh va giup viec cua Hoi dong quan trj 

1. Chu tich Hgi dong quan tri dieu hanh hoat dong cua Hgi dong quan tri. Tmdng hgp chu tich 
Hgi dong quan tri vang mat hoac mat kha nang thuc hien nhiem vu dugc giao, thi Chii tich Hgi 
dong quan tri co the uy quyen cho mot uy vien Hgi ding quan tri thuc hien cac quyIn va nhiem 
vu cua Chii tich Hgi dong quan tri. Trudng hgp khong c6 ngudi dugc uy quyen thi cac thanh vien 
Hgi dong quan tri con lai chgn mot trong so hg tam gid chuc Chu tich Hgi dong quan tri. 

2. Hgi dong quan tri khong thanh lap bg may dieu hanh rieng, khi can thilt Hgi ding quan tri sir 
dung bg may dieu hanh cua Cong ty de phuc vu cho cong viec cua Hgi dong quan tri. i 

3. Hgi dong quan tri bo nhiem ngudi Phu trach quan tri cong ty kiem Thu ky hoac sir dung can bg 
thuoc bg may dieu hanh Cong ty de lam Thu ky giiip viec cho Hgi ding quan tri. 

Dieu 54: Phan cong, phan nhiem giua cac thanh vien Hgi dong quan trj 
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1. Hoi dong quan tri phan cong cac thanh vien phu trach cac ITnh vuc cong viec cua Hoi dong 
quan tri. Thanh vien Hoi d6ng quan tri thuc hien nhiem vu cua minh tren ca sa dugc cung cap day 
du thong tin va phai trung thanh, man can, than trgng vi Igi ich cvia Cong ty va cac co dong. 

2. Cac thanh vien Hgi dong quan tri thuc hien cac quyen, nghia vu theo quy dinh cua phap luat, 
Dieu le Cong ty; phu trach cac ITnh vuc, cong viec theo su phan cong cua Hgi dong quan tri va 
chiu trach nhiem ca nhan ve cong viec dugc phan cong. 

Dieu 55: Dieu kien lam viec cua Hoi dong quan tri 

1. Hgi dong quan tri su dung bg may va con dau cua Cong ty de thuc hien chuc nang quan tri 
Cong ty. 

2. Van phong Cong ty co trach nhiem nhan va chuyen thu tir, tai lieu cua Hgi dong quan tri. Tat 
ca thu tir, tai lieu cua Hgi dong quan tri phai dugc chuyen cho Chu tich Hgi dong quan tri xu ly, 
tru trudng hgp van ban hoac phong bi giri dich danh mot thanh vien Hgi dong quan tri. 

3. Cac thanh vien Hgi dong quan tri c6 quyen true tiep yeu cau Tong giam doc, cac Pho Tong 
giam doc, cac ngudi di lu hanh Doanh nghiep khac trong Cong ty cung cdp cac thong tin ve cac 

*lTnh vuc cong viec ma thanh vien do dugc Hgi dong quan tri phan cong phu trach. Cac ngudi dieu 
hanh Doanh nghiep khi dugc yeu cau phai cung cap kip thdi, day dii va chinh xac cac thong tin, 
tai lieu theo yeu cau cua thanh vien Hgi ding quan tri. 

4. Thdi ban cung cap hoac tra Idi thong tin khong qua ba (03) ngay sau khi nhan dugc yeu cau cua 
thanh vien Hgi dong quan tri. Trudng hgp chua the cung cap kip thdi thi co the tra Idi cham ban, 
nhung cGng khong qua nam (05) ngay. 

5. Thanh vien Hgi dong quan tri khong true tiep giao viec cho nhan vien Cong ty ma khong thong 
qua Tong giam doc, trir trudng hgp nhan vien Cong ty dugc phan cong lam viec true tiep vdi 
thanh vien Hgi dong quan tri. 

6. Chi phi boat dong cua Hgi dong quan tri do chu tich Hgi dong quan tri xac nhan va dugc bach 
toan vao chi phi cua Cong ty. 

Dieu 56: Tham gia ciia Ban kiem soat tai cac cuoc hop Hoi dong quan tri • 

1. Chu tich Hgi dong quan tri co trach nhiem mdi dai dien Ban kiem soat tham gia va phat bieu y 
kien trong cac cugc hgp cua Hgi dong quan tri. 

2. Trudng Ban kiem soat hoac thanh vien Ban kiem soat dugc uy quyen cua Trudng Ban kiem 
soat CO quyen tham du cac cugc hgp cua Hgi dong quan tri sau khi thong bao cho Chu tich Hgi 
dong quan tri ve su tham du cua minh. 

Dieu 57: Bao mat thong tin trong hoat dong ciia Hoi dong quan tri 

M g i thong tin ve boat dong cua Hgi dong quan tri phai dugc giir bi mat chi dugc trao doi giira cac 
thanh vien Hgi dong quan tri. Nghiem cam pho bien ra ngoai pham vi Hgi dong quan tri, ngoai trir 
trudng hop nhirng ngudi uy quyen du hgp theo quy dinh tai khoan 2 Dieu 23 ciia Quy che nay va 
cac tmdng hgp theo nghi quyet cua Hgi dong quan tri. 

MUC 2: TONG GIAM DOC 

Dieu 58: Bo nhiem, mien nhiem, nhiem vu va quyen han ciia Tong giam doc 
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i 

1. Hoi dong quan tri bo nhiem mot (01) thanh vien Hoi dong quan tri hoae mot nguoi khac lam 
Tong giam doc; ky hop dong trong do quy dinh thu lao, t i ln luang va Igi ich khac. Thu lao, tien 
luang va Igi ich khac cua Tong giam doc phai dugc bao cao tai Dai hgi dong co dong thudng 
nien, dugc the hien thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong Bao cao 
thudng nien cua Cong ty. 

2. Nhiem ky cvia Tong giam doc khong qua nam (05) nam va co the dugc tai bo nhiem. Viec bo 
nhiem co the bet hieu luc can cu vao cac quy dinh tai hgp dong lao dong. Tong giam doc khong 
phai la ngudi ma phap luat cam giu chuc vu nay va phai dap ung cac tieu chuan, dieu kien theo 
quy dinh ciia phap luat va Dieu le cong ty. 

Dieu 59: Nhiem vu va quyen han cua Tong giam doc 

1. Tong Giam doc la ngudi dieu hanh cong viec kinh doanh hang ngay cua cong ty; chiu su giam -
sat cua Hgi dong Quan tri va chiu trach nhiem tmdc Hgi dong Quan tri va tmdc phap luat ve thuc 
hien cac quyen va nhiem vu dugc giao 

2. Nhiem vu va quyen ban cu the cua T6ng Giam die dugc quy dinh tai khoan 3 Dieu 35 cua 
Dieu le. 

Dieu 60: Trach nhiem cua Tong Giam doc trong viec chuan bi n9i dung cac cuoc hop Hoi 
dong Quan trj 

Tong Giam doc chuan hi cac van de se dugc trao doi va quyet dinh tai cugc hgp Hgi ding Quan 
tri hoac Dai hgi dong c6 dong trong pham vi tham quyIn quan ly cua minh hoac theo su phan 
cong cua Chu tich Hgi ding Quan tri. 

Dieu 61: Moi quan he cong viec giira Hgi dong Quan trj va Tong giam doc 

1. Tong Giam doc la ngudi quyet dinh cao nhat ve mgi boat dong dieu hanh san xuat cua Cong ty 
la ngudi chiu trach nhiem nghien cuu, xay dung cac phuong an boat dong de trinh Hgi dong Quan 
tr i ; to chuc thuc hien cac nghi quyet, quyet dinh cua Dai hgi dong co dong va Hgi dong Quan tri 

2. Tong Giam doc dugc quyen tir choi thi hanh va bao luu cac y kien doi vdi cac quyet dinh cua 
Hgi dong Quan tri neu thay trai phap luat, trai vdi quy dinh cua Nha nude va bao cao giai trinh 
ngay vdi Hgi dong Quan tri va Ban Kiem soat bang van ban. 

3. Hgi dong Quan tri co the dinh chi hoac huy bo viec thi hanh cac quylt dinh cua Tong Giam doc 
neu xet thay trai phap luat, vi pham Dilu le, nghi quylt va cac quylt dinh cua Hgi ding Quan tr i . 

4. Tong Giam doc c6 quyen quyet dinh cac bien phap vugt th4m quyIn ciia minh trong trudng 
hgp khan cap (thien tai, dich hga, hoa hoan, su co bat ngd...) nhung phai chiu trach nhiem ve 
nhijng quyet dinh do. Ding thdi phai bao cao ngay vdi Hgi ding Quan tri va Dai hgi ding co 
ddng trong thdi gian gdn nhdt. "' i 

5. Tong Giam doc phai giai trinh ve su thua 16 va kem hieu qua timg thdi ky va ke hoach khac 
phuc trinh Hgi dong Quan tri va Dai hgi dong co dong. Trudng hgp thua lo lien tuc va kh6ng xay 
dung dugc phuang an tich cue thi Hgi dong Quan tri se ra nghi quyet bai nhiem Tong Giam doc. 

MUC 3: BAN K I E M SOAT 

Dieu 62: Moi quan he giira Hoi dong quan trj, Tong Giam doc va Ban Kiem soat 

1. Ban Kiem soat phai thudng xuyen phl i hgp vdi Hgi ding quan tri, th6ng bao vdi Hgi ding 
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quan tri ve kkt qua lioat dong cua Ban Kiem soat; tham khao y kien ciia Hoi dong quan tri truac 
khi trinh cac bao cao, ket qua va kien nghi len Dai hoi dong co dong; . 

2. Kien nghi bien phap bo sung, sira doi, cai tien co cau to chiic quan ly, dieu hanh boat dong kinh 
doanh cua Cong ty giiip Hoi dong quan tri trinh Dai hoi dong co dong trong ky hop gan nhat; 

3. Ban Ki lm soat co trach nhiem bao cao Dai hoi dong co dong ve tinh trung thuc, chinh xac, hgp 
ly, hgp phap cua viec ghi chep luu giii chiing tir va lap so ke toan, bao cao tai chinh, va cac bao 
cao khac cua Cong ty, tinh trung thuc, hgp phap trong quan ly, dieu hanh boat dong kinh doanh 
ciia Cong ty; 

4. Ban Balm soat phai luu giu cac tuyen bo cong khai Igi ich ciia cac ngudi dieu hanh Doanh 
nghiep dieu hanh cua Cong ty d l giam sat cac giao dich kinh te dan su cua nhung ngudi quan ly 
vdi nhiing nai cu hg c6 lien quan va nhirng nai hg co Igi ich de phat hien va giam sat nhung giao 
dich nay, ngan chan nhimg thiet hai c6 thi xay ra doi vdi Cong ty va co dong cua Cong ty; 

5. Ban Ki lm soat phai t i lp nhan cac khilu nai cua c l dong lien quan den quan ly dieu hanh Cong 
ty, to chiic tham tra xac minh cac khilu nai bao cao Hgi dong quan tri va thuc hien viec tra Idi cac 
khieu nai ciia c l dong; 

6. Ban K i l m soat dugc nhan danh Cong ty de tiep cac doan kiem tra, thanh tra cua cac ca quan 
nha nude, true tiep lam viec va cung cap tai lieu khi ca quan nha nude co tham quyen yeu cau, 
dong thdi CO quyen tu choi lam viec vdi cac doan thanh tra, kiem tra neu cho rang viec kiem tra, 
thanh tra cua hg la khong phu hgp vdi quy dinh cua phap luat ve thanh tra, kiem tra doanh nghiep; 

7. Hgi dong quan tri, thanh vien Hgi ding quan tri, Tong Giam doc, Pho Tong Giam doc, Ke toan 
trudng va cac ngudi dilu hanh Doanh nghiep khac phai cung cap day du va kip thdi thong tin, tai 
lieu ve boat dong kinh doanh cua Cong ty theo yeu cau cua Ban Kiem soat, trir trudng hgp Dai 
hgi dong c l dong co quylt dinh khac. Ban Kiem soat khong dugc tiet 16 bi mat cua Cong ty, phai 
chiu trach nhiem ca nhan ve viec sir dung cac th6ng tin dugc quy dinh la th6ng tin bi mat cua 
Cong ty. Viec yeu cau cung cdp thong tin cho Ban Ki lm soat va sir dung thong tin kh6ng dugc 
gay anh hudng din boat dong quan ly va dilu hanh ciia Cong ty 

8. Hgi ddng quan tri chiu sir giam sat cua Ban kiem soat theo quy dinh cua Dieu le Cong ty va 
phai tao dieu kien thuan Igi cho Ban kiem soat thuc thi nhiem vu. 

CHlTONG XI 
Q U Y DINH V E V I E C THANH LAP VA HOAT D Q N G CUA CAC T I E U BAN THUOC 

HOI DONG QUAN TRI i, 

Dieu 63: Nguyen tac lua chon thanh vien hoac ngudi phu trach Tieu ban thuoc Hoi dong 
quan tri 

1. Thanh vien cua Tieu ban phai co kien thiic hoac kinh nghiem ve ITnh vuc tieu ban nhan phu 
trach. 

2. Thanh vien cua Ti lu ban co th i g im mot hoac nhieu thanh vien ciia Hgi dong quan tri va mot 
hoac nh i lu thanh vien ben ngoai theo quyet dinh cua Hgi dong quan tri. 

3. Viec lira chgn thanh vien ben ngoai phai dam bao nguyen tac so lugng thanh vien ben ngoai it 
han mot nira t6ng s6 thanh vien cua Tieu ban. 



4. Thanh vien ben ngoai dugc quyet bieu quyet vai tu each thanh vien cua Tieu ban. 

Dieu 64: Nguyen tac hoat dong cua cac Tieu ban 

1. Trong qua trinh thuc hien quyen ban dugc uy thac, cac Ti lu ban phai tuan thu cac quy dinh ma 
Hgi ddng quan tri de ra. ! 

2. Nghi quyet cua cac Tieu ban chi co hieu luc khi co da so thanh vien tham du va bilu quylt tai 
phien hgp cua Tieu ban la thanh vien Hgi dong quan tri. 

Dieu 65: Nhiem vu cua cac Tieu ban 

1. Tieu ban chinh sach phat trien co trach nhiem xay dung chien luge phat trien chung ciia cong 
ty-

2. Tieu ban kiem toan ngi bg co nhiem vu xay dung quy trinh va giam sat cac boat dong tai chinh 
cua cong ty. 

3. Tieu ban nhan su c6 nhiem vu xay dung chien luge va quy trinh quan ly nhan su cip Hgi ding 
quan tri , Tong giam doc, cap quan ly khac dugc Hgi dong quan tri phe duyet. 

4. Tieu ban luong thudng co nhiem vu xay dung ca che khen thudng, ky luat doi vdi cac thanh 
vien Hgi dong quan tri, Tong giam doc va cac cap quan ly khac dugc Hgi dong quan tri phe 
duyet. 

5. Hgi dong quan tri ciing c6 the xem xet thanli lap them mot so Tieu ban khac ho trg hoat ddng 
cong ty neu thdy can thilt. 

CHLTONG X H 
BAO CAO VA CONG BO THONG TIN 

Dieu 66: Nghia vu cong bo thong tin 

1. Cong ty CO nghia vu cong bo day du, chinh xac va kip thdi thong tin dinh ky va bat thudng ve 
tinJi hinh boat dong san xuat kinh doanh, tai chinh va tinh hinh quan tri cong ty cho c l dong va 
cho cong chiing. Thong tin va each thuc cong bo thong tin dugc thuc hien theo quy dinh cua phap 
luat va Dieu le cong ty. Ngoai ra cong ty phai cong bo kip thdi, day du va chinh xac cac thong tin 
khac neu thong tin do co kha nang anh hudng den gia chiing khoan va anh hudng den quyet dinh 
cua CO dong va nha dau tu 

2. Viec cong b l thong tin dugc thuc hien theo nhiing phuong thuc nhkm dam bao c l dong va 
cdng chung dau tu co the tilp can mot each cong bang. Ngon tu trong cong b l thong tin can ro 
rang, de hieu va tranh gay hieu lam cho co dong va cong chiing dau tu. 

Dieu 67: Cong bo thong tin ve quan tri Cong ty 

1. Cong ty phai cong bo thong tin ve tinh hinh quan tri cong ty trong cac ky Dai hgi dong co dong 
thudng nien va trong bao cao thudng nien cua cong ty theo quy dinh ciia phap luat v l chung 
khoan va thi trudng chiing khoan 

2. Cong ty co nghia vu bao cao dinh ky sau (06) thang va cong bo thong tin tinh hinh quan tri 
Cdng ty theo quy dinh cua phap luat ve chiing khoan va thi tmdng chiing khoan j 

Dieu 68: Cong bo thong tin ve thu nhap cua Tong Giam doc ' 

Tien luang ciia Tong Giam doc va ngudi quan ly khac phai dugc the hien thanh muc rieng trong 
Bao cao tai chinh hang nam ciia cong ty va phai bao cao Dai hoi dong co dong tai cugc hgp 
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thuang nien • • 

Dieu 69: To chuc cong bo thong tin 

1. Cong ty to chuc cong bo thong tin gom mot so noi dung chii yeu sau: . -j • 

a. Xay dung ban hanh cac quy dinh ve cong bo thong tin theo quy dinh tai Luat chung 
khoan va thong tu 155/2015/BTC cua Bo Tai chinh 

b. D6ng thai b6 nhiem it nhdt mot can bo chuyen trach v6 cong b6 thong tin 

2. Can bo chuyen trach cong bo thong tin co the la Thu ky cong ty hoac mot nguai dieu hanh 
Doanh nghiep kiem nhiem 

3. Can bo chuyen trach v l cong b6 thong tin phai la ngudi: 

a. Co kien thuc tai chinh, ke toan, co ky nang nhat dinh ve tin hoc; 

b. Cong khai ten, so dien thoai lam viec de co dong co the de dang lien he; 

c. Co du thdi gian de thuc hien chuc trach cua minh, dac biet la lien he vdi cac co ddng, 
ghi nhan y kien cua cac co dong, dinh ky cong bo tra Idi y kien cua cac co dong va cac van 
de quan tri cong ty theo quy dinh; 

d. Chiu trach nhiem ve cong bo cac thong tin cua Cong ty vdi cong chung dau tu theo quy 
dinh ciia phap luat va di lu le cong ty. 

CHLTONG XIII 
C H E DQ GIAM SAT VA XlT L Y VI PHAM 

Dieu 70: Giam sat 

Cdng ty, cac ca nhan va to chiic lien quan chiu sir giam sat ve quan tri cong ty cua Uy ban Chung 
khoan Nha nude va cac ca quan co tham quyIn khac theo quy dinh cua phap luat. 

Dieu 71: Xu ly vi pham 

Trudng hop cong ty, cac ca nhan va to chiic lien quan vi pham hoac khong thuc hien quy dinh tai 
quy che nay tiiy theo tinh chat va miic do se xu phat vi pham hanh chinh hoac bi truy ciiu trach 
nhiem hinh su theo quy dinh cua phap luat. 

CFIUONG XIV J 
DIEU KHOAN THI HANH 

Dieu 72: Dieu Ichoan thi hanh 

Quy che nay bao gom 14 chuang, 73 dieu da dugc Dai hgi ding c l dong bilu quylt nhat tri thong 
qua ngay 20 thang 03 nam 2019. 

Trong qua trinh thuc hien co nhung van de mdi phat sinh ma xet thay can phai sua doi, bo sung 
quy che cho phii hgp vdi quy dinh cua phap luat va tinh hinh boat dong thuc t l cua cong ty, Hgi 
ddng Quan tri trinh dai hgi xem xet, quyet dinh. 
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Dieu 73: Hieu luc thi hanh ,! 

Quy che nay co hieu luc thi hanh ke tij ngay Chu tich Hoi dong Quan tri ky ban hanh. 

Cac thanh vien trong Hoi d6ng quan tri, T6ng Giam d6c, Pho T6ng giam d6c, Truang cac 
Phong/Ban, Thu truang cac Dan vi true thuoc Cong ty co trach nhiem huang dan, to chuc thuc 
hien viec thi hanh Quy che nay den toan the can bo, cong nhan vien toan Cong ty. 
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