
tap doAn c6ng nghiEpcong hOa xA hoi chu nghIa vi^r nam
THAN - KHOANG SAN VIET NAMBpc lap - Tu do - Hanh phiic

tOng c6ng ty khoAng sAn-tkv'-'-'-

Si:  ^j-26 /QD-VIMICOHd Npi, ngdy 40 thdng 5 nam 2021

QUYETBINH
Vl vile ban hanh Quy che ni b| vl quan tri

Tong cong ty Khoang san TKV- CTCP

HQI DONG QUAN TRJ T6NG CONG TY KHOANG SAN TKV-CTCP

Can cu Luqt Chung khodn ngdy 26 thdng 11 nam 2019

Can cu Luqt Doanh nghiep ngdy 17 thdng 6 nam 2020;
Can cu Nghi dinh sd 155/2020/ND-CP ngdy 31 thdng 12 nam 2020 cua

Chinh phu quy dinh chi tiit thi hanh mot sd diiu cua Luqt Chitng khodn;
Can cu Thdng tu sd 116/2020/TT-BTC ngdy 31 thdng 12 nam 2020 cua Bd

trudng Bd Tdi chinh hu&ng ddn mot sd dieu vi qudn tri cdng ty dp dung dii van cdng

ty dqi chimg tqi Nghi dinh sd 155/2020/ND-CP ngdy 31 thdng 12 nam 2020 cua

Chinh phu quy dinh chi tiit thi hanh mot sd diiu cda Ludt Chung khodn;
Can cu Nghi qvyit so 856/NQ-VIMCO ngdy 14 thdng 4 nam 2021 cua Dqi hpi

ddng cd ddng thudngnien nam 2021;
Can cu Dieu 1$ to chue vd hoqt ddng cua Tdng cdng ty Khoang sdn TKV - CTCP

sua ddi, bd sung Ian thu tu dupe ban hanh kern theo Quy it dfnh sd 456/QD-VIMICO ngdy

29/4/2021 cua Hpi ddng qudn tri Tdng cdng ty Khoang sdn TKV- CTCP;
Can ai Nghi quyit so 1060/NQ-VIMCO ngdy 10/5/2021 cua Hdi ddng

Qudn tri Tdng cdng ty ve viqc ban hanh Quy chi npi bp ve qudn tri Tdng cdng ty,

QUYETDJNH:
Dieu 1. Ban hanh kem theo Quylt djnh nay Quy chi noi b6 vl qu^n tri Ting

cong ty Khoang san TKV - CTCP.
Dieu 2. Quylt dinh n^y c6 hieu luc thi hanh kl tir ngay ky, thay thi Quylt

dinh si 582/QD-VIMICO ng^y 27/4/2018.
Diiu 3. Thanh vign HDQT, Ban kilm soat, Ting giam die Ting c6ng ty va

nhOng nguoi lign quan chiu tradi nhiem thi hanh quylt dinh ^ky/.̂ ^j^S

Nri *?•ThtBQ^fiQNG QUAN TRI-T^pdoanTKV(b/c);e^*^    .   .

-DU, HBQT, BKS Tcty;
-Ban GD, CD, DTN Tcty;
-Cdc Phong, Ban Tcty;
-Cdc cong ty con, don v j ttvc thupc;

-LuuVP.HBQT, TCKT.



t^p doAn c6ng nghEpcong hOa xa hoi chO nghIa vi^t nam
THAN - KHOANG SAN VET NAM           Bgc lap - Ty do - Hanh phuc

TONG CONG TY KHOANG SAN-TKV'-:'•

Hd NQi, ngay /0 thdng ^ nam 2021

QUY CH^^ NQI BO V^^ QUAN TRI
TONG CONG TY KHOANG SAN - TKV

(Ban hanh kern theo Quyet dfnh so: ^^/QD-VIMCO ngay/O/5/2021)

CHtfONG I
QUY DJNH CHUNG

Dieu 1. Pham vi dilu chinh vd doi tuyng dp dung

1.Pham vi dieu chinh:
Quy chd npi bp vd qudn trj Ting cong ty Khodng s^n - TKV quy dinh cdc npi

dung vS vai tr^, quyen va nghia vp ciia Dai hpi dong co dong, H6i dong quan tri, T6ng

giam doc; trinh t\t, thu tuc hop Dai hpi d6ng c6 dong; de cOt, ling cu, bdu, mien nhiem

vd b3i nhiem thdnh vien Hpi dong quan trj, Ban kiem sodt, Tong giam doc vd cdc ho^t

d^ng khdc theo quy dinh tai Di6u If T6ng cdng ty vd cdc quy dinh hien hanh khdc cua

phdp luat.
2.Doi tupng dp dpng:
Quy che nay dupe dp dpng cho cdc thdnh vien Hpi dong quan tri, Ban kiem sodt,

T6ng gidm doc vd nhOng nguoi lien quan.

Dieu 2. Giai thich tir ngfr vd cdc tir viet tdt
2.1."Quan tri Tong cong ty" la hS thdng cdc quy tic de dam bdo cho T6ng cong

ty dupe dinh huong dieu hanh vd dupe kidm sodt mt each co hieu qua vi quydn lpi cua
cd ddng vd nhilng nguoi lidn quan den T6ng cdng ty. Cdc nguyen tic quan trj Tong

cdng ty bao gdm:
-Ddm bdo mdt ca cdu qudn trj hi^u qud;

-Ddm bdo quygn lpi cua co ddng ;
-Doi xd cdng bang gi^a cdc cd ddng;
-Dam bdo vai trd cua nhfing ngudi co quyen lpi lien quan den Tdng cdng ty;

-Minh bach trong hoat ddng cda Tdng cdng ty;
-Hpi ddng quan trj vd Ban kidm sodt thpc hipn vi^c lanh dao vd kidm sodt Tdng

cdng ty mpt edeh cd hidu qua.
2.2.Cdc tir ngflr, thuat ngtt khdc dupe sir dung trong quy che ndy dupe hieu nhu

trong Didu le td chiic vd hoat ddng Tdng cdng ty Khodng san TKV-CTCP.

2.3.Mdts6tuvi6ttit:

-HDQT: la Hpi ddng qudn tri;

-BKS: la Ban kidm sodt;
-TGD: Id Tong giam ddc;



chttongii
bai hoi dong co dong

Dieu 3. Vai tro cua Dai hoi dong co (long
Dai hoi dong co dong gom t^t ca co dong c6 quyen bieu quyet, la ca quan quyet

dinh cao nhat cua Tong Cong ty. Dai hoi dong c6 dong hop thuang nien moi nam mpt
lin va trong thai han bin (04) thang ke rtr ngay k^t thuc nam tai chinh. Hoi ding quan
tri quySt dinh gia han hop Dai hoi dong co dong thucmg nien trong trudng hap can thiet,
nhung khong qua sau (06) thang ke tvr ngay ket thiic nam tai chinh. Ngoai cuoc hop
thuang nien, Dai hoi ding co dong co the hop bat thucmg. Dja diem hop Dai hoi dong
co dong dupe xac dinh la nai chu tpa tham du hop va phai d tren lanh tho Viet Nam.

Dieu 4. Quyen va nghia vu cua Dai hoi dong co dong
1.Dai hoi ding c6 dong co quyln va nghia vu sau:
a)Thong qua dinh huang phat trien cua Tong cong ty;
b)Quyet dinh loai co phan va tong so co phan cua tung lopi duac quyen chao

ban; quyet dinh muc co tiic hang nam cua tung loai co phan;
c)Bau, mien nhiem, bai nhiem thanh vien Hpi dong quan tri, thanh vien Ban

Kiem soat;
d)Quylt dinh diu tu hoac ban s6 tai san co gia tri tit 35% t6ng gia trj tai s&n trir

len duac ghi trong bao cao tai chinh gan nhat cua Tong cong ty;
d)Quyet dinh sira doi, bo sung Dieu If Tong cong ty;
e)Thong qua bao cao tai chinh h^ng nam;
g) Quylt dinh mua lai tren 10% t6ng s6 c6 ph^n da bn cua mi loai;
h) Xem xet, xur ly vi pham cua thanh vien Hpi dong quan tri, thanh vien Ban

Kilm soat gSy thiet h^i cho T6ng cong ty ya c6 dong T6ng cong ty;
i) Quyet dinh to chtic lai, giai the Tong cong ty;
k) Quyet dinh ngan sach hoac tong miic thu lao, thucmg va lpi ich khac cho Hpi

dong quan tri, Ban Kiem soat;
1) Phe duyet Quy che quan tri npi bp; Quy che hoat dong Hpi d6ng quan tri, Ban

Kiem soat;
m) Ph6 duyet danh sach cong ty kiem toan dupe chap thuan; quyet d}nh cong ty

kiem toan dupe chap thuan thuc hien kiem tra hoat dong cua Tong cong ty, bai mien

kiem toan viSn dupe chap thuan khi xet thay can thiet;
n) Quyen va nghia vu khac theo quy dmh phap luat.
2.Dpi hpi d6ng c6 dfing thao luan va thong qua cac vln dl sau:

a)Ke hoach kinh doanh hang nam cua Tong cong ty;
b)Bao cao tai chinh hang nam da dupe kiem toan;
c)Bao cao cua Hpi dong quan tri ve quan tri va ket qua hoat dong cua Hpi dong

quan tri va tung thanh vien Hpi dong quan tri;
d)Bao cao cua Ban Kiem soat ve ket qua kinh doanh cua Tong cong ty, ket qua

hoat dong cua Hpi d6ng quan tri, T6ng giam doc;
d)Bao cao tu danh gia ket qua hoat dong cua Ban Kiem soat va thanh viSn Ban

Kiem soat;
e)Mure co hie doi vai moi co phan cua tung loai;
g) So lupng thanh vien Hpi dong quan tri, Ban Kilm so^t;
h) Bau, mien nhiem, bai nhiem thanh vien Hpi dong qu^n trj, thanh vien Ban

Kiem soat;



i) Quyet dinh ngan sach ho|c ting mete thu lao, thuang va lyi ich khac dli v6i

Hyi ding quan tri, Ban Kilm soat;
k) Phe duyet danh sach c6ng ty kiim toan duac chap thuan; quyet djnh cong ty

kiem toan duyc chap thuan thuc hien kiem tra cac hoat dong ciia Tong cong ty khi xet
thly cln thilt;

1) B6 sung va sua dli Bilu If Ting c6ng ty;
m) Loai co phan va so luyng co phan mbi duac phat hanh dli vdri moi loai cl

phin vk viec chuyen nhuyng co phan cua thanh vien sang lap trong vong ba (03) nam
dau tien ke tit ngay thanh lap;

n) Chia, tach, hop nhlt, sap nhap ho^c chuy^n d6i T6ng cong ty;
o) TO chuc lai va giai th^ (thanh ly) T6ng c6ng ty va chi dinh nguhi thanh ly;
p) Quy^t djnh dlu tu hoac ban s6 tai san co gia tri tu 35% t6ng gia trj tM san tra

16n duqc ghi trong Bao cao tai chinh gin nh^t cua Tong cong ty;
q) Quyet dinh mua lai tren 10% tong so co phan da ban cua m6i lo^i;
r) T6ng cong ty ky ket hgrp dong, giao dich vai nhung doi tuong du^c quy dinh

tai Khoan 1 Bilu 167 Luat Doanh nghiep voi gia tri blng hoac ldm hon 35% t6ng gia tri
tai san ctia T6ng cong ty duac ghi trong bao cao tai chinh gin nhlt;

s) Chap thuan cac giao dich quy dinh tai Khoan 4 Bieu 293 Nghj dinh so
155/2020/NB-CP ngay 31 thang 12 n5m 2020 cua Chinh phu quy dinh chi tilt thi hanh

m^t si dilu cua Luat Chung khoan;
t) Phe duyet Quy chi npi bo vl quan tri T6ng cong ty, Quy chi hoat dQng Hoi

d6ng qu^n tri, Quy che hoat dong Ban Kiem soat;
u) Cac van de khac theq quy dinh cua phap luat va BiSu 1| n^y.
3. Tit ca cac nghi quy It va cac vln dl da duac dua vao chuong trinh h^p phai

duqc dua ra thao luan va bieu quy^t tai cuoc hop Bai hoi dong co d6ng.
Dilu 5. Trinh ty, thu tyc hyp Dai hoi ding cl dong
1.Thlm quyln trieu tap Dai hpi ding cl dong
Hoi dong quan tri trieu tap Bai h^i d6ng co d6ng, hoac cuoc hop Bai h6i dong cl

dong duac trieu tip theo cac trucmg hyp quy dinh tai dilm b, hoac tai dilm c, Khoan 4

Dilu 14 Bilu le Ting cong ty.
2.Lap danh sach cl dong c6 quyln du hyp
Ting cong ty chuan bi danh sach co dong du dieu kien tham gia vi biSu quylt tai

Bai hoi dong co dong. Danh sach cl dong co quyen du hop Bai hoi dong c6 d6ng duac
lyp khong qua 10 ngay trucrc ngay gui giay moi hop Bai hoi dong co dong;

3.Thong bao ve viec chot danh sach co dong co quyen tham du hyp Bai hyi

ding cl dong
Ting cong ty co trach nhiem cong bl thong tin vl viec lap danh sdch cl d6ng c6

quyen tham du hop Bai hoi dong co dong toi thiiu 20 ngay trudc ngay d^ng ky cuoi
cfing. Cic nyi dung khac duyc thuc hiyn theo quy dinh tai Bieu If Tong cong ty va quy

djnh ciia phap lu|t chung khoan.
4.Thong bao trieu tap Bai hyi ding cl dong
Th6ng bao hop Bai hoi dong co dong duyc g^i cho tit ck cac cl d6ng blng

phuong thucc bao dam, dong thbi cing b6 tr6n trang thong tin dien tit (website) ciia
Ting cong ty va Uy ban Chiing khoan Nha nuac, Sa Giao dich Chung khoan (trucmg
hyp Tong cong ty da niem yet hoic dang ky giao dich). Nguai trieu tip hyp Dai hyi
ding cl dong phai gui thong bao miri hyp den tat ca cac co dong trong danh sach co
dong c6 quyen dy hop cham nhat hai muoi mot (21) ngay truac ngay khai mac cuoc
hyp B^i hyi dong co dong (tinh til ngay ma thong bao duyc gui ho|c chuyen di myt
each hyp le, duyc tra cuac phi ho^c duyc bo vao h6m thu).



5.Chircmg trinh, npi dung Dai h$i ddng c6 dong
Chuong trinh hop Dai hoi d6ng c6 dong, cAc tai lipu lien quan dgn cAc vln de sS

dupe bieu quyet tai Dai hoi dupe giii cho cAc co d6ng ho^e/vA dang tren trang thong tin
din tit cua Tong cong ty. Trong trudng hpp tAi lifu khong dupe gui kem theo thong
bAo hpp Dai hpi dong co dong, thong bAo mdi hpp phai neu ro dudng dan d^n toan bp
tai lif u hpp dS cac c6 dong co th ti^p can bao g6m:

a)Chucng trinh hpp, cac tai lieu sit dung trong cupc hpp;
b)Danh sAch vA thong tin chi tiet cua cAc ling vien trong trudng hpp bau thanh

viSn Hpi dong quan tri, Kiem sodt vien;
c)PhiSu bi^u quyet;
d)Mau chi dinh ngudi dpi dien theo uy quy^n du hpp.
d) Dp thao nghi quyet d6i vdi timg vdn de trong chuong trinh hpp.
6.Viec uy quyen cho ngudi dai dien du hpp Dpi hpi dong c6 dong
6.1.C6 dong la ca nhan, ngudi dai dien theo uy quy^n cua c6 dong la t6 chiic

trttc ti^p hoac uy quySn bdng van ban cho mot hodc mot s6 ca nhan, t6 chuc khac dp
hpp Dai hpi ddng c6 dong. Trudng hpp c6 dong la t6 chuc khong c6 ngudi dai dipn
theo uy quy^n theo quy dinh tai khoan 4 Di6u 16 Di6u lp T6ng cong ty thi uy quygn
ngudi kh^c dp hpp Dai hpi dong co dong. Dpi dipn dupe dy quyen khong nhat thiet

phai la co dong.
6.2.Viec chi dinh dpi dien dupe uy quyen ph^i dupe lp b5ng v3n b^n theo mau

cua Tong cong ty va phai co chit ky theo quy dinh sau day:
a)Trudng hpp co dong ca nhan la ngudi uy quySn thi giiy uy quyen ph^i co chit

ky cua co dong do va ca nhan, ngudi dpi dien theo phap luat cua t6 chiic dupe u^ quyen

dp hpp;b)Trudng hpp co dong to chiic la ngudi uy quyen thi giay dy quyen phai c6 chtt
k^ cua ngudi dpi dien theo uy quyen, ngudi dpi diSn theo phap lut cua c6 dong to chiic
v^ ci nhan, ngudi dpi dien theo phap luat ciia t6 chiic dupe uy quyen dp hpp;

c)Trong trudng hpp khac thi gidy liy quy^n phai co chu: ky cua ngudi dpi dien
theo phap luat cua co dong vA ngudi dupe uy quyen dp hpp;

Ngudi dupe uy quyen dp hpp Dpi hi dong co dong phai npp van ban uy quyen
khi ding Ic^ dp hpp trudc khi vao phdng hpp.

6.3.Trudng hpp luat su thay mat cho ngudi uy quyen ky giay chi dinh dpi diSn,
viec chi dinh ngudi dpi dien trong trudng hpp nay chi dupe coi la co hieu luc neu giay
chi dinh dpi dien d6 dupe xuit trinh cung vdi giay uy quyen cho luat su hope ban sao
hpp 1 ciia giay uy quyen do (neu trudc do chua dang ky vdi Tong cong ty).

6.4.C6 dong la td churc co quy^n cu mdt hoAc mot sd ngudi dpi dien theo uy
quyen thuc hien cac quygn c6 dong cda minh theo quy djnh cua phap luat; trudng hop
co nhidu hem mpt ngudi dpi dien theo uy quyen dupe cd thi phai xac dinh cu thd so co
phan va so phieu bau dupe uy quyen cho moi ngudi dpi dien. Viec cu, cham dut ho|c

thay doi ngudi dpi dien theo uy quy^n phai dupe thong bAo bang van ban ddn Tong
cong ty trong thdi hpn sdm nhSt. Thong bAo phAi co cAc npi dung chii y6u sau day:

a)Tdn, dia chi thudng tru, quoc tich, so vA ngay quySt djnh thAnh lap hoAc ngAy
dupe cap Giay chung nhan dang ky doanh nghiep cda c6 dong;

b)So lupng co phan, lopi co phan vA ngAy dang ^^ co dong tpi Tong cong ty;
c)Ho, ten, dia chi thudng tni, qu6c tich, s6 the can cudc, giay chung minh nhan

dAn, h6 chieu hoac chung thuc cA nhan hpp phAp khAc cda ngudi dpi dien theo ty

quyta;
d)S6 c6 phan dupe u^ quyen dpi difn;



d)Thdi han dpi didn theo uy quydn;
e)Hp, tdn, chtt ky cua ngudi dpi di?n theo uy quydn va ngurdi dpi dien theo phap

lupt cua cd ddng.
6.5.Trir trudng hop quy djnh tai Kho^n 6.3 Dieu nay, phieu bidu quylt cua

ngudi dupe dy quyen du hop trong phpm vi dupe uy quyen van co hipu l\rc khi xay ra

mpt trong c&c trudng hpp sau day:
a)Ngudi uy quydn da chdt, bi hpn che ndng luc hanh vi dSn sp ho|c bj mit nSng

lire hanh vi dan syr;
b)Ngudi uy quyln da huy bo vide chi dinh uy quyen;
c)Ngudi liy quydn d huy bo thlm quydn cua ngudi thpc hidn vipc uy quyen;
Tuy nhien, quy dinh nay sS khdng ap dung ndu Tdng Cong ty nhan dupe thong

bao blng vSn ban ve mQt trong ede trudng hpp neu Pen trudc gid khai mac cuqc hQp
Dpi hpi dong co dong hope Pudc khi cuqc hop dupe trieu tap lai.

6.6.Trudng hpp cd phdn dupe chuyen nhupng va ben nhan chuyto nhupng trd
thanh co dong cua Tong cong ty trong thdi gian tir ngay ldp xong danh sdeh co dong
ddn ngay khai mpc hQp Dpi hpi dong cd dong thi ngudi nhan chuyen nhupng cd quydn
du hpp Dpi hpi dong cd dong thay the cho ngudi chuyen nhupng ddi vdi so cd phan da

chuyen nhupng.
6.7.Ngudi dpi dien theo uy quyen phdi cd ede tidu chuln va didu ki^n sau day:

a)Cd nang luc hanh vi dan sp day du;
b)Khdng thupc ddi tupng bj cdm thanh lap va quan ^^ doanh nghiep;
c)Cd dong la doanh nghipp nha nude theo quy dinh tai Khoan 1, Didu 88 Lupt

doanh nghipp khdng dupe cir: vp, chong, b6 de, mp dd, bd nudi, mp nudi, bd chdng, mp
chdng, bd vp, mp vp, con dd, con nudi, con re, con dau, anh rudt, chi rupt, em rudt, anh
rd, em rd, chi ddu, em dau, anh rupt cua vp, anh rupt cua chdng, chj rudt cua vp, chi
ruOt cua chdng, em rupt cua vp, em rupt ciia chdng cua nguai quan ly va cua ngudi cd

thlm quydn bd nhidm ngudi quan ly Tdng cdng ty lam ngudi dpi dien theo uy quydn tai

Tong cdng ty.
6.8.Trach nhidm cila ngudi dpi dien theo dy quydn cho to chuc hodc ca nhan

thuc hidn theo quy djnh cua Phap lupt, Didu lp vd Quy chd quan ly cua td chuc cu ngudi
dpi dien theo uy quydn hodc theo ydu cau cua ca nhan uy quydn.

6.9.Cd dong dupe coi Id tham dp vd bidu quydt tai cupc hpp Dpi hpi ddng cd

dong Pong trudng hpp sau day:
a)Tham dp vd bidu quydt true tidp tai cupc hpp;
b)Uy quydn cho mdt ngudi khdc tham dp vd bidu quydt tpi cupc hpp;
c)Tham dp vd bidu quydt thong qua hpi nghi trpc tuyen, bd phidu dien tut hope

hinh thuc dien tu khdc;
d)Gui phidu bidu quyet ddn cudc hpp thong qua guri thu, fax, thu dipn td.
7.Cach thuc ddng ky tham dp Dpi hpi ddng cd ddng
Trudc khi khai mac cupc hpp, Tdng cdng ty phdi tidn hanh ddng k^ co ddng vd

phdi thuc hidn ddng ky cho ddn khi cac cd ddng cd quydn dp hpp cd mpt dang ky het.

8.Didu kien tidn hanh
8.1.Cupc hpp Dpi hpi ddng cd ddng dupe tidn hdnh khi cd so cd ddng dp hpp dpi

dien cho Pdn 50% tdng so cd phln cd quydn bidu quydt.
8.2.Trudng hpp Dpi hdi ddng co ddng lln thu nhlt khdng cd du sd lupng dpi

bieu can thiet theo quy dinh tpi Khoan 8.1 Didu nay, thi Pong vdng ba muai (30) phut
kd tir thdi diem an djnh khai mac dpi hdi, ngudi Pieu tap hpp huy cupc hpp. Dpi hpi
ddng cd ddng phai dupe Pidu tpp hpp Ian thii hai Pong vdng ba muai (30) ngay kd tir



ngay dp djnh td chiic Dai hpi ddng cd ddng lib thii nhat. Dpi hi dong cd ddng tri^u tap
lpi Ian thu hai chi dupe tien hanh khi co thanh vidn tham dp lit cdc co dong va nhttng
dpi dien dupe uy quyen d^ hpp dpi dien tir 33% tdng s6 co phan c6 quydn bieu quyet.

8.3.Truong hpp dpi hpi dong c6 dong Ian thu hai khdng dupe tien h^nh do
khdng co du so dai bieu can thiet theo quy djnh tad Khoan 8.2 Bieu nay thi trong vdng
ba muai (30) phut kd tit thW didm 4n dinh khai mac Dpi hpi ddng cd d6ng ln thii hai
thi thong bao mai hpp Dai hpi dong co dong ldn thu ba phii dupe gui di trong then han
hai muai (20) ngay ke tit ngay du dinh tien hanh dpi hpi dong co dong Ian thii hai. Cupc
hpp Dpi hpi dong co dong Ian thii ba dupe tien hanh khong phu thudc vao so lupng c6
dong hay dpi didn uy quyen tham du va dupe coi I^ hpp le va co quyen quyet djnh t^t ch
cac van de ma Dpi hpi dong co dong Ian thii nhat du kien phe chuan.

8.4.Chi co Dpi hpi d6ng c6 dong c6 quy^n thay d6i chuang trinh hpp dd dupe
gui kem theo thong bao miri hpp theo quy dinh tai Khodn 3 Di^u 18 Dieu lp Tong cong

ty.Dieu 6: Hinh thiic thong qua nghi quyet bdng hinh thiic bieu quyet cupc hpp

Dai hpi dong co dong tpi hpi nghi true tiep
1.Dpi hpi d6ng c6 dong thong qua cac quyet dinh thupc tham quygn bang hinh

thuc bi^u quyk tpi cupc hpp hodc ldy y kiSn bdng vdn ban.
2.Nghi quySt Dpi hi dfing c^ dong vS ede vdn Ah sau ddy phai dupe thong qua

blng hinh thiic bieu quyet tpi cupc hpp Dpi hpi d6ng c6 dong:
a)Sua d6i, b6 sung cac n6i dung ciia Di^u le T6ng c6ng ty;
b)Dinh hudng phat tri^n T6ng cong ty (k^ hopch phat tri^n ngin hpn v^ dM

hpn);c)Lopi c6 phan va t6ng so c6 phSn cua timg loai;
d)Bdu, miln nhipm, bdi nhiem thanh vien HDQT, Ban ki6m soat;
d)QuySt dinh dlu tu, ban tai san ciia T6ng c6ng ty hope giao dich mua do T6ng

c6ng ty thuc hien co gia tri tu 35% tra len tdng gia trj tdi sdn cua T6ng cong ty dupe ghi

trong bao cao tai chinh gin nhdt da dupe kiem toan;
e)Quyet dinh vi^c gop von, mua co phan ciia doanh nghiep khac vdi tong gid tri

gop von, mua co phan tu 35% tro len ton^ gia tri tai sdn cua T6ng c6ng ty dupe ghi

trong bao cdo tai chinh gdn nhat da dupe kiem toan;
g) Thong qua bao cao tai chinh hang ndm da dupe kiem toan;
h) To chiic lai, gidi the, phd sdn Tong cong ty.
3.Cdch thiic bo phieu va kiem phieu
Khi tien hanh ddng ky co dong, Tong cong ty s6 cap cho tung co dong hodc dai

dien dupe uy quyen c6 quyen bieu quyet mot the bieu quyet, tren do co ghi so ddng k^,
hp va t^n cua co dong, hp va ten dpi dien dupe uy quyen va s6 phieu bi^u quyet cua co

dong do.Dpi hpi d^ng c6 d6ng thao luan vd bi^u quyet theo tvrng vin Ah trong n6i dung
chuang trinh cua Dpi hpi. Khi tien hanh bieu quyet tpi dpi hpi, so the tan thanh nghj
quy^t dupe kiem trudc, s6 the phan d6i nghi quyet dupe kiem sau, cuoi cung dem tong
s6 phieu tdn thanh hay phan d6i Ah quy^t djnh. T6ng s6 phi^u tan thanh, phan doi, bo
phidu trang hope khfing hop lp theo timg van de dupe Chu tpa thong bao ngay sau khi

tien hanh bieu quy^t vdn de d6.
Dpi hpi ddng cd ddng biu trong s6 dpi bidu nhung ngudi chiu trach nhidm kidm

phidu hope giam sat kidm phidu theo dd nghj cda Chii top; Sd thanh vien cda Ban kidm
phieu do Dai hpi ddng cd ddng quyet djnh c3n cii de nghj cua Chu tpa.



Co dong hodc ngu^^i dupe uy quyln du hpp d^n sau khi cupc hop dd khai mpc
dupe d^ng ky va co quyln tham gia bieu quylt ngay sau khi dang ky. Chu to^ khong
dupe dimg cu6c hop Dai hpi dl nhung ngu&i din mupn dang ky; trong truong hpp nay,
hieu luc cua nhfing npi dung da dupe bilu quylt trudc do khOng thay dli.

4.Dieu kien de nghj quyet dupe thong qua
4.1.Nghi quylt ve cac npi dung sau day dupe th6ng qua khi c6 ttr 65% trd I^n

tong so phieu bau ciia ede cl dong co quyen bieu quylt co mat tryrc tilp hodc thong qua

dpi diSn dupe uy quyen co mat tpi Dai hpi dong co dong:
a)Loai co phan va ton^ so co phan dupe chdo bdn cda tirng lopi;
b)Thay doi nganh nghS va lihh vuc kinh doanh;
c)Thay dli mo hinh to churc quan ly va hoat dpng cua Tong cong ty theo quy

djnh tpi Dilu 137 Luat Doanh nghiep;
d)Quyet dinh dau tu, ban tai san ciia Tong c6ng ty ho|c giao djch mua do T6ng

cong ty hodc chi nhanh thuc hien co gia tri tu 35% tra len t6ng gia trj tai san cua Tong
cong ty dupe ghi trong bao cao tai chinh gan nhdt da dupe kiem toan;

d)Quyet dinh vipc gop v6n, mua co phan cua doanh nghiSp khdc vdi tong gid trj
gop vln, mua cl phdn tvr 35% trd len tong gia tri tai san ciia Tong c6ng ty dupe ghi
trong bao cao tai chinh gin nhlt dd dupe kiem todn;

e)To chiic lai, gidi the, phd sdn Tong cong ty;
g) Sua doi, bo sung cac npi dung cua Dieu lp Tong c6ng ty;
4.2.Nghi quylt vd ede npi dung khac thupc thdm quyen ciia Dai hpi d6ng ci

dong (tru cac npi dung quy dinh tai muc 4.1, muc 4.3, mpc 4.5 muc nay) dupe thong

qua khi co tren 50% ting si philu biu ciia cac cl ddng co quyen bieu quyet co m^t
trpc tilp hoac thong qua dai dien dupe uy quyen co mdt tai Dpi hpi dong cl dong.

4.3.Viec bilu quylt blu thanh vien Hpi ding quan tri va Ban kilm sodt dupe
thuc hien theo phuong thiic blu din philu dupe quy djnh tpi Dilu 42 Dieu lp Tong

congty.4.4.Nghi quylt, Quylt djnh cua Dpi hi ding cl dong phdi dupe thdng bdo din
cl dong co quyln du hpp Dai hpi ding cl dong trong thcri hpn mudd ldm (15) ngay, kl

tur ngay dupe thong qua, hodc dupe dang tai tren trang thong tin dien tu ciia T6ng cong

ty.4.5.Nghj quylt Dpi hi ding cl dong ve n^i dung ^m thay dli bit lpi quyen va
nghia vp cua cl dong so hftu cl phin uu dai chi dupe thong qua nlu dupe so co d6ng
uu dai cung loai du hpp sor httu tvr 75% ting si cl phin uu dai loai do tra len tan thanh
hodc dupe ede co dong uu ddi cung loai so huu tvr 75% tong so co phan uu ddi loai do
trd len tan thanh trong truong hpp thdng qua nghj quyet duai hinh thuc lay y kiln bing

vdnban.
4.6.Cac nghj quyet Dpi hpi ding cl dong dupe thong qua bing 100% ting si cl

phin co quyln bilu quylt la hpp phap va co hieu luc ngay ca khi trinh tyr va thu tuc
thong qua nghj quyet do khong dupe thuc hifn diing nhu quy djnh.

5.Thong bao kit qud kiem phieu
Sau khi tien hanh kiem phieu, Ban kiem phieu se thong bdo k^t qud kilm phi^u

true tiep tai cupc hpp Dpi hpi ding cl dong. Thong bdo kSt qud bilu quylt phdi neu cp
thl si phieu tan thanh, si phieu khong tan thdnh, si phieu khong co ^ kiln doi vdri timg

vindl.
6.Cdch thiic phan doi nghj quylt ciia Dpi hpi ding co dong
Trong then hpn chin mucri (90) ngay, ke tu ngay nhan dupe nghi quy^t ho^c biSn

bdn hpp Dpi hpi dong c6 dong hope bien bdn ket qua kiem phieu lay y kiln co dong



blng v^n ban, cd dong hodc nhdm co dong quy djnh tai Khoan 2, Dilu 12 Dieu 1? Ting
c6ng ty co quyen yeu cau Tod an hoac Trpng tai xem x6t, huy bo nghj quyet ho^c mpt
phan cua nghi quyet cua Dai hoi dong c6 dong trong cac trudng hpp sau day:

6.1.Trinh ty va thu tuc trifu tap hpp Dai hoi dong cd dong vi pham nghidm trpng
quy dinh cua Luat doanh nghiep va Dieu If Tdng Cong ty, tru trudng hpp quy djnh t^i
Khoan 8, Dilu 21 Dilu If Tdng cong ty.

6.2.Trinh ty, thu tuc ra nghj quyet va npi dung nghj quyet vi pham phdp luat

hoac Dieu le Tong cong ty.
Trudng hpp nghj quylt cua Dai hpi ddng co dong bi huy bo theo quylt dinh cua

Toa an hoac Trpng tai, ngubi trieu tap cupc hpp Dai hpi dong co d6ng bj huy b6 co the
xem xet to chiic lai Dai hpi dong cd dong trong vdng mudi ldm (15) ngay theo trinh tp,
thu tuc quy dinh tai Luat doanh nghiep va Dieu If T6ng cong ty.

7. Lap bien ban hpp Dai hpi dong cl dong
7.1.Cupc hpp Dai hpi dong co dong phai dupe ghi bien ban yd c6 thS ghi am

hodc ghi va luu giu dudd hinh thiic dien tu khac. Bien ban phai lap blng tieng Vift, c6
thi lap them blng tilng nude ngoai va co cac npi dung chii ylu sau day:

a)Ten, dja chi tru so chinh, ma so doanh nghipp;
b)Thai gian va dia diem hpp Dai hpi dong co dong;
c)Chuong trinh hpp va npi dung cupc hpp;
d)Ho, ten chu toa ya thu ky;
d)Tom tit diln bi^n cupc hpp va e^e y ki^n phat bilu tai cupc hpp Dai hpi ding

co dong ve timg van de trong chuang trinh hpp;
e)So c6 dong \a tong so phieu bieu quyet cua ede cl dong du hop, phu luc danh

sach dang ky c6 dong, dai dien c6 dong du hpp vdi so co phan va so phieu bau tuang

ting;
g) Tong s6 phi^u bilu quylt d6i vdi tiing vln dl bilu quygt, trong do ghi r5

phuang thiic bieu quylt, tong so phieu hpp le, khong hpp le, tdn thanh, khong tdn thanh
va khong cd y kien; ty le tucmg ling tren tdng so phieu bieu quyet ciia c6 dong du hpp;

h) Cac van de da dupe thong qua \k ^^ le phieu bieu quyet thong qua tucmg ling;
i) Hp, ten va chu ky cua chii toa vd thu kty. Trudng hpp chu tpa, thu ky tur chdi

ky bien ban hpp thi bien bdn ndy cd hieu luc nlu dupe tat cd thanh vien khdc cua H6i
dong qudn trj tham dp hpp ky va cd day du npi dung theo quy djnh tai khodn nay. Bien
ban hpp ghi ro viec chii tpa, thu ky tu choi ky bien bdn hpp.

7.2.Bien bdn hpp Dai hpi dong co dong phai dupe lap xong vd thong qua trudc
khi ket thuc cupc hpp. Chu tpa va thu ky cupc hpp ho^c ngudi khac ky ten trong bien
ban hpp phai lien ddi chju trach nhifm vl tinh trung thuc, chinh xac cua npi dung bien

ban.
7.3.Bien bdn dupe lap bang tieng Vift vd ti^ng nude ngoai deu cd hi$u lpc phdp

ty nhu nhau. Trudng hpp cd su khac nhau ve npi dung giua bifen bdn blng tidng Vift vd
bang tieng nude ngoai thi npi dung trong bien ban bang tieng Vift dupe dp dpng.

7.4.Nghj quyet, Bien bdn hpp Dai hpi ding cd dong, phu luc danh sach c6 dong
dang ky du hpp kem chft ky cua cd dong, vdn ban uy quyln tham du hpp, tit cd ede tai
lifu dinh kem Bien bdn (neu cd) vd tai lifu cd iidn quan kem theo thong bdo mdi hpp
phai dupe cong bo thong tin theo quy djnh phap lu|t ve cong bo thong tin tren thi
trudng chdng khoan vd phai dupe luu giu tai tru sd chinh cua T6ng cdng ty.

7.5.Bien bdn hpp Dai hpi dong co dong dupe coi Id blng chiing xdc thuc vg
nhttng cong vifc dd dupe tiln hdnh tai Dai hpi ddng cd dong true khi cd y kiln phdn ddi



ve nqi dung bien ban dupe dua ra theo dung thu tuc quy djnh trong vong mufri (10)

ngay kl tir khi gui bien ban.
8. C6ng b6 Nghi quylt Dqi hoi ding c6 d6ng.
Nghi quylt Dai hoi ding cl dong phai duqc c6ng b6 thong tin theo quy dinh tqi

Dilu le Tong cong ty va cac quy dinh cua phap luat.
Dieu 7. Trinh tir, thu tuc hop Dai hoi ding co dong thong qua nghj quyet

bang hinh thiic lay y kiln blng van ban
1.Cac truomg hop duqc va khong duqc lly y kiln bang vSn ban:
Hpi dong quan tri c6 quyln lay y kiln cl dong blng vSn ban de thdng qua nghj

quyt Dai hpi dong co dong khi xet thay can thiet vi lqi ich cila Tong cong ty, trir
truomg hop quy djnh tai khoan 2 Dieu 147 cua Lurit Doanh nghiep va Di^u le T6ng

cong ty;2.Trinh hi, th^ tuc hop Dai hqi dfing c6 dong thong qua Nghi quy^t blng huih

th^c lay y kien bang van b^n:
Viec Dai hqi d6ng cd dong thong qua Nghj quy6t bang hinh thiic lay y kign bang

van ban se thuc hien theo trinh tq, thti tuc duqc quy dinh tai Di^u 22 Di^u le T6ng c6ng

ty va quy dinh cua Luat Doanh nghiqp.
Dieu 8. Trinh tir, thu tuc hqp Dai hoi dong co dong thong qua nghi quyet

bang hinh thi'rc hqi nghi true tuyen
1.Thong bao trieu tap hqp Dai hqi d6ng c6 d6ng true tuyen: nhu quy dinh thong

bao trieu tap D^i hqi d6ng c6 dong tham du trqc ti6p da duqc neu tai DiSu 5 cua Quy

che nay.
2.Cach thiic dang ky tham du Dai h6i d6ng c6 dong trqc tuy^n: co dong sir dung

tai khoan tray cap di dang nhap vao he thdng va dang ky tham du Dai hqi dong co
dong true tuyen theo quy dinh tai Quy che nay va hucmg dan cua T6ng c6ng ty.

3.Viec uy quyen cho nguhi dai dien dq hqp Dqi hqi dong c6 dong trqc tuyen:
Theo huong din cua T6ng c6ng ty tai thoi di^m thong bao cho co dong thqc Mqn viSc
uy quyln cho ngucri dai dien du hqp Dai hqi d^ng cl dong trqc tuyen.

4.Dilu kien tiln hanh: Cuqc hqp Dai hqi ding cl dong true tuyen duqc tiln
hanh khi co so cl dong du hqp true tuyln dai dien tren 50% tong so quyen bieu quyet.

5.Hmh thuc thong qua Nghi quyet cua Dai hqi dong co dong true tuyen: Thqc
hien theo quy dinh tqi Dieu 21 cua Dieu 1^ Tong cong ty va Luqt Doanh nghiqp.

6.Cach thiic bo philu true tuyln:
-Cl dong thqc hien bo philu trqc tuyln thong qua tai kho^n tray cap va ma OTP

dl duqc dang nhap vao website cua Ting cdng ty khi thqc hien bilu quylt.
-Cl dong quylt dinh chqn bieu quylt blng hinh thiic danh dlu chqn vao 01

trong 03 6 tuong ling "Tan thanh". "Khong tan thanh", "Khong co y kiln" dli vdi tung

nqi dung xin y kien cua c6 dong tren hq thong.
-Tracing hqp c6 dong da dang ky tham du Dai hqi ding co dong trqc tuyln nhung

khong thqc hien bilu quylt thi duqc hieu la cl dong do bo philu "Khong co y kiln".
7.Cach thiic kilm philu trqc tuyln: Ban kilm philu can cii \io thong tin dang

nhap va thong tin bieu quyet cua c6 dong de tong hqp kit qua bieu quylt cua tirng co

dong doi vdi tung vin de xin y kien.
8.Thong bao ket qua kiem phieu: Ban kiem phieu se cong bl ngay ket qua kiem

phi^u t^i Dai hqi dong co dong trqc tuyen.



9.Lap biln ban hop Dai hpi d6ng co dong: Bien ban hop Dai h|i ding co dong

dupe thuc hiSn theo quy dinh tai Bieu 23 cua Bilu 1| Tong cong ty va quy dinh cua

phap lupt hien hanh.
10.Cong bl Nghi quylt Dai hpi ding cl dong:
Nghi quyet Dpi hpi dong co dong phai dupe cong b6 thong tin theo quy dinh tpi

Dieu le T6ng cong ty va cac quy dinh ciia phap luat chung khoan.
Dieu 9. Trinh ty, thu tuc hop Dai hoi dong co dong thong qua nghi quyet

bang hinh thiic hoi nghi tryc tiep ket hop vdi true tuyen
1.Thong bao trieu tap hop Dai h|i dong cl dong: nhu quy dinh thong bao trieu

tap Dai h|i ding cl d6ng tham du true tigp da dupe neu tai Bilu 5 cua Quy chl nay.
2.Cach thiic d3ng ky tham du Dpi hpi ding cl dong: cl dong tham du hope uy

quyen cho nguoi khac tham du true tiep tai dia diem t6 chiic Dai hpi dong c6 dong ho^c
phong hop true tuy^n. T6ng cong ty s6 b6 tri cac phong hop tai dia diem t6 chuc de don

tigp c6 dfing tham du cupc hop, bao dam khoang each giua cac cho ngoi cua co dong
trong suot cupc hpp. Man hinh chieu va may tinh cd kSt noi mpng dupe chuan bi day
du, dam bao ducmg truySn k^t n6i gifta cac phong 6n dinh, hinh anh hien thi, am thanh
chu^n va dong nhdt giua cac phong hpp, mang din sy H6n kit c6 dong a cac phong

khac nhau.
3.Viec uy quy In cho ngucrt dpi dien du hpp Dai h6i dong co d6ng: Theo hucmg

din cua T6ng cong ty tai thai dilm thong bao cho cl dong thuc hien viec uy quyen cho
nguoi dpi dien du hpp Dai hpi dong co dong true tiep ket hpp voi true tuyen.

4.Dilu kien tiln hanh: Cupc hpp Dpi hpi ding cl dong true tuyln dupe tien
hanh khi co si cl dong du hpp true tilp va true tuyln dpi dien tren 50% ting si quyen

bieu quylt.
5.Hinh thiic thong qua nghi quySt cua Dai hpi d6ng c6 dong: Thyc hien theo quy

dinh tai Dilu 21 cua Dilu le Ting cong ty va Luat Doanh nghipp.
6.Cach thtic bo philu:
-Dli vdi Cl dong tham dy tryc tilp: Philu bieu quyet phai dupe cl dong hope

nguai dupe uy quyen danh dau cheo (X) vao 01 (mot) 6 tuang ung: "tan thanh";
"khong tan thanh"; "khong co y kien" voi moi npi dung de nghi bieu quyet.

-Doi vai Co dong tham du tryc tuyen tai cac phdng hpp khac: thyc hien nhu

myc 6 Dieu 8 cua Quy che nay.
7.Cach thiic kiem phieu:
Ban kiem phi^u can cii vao Phieu bieu quyet (tai phong hpp true tiep) va thong

tin dang nhpp/thong tin bieu quyet true tuyen cua co d6ng de tong hpp kdt qua bieu
quyet cua tung co dong doi vdi tung van de xin y kien.

8.Thong bao kit qu4 kilm philu:
Ban kiem phiSu se cong bo ngay kit qu^ kiem phieu tai Dpi h|i dong c6 dong

tryc tilp kit hpp vai tryc tuyln.
9.Lap bien ban hpp Dpi h|i ding cl ddng:
BiSn ban hpp Dpi hpi dong co dong dupe thyc hien theo quy dinh tai Dilu 23 cua

Dilu le Ting cdng ty va quy dinh cua phap luat hien hanh.
10.Cong bo Nghi quyet Dpi hoi dong co dong:
Nghi quyet Dpi hpi dong co dong phai dupe cong bl thong tin theo quy dinh tai

Dieu le Tong cong ty va cac quy dinh cua phap luat chung khoan.



H0I DONG QUAN TRI

Dieu 10. Vai tro, quyen va nghla vu cua Hoi dong quan trj, trach nhiem cua

thdnh vien Hpi dtmg quan trj
1.Hoat dpng kinh doanh va cdc cdng vide cua Tdng cdng ty phdi chiu s\r giam

s&t ho5c chi dao thuc hidn cua Hpi d6ng quan tri. Hoi ddng quan tri lit ca quan quan ty
Tong cong ty, co toan quyen nhan danh Tong cong ty dd quydt dinh, thuc hien quyen v^
nghta vu cua Tong cong ty, tru cac quyen va nghla vu thupc tham quyen cua Dai hdi

dong c6 dong.
2.Hpi ddng quan tri c6 trach nhidm gi&n s&t, chi dao Tdng giam d6c va c^c c^n

bp quan ly, can b dieu hanh khac trong vipc qu^n ty, dieu hanh cong vide kinh doanh

hang ng^y cua Tdng c6ng ty.
3.Quyen va nghta vu cua Hdi ddng quan tri do luat phap, Di^u 16, cac quy che

n^i b^ cita Tong Cong ty v^ quyet djnh cua Dai hoi dong co dong quy dinh. Cq the, Hoi
dong quan tri co nhttag quyen han va nghta vu sau:

a)Xac dinh cac muc tieu ho^t dpng tren ca sa cac mqc tieu chien lupc dupe Dai

hpi d6ng c6 dong thong qua;
b)Quyet dinh chien lupc, kS hoach phat trien trung han vit ke hoach kinh doanh

hang nSm cua Tong cong ty;
c)Bau, miln nhiem, bai nhiem Chu tich Hpi dfing quan tri; B6 nhiem, mien

nhiem, each chuc, ky hpp dong, cham dut hpp dong, khen thuang, ky luat, cho nghi che
dp, quy^t dinh muc luang, thu lao, thudng va lpi ich khac doi vai T6ng gi^m doc Tong
c6ng ty va cac chuc danh can bp quan ^^, can bp di6u hanh khac trSn ca sd Quy che
quan ty cua T6ng cong ty va theo de nghi cua T6ng giam d6c; Quy6t dinh cit ngudi dai
dien thuc hi^n quydn sd huu co phSn ho^c phan vdn gdp d cdng ty khac cimg vdi muc
thu lao vd lpi ich khac cua nhihtg ngudi do. Tuy nhien, vide bai nhif m ede chiic danh
can bd quan ty, can b dieu hanh Tong cong ty khong dupe trai vdi cac quyen theo hpp

ddng cua nhung ngudi bj bai nhiem (neu co);
d)Quyet dinh viec gdp vdn, mua co phdn cda doanh nghiep khac vdi t6ng gia tri

gdp vdn, mua co phan dudi 35% tong gia tri tdi sdn cua Tong cdng ty dupe ghi trong
bao cao tdi chinh gan nhat dd dupe kiem toan theo dd nghj ctia Tong giam doc Tong

cdng ty;
d)Quyet dinh ca cdu to chdc, quy chd qudn ty npi bp cua Tdng cdng ty; quyet

dinh thanh lap cdng ty con, chi nhanh, vdn phong dai dien cda Tdng cdng ty.
Be xuat viec td chuc lai, gidi the hoac yeu cau pha sdn Tdng cdng ty, d^ xudt

Quy chd npi bp vd qudn tri Tdng cdng ty d trinh Dai hpi ddng cd ddng thong qua theo
tham quyen. Quyet djnh td chuc lai, gidi the, chuydn ddi Tong cdng ty, quyet dinh Quy
che npi bp vd qudn tri Tdng cdng ty sau khi dupe Dai hdi ddng cd ddng chap thuan

thong qua.
e)Gidi quyet ede khieu npi cda Tong cdng ty ddi vdi can bp qudn ty, can bd dieu

hanh cung nhu quydt dinh lqa chpn dai dien cua Tdng cdng ty dd gidi quydt cac vin dd
lien quan tai cac thu tac phap ty chdng lpi can bp quan ty, can bp didu hanh do;

g) Dd xuat cac lopi cd phidu cq the phat hanh vd tdng sd cd phidu phat hdnh theo
tdng lopi; Quydt dinh chdo ban cd phan mai trong phpm vi sd cd phdn dupe quyen chdo
ban cua tdng lopi; quydt dinh huy ddng them vdn theo hinh thuc khac; Quydt dinh tien
dp huy dpng vdn didu Id cua Tdng cdng ty; Quyet dinh mua lai cd phan theo quy dinh
tpi Khoan 1 va Khoan 2 Didu 133 Lupt Doanh nghiep.
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h) Be xuat viec phat hanh trai phieu, trdi phieu chuyen dii thanh c6 phieu vd cdc
chiing quyin cho phep nguoi so huu mua co phiiu theo miic gia dinh truoc; Quyet dinh
gid chao ban trai phieu, ci phiiu vd cdc chiing khoan chuyin d6i trong tru^ng hpp dupe

Bai h6i dong co dong uy quyen;
i) Be xuat miic co tiic hdng ndm va xdc djnh mure co rttc tam thai; to chiic viqc

chi trd co tiic; quyet dinh thbi han va thd tgc tra co tiic ho^ic xii ly 16 phat sinh trong qud

trinh kinh doanh;
k) QuySt dinh phuong an dau tu vd du dn dau hr trong tham quySn vd gidi han

theo quy dinh cua Biiu le Tong cong ty va Luat Boanh nghiep;
1) Quyet dinh gi^i ph^p phat trien thi truong, tiep thi va c6ng ngh^;
m) Chip thuan cac hqp ding va giao djch duoc ky giua T6ng Cong ty va nhiing

ddi tuqng quy dinh t^i Khoan 1, Bieu 167 Lu$t Doanh nghiep co gia trj nho han 35%
tong gia tri tai san cua Tong cong ty duqc ghi trong bdo cao tai chinh gin nhat da duqc
ki6m toan, trtr h(^p dong va giao dich thuoc tham quyen cua Bai hpi dong co dong.
Nguai dai di^n T6ng c6ng ty ky hop ding phai thong bao cac thanh vien Hpi ding
quan tri, Ban Kiem soat ve cac doi tupng c6 lien quan doi vdi hop d6ng, giao dich do,
dong thai kem theo du thao hap d6ng hoac n^i dung cM yeu ciia giao dich. H^i dong
quan tri quyet dinh viec chap thuan hoac giao dich trong thai h^n muai 1^m (15) ngay,
ke tit ngay nhan duqc thong bao, thanh vien Hpi dong quan tri co lqi ich lien quan

khong co quyen bieu quyit;
n) Thong qua hop ding mua, ban, vay, cho vay va hop ding khac c6 gia bang

hoac Ian han 35% tong gia tri tai san duqc ghi trong bao cao tai chinh gan nhat cua
T6ng cong ty da duqc Idem toan. Quy dinh nay khong dp dung doi vori hqp dong va
giao dich quy djnh tai Biim r, Khoan 2 Biiu 15 Biiu lq Ting cong ty, Khoan 1 va

Khoan 3 Biiu 167 Ludt Doanh nghiep;o) Quyet dinh dau tu, ban tai san ciia Tong c6ng ty co gia tri nh6 han 35% ting
gia trj tai san cua Tong cong ty duqc ghi trong bao cdo tdi chinh gan nhat da duqc kiem

toan;p) Quyet dinh hqp dong, giao dich vay, cho vay, ban tai san c6 gid tri blng hodc
nho han 10% tong gia tri tai san cda doanh nghiqp ghi trong bao cdo tdi chinh gan nhat
gi&a Tong cong ty va ci dong sa huu tir 51% tong s6 ci phdn co quyen bieu quyet tra
len hoac nguai c6 lien quan cua ci dong do;

q) Duyet chuang trinh, noi dung tdi lidu phuc vu hop Bai hpi dong ci dong, trieu
t|p hop Dai hoi dong co d6ng hoac lay y kien de B^i hOi ding ci dong thong qua nghi

quyet;r) Trinh bdo cao tai chinh hang ndm dd duqc kidm to^^ len Bai hqi d6ng ci d6ng;
s) Bao cao Bai hqi dong co dong biet viec HBQT bo nhiem Tong giam die.
t) Buqc cung cdp cac thong tin, tdi lieu vi tmh hinh tdi chinh, hoat ding kinh

doanh cua Tong cong ty va cua cac dan vj trong T6ng cong ty (neu co);
u) Cdc quyen vd nghta vu khac theo quy dinh.
4. Nhiing van de sau day phai duqc H^i ding qudn tri phe chuan:
a)Thanh lap cac chi nhanh ho|c vdn phong d^i diqn ciia Ting cong ty; thanh ldp

cdc c6ng ty con cua Tong c6ng ty (neu co);
b)Trong pham vi quy dinh tai Khoan 2 Biiu 153 ciia Luat Doanh nghiep va trir

trucmg hqp quy dinh tai t^i Biim d, Khoan 2 Biiu 138 va Khoan 1, Khoan 3 Biiu 167
Luat Doanh nghiep phai do Bai hoi dong co dong phe chuan, Hqi ding quan tri tuy
timg thai diem quyet dinh viec thuc hi^n, siia doi va huy bo cdc hqp dong cua Tong

cong ty;



c)Vi^ c chi djnh vd bai nhiim nhttng nguoi du^e Tong cdng ty uy nhiem la dai
dien thuang mai va luat su cua Tong c6ng ty;

d)Viec vay no va viec thuc hifn ede khodn the ch&p, bdo ddm, bao lanh va bii

thubng cua Tong Cong ty;
d)Cac khodn dau hi khong ndm trong ke hoach kinh doanh vd ngan sdeh hodc

vuqt qua gid tri ke hogch; hodc cac khodn ddu tu vuqt qud mubi phan trdm (10%) gid trj

ki hoach va ngan sdeh kinh doanh hang ndm;
e)Vide mua hodc ban co phan, phan v6n gop cua Tong cing ty quy dinh tai

Diem d, Khoan 3 Dieu nay t^i nhung cdng ty khdc;
g) Vide djnh gia cac tai sdn gop vdq Tong cong ty khing phai bdng tidn lien quan

den viec phdt hdnh co phieu hodc trdi phieu cua Ting cong ty, bao gim vdng, quyen sue
dung dat, quyen si huu tri tue, cong nghe vd bi cjuyet cong nghe;

h) Vide Ting cong ty mua ltd hodc thu hoi khong qua muii phan trdm (10%) c6
phdn theo timg loai cua Tong cong ty, bao gdm cd mic gia mua hodc thu hoi;

i) Cac van de kinh doanh hodc giao dich ma Hpi ding quan tri quyet dinh can
phai co su chap thudn cua cac thanh vien Hpi ding quan tri trong ph^m vi quyen han vd

trdch nhiem cua minh;
k) Quyet dinh muc gia mua l^i, thu hii c6 ph^n hodc gia ban co phan cua Ting

cong ty.
5.Hoi ding quan tri phai bdo cdo Dai hpi ding c6 ding kdt qua hoat ding cua

Hii ding quan tri theo quy djnh t^i Diiu 280 Nghj dinh si 155/2020/ND-CP ngdy 31
thang 12 ndm 2020 cua Chinh phu quy dinh chi tidt thi hanh mpt so didu cua Luat

Chung khoan.
6.Hii ding quan tri co thi dy quyen cho vien chiic cip duii vd ede cdn bi qudn

ly, can bi dieu hanh dai di^n xur 1^ cing vide thay mdt cho Ting cing ty, tru khi luat

phap co quy dinh khdc.
7.Hii ding qudn tri thing qua quyit dinh hdng bieu quyet tai cuic hqp, lay y

kien bang vdn ban hodc hinh thuc khdc duac quy dinh tai quy che hoat ding cua Hii
ding qudn tri. Mii thanh vien Hii ding qudn tri co mit phieu bidu quyet.

8.Khi thuc hien chuc ndng vd nhiem v\i ciia minh, Hii ding qudn tri tuan thu
dung quy dinh cua phap luat, Dieu Id Ting cing ty vd quyet dinh cua Dai hii ding ci
ding. Trong truing hqrp quydt djnh do Hii ding qudn trj thing qua trdi voi quy djnh
cua phap luat hoac Dieu le Ting cing ty gay thiet hai cho Ting cing ty thi cac thanh
vien chip thudn thing qua quyet djnh do phai cung lien dai chju trdch nhiem cd nhdn vd
quyet djnh do vd phdi den bit thiet hai cho Ting cing ty; thanh viin phan dii thing qua
quyet djnh nii tren duqc mien tru trdch nhiem. Truing hop nay, ci ding cua Ting
cing ty ci quydn yeu cdu Toa an dinh chi thuc hien hoac huy bo nghj quydt, quydt djnh

nii tren.
Dieu 11. De ctr, ting cu, bau, mien nhiem vd bai nhiem thanh vien Hyi dong

quan tri
1. Nhiem ky vd si luc^ig thdnh viin HOi ding qudn tri
-Si luqng thdnh vien Hqi ding qudn trj la 05 nguii do Dai hii ding ci ding

bdu vd bai mien.
-Nhiem ky cua Hii ding qudn trj la ndm (05) ndm. Nhidm ky cua thdnh vien

Hii ding qudn trj khing qua ndm (05) ndm; thdnh vien Hii ding qudn tri co the duqc
bau lai vbi si nhiem ky khing h^n che. Mpt cd nhan chi duqc bau lam thdnh vien die
ldp Hii ding qudn trj cua Ting cing ty khing qua hai (02) nhiem ky lien toe. Truing
hop co thanh vien duqc bdu bi sung hodc thay the thdnh vien bj miln nhiem, bai nhiem
trong thai han nhiem ky thi nhiem ky cua thdnh vien do la thii han con lai cua nhiem



ky Hi ding quan tri. Thanh vien Hoi ding quan trj khdng nhit thidt phai la ngudi nim

gi^t co phan cua Tdng cdng ty.
Hpi d6ng quan tri cua nhipm ky vua ket thuc tiep tuc hoat d$ng cho den khi Hpi

ding quan tri mbi dupe biu va ti^p quan cong viec.
2. Co cau, tieu chuan va dieu kien cua thanh vien Hi dong quan trj

a.Co ciu thanh vien HDQT
-Ddi vbi Ting cong ty khi chua nidm ydt: Ting s6 thanh vidn Hpi ding quan tri

khdng dieu hanh phai chiem it nhat mt phan ba (1/3) tong so thanh vien Hpi dong

quan trj.
-)6i vdi Tong cdng ty khi niem yet: Ting s6 thanh vien dpc lip Hpi ding quan

trj phai chiim it nhit mot phan ba (1/3) ting s6 thanh vien H$i ding quln trj.
-Co ciu Hpi d^ng quan tri dam bao sir can d6i giua cac thanh vien c6 kiin thiic

va kinh nghiem vi phap luat, tai chinh, ltnh vpc hoat dong kinh doanh cua T6ng cong
ty v4 co xet yiu t6 vi gidi tinh.

b.Thanh vien Hpi dong quan trj phM c6 cac tieu chuin va diiu kiSn sau diy:
-Khong thupc doi tupng quy djnh tai khoan 2 Dieu 17 cua Luat Doanh nghiep;
-Co trinh dp chuyen m6n, kinh nghiem trong quan trj kinh doanh hojc trong Khh

vtrc, nganh, nghe kinh doanh cua Tong cong ty va khong nhat thiet phai la ci dong cua

Tong cong ty, trir truong hpp Dieu le Tong cong ty co quy djnh khac;
-Thanh vien Hpi ding quan trj Ting cong ty co the ding thbi li thanh vien Hpi

ding quan trj cua cong ty khac;
-Doi vdi doanh nghiep nh^ nude theo quy djnh tai diem b khoan 1 Dieu 88 cua

Lujit Doanh nghi^p va cong ty con cua doanh nghiep nha nude theo quy djnh tai khoan
1 Diiu 88 cua Luat Doanh nghiep thi thanh vien Hpi ding quan trj khong dupe la ngudi
cd quan he gia dinh cua Tong gi^m doc va ngudi quan ly khac cua Tong cong ty; cua

ngudi quan ly, ngudi cd tham quySn bo nhiem ngudi quan ly cong ty mp.
c.Trd trudng hpp phap lujit vi chung khoan cd quy djnh khac, thanh vien dpc

lap Hpi ding quan trj theo quy djnh tpi diim b khoan 1 Diiu 137 cua Luat Doanh

nghipp phai cd cac tieu chuan va dieu kien sau day:
-Khong phai la ngudi dang lam viec cho Tong cong ty, cong ty mp ho^c cong ty

con cua Tong cong ty; khong phai la ngudi da tung lam viec cho Tong cdng ty, cdng ty
mp ho^c cdng ty con cua cdng ty it nhat trong 03 nam lien trudc do;

-Khong phai la ngudi dang hudng luong, thu lao td Ting cdng ty, tru ede khoan
phu cdp ma thanh vien Hpi dong quan tri dupe hudng theo quy dinh;

-Khong phai la ngudi cd vp hojic chdng, bd de, bi nudi, me de, me nudi, con de,
con nudi, anh rudt, chj rudt, em ruit la ci dong ldn cua Ting cdng ty; la ngudi quan ^^

cba Tdng cdng ty hoac cdng ty con ciia Tong cdng ty;
-Khong phai la ngudi trpc tiep hodc gian tiep sd huu it nhat 01% ting si cd

phan cd quy en bieu quy it cua Tdng cdng ty;
-Khong phai la ngudi da tung lam thanh vien Hpi dong quan tri, Ban kiem soat

ctla Tdng cdng ty it nhat trong 05 nam lien trudc do, trir trudng hpp dupe bd nhiem lien

ttic 02 nhidm Ity.
d.Thanh vien dpc lap Hpi ding qudn trj phai thong bdo vdi Hpi dong quan trj ve

viec khong con dap ling du cac tieu chuan va dieu kien quy djnh tpi diem b, khoan 2
Dieu nay va duong nhien khong con la thanh vien dpc lpp Hpi dong quan tri ke tvr ngay
khong dap dng du cac tieu chuan va dieu kien. Hpi dong quan trj phai thong b&o trudng
hpp thanh vien dpc lap Hpi dong quan tri khong con dap ung du ede tieu chuan va dieu
kipn t^i cupc hpp Dai hdi dong cd dong gan nhat hoac trieu tap hpp Dpi hdi dong cd



ddng dd bau bd sung hoac thay thd thanh vidn df c lap Hoi ddng quan tri trong thdi h?n
06 thdng kd tu ngay nhan duqc thong bdo cua thanh vien doc lap Hoi ddng quan trj c6

lien quan.
3.Be cu, ung cd thanh vien Hpi dong quan tri
-Trubng hop da xdc dinh duqc ling cur vien Hoi ddng qu4n tri, Tong cdng ty phai

cfing bo thong tin lien quan den cdc ling oil vien tdi thieu muoi (10) ngay trade nga^
khai mac hpp Dai hoi dong co ddng tren trang thong tin difn hi cua Tong cong ty de co
dong co the tim hieu vd cac ling cii vidn ndy trade khi bo phidu. t^ng cir vien Hqi dong
quan tri phai cd cam kdt bang van ban vd tinh trang thqc, chinh xac cua cdc thong tin cd
nhan duqc cong b6 va phdi cam ket thyrc hien nhifm vu mot each trang thqc, cdn trqng
va vi lqi ich cao nhdt cua Tdng cong ty neu duqc bdu lam thanh vien Hqi dong quan trj.
Thong tin lien quan ddn ting cii vien Hqi ddng quan tri duqc cong bo bao gdm:

+ Ho ten, ngay, thang, ndm sinh;

+ Trinh df chuydn mdn;
+ Qua trinh cong tdc;
+ Cac chiic danh quan ly khdc (bao gom cd chiic danh Hqi ddng qudn trj cua

cdng ty khdc);+ Lqi ich cd lien quan tori Tdng cdng ty vd cac ben cd lien quan cua T6ng cdng ty;

+ Cac thong tin khdc (neu cd) theo quy djnh tai Bidu If Tdng cdng ty;
+ Khi Tdng cdng ty la cdng ty dai chiing phai cd trdch nhiem cdng bd thong tin

vf ede cdng ty ma ling cii vien dang ndm gid chiic vu thanh vien Hqi ddng qudn tri, cac
chiic danh qudn ly khdc vd cac lqi ich cd lien quan toi Tdng cdng ty cua ling cii vien

Hqi ddng qudn trj (neu cd).
-Gidi thif u, de cii vdo Hqi ddng qudn tri
Cac cd ddng cd quydn gdp so phidu bieu quyet cua ttag ngudi lai vdi nhau de de

cii ede ling cu vien Hqi ddng qudn trj. C6 ddng ho^c nhdm cd ddng nam giii tvr 10%
ddn dudi 20% tdng sd cd phdn cd quydn bidu quydt duqc dd ede mot (01) ling cii vien;
tvr 20% ddn dudi 50% duqc dd cu tdi da hai (02) ling cii vien; tvr 50% ddn dudi 65%
duqc dd cu tdi da ba (03) ling cii vien; tit 65% trd ldn duqc dd cu du sd ling cu vien.

-Tradng hop sd luqng ling cur vien Hqi dong quan tri thong qua dd cii va ling cii
vln khdng du sd luqng cdn thidt theo quy djnh t^iKhodn 5 Bieu 115 Luft Boanh
nghif p, Hqi ddng quan tri duong nhiem gidi thieu them ling cd vien hodc to chdc dd cd
theo quy djnh tai Bieu Id Tdng cdng ty, Quy chd ndi bd vd quan trj Tdng cdng ty va
Quy chd hoat ddng cua Hqi ddng qudn tri. Vide Hfi ddng quan trj duong nhifm gidi
thieu them dng cd vien phai duqc cdng bd rd rdng trade khi Bai hqi ddng cd ddng bidu
quydt bau thanh vien Hqi ddng qudn trj theo quy djnh cua phdp luat.

4.Cdch thdc bdu thanh vien Hqi ddng qudn trj;
Vide bau thanh vien Hqi ddng quan trj phai thuc hien theo phuong thdc bdu don

phidu, theo do mdi cd ddng cd tdng sd phidu bidu quydt tuong dng vdi tdng s6 co phan
sd hdu nhan vdi sd thanh vien duqc bau cua Hfi ddng quan trj va cd ddng cd quydn ddn
hdt hodc mdt phan tdng sd phidu bau cua minh cho mot hodc mqt sd dng cd vien.
Ngudi trang cd thanh vien Hqi ddng quan trj duqc xac djnh theo sd phidu bdu tinh td
cao xudng thap, bit dau td dng cd vien cd s6 phidu bau cao nhat cho ddn khi du sd
thanh vien quy djnh tai Bidu Id Tdng cdng ty. Tradng hqp cd td 02 dng cd vien trd ldn
dat cdng sd phidu bdu nhu nhau cho thanh vien cudi cdng cua Hqi dong qudn tri thi sd
tidn hanh bau lai trong sd cac dng cd vidn cd sd phidu bdu ngang nhau hodc lua chqn
theo tidu chi quy djnh tai quy chd bau cd hoac Bidu Id Tdng cdng ty.

5.Cac tradng hqp mien nhifm, bai nhifm va bd sung thanh vidn Hqi ddng qudn tri



-Dai hoi ding co ding mien nhifm thanh vifn Hf i dfing quan tri trong tnrdng

hpp sau day:
+ Kh6ng c6 du tieu chuan va difu kifn theo quy djnh tai Dieu 155 cua Luat

Doanh nghifp;
+ Co don tir chfo vf dugrc chip thufn;
-Dpi hfii ding cl dong bai nhiem thanh vifn Hoi ding quan tri trong trufog hpp

sau day: Khfing tham gia cac hopt dong ciia Hoi d6ng quan tri trong 06 thang lifn tpc,

trir trubng hop bat kha kheing;
-Hpi dong quan tri phai trieu tap hop Dai hpi dong c6 dong de biu bo sung th^nh

viSn Hpi dong quan tri trong trufog hop sau day:
+ So thanh vien Hoi dong quan tri bi giant qua mot phan ba so vfii so quy dinh

tai Bifu If Ting cfing ty. Trufog hpp nay, Hpi ding quan tri phai trifu tap hpp Dai hf i
dong co d6ng trong thcri han 60 ngay kf tir ngiiy so thanh vien bi giam qua mpt phan ba;

+ S6 luprng thanh vien dpc lap Hpi dong quan tri giam xudng, khong bao dam ty
If theo quy dinh tai dilm b khoan 1 Dieu 137 cua Luat Doanh nghifp;

+ Trir truong hpp quy dinh neu tpi khoan nay, Dai hfii dong co dong bau thanh
viSn m<5i thay thS thanh vien Hpi d6ng quan tri ^ bi miln nhiem, bai nhiem t^i cupc

hpp gin nhlt.
6.Thong bdo vl bSu, mi6n nhiem, bai nhiem thanh viSn Hpi d6ng quan tri
Th6ng bdo vl viec blu, miln nhiem, bai nhiem thanh vien Hpi ding quan tri theo

quy dinh tai Dilu If va cac quy dinh cua Luat Doanh nghiep.
7.Cach thurc gidi thifu ting vien thanh vien Hpi dong quan tri
Cach thijrc gioi thifu ling vifn th^nh vien Hpi dong quan tri th^c hifn theo quy

djnh tai Difu 25 Dieu If T6ng cong ty. Cac c6 dong co quyen g6p s6 phifu bifu quyft
ciia ttag nguoi lai vdi nhau de de cti cdc fog vien Hpi dong quan tri. Co dong hofc
nhom c6 dong nlm gift tir 10% din ducri 20% ting si cl phan co quyfn bifu quyft
dupe df cii mft (01) fog vifn; tir 20% den duoi 50% dupe df cu t6i da hai (02) fog
vifn; tir 50% din dudi 65% dupe df cu tdi da ba (03) fog vifn; tit 65% tro lfn dupe df

dt dil so fog vifn.
8.Biu, bai nhifm, miln nhifm Chit tich Hfi ding quan tri.
Chii tich Hpi ding quan tri do Hpi ding quan tri blu, miln nhifm, bai nhifm

trong si cac thanh vifn Hpi ding quan tri.
Chu tich Hpi dong quan tri Tong cfng ty khong dupe kifm chfo vu Tong Giam dfc.
Dieu 12. Thii lao va loi ich kliac cua thanh vifn Hoi ding quan tri
1.Ting cong ty co quyfn tra thh lao, thufog cho thanh vifn Hpi ding quan tri

theo kit qua va hif u qua kinh doanh.
2.Thanh vifn Hpi ding quan tri dupe hufog thu lao cong vifc va thufog. Thu

lao cfng vifc dupe tinh theo si ngay cfng cln thiet hoan thanh nhifm vu cua thanh
vifn Hpi ding quan tri va mfo thu lao mli ngay. Hpi ding quan tri dp tinh muc thu lao
cho tfog thanh vifn theo nguyfn tic nhat tri. Tfing mfo luomg, thu lao v^ thufog cua
Hpi dfing quan tri do Dai hf i dfing cl dong quylt dinh tai cufic hpp thufog nif n.

3.Thu lao cua ttag thanh vifn Hpi ding quan tri dupe tinh vao chi phi kinh
doanh cua Tfing cfing ty theo quy dinh cua phap luat vf thul thu nhap doanh nghifp,
dupe thf hifn thanh mpc rifing trong bao cao tai chinh hang nam cua Tfing cfing ty va
phai bao cao Dai hpi dfing cfi dfing tai cupc hpp thufog nifn.

4.Thanh vifn Hpi ding quan tri nlm giit chfo vu difu hanh hofc thanh vifn Hpi
ding quan tri lam vifc tai cac tilu ban ciia Hpi ding quan tri hofc thuc hifn nhung
cfing vifc khac ngoai pham vi nhifm vu thong thufog cua mot thanh vifn Hpi dfing
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c^an tri, c6 the dupe tra them thu lao dudri dang mdt khoan tiin cong trpn gdi theo ttag
Ian, luong, hoa hong, phan tram Ipi nhuan ho^c dudi hinh thiic khac theo quyet djnh

cua H^i dong quan tri.
5.Thanh vien Hpi dong quan tri c6 quy In dupe thanh todn tat ca cac chi phi di

lai, an, d xh cac khoan chi phi hop ^^ khac ma hp da phai chi tra khi thpc hien trach
nhiem th^nh vien Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong
viec tdi tham dp cac cupc hpp Dpi hpi dong c6 d6ng, Hoi d6ng quan tri Mac cac tilu

ban ciia Hdi dong quan trj.
6.Thanh vien Hpi dong qudn tri c6 the dupe Tdng cong ty mua b^o hilm trdch

nhiem sau khi co su chap thuan cua Dai hpi ding cd dong. Bao hiem nay khdng bao
gom bao hiem cho nhung trach nhiem ciia thanh vien Hpi dong quan tri lien quan den
viec vi pham phap luat va Dieu le Tong cong ty.

Bieu 13. Trinh tu va thu tuc td chiirc hop Hoi dong quan tri
1.So lupng cupc hpp tdi thieu theo thang/quy/niim: Chu tjch Hpi d6ng quan tri phai

trieu tap Me cupc hpp Hpi dong quan tri djnh ty va bat thudng, lap chuong trinh nghj su,
thai gian va dja diem hpp it nhat nam (05) ngay lam viec truoc ngay hpp. CM tjch cd thS
trieu tap hpp khi xet thay cdn thiet, nhung moi quy phai hpp it nhat mot (01) Ian.

2.Cac trudng hpp phai tripu tap hpp Hpi dong quan trj bit thudmg:
Chii tjch Hpi ding quan tri phai trieu tap hpp Hpi ding quan tri bit thudng khi

thay can thiet vi lpi ich ciia Tong cong ty, khong dupe tri hoan neu khong cd ly do
chinh dang, khi mpt trong so cac doi tupng dudi day de nghj blng vdn ban trinh My

muc dich cupc hpp va cac van de can ban:
a)Cd di nghi cua Ban Kiim soat hodc thanh vien doc lip Hpi ding qudn tri;
b)Cd di nghi ciia Ting giam die hodc it nhit nam (05) ngudi diiu hanh khac;
c)Cd di nghj ciia it nhit hai (02) thanh vien Hpi ding quan tri;
d)Cac trudng hpp khac do Dieu le Tong cong ty quy djnh.
Di nghj pMi dupe lap thanh van ban, trong do neu rd muc dich, van de cin thao

luan va quyet djnh thupc thim quyin ciia Hpi ding quan trj.

3.Thong bao hpp Hpi dong quan trj
-Thong bao hpp Hdi ding quan tri phai dupe gdi trudc cho cac thanh viSn Hii

dong quan tri va Kiem soat vien it nhat nam (05) ngay lam viec trudc ng^y to chiic hpp,
ding thdi cd thi giii Tdng giam die Ting cong ty khong phai 1& thanh vien Hpi ding
quan tri; cac thanh vien Hpi dong quan tri cd the tir chdi thdng bao mdi hpp bang van
ban va viec tir chdi nay cd the duoc thay doi hoac huy bd bang vSn ban cua thanh vien
Hdi ding quan tri do. Thdng bao hpp Hpi ddng quan tri phai dupe lam bang van ban
tidng Viet va phai thdng bao day du chuong trinh, thdi gian, dja diim hop, kem theo
nhung tai lieu can thiet ve nhung van de sd dupe ban bac xk bidu quyet tai cupc hpp
HDQT va cac phieu bieu quyet cua thanh vien Hdi ddng quan tri;

-Thdng bao mdi hpp dupe gui ban^ giay mdi, dien thoai, fax, thu dien hi ho^c
phuong tien khac, nhung phai bao dam den dupe dja chi lien lpc ciia tirng thanh vidn
Hdi ddng quan tri va Kiem soat vien dupe dang ky tpi Ting cong ty.

4.Quyen dp hpp Hdi ddng quan tri cua thanh vien Ban kiem sodt
Tham dp cac cupc hpp cda HDQT theo giay mdi, phat bieu y kidn nhung khong

dupe tham gia bieu quyet.
5.Dieu kien to chuc hpp Hdi ddng quan tri
Dieu kien td chiic cupc hpp Hdi ddng quan tri dupe thpc hien theo quy djnh tai

Dieu 30 Diiu le Ting cong ty.
6.Cach thuc bieu quyit: Cach thiic biiu quyit dupe thuc hifn theo quy djnh tai

Diiu 30 Diiu le Cong ty.



7.Cach thiic thong qua nghi quyet cfta Hoi ddng quan tq: Cdch thiic thong qua
Nghj quyet (Quyet dinh) cua Hpi dong quan tri dupe thuc hien theo quy dinh tai Dieu

30 Didu Id Cong ty.
8.Vide uy quyen cho ngudi khdc du hpp cua th&nh vien Hpi dong quan tri:

Thanh vidn Hi dong quan tri dupe uy quyen cho ngudi khac du hpp va bieu quyet neu
du^e da so thanh vien Hoi dong quan tri chap thuan.

9.Lap bien ban hop Hpi dong quan tri: Cac cube hop Hi d6ng quan tq phai
dupe ghi bien ban va co thd ghi am, ghi \k luu gift dudi hinh thuc dipn tft khac. Bien
ban phai lap bang tieng Viet va c6 the lap them bang tieng nude ngo^i, bao gom cac noi
dung chu ydu theo khoan 1 Didu 158 Luat Doanh nghiep va phai co chft ^^ cua tit ca
cac thanh vien Hoi dong quan tri tham du va ngudi ghi bien ban. Chu tich Hoi dong
quan tri co trach nhiem gfti bien ban hpp Hpi dong quan tri cho ede thanh vibn va
nhftng bien ban do se phai dupe xem nhu nhftng bSng chftng xac thpc ve cong viec da
dupe tien hanh trong cac cupc hpp do trft khi cd y kien phan doi ve ni dung bien ban

trong thdi han mudi (10) ngay ke tft ngay gfti di.
10.Trudng hpp chu tpa va/hodc thu k^ tft chdi ky BiSn ban hpp Hpi ddng quan tri:
Trudng hpp chu tpa, ngudi ghi bien ban tft chdi ky bien ban hpp nhung neu dupe

tat ca thdnh vien khac cua Hpi ddng quan fri tham du hpp ky vd co diy du npi dung
theo quy dinh tai cac didm a, b, c, d, d, e, g va h khoan 1 Dieu 158 Luat Doanh nghiep

thi Bien ban hpp Hpi ddng quan tri cd hieu luc.
11 .Thong bao nghi quydt, quydt dinh cua Hpi ddng quan tri:
Hpi ddng quan trj thong bdo cac nghi quyet cua Hpi ddng quan tri cho Tdng

giam ddc va ngudi dieu hanh doanh nghiep trong vdng bdn muoi tarn (48) gid ke tft
ngdy nghi quydt dupe thong qua va Tdng cdng ty cdng bd thdng tin theo cic quy dinh
cua phap luat ve chung khoan, Didu Id Tdng cdng ty va Quy chd nay.

Didu 14. Cac tieu ban thupc Hpi ddng quan tri
1.Hpi ddng quan tri cd thd thanh lap cac tidu ban tnrc thupc dd phu trdch vl

chinh sach phat trien, nhan sir, luong thudng, kidm soat npi bd. Thdnh vien cda tidu ban
cd it nhat ba (03) ngudi, bao gdm thanh vien cua Hpi ddng quan tri v^ thanh vidn bdn
ngoai theo quyet dinh cua Hpi ddng quan tri. Cac thanh vidn Hdi ddng quan tri ddc
lap/thanh vidn Hdi ddng quan tri khdng didu hanh chidm da so trong tidu ban va mdt
trong so cac thanh vidn ndy dupe bd nhiem lam Trudng tidu ban theo quydt dinh cua
Hpi ddng quan tri. Hoat ddng cfta tidu ban phai tuln thft theo quy djnh cua Hdi ddng
qu^n tri. Nghi quydt cua tieu ban chi co hieu luc khi cd da sd thanh vidn tham du va
bieu quyet thdng qua tai cupc hpp cua tidu ban la thanh vidn Hpi ddng quan tri.

2.Vide thuc thi quydt dinh cua Hdi ddng quan tri, ho(ic cua tidu ban true thupc
Hdi ddng quan tri phai phu hpp vdi cac quy dinh phap luat hien hanh va quy dinh tpi

Didu Id Tdng cdng ty, Quy chd npi bp vd quan tri Tdng cdng ty.
Dieu 15. Lira chpn, bo nhiem, mien nhiem Ngudi phu trach quan tri cdng ty

1.Hdi ddng quan tri bd nhiem it nhat mot (01) ngudi lam Ngudi phu trach quan
tri Tdng cdng ty dd hd trp hoat ddng quan tri Tdng cdng ty dupe tien hanh mdt each cd
hidu qua. Ngudi phu trach quan tri Tdng cdng ty kidm nhiem lam Thu ky Tdng cdng ty
theo quy dinh tai Khoan 5 Didu 156 Luat Doanh nghiep. Nhiem ky cua Ngudi phu
trach quan tri Tdng cdng ty do Hdi ddng quan tri quydt dinh, toi da la n^m (05) n5m.

2.Ngudi phu trach quan trj Tdng cdng ty phai dap ftng e^e tidu chuin sau:

a)Cd hieu bidt vd phap luat;
b)Khdng dupe ddng thai lam vide cho cdng ty kidm toan dpc l|p dang thpc hi^n

kidm toan e^e bao cao tai chinh cua Tdng cdng ty;
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c)Am hieu hoat dpng kinh doanh vi quan tri npi bp cua Ting c6ng ty; Co khi
ning ting hprp, su dvmg thanh thao tin hpc, va cic thilt bi v5n phong;

d)Cac tifu chuln khic theo quy djnh cua phap luit, Dieu If nay vi quyet dinh

cia Hpi dong quan tri.
3.Hpi dong quan tri co thl bai nhifm Nguoi phu trich quin tri T6ng c6ng ty khi

cin nhung khong trai vdi cic quy dinh phap luat hifn hanh vf lao dpng.
4.Ngiroi phu trach quan trj Tong cong ty co cac quyfn vh nghia vp sau:
a)Tu van Hpi dong quin tri trong viec to chiic hpp Dai hpi dong co dong theo

quy dinh va cac cong viec lien quan gitta Ting c6ng ty va co dong;
b)Chuln bj cac cupc hpp Hpi dong quan tri, Ban Kilm soat vh Dai hf i ding c6

d6ng theo yeu cau cua Hpi dong quan tri hoic Ban Kiem soat;
c)Tu vln vl thu tpc cha c4c cu^c hpp;
d)Tham du cac cupc hpp;
e)Tu van thu t^c l^p cac nghj quyet cila Hpi dfing qu^n trj phu hptp vdi quy djnh

cila phdp luat;
g) Cung clp cac thdng tin t^i chinh, ban sao bien b^n hpp Hpi dong quan tri v^

cdc thdng tin khac cho thanh vien cua Hpi dong quan tri va Kilm sodt vien;
h) Giam sat va bao cao Hpi ding quan tri, Ban Kiem soat ve hoat dpng cong bo

thong tin cua Tong cong ty;
h) La dau mli lien lac vdi c^c ben co quyln lpi lien quan;
i) Bao mat thong tin theo cac quy dinh cua phap luat va Dieu If Tong cong ty;
k) Dupe hucmg thu lao (php clp) theo Quy chf quan ly npi bp cua Ting cong ty

va/ho^c theo quyet dinh cua Hpi dong quan tri.;
1) Cac quyln v^ nghla vu khdc theo quy dinh cda phdp luft v^ Dilu If Tong cong

ty-

CHXTONGIV
BAN Kl^M SOAT

Dieu 16. Vai tro, quyln va nghla vu cua Ban Idem soat, trach nhiem cua

thanh vien Ban kiem soat.
1. Ban kiem soat cd quyln han v^ nghla vp theo quy dinh t^i Didu 170 cua Luat

Doanh nghif p va Didu If tl chuc vf hogt dpng Tong cong ty, nhQng quyen han va nghia vp

chu ylu nhu sau:
a)Giam sat tinh hinh tai chinh cua Ting cong ty, tinh hpp phap trong cac hoat dpng

cua thanh vien Hpi ding quan tri, Ting giam die dilu hanh, v^ nguoi quan ly khac, su
phoi hpp hoat dfng giua Ban Kilm soit vdi Hpi ding quan tri, Ting giam ddc va co dong;

b)Chju trach nhifm truoc Dai hpi dong cl dong vl hoat dpng giam sat va thuc hifn

ede nhifm vu dupe giao;
c)Kiem tra tinh hpp ty, hpp phap, tinh trung thuc vf muc dp cln trong trong quan

ty, didu hanh hoat dfng kinh doanh, trong tl chile cong taC ke todn, thong k6 va lfp bao

cdo tdi chinh;
d)Thlm dinh tinh dly du, hpp phdp va trung thuc cila bdo cdo tinh hinh kinh doanh,

bio cio tai chinh hlng nim va 06 thing cua Tong cdng ty, bio cdo dinh gii cdng tic quan
ty cua Hpi ding quan tri va trinh bio cio thlm dinh tpi cuf c hpp Dai hpi ding cl dong
thudng nif n. Ri soit hpp ding, giao dich vdi ngudi cd lien quan thupc thlm quyln phe
duyf t cua Hpi dong quin tri hoic Dai hpi dong cl dong va dua ra khuydn nghi ve hpp
dong, giao dich can cd phe duyf t ciia Hpi dong quin tri hoic Dai hf i dong co dong;
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d)Ra soat, kiem tra va ddnh gid hipu lpc vd hieu qud ciia hi thong kiem sodt ni bp,
kiem todn npi bp, qudn ly rui ro va cdnh bdo sorm cua Ting cong ty;

e)Xem xet so ke toan va cdc tdi lidu khdc cua Ting cong ty, cdc c6ng vi^c qudn ^^,
diiu hdnh hoat dpng cua Ting c6ng ty bat cut khi nko niu xdt thdy cdn thiit hodc theo
quyet dinh cua Dai hpi dong c6 dong hodc theo yeu cdu cua co d6ng ho^c nhdm co dong

quy dinh tai Khodn 2 Diiu 12 ciia Diiu lp nay;
g) Khi co yeu cdu cua ci d6ng hodc nhom ci dong quy dinh tai Khodn 2 Diiu 12

cua Dieu le nay, Ban Kiem soat thpc hien kiim tra trong thdi han bay (07) ng^y lam viec,
ke tu ngay nhln duorc yeu cau. Trong thai han much 1^m (15) ngay, k6 tit ng^y ket thiic
kiem tra, Ban Kiem soat phai bao c^o giai trinh ve nhflrng vin de dupe yeu clu kiem tra
den Hoi dong quan tri va co dong hoiic nhom co dong co yeu cau. Vif c kiem tra ciia Ban

KiSm soat quy dinh t^i khoan nay khong dugtc can tra hoat dong binh thuorng cua Hpi d6ng
quan trj, khdng gay gian doan dieu hanh hoat dong kinh doanh ciia Tong c6ng ty;

h) Kien nghi Hoi dong quan tri ho5c Dai hoi dong co dong cac bi^n phap sita d6i, b6

sung, cai ti6n ca cSu t6 chirc quan 1^, di^u hanh hoat dpng kinh doanh ciia Tong cong ty;
i) Khi phat hien co thanh vien H6i d6ng quan tri, T6ng giam doc digu hanh va nguih

diSu hanh khac vi pham phap luat va Di^u le T6ng cong ty thi ph&i thdng bko ngay bang
van ban vdi Hoi dong quan trj trong vong bon muai tam (48) gi^, y6u clu nguih c6 hanh vi
vi pham cham dut hanh vi vi pham va co giai phap khac phuc hau qua;

k) DS xuat va ki^n nghi Dai h^i d6ng c6 dong phe chuan viec lua chon c6ng ty kika
toan dupe chap thuan theo quy dinh ciia phap luat, miic phi kiem toan va mpi v^n de lien

quan dn sp nit lui hay bai nhiem ciia cong ty ki6m toan dupe chap thu^n theo quy dinh
cua phhp luat. Thao luan vcri kiem toan viSn dc lap vS tinh chat va pham vi kiem todn

truac khi bit dau viec ki^m toan; thao luan ve nhung van de kho khan va t6n t^i phat hien
tit cac kit qua kiem toan giua ky hoac cu6i ky cung nhu mpi vin d6 ma kiim toan vien d^c

lap mu6n bin btic;
1) Xem xet thu quan ly cua kiem toan vien doc lap va y kien ph^n h6i cua Ban diiu

Mnh, quan ly T6ng cong ty; xem xet bao c^o cua T6ng cong ty vl cac he thing kiem so&t

ni b6 truac khi Hpi ding quan tri chap thuan; xem xet nhung kit qua dieu tra npi b vk y
kiin phan hii cua Ban diiu hanh, quan ly Ting cong ty;

m) Xay dung Quy che ho^t dpng cua Ban Ki6m soat vk trinh Dai hpi ding ci dong

thong qua;n) Bao cko tai Dai Mi ding ci d6ng theo quy dinh t^i Diiu 290 Nghi dinh si
155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiit thi hanh mpt si diiu

cOa Luat Chiing khoan;
o) Ban Kiim soat co quyin su dung tu van d6c lalp hoc bp phan kiim toan npi M

cOa Tong cong ty de thuc hien cac nhi6m vp dupe giao;
p) Ban kiim soat co thi tham khao y kien cua Hpi ding qu^n Pj trudc khi trinh bko

cko, ket lu^ va kien nghi len Dai hpi dong c6 dong;
q) Tham dp cac cupc hop ciia Hpi ding quan tri theo giiy mbi, ph^t biiu y kiin

nhung khong dupe tham gia biiu quyit;
r) Thuc hien cac quyin va nghia vu khac theo quy dinh cua Lu^t Doanh nghiip,

Dieu lp nay va quyet dinh cua Dai h6i dong co dong.
2. Quyen dupe cung cip thong tin cua Ban kiim sodt:
a) Thong bao mai hop, phieu lay y kien thanh vien H^i ding quan tri vk ede tdi lipu

k^m theo phai dupe gvri den cac Kiem sodt vi^n cung thai diim vd theo phuang thiic nhu

doi vdi thanh vien Hpi dong quan tri;



b)Thanh vien cua Hoi ding quin tri, Tong giim d6c T6ng c6ng ty vi cin bf diiu
hinh khic phii cung cap day du, chinh xac vi kip thai thong tin, tii lieu vi cong tic quin
^^, dieu hinh vi ho^t dong kinh doanh ctia Tong cong ty theo y^u clu cua Kiem soit vien

hofc Ban Kiim soit;
c)Ngubi phu trich quan tri (Thu ^^) T6ng cong ty phai b^o dim ring toin bf ban

sao chqp cic thong tin tai chinh, cic thdng tin khic cung dip cho cac thinh vien Hpi dong
quan tri va ban sao cac biin ban, nghi quyet hop Hoi d6ng quan tri, hpp Dai hf i dong co
dong sS phai duqc cung cap cho Kiem soat vien vio cung thai diem vi theo phuang thuc

nhu d6i vdrt thanh vien Hoi dong quan tri;
d)Bio cio cua T6ng giam d6c trinh Hfi d6ng quin tri hoic tii lif u khic do Tong

cong ty phit hinh phai duqc gui den Kiim soit vien citng thai diem va theo phuang thiic

nhu doi vbi thanh vien Hpi dong quan tri;
d)Kiim soat vien co quyin ti6p c^n cdc ho sa, tai lieu cua Tong cong ty luu giQ tai

tr^ sd chinh, chi nhanh va dia diem khac; co quyen den cac dia di^m lam vifc cua ngubi
quan ly, dieu hanh va nhan vien cua T6ng cong ty trong gib lam viec;

e)Bao cao v^ tai lieu do Hoi dong quan tri chuan bi lien quan d^n k^t qua kinh
doanh, b^o cao tai chinh, bao cao danh gia cong tac quan ly dieu hanh T6ng Cong ty phai

duqc gin d6n Ban kiSm soat d6 th^m dinh chtim nhit ba muai (30) ngay trudc ngay khai
m^c cuqc hpp Dai h6i dong c6 d6ng thuong nien.

3. Nghla vu cita Ki^m sodt vi^n:
a)Tuan thu dung ph^p luat, Di^u I^ T6ng cong ty, quyft dinh ciia Dai hfi d6ng co

d6ng va dao due ngh^ nghiep trong th\rc hifn cac quyen va nhiem vu duqc giao;
b)Thqc hien cac quyfn v^ nhifm vq duqc giao mqt each trung thqc, cln trong, t6t

nh4t nhim bao dam lqi ich hqp phap t6i da cua Tong cong ty va c6 dong cua Tong cong ty;
c)Trung thanh vdi lqi ich cua Tong cong ty va co dong T^ng cong ty; khong duqc

sir dung thdng tin, bi quySt, ca hqi kinh doanh cda T6ng cong ty, l^m dyng dia vj, chiic vq
va tai san cua T6ng cong ty di tu lqi hosic phuc vq lqi ich cua to chiic, ca nhan khac;

d)Nghta vu khac theo quy dinh cua phap luat va Di^u le T6ng cong ty;
d)Truong hqp vi pham nghta vu quy dinh tai cac DiSm a, b, c v^ d cua Khoan nay

mi gay thiet hai cho T6ng cong ty hoic ngubi khac thi cac Kiim soit vifn phii chiu trach

nhiem ci nhan hoac lign dai boi thubng thift hai db.
Mqi thu nhap va lqi ich khac ma Kif m soat vien trpc tiep ho^c gian ti6p c6 duqc do

vi phqm phai hoan tra cho Tong cbng ty;
e)Trubng hqp phat hien co Kiim soit vi^n vi pham nglua vq trong thuc hif n quySn

vi nghta vu duqc giao thi Hqi dong quan trj phai thong bao bing vin bin den Ban KiSm
soat; yeu ciu ngubi co hinh vi vi pham cham dbt hinh vi vi pham vi co giii phip khic

phqc hau qui.
Dieu 17. Nhiem ky, so luqng, thanh phan, ca cau thanh vien Ban kiem soat

1. Nhiem ty, so luqng, thinh phan, co cau thinh vif n Ban Kiem soat
-So luqng Kiem soat vien cua T6ng cbng ty li ba (03) thinh vien do Dai hqi

dbng c6 dbng bau vi bai mien. Nhifm ty cua Ban kiem soat li 05 nSm; Kifm soit vien
cb the duqc biu lai voi s6 nhif m ty khong han chf.

-Cac Kiem soit vien phai bau mft Kiem soat vien lim Trubng ban kiem sodt;
vifc biu, mifn nhifm, bai nhifm theo nguyfn tic da s6. Trubng Ban kifm soit phii c<5
bing tot nghifp dai hoc tra len thuf c mot trong cic chuyen nginh kinh ti, tii chinh, kf
toin, kiem toin, luat, quin trj kinh doanh hoic chuyfn nginh cb lien quan den hoat

dqng kinh doanh ciia Tong cong ty.
Trubng Ban kiem soit cb cic quyen vi nghla vq sau:
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+ Trieu tap va chu tri cupc hpp Ban kigm sodt;
+ Yeu c&u HDQT, T6ng giam dgc digu hanh va cdc can bo quan ly, digu hanh

khdc cung cdp cac thdng tin lien quan &k bdo cdo cac thanh vien cua Ban kigm soat;
+ LSp va ky bao cdo ciia Ban kigm soat sau khi da tham khao y kien cua Hoi

d^ng quan trj dg trinh len Dai hpi ddng cd ddng;
2.Tieu chudn va digu kien cda thanh vien Ban Kigm soat
Kigm soat vign phai dap tog cac tigu chuan va digu kign theo quy dinh t^i Dieu

169 Luat doanh nghigp, Digu lg Tong cdng ty va khdng thupc cac truong hop sau:
a)Lam vigc trong bp phan kg todn, tdi chinh cua Tong cdng ty;
b)La thdnh vign hay nhan vign ciia cong ty kigm toan doc lap thurc hign kigm

toan c^c bdo cao tai chinh cua Tong cong ty trong ba (03) ndm lign trudc do.
3.Dg cii, ung cu thanh vign Ban kigm soat
a- Truong hpp da xac dinh duoc trudc ung cvt vign Ban Kigm soat, thgng tin lign

quan dgn cac ung cur vign Ban Kigm sodt duoc dua vao tai lieu hpp Dai hoi dong co
dong va cong bo toi thigu mudi (10) ngay trudc ngay khai mac cugc hpp Dai hpi dong
c6 dgng trgn trang thong tin dign tu ciia Tong cong ty dg eg dong co thg tim higu vg cac
ung cur vign nay trudc khi bd phigu. L/ng cii vign Ban Kigm soat phai co cam kgt bdng
van ban vg tinh trung thuc, chinh xac va hop ly cda cac thong tin cd nhan dupe cong bo
va phai cam kgt thuc hign nhigm vu mpt each trung thuc ngu dupe bau ldm Thanh vign
Ban Kigm sodt (Kigm sodt vign). Thong tin lign quan dgn tog vign Ban Kigm sodt

dupe cong bo bao ggm cac ngi dung toi thigu sau day:
-Hp tgn, ngay, thdng, ndm sinh;

-Trinh dp hpc van;
-Trinh dp chuygn mon;

-Qud trinh cong tdc;
-Cac cong ty ma tog vign dang ndm giu chto vu Kigm sodt vign va cac chto

danh quan ly, digu hdnh khac;
-Bdo cao ddnh gid vg d6ng gop cua tog vign cho Tong cong ty, trong trudng

hpp tog vign do hign dang la Kigm sodt vien cua Tong cong ty;
-Cac lpi ich co lign quan toi Tong cong ty (ngu co);
-Ho, tgn cua c6 dong hodc nhom c6 dong dg cii tog vign do (ngu co);

-Cdc thong tin khdc (ngu co).
b- Gidi thigu, dg cu vdo Ban kigm sodt.
Cdc co dong co quygn gpp so phigu bieu quygt cua ttog ngudi lai voi nhau dg dg

c^ cdc tog cut vign Ban kigm sodt. Co dong hoac nhom co d6ng ndm giu tu 10% dgn
dudi 20% tong sd co phan cd quygn bigu quygt dupe dg cur mot (01) tog cur vign; tr
20% dgn dudi 50% dupe dg cut toi da hai (02) tog cut vien; tir 50% trd len dupe dg cur

du ba (03) tog cur vign.
c- Trudng hpp so lupng cdc tog cur vign Ban Kigm sodt thong qua dg cut va tag

cut vdn khong du sd lupng cdn thiet, Ban Kigm sodt duong nhiem cd thg dg cur thgm tag
vign hodc to churc dg cu theo ca chg dupe Tong cong ty quy dinh tai quy chg npi bp ve
qudn tri Tong cong ty. Thu tuc va co chg Ban Kigm sodt duong nhiem dg cd tog vign
Ban Kigm sodt phai dupe cong bo r6 rang va phai dupe Dpi hpi dong cd dong thong

qua trucrc khi tign hanh dg cd.
4.Cdch thdc bdu thanh vign Ban Kigm sodt;
Vigc bdu thanh vign Ban Kigm sodt thurc hign theo Digu 42 cua Digu lp T6ng

c6ng ty vd quy dinh cua Ludt doanh nghiep.
5.Kigm sodt vign bi mign nhigm, bai nhigm trong cdc trutog hpp sau:



a)KiSm soAt vien do bi phAp luat cam lAm Kiem soAt vien hoAc khong con du tilu
chuAn vA dilu kien lam Kilm soat vien theo quy dinh tai Bilu 169 Luat Doanh nghiep;

b)Kilm soat vien do co don tvr churc duqc gM din try sd chinh Ting cong ty va

duqc chap thuan;
c)Kilm soat viln d6 bi roi loan tarn thAn va cAc Kiem soAt viSn khAc co nhftng

bAng chung chuyen mdn chung to ngubi d6 khong con nang luc hanh vi dan su;
d)Kilm soAt vien do khong thuc hiqn nghia vy cua minh, vAng mat kh6ng tham

dy cAc cuoc hqp cua Ban Kiem soAt trong vong sAu (06) thAng liln tuc va trong then
gian nay Ban Kilm soAt khong cho phep Kilm soAt vien do vAng mat va dA phAn quylt

rang chiic vu cua nguoi nay bi bo trong, tru trucmg hop bat kha khAng;
d)Kiem soAt vien do bi bai nhiem Kiem soAt vien theo quyet dinh cAa Bai h^i

d6ng co dong do khong hoan thanh nhiem vy hoAc vi pham nhiSu lian nghia vy cua

Kiem soAt vien theo quy dinh cua Luat Doanh nghiep va Bieu l^ nAy;
e)Khong c6n la dai dien theo uy quyAn cua co dong 1A to chAc theo quy^t djnh

cua to chAc do;
g) La dai di^n theo uy quy^n cua c6 dong la t6 chAc, nhung t6 chiic do khong

con la co dong cua Tong cong ty n&a;
h) CAc trucmg hop khAc theo quy djnh cua phAp luat, BiSu 1 nay.
6.Ki^m soat vien co thS duqc thay thg khi co ch6 tr6ng bit ngb phAt sinh. Kiem

soAt vien mod nay phAi duqc chap thuan tai Byi hoi dong co dong ngay tiep sau d6. Sau
khi duqc Byi hqi dong co dong chap thuyn, viec thay the Kiem soAt vien mdi d6 se
duqc coi la co hieu lye vao ngay duqc Ban kiSm soAt thay the. Nhi^m ky cua Kiem soAt
vien moi duqc tinh tit ngay viec thay the co hieu luc den ngay ket thuc nhiem ky cua
Ban Kiim soAt. Trong truong hop Kiem soAt vien mdi khong duqc Bai hqi dong c6
dong chap thuan, mqi quyet dinh cua Ban kiem soAt cho den truoc thiri diem diSn ra
Byi hqi dong c6 dong cd su tham gia biiu quyit cua Kiim soAt vien thay the vln duqc

coi la co hieu luc.
7.Truimg hqp Ban kiem soAt vi pham nghiem trong nghia vy cua minh co nguy

co gay thiet hai cho T6ng cong ty thi Hqi dong quan tri trieu tAp Dai hqi dong co dong de
xem xet vA bai nhiem Ban kiem soAt duomg nhiem va bau Ban Ki^m soAt moi thay thS.

8.Trong truong hqp vao then difim k6t thuc nhi^m ky ma Ban kilm soAt nhiem
ky mcri chua duqc bAu thi Ban ki^m soAt dA h^t nhiem ky vln ti^p tuc thuc hien quyen
va nhiem vy cho den khi Ban kiem soAt nhiem ky moi duqc bau va nhan nhiem vy.

Bieu 18. Tien luong, thu lao, thuong va lqi ich khAc cua thanh vien Ban

kiem soat
1.ThAnh vien Ban Kilm soAt duqc trA tiln luong, thu lao, thudmg vA lqi ich khAc

theo quyet dinh cua Dai hqi dong co dong. Bai hqi dong co dong quyet dinh tong mure
tien luong, thu lao, thuong, lqi ich khAc vA ngan sAch hoat dong hang nam cua Ban

Kiem soAt.
2.Thanh vien Ban Kiem soAt duqc thanh toAn chi phi An, 6, di lai, chi phi sit

dung dich vy tu van doc lap vdi miic hqp 1^. Tong miic thu lao vA chi phi nAy khong
vuqt quA tong ngan sAch hoat dong hAng nAm cua Ban kiem soAt da duqc Byi hqi ding
co dong chAp thuan, tru trudng hqp Bai hqi dong cl dong c6 quyet dinh khAc.

3.Tien luong vA chi phi hoat dqng ciia Ban Kiem soAt duqc tinh vao chi phi kinh
doanh cua Tong c6ng ty theo quy dinh cua phAp luat vl thul thu nhap doanh nghiep,
quy dinh khAc cAa phAp luyt co lien quan vA phAi duqc lyp thAnh myc rieng trong bAo

cAo tai chinh hAng nAm cua Tong cong ty.
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CHtfONGV
TONG GIAM D6C

Dieu 19. Vai tro, trach nhiem, quyen va nghla vu cua Tftng giam doc

1.Hoi dong quan tri bo nhiem mftt thanh vien HQi dong quan tri hoSc thu6 ngufti

khac lam Tong giam doc.
2.Tong giam doc la ngnbi dieu hanh c6ng vipc kinh doanh hang ngfty cua Tong

c6ng ty; chiu s\r giam sat cua HQi dong quan tri; chiu trach nhiem truftc Hpi dong quan
trj va truac phap luit ve viec thuc hien quyen, nghla vp dupe giao.

3.Tong giam doc co quyen va nghla vp sau day:
a)Thuc hien cac nghi quyet, quyet djnh cua Hoi dong quan tri vft Dpi hpi dong

co dong; tft chftc thuc hien ke hoach kinh doanh vft ke hoach dau tu cila Tong cftng ty
d2 dupe Hpi dong quan tri va Dai hfti dong c6 d6ng thong qua;

b)Quylt dinh tit ca cac vin dl lien quan din cong viec khih doanh hang ngay
cua T6ng cong ty thupc tham quyen cua Tong giam doc ma khftng thupc tham quyen
cda Hpi d6ng quan tri. Thay mat T6ng cong ty ky ket cac hop dong v& giao dich thi
chtnh va thuong mpi theo tham quy^n ho^c cac hop dong, giao dich da dupe Hpi dong
quan tri, Dai hpi dong c6 dong thong qua theo quy djnh cua Di6u le nay, t6 chiic va
diSu htah hopt dong san xu^t kinh doanh thuong nhat cua T6ng c6ng ty theo nhiing

thdng 16 quan ly t6t nhit;
c)D6 nghi Hpi d^ng quan tri t>6 nhiem, miln nhi^m, e^eh churc ho^c k^ hpp

d6ng, chlm dut hpp d6ng, khen thuong, ky luat, cho nghi ch6 dp, quy6t dinh muc luong
cua Ph6 Tong giam doc, Ke toan truong Tong cong ty, cac can bp dieu hanh khac theo
Quy chi quan ly cua T6ng cong ty va eft, bai miln ngufti dpi dien quan ly phan v6n cua

Tong c6ng ty dau tu o doanh nghiep khac;
d)Quy6t dinh b6 nhiem, miln nhiem, cftch chftc, khen thuong, ky luat, xep

luong, cho nghi chl dp d6i vfti cac chftc danh cdn bp, nhan vien trong T6ng c6ng ty
khong thupc dien phai trinh Hpi dong quan tri phe chuan (doi vfti nhftng chftc danh can
phai dupe su thong qua cua Hpi ddng qu^n tri thi chi dupe quylt dinh sau khi da bfto

cao va dupe Hpi dong quan tri thong qua);
d)Tham khfto y kien cfta H^^i dong qu^n tri de quyet djnh so luong nguoi lao

d^^ng cfta T6ng cong ty. Tuyen dung lao dpng, ky ket hpp dong lao dong, bo tri sir
diing, quylt dinh luong va phu cap (neu co), khen thuftng, ky lu^it, cho nghi che dp hoftc
cho thoi viec nguoi lao dpng trong Tong cftng ty theo quy dinh cfta phap luat ve lao

d^^ng va quy che cfta Tong cong ty;
e)D6 nghj Hpi d6ng quan tri quylt dinh thanh lap, to chftc lpi, giai thi cic cong

ty con, chi nhanh, van phong dpi dien cfta T6ng cftng ty, gop von mua eft phan cfta
doanh nghiep khac; de nghi phe duyet cftc Quy che quan ly npi bft cfta Tftng cftng ty.
De nghi thong qua de xuat vipc to chftc lpi, chia tach, sap nhap, hpp nhfit, giai the hoftc

yeu cau pha san Tftng cftng ty, de xult Quy che npi bp vl quan tri Tftng cftng ty bfto cao
Hpi dong quftn tri de trinh Dai hpi dong eft dong thong qua theo tham quyen;

g) Kien nghi phuong an tra eft tftc hoftc xft ly 16 trong kinh doanh; dl xult nhvhig

bipn phap nang cao hoat dpng va quftn ly cfta Tftng cftng ty;
h) Xay dung du thao chiln lupc phat triln, kl hoach phat triln ngln han, trung

han, k6 hoach kinh doanh hang nSm, cac dp an dau tu, cac quy che quan ^^ npi bp cfta

Tftng cftng ty dl trinh Hpi dong quan trj;
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i) ChuSn bi cac ban du toan dai han, Ming nSm v4 hang quy cua T^tg cong ty

(sau day gpi la ban du todn) phpc vp hoat dpng quan ly dai han, hang nSm v4 hang quy
cua Tong cong ty theo kS hoach kinh doanh. Ban du toan hang n5m (bao g6m ck ban
can doi kS toan, bao cao ket qua hopt dpng san xuat kinh doanh va bao cao luu chuyen

ti&i te d\r kidn) cho tftng n4m tai chinh se phai dupe trinh dS H^i ddng qu4n tri thong
qua v4 phai bao gom nhftng thong tin quy dinh ted cac quy che cua Tong cong ty;

k) Cham nhit vao ngay 31 thang 10 hang n4m, T6ng giam d6c diSu hanh phai
trinh Hoi d6ng quan tri phe chuan k6 hoach kinh doanh chi ti^t cho n3m tai chinh ti^p
theo tr6n co so dap ting cac yeu cSu kinh doanh va phii hpp vdi kS hoach tai chinh nSm

(05) nam;
1) Nghia vu khac theo quy dinh cua phap luat, Dieu 1^ nky, c^c quy che npi bp

ciia Tong cong ty, cac nghj quyet cda H^i dong quan tri, hpp dong lao dpng ky vdi

T6ng cong ty;
m) Co quyen tit ch6i th^rc hi^n nhiing quygt dinh cda Chi tich hay thanh vien

Hi d6ng quan tri nSu thay trai phap luat, trai Dieu 1^ nay ho^c trdi vdi nghi quy^t ctia
D^i h6i d6ng c6 dong; dong thai phai co trdch nhiem thong b4o ngay bang v3n ban cho

Ban Kiem soat;
n) Dupe quySt dinh e^e bien phap vupt tham quyen ciia minh trong nhOng

truimg hop khan cap nhu thi6n tai, hoa hoan, svt co bat khd khang va chiu trach nhipm
v6 cac quy^t dinh nay, d6ng thai b4o cao ngay cho Hoi dong quan tri;

o) Thuc Men trach nhiem cua Nguai dai dien theo phap luat cua T6ng cfing ty

quy dinh tai Digu 13 Luat Doanh nghiep.
Dieu 20. Bo nhiem, mien nhiem, ky hup dong, cham dirt hpp dong doi voi

Tong giam doc
1.Nhiem ky, tieu chuan va dieu kiSn cua Tong gi^m d6c
-Nhiem ky cua T6ng giam d6c la 05 nam tru khi HDQT c6 quy dinh khac va co

thg dupe tai b6 nhiem. Vipc b6 nhiem co the h^t hieu lpc cSn cii vao cac quy djnh tai

Hpp ddng lao dpng (n^u co).
-Tieu chuan.
+ T6ng giam doc T6ng c6ng ty phai co ti^u chuin theo DiSu 64 Luat Doanh

nghiep va khong dupe phep la nh&ng nguai bi phap Mat cam gift chftc vti nay, tftc 14
nhftng nguai vi thanh men, ngufti khong du nang luc hanh vi, nguai da bi ket 4n tu,
nguai dang thi hanh Mnh phat tu, nhan vien luc lupng vu trang, ede cdn bp cong chftc
nha nuac va nguai dft bi phan quyet la da lam cho cong ty ma hp tftng lanh dao truac

day bj pha san;
+ Cac tieu chuan khac theo quy dinh cua phap Mat.
2.Lfng eft, de eft, mien nhiem, bai nhiem Tong giam doc

a.Viec ftng eft, de eft Tong giam doc dupe thuc hi|n tuang tu quy dinh khoan 1
vd khoan 2 Dieu 274 Nghi djnh 155/2020/ND-CP quy dmh chi ti^t mpt s6 di6u cua

Lu^t Chftng khoan.
b.Hoi dong quan tri quyet dinh vic mien nhipm, bfti nhiem Tong giam doc

trong cac truong hop sau:
-Co dan tu nM  ̂m chftc danh hoac cham dftt hpp dong lao d^ng vfti T6ng cong ty;
-Khong hoan thanh nhiem vu trong thcri gian hai (2) nftm HSn tuc;
-Co cac thai dp va hanh vi trong tien trinh 14m vipc, m4 theo danh gia cua H^i

ddng quan trj 14 g4y 4nh huong tieu cyrc dang kk dSn T6ng c6ng ty;



1. Thu tuc, trinh tp trieu tap, thdng bio mdi hpp, ghi bien bin, thdng bio kdt qui

hpp giua Hpi dong quin trj, Ban kiem soit vi Tong giam doc
-Hpi dong quin trj, Ban kiem soit vi Tong giam doc cung hpp trao ddi cong

viic vdi nhau thdng qua cupc hpp theo cic quy djnh tai Dieu lp Tong cdng ty vi Quy

che niy.
-Cham nhit 10 ngiy lim viec trudc ngiy du kiln hpp, CM tjch Hpi ddng quin

tri phii guri Thu mdi hpp din cac thanh vidn Hdi ding quin tri, Ban kilm soit vi Ting

giim doc. Thu mdi hpp phii cd thai gian, dja didm, chuong trinh, ndi dung cupc hpp vi

dinh kern cic tii lipu lien quan den cac npi dung thio luan tai cupc hpp.
-Cupc hpp chi dupe tien hanh khi cd it nhat mot nda so lupng thanh vidn Hpi

ddng quin tri, Ban kilm soit vi Tong giim die. Cupc hpp do CM tjch Hpi ddng quin
tri lam chu top vi Thu ky Ting cdng ty li thu k^ cudc hpp.

-Thl thiic tien hinh cupc hpp tuang tp nhu cu^c hpp Hdi ding quin trj da dupe

qui djnh tai Quy chl nay.
-Tit ci cic y kiln thio luin cua thinh vidn dp hpp phii dupe Thu ^^ Ting cdng
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-Khdng dam bio cic tieu chuin vi didu kien quy djnh tai Quy chl niy hoic vi
pham cac quy dinh ve quyen va nhiem vp ciia Ting giim die quy dinh tpi Bilu 1|, Quy

chl nay, va cac quy chl quin ly noi bo khac cua Ting cdng ty;
3.Bo nhiem, ty hqp dong lao ddng vdi Ting giam doc
-Hoi d6ng quin tri bl nhiem m|t thinh vidn Hoi ding quin trj ho^c thud ngubi

khic lam Ting giam die Ting cong ty.
-T6ng cong ty ky hop dong lao dpng vdi Tong giam doc theo cic quy djnh cua

phip luat lao dpng.
4.Mien nhipm, chim dtit hpp d6ng lao dpng vdi Tong giam doc
-Ting cong ty thuc hipn miln nhipm Ting giam d6c theo quy djnh t^i diem b

khoan 2 DiSu 18 cua Quy chi nay.
-Tong cong ty cham durt hpp dong lao dpng vdi T6ng giam d6c theo cdc quy

djnh cua phap luat lao dpng.
5.Thong bio b6 nhipm, miln nhifm, ky hpp ding, chim dit hpp ding dli vdi

Ting giim doc
Hoi dong quin trj thong bio ve vide b6 nhiSm, mien nhiem, k^ hpp ding, cham

diit hpp ding dli vdi Ting giam die theo cic quy djnh cda phip luat lao dpng, chung
khoan vi dang tii quylt djnh bl nhidm, miin nhiem, bii nhiem Ting giim die len

trang dien tu cua Tong cong ty trong vong hai muoi bon (24) gib ke ttt khi HOi ddng

quin trj thong qua quylt djnh.
Dieu 21. Tien lirong, thirdng va lpi ich khac cua Tong giim die
Hoi ding quin trj quylt djnh tiln luong vi cic lpi ich khac cua Ting giim doc.

Thong tin vl tiln luong, thu lao, vi lpi ich khic cia Ting giam die Ting cong ty phii
dupe bio cio tai D^i hoi ding cl dong thudmg nien vi dupe ndu trong bio cio thudng

nien cua Tong cong ty.

CHITONG VI
CAC HO AT DQNG KHAC VA HlfiU LV*C THIHANH

Dieu 22. Fhoi hpp hoat dpng gifra Hpi ding quin tri, Ban kiem soit vi Tong
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ty ghi chdp dly du vd lap thanh Bien ban cu6c hQp tucmg tu nhu Bign ban cugc hQp Hoi
dong qudn tri da dupe quy djnh tai Quy che ndy.

-KSt qua cupc hpp gitta Hpi dgng quan tri, Ban kigm sokt xk Tong gidm d6c

phdi dupe thong bdo den thanh vien Hpi dong quan trj, Ban kigm sodt va T6ng giam
d6c, va thanh vien Ban digu hanh cham nhdt \k ba (03) ngay \km viec kk tft ngay kgt

thuc cuoc hop.
-Thu men hQp, ede tai lieu lien quan dgn ede ngi dung thdo luan tai cugc hpp va

Bien ban cuoc hpp phdi dupe luu gift tai Tong c6ng ty theo ede qui dinh luu gift tdi lieu

cua T6ng cong ty.
-Dinh ky hodc dot xudt, HDQT c6 thg tg chftc ede cuoc hpp (mo rgng) xk miri

BKS, TGD, ede doan the, cac can bp quan ly dieu hanh khdc tham dp de ndm bat, trao
doi tinh hinh thuc hien ede nhiem vp SXKD, hopt dpng cda cac dodn th^ Pong Tong

cong ty.2.Thong bao nghi quyet, quy^t djnh cua Hpi dong quan tri cho Ban ki^m sodt
Hpi dong qudn trj thong bao nghi quyet, quyet dinh cho Ban Ki^m sodt ch^im

nhdt mpt (01) ngdy lam vide kg tft ngay Chu tjch Hpi d6ng quan Pi ky Nghj quygt,

quyet dinh.
3.Thong bao nghi quygt, quygt dinh cua Hpi dong quan tri cho Tong giam doe
Hpi dong quan Pj thong bao Nghj quygt, quygt dinh cho Tong giam doe chdm

nhdt mot (01) ngay lam viec kg tft ngay Chu rich Hpi ddng quan Pj ky Nghj quygt,

quygt djnh.d) Cac truong hpp T6ng giam d6c va Ban kim sodt dg nghi trieu tdp hpp Hpi

d6ng qudn Pj va nhftng vln dg can xin y kidn Hpi dong qudn Pi
Ban kigm sodt va T6ng Giam doe co quygn dg nghi trigu tap hpp Hpi d6ng qudn

Pi va nhftng vdn dg cdn xin y kign Hpi d6ng qudn Pj bang each goi vdn bdn theo trinh
tu dupe quy dinh nhu trinh tu trieu tap cuoc hpp Hpi dong qudn Pj. Dg nghi trigu tap
phdi ngu ro vdn de cdn xin y kign, co sd cho viec can xin y kign vd ede tai lieu dinh
kgm, ngu co; vd gfti cho Chu tjch Hpi d6ng qudn Pj it nhdt ba (03) ngay ldm viec trudc

ngay t6 chute cupc hpp.
4.Bdo cdo cua T6ng giam d6c vdi Hpi dong quan Pi xk vide thuc hign nhigm vu

va quyen han dupe giao
-Khi thuc hign ede nghi quygt, quygt djnh cfta Hpi dong quan Pi, ngu Tong giam

d6c phat hign ede vdn dg khong co lpi cho Tong cgng ty thi phai bdo cdo ngay vdi Hpi
dong qudn Pj dg xem xet digu chinh lai nghj quygt, quygt dinh. Ngu Hpi dong quan Pj
khong digu chinh lai nghi quygt, quygt djnh thi Tong giam doe vSn phdi thuc hign,
nhung co quygn bdo luu y kien va kign nghj lgn Uy ban kigm toan Tong cong ty.

-Ngoai nhftng cong vigc phdi ftinh Hpi dong qudn tri, Tong giam doe co quygn
chu dgng digu hanh hoat dpng cua Tong c6ng ty theo ede quy djnh phdn cap va phu hpp
vdi quy ftinh lam vigc dupe Hpi dong quan ftj ban hanh; dupe quygt djnh ede bien phdp
xu ly vupt qua thdm quygn Pong nhftng trudng hpp khan cdp nhu thign tai, djch hpa,
hda hoan, su co... nhung phai thong bdo ngay cho Chu tjch Hgi dgng quan Pj.

5.Kiem digm viec thuc hien nghi quygt vd cac van dg uy quygn khdc cua Hpi

dong quan ftj doi vdi Tong giam doe
T6ng giam d6c co ftdch nhigm danh gid va kigm digm vigc thuc hien nghi quy^,

quygt djnh va ede vdn dg uy quygn khdc cua Hpi dong qudn tri djnh ky Pong vong 30

ngay kg tu ngay kgt thuc quy.
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6.Cdc van de Tdng giam ddc phai bao cio, cung cdp thong tin va each thtic

thong bdo cho Hoi ddng qudn trj, Ban kiem sodt;
Tong giam doc co quyen cM ddng didu hanh hoat ddng cua Tdng cong ty theo

cdc quy djnh phan cap va phu hgp vdi quy trinh lam vipc dupe Hpi dong quan trj ban
hanh; dupe quyet dinh cac bien phdp xut ly vupt qua thim quydn trong nhitng trudng
hop khan cap nhu thien tai, dich hpa, h6a hoan, su co... nhung phdi thong bao ngay cho

Chu tjch Hoi dong quan trj.
7.Ph6i hpp hoat dpng kiem soat, didu hanh, giam sat gifta cdc thanh vidn H^i

dong quan trj, cac thanh vien Ban kiem soat vk Tong giam doc theo cac nhiem vp cp

thd cua cac thanh vien neu Pen.
Bit ky khi nao xet thiy c^^n thidt, Hpi dong qudn trj, cac Tilu ban trpc thupc Hpi

d6ng quta trj, thanh vien Hpi dong quan trj co the y^u cSu T6ng giam doc, thanh viSn
Ban dieu hanh bao cao, gi&i trinh ve cac v^n dS thu6c tham quyfen ciia Hpi dong quan
trj bang each thong bao trudc bang thu dien tur hoac bang van ban cho ngucri dupe yeu
c^u bao cao, giai trinh it nhat ba (03) ngay lam viec. YSu cku phai neu ro cac ni dung
can bao cao, giai trinh, thto gian va dja diem thpc hien viec bao cao, giai trinh.

Dieu 23. Quy dinh ve danh gia hang nam Ooi voi hoat dpng khen thuonag va

ky luat d6i voi thanh vien Hoi ddng quan trj, thanh vien Ban kiem soat, Tong giam

doc va cac ngiroi dieu hanh doanh nghiep khac
-Hpi d6ng quan trj quy^t djnh, trong cupc hpp dlu tien c^a n5m tai chinh, cac

npi dung, tieu chi va phuong phap danh gia hi^u qua hoat dpng cua Hpi dong quan trj,
thanh vien Hpi dong quan trj. Viec danh gia hipu qua hoat dpng cha T6ng gidm doc va
thanh vien Ban dieu hanh dupe thpc hien theo cac quy che quan ly npi bp khac cua

T6ng cong ty.
-Th6i gian to churc cupc hpp danh gia hi^u qua hoat dpng cda H6i d6ng quan trj

phai trong thang 12 cha nam tai chinh nhung chi sau khi T6ng cdng ty da uac tinh ket

qua kinh doanh cua Tong cong ty trong nSm tai chinh.
-Kit qua danh gia hieu qua hoat dpng cua Hpi d6ng quan trj, thanh vien H6i

dong quan trj phai dupe Chu tjch Hpi dong quan trj thdng hao cho tat ca ede thdnh vien
Hpi dong quan trj, Tong gidm doc vd nguoi dieu hdnh doanh nghipp khdc trong vong ba

(03) ngdy ldm viec ke til ngdy k^t thuc cupc hpp ddnh gid.
-Hpi dong qudn Pj quyet djnh viec khen thudng va ky hilt thanh vi^n H6i dong

qudn trj theo ede quy djnh cua Quy chi ndy. Viec khen thudng vd ky luat T6ng gidm
doc va thanh vien Ban dieu hanh dupe thuc hipn theo ede quy ch^ qudn ly npi bp khdc

cua Tong cong ty.
-Cac hinh thuc khen thudng bao gdm khen thudng bang v5n ban co kem hodc

khdng kdm hien vat. Muc thudng bang hien vjtt do Hpi ddng quan trj quyet djnh tai
cupc hpp xem xet viec khen thudng. Tidn khen thudng dupe trich tfr tong muc tien

thudng hang niim cua Hpi ddng qudn trj do Dpi hpi ddng cd ddng quyet djnh.
-Cdc hinh thuc ky lullt bao gdm khien trdch bang van bdn, cdnh cao bang vSn

ban, vd dd nghj Dai hpi ddng cd ddng bai nhiem.
-Kdt qud khen thudng, ky luat thanh vien Hpi dong qudn trj phai dupe thong bdo

cho tit cd cdc thanh vien Hpi ddng qudn trj, Ban kidm sodt vd Tdng gidm ddc Pong
vong ba (03) ngdy ke tu ngdy ket thuc cupc hpp khen thudng, ky ludt.
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fiieu 24. Hieu lye thi hanh
1.Quy chl nay g6m 6 Chuong, 24 Bieu c6 hipu lye thi h4nh tir ngay ky.
2.Nhftng npi dung khic vS16 chute Dai hpi dong co dong, hoat dpng cda HDQT,

BKS, TGD neu chua dupe de cap (ho5c khac) trong Quy che nay, se dupe thyc hien
theo e^e quy dinh cd lien quan cda Phap Mt, Di^u 1? VIMICO va e^e vSn ban lien

quan. Van ban cd gia tri cao hon dupe uu tien 4p dung.
3.Trong qua trinh thyc hien Quy che nay neu co van de chua ph^ hpp se dupe

chinh siia, b6 sung theo thim quyta./.
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