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Quy ch"J quan tri Cong ty co philn Xay lap This Thien Hue 

LONG HOA XA. HOI CHU NGHiA VIET NAM 
Dtic 14p - Tv do - 14nh phtic 

QUY CHE QUAN TRI 
CONG TY CO PHAN XAY LAP THirA THIEN HUE 

(Ban hanh kern theo Nghi guy& so 01/NQ-XL-DHDCD ngay 26/4/2018 cita 
tai hoi (li3ng co dong Cong ty co phcin Xay lap Mira ThienHui) 

- Can c'd Lu4t Doanh nghip so 68/2014/QH13 ngdy 26/11/2014 dm Qu6c hoi nook 
Cong hea Xa hOi Chu nghia V* Nam; 

- Can cu Nghi dinh so 71/2017/ND-CP ngay 06/6/2017 dm Chinh phu. huong da'n ve 
quan tri cong ty ap dung doi 	cong ty dai chung; Thong to sic') 95/2017/TT-BTC ngay 
22/9/2017 dm BO Tai chinh hurOng clan mot s6 dikt cua Nghi dinh so se) 71/2017/ND-CP ngay 
06/6/2017 dm Chinh phii; 

- Can ctr Dieu le to chirc va hoat dOng cua Cong ty co ph'an Xay lap Thira Thien Hut. 

CHUING I 
NITUNG QUY DINH CHUNG 

Dieu* Pham vi dieu chinh 
Quy ch6 nay quy dinh nhung nguyen tac co' ban va quan tri Cong ty de bao ve quyen va 

lgi ich hop phap cua c16 &mg, thik lap nhung chuAn mgc ve hanh vi, dao di c ngh" nghip va 
moi quan he Oita thanh vien Hoi dtmg quan tri, Ban Giam d6c, Ban ki6m soat va can bo quan 1ST 

Cong ty. Di5ng then, quy dinh trinh tu, thu tuc ban hanh cac quy6t dinh trong Cong ty nham giam 
thiL rui ro va nhiing th* hai cho Cong ty. Quy the nay nhAm dieu hanh hoat dOng cua Cong ty 
co hieu qua va, viec ki6m soat quan tri nOi bt). Cong ty dugc cong khai va minh bach. 

Nhang not dung chua dugc quy dinh trong Quy the nay se dugc diau chinh bed nhung 
quy dinh cita Di'eu le Cong ty, Lu4t Doanh nghiep, Lu4t chimg khoan va cac van ban huong d'An 
lien quan. 

Dieu 2. Dinh nghia 
1. Trong Quy ch6 nay, nhirng thu:at ngir duoi day dugc hi6u nhu sau: 
a. "Cong ty" la Cong ty co phan Xay lap Thira Thien HuL 

• b. "Quail tri Cong ty" la N thc'Sng cac quy tac d6 dam bao hoat dOng cua Cong ty dugc 
dinh huong diL hanh va dugc ki6m soat mot each c6 hi*1 qua vi quy&n lvi cua co &Ong ya 
nhfing nguii lien quan d6n Cong ty. 

c. "Thanh vien Hoi dt\ng quan tri khong diau hanh" la thanh vien HOi dong quan tri 
khOng phai T6ng giam d'6c, cac Giam do'c Kh4Si va Giam d6c linh vut chuyen mon, K6 toan 
truth-1g va nhfing can b() quin ly khac dugc HOi d6ng quail tri b6 

d. "Thanh vien d'cic lap Hoi dong quan tri" la thanh vien 110i ang quan tri dap'ung cac 
yeu cau sau: 



Quy ch -J quern tri Cong ty cophein Xdy lap Taw Thien Hu 

- KhOng phai la nguai dang lam viec cho Cong ty, cong ty con dm Cong ty; khong phai 
la nguai der tirng lam viec cho Cong ty, cong ty con dm Cong ty it nhAt trong 03 nam lien truac 
15. 

- Khong phai la nguai dang huang luang, thu lao tit Cong ty trir cac khoan phu cap ma 
thanh vien HOi d6ng quan tri dugc huang theo quy dinh; 

- Khong phai la nguoi co vg ho4c chong, cha de, cha nuoi, me de, me nuoi, con de, con 
nuoi, anh runt, chi runt, em runt la c/(5 gong lon cua Cong ty; la nguai quan 1S/ cua Cong ty hoac 
cong ty con dm Cong ty; 

- Khong phai la nguai true ti6p ho4c gian tip sa him it nhAt 1% tong s6 co ph'an co 
quyen bieu quyet cita Cong ty; 

- KhOng phai la nguai der timg lam thanh vien Hed Sing quan tri, ban ki'e'm soat cua 
Cong ty it nhAt trong 05 nam lien truerc do. 

d. "Nguai quan 1ST cong ty" la: Chi' tich Hoi ding quan tri, thanh vien HOi ding quan tri, 
T6ng giarn d6c, cac Giam d6c Kh6i va Giam d6c linh vvc chuyen mon, K6 toan true'mg. 

• e. "Ban diL hanh" g6m: T6ng giam d6c, cac Giam d6c Kh6i va Giam d6c rinh vuc 
chuyen mon, K6 toan twang. 

g. "Nguai co lien quan" la ca nhan hoac to chirc có quan he true tip ho4c gian tip d6n 
COng ty trong cac twang hgp duce quy dinh tai Khoan 17 Dieu 4 dm Luat Doanh 
va/ho4c quy dinh tai Khoan 34, Di&I 6 Lu4t chirng khodn. 

h. "Diu le Cong ty" la Dieu le to chirc va hoat dOng cua Cong ty co phan Xay lap Thira 
Thien Hut. 

2. Cac tieu d (Chuang, DiL cua Quy ch6 nay) dugc sir dung nham thu4n tien cho viec 
hiL nOi dung va khong anh huang tai not dung dm Quy ch6 nay. 

3. Cac tir ho4c thuat ngfr der duct dinh nghia trong Luat Doanh nghiep, Dieu le Cong ty 
(neu khong mau thuan vai chit th6 hoac ngfr canh) se CO nghia tucmg to trong Quy ehe nay. 

4. Trong Quy the nay, cac tham chieu toi mot holac mot se) diet khoan ho4c van ban 
phaplu4t se bao g6m ca nhang sera doi b6 sung hoac van ban thay th6 cac van ban do. 

Di&I 3. Nguyen tic quan tri Cong ty 
Nham dam bao cho Cong ty diet hanh va ki6m soat mot each hii& qua vi quy'en lgi caa. 

co &Ong va nhang nguai lien quan den Cong ty, Quern tri Cong ty phai dam bao cac nguyen tac: 
1. Dam bao ca cAu quan tri co hieu qua; 
2. Dam bao quy&I lgi cua co ding; 
3. Do'i xir cong bang Oita cac co ding; 
4. Dam bao vai tra cua nhung nguai có quyen loci lien quan d6n Cong ty; 
5. Minh bath trong hog ding cua Cong ty; 
6. HOi d6ng quail tri va Ban ki6m soar lanh ciao va ki6m soat Cong ty co hit.1 qua; 
7. Tuan thu quy dinh phap luat h*. hanh. 

CHVONG II 
CO BONG VA BAI HOI BONG CO BONG 

Dieu 4. Thiri di&n phat sinh quyen, nghia vu cua co (long 
1. Thai di'e'm phat sinh quy'L, nghia vu cua c6 Tong la thai di6m tai khoan ltrukST chimg 
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khoan caa co dOng m6. tai mot thanh vien luu ky chirng khoan ghi c6 s6 du c6 phi6u cua C6ng 
ty. 

D6i vOi co phiki chtra lu'u ky, thei diem phat sinh quy&i, nghia vu cua co Tong la then 
di6m ten va cac thong tin v" co dong dugc ghi vao So clang 1(57 co dong ctla C6ng ty. 

. 2. S6 clang ky co &Ong cua Cong ty, danh sach co dong do Trung tam h.ru 14 Chung 
khoan Viet Nam cung cap cho Cong ty la can cu duy nhAt de xac dinh to each, quy&I va nghia 
vu cua c6 dong. 

Ditu 5. Quyen va nghia vu cua co dicing 
1. Co dong c6 cac quyL va nghia vu theo quy dinh tai DiL 9 va DiL 26 DiLt le Cong 

ty, dac b* la: 
a. QuyL ttx do chuye'n nhugng co phAn da &nye thanh town day du va &rot ghi trong se) 

c6' (long cua Cong ty, trir mot s6 trueng hop bi han the chuy6'n nhugng theo quy dinh cua phap 
1u4t, Dieu le Cong ty va quy& dinh cua Dai hoi d6ng co &mg. 

b. QuyL dugc thong bao day du thong tin dinh kST va thong tin bAt thuomg ve hog dOng 
ctia Cong ty. 

Cong ty khong dugc han ch' co Tong tham du Dai hOi d6ng co (long, dtmg thai phai tao 
di'eu kieil cho co (long thuc hie;n vi& uy guyLi dai dien tham gia Dai hOi d6ng co dong khi co 
dong co yeu cau. 

c.,  Quy'L trach nhim tham gia 	cuOc hop Dai hed dong 	dong va thirc hien 
quyen bieu quyet truc tip hoc thong qua dai dien &rot fly quyen hoc thgc hien 136 phi6u tix 
xa. 	 Xi 

d. QuyL dugc uu lien mua phAn 	chao ban tucmg img yeti tST so. hau phAn 
trong Cong ty. 

• 

2. Co (long co quyen tham gia trirc tiep ho4c gian tip thong qua nguOi qquyen de tham 
du cuOc hop Dai hOi d6ng , dong. Co dong c6 the ity quyL cho 140i d6ng quan tri holac cac t6 
chdc, ca nhan khac lam dai dien cho minh tai Dai hOi d6ng co &Ong. 

Trtreing hcp t .6 chi'rc luu ky dirov Co dong fly quy&n lam dai dien, to chirc ltruphai 
cong khai not dung dugc fly quyen bi6u quy6t. Cac dai din doge fly quyL thuc hien theo DiL 
26 Dieu le Cong ty. Mau giAy fly quy&I dugc gixi cho co dong kern tai lieu tham du Dai hOi va 
cong bo tren trang thong tin din tix (website) cua Cong ty. 

• a. LI' y quy'Ll bieu quy6t: Co Tong fly qu34'n cho ngtroi khac tham du Dai hoi dong co 
dong va bieu quy6t. Viec fty quyn bi6u guy& se h6t hien lire ngay sau khi k6t tilde Dai hoi dikig 
co dOng. Ngtroi dugc fty quy&i,trong tru&ng hop nay dugc goi la Ay quyen 	quyet. 

b. tJ' y quyen hiru: CO dong ity quyen cho nguai khac thuc hien tat ca cac quy'L lien 
quan den c6' phAn cua minh, bao g6m: tham dtx va biL quy6t tai Dai hoi di'mg co dong; tang cir, 
de cu thanh vien Hoi dong quan tri, thanh vien Ban kiie'rn soat; nhan co tirc va cac quy&I khac. 
Ngtreyi dugc fly quyen trong truemg hop nay dugc goi la ity quy'L soy hat. 

3. Co ()long c6 quyen bao ve case quy& lgi hop phap cua minh. Trong trueng hop nghi 
quyet cua Dai hOi (fang c(5 &fig, nghi quy6t cua HOi d6ng quan tri vi pham phap luat hoc vi 
pham nhang quyen loci co ban cita co dong theo quy dinh cita phap luat, c16 (long c6 quyen de 
nghi khong thgc hirt cac quy6t dinh, do theo trinh tu, tha ttic phap luat quy dinh. 

1 nroug hyp cac quyet dinh vi pham phap 11* neu tren gay ton hai tOi Cong ty, HOi dong 
quan tri, Ban kiem soat, Ban Giarn doc phai den bu. cho COng ty theo trach nhiem cua minh. Co 
dong co quyen yeti cau COng ty b6i thtrOng theo trinh ter, thtit tuc phap lulat quy dinh. 
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Quy chi quoin tri Cling ty co phein Xciy lap This Thien Hui 

4. Co Tong có quy& tir chi quy& uu tien mua truac co phAn 	chao ban. DiL nay 
dugc neu ro trong Nghi quyet Dai hc)i &Ong co Tong. 

Dieu 6. Doi xir cong bang gifra cac co dong 
Cong ty có trach nhirn xay dung ca cau quan tri Cong ty hop 1ST, xay dung he thong lien 

lac hi41 qua vai cac co &Ong d6 dam bao: 
1. Co dong thgc hieu day du cac quy&I theo phap luat va Dieu le Cong ty quy dinh; 
2. Codong dugc doi xir cong bang. 

Dieu 7. Co dong lon 
1. Co dong lan la co dong soy him true tip hoc gian tiep tir 5% troy len so c6 phiL cc') 

quyen bieu quye't cua Cong ty. 
HOi d6ng quan tri Cong ty lien lac thuong xuyen voi cac c16 dong lan, tao diL kien de 

cac co &Ong login thirc hieu cac quy&I va nghia vu quy dinh tai Dieu le Cong ty. 
2. Co dong lorn khong dugc loi dung du the cua minh gay ton hai d'L cac quy'en va lgi 

ich cua Cong ty va cua cac c6 citing khac. 
3. Co Tong lorn có nghia vu cong b'cS thong tin theo quy dinh cua phaplu4t. 

Ditu 8. Hop D4i hoi diing co dong thuirng nien NIA bat thuirng 
1. Cong ty phai cong biS thong tin N4 viec lap danh sach co dong có quy&'n tham du hop 

Dai hOi 6ng co dong t6i thi'L 20 ngay tnrot ngay clang kST can cong. 
. 2. Trinh tu, thir tuc tr*i tap va bieu quyet tai Dai hoi &Ong co dong gom cac not dung 

chinh: 
a. ThOng bao triu tap Dai hoi dtmg co &Ong: Thuc hieu theo quy dinh tai Dieu 25 Dieu 

le Cong ty. 
b. Cach thirc clang ky tham du Dai hoi d6ng co (long: Co dong tham du dai hOi clang 14 

theo cach thirc dirge giri kem Thu mei hop va theo huang clan dm ban t .'6 chirc dai h/c)i tai cu'Oc 
hop dai hOi cl6ng co dong. 

c. Cach thOc kiem phiau: Ban ki'e'm phiL do Dai 1145i d6ng co dong b'au tai cuOc hop se 
phti trach vi& kiem phi6u bieu quy&t. Doi voi nhang van de chir ye'u va neu co dong có yeu cAu, 
Cong ty phai chi dinh to chirc d'cic lap thirc hieu viec thu thap va ki6'm phiL. 

d. Thong bao k& qua kiLl phiL: 1(6-t qua ki6rn phiL bi6u quy6t se dugc Ban Kim 
phi6u thong bao ngay sau khi hoan tat vie:c ki6m 

d. Lap bien ban Dai hOi d6ng c6 &Ong: Thuc hieu theo quy dinh tai DiL 31 Di&I le 
Cong ty. 

• e. Cach thirc phan d6i nghi quy& cua Dai hoi (fang co dong: Thgc hieu theo quy dinh tai 
Dieu 32 Dieu le Cong ty. 

g. COng bo nghi guy& Dai hoi d6ng co dong: Quy& dinh cua Dai hoi cl6ng c'6 dong (bao 
gom nghi guy& cua Dai h(5i cl6ng co &mg, bien ban hop holac bien ban ki6'm phi'L) se dugc 
Cong b6 thong tin trong vong 24 gio• ke tir khi ke't thuc cuesc hop Dai hoi ding co dOng. 

h. Cac \TAT). de khac: Theo quy dinh cua phap luat va DiL le C'Ong ty. 
3. Co dong có quy'en tham gia true tiep hoc gian tip thong qua nguai fry quy'&1 tham 

du cuOc hop Dai hoi cl6ng co dong. Co dong có the fly quy&I cho fled dong quan tri hoc cac ca 
111111. to chirc khac dai din cho minh tai Dai hoi ang co &mg. Thu tuc fry quy'L se dugc Cong 
ty giri va ghi cu th6' trong Thu mari hop Dai hoi cl6ng c .'6 
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4. Kiem toan vier' ho4c dai dien Cong ty ki6m toan có the dugc mei dix hop Dai hOi dong 
co dong de phat bie'u y kien tai Dai 110i long co &mg ve cac van de lien quan den Bao cao tai 
chinh nam trong truamg hop Bao cao tai chinh nam có khoan ngoai trir trong yeu. 

5. Nham tang cuemg hieu qua cila cac cuic5c hop Dai hOi cl6ng c6 &Ong, Cong ty phai co 
gang t6i da trong viec ap dung cac ding ngN thOng tin hi*i dai d6 co Tong co th6 tham gia vao 
cac cuC5c h9p Dai hOi emg c6' &Ong mot each tot nhdt. 

6. Hang nam Cong ty phai to chic hop Dai hoi dong co &mg. Vic hop Dai hoi cfsng co 
dong thuong nien khOng duce to chirc cluai hinh thdc lay y kin c6 dong bang van ban. 

Dieu 9. Chtrang trinh hop DO ha5i thing 61 thing 
Hoi cl6ng quan tri sap x6p chucmg trinh nghi six cua Dai hOi d6ng co dong mot each hgp 

1), 1)6 tri thoi gian hgp 19 d6 thao 1u4n ya bi6u guy& timg Van de trong chuang trinh hop Dai hOi 
d6ng co &Ong. Chuang trinh hop Dai hoi d6ng co (tong bao gOm nhang not dung chinh sau: 

1. Thu tuc gang  va thAm tra to each co &Ong tham dtx Dai hed dtmg co Tong; 
2. Khai mac Dai hc)i ang co &rig: thong qua Danh sach Doan Chu tich, Ban thu ky va 

ki6m phiL, 
3. Bao cao hog dOng cua Hoi dtmg quan tri trong nam tai chinh: Bao cap hog &Ong dm 

Hoi dtmg quan tri trinh Dai hoi d6ng c6 dong thuong nien g6m cac not dung sau: 
a. Thu lao, chi phi hoat Ong va cac loci ich khac cua Hoi dCIng quan tri va ti mg thanh 

vien H"cii d6ng quan tri theo quy dinh tai Khoan 3, Di'eu 158 Lulat doanh nghi10 va Dieu le Cong 
ty; 

b. T6ng k6t cac cuOc hop cua Hoi dtmg quan tri va cac quyet dinh cua Hoi d6ng quan tri; 
c. K6t qua danh gia cua thanh vien c1C5c lap Heti dtmg quan tri ve hoat dOng cua Hc3i d6ng 

quail tri (n6u co.); 
d. Hoat dOng dm Ban ki6m toan not b/c) trice thuOc Hoi dong quan tri trong truamg hop 

cong •ty dai thong hoat d.1)ng theo mo hinh quy dinh tai Di6m b, khoan 1, Di'u 134 Lulat doanh 
nghi0; 

d. Hoat dOng cua cac ti6u ban khac thuOc Hoi d6ng quan tri (necu có); 
e. K6t qua giam sat d6i voi Ban Giam dc'Sc; 
g. K6t qua giam sat d6i voi nguoi diL hanh khac; 
h. Cac k6 hooch hoat dOng cua Hoi dtmg quan tri trong tucmg lai. 
4. Bao cao cfm Ban di'eu hanh Cong ty trong nam tai chinh; 
5. Bao cao tai chinh nam Ta dugc ki6m toan; 
6. Bao cao hoat d'Ong dm Ban ki6m soat trong nam tai chinh gom cac not dung chinh 

sau: 
a. Thu lao, chi phi hoat dOng va cac 19i ich khac dm Ban ki6m soat va timg Kiem soat 

vien theo quy dinh tai Khoan 3, Di'Ll 167 Luat doanh nghi0 va Dieu le Cong ty; 
h. T6ng ket cac cuC5c h9p dm Ban ki6m soat va cac k6t Juan, kin nghi clia Ban ki6m 

soat, 

c. 1(6t qua giam sat tinh hinh hog dOng NIA tai chinh cua Cong ty; 
d. Ket qua giam sat dtSi vai Hed dong quail tri, fo'ng giam d6c va cac nguai di'eu hanh 

doanh nghi0 khac; 
d. K6t qua danh gia stx phi hop hog dOng gifra Ban ki'd'm soat voi Hc3i &rig quail tri, 

Tong giam d6c va cac co Tong. 
7. Phuang an phan phi loci nhuan, chi tra c6 tirc trong Wain tai chinh; 
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8. Cac van de khac can dugc th6ng qua tai Dai hOi d6ng c6 Tong theo quy dinh cua Di'eu 
1e Cong ty va Lu;at Doanh nghip; 

• 9. Be mac Dai hoi dong co Tong. 

Dieu 10. Thim quytn va the thirc lay y kiin col  dOng bang van ban de thong qua nghi quyk 
cua Ni hoi diing co &mg 

ThAm quy& va the thirc lay y ki6n co Tong bang van ban d6 thong qua nghi quy6t cua 
Dai he)i 6'ng co (tong dugc thgc hirr theo quy dinh sau day: 

1. HO d6ng quan tri có quy'L lay ST kien co dong bang van ban a thong qua nghi quy& 
cOa Dai hoi d6'ng c6 &rig bdt cir lac nao n6u xet thy can thi6t vi lgi ich cua Cong ty; 

2. HOi di)ng quan tri chuAn bi phial lay ki6n, du thao nghi quy6t cua Dai hoi dtmg co 
dong va cac tai lieu giai trinh du thao nghi quyet. Phi6u lay y kin kern theo dkr thao nghi quy6t 
va tai lieu giai trinh phai dugc giri bang phucmg thirc bao dam an dugc dia chi thuang trir cua 
timg co &rig; 

Hoi d6ng quan tri phai dam bao giri, cong b6 tai lieu cho cac co Tong trong mot then gian 
hgp 1ST d xem xet biL quy6t va phai giri it nhAt mueyi (10) ngay tarot ngay het han nlAn phi6u 
lay y ki6n. 

3. Phie'u lAy y  kin phai CO cac not dung chit y6u sau day: 
a) Ten, dia chi tru soy chinh, ma so doanh nghil0; 
b) Muc dich lAy3"/ ki6n; 
c) Ho, ten, dia chi thuang tru, qutic tich, se") The can mac cong dan, Gia'y chirng minh 

nhan dan, HO chiL hoac chirng thirc ca nhan hop phap khac cua co dong la ca nhan; ten, dia chi 
tru sa chinh, ma so doanh nghi0 dm co,  Tong hoc dai din theo 	quy'en 	 to &Ong la t 
chirc; s6 lugng phAn 	timg loci va so phieu bieu quyet cua co Tong; 

d) VAn de can lay y kin de4 thOng qua nghi quy6t; 
d) Phuorng an bielu quy6t bao gom tan thanh, khong tan thanh va khong coy ki6n, 
e) Thai han phai giti v'e Cong ty phiau lAy y  kin da dugc tra len; 
g) HQ, ten, chit 14 dm Chit tich Hoi d6ng quan tri va ngueyi dai dien theo phap lulat cua 

Cong ty; 
• 4. Co dong có th6 giri phi6u lay y  kin da tra lai den cong ty theo mot trong cac hinh 

thdc sau day: 
a) ari thu. Phi6u14 y  kin da dugc tra leYi phai co chit 14 cua c6 dong la ca nhan, caa 

ngueyi dai di4itheo fly quy& hoc nguai dai dien theo phap lu:at cua co citing la to chixc. Phi6u 
thy ST kin giri ve Cong ty phai dugc dung trong phong bi dan kin va khong ai dugc quyL ma 
triton khi kiem phial; 

b) Giri fax hoc thu dien tir. Phi6u rAy y  kin giai ve Cong ty qua fax hoc thu dien tit 
phai dugc giu bi mat cl6n theyi diem ki 6m phiL. 

Cac phi6u lAy 3'T kin giai v'e Cong ty sau thai han da xac dinh tai n(ii dung phie'u lAy 
kin hoc da bi mop trong twang hop giri thu va bi ti6t10 trong truang hgp giri fax, thu dien tir la 
khong hop le. Phi6u l'Ay y kie'n kh6ng dugc giri NT&' ducyc coi la phi6u khong tham gia biL quye't; 

5. HO d6ng quan tri ki6m phiL va lap Bien ban ki6m phi6u duai sr chirng kin cila Ban 
ki6m sok hoc citac6 Tang khong nam giix chirc vu quan 13'T Cong ty. 

. Bien ban kiem phieu phai có cac not dung chit yeu sau day: 
a) Ten, dia chi tru soy chinh, ma so doanh nghi0; 
b) Muc dich va cac van Te can lAy y  kin d6 thong qua nghi quye't, 
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c) So c6 Tong \Tad tong so phi6u bi6u quy6t dal tham gia bi6u quy6t, trong do phan biet so 
phi6u bi6u quyet hgp le va so bi6u quyet khong hop le, kern theo phu luc danh sach co gong 
tham gia bieA u quyet; 

d) T6ng s6 phiL tan thanh, khong tan thanh va khong coy  kin d6i 	timg van de; 
d) Cac van de da dugc thong qua; 

• e) H9, ten, chit 14 dm Chu tich HOi d6ng quail tri, nguoi dai dien theo phap 1u4t cua 
Cong ty va cua nguesi giam sat ki6m phieu. 

Cac thanh vien HOi gong quan tri va nguai giarn sat ki6m phi6u phai lien doi chiu trach 
nhiem ve tinh trung thgc, chinh xac cua Men ban ki6m phi6u; lien doi chiu trach nhiem ve cac 
th* hai phat sinh tit cac quy6t dinh dugc thong qua do ki6m phiL khong trung th%rc, khong 
chinh xac; 

6. Bien ban kiem phieu phai dugc clang tai len trang thOng tin din tier cua Cong ty trong 
thoi ban 15 ngdy, ke tit ngay k6t thfic ki6m phi6u; 

7. Phi6u l'Ay 3'T kin da dugc tra loyi, bien ban ki6m phiecu, toan van nghi quyet da dugc 
thong qua va tai lieu có lien quan gfri kern theo phi6u lAy y  kin deu phai dugc km gilt tai tru so.  
chinh cua Cong ty; 

8. Nghi quy6t dugc thong qua theo hinh thirc thy ST kin co gong bang van ban có gia tri 
nhu nghi quy6t dugc thong qua t4i cuOc hop DaihOi dtmg co &Ong. 

CHIXONG III 
HO' BONG QUAN TRI 

Dieu 11. Trinh tkr, thii tuc u'ng cir, dt cir, blu, man nhiem, bai nhiem thanh vien Hoi ding 
quit' tri 

1. Tieu chuan va diau kien lam thanh vien HOi &rig quan tri dugc quy dinh tai Dieu 36 
DiL le: Cong ty. 

2. Cach thdc de cir va frng cix nguai vao vi tri thanh vien HOi d6ng quan tri: 
- Ca nhan du tieu chuAn theo quy dinh tai Khoan 1, Dieu nay va co dong ho4c nhom co 

&rig so httu co phAn theo ty le quy dinh tai Khoan 3, Di'eu 9 DiL Cong ty co,  quyen cir 
hoac tg Ling cir vac. vi tri thanh vien HOi &mg quan tri Wang img 	ty le so. hitu c6 phAn. 

- Viec de cir ho4c to Ong cix dugc thgc hien bang van ban theo m7a.0 do Cong ty quy dinh 
va phai giti ve tru sof chinh Cong ty ch4rn nhAt muoi (10) ngay truOc ngay khai mac Dai hoi 
dong co &rig. 

- True.ng hop tir img cir, de cir tai Dai hoi ang co Tong cling phai thgc hi'n bang van 
ban va phai dugc Dai hOi dtmg co Tong thong qua. 

- Thong tin lien quan den cac ixng vien Hoi (long quail tri (trong twang hop da xac dinh 
dugc truac cac Ong vien) dugc cong bo tren trang thong tin d*). tfr cua Cong ty tai thi6u muoi 
(10) ngay truo.c ngay khai mac hop Dai hOi clang co (long de co &Ong co th6 tim hi6u ve cac irng 
vien nay truck khi be) phi6u. Thong tin lien quan den cac frng vien HOi &Ong quan tri dugc cong 
17,6 tai thi6u bao 

- HQ ten, ngdy thang nam sinh; 
- Trinh dc) chuyen mon; 
- Qua trinh cong tac; 
- Ten cac cong ty ma frng vien clang nam giir chirc vu thanh vien Hoi dong quan tri va 
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cac chirc danh quan 13'T khac; 
- Lgi ich lien quan to i Cong ty (ne(u co). 
- Cac irng vien HOi gong quan tri c6 cam,k6t bAng van ban ve filth trung thgc, chinh xac 

va hop 	cac thong tin ca nhan dugc cong b6 va phai cam kik thirc hien nhim vu cua thanh 
vien Hoi tong quail tri Tr* each trung thirc nett dugc bau lam thanh vien HOi d6ng quan tri. 

3. Cach thirc bA.0 thanh vien HOi d6ng quail tri: 
Thanh vien HOi d6ng quan tri &rot bau theo phuang thirc Wau d'On phiL. 
- MCSi co along holac ngtx6.i dugc fly quy&i. den dtx Dai hoi d6ng co citing se có mot PhiL 

bau thanh vien hoi d6ng quan tri co ghi so c6 phan ma c6 dong so. him va/ho4c dai dien so 
quyL bi6u quy6t ma c6 dong có. 

- Moi co Tong se có tong so quyen bieu guy& bang so co phAn ma ct) dong soy hitu 
va/hoac dai dien nhan vad so thanh vien Hoi di5ng quan tri se phai bAu tai Dai hed dtmg co dong. 
Khi bau, co &mg có toan quyL quyet dinh mirc chia ty le bi6u quy6t nay, ho4c c6 th6 d6n h6t 
cho mot thanh vien, hoc chia dau, hoac chia theo ty le khac sao cho tong so quyen bi6u quye't 

minh phan ph6i cho so thanh vien phai bau lai tai Dai hoi dtmg co dOng khong qua tong so 
quy& bi6u quye't ma minh co. 

4. Truang hop s6 luting cac img vien fled dong quail tri thong qua de cfr va irng cir van 
khong dit s6 luting can thik, Hed dt)ng quan tri duong nhiem co the de cfr them irng vien holac to 
chfrc de cir theo mot co ch6 do Cong ty quy dinh. Co ch6 de cir hay each thirc HC.)i dong quan tri 
duong nhim de cir irng vien 110i dong quan tri dugc cong bo ro rang va dugc Dai hOi Sing c6 
Tong thong qua truov khi tin hanh de cir. 

5. Can cir vao ty le phi6u bAu cua Dai hoi dtmg co dong, chon irng vien có ty le phi6u 
bau cao nhAt tir tren xuo'ng den khi du s6 luting thanh vien Hoi ang quan tri quy dinh. Twang 
hop 02 irng vien có ty le phiL bAu ngang nhau, fing vien dugc chon la irng vien so hixu sO' co 
phan cao hon. N6u so co phAn bang nhau thi vi& lira chon se do Chfi tich doan quyat dinh theo 
phuong thirc ma Dai hoi di5ng co dong cho la phit hop. 

6. Sau khi có k6t qua bau cir, HOi dtmg quan tri phai hra chon trong so cac thanh vien 
cua minh de bau mot Chu tich Hoi d6ng quan tri. Vic bAu Chfi tich fled dong quan tri thuc hien 
theo nguyen t'ac bi6u guy& va guy& dinh theo da so. 

7. Thanh vien 	dong quan tri bi mien nhiem, bai nhie:m trong cac truang hop quy 
dinh tai DiL 41 Di'eu le Cong ty. 

8. Thong bao 1/1  bAu, mien nhiem, bai nhim thanh vien HC)i dtmg quail tri: 
Trong then han hai muai bt)n (24) gio ke tir khi thong qua quye't dinh bAu, mien nhiem, 

bai nhiem thanh vien HOi dong quan tri, Cong ty phai cong be) thong tin bAt thuong ra cong 
chfing. Hinh thirc cong 1)6 thong tin theo quy dinh cua phaplu4t NT1  chi ng khodn. 

Di'eu12. Thanh phAn Hoi dling plan tri 
St') luting thanh vien HOi d6ng quan tri va nhim ky cua 1-10i d6'ng quan tri cua Cong ty 

theo quy dinh tai Di&i. 35 DiL le Cong ty. 

Di&I 13. Quytn va trach nhim cua thinh vien Hoi ang quail tri 
1. Thanh vien HOi ang quan tri co day du cac quy'en theo quy dinh cua LOt doanh 
phap luat lien quan Ara DiL le Cong ty, trong do CO quy'en dugc cung cap cac thong tin, 

tai lieu xf" tinh hinh tai chinh, hoat d(ing kinh doanh cfia Cong ty va cfia cac don vi trong C6ng 
ty. 
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2. Thanh vien Hoi d'6ng quan tri co trach nhiem theo quy dinh tai LI* doanh nghiep va 
~ietl le cong ty, ngoai ra phai dam bao cac trach nhiem sau: 

a) Thuc hien cac nhiem vu cua minh mot each trung thuc, can trong vi lgi ich cao nhAt 
cUa co dong va cua Cong ty; 

b) Tham du day du cac cue)c hop cua Hoi dtmg quail tri va coy CO kin re5 rang NT' cac van 
de dugc dua ra thao luau; 

c) Bao cao kip the va day du. Hoi dong quan tri cac khoan thu lao ma ho nhan dugc tir 
cac cong ty con, &Ong ty lien ket va cac to chirc khac ma ho la nguoi dai din phan von gop cua 
Cong ty; 

d) Bao cao Uy ban Chiang khoan Nha nu6c, Si giao dich chirng khoan va that hien cong 
1)6 thong tin khi thgc hien giao dich co phiau cua C6ng ty theo quy dinh cua phap 

3. Thanh vien Hoi dong quan tri co the dugc Cong ty mua bao hiem trach nhiem sau khi 
có sir chAp thuan cua Dai ht5i dimg c6 &rig. Bao him nay khong bao gom bap him cho nhung 
trach nhiem cUa thanh vien 1-145i ang quan tri lien quan den vi& vi pham phap lust va Dieu le 
Cong ty. 

Ditu 14. Trach nhi4m va nghia vu cim Hoi dling quin tri 
Hoi d6ng quan tri phai tuan thu dAy du. trach nh*n \id nghia vu theo quy dinh cila Lust 

doanh ngh4 va Di'eu 34 Di.&I le Cong ty. Ngoai ra, HOi dC5ng quail tri co cac trach nhiem va 
nghia vu sau: 

1. Chiu trach nhiem tnr6c c6 'Tong ve hoat di)ng cua Cong ty; 
2. D6i xt:r binh dang 	tAt ca co &Ong va ton trong lgi ich cua ngueyi c6 quy'en lgi 

lien quan d'L Cong ty; 
3. Dam bao hoat Ong cua Cong ty tuan thu cac quy dinh cua phap lust, DiL le va quy 

dinh not be) cila Cong ty; 
5. Bao cao hog dOng cua Hoi d6ng quan tri tai Dai hoi d6ng co dong theo quy dinh cua 

phap .14t va DiL le COng ty. 

Di&J. 15. Hop Hoi dling quan tri 
1. HOi dtmg quan tri to chirc hop theo dung trinh to dirge quy dinh tai DiL 38 Di&i. le 

COng ty va Quy ch6 hoat dOng cira Hoi de'5ng quan tri. Viec to chirc hop HOi d6ng quan tit 
chuong trinh hop va cac tai lieu lien quan phai duot thong bao tru6c cho cac thanh vien Fled 
d6ng quail tri it nhAt 05 (nam) ngay tru6c khi to chirc hop. 

2. Thanh vien Hoi ding quan tri phai tham dir day du cac cuOc hop dm Heii emg quan 
tri. Trueing hop vang mat phai thong bao den Chit tich 1-10i dong quan tri \Ta iiy quyen cho mot 
thanh vien FR5i d6ng quan tri bieu guy& trong cuOc hop hoc gixi phiecu biL quye't den Chu tich 
He5i dong quan tri ch4m nhAt mot gieY truck gi i khai mac. PhiL biL guy& chi dirge m6 truck sir 
chOng kin cita tat ca nhimg nguati du hop. 

Thanh vien 110i d6ng quail tri dirge uy quy&'n cho ngueli khac du hop ne'u dirge da so 
thanh vien Hoi dong quail tri con lai chAp thOn. 

3. SeS Bien ban ho;dc Bien ban hop Hoi ang quan tri phai dirge lap chi ti6t va rO rang. 
Thuk)'T va cac thanh vier' 1-145i d6ng quan tri tham gia vao phien hop phai 14 ten vao cac bier' ban 
cuo:c hop. 

4. Bien ban va cac Nghi guy& Gila Hoi d6rig quail tri phai dirge ban hanh den tAt ca cac 
thanh vien He)i dtmg quan tri. Bien ban, nghi quyet va cac bao cao, tai lieu lien quan den cuOc 
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hop phai dugc luu gifx tai tru sey cua Cong ty. Nghi quy6t cua He5i dtmg quan tri se dugc thong 
bao theo quy Binh cua phap luat v'e ch-Crng khoan va thi trueyng chCmg khodn. 

Dieu .16. NguiYi phu trach quail tri cong ty 
1. Hoi dilng quan tri chi dinh it nhat mot (01) ngued lam Nguai phu trach quan tri cong 

ty d6 ho trg hog dicing quan tri cong ty dugc tin hanh mot each có hie:u qua. Nguai phu trach 
quan tri cong ty có th6 kiem nhiem lam Thu kS,  cong ty theo quy dinh tai Khoan 5, Dieu 152 
Lu4t doanh nghiep. Nhiem kST cua Ngued phu trach quan tri cong ty do }-10i dtmg quan tri quy6t 
dinh, t6i da la nam (05) nam. 

2. Nguai phu trach quan tri cong ty phai dap img cac tieu chan sau: 
a. Co hi6u bit v'e phap luat; 
b. Khong ducyc &mg theyi lam vies cho cong ty ki6m toan dOc lap gang 	ki6m 

toan cac bao cao tai chinh cua Cong ty; 
c. Cac tieu chu'An khac theo quy dinh cua phap luat, Quy ch6 nay va quy6t dinh cua 1-145i 

d6ng quail tri. 
3. WI d'Ong quail tri có the bai nhiem Nguai phu trach quan tri cong ty khi can nhung 

khong trai vai cac quy dinh phap luat hieu hanh ve lao dOng. 
4. Nguai phu trach quail tri cong ty có cac quy& va nghia vu sau: 
a. Tu van Hoi d6'ng quan tri trong vies to chirc hop D4i. hoi d6ng co &Ong theo quy dinh 

va cac cong vies lien quan giita C6ng ty va co &mg; 
b. Chun bi cac cuOc hop 1-10i. Tong quail tri., Ban ki6m soat va 1E4 hOi ding c6 dong 

theo yeu c'au dm Hoi d6ng quan tri ho:dc Ban kiem soat; 
c. Tu van ve thu tuc dm cac cuOc hop; . 
d. Tham dux cac cuOc hop; 
d. Tu van thu tuc lap cac nghi quy6t cita HOi citing quail tri phi' hop vai quy dinh cua 

phaplu4t; 
e. Cung cap cac th8ng tin tai chinh, ban sao bien ban hop HOi dong quan tri va cac th6ng 

tin khac cho thanh vien cua HOi d6ng quail tri va Kiem soat vien; 
g. Giam sat va bao cao HOi &Ong quan tri ve hoat dOng cong bo thOng tin dm Cong ty. 
h. Bao IT* thong tin theo cac quy dinh cua phap lulat va DiL le cong ty; 
i. Cac quy&i va nghia vu khde theo quy dinh cua phap luat va DiL le Cong ty. 

CHU'ONG IV 
BAN KIEM SOAT 

Dieu 17. Tieu chitin thinh vien Ban kiem soat va truiYng hop bai nhiem, mien nhiem 
1. Tieu chu jan va diki kin lam thanh vien Ban ki6m soat 
a. Tieu chuAn thanh vien Ban ki6m soat thuc hieu theo quy dinh tai DiL 43 Di'L le 

Cong ty. 
b. Thanh vien Ban Kim soat khong dugc gifr cac chirc vu quail 1ST cua Cong ty. Thanh 

vien Ban ki6m soat khong nhAt thiet phai la c6 dong hoc nguoi lao dOng cua Cong ty. 
2. Tieu chuAn va dieu kin lam Truang Ban kiem soat: 

. a. Dap irng cac lieu chuAn quy dinh tai khoan 1 Diki nay; 
b. Co chuyen mOn v" ke toan, khong phai la ngueri lam vi& trong be• phan K" toan tai 
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chinh va khong phai la Giam d6c tai chinh cua Cong ty. 
3. Cach thirc de cu, img Cu vao Ban Kim soat: Ca nhan du diL kien va tieu chuAn lam 

thanh vien Ban kiem soat theo quy dinh tai Khoan 1 DiL nay c6 quy&I ttx ung cir vao Ban ki6m 
soar; c .'6 Tong ho4c nhom co &rig sey hfiu c'6 phAn theo ty le quy dinh tai Khoan 3, DiL 9 Diki 

Cong ty c6 quy'L de cir nguen du tieu chuAn vao thanh vien Ban Kim soat Wong img 	ty 
le s6.  him co phAn. 

• 4. Cach thirc 1D'Au thanh vien Ban Kim soat: Vic Wau thanh vien Ban ki6m soat dugc 
thirc hien theo phuung thirc bAu d6n phiL Wong tu each thirc Wau thanh vien HOi d6ng quan tri. 

5. Thanh vial Ban kie'm soat bi mien nh*n, bai nhie:m trong cac trueeng hop theo quy 
dinh tai Diki. 48 Dieu le Cong ty. 

6. Thong bao Wau, mien 	bai 	thanh vien Ban Kim soat: 
Trong tiled han hai rntrai b6n (24) gib k6 ter khi thOng qua guy& dinh bau, mien 

bai nhiem thanh vien Ban Kim soat, Cong ty •phai cong 13.'6 thong tin bAt thuong ra cong 
Hinh thCrc cong b6 thong tin theo quy dinh cua phaplqt ve chimg khodn. 

Dieu 18. Quyen va nghia vu ctia thanh vien Ban Kim soat 
1. Thanh vien Ban Kim soat c6 cac quyen theo quy dinh cua Lu4t doanh nghiep, phap 

14t lien quan va Dieu le Cong ty, trong do CO quy'en tip can cac thOng tin va tai lieu lien quan 
den tinh hinh boat citing cua Cong ty. 

2. Kim soat vien CO trach nh*n tuan did cac quy dinh cua phap luat, Dieu le cong ty va 
dao dire nghe nghi4 trong thirc hien cac quyen va nghia vu dugc giao. 

Dieu 19. Quytn va nghia vu ciia Ban kiem soat 
Ban kiem soat CO the quyen va nghia vu theo quy dinh tai Dielu 165 Luat doanh nghi0 

va cac DiL 44, 45 va 46 DiL le Cong ty. Ngodi ra Ban ki.6'm soat c6 cac quyen va nghia vu sau: 
1. De xuAt va kin nghi Dai hoi d6ng co dong phe chu'an to chirc ki6m toan dOc lap thirc 

hien ki6m toan Bao can tai chinh cua cong ty; 
2. Chiu trach nhirn truac co (long v'a hoat dOng giam sat cua minh; 
3. Giam sat tinh hinh tai chinh Cong ty, tinh hop phap trong cac hoat dOng cua thanh 

vien Hoi di5ng quan tri, T6ng giam d6c, nguai quan 1ST khac; six phi hop hoat Ong gift Ban 
kiem soat 	HOi dong quan tri, Tong giam doc va co dong, 

4. Truang hop phat 	hanh vi vi pham phap luat hoc vi pham DiL le Cong ty cua 
thanh vien Hoi dikig quan tri, T6'ng giam d'6c va nguai (lieu hanh doanh nghip khac, phai thong 
bao bAng van ban yen Hoi dtmg quan tri trong \Tong 48 gio, yeu c'Au nguati co hanh vi vi pham 
chAm dirt vi pham va co giai phap khac phuc hau qua; 

5. Bao cao boat dOng ciia Ban Kim soat tai cuOc hop Dai hOi d6ng c#6 dong. 

Dieu 20. Cul)c hop ciia Ban kiem soat 
1. Ban kile'm soat phai hop it nhAt 02 l'an trong mot dam, se; lugng thanh vien tham dtx 

hop it nhAt la 2/3 tong s'6 thanh vien. Bien ban hop Ban ki6m soat dugc 14 chi tit va rei rang. 
Thu k.)"/ va cac thanh vien tham du hop phai 147 ten vao cac bien ban cu(k hop. Cac bier' ban hop 
ciia Ban kiem soat phai dugc luu gift nham xac dinh trach nh*n cua timg thanh vien. 

2. Ban ki6m soat co quy'en yeu cAu thanh vien Hoi dtmg quail tri, To'ng giam d'6c va dai 
die -1 cong ty ki6m toan di5c lap tham dir va tra lad cac van de ma cac thanh vien Ban Kiem soat 
quan tam. 
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CHIAING V 
TO CHeC BO MAY QUAN LY CONG TY 

Di'eu 21. To chin hi) may quail If 
Cong ty có mot T6ng giam d'6c, cac Giam do'c Khoi va Giam d6c link vuc chuyen mon, 

1(.6 toan tnxemg va cac can b0 quan 1ST khac. 
Tong giam doc, cac Giam doc Khoi, Giam d6c link vuc chuyen mon va Ke toan truemg 

có the dm-1g thoi la thanh vien Hoi d'6ng quan tri va dugc HOi gong quail tri 1)6 nhi4'm ho4c bai 
mien bang mot Nghi quye't dugc thOng qua dung quy dinh. 

Dieu.22. Tieu chuin lira chon Tiing giam dfic va cac Can bi) quart 157 khfic tai Cling ty 
1. Tieu chua'n la irng cir vien Ti'Sng giam d6c: 
frng cir vien Tiing giam d6c phai dap irng day du the tieu chuAn theo quy dinh tai Dieu 

50 DiLl" Cong ty. 
2. Tieu chuAn bt) nhirn cac Giam d6c Kh'6i va Giam d6c linh vuc chuyen mon: 
a) Co phAm chAt dao dire, coy thirc chAp hanh quy dinh C8ng ty; 
b) La nguei co trinh dO chuyen mon trong mot holac cac linh vixc san xuAt kinh doanh 

cua COng ty, có nang ltrc to chirc chi ciao va thgc hien tot cac cong viec dugc giao trong linh vuc 
dugc phan cong; 

c) Do 16ng Giam d'cic lira chon va 	thi'41 cho Hoi dtmg quan tri. 
3. Tieu chuAn va diL kien b`6 nhim Ke toan tnramg: 
a) Khong thuOc d6i tugng nhimg ngued khong dugc lam k6 toan theo quy dinh tai DiL 

52 Lula Ke toan; 
. b) CO phAm chdt dao dire, trung thtrc, coy thirc chdp hanh quy dinh, ch6 dO quan 1ST tai 

chinh theo quy dinh cua phap lulat va cua Cong ty; 
c) Phai có chuyen mon nghi0 vu ke toan tir trinh d'O dai hoc tr .& len, có thoi gian cong 

tac thgc to trong ngh'e ke toan it nhAt 02 nam va CO chimg chi k6 toan truang theo dung quy dinh 
cua phap 1u4t ve ke toan; 

d) Do T6ng giam d6c lira chon va gioi thi'Ocho HOi dtmg quan tri. 

Ditu 23. Trinh ttr, thit tuc bo nhiem, mien nhiem cac can bt) quan ly thuCic thAm quytn ctia 
Hoi dOng quail tri 

1. HOi dmg quan tri Cong ty la co. quan tn,rc tip WO' nhiem, mien nhiem, each chirc hoc 
chdp thujn don tir chirc cua Ttmg giam d'6c, cac Giam de)c Kh'6i va Giam d6c linh vgc chuyen 
mon, Ke toan truang Cong ty. 

2. Thanh vien HOi d6ng quail tri co quyLi de xuAt, nhan xet, danh gia d6i 	ngtroi dtrov 
de xuAt vao chirc vu T'ong giam do'c va bieu quyet thong qua guy& dinh bo nhirn T6ng giam 
d6c. • 

3. 1-6ng giam d6c có quy&I de xuAt va 	thi'41 cho fled d6ng quan tri de HOi d6ng 
quan tri 13;6 nhim, mien nhim the Giam doe Khoi va Giam d'6c linh vuc chuyen mon, K6 toan 
truung COng ty. 

4. Sau khi tap hop du danh sach cac ung vien de bo nhiem vao vi tri quan 1 'y, ifocii dmg 
guar' tri to chirc lay phi6u tin nhi.'01 trong Hoi dtmg quan tri. Neu irng vien dal v6i thi'eu 2/3 ST 

kin biL quye't nhAt tri cua cac thanh vien Hoi &mg quail tri thi HOi d6ng quan tri ra nghi quyet 
1)6 nhiem vi tri da biL quyk. 
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Dieu 24. Giam thic KhOi va Giam d6c linh vtrc chuyen mon 
Cac Giam dt'")c Kht)i va Giam d6c linh vgc chuyen mon thgc hien chirc nang va nhilem vu 

theo sir phan cong uy quy'Ll cua T6ng giam doc c. Viec Ay quy&I ducyc thgc hien bang van ban 
theo quy dinh cua phap 111'4 dan six. 

Mt)i quan h" lam vi'c gitta T6ng giam d6c, cac Giam d6c Kht)i va Giam dew linh vgc 
chuyen mon thgc hien theo Quy ch6 hog dOng SXKD not b(). 

Dieu 25. Cac trtroing hop mien nhiem, tir chic c of voi Can bo quill 1ST 

T6ng giam doc va. Can bC) quail 1T khi xin tir chtk, phai lam dun giri ngued quan ly trtrc 
tip cua minh. Ngueyi quan ly trgc tip c6 trach nhiem xem )(et, l'Ay y  kin va ra quy& dinh trong 
thoi han 30 ngay k6 tix ngay nhan dugc dun tir chirc. Trong theri gian chua co y kin phe chuAn 
cua nguen quan ly trgc ti4), Can blo quan ly d6 phai tip tuc thgc hien nhim vu cua minh tai 
dung vi tri da dugc be) nhiem. 

Can b0 quan l C8ng ty co th6 bi mien nhirn trong cac trueyng he p sau: 
- Do nhu cA.0 cong tac, diL chuy6n, luan chuy& Can be? Cong ty; 
- Do sirc khoe dm can b() quan 1ST khong dam bao de tip tuc cong tac; 
- Khong hoan thanh nhiem vu hoc vi pham quy dinh Ned quy, Quy the Cong ty; vi 

pham phap luat nhung chua den mirc cash chirc ho4c buOc phai chAm dirt Hgp ang lao dOng. 

Dieu 26. Thong bao ve quyet dinh 134 nhi?m, man nhiem, cach chfic, chip thu:an don tir 
chirc thanh vial Ban deeu hanh Cling ty 

Trong the.i han hai moon bon (24) gio ke tir khi tilting qua guy& dinh quy6t dinh bo 
nhiem, mien nhiem, cach chirc, chip thuan dun tir chirc thanh vien Ban dill' hanh cong ty, Cong 
ty phai cong be) thong tin bit thuong ra cong chung. Hinh thirc cong bt) thong tin theo quy dinh 
cua phap luat v'e chung khodn. 

CHIA:NG VI 
MOI QUAN HE LAM VIEC GI VA HOI BONG QUAN TRI - BAN KIEM SOAT — 

TONG GIAM HOC — CAN 130 QUAN Li"( CONG TY 

MIJC I. MO! QUAN HE LAM VIEC CUA HOI BONG QUAN TRI 

Dieu 27. Vi tri, vai tro cua Hoi &Ong quan tri 
1. HOi d)ng quail tri la co. quan guar' tri cua Cong ty, chiu trach nhiem truoy Dai hoi 

el6'ng c6 gong v" k6t qua hoat Ong san xuAt kinh doanh cua Cong ty, co day du. quyL han ck' 
dux hi41 tat ca cac quyen nhan danh Cong ty, trir nhttng thArn quy&I thuOc ve Dai hoi clang c6 

r dong. 
2. Cac Nghi quye't, quy6t dinh cua Hoi dtmg quan tri ban hanh co tinh chAt bat bui)c d(')i 	cqc 

veri Ban Giam d6c, Can WO quan1S.T va cac bO ph:an khac cua Cong ty. 	 .1-10i 
1)1-1E' 

MIN 
Dieu 28. Mill quan he lam viec gifra Hoi diing quan tri va Ban ki&n sok 

1. HOi clang Tian tri va Ban kile'm soat deu la ca quan quan tri cua Cong ty. Quan he gifra.  
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Quy the (man In Cong ty co phdn Xely lap Thira Thien Hu" 

Hi)i (-fang quan tri va Ban kiem soat la m'cSi quan he gitra quart tri doanh nghip va ki6m soat tinh 
Wan thin. 

2. HOi d6ng quan tri va Ban kiem soat phi hop ch4t che, thuong xuyen de th-vc hien cac 
quy4i va nhirn vu cua minh theo quy dinh cila Dieu le va phap 1u4t hien hanh. 

3. Chit tich HOi d6ng quan tri mei Trtrong Ban ki&m soat tham du tat ca cac cuOc h9p 
caa Hoi d6ng quan tri. Truang hop can thiet, Truong Ban ki6m soat co th6 cir them cac thanh 
vien khac cita Ban kiem soat tham dux cac cuOc hop dm H(')i dtmg quan tri nhung phai thong bao 
cho Chit tich HOi ding quan tri truac phien hop. 

4. T'At ca cac Nghi quyit, quyk dinh cua Hicii (fang quan tri va cac van ban có tinh eh& 
quan tri chung do HOi Sing quan tri ban hanh 	dugc giri an Ban ki6m soat. 

Ditu 29. MLI quan he lam vi?c Oita Hiii dOng quan tri va Ban dieu hanh 
1. M61 quan he gifra Hoi d6ng quan tri va Ban dieu hanh la moi quan 114 gitra quan tri 

doanh ngh4 va dieu hanh cong vic hang ngay. Trong qua trinh thgc hien chirc nang quan tri, 
HOi dC15ng quan tri tao diL kien de Ban di'L hanh thgc hien tot chirc nang cua minh. Ban di&u 
hanh tao drat kin can thie't de cac thanh vien HOi d6ng quan tri thgc hi.41 tot nhiem vu ducyc 
phan cong. 

• 2. Khi phat hien cac van de eh bach thuOc track nh*n dm Ban di'eu hanh, cac thanh 
vien Hoi dong quan tri có the trao d6i tri c tie)p vai thanh vien Ban dieu hanh de giai quy6t kip 
thei. 

3. T6ng giam d6c chiu trach nh*n tri6n khai thgc hien cac Nghi quyet, quyet dinh cua 
Hoi dong quan tri; Hoi dZing quan tri có trach nh*n kiem tra, giam sat vi& thuc hi'n nay. 

4. Trong qua trinh thgc h*1. cac Nghi quyect, Qurk dinh cita HOi dtmg quan tri, n'L 
T6ng giam d(4)c phat hien thy có van de khong co 19i cho C8ng ty thi phai bao kip thoi cho Chit 
tich Hoi d6ng quan tri bit de giai quyet. 

MIX II. MOI QUAN HE LAM VIEC CUA BAN KIEM SOAT 

DiCu 30. Vi tri, vai tre ciia Ban kiem soat 
Ban ki6m soat do Dai hoi d6ng co (long b'au ra va chiu trach nhiem truck c6. &Ong ve 

kiem soat vi& ban hanh, thuc hien cac Nghi quyet cua Dai KA citing c6 dong, Nghi quyk, Quy& 
dinh cua HOi dtmg quan tri; ki6m tra, giam sat hoat dOng quan ly, diL hanh cua Tiing giam d'6c 
va Ban dieu hanh trong hoat dOng san xuat kinh doanh cua Cong ty. 

Hoi d6ng quan tri va Ban Giam dick tao di'eu kien thulan loci d6 Ban ki6m soat thge hien 
thing \Ta dAy du eh& nang, quy&I h4n cua minh theo quy dinh cua DiL le Cong ty va phap 11* 
hie:n hanh. 

'P 	• 

Ditu 31. Nguyen tic lam vi?c ciia Ban kiem soat 
1. Ban kiem soat chu dOng phi hop vai Hoi dtmg quan tri, Ban Giam d6c va Can b0 

quail ly khaz nham thgc hien tot nhiem vu dugc giao, bao ve quy& lgi hop phap cua co dong va 
phat tri6n Cong ty. 

2. Chuang trinh, not dung cac cu0chop Hoi dtmg quan tri phai dugcgixi d6n Ban ki6m 
soat cang thai gian gui tai thanh vien Hoi dongquan tri. 

3. Cac Nghi quyect Hoi tong quan tri dugc giri tai thanh vien HOi dtmg quan tri, T6ng 
giam.d6c va d6ng thai ghxi tai Ban ki6m soat. 
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Quy che' quart tri Cong ty co phan Xery iap Thica Thien Hui 

, • 
Dieu 32. Moi quan he lam viec gifra Ban kiem soat NI cac 130 ph4n khac 

De thgc hien hoat dOng giam sat, Ban kie'm soat co quyL yeu c'au cung 
- ThOng bao mbi hop va cac tai lieu lien quan clan cuOc hop Heti gong quan tri. 
- Bien ban, Nghi quyk cua Hoi d'ong quan tri. 
- Cac bao cox) cua Tting giam d'6c d6i voi Fled dC')ng quan tri. 
- Cac thong tin, tai lieu quan ly, diL hanh hoat dOng kinh doanh. 
- Bao cao tinh hinh kinh doanh, bao cao tai chinh dinh kST. 
- Bao cao danh gia cong tac quan 1ST cua H'cii dIng quan tri. 
Ban ki6m soat phai neu ra VT do trong thong bao yeu cau cung cap va bao mat tu)* d6i 

cac thong tin thu dugc trong qua trinh kiem tra, giam sat. 

MK III. MO! QUAN HE LAM VIEC CUA TONG GIAM DOC 

Dieu 33. Vi tri, chirc nfing ctia Ttong giam doic 
- 1-6ng giam d6c la nguei dai dien theo phap 1u4 cua Cong ty. 
- T'o'ng giam d'6c Cong ty do HOi dtmg quail tri be) nhim va Ay nhim cac quy& han can 

thik de thi hanh cac Nghi quy6t dm Dal Ifc3i dtmg co &mg va fled d6ng quan tri. 
- T6ng giam di(Sc la nguoi dieu hanh cong viec kinh doanh hang ngay cua Cong ty; chiu 

su giam sat da Hoi dtmg quan tri va chiu trach nhiem tarot HOi d6ng quan tri va tusk phap 
luat ve viec thgc hien cac quy& va nhim vu duck giao. 

- T'6ng giam d'6c phan cong hoc Ay nhim quan 1.y, di'eu hanh mot ho4c mot s'6 eh& 
n'ang, link vgc boat dOng cua Cong ty cho cac Giam d'6c Khi va Giam doc linh vgc chuy'en 
mon thgc hien. Cac Giam d('')c Khi va Giam d'6c linh vgc chuyen mon chili trach nhim truck 
T6ng giam d'6c va phai lien doi chiu trach nhim truot He)i dtmg quan tri va tru&c phap 1u4t v'e 
cac phAn viec dugc phan cong hoc uy nhilm. 

Di'eu 34. Moi quan he lam viec gifra Tong gim doic va Hoi dling quan tri 
1. T6ng giam dc'Sc la nguoi chiu trach nhiem nghien cfru va xay dung cac phucmg an hoat 

Ong kinh doanh trinh Hoi dong quan tri xem xet va phe chu'An, to chirc thirc hien cac Nghi 
guy& cna Hed dt')ng quan tri. Khi phat hien nhang Van de anh huong d6n loci ich Cong ty, T6ng 
giam doc c6 trach nhiem bao cao 	HIC)i dong quan tri de HOi d6ng quail tri c6 guy& dinh di'eu 
chinh. N6u Hoi di')ng quan tri khong c6 guy& dinh dieu chinh, T6'ng giam dc'Sc phai thgc hien 
guy& dinh dia Hoi di'mg quan tri nhixng c6 quy'en bao luu y kin va kin nghi truac Dai h'()i 
dong.co (tong gan nhdt. 

2. T6ng giam d'6c la nguoi diL hanh ding viec kinh doanh hang ngay cua Cong ty; chiu 
six giam sat dm H/C)i &mg quan tri; chiu trach nhim truot HC)i &mg quan tri va truoy phap luat 
ye viec thgc hien nhiem vu dugc giao. 

3. tSng giam d'6c c6 quy'L ti chi thi hanh va bao luu y  kin cua minh d6i 	cac 
guy& dinh cua HOi dC'')ng quan tri n'L thy trai phap 14:t va bao cao ngay yogi HOi d1C3ng quan tri 
va Ban ki'em soat bang van ban. HOi d6ng quan tri c6 the dinh chi hoc tidy be) viec thi hanh cac 
quye't dinh cua Tong giam de)c necu thy trai phap luat, vi pham Dieu le Cong ty, Nghi quye't va 
cac Quy& dinh cua Hoi dong quail tri. 

4. T6'ng giam de)c c6 quy'n quy& dinh cac bien phap vugt thdm quy'en cua minh trong 
trueyng flop khan cap nhu thien tai, dich hoa, hoa hogn nhung phdi bao cao truac HOi cl6ng qudn 

15 



Ouy the quart tri Cong ty co phcin Xay lap Thera Thien Hue' 

tri va Dai hOi d6ng co &Ong g'an nhAt ve cac quy6t dinh do trong then gian som nhAt. 
5. Trong truemg hop hog dOng san xuat, kinh doanh cita Cong ty CO six thua to hoc kern 

hiu qua trong tong then kST, T6ng giam diSc phai bao cap va co k6 hoach khac phuc trinh HOi 
dong quan tri. Truong hop thua to lien tuc va khong xay dung dugc phuang an tech cgc khac 
phvc tinh tang thua lo, HOi di6ng quan tri co qu34n bai nhim T6ng giam d6c. 

Di'eu 35. Che" do hoi hop, bao cao 
1. T6ng giam d6c phai to ch.& va chu tri cac cu(ic hop dinh 14-  hang thang, 	d6' tri6n 

khai ke hoach cong vi& theo Quy ch6 hog dOng SXKD not 130 Cong ty. 
2. Trong cac cul5c hop ding k6t kat qua san xuAt kinh doanh nam hoc cac cui5c hop de 

chuAn bi cac de an, cac n(ii dung lien quan trinh Hoi dtmg quan tri, T6ng giam deSc ho4c ngtren 
dugc.ily qu34n men HOi dong quan tri tham dg. Can cu vao not dung cuOc hop, Chit tech Hoi 
d6ng quan tri co the trgc tip tham du ho4c cu thanh vien HOi d6ng quan tri tham dg d'e' chi ciao 
va ph& hop chuAn bi not dung. 

Chuang trinh va cac tai lieu lien quan can dugc giri truerc it nhat 05 (nam) ngay cho cac 
thanh vien tham gia cuOc hop d6 119 co tiled gian tim hikt va tham gia T kin tai cuOc hop. 

3. Bien ban cac cuOc hop phai dugc lap, ban hanh an can b0 tham gia cuOc hop \Ta ltru 
gift tai tru soy COng ty. 

4. Trong cac kST hop dm H(ii d6ng quan tri, Tong giam doc bao cao 	ang quan 
tri \4' tin do thirc hirt ke hoach san xuAt kinh doanh va k6t qua tri6n khai cac Nghi guy& dm 
Dai hOi d6ng co dong; Nghi quy6t, quy6t dinh cua Hoi d6ng quan tri. 

Ditu 36. ty quy'en giai quy& cong vi;ec 
Nhang not dung cong vi& do I-10i &mg quan tri uy quyen cho Ttmg giam d6c thirc hi."41 

thi khong dugc fly quyen lai cho ngueli thu ba. Truaing hop uy quyL thi phai dugc sir d6ng 
cua HOi &mg quail tri. 

Vic uy quyen phai thgc hieu bang van ban va dugc ban ha.nh den tat ca thanh vien He)i 
dong quan tri va cac d6i Wong có lien quan. 

Dieu 37. Danh gia hang Wain 	ho#t dOng khen thtro'ng va ky 1u4t doi veri thinh vien 
Hoi dong quan tri, Ban Kim soat, T6ng giam ctic va can 13;6 quan ly Cong ty 

Hoi d6ng quan tri xay dung ca the danh gia hog dOng, khen thuong va kST luat den vai 
thanh vien HOi d'ong quart tri, Ban Ki6m,soat, Tong Giam d6c va cac can bi) quan 1ST thuOc thAm 
quyL 	mien nhi.@-n cua I-10i (long quan tri lam co soy danh gia dinh kST hang nam hoc 
theo nh*n kST. 

CHVONG VII 
NGAN NGU'A XUNG DOT LEI ICH 

Diki 38. Trach nhqm trung thirc va tranh cac xung dOt ve quyen lei ciia ngtriyi quan ly 

doanh nghi?p; Giao dich voi ngtroi c6 lien quan; Giao dich voi co (long, nguiri quail IS,  
doanh nghiep va nguiYi co lien quan cua cac doi tuvng nay 

1. Thanh vien HOi ang quan tri, thanh vien Ban Kim soat, T6ng giam d6c va ngtrai 
quan 1T khac phai cong khai the loci ich lien quan theo quy dinh cua LI* doanh nghi0 va cac 
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quy dinh theo DiL 57 Di'eu le C6ng ty. 
. 2. Cac giao dich viii nguoi c6 lien quan; Giao dich 	co dong, nguai quan 1ST doanh 

nghip va ngueyi c6 lien quan cua cac d6i tugng nay dugc thgc hien theo quy dinh cua phap luat 
va Dieu 58 Dieu le Cong ty. 

3. Khong bo nhi*n/b6 tri ngu6i c6 lien quan den ngtrai quail 1ST cong ty vac) cac chdc 
dank Giam d6c, Ke toan tni&ng, thu quy va thu. kho tai cac cong ty thanh vien. 

Dieu 39. Dim bio quytn hop phi') ciia nguiri co quy'en loci lien quan cle'n Cling ty 
1. Cong ty phai thgc hien trach 	cong d6ng va nguari co quyen loci lien quan 

den Cong ty theo quy dinh cua phap luat h*)_ hanh va Dieu le Cong ty. 
2. Cong phai tuan thu cac quy dinh phaplu4t ve lao dOng, moi truing 

CHUONG VIII 
BAO CAO VA CONG BO THONG TIN 

Di&I 40. Nghia vu cong IA thong tin 
1. Cong ty CO nghia vg cong be') dAy du, chinh xac va kip thin thong tin dinh kST va bAt 

thuomg ve tinh hinh ho4t dOng san xuAt kinh doanh, tai chinh va tinh hinh quail tri cong ty cho 
co dong va cong chung. Cong ty phai cong 136 day du, chinh xac va kip then cac thong tin khac 
n6u cac thong tin do co kha Wang anh huang ci6n gia chimg khoan va anh huang den quy6t dinh 
caa co dong va nha. &Au tu. Thong tin va each thuc cong bi(') thOng tin duce thgc hien theo quy 
dinh cua phap luat NIA Dieu le Cong ty. 

2. Vic cong b'C') thong tin dugc thgc hien bao dam co °long va cong chung co th6 tip can 
cong bang. Ngon ngir trong cong bo thOng tin can rei rang, d6 hi6u va tranh gay hiL Tam cho co 
(long \Ta nha dAu tu. 

lieu 41. Cong WO thong tin vt mo hinh to chtiv quan 1y cong ty 
1. Cong ty phai bao cao Uy ban Chung khoan Nha noire, So.  giao dich chung khoan \Ta 

cong b6 thong tin ve mo hinh to chirc quan 1ST va hoat &Ong cong ty theo quy dinh tai Di&I 134 
Lot doanh 

2. Trong twang hop Cong ty thay d6i mo hinh hoat dOng, Cong ty phai bao cao Uy ban 
Chung khoan Nha nuac, Sir giao dich chimg khoan va cong b6 thong tin trong \Tong 24 gib. 
khi Dai 11.0i dong co dong CO quyet dinh thay doi mo hinh. 

Di'u 42. COng bo thong tin v't quail tri cong ty 
1. Cong ty phai cong bo thong tin ve tinh hinh guar' tri cong ty tai cac kST Dai hoi Tong 

co Tong thuong nien va ,trong Bao cao thueyng nien cua Cong ty theo quy dinh cua phap it* 
chung khoan ve cong b6 thong tin. 

2. Cong ty niem yat c6 nghia vg bao cao dinh kST 06 thang va cong b'C') thong tin v'e tinh 
hinh quan tri cong ty theo quy dinh cua phap luat chUng khoan ve cong 1:16 thong tin. 

Di'eu 43. Cong be; thong tin v'e thu nh4p ciia T6ng giim clot 
Tien luorng cua TOng giam d6c va ngithi qudn 15r khac phdi &rot the hi0 thanh muc 
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ONG QUAN TR! 
TICH 

Quy ch'd quail tri Cong ty co phdn Xay lap Thera Thien Hue 

rieng trong Bak) cao tai chinh hang nam cua Cong ty va phai bao cao Dai hOi d6ng co gong tai 
cuetc hop thubmg nien. 

Dieu 44. Trach nhiem ve bao cao va tong bo thong tin cila thanh vien Hoi diing quail tri, 
thanh vien Ban Kim soat vien, Tiing giam dim 

Ngoai cac trach nhii6n trung thuc va, tranh cac xung dOt ve quy& loci cua nguei quan ly 
doanh nghiep, thanh vien HOi d6ng quan tit thanh vien Ban Kim soat, Tong giam d6c có trach 
nhi611 bao cao Hoi d'c'mg quail tri, Ban kie'm soat trong cac trung hop sau: 

1. Cac giao dich girth Cong ty 	cong ty trong do cac thanh vien neu tren la thanh vien 
sang lap hac la thanh vien Hoi d6ng quan tri, T6ng giam d6c trong tiled gian 03 narn gan nhAt 
truot thoi di6m giao dich; 

2. Cac giao dich giixa Cong ty vii cong ty trong do ngtzei co lien quan cua cac thanh 
vien neu teen la thanh vien HOi d'6ng quan tri, 'Ring giam d6c ho4c co gong lorn. 

Di&i. 45. To chirc cong WO thong tin 
1. Cong ty phai xay dung va ban hanh quy ch6 -v6 cong b6 thong tin dm COng ty theo 

quy dinh tai Luat chirng khoan cac van ban ht./Ong dan. 
2. Cong ty phai c6 it nhL mot nhan vien cong b6 thong tin. Nhan vien cong bo thong tin 

cua Cong ty c6 trach nhiem sau: 
a) Cong bo cac thong tin dm Cong ty \Tori ding thing dau to theo quy dinh cua phap luat 

va Die'u le Cong ty; 
b) Cong khai ten, so dien thoai lam viec de co dOng lien he. 

CHOING IX 
DIEU KHOAN THI HANH 

Di&I 46. To chire thi hanh 
1. 11'6 d6ng quail tri, Ban Ki6m soat, Ban Giam d6c chiu trach nhiem trie'n khai thuc 

hien Quy ch6 nay. 
2. Ban Kim soat chiu trach nhiem ki6m tra, giam sat v* thuc hien Quy the nay. 

Di&I 47. Sira 	bt) sung 
Trong qua trinh thuc hien, neu có phat sinh nhung nOi dung mai can phai sira 

sung, HOi d6ng quan tri se xem xet sixa doi, bo sung theo trinh to duo'c quy dinh trong DiL le 
Cong ty de trinh Dai hOi d'ang co dong thong qua./. 

Le Quy Dinh 
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