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QUY CHE QUAN TRI NOI BO
CUA CONG TY DAI CHUNG

PHAN MO BAU
Quy ché quan tri nay cla Cang ty €& phin Bau tr NHY |3 o 5§ phép Iy cho toan bd haat ding clia
Chewg Ly,
Bifu 18, Guy ché quan tri, cac quyet dinh cla Dai hdi dong CO déng va HAi ddng Quan tr, cac quy
dinh cia Céng ty dude thing qua mét cich hap I phil hap vdi cic quy dinh cia phap ludt li&n quan
& nhifng quy tac va quy dinh g2 tién hanh hoat déng san xuit kinh doanh cla Chng ty.
Quy ch€ quan trj nay duge théng qua tal Dai héi ding C5 déng thuding nién ndm 2022 cla Cong ty
o phan Bau tr NHV tf chitc vae ngay 26 thing 04 nim 2022,

CHUONG I: QUY BINH CHUNG

Pitu 1. ¥ nghia va pham vi digu chinh

Quy ché quan tr| Corg ty ("Quy ché™) ndy dugc xdy dung v ban hanh theo véu cBu v& guan tri cdng

ty niém yét theo Luat Doanh nghiép, Ludt Chdmg khodn va cic guy dinh phap ludt of En quan.

Be thyc thi mét 58 chinh sach rd rang v& Quén tri céng ty va dam bac sy phat trién bén viing va

minh bach cla Clng ty, Quy ché ndy quy dinh (i) thing nguyen tic oo ban v& quan tri Cong ty dé

bao vé& quyBn va Ioi ich hgfp phdp cla of déng; (i} thim quyEn, nghia vu va quy trinh, phudng thirc
hoat déng cua cac can bg quan ly, diéu hanh trong Cang ty; (iil) thigt lap nhing chudn muc v hanh

vl, dac diic ngh nghigp cha Ngudi quan ly, Ban kiém soat va (iv) quy dinh céc quy trinh, thi tyc

phbi hgp hoat déng gida Naudl quan 1y, Ban kifm soat khi tham gia vao qua trinh quan trf Cing by,

Biing thifi, Quy chi a3 oo 56 d& danh gid viéc thyc hién quan tr tai Cong by.

Quy ché duige ap dung da6i vdi pham vi cac d5i tugng 12 cd ding, Ngudi quan ly, Ban kém sodt,

Pigu 2. Gial thich thuit ngil

Cac thuat gl da dugc dinh nghla tai Bigu & cla Cong ty thi mdc nhién dugc hidu va ap dung tudng

b trieng Quy ché nay. Cac thuat ngir duigc dinh nghia va tir viet tat dudi day sé od nghia nhu' sau:

1, "Cude b Cdng & @ hé théing cic nguyén tic, bao gon:

a) Dam bao oo caw quan trj hgp ;

by  Bam bao hiéu qua hoat ding oia H dang guan trj, Ban kigm soat;

€) Dam bdo guydn Idi cla of dbng va nhifng ngudi oo lién guan;

d) Bam bdo adl xir cdrg bng gilia cic cb dbng;

d}  Cong kha minh bach mol hoat ddng cla cong ty,

2. "DHECET La Dai hdl dong of ddng, gom 18t ca céc of ding of quyen bidu quyét, la oo quan
guyét dinh cao nhat cla Cdng ty.

3. "M I8 Cdng ty": Didu 1@ t8 chiic va hoat ding cla Cong ty, bac gbm mol sifa ddi ba sung @l
thatl diém sau khi dude thing qua hop I&.

4, "HEQTT ROl dBng quan trl, 13 eo quan quan Iy Cng ty of toan quyin nhan danh Cang ty dé
guyét djnh, thuc hién cac quy@n va nghia vu cla Cbng ty khing thubc thdm quyln cia Bai hl
d8ng ¢ ding va chiu trach nhiém quan Iy Cong ty vi cac quyén igi hap phap cla o dana.

5. "SK5T Ban kiém sodt, 13 co quan thic hidn gidm sit HGi dBng qudn b, Ban Téng Gidm ddc va
cén b quan ly khac trong viéc quan ly diéu hanh Cdng ty, chiv trdch nhiém trudc BHDCD &
vigC thue hign cde nhiém vy dugc giao,

& Can bd quan W' L8 “ngudi gudn W doanh nohidp” duiic quy dinh tai khodn 18 BW8u 4 Lust
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10,

11,

"Cdng iy La Cong ty 8 phidn Bau tr NHVY.

~{d didng i La ¢ ding 58 hiru tryc tiép hodc gidn Giép tir ndm phiin trdm (3%) rd 18n 3 cd

phigu o quyén bifu quyet cia Céng ty.

"Legt Doanh nghide® La Ludt deanh nghiép s8 59/2020/QH14 duge Qubce hél mude CHXHIN

Wigt Nam ban hénh ngdy 17/06/2020.

"Nowdt od ¥én quar’; La ¢ nhén hodc th chit dugc quy dinh tal Khoan 46 BiEu 4 Ludt Chirg

khoén va Khaan 23 Digu 4 aia Luat Deanh nghiép va cac quy 48 tvong khac dudc guy dinh tal

cac Quy ché cd lién quan cda Céng by

“Thank vidn HOOT kidng didu Adnk™ LA tharh vién HBQT khing phai & Téng Giam dic digu

hanh, Phé Tong Giam dic, K& todn trudng va nhimg can bd quan Iy khic duge HEQT b

rhigm.

* Thant wign HEQT ddc i§0": La thanh vien HBQT dap Ong cac digu kién sau:

- Khéng phal 13 ngutii dang kam viéc cho chng ty, cng ty con cla cing ty; khing phai 2
ngudl 3 tirng 1Bm vide cho cbng ty, ¢Bng ty con cla cing ty it nhat trong 03 nam lién
rutc da.

- Khéng phai 1d nguél dang hirdng luong, thi lao tif cdng ty, tn’ cdc khodn phu cip mi
thanh vién Hol dong guan tr| dugc hutng thee guy dinh;

- ¥hong phai |2 ngudi b wg hodc chong, cha dé, cha nudi, me &é, me nudi, con dé&, con
nudi, anh rugt, ohi rudt, em bt la od dong IGn ala clng ty; 18 roudt quan by cla cong by
hode cong ty con cia oiing ty;

= Khing phéi 1d ngulii tryc Gip hodc gidn Uép s hitu it nhat 1% ting s0 cd phan cd quyén
bidu quy@t cia chng ty;

- Khéng phai |3 ngutti 43 timg lam thanh vign H3l dBng quén tri, Ban kifm sodt cla obng by
it nhat trang 05 nam li@&n trude 34,

Trong Quy ché nay, ob tham chiu t5% mdt nodc mdt 58 quy dinh hodc van ban phap |uat khic bao
gam & nhiing suz dis hodc van bén thay the cac van ban da.

CHUONG II: Cd 8ONG VA BAI HOI PONG CO DONG

Piéu 3, Quyén va nghia vy cla of déng

1.
a)

b}

a)

b)

c}

Thei diém phat sinh quyen, nghia vy cia cf dang:

Thdi diém phat sinh quyén, nghia vy cia o dong 1a théi diém tal khoan I ky ching khean
cia o dng md tai mét thanh vign luy ky chiing khodn ghi cd 56 du ¢f phiu cia Cng ty. £OI
wii ¢80 phidu chua lru ky, thif diém phat sich quyén, nghia vu cla of déng 13 thol diém ten,
cac thing tin v co dong dudc ghi vao 58 ding kv of dong cia Cong ty.

S0 dang ky of déng cua Cong ty va'hodc danh sach od dong do Trung tam luu ky chirng khoan
cung cap cho Cing by 1a cin cif duy nhdt dé »3c dinh tu cich, quyen va nghia vy cla cb déng.
€4 dong oo d3y d0 cac quyan va nghia vy theo guy dinh cla Luat Doanh nghiép, cac van ban
phap ludt lién quan va Bigu [ Cong ty, déc bigt 1

QuyEn ty do chuyén nhuiging of phan d8 dude thanh todn diy dl va dugc ghi trong 53 b déng
ela CAng ty, trir mat 56 triding hop bi han ché chuyién nhudng theo guy dinh cla phap luat,
By ¥ Cing ty va quyst dinh cia Bai héi ding of déng;

Quyin duoc adl xir chng blng. MBI of phdn cia clng mit loal dBu tao cho cd dong s hilu cac
quysn, nghia vy va kgl ich ngang nhau, Truéng hop Céng ty o cac Ieai od phan vu dai, che
quy®n va nghia vu g8n iBn vdi cac foal o phan uu dai phéi dude cng bd day Al cha b dang
va phal dugc Bai hii dong ¢f dong thng qua;

QuyEn duge thing bio diy di thing tin dinh ki va thing tin bit thudng v& hoat déng cla

&




d)

d)

)

Cang ty;

Quyén va trach nhiém tham gla céc cubc hop Bal hél ding b dbng va thuc hiEn quyén biéu
quyét truc tigp hodc thing qua dal dién dugc Oy quyén hodc thuc hién bo phidu theo che hinh
thirc khac dugc Cong ty dp dung theo guy dinh cia Phap fuit.

QuryEn dutic uu tién mua of phdn mdi chao bén tuldng dng wdi ty & 54 hifu o phian trong Cong
by

€4 dbng ob quyién bao vé Gc quyén Igi hgp phap cla mink. Trong truting hop quyét dinh cla
Bail hiji d8ng ¢ déng, quyét dinh cua H{i dong quan tri vi pham phap ludt hodc vi pham nhirg
quyén ol co ban cla cf ding thea quy dinh cla phip lult, of diing cd guyEn 48 nghj huy
quyét dinh db theo trinh ty, thi tyc phép ludt quy dinh. Truding hop cac quyet dinh v pham
phip Lt gay tBn hai tdi Cng by, HAi dang quan tr, Ban kidm sadt, Glam dfc diéu hanh phal
deén bl cho Cong ty thee tréch nhiém cla minh. CF déng co guyén yéu cau Cong ty boi thuling
tEn thak theo quy dinh cia phap hat,

3. Thing tin cba Cing ty dudc cung cdp cho cf déng qua cic kénh sau

- Website chinh thifc cua Cong ty: hitpi//iwww.nhv.com.m

- Théng tin duiic bao cdo, cong bd chinh thirc trén cac phudng tién cdng b thing tin theo
quy dinh cla phap luat ¥& bdo cdo, cong b thing tin d8i vai ta chiic nigm yet;

= Cac van ban, bao cae khac chinh thic phat hanh cho of dang.

Piéu 4. Trach nhiém cla cf dbng I6n
Mool cac quyén cla cd ban oda of déng, C8 dbng |én cdn cb quyén:

L

2

Cd ddng 19n khéng dude lgi dung vu thé cla minh gy ton hai dén cac quyn, I ich cla Cdng
ty va cia cac cf ding khac.

€4 36ng ¥in o nghia vu cing b thiing tin thea quy dinh cla phap ludt.

Pitu 5. Hop Dai hdi déng o déng thudng nién va bat thudng

1.

D)

c)

d}

Cong by »8y du'ng va chng bd trén trang théng tin dién tr {Website) cia Cong ty trinh ty, thi
tuc trieu Ep va bidu quyét tal Bal hil déng o dong theo quy dinh cia Ludt Doanh nghigp, cac
van ban phap luat 8n quan va Biéu 1& Cong ty, gom cac ngi dung chinh sau:

Théing bao vE vigc chit danh sach of ding oo quyen tham dy hop Bai hii déng o dbng;

Théng béa triéu tp Bai héi déng of déng:

- Hbi dong quan tri Céng ty hodc Mgudi tridqu t3p Bai hii dong ¢6 dong phal gl Thing bao
mdi hop Dai hdi dong o dong theo guy dinh tai Khoén 3 Bigu 22 BDiéu & Cing ty. Cac tho
tuc d€ 16 chifc hop Dal hél dbng of ddng dudc quy dinh tai B%u 22 cla DBy 1§, trong do
viec Bp danh sach of déng o quyén tham du hop Bal kil déng €& déng phai duvc cong
b thi thifu 20 ngay trudc nody dang ky cudl cling.
£8 déng hodic nhdm of dang duge dé cip Wl Khoan 3 BBy 18 Bl 18 Cong ty co quyén
yeu cBu tridu tp cufc hop Bal hil dBng of ddng bt thuding theo quy dinh i Khoan 4Digu
140 Lu& Doanh nghiép,

Cach thire d%ng ky tham du cubc hop Bai hji déng <0 dang:

Ch dong holic ngudl duge Oy quy®n du hop cd trach nhiém ding ky trudc khi tham dy cudge

hop Bal hii ding b ding theo huting dan cla Ban 1 chifc tal ting cudc hop.

Cach thifc bigu guyet thing qua cac vin Jd8 tai phién hop:

- Tht ca cAc ndl dung trong chuging trinh clia phigén hop d8u phal thing qua bng cich I8y ¥
kign bigu quyl cda t3t cd of ding tham dy hop blng Thé bigu quyst hodic Phigu bieu
quyét theo 56 of phiin sd hifu va dai didn,

- Cach thire bigu quyét:

v Bifu quySt bang céch ghi trén Phidu By quyet: Cac ndl dung chl ti8t dugc ghi trén
Phidu bifu quydt, cic cf déng bidu quyét blng cach danh diu vao & tugng ng (Ddng

&

N




¥, khéing déng y, khing cd v kign).

+ BBy quyst bing cach gid Thé bidu quyét; C3 déng thuc hién gig The bigu quyét tai Hai
héi theo digu hanh cla Doan chi tich theo ndi dung: BEing ¥; Khing ding ¥; hodc
khfing cd ¥ kién d& bifu quyft cée vEn 08 sau:

Théng qua Ban Kiém phidy, Chuong trinh Dal hél, Quy ché lam viéc cia Dai hi,
Théng qua Quy ché bdu ol Hai dBng quén tri/Ban kiém sodt; Danh sach (g ol
vign thanh vign HGl dBng quan tri/Ban ki€m soat; 50 lugng, cd cdu thanh vién Haoi
dong quan trl va Ban kiém sodt dugc bau i Bai hai.

Thing qua Bién ban Bal hii;

Va cac ndi dung khdc theo Quy ch lam viéc va Quy ché bau off duoc dai hdi o
diong thing qua.

Phigu biéu quyet phai baa gbm cac ndi dung chinh: Tan Cng ty, ngdy théng ndm td chirc hop Bal
hai dang of dong, tén of dang, s6 lugng o phan s& hilu va/holc dai dién, cic vin 48 can Biéu quyét
v phutdng dn bidu quyét, phin dénh cho ¢ dang ky tén va diu tree cia Cong by,

d)

)

g}

h)

i

k)

]

a)

Cach thifc kigm phigu:

- Ran kiém phigu do Boan chd tich gidi thidu va dudc Bai hii dBng ¢ 36ng thing qua;

- Ban kém phigu t8 chire kiém phidu ngay sau khi kBt thic viec bifu quyet;

- Trong bruting hgp biu thanh vién HEQT, BKS thi thanh vién Ban kifm phiéu khing dude of
tén trang danh sich {ng vién vao HAL ding quan trf, Ban kiEm soat.

Thing bao k&t quéd kiém phifu;

Téng s& phigu dng v, khong dBng v, khong oo ¢ kiEn cla tiing ndi dung s& dugc Trudng Ban

Kieém phigu thing bao két qua tal Bai hil ngay sau khi hoan t8t vidc kifm phidu.

Ty I& thing qua cdc ndl dung trinh Bal hil déng & dong:

Viéc thing qua cac ndi dung tai cudc hop Bai hii ding ¢ ddng dudc quy dinh tal Bigu 27 Bigu

& Cong ty va Bigu 144 Ludt doanh nghiép

Bién ban hop Bal hél déng cd déng:

Bién ban hop Dai hii déng of dong do Thy ky Dai hdi lap phal bao gbm cac ndi dung guy dinh

tai Khoan 1 Bigu 150 Lust Doanh nghigp, phai ldp xong va thing qua trudc khi k&t thic cuoc

hop.

Théng béo guvet dinh Dai hil déng cf déng ra cdng chdng:

NGi dung Nohi quydt cia Dal hdi déng of dong dutc ofing bé theo quy dinh cia phap ludt vé

cang ba théng tin trén th) trrding chirrg khodn.

Cach thirc phan 95 quydt dinh cba B2 hil d8ng of dbng:

- CHdéng co quydn phan dbi Nghi quyét clia Dal héi d5ng ¢ déng bang cach yéu ciu ghi ¥
kién phan ddi vao bién ban cudc hop néu Nghi quyét cong bd naay tai cudc hop, hadc g
van ban dén Hal ding quan tri néu Nghi quyét cong b sau cudc hop.

- CO déng ob quyEn yéu cBu Toa &n hoBc Trong tal xem x&t, hiy bd quydl dinh cia Bai hoi
dbng cd dong theo quy dinh tal D&y 29 cia £98u 1@ Cing ty. Moi chi phi én quan dén thi
buc yéu cau hiy bd nghl quydt cha Bai hél dBng o dGng s& do ngudi yeu cau tra.

- Trong mgl trudng hgp, c& ddng, thanh vién Hi dBng quan trj, Ban kiém soat, Gam dbc
van phal tudn thi Nghj quyet Bai hil déng o déng cho d&n khi o phan quyét oo hidu lic
cua Toa an hodc Trong tal v& viec hiy bd nghi quyet cla Bal hii ding of déng.

Cac van da khac.

Chirang trinh nghj su’ cha Dai hdi:

HGi dong quan tri hodc ngudl triéu t3p Bal hol dong cd dong sdp »&p chuting trinh nghe su;, bd

tri dia diém va thai gian hop Iy A& thao luan va bigu quySt tiing van dé trong chudng trinh hop
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Biai hal ding of dong.

b) €8 ding holc nhom cf ding theo guy dinh tal Khoan 3 Bigu 19 Biku |& Cing ty ob quyEn yu
ciu b sung chudng trinh Dal hil déng of ding theo guy dinh tai Khoan 4 By 23 Dty 1B
Cong ty.

3. Cd ding of quyen tham gia truc tiép hodc gian tiSp théng qua ngudi Uy guyBn vao cac cudc
hep Bal hil d8ng of déng.

4. Kiém todn vién hodc dai dién cong ty kiém todn phai duge mbi du hop Dal hid ding cb dong
thuing nién dé phat biu v kidn tai Dai hdi dBng cf ding vE cac van d& lien guan dén Bao cdo
tai chinh n8m trong ruttng hop Bio cdo kifm todn of cac khoén ngoai by trong véu,

5. Nhdm ting cuting hifu qua ola cic cudc hop Bai héi dbng &8 déng, CBng ty cd gang téi da
trong vigc ap dung cAc cing nghé théng tin hign dai d€ of déng cd the tham gla véo cic cubc
hop Bal hil déng of ding mat cach tat nhdt, bao gbm hudng din of dong bd phidu G xa, bidu
guyét théing qua hop Bai hdi déng o dang tryc tuyén (néu cd).

6. Hang ndm Chng ty phii t3 chifc hop Bai hdi dong of déng thufing nién theo quy dinh cla Luat
Doanh nghigp. Viéc hop Bai héi ding of déng thuding nién khéng dutic tH chire dudi hinh thike
18y v kifn cd dong bing van bén

7. H&i déng guan trl cd quyen I3y v kign co dong bang van ban d€ thing qua quyét dinh ciz Bai
héi dong of déng bat of iic nao néu thiy can thiSt vi kgl ich cla Cng ty.

Cac nguyén tic, néd dung, trinh ty, thi tuc 1§y ¥ kign c8 déng bling vBn ban d& thdng qua
quyét dinh clia Bal kil ding of ddng dudc quy dinh tal Bidu 27 D#u I8 Cong ty.

Quyét dinh duigc théng qua theo hinh thic &y v kién cd déng béng van ban phai dugt 5§ of
dong dai dién it nhat 51% t8ng s5 of phdin o quyen bifu quyét chap thudn va cd gid tr nhu
quyet dinh durce thiing qua tal cude hep Dal hil dBng b déng.

Biéu 6. Bao cao hoat déng cia HAi dong quan tri tai Bai hdi dong od déng thudng nién

B cho hoat diing cda Hei dBng qudn tr] trinh Bal hél déng of dang thung nién t6i thiéu phai bao

gam cie ndl dung sau:

- Bdnh gid tinh hinh hoat ddng cia Cong ty trong ndm tai chinh;

- Hoat ding, thi lao va chi phi hoat d6ng cla H&i ding quan tri va tirng thanh vién H{i dong quan

h—l’u

- Kt qua danh gid cla thanh vién doc Bp HOi dBng quan trl v& hoat ddng cua HEI d5ng quén i
{réu cd};
Thng k&t cic cude hop cla Héi d8ng quan trl va cc quyst dinh clia Héi dang quan tr;
Kt gua gidm sat ddi vdi Thng Gidm dc didu hanh;
K&t qud giam sat déi vdi cac can b quan Iy khac,
Cac ke hoach trang tuang lad.
Biéu 7. Bao cao hoat ddng cia Ban kiém soat tai Bai hil ddng cd déng thudng nién
Bdo cdo hoat diing cla Ban kiém soat trinh Dai hii déng ¢ ding thuling nién toi thidu phai bao gém
cac nbi dung sau:
- Hoat ding, thi laa va chi phi hoat d8ng cla Ban kifm S0t v& timg thanh vién Ban kifm sodt;
- Téng k&t cac cufic hop cia Ban kiém sodt va cac quyet dinh cia Ban kiém sodt;
- K&t qua glam sat tinh hinh hoat dgng va tal chinh coa Cong ty;
- Kt qua gism sat d6i wi thanh vien Hoi dong quan tri, Tdng Gidm d6c dEu hanh va cac can bg
quan by khac;
- Béo cdo tu danh gid ket qu hoat dang cla Ban kifm sodt va cla tirng Kiém soat vién;

- Bao cao danh gla su' ph3l hap hoat dang gifa Ban ki€m soat vai HE d@ng quan tr, Toag Glam
déic va cd dang.




CHUONG III: HOI BPONG QUAN TRI

Diéu B. Ung cir, d& cir va bau ol thanh vién Hal déng quan tri

L.
2.

Bidu

=
Dieuw

Vide (fng clf, d& o thanh vién HEQT duge quy dinh tal Bigu 33 cla Digu 1& Cana ty,
Théng tin lién quan dén cac dng vien HE dBng quén tr| phal dugc cong bo trude it nhét mua
(10) truie ngay triéu tip hop Bal hil déng of ding trén trang thiing tin dién uf cia cing ty 0&
eo ding co thé tim hiu v& cac Ung vién nay trudc khi bo phidu. Théng tin lién quan dén cic
{ing vién Héi dBng quéan b dudc cing bS i thifu bao gom:
- Ho tén, ngdy thang nim sink;
- Trinh 85 chuyén mbn;
Qu trinh cfing tac;
Tén cic chng bty ma ing vién dang ndm gill chifc vy thanh vién HEI dong quan b v cée
thic danh quan Iy khac;
- Cac Idi ich oo lién quan 1 Cang ty (néu cb);
- Cac thGng tin khac (néu cd).
Cac (g vien HGi dong quan tri cé cam k&t bing vin ban v& tinh trung thy'c, chinh xin: vé hgp
W clia cac thiing tin ca nhén dudgc cong bE va phél cam ket thut hign nhigm vy mat cach trung
thire néu duide bBu [Am thanh vién HSi dBng quén tri,
Chc of déng ndm gilf of phin od quyBn bifu quyet trong théd han lién tuc it nhdt sau (06)
théing tinh A&n thall diém chit danh sach cd déng duf hop cd quyén odp sB quyen bieu quyét gé
dB olf cAc (ng vién HEl @Bng quan trl, Vigc dé o Gng vién HEi dang quén tri ma cac o dong
sau khi gdp s8 quyén bigu quysl cd quyen d& of pha tudn thi cdc quy dinh clia phap luat va
Khoin 2 Diéu 34 Diu & Cdng ty.
Trugng hop s4 lugng cac Ung vién HEl dBng quan tri théng qua d& cifr va Ung o van khong du
si lwigng can thiét, HGi dong quan trj dugng nhigm cd thé d& cir thém dng vién thea quy dinh
tal Khoan § Biéy 33 £48u 1 Cdng ty. Cd ché Hai ding quéan trf dudng nhiém dé o {fng vign Hai
déing quan trj dugc cing bd trong Quy ché bau cif va duoc Bal hil ding cb déng théng qua
trudc khi tién hanh dé cir.
Chng ty quy dinh va hudng din cu thé cho o ding viéc bo phifu bbu thanh vign HEI dBng
quan brj theo phudrg thic Bau theo nguyén tac da s6.
9, Tu cich thanh vién H&i déng quan tri

Thanh vién Hii dng quan tr| phal & nhitng nguél hdl dd cac tidu chudn vi dRu kign theo quy
dinh tal Khoan 1 Khoan 2 Bigu 155 Ludt Doanh nghiép, ©iBu 18 Cirg ty va cac guy dinh cla
phap Iudt o én quan, Thanh vién Hé dong guan tri od thé khing phai & o déng cda Cong ty.
Thanh vién Hgi diing quén trj Céng ty khing duge dBng thal 13 thanh vién HHI dbng quan tri i
gqua 05 Cing by khac.

Chi tich HAI ddng quén tri khing dudc kiém nhiém chifc danh Téng Gidm dc du hanh Cong
Ky.

10. Thanh phén Hgi dong quan trj

%4 |rging thanh vién Hai dong quan iri tr 03 dén 11 nguil. Cd ciu Hal déng quan trj can dam
béo s/ cin 41 giffa cic thanh vién co kién thit va kinh nghigm v phdp udt, tai chinh va finh
wirc hoat déng kinh doarh cda Cing ty va xet yiu (3 v g,

Thng 55 thanh vién d5¢ 1ap HAi dBng Quén trf phal chiém it nhat mit phan ba (1/3) Wag s6
thanh vién HGI dGng Quan i,




Digu 11, Quyén cla thanh vién HHl déng quan tri

Thanh vién Hai dBng quan tri co day di cac quyen theo quy dinh cla Ludt Daanh nghiép,cac van ban
phap ludt lién quan vh Bidu 1 Céng ty,d8c bidt 13 quyBn dudc cung c3p cic thdng tin, tal li8u v tinh
hinh tai chinh, heat ding kinh doanh cla Clng ty va cla cac ddn ¥j trong Cong ty.

Pigu 12. Trach nhigém v nghia vu cla thanh vién Hoi dong quan tri

2

Thanh vién HEi ddng quén tr phél telin thid diy dl trach nhigm va nghia vy thes quy dinh ca
Ludt Doanh nghilp, Siu & Cong ty va cac vin ban phap luat lién quan.

Thanh vién HGi dong quan trj co trach nhiém thee quy dinh tal Ludt doanh nghicp va Bigu &
cong ty, ngodi ra phai dam bao cac trach nhiém sau:

Thyt hi€n cac nhiém vy cla minh mét cach trung thut, o8n trang vi igl ich cac nhit cla oo
dbng va cha cdng ty;

Tham duy d8y di cac cudc hdp cla HAl dBng quan tri va cd ¥ kién rd rang v& cac van g8 dugc
dura ra théo luén;

Bao cao kip thai va d3y db HY dong quén tri céc khoan thd kao ma ho nhan dutc tlf cdc cing
by con, cérg by lidn kBt va cée 15 chife khdc ma ho i nguil dai dién phian von gdp cia aing ty;

Ban cio Uy ban Chimg khadn Nhd nudic, S4 giao dich chifng khoan va thye hign oing bd théng
tin khi thitc hidn gias dich o phifu cda cdng ty theo quy dinh cua phap luat.

Thanh vién Hai déng quan tri 6 the dugc cong ty mua bao hifm trach nhiém sau khi o s
chdp thuan cla Bai hii ddng cb déng. Bao hiém nay khdng bao gbm bao hiém cho nhifg trach
nhiem cla thanh vien Héi dong quan tri lién guan d8n viéc i pham phap ludt va BiEu & cong
ty.

Bidu 13, Trach nhiém va nghia vu cha Héi déng quén tri

L

2.
3.

Hai dding quan tri phai tudn thi diy di trach nhiém va nghia vu theo quy dinh cla Bitu 1@
Cing ty, Ludt Doanh nghidp, cic van ban phap kit lén quan.

Hai dBng quan tri chiu trach nhiém trudc cée of ddng v& hoat déng clia Cang ty.

H& dong quén tr chiu tréch nhiém dam bao hoat dong cia CAng ty tudn thi cdc quy dinh cia
phép luft, By ¥ vA cie quy dinh ndl b cla Cing ty, d8i xf binh ding d8i vwai tat @ «d dong
va thn trong Igl ich cla ngudl cd quyén Igi liEn quan dén Cong ty.

HGI dBng quan trj X3y dyng cac quy dinh v& trinh b, thi tue d& o, (g ofr, bau, mién nhiém
va B3 nhigm thanh vién Hii dong quan tri, gém cac ndi dung chi yeéu sau:

Tiéu chugn thanh vién Hai dong quan tri;

Cach thisc d& olf ngul va dng o vao vi Lri thank vién Hii dBng quan tr| cla o dong, nham ¢d
dong theo quy dinh cua phap luat va B B Cong ty;

Cach thurc bau thanh vign Hgi dang quan trj;

Cac trudng hop mien nhigm hay bl nhiém thanh vién H3l &8ng quén trf;

Théng baa vé bau, mién nhiém, b3l nhiém thanh vién HE dong quan tri.

H&i d8ng quan tr cd tréch nhiém x8y dung quy ché danh gia hoat dong, khen thutng va ky
luat a8 vl thanh vién HEl dBng quan tri, Tong Gidm d&c diéu hanh vA cic can bd quan ly
khac.

H&i dang quan tri o trich nhiém o cho hoat d8ng cla HEI dGng quan trj tai Dal hii dang cb
ddng theo quy dinh tal Biém ¢ Khodn 2 Bidu 622 Digu kg Cong Ty,

H&i dfng quan tr ob trach nhidgm xem xét va quyet dinh cac van dé saw:

Quyét dinh chién luge, k& hoach phat trién trung han, k& hoach san xudt kinh doanh va ngan
sach hang nam;

Bau, mien nhigm, bai nhiém Chi tich HAi dng guan tri; ngudi dai dién theo iy quyEn tham gia
HGi dbng thanh vién hode tham dif Bai hai dbng b dbng & cbng ty khac, quyét dinh mdc thi
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lao va quygn Igi khac cia nhilfng ngudi do;

Bd nhiém, mien nhidm, cich chifc Tang Giam dc, Phe Tang Giam déc, K& todn tnrdng cla
Céng ty; QuyEt dinh mife ludng vé lol ich khac cla Téng Gidm déc, Pho Tdng Giam dic, KE
toan triding cla Cong &)

Quyét dinh e clu 15 chire cla Cong ty;

Gial quyst cac khifu nal cla Cing Ly 461 vai can bd quan If cing nhy' quydt dinh w2 chon dal
dign cia Cong ty 48 glal quyst cic vin d8 lIBn guan tdi cac thi tuc phép Iy d8i vdi can b quan
ly do;

Ki&n nghi cac lnai o phidu od the phat hanh va t8ng 58 o phlin phat hanh theo timg loai;
Quydt dinh ban b phan mdi trong pham vi s8 o8 phan dude quyén chao ban cia timng logi;
guyédt dinh thém van theo hinb Bhilic kKhac;

Cuyét dinh gia ban o8 ph&n va tral phidu cia Cong ty;

Guylt dinh phwgng an dau tw va dif an d3u by trong tham quy@n v gidi han thee qui dinh cia
phap luat;

B xuft mirc of tie hang ndm va xac dinh mic o tic tam ng; t8 chife viée chi tra o tic;
Iy 18 trong qua trinh kinh doanh; Trinh phuting an phan phdi Igi nhudn; Thue kén vigc trich 13p
cag qui thudc tham quyén va cach thife sif dung cc qui theo quyét dinh cla Bai hdi ding o
déng;

Ksin nghi vide 15 chire lai hodc gial the, yéu ciu pha san Cong ty;

Cuydt dinh gial phap phét trién thi trudng;

Cuyét chudng trinh, nil dung tai liéu phyc vy hop Bai hdi dbng of dlng, tru tBp hep Bal hol
dong o déng hodc I3y ¥ kién dé Dal hai ding of déng théng qua guyet dinh.

Nhilng vin 48 sau &3y phai duoc Héi d8ng quan tri phé chudn:

Thanh l&p chi nhanh hodc cac vén phing dai dién oba Cing ty;

Thiinh I&p cic cong ty con cia Cong ty;

Kidn nghi b8 sung, sira 48 Didu I& cla Chng ty;

Quyat dinh cac qui ché quan i ng: b Cong ty, Quyét dinh khen thu@ng, ky ludt déi vai Tong
Giam dbc, Phé Tang Gidm d8¢c, KE todn truding cda Cong ty;

Théng qua hgp déng, gizo dich trong cac truing hdp sau:

Hap ddng mua ban, vay, cho vay va cac hop ding khic cd gid trf bing hode [én hon 35% tong
oid tri tal s3n dudc ghd trong bdo cdo tai chinh gan nhat cla Cong ty, trnl trudng nop quy dink
tal diém d khoan 2 Digu 138, khoan 1 va khodn 3 Digu 167 Ludt Doanh nghiép;

Hdp dong bac [anh vay va/hodc cho cac cong by ean vay udn da phat trign haat déng kinh
doanh cia cing by con vdi gig ti nhd hon 35% tng g tri tai san dudc ghi trong bdo co thl
chinh gan nhdt cia Cong ty;

Théng qua guyét dinh dau or trong cac truding hop sau:

Quyét dinh d3u tu hodc ban 56 tal san ¢ gid trj dudi 35% thng gid tri Tl sn dugc ghi trong
bao cao tai chinh gan nhat cua Cong ty;

Cac khodn d&u b khing thudc k& hoach kinh doanh va ngén sach hedc cac khoan dau tu' vuigt
gua 10% gid tri k€ hoach va ngan sach kinh doanh héng ndm;

Chi dinh va bai nhigm nhiing nguti duge Cong ty Gy nhigm & dal dién thuong mal va Luat su
ciia Cang ty;

Viée vay ng va viéc thuc hién cac khoan thé chap, bac dam, bao [anh va bal thudng cia Cong
ty;

Vige mua hoSc bdn cf phin, phin v8n gbp @l cic obng ty khac dugc thanh [3p & Viét Nam hay
nurdc ngoai;
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Viéc dinh gia cic tai san gop vao Cang ty khiing phal bing t8n Bn quan dén viec phat hanh of
phiéu hodc trdi phigu cia Cong ty, bao gdm vang, quyén sif dung dat, quyn s& hitu tri tué,
chng nghé va b quyét ciing nghé:

Viéc cong ty mua hodc thu bSi khing quad 10% mdi loal of phiin;

Quyst dinh mie gid mua hoac thu hdi of phan cla Cong by:

Cac van d& kinh doanh holic glaa dich ma HEi diing quyS dinh cBn phii b sy chlip thuin trong
pham vi quyEn han va trach nhigém cda minh.

Bigu 14, Trinh ty, thi tuc td chifc hop Hi ding quan tri:

L

10.

Hai diing quan tr| phai 1§ chie hop it nht méi quy 01 fn theo trink tw' dude quy dinh tai
Khoan 1 B¥Eu 37 Bidu 1€ ciing ty, Viée t8 chifc hop Hi d8ng quan tri, chuling trinh hop vé cic
tal ligu lién guan dugc thing béo trudc cho cac thanh vién Hi dbng quan tri theo thai han quy
dinh cia phap lujt va Khoan 5 Bigu 37 Bi2u 1 Cong ty.

Hang ndm, thanh vien Hjl ddng quan trj dic 13p phai bdo cdo danh gid +& hoat ding cia HA
ding quan tri v bdo cdo danh gid nay of thd duge cdng bé tai cude hop Bai hdi ding o ddng
thutding nién,

Truiing hip HEQT bau Chi tich thi cuBc hop dBu tén cia nhiém ky HBGT d& bau Ch tich va
ra cic quyét dinh thudc tham quyEn phal dudc tién hanh trong thél han bay (07) ngdy B&m
vitr, ke b ngay kit thie B3U of HDQT nhiém ky d9. Trufing hop ndy do thanh vién o &5
phigls ba3u cao nhat triéu tap. Truding hop od nhigqu han mét (01) thanh vidn cb &5 phidu bau
cao nhit ngang nhau thi ede thanh vien nay bau mot ngudi trong 56 ho tridu tap HBGT theo
nguyeén Lac da s6.

Cac cude hop HGi dBng quan trj bt thubing néu trén phal dude tign hink trong thai han by
(07} ngay lam vie sau khi o y8u c3u hop.

Thang bao hop HBQT phéi dude gl tudc cho cac thanh vién HEQT it nhat ba [03) ngay lam
vigC trudic khi t chifc hop, Théng béo méil hop phai thong bdo day du chuong trinh, thal gian,
dia diém hop, kém theo nhiing tai liéu c3n thist,

Kiém s0dt vién co quyen dir cc cube hop cla HBQT, cd quyén thao luin nhumg khing dutc
bl quydt,

Cac cudc hop cla Hoi déng quan tri oni dutc tén hanh va thong qua cic quyit dinh khi oo it
nhat ba phan tr (3/4) s8 thanh vién HDQT hodc ngubi dal dién thay thé du hop (noud dude
uy quyen). Tridng hop triéu tap hep HEQT Bn d5u nhung khing di s5 thanh vién tham du
theo quy dinh trén thi s& triéu tip fan thic hai trang thai han bay (07) ngay tip theo kE tir ngay
dy dinh hop [3n thir nhat va cude [3n hai s duge tién hanh néu o6 han mat nlira (1/2) 58 thanh
vign HDOT du’ hop. Sau hal Bn triéu tap hop HBGQT ma khing di 53 thanh vién tham dy thi
cudc hop 58 Cuoc UEN hanh kKhang phy thudc vao s Ugng tann vien HEQT tham au.

Cach thile bigu quyét cia HBQT theo quy dinh tai Khoan B Biéu 38 cla Disu La Cng ty.

Cach thife théng qua Nghj quyst HDQT: HEQT thing qua céc ngh| quyét va ra cée quySt dinh
trén oo sd y kién tn thanh cha da s§ (trén 50%) thanh vién HEQT o mat Trvbng hop 5
phi€u t@n thanh va phan dol ngang nhau thi & phidu cia Chi tich HDOT s& 13 18 phé€u quyét
dinh.

Bign ban hop HEQT ghi diy dd ndi dung va kit ludn cla cude hop va phai cd chif ky cla chi
toa va ngudl ghl bién ban. Sau mol ky hop, cdc guydt dinh cia HDQT dudc gli cho &t cic
thanh vién HRQT va Trudng ban kigm soat, Téng Gam adc.

Diéu 15, Thi lao cua Hl d8ng quan trj

1.

Thanh vien HBQT duge hudng thi lac va thanh toan cic khodn chi phi khi thyt hign nghia vy
cua HBQT. Tdng mife thi lao cba HYI déng quan tri dutie Dai hdi dBng o dong thing qua tai
cuGe hop thudng nién v dugc cdng bé theo quy dinh,

Trudng hop thanh vién HM d8ng qudn tri kiém nhiém chiic danh trong bé may dBu kinhk cia
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Cong ty v& cic cdng ty con thi thi lao duc céng bé phal bao gdm cic khodn ludng, thudng gan
voi chifc danh diéu hinh va cac khoan thi lao khéc,

Thi lac, che khodn Igi ich khdc va chi phi de Cong ty thanh toan, cip cho timg thanh vién HH
ding quén tr| duic cong bd chl WL rong Bao cdo thuiing nidn cla Céng ty, duge thé hién
thanh muc riéng trong bao cao tai chinh hang ném va phil bda cho Bai hdi ding co ding tal
cugc hop thu'dng nién,

Bidu 16. Ngurdi phu trich quan trj Cong ty

L,

BE hd trg cho hoat ddng quén tri Chng ty dutc t8n hdnh mdt cich cb higu qua, Héi dong
quan trj phai b nhigm it nhat 01 ngudl Im céc nhigm vy cla Ngudi phy trich quén tri cdng ty.
Nouli phy rach quan tri cong ty cd thé kidm nhiém lam The' ky Chng ty theo quy dinh
tal khoan 5 DiBu 156 Ludt doanh nghiap.

Ngutti phu trach quan tri Céng ty phéi 1 ngudi cb hidu bist v phap ludt, khéng dugc dBng thl
lam vigc che cong ty kiém todn dgc p dang thuc hién kiém todn cic bao cAo thi chinh cla
Cong ty

Nguiit phy trdch quan tri Cong ty oo quyn va nghia vu sau:

Tu van HYl déing quan trl trang vide 16 chirc hop Bai hil ding cd déng theo quy dinh va cac
clng viec lién quan gilla chng ty va cb ding;

Chuén bi cde culie hop Hii diing quan tri, Ban kiém soét va Dai hai déng of déng thea véu ciu
cua Hoi dBng guan tri hodc Ban kiém sodt;

Ty van v& thi Tuc cua cic cudc hop:

Tham dy cac cubc hop;

Dam bao cac nghj quyet cie HEI dBng quan tri phi hop vl ludt phap;

Cundg cdp cac thang tin ki chinh, ban sas bién ban hop HOi dng quan b va cac thang tin khac
cho thanh vién Hoi dGng quan tr va thanh vién Ban kifm sadt,

HE trg thanh vién HOQT trong viée thige hién quyén va nghia vu dude giso.

HO trg HEi dong quén tr trong dp dyng va thyc hién nguyén e quan tr| Cang ty.

Hi trf Céing ty trong x8y dung quan hé of ding vA baao ve quydn v Igi ich hgp phap coa of
damng.

Gidm sat va bdo cho H§i dong quan tri vé hoat ddng cdng b3 thong tin cla Cong ty;

Nguii phy tréch quan trj Cong ty co trach nhifm bdo mit thang tin theo cc quy dinh cda phap
ludt va BiBu 1@ Céng by,

CHUONG IV: THANH VIEN BAN KTEM SOAT VA BAN KTEM SDAT

Bigu 17. Ung cir, g8 cir thanh vién Ban kiém soat

Vigc (g cif, d& ol thanh vién Ban Kiém sodt dutic thuc hién theo quy dinh tai Bigu 42 Digu &
Cong by.

Truding help 5§ lugng cic ng vién Ban kifm soat thing qua d& o va Ong clr khing di s&
lugng c3n thiét, Ban kidm codt duong nhiém od the d8 of thém (ng vien hede B8 chire 48 el
theo co ché quy dinh tai Bigu 1@ Cong ty. Cd ché d8 o cla Ban kiém soat duong nhiém dute
cong b rd rang va dugc Bal hid dBng o dtng thiing qua trude khi tign hanh d& o,

Digu 18, Tw cich thanh vién Ban kigm soat

1.

Thanh vién Ban kiém soat phai dap dng tiéu chudn va didu kién tal Khoan 1 Do 169 Ludt
Doanh nghigp; khang nhat thiét phal 1 of dong hadc ngudl leo ding cia Cing ty.

Thianh vign Ban kiém sodt khdng phai I ngudt quan Iy clia Cang ty va khang phai 1a thanh vién
hay nhan vién cia cdng by ki€m todn dic lap dang thut hién kifm todn cic bdo cdo t3i chinh
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Biguy
1.
A

Bidu
j

cla Céng ty, trong 03 ndm lign trudc do.

19. Thanh phéin Ban ki@m soat

50 lugng thanh vién Ban kiém scat 14 ba (03] nguwi.

Ban kiém soat biu mét thanh vién lam Truting Ban kidm sodt. Truting Ban kidm sodt phai 1 k&
toan vién hode kiém toan vidgn chuydn nghiép va phai lam vide chuyén trich tai Cdng ty.

20. Quyén va nghia vy clia Kiém soat vién

Thanh vién Ban ki€m sodt co quyin tép c3n tat cd cac thang tin va tai By §én quan d&n tinh
hinh hoat ding cla Céng ty. Thimh vién H& ding quan tr, Téng Gidm dic ditu hanh v can
bG quan Iy khic cd trach nhiém cung clp cde thing tin theo yéu cBu cla cac thanh vién Ban
kiémn soat.

Céng ty =&y dyng co ché nhdm hd trg thanh vién Ban kiém scat hoat déng va thyc thi nhiém
wvu mit cach cd higu qua theo cac quy dinh cla phap lut va Digu 16 Cang ty.

21. Trach nhig#m va nghia vu cia Ban kigm soat

Ban kiém soat chiu trch nhiém trudc of ddng cla Céng ty vé cic hoat ding gidm sat cia
minh. Ban kiém sodt ed trach nhigm gidm s&t Hah hink ti chinh Céng ty, tinh hop phip trang
cac hoat déng cia thanh vién HSi ding quan tri, Téng Gidm dic diéu hanh, cin bd quan iy
khac, ‘.il.,l'pl'lﬁl hmhuatlﬁlﬂggrﬁ'a E-anhems-nﬁt'uﬁHﬁldﬁngquun tri, Tong Gidm ddc digu
hénh va ¢d déng v& cdc nhim vy khéc theo quy dinh cla phap Iudt v Didu 1 Cong ty nham
bao wé quyén kil hop phap cha Cong ty va of déng.

Bian kiém sodt phai hop it nhdt hai (02) [&n trong mét ndm, 58 liidng thanh vién tham du hop it
nhat & hai phan ba (2/3) 8 thanh vién Ban kidm sodt. Bidn ban hop Ban kifm sodt dudc lp
chi thét va rd rang. Th ky va cic thanh vign Bon ki€m soat tham dy hop phai ky tén vo cic
bign ban cude hop. Céc bign béan hop cla Ban kiém sodt phi dudc vy gill' nham xac dinh wéch
nhiém cla timg thanh vién Ban kifm sodt,

Trong cac cude hop cua Ban kiém sodt, Ban kiém sodt cd quyBn yéu clu thanh vien Hai dang
quan tri, Téng Gidm d8c didu hanh, thanh vign kifm sodt ndl bé va kiém todn vién déc lap
tham dar va tra Il céc vin d& ma cac thanh vién Ban kigm sodt quan tam,

Truang hgp Ban ki€m sodt phat higén nhimg hanh vi vi pham phap ludt hodc vi pham Diku &
Cang ty cla cac thanh vién HEi d8ng quan tri, Tong Gidm &8 d@u hinh va ciccan bd quén iy
khac, Ban kim sodt phal théng bdo bing viin ban vl KA dBng quan tr trong wong béin mud
tém (48) gid, yBu chu ngui cb hanh vi vi pham chdm dit vi pham va cb gldi phap khic phuc hiu
qua. Sau thal han by (07) ngay k& tir ngiy ra thing bdo néu trén, néu ngui o hanh vi vi pham
khéng cham dut vi pham va cé gl phap khdc phuc hu qua, Ban kiEm sodt ob tréch nhigm béo
€80 true bEp vdi Uy ban Chiing khodn Nha nutic vE vin d& nay,

Ban kiém 508t €0 quysn ira chon va dé nghj Dai hdl dong cd ddng phé chudn b chic kism
tean doc @p thuc hign kiém todn cc bao cdo tai chinh clia Céng ty.

Giém sat tinh hinh t&l chinh Cong ty, tinh hop phép trang cac hoat ding cla thanh vién HA)
dong quan trl, Tdng gldm dc, ngui quan by khac, su phSl hap heat ding gila Ban kiém solt
vai HOl dang quén trj, Tong gidm ddc va oo dng;

Ban kiém sodt chiu tréch nhiém bao cdo tai Dal hii déng cf déng theo quy dinh tal Bigu 7 Quy
ché nay.

Ban kifm s0at chiu trach nhiém v& tinh chinh xac céc 53 lidu bao cao clia minh v3 d3m bao tinh
nguyén ven, chinh xac cla tit ca cac hd so, 58 sach, chimg hr, bdo cao ma Cing ty gif cho
Ban kigm soat,

21, Thi lao cua Ban kiém soat

Hang nam cac thanh vién Ban kiém sodt duge hudng thi lao cho viée thue hién nghia vy olia Ban
kiém soat. Tong mic thi lac va ngin sich hoat dong hang ndm cho Ban kiém sodt dudec Bai hii
dBng cd ding thdng qua. Thi laa va chi phi hoat diing cla Ban kifm sodt dugc Iap thinh muc riéng
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trong Bao cao tai chinh hang ndm cla Chng ty. Tong 58 thi lao, céc khoan ki ich khac chng nhir chi
phi md Cing by da thanh toan, cip cho ting thanh vién Ban kifm soét dude ciing b3 trang Bio cio
thuiing nién cla Cong ty va cho cac of déng.

CHUONG V.
TONG GIAM BOC

Bidu 23: Téng glam ddc

i
7

HGi dGng Quan tr bd nhiém mét Aguéi trong s6 ho holic thué ngudi khac lam Tong giam déc
Téng gidm déc & rguthi digu hinh cng vige kinh deanh hang ngay cda ading by; chiu sy giém
st clla Hai dng Quén tri; chiu tréch nhiém trudc Hl dBng Quan tri vé trudc phap Iudt v viée
thut hien cac quyEn va nghia vy dude giao.

Whigm ky cia Tdng gidm doc khong qud 05 ndm; cb the duge b nhiém lal véi s8 nhigm ky
khong han ché.

Tiéu chudn va didu kién cda Tng giam déc ap dung theo quy dinh tal Dy 64 cia Ludc Doanh
nghigp.

Bigu 24: Nhiém vu, quyén han va trach nhiém cua Tang giam d6c

1.
.

aap s

Biéu

bidu

Téng giam dic cb ot quy@n va nghia vy sau diy:

Quydt dinh cac vdn dé lign quan diin cing viec kinh deanh hang ngay cla odng ty ma khing
can phéi co quyst dinh cia Héi dong Quin tr:

Té chife thuc hién cac nghl quye cla Hai d8ng Quan tri;

T& chifc thut hién k& hoach Kinh doanh va phudng an diu tu ola cng ty;

Kign nghi phuting n ca cdu td chife, quy ché quan I ndi bi ciia cbng ty;

BS nhiém, min nhigm, bal nhidm céc chic danh quan If trong cing ty, trir céc ehic danh
thude tham quyin cla Hil dBng Quan tri;

Quyst dinh tign lugng va quyn Ioi khac ddi vai nguli lao déing trang ciing ty ke ca ngui qudn
ly thudc tham quyen bd nhiém clia Téng gidrm d5c:

Tuyén dyng lao ddng;

KIEn nghi phudng &n tra cd tire hodc i i 13 trong kinh doanh;

Quy2n va nghia vu khac thee quy dinh cia phap ludt, Didu 1§ ndy vi nghi quyet cia Hai dang
QJuan tri,

Tdng gidm d6c phai dibu hanh cing vide kinh doanh hing ngay cia céng ty theo ding quy
dinh cua phap ludt, Digy 1€ ndy, hop déng lae ding ky vii chng ty va nghj quyét cba Hai deng

Quan trf. Trwding hap diBu hanh trél i quy dinh nay ma gy thiét hai cho cdng ty thi Tang
giam A5e phai chiu trich nhidm bude phap ludt va phii b thuding thit hai che cbng Ly,

25: Phd Téng giam adc, Ké toan trudng va bé may gilp viec

Gilp viéc Téng gidm doc ed Phd Téng gidm dic; KE todn tnuding v bd may gitp vide, Phé téng giam
ki, KE todin trifing do HOl dBng Quan trf ba nhidm, mién nhigm thes d2 ngki cia Téng gidm 6,
Cac phong, ban, vin phing dal dién, don v khdc dutge thanh 13p d& glp Hi dang Quan trj va
Téng gidm ddc thyt hign nhiém vu quan tri, diéu hanh phdt trién san xudt kinh doanh cia

Cing ty. Chirc néing, nhiém vu cla bé may giup viéc dugc guy dinh cho tithg ddn vi, ting thén
diém phi hap.

CHUONG VI.
CAC HOAT BONG KHAC

26: Trinh by, thi tuc lua chon, b8 nhigm, mién nhiém cin bé quan Iy
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HEI dBng quén tri xay duhg cac quy dinh v trinh ty, thy tuc iura chon, bo nhiém, mién nhiém cén ba
quan Iy, gdm cac nji dung chinh sau diy:
- Cac tiéu chudn d& lya chon cin b quan Iy,
. ViEc bS nhidm can b quan Iy;
- Ky holp déng lao ddng vdi cdn b quan Iy:
Cac trutmg hap mign nhiém can bd quan y;
- Théng bao bd nhigm, mién nhiém can bd quan .
Bidu 27: Quy trinh, thi tuc phéi hop hoat dong gilfa H{i dng quan tr|, Ban kiém soat va
Tang Gidm déc didu hanh

HAi 3Bng quan tr quy dinh quy trink, thi tuc phdl hap hoat dong gilta HE dbng quan tri v Ban kiém
sodt va Téng Gidm difc d@u hanh, bao gam:
Thi tue, trinh ty trigu thp, théng bac mé hap, ghl bién ban, thdng bao kSt qua hop giila HAI
dGng quan tri, Ban kiém sodt v Téng Giam ddc digu hanh:
- Théng bao nghj quyét cla Hoi ding quan tri cho Ban kifm sodt va Téng Gidm dic digu hanh;
- Cac trdng hop Téng Gidm dic didu hanh va Ban kim sodt di ngh| triéu tip hop Hii dong
quan tr va nhimg van d& can xin ¥ kiSn H&I dBng quan tri;
Bao cdo cla Tdng Giam doc digu hanh wi HGl dBng quan tr| vé vide thuc hign nhidm w va
quyEn han dugc glao;
Kiém difm vigc thyt hign nghi quyEt va clc vin dé Uy gquyen khac cla Hol dB0g quan tri d&i val
Tong Gidm dbc digu hanh;
- Cac van d& Téng Gidm dde digu hanh phai bao cao, cung cip thiing tin va céch thife thing bdo
cho Hil dbng quan tr, Ban kiém sodt:
Phai hap hoat ddng kifm sodt, diéu hanh, giam sat gifa cac thanh vién Hai ddng quan tr|, cde thanh
vién Ban kiém soat va Tong Gidm dc diu hanh theo cie nhigm vi cy thé cla cac thanh vién néy
tren,

Bitu 28: Quy trinh, thi tyc phai hgp hoat ding clia BKS

- Elﬁlvm'rli;\:tiae“pﬁnm;tlnuﬂE'uuaur:ﬂacﬁﬂgtr,E}Gcémhiavunéuﬂl?dntmmﬁn
ban yéu cBu cung c3p va bio mit tuyét dii cac thiing tin thu dudc trong qud tinh gidm sat
haat ding Cang ty. Vi BEL 16 cac thng tin ndy chi khi od yéu ciu cla ed quan of thim quysn
hodc dudc sir dong v cla BHDCH.

Cac thdng tin va t3i liéu nay bao gim nhung khang gidi han &:

+  Thang bao mdl hop clng tai liéu lién quan, phiéu 8y v kign thanh vién HBQT:

+  Bidn bin, Ngh| quydt eia HBGT;

+  Béocao cla Tdng Glam aéc:

+  Thdng tin, tai lifu vE quan Iy, digu hanh hoat ddng kink doanh;

+  Bag cao tinh hinh kinh doanh, béo cdo ti chinh;

+  Bao cao danh gia cing tic quan |j cia HOQT:

Va dugc cung ciip theo nguyén the sau: Tai G cla HEQT, Tong gidm déc dudc gl d8n BKS
waa cung thil diém gt dén cic thinh vign HEQT.

£l veli BS may quan I Cong ty: BXS c6 chife ning kidm tra va gidm sat. Cu th trinh b, thi

tuc nhy' saw:

+  Thanh vién BKS c& quyen yéu cau Ting Glam a8c vi Noudi quan I khéc tao digu kign
HEp cin hd so, tai IiBu lidqn quan dén hoat dang kinh doanh cla Céng ty tai Tru sd chinh
hedic ni vy tri’ ha sg,

+ Bl vai hogt déng cla Tang Gidm d8c va Ban Giam dac digy hanh, cin off vao chc bio
ca0 hoat ding thuding ky va nhiing yéu cau cung cip thing tin cd bidt cla BKS, BKS of
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quyin d& nghl HBGT xem xét lal cdc quyét dinh clia Téng Gldm déc. Trong truding hap od
ddu hiéu vi pham phap ludt, Didy 18 COng ty v ci thé gay thidt hai I8n vE vt chdt, uy tin
cla Cong ty, BKS c6 quyn gifi théng bao dén Téng giam ddc nhim muc dich yéu du
dirng ngay viée thue hién cac quyét dinh d4. Trong vong mét (01) gid ket khi gt yéu
c3u, BKS phai théng béo ¥ kién cia BKS vl cic thanh vién HDQT. Chil tch HEQT 58 ra
thdng béa vE vigx ngimg thuc hién cac quydt dinh clia Téng Gidm déc.

+ DO vol théng tin, tal ey v& quan I, diu hanh hoat déng kinh daanh v bio cdo finh kinh
kinh doanh, bio cao tai chinh, vn bén véu Su ola BKS phai duoc gl dén Cong ty trudc
it nhat [48] gid.

+  DOIvdl viée sir dung tu vin dBc I3p bén ngodi, BKS phal thrg tin vé pham i, gia trj va
cac ndl dung trong yeu khac trong ving 48 gitt kE tir thél diSm xac Ip dich vu &5,

Dl veli HBQT: BKS cé vai trd gidm sat, phél hap, tu vin va thing tin day 40, kip théi, chinh

xac, Cu the trinh ty, thd tuc nhw sau;

= Thudng xuyén thong bdo vdi HDQT vE két qué hoat déng (khéng dal hon 1 quy), tham
khao y kign cla HOQT trudc khi trinh bio cho, ket ludn va kiéh nghi Ién DHECD:

= Khi kiém tra, gidm =it, ndu phét hign thiy vu viee dang dien ra |am thidt hal dén tai san
cia Cing ty, thi thanh vién BKS kién nghi bién phap glal quyit va bao cao xin § kign chi
daa kip thdi cla Truding BKS. Truéing hop khing o bién phap diéu ehinh nao tat hdn, thi
Truting BKS ban bac vai HEQT gidi quyst sau dé oé trich nhiém bédo cao trudc BHECD.

+  Cac cuhc kigm tra dinh k, dit it cla BKS phai oo ket ludn bing vin ban (khing tré
han 15 ngay 1am vilc ke tir ngdy ket thic) gif cho HDQT d8 of thém o =& gitip HEQT
trong cdng tac quan by Chng ty, Tiy theo mic a3 va két qua cla cudc kiém tra trén, BKS
£an phai ban bac thiing nhat vdi HEQT, Ting Gidm déc truSe khi bdo cao trudc BHDCD.,
Trudng hap khéng théng nhat quan diém thi dutte Oy quySn bao luu ¥ kign ghl vao bién
ban va Trudng BKS cd trach nhiém bao cdo véi BHECD gan nhat.

+  DBi wdi cac kidin nghi sifa d6l, bé sung, cal tidn ef clu 15 chite quan ly, digu hanh thi BKS
phai gui vln Ban cing Al 18y lidn quan trudc it nhdt mud Bm {15) ngay lam viéc so vl
ngay du' dinh nhdn duoc phan hi.

+  DGi wai vide tham tra bdo cho t3i chinh duge kiSm todn, BKS phai phan hal § kién bang
van ban trong vang 7 ngay.

D& vai cac hi s, tai By khidc, ... ma HEQT g din BKS dé co y kiBn thi BKS s& phan
hii trong vong mutl [&m (15) ngay lam viac.

Bigu 29: Quy trinh, thu tuc phéi hgp hoat ddng clia HOQT
D6y BKS:

Chuang trinh, ndl dung che cudic hop cia HBGT phai duge gli 48n thanh vién BKS (néu dute
mdi hop) cling thai gian gl tdi cic thanh vién HDOT:

Cac Nghi Quyét cla HEQT dugc git dén BKS { ddna thii vdi thai didm gl Tong Gidm dée)
trang vong 7 ngay ké tr ngdy xac lp,

Bii vdi de xudt cla BKS vE 50 lugng thanh vien BKS, HEQT phai phan kai ¢ kien bing vn ban
trong thdi han 7 ngay,

DO val d& xudt lua chon Kiém todn ade o, HEQT phai phan hil y ki€n bang van ban trong
vong 7 ngay.

B4l vdi Bé mdy quéan Iy Céng ty:

Bdi vdi cing tac 18 chic cude hop PHOCE thudng nién, HBOT phal thing bao cho TGD V@ vigc
phél hap, sif dung ngubn Iyt tnrde it nhat 13 45 ngay.

Cac wiin dé ma HDGT phal phé duygt theo d@ xult cia Tong Gidm DSc theo Khoan 4 Bigu 20
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cua Bieu kg, HBQT phai phan hai trang ving 7 ngay holic mat thél har khic do cic bén théa
thisdn

HBQT khong dugc thanh @p bd may néng, khi can thiét HBQT & si¥ dyung nhén sy va trang
thiet bi cia Cong ty dé phyc vu cdng vide cia HPQT, sau khi thdng béo cho Téng Giam dic
Cang ty. Théng béo phal dude 13p bing viin bin va giff cho Tdng Gidm d6c trude it nhat 43
gid.

Trong truting hop c3p thigt, vi nhifng muc dich B8n quan 51 nhigm vu clia minh, cac thanh
vien HPOT ca quyen yéu ciu Tdng Glam dic, Ngudi Quan Iy khac trong Cang by cung c3p cic
thong tin v& hogt déng cla Cong ty nhung phai duge suf dBng y cla Chil tich HBQT. Yéu ciu
phai dugc l3p bang viin ban va gl che Téng Giam déc trulic it nhit 24 gid,

HEQT cd trach nhigm phan hi cac ndl dung: kién nghj v& DIBu 1; Quy ché quan tri cBng ty:
eo ciu th chire va 53 hiong Nguth quan Iy trong thai kan 15 ngay.

Cac néi dung phe chudn giso dich val Ngui cd lién quan hodc Glaa dich trong y&u, HEQT phai
phan hil bang van ban trong thai han 7 ngay.

i vdi cac bao cdo danh gid Téng Gidm d8c va thinh vién Bd may quan ly, HBQT phai gl
ban dy thae dén cée d8i tugng trudc mét théi gian hap Iy,

Trong truding hop cude hop cia HBOT ef mdl thanh vién BKS, thanh vién B& may quan  hodc
bat ky cip quan ly nao thi HBQT o4 trdch nhiém gir thdng bae méi hop, ndi dung chuln bi {
neu o) trudic it nhat 7 ngdy (thing qua Thi ky HEGT),

Cac ndi dung dutic git nh&m € L5y y kifn cla Téng Gism dic: mic lidng va Igi jch khéc cia
Ngudi quan I, cac ndi dung nhan sif... phai ditdc gl trudc it nhat 13 48 gia,

DI vdi che chi tigy, sir dung chi phi cla HBQT, HBQT phal e viin ban thuyet minh tinh hap by
khi g ho s, chimg tir v& Cang ty.

i8u 30. Quy trinh, this tyc phii hop hoat déng cia B3 may quan I

D3 woh HRQT:

Téng Gidm cdc va cac thanh vién BS may quan iy khie 14 od quan chép hanh, digu hanh hoat
¢8ng ciia Cong ty, dm bao Cang ty hoat ddng didn ra bink thuting va o hidu qua.

Téng Gidm déc o quyEn quyt dinh cic bién phép vugt thim quyin cla minh trong truting
haip khin cip nhiy thién tal, dich hoa, hod hoan, sy of bt ngd hodc mét vy vide thude pham vi
diéu chinh cia Chinh sach quan I khing hoang ... nhung phdi bdo cdo béng van ban cho
HEQT trong thirl gian sdm nhat cé the vh chiu trach nhigm trutc HDQT va BHECE gin nhit vé
cac quyet dinh dg,

Téing Giam dic b quyn tir chd thi hanh va blo vy cic § kisin cia minh 881 véi cée quydt
dinh cta HBQT n&u nhan dinh ring quyét dinh nay tréi phép ludt hodic gy ton hai dn quyén
gl zla of dérg. Trong trubing hop nay, Tdng Gldm dic phdl o bda céo giai trnh ngay voi
HEQT va BKS bdng vin ban.

Trudie khi thte hién cdc nhigém vy cin phal cd sir phé duyét cla HBQT, Tong Gidm dic gint 1o
trink dén HBQT trudc 7 ngay.

Ddi vol vige cho ¢ kiEn v mie litgng, 10 ich khde cia Moudl quan W, Tang Giam d&c sé gl
trufdc it nhat |& trang vang 7 ngdy.

D4 vii BKS:

Tong Gidm ddc va ¢ac thanh vién BS may quan Iy khdc oo trach nhiém tiép thu va phél hap
trang cing tac vai BKS Cdng ty.

Bigu 31. Cac tiéu ban cua Hdl ddng quan trj

1.

HGi dong quan tri thanh I3p cde tidu ban dé hé trgf hoat déng clia Hi ding quan trf trorg
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trugng hop can thigt, sau khi dugc Dai héi diing cd ding chap thuin.

2. HGi dang quan tri quy dinh chi tigt v& viéc thanh 1ap, trach nhiém el cac tisu ban va trach
nhiém cla g thanh vién,

3. Truong hefp Cong ty khéng Bp cde tigu ban thi HDQT phin cing nhigm wu ey thé cho ting
thanh vién phu trach riéng vé timg vin d&.

Biau 32, Giam sat

Chng ty, cac th chirc va c nhdn cb lién quan phal chiu sy giam sat v8 quan tr| Cong ty cia Uy ban

Ching khoan Nha nurde vé cac oo quan o Bidm quyin khic theo quy dinh cla phap Ut

Bigu 33, X Iy vi pham

Truting hap Céng ty, cie t& chifc va ch nhan ob lIEn quan vi pham hodc khing thic hign quy dinh tal

Quy che nay tiy theo tinh chdt, méc 45 bi x¥ phat vi pham hanh chinh hodc b truy oy trdch nhiém

hinh suf theo quy dink cua phap lust.,

Bigu 34, Banh gi4 hoat ding, khen thudng, ky ludt can bd quan Iy

1. Hang nam, cin bd quan ly phal lap bdo cao két qua hoat diing trang nam trinh ngud ob thim
quy2n bd nhim xem xét, dinh gis.

2. Ngudi cd tham quyin bd nhiém can bd quan If oo QuyEn xem xét khen thudng, ky ludt nguii
dugc bd nhiém theo thi tuc do phap luat vé lao ddng, Bigu 1§ Quy ché thi dua khen thuding
ciia COng by vé cac thoa thudn trong hap déng lao dong v& can b quan Iy da.

CHUONG VII.
TO CHUC THY'C HIEN

Biiéu 35. Td chirc thye hign

L. Quy ché nay gdm 7 chudng 35 digu, dutic HBQT Céng ty CB phan BEU t NHY thing nhat
thong qua toan van va oo hidu lie ke tir ngdy ky quvét dinh ban hanh.

2. Trong truling hap oo nhitng quy dinh mdi eda phép lugt khic voi nhimg quy dinh tuong (ng
Quy ché nay thi nhifng quy dink phap ludt 6 duung nhién dugc 4p dung va digu chinh hoat
ding clia Cong ty. CBng ty od the trinh HBOT xem xét dé sua dd¥, bd sung Quy ch& nay cho
phi help vl quy dinh cla phip 1udt, DIEu % Cong ty va tinh hinh hoat déng thyc t& cla Ciing
ty.

3. HDQT, Ban kiém soat, Téng Gidm dic, cic cin bé quan Iy, che don vi va c& nhin b lign quan
chiu trach nhiém thi hinh quyét dinh nay,

TM. HOT BONG QUAN TR]
CHU TI
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