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QUY cHE 1\Qr BQ vE QuAll rnl CONG TY
Cdn c:t? Lttdl Ch[rng khodn ngdy 26 thdng ] I ndru 20 I9,

Crin ct| Ltlar Doanh nghiQp ngdy l7 thdng 6 n.am 2020,

Cdn ctlt i)v'ghi tlinh sij ISS/ZO21iND-CP ngdy 3l thdng 12 ndm 2020 cua
Ch{nh. phu quy c)inh chi fiAt thi hdnh ntot so diitr cttcr Ludt Chang khorin;

Cdn cir Th6ng trr s6 116/2020/TT-BTC ngdy 3t thdng l2 ndm 2020 cila Bd
trwdng BO Tdi chinh haong cldn m\t tO dtiu rA qr*n tri cong Q dp cfung dtii vo'i

cong ty dai clning tqi Nghi dinh s6 155/2020/I"D-CP ngdy jl thring I2 ndm 2020
cila Chinh phu qtty dinh chi tiet thi hdnh mot sti diiu cua Luqt Chlng khoan;

Cdn ct? Diiu l€ c6ng ty c6 phin cd ph€ Thdng Loi,

Cdn ct:r i'{shi qr,1,"t Dqi hli ding ,a dang tii osizozl/NQ - EI{DCD ngtry
30 thdng 03 ndm 2021;

.:IIQi dong quan tri ban hdnh Quy chA n)i b0 vA quan tri c6ng ty Cong ty c6
phin cd phO Thdng Lqi;

,:
Quy ch? noi b0 vA quan tri c1ng ty Cong ty c6 phdn cd phl Thang Lqi bao

gim cdc n6i dung sau;

Didu l. Ph4m vi tli6u chinh vn diii tuqng 6p tlgng

1. I'hpm vi diOu chinh: Qu,v ch6 n6i b6 vd quAn tri c6ng ty quy <1inh c5c nQi.:
dqng r-['vai trir. quy6n vd nghia vu ctra Dai h6i $6rg c6 c16ng, I{Qi cl6ng qu6n tri,
'I'6ng Gi6m <i6c; trinh tu. thu tuc hQp Dai hQi d6ng c6 d6ng; d0 cu, img cu, bAu.

rniSn nhi6m vd bdi nhiQm thdnh viOn HOi d0ng quAn tri, Ran ki0m so6t, T6ng
Gi6m d6c vd c6c hopt dQng kh6c theo quy dinh tai Di6u 10 c6ng ty vi c6c quy
dinh hiQn hdnh khSc cua ph6p luAt.

2.D}ituqlg rip dung": Quy ch5 ndy dugc rip clpng cho c6c thanh vi6n HQi cl6ng
quan tri, Ran kiOm so6t, 1'6ng Gi6m dOc vi nhirng nguiri li0n quan.

Diiiu 2. D4i hQi rl6ng cO AOng

1. Vai trd, quyOn vd nghTa vu cria Dai hr2i d6ng co dong.

a) 
-fh6ng qua clinh hucrng ph6t trien cua COng ty;
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b) QuyCt.dinh loai cr.r phin r,'a tOng s6 c6 phAn cua tung lo4i duoc quyen
chdo b6n; qu-vet ciinh rnric cd tuc hAng ndm cta tirng 1o4i c6 phAn;

_ ) .:
c) BAu, miin nhiOm, bfri nhiOm thdnh vi0n [10i d6ng quAn tri. thdnh vi6n

Ban ki6m soat:
: --d; Qu1,et dinh ddu tur holc b5n s6 tdi s6n c6 giti 1ri tu 35% t6ng gi6 tri tai

san tr<r i6n clugc ghi trong b6o ciio tii chinh gan nhat cria Cdng ry;

d) Quy6t <Iinh sua doi, bO sung Di6u 10 c6ng tir;

e) Thdng qua b5o c6o tdi chinh h6ng ndm;

g) Qu,vet dinh mua lai tren 10% t6ng sO cd ph6n dd b6n cua m6i 1o4i;

h). Xem xdt, xu 1,v- vi pham cira thdnh viOn IIQi d6ng quin tri, thdnh vi0n
Ban kiOm so6t gAy thiQt hai cho C0ng ty vd cO d6ng C6ng 1y;

i; Qul et dinh to chu'e lai. giai the Cong rr :

k) Quyet <linh ng6n s6ch hoflc t6ng mirc tht lao, thuong vd lqi ich kh6c, cho
HQi <t6ng qu6n tri, Ban kiem so6t;

1) Phe duyQt Quy chO quin tri nQi b0; Quy ch6 hoar c10ng FfQi d6ng qu6rn tri,
Ban ki0m so6t;

m) Ph€ cluyQt clanh sSch c6ng [z kiOm to6n, clugc ch6p thufl,.; qu,u6t di,rh
c6ng ty ki6m to6n cluoc chAp thu4rr thuc hiQn ki6m tra hoat.dQng cua C6ng ty,
b5i mi€n ki6m to6n vien duoc chdp tliugn khi xrjt thdy cAn thiOt;

:-
n) Qu1'0n vd nghia vg kh6c thco quy rlinh ph6p luQt.

2. Trinh tu, thu tqc hop Dai h6i d6ng c6 d6ng thdng qua nghi quytit b6ng
hinh thirc bi6u qu,v6t tai cu6c hqp Dai hQi d6ng cO c16ng bao gdm c6c n6i dung
chinh sau dd1,:

. -,:,a) ThAm quy0n tri0u tAp Dai h6i d6ng cd d6ng;

b) i,flp Danh s6ch cd d6ng c6 quy6n dU hqp;

c) Th6ng b5o v0 viQc ch6t danh s6ch c6 ddng c6 quy6n tham dq hop Dai), ;. ,^
no1 oong co oong;

d) Th6ng b6o triOu tflp Dai hQi cl6ng c6 d6ng;

d) Chucmg trinh, n6i dung Dai hQi dOng cd d6ng (ngucri c6 nhiQm vu chu6n
bi chuong trinh, nQi dung Dai hQi c16ng cO d6ng; quy clinh v0 kien nghi cua cO

d6ng dua vdo chucrng trinh hgp);

e) Vi6c riy quy6n cho ngudi dai diQn clU hqp Dai hQi d6ng cO d6ng;

g) C6ch thuc ding ky"tham dU Dai hQi d6ng c6 d6ng;

h) DiOu kiQn ti5n hdnh;

i) Hinh thirc th6ng qua nghi quyet cria Dai hQi c16ng cO r16ng;

k) C6ch thirc bo phi6u;
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l)t'ich thue kiirn phicu:

m) Diiu kien de nghi qu,vOt duoc thdng qua;

n) th6ng b5o ket qua kiOm phieu;

o) Cach thirc phan d6i ngh! qu1,et cua Dai hOi d6ng cO c16ng (thco quy dinh
tai Di0u I32 Lu{t I)oanh nghiQp);

p) L4p biOn bAn hgp i)ai hQi c16n-r co ddng:

q) C6ng UO Xgtri clulrf1l)ai h6i d6ng c6 c16ng.

3. 'l'rinh trl. th[ tuc hop Dai hoi d6ng c6 d6ng th6ng qua nghi qu-vet bang
hinh thr?c le1'- yi kiOn b[ng r'[n bhn bao g6m c6c nQi dung chinh sau cldl':

a) C5c truong hc.p dugc vd kh6ng ducro lA,v y kien bang v[n bhn;

b) I'rinh tu, thu tr,rc hgp Dai hQi <16ng cO ddng &6ng qua Nghi quyOt Uang

hinh thirc ld,v y kien bang r.[n b6n.

4. l'rinh tu, thu tr,rc hgp Dai h6i $d"g c6 d6ng thdng qua nghi quy6t b6ng
hinh thirc hdi nghi truc tu.v"€n (bao g6rn trinh t1r, thu tqr: td chLic cu6c hop vh,.; :
bi0u quy0t), trong d6 lr"ru l' quy dinh rO cdc n6i dung sau:

a) Th6ng b6o trigu tflp hclp Dai h6i d6ng cd ddng trgc tu,v6n;

b) C6ch thirc ding ky tham dU Dai hQi d6ng c6 d6ng truc tuy6n;

c) ViQc try quyen cho ngudi clai di€n dU hqp Dai hdi d6ng c6 d6ng t4rc tuy6n;

d) Dieu kiCn tiOn hdnh;

d) I{inh thuc th6ng qua Nghi quyet cua Dai h6i d6ng c6 cl6ng truc tuy6n;

e) C6ch thric bri phi6u tryc tuy6n,

g) C6ch thric ki6m phi0u t4rc tuy6n;

h) Th6ng b5o k0t qui ki6m phi6u;

i) Lflp bi6n bin hop Dqi hQi d6ng cO d0ng;

k) COng tO Xgni quy6t Dai h6i ddng c6 d6ng.

5. l'rinh tu, thu tuc hop Dai hQi d6ng c6 d6ng th6ng qua nghi quy6t bing
hinh thuc h6i nghi truc ti6p tet hgp vrii truc tuySn (bao g6m trinh tu, thu tpc t6
chirc cu6c hgp vd bi6u quyOt), trong d6 luu y quy dinh rd c6c nQi dung sau:

a) Thdng b5o triQu tflp hqp Dai hQi d6ng c6 ct6ng;

b) C6ch thric d[ng ky tham du Dai hQi d6ng c6 d6ng;

c) ViQc riy quy6n cho ngudi dai diqn dU hqp Dai h6i ddng c6 d6ng;

d) DiAu kiOn ti6n hinh;

d) Hinh thirc th6ng qua nghi quy0t cira Dai hQi d6ng cd d6ng;

e) C6ch thric bo phi6u;
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g) Cach tlruc kiinr phiiu:

h) Th6ng b6o kOt qui ki6m phi6u;

i) Lpp bien bdn hop Dqi hQi ii6ng c6 ddng;

k) Cong UO Xgtri qu.v6t Dai hdi d6ng cO d6ng.

6. Cac hinh thirc: hQp Dai h6i dOng cd d6ng kh6c.

Didu 3. HOi rl6ng quin tr!
I . Vai,trd" qu1,6n vd nghia vu cira H6i dOng quin tri, trirch nhiqm cua thdnh

vi6n Fl6i d.org quin tri (bao g6m ci quyOn ducrc cung c6p th6ng tin cua thdnh
vien Hdi d6ng qu6n tri).

^ ^.).2. De cu, itng ou, bdu, mi0n nhiOm vd b5i nhi6m thdnh vi6n IIOi ddng qu6n
tri bao g6m c6c nQi dung chinh sau d6y:

a) Nhi6m k-i vd s6 lucrng thdnh vi0n HQi d6ng quin tri;
: .,

b) Co cau, tiOu chu6n vd diOu ki€n cua thdnh vi6n II6i d6ng qudn tri;

o) DO cir, ring cu thinh viOn HOi c16ng quAn tri;

<1) C6ch thric bAu thinh viOn II6i ddng quin tri;

d) Cdc trucn.g hqp mi6n nhi6m, bfli nhiQm vd b6 sung thdnh vi6n I{Oi d6ng
quAn tri;

e) 1'h6ng b6o v0 bAu, miSn nhiOm, bdi nhi6m thdnh viOn H6i d6ng quan tri;

g) Cdch thirc giiri thi0u img vi€n thdnh vi0n Hdi d6ng quAn tri;

h) BAu, bdi nhiqm, miSn nhiqm Chir tich IlQi d6ng quin tri.

3. Thii lao vd lgi ich kh6c cua thdnh viOn Hdi d6ng qu6n tri.

4. Trinh tg vd thu tuc t6 chric hep HQi cl6ng qu6n tri bao g6m c6c nQi clung
chinh sau d6y:

. ^:,a) So lugng cu6c hop t6i thi€u theo thanglquylndm;

b) C6c truirng hop phii triQu t6p hop I{6i c16ng quAn tri b6t thucrng;

c) T'hdng b6o hop I{6i il6ng qu6n tri (g6* thdi gian, rlia r1i0m, chrrong trinh
hop, c6c r,6n dC th6o luAn vd quir6t clinh);

d) Quy6n dU hqp FI6i d6ng quAn trf cira thdnh viOn Ban kiOm soSt;

d) Dieu kiQn t6 chirc hop Fi6i cl6ng clu6n tri;

e) C6ch thric bi6u quyOt;

g) C6ch thirc th6ng qua nghi q,ryOt cira II6i ddng qu6n tri;

h) Vi0c uy quyAn cho nguiri kh6c du hqrp cria thdnh vi6n lf6i ci6ng qu6n tri;

i) Lap bi0n b6n hqp I{Qi ddng quin tri;
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k) T'rutrng hop ohri toa vd.ihoflc thu kv tir cfrOi tv l]i6n bin hr2p IIQi d6ng
quin tri;

l) Th6ng b6o nghi quy0t, quyet dinh cua IIQi d6ng qu6n tri.

. 5. tf,v ban kiem toSn trqc thuoc II6i d6ng quAn tri (theo mO hinh c6ng t--v cd
phAn quy dinh tai di6m b khoin 1 Di0u 137 l-ufr Doanh nghiQp) bao g6nr c6c
nQi dung chinh sau clal':

:.
a) Quyin r a nghia vu c[ra tJy ban ki6m to6n;

b) II"g cu, d0 c0' thdnh viOn LJ,v ban kiem to6n;

- Nhiqm k!, sO lugng, tieu chuAn, co cau cua Uy ban kiem b{n;
-'+ " ,:

- IIng cu, di cu', thdnh viOn IJy ban kiOm to6n;

c) Iloat clQng cua IJ,v ban ki6rn to6n.

6. Clac tieu ban thuQc II6i d6ng quAn tri (n6u c6)

Vi0c thdnh lap vd hoat d6ng cria c6c ti6u ban thu6c IIQi d6ng quin tri (n5u
l.

co), gdm ciic nQi dung chinh sau dAy:

a) Vai trd, tr6ch nhidm, thAm quyen cta c6c ti6u ban thu6c IlQi cl6ng quin
tri vd trmg thanh vien trong ti6u ban;

b) D6 c*, r?ng cu, bAu, mi6n nhi0m vd bdi nhi6m thdnh vi0n cria c6c ti6u
ban thu6c HQi d6ng qu6n tri:

- NhiQm kj, sd lugng, ti0u chu6n, c,r cau cfia c6c ti6u ban thuOc IJOi d6ng
qu6n tri;

- C6ch thirc bAu cu. irng c[r, miSn nhiem, bai nhiQm thdnh viOn cua c6c ti6u
ban thudc Hgi d6ng qu6n tri.

c) I-IoatdOng cira c6c ti6u ban thu6c IJ6i d6ng quin tri.

l.L,Va chon, b6 nhi6m, miSn nhiQm Ngucri php tr6ch qu6n tri cdng ty bao
t,gdm cac ngi dung chinh sau dAy:

a) Ti6u chuAn cua Ngudi phU trdch qu6n tri c6ng ty;

b) ViQc bd nhiQm Ngutri phir trSch quin tri c6ng ty;

c) C6c trulng hgp miSn nhiqm Nguoi phir tr6ch qu6n tri c6ng ty;

d) Th6ng b6o bd nhi6m, mi6n nhiQm Nguoi php tr6ch qu6n tri c6ng ty;

d) Quyen vd nghia r.u cta Nguoi phu tr6ch qu6n tri cdng ty.

Di6u 4. Ban Ki6m so6t

1. Vai trd, quy6n vd nghia vu cira Ban ki6m so6t, tr6ch nhiQm cua thdnh
vi€n Ban ki€m so6t.

2. Nhiqm kj,, sO lugng, thdnh phAn, ccr cau thdnh vi€n Ban ki6m so6t
(truong hgp c6ng ty <Iai chring ho4t dQng theo m6 hinh quy dinh tai di€m a

khoin 1 Di6u t37 Lnafi doanh nghiQp) bao g6m c6c nQi dung chinh sau ddy:
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a) Nhiem kj,, so 1ur.rng. thanh phAn, ccy cau thanh vien }lan Kt0m so6t;
,:b)'I'iiu chuan vd diOu kiOn cira thAnh viCn tlan Ki6m so6t;

c) DC ou, [r'ng cir thdnh vi6n l]an ki€m so6t;

<1) C6ch thirc bAu thanh vi6n Ban Ki6m so6t;

d) C6c tnrrmg h-op miSn nhi6m, bhi nhiQm thdnh vien Ilan Ki5m so6t;

e) 1h6ng b6o ve bdu, mi6n nhi0m, b5i nhi0m thanh r.idn Ban Kiem sodt;
. .-. ).g) Iiin lurrng vd qur,0n loi kh6c cua thlinh vien Ban kiOm sodt.

Didu 5. T6ng Gi6m diic

1. Vai trd, tr,ich nhi6m, qu,rren vd nghia vu cua Tdng Gi6m d6c;
^ .-;.
2. il6 nhicm, mien nhi6m, ky hqp d6ng. chAm dft hop d6ng d6i vdi T6ng

Gi6m cldc

a) NhiQm ki, ti6u chuAn vd diAu kien cira T6ng Gi6m c16c;

b) LIng cu, dd cu, miSn nhiOm, bai nhiQm T6ng Cii6m d6c;

c) Bd nhi€m, ky hqp d0ng lao <lQng v6'i l6ng Gi6m c16c;

d) MiSn nhiQm, ch.'lm clirt hqp <16ng lao dQng vdi T6ng Gi6m d6c;

cl) Ih6ng b6o b6 nhiem, mi6n nhi€m, ky hqp c16ng, chAm drit hcrp clOng d6i
r oi Tong Grarn clrie :

-.. :e) l ien lu'rrng ra lr.ri ich khac cua Tong Giam doc.

Di6u 6. Cilc ho4t ilQng kh:ic

1. Ph0i.hqry ho4t dQng gif,a ll6i ddng quAn tri. Ran ki0m so6t vi Tdng
GiSm d6c, gdrn cdc n6i dung chinh sau ddy:

a) Thu tuc, trinh tu tri0u tdp, th6ng b6o mcyi hgp, ghi bi0n bdn, th6ng b6o k6t
qui hop gifra FIQi d6ng cluin tri, Ban kiOm so6t vd GiSm d6c ('fdng Gi6m ddc);

b) Ih6ng b6o nghi quy6t, quy6t dinh cira II6i dOng quAn tn cho Ban kiOm so6t;

. c) Ihdng b5o nghi quyOt. quyet drnh cira II6i ddng qudn tri cho 'f6ng Gi6m
d6c;

d) C6c trudng hqp T6ng Giam ddc vd Ban kiem so6t dC nghi tri6u tflp hep)-
l{Qi ddng quin tli vd nhfing vdn d0 o0n xin,v kien }IQi d6ng qudn tri;

d) R6o c6o cua'I'6ng Gi6m dOc v6i rlQi cl6ng quAn tri ve viQc thUc hiOn
.l

nhiCm vrr va quyin harr du'oc giao:

e) Kiem di€m viQc thu'c hiQn nghi.qul'6t vd c6c v6n dC riy quy€n kh6c oua
FI6i ddng c1u6n tri d6i v6i T'6ng Gi6m ddc;

\ /\/ l .' 1r. i /g) Cac vdn dC TOng Gi6m d6c phii b6o c6o, cung c0p th6ng tin vd cdch
thric th6ng b5o cho HOi d6ng quAn tri. Ran kiim so6t:
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h) PhOi hgp ho?t c10ng ki6m so6t. didu hdnh, gi6m s6t giira c6c.thdnh vi6n
I{Qi ddng quaq tri, o5c thdnh vien Ilan kiem so6t vd Tdng Gi6m d6c theo c6c

nhi6m vU cU th0 cira c6c thdnh l,i6n n6u trOn.

2- Quy citnh vO d6nh gi5 hdng nlm AOi vOi hoat ddng"khen thu6ng vd kyi

luat ddi vcii thAnh vien I16i ddng quAn tri, thdnh viOn Ilan kiOrn so6t, T6ng Gi6m
.{

doc va c6c nguoi dieu hanh doanh nghigp kh6c;

3. C6c v6n d0 kh6c (neu c6).

Didu 7. HiQu h,rc thi hinh
^ . : ^.

. Qull chc noi b0 v0 qu6n tri c6ng ty Cdng ty c6 phAn cd phe I'hang Lcri bao
g6m 7 dieu va c6 hiQu luc thi hdnh i<e tu ngdy 30 th6ng 03 ndm 2021.
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