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TONG CONG TY THUOC LA VET NAM CQNG HOA XA HOI CHU NGHlA VTET NAM
CONG TY CO PHAN HOA VIETDoc lap - Ty do - Hanh phuc

So:  64 /QD-CPHVDdngNai, ngay 26 thdng 5 nam 2021

QUYET DINH
V/v Ban hanh Quy che Noi bo ve quan trj Cong ty

cua Cong ty C6 phln Hoa Viet

HOI DONG QUAN TRI CONG TY CO PHAN HOA VIET

Can cii Luat Cluing khoan ngay 26 thang 11 nam 2019;
Can cii Luat Doanh nghiep ngay 17 thang 6 nam 2020;

Can cu Nghi dinh s6 155/2020/ND-CP ngay 31 Eang 12 nam 2020 cua Chinh
phii quy dinh chi tiet thi hanh mot s6 di6u cua Luat Chung khoan;

Can cu Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bq
truong Bp Tai chinh hucrng dan mot s6 digu ve quan tri cong ty ap dung doi vai
cong ty dai chung t^i Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020
cua Chinh phii quy dinh chi ti^t thi hanh mot s6 digu cua Luat Chung khoan;

Can cu Dieu le Cong ty Co ph^n Hoa Viet dupe thong qua theo Nghi quylt s6
60/NQ-CPHV cua Dai hoi d6ng c6 dong thucmg nien t6 chiic vao ngay 26 thang 5
nam 2021;

Can cii Nghi quylt Dai hoi d6ng co dong s6 60/NQ-CPHV ngay 26 thang 5
nam 2021 cua Dai hoi dong co dong Cong ty Co phan Hoa Viet,

QUYET DINH:

Dieu 1. Ban hanh kem theo Quy It dinh nay "Quy chi Npi bp ve quan tri
Cong ty cua Cong ty Co phan Hoa Viet".

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

Dieu 3. Cac Thanh vien Hoi dong quan tri, Thanh vien Ban kiem soat, Ban
Giam doc va Thu truong cac don vi true thupc Cong ty Co phan Hoa Viet chiu
trach nhiem thi hanh Quyet dinh nay./.



TONGCONGTYTHUOC LA VIETNAM  CQNG HOA XAHQICHU NGHIA VI^TNAM
c6nGTYCOPHANH6aVI^TDoclap-Tudo-Hanhphue

QUY CHE
NQIBQ VE QUAN TRI CONG TY

CUA CONG TY CO PHAN HOA VIET .
(Ban hanh kern theo Quyet dinh sd 61/QD-CPHV ngay 26 thdng 5 ndm 2021 cua

Cong ty Co phan H6a Viet)

Can cii Luat Chung khoan ngay 26 thang 11 nam 2019;

Can cii Luat Doanh nghiep ngay 17 thang 6 nam 2020;

Can cii Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi tiet thi hanh mot so dilu cua Luat Chiing khoan;

Can cu Thong tu so 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bo
truong Bo Tai chinh huong dan mot so dieu ve quan tri cong ty ap dung doi vdi
cong ty dai chung tai Nghi dinh so 155/2020/ND-CP ngay 31 thang 12 nam 2020
cua Chinh phu quy dinh chi tiet thi hanh mot s6 di8u cua Luat Chung khoan;

Can cu Di6u le Cong ty Co ph^n Hoa Viet;
Can cu Nghi quyet Dai hoi d6ng co dong s6 60/NQ-CPHV ngay 26 thang 5

nam 2021 cua Cong ty C6 phan Hoa Viet;

Hoi dong quan tri ban hanh Quy che noi bo ve quan tri Cong ty cua Cong ty
C6 phim Hoa Viet;

Quy che npi bo ve quan tri Cong ty cua Cong ty Co phan Hoa Viet bao gom
cac noi dung sau:

CHlTONG I
QUY DINH CHUNG

Dieu 1: Pham vi dieu chinh va doi tircrng ap dung
1.Pham vi digu chinh: Quy chi noi bp yi quan tri Cong ty cua Co phan Hoa

Viet quy dinh cac noi dung ve vai tro, quyen va nghia vu cua Dai hoi dong co
dong, Hoi dong quan tri, Giam doc; trinh tu, thu tuc hop Dai hoi dong co dong;
de cii, ung cu, bau, miin nhiem va bai nhiem thanh vien Hoi dong quan tri, Ban
kiem soat, Giam doc va cac hoat dong khac theo quy dinh tai Dieu le Cong ty va
cac quy dinh hipn hanh khac ciia phap luat.

2.Doi tupng ap dung: Quy che nay dupe ap dung cho cac thanh vien Hoi
dong quan tri, Ban kiem soat, Giam doc va nhung nguoi lien quan ciia Cong ty
C6 phan Hoa Viet.

Dieu 2. Giai thfch thuat ngir va chir viet tat

1. Cac thuat ngu da dupe dinh nghia tai Dieu le Cong ty C6 ph^i Hoa Viet
thi mac nhien dupe hiiu va ap dung tuong tu trong Quy che nay. Cac thuat ngu

dupe dinh nghia duoi day co nghia nhu sau:



a)Cong ty la Cong ty Co phan Hoa Viet;

b)Dieu le la Dieu le cua Con^ ty, bao gom moi sua doi, b6 sung tai tung thai
diem sau khi <iuac Dai hoi dong co dong thong qua hap le;

c)Qudn tri Cong ty la he thong cac nguyen tic, bao gom:

-Dam bao ca cau quan tri hcrp ly;

-Dam bao hieu qua hoat dong cua Hoi dong quan tri, Ban kiem soat va
Ban dieu hanh;

-Dam bao quySn lqi ciia co dong va nhung nguoi co lien quan;

-Dam bao doi xii cong bang gitta cac co dong;

-Cong khai minh bach moi hoat dong ciia C6ng ty;

2. Trong Quy che nay, cac tham chieu tai mot hoac mot so dieu khoan cua
DiSu le, cac quy ch, quy dinh noi bo hoac van ban phap luat se bao gom ca nhung
siia d6i b6 sung hoac van ban thay the cac van ban do.

CHlTONG II
DAI H0I DONG C6 D6NG

Dieu 3. Vai trb, quy en va nghia vu cua Dai hoi dong co dong

1.Dai hoi dong c6 dong hop thuang nien mi nam mot lin va trong thai han
bin (04) thang kk tir ngay ket thuc nam tai chinh. Tru truong hap Di^u le Con^
ty co quy dinh khac, Hoi dong qu^^ tri quy^t dinh gia han hop Dai hoi donj^ co
dong thuang nien trong truang hap can thiet, nhung khong qua 06 thang ke tu
ngay ket thuc nam tai chinh. Ngoai cuoc hop thudng nien, Dai hoi dong co dong
co the hop bat thuang. Dia diem hop Dai hoi dong co dong duac xac dinh la noi
chii toa tham du hop va phai a tren lanh tho Viet Nam.

2.Dai hoi dong co dong co quyen va nghia vu sau:

a)Thong qua dinh huang phat trien cua Cong ty;

b)Quyet dinh loai co phan va tong so co phan cua tung loai duac quy^n chao
ban; quyet dinh muc c6 hie hang nam cua tung loai co phan;

c)Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban
kiem soat;

d)Quy^t dinh dau tu hoac ban so tai san co gia tri tir 35% t6ng gia tri tai san
trd len duac ghi trong bao cao tai chinh gan nhlt cua Cong ty;

e)Quyk dinh sua d6i, b6 sung Dilu le Cong ty;

f)Thong qua bao cao tai chinh h^ng nam;

g)Quyet dinh mua lai tren 10% tong so c6 ph&i da ban ciia moi loai;

h) Xem xet, xu ly vi pham ciia thanh vien Hoi dong quan tri, thanh vien Ban
kiem soat gay thiet hai cho Cong ty va co dong Cong ty;

i) Quy^t dinh t6 chiic lai, giai thS Cong ty;



j) Quy^t dinh ngan sach hoac tong miic thu lao, thuong va lqi ich khac cho
Hoi dong quan tri, Ban ki6m soat;

k) Phe duyet Quy che quan tri npi bq; Quy ch^ hoat dong Hoi dong quan tri,
Ban kiem soat;

1) Phe duyet danh sach cong ty kiem toan duqc chip thuan; quyet dinh cong
ty kiem toan duqc chap thusin thuc hien kiem tra hoat dong ciia Cong ty, bai mien
kiem toan vien duqc chap thuan khi xet thiy can thiit;^

m) Quyen va nghia vu khac theo quy dinh phap luat.CO
Bieu 4. Trinh tu, thu tuc hop Bai hoi dong c6 dong thong qua Nghi quyetc~

bang hinh thuc bieu quyet tai cuoc hop Bai hoi dong co dong^

1.Tham quyen trieu tap Bai hoi dong co dong|^

a)Hoi dong quan tri trieu tap hop Bai hoi dong co dong thuong nien va lira
chqn dia diem phu hop. Bai hoi dong co dong thuong nien quyet dinh nhung van
de theo quy dinh cua phap luat va Bieu le Cong ty, dac biet thong qua bao cao tai
chinh nam duqc kiem toan. Truong hop Bao cao kiem toan bao cao tai chinh nam
cua Cong ty co cac khoan ngoai tru trqng yu, y ki&i kiem toan trai nguqc hoac
tu choi, Cong ty phai moi dai dien t6 chiic kim toan duqc chap thuan thuc hien
kiem toan bao cap tai chinh ciia Cong ty du hop Bai hoi dong co dong thuong
nien va dai dien to chiic kiem toan duqc chap thuEin neu tren co trach nhiem tham
du hop Bai hoi dong co dong thuong nien ciia Cong ty.

b)Hoi dong quan tri trieu tap hop Bai hoi d6ng co dong bat thuong quy dinh

tai khoan 3, khoan 4, Bieu 14 ciia Bi6u le Cong ty.

2.Lap Banh sach co dong co quyen du hop

a)Nguoi trieu tap hop Bai hoi d6ng c6 dong phai Chuan bi danh sach co
dong du dieu kien tham gia va bieu quygt tai cupc hop Bai hoi dong co dong.
Banh sach co dong co quyen du hop Bai hoi dong co dong duqc lap dua tren so

dang ky co dong cua Cong ty.

b)Banh sach co dong co quyen du hop Bai hoi dong co dong phai co ho, ten,
dia chi lien lac, quoc tich, so giay to phap ly ciia ca nhan doi voi co dong la ca
nhan; ten, ma so doanh nghiep hoac so giay to phap ly cua to chiic, dia chi tru so
chinh doi voi co dong la to chiic; so luqng co phan tung loai, so va ngay dang ky

co dong ciia tung co dong.

c)Banh sach co dong co quyin du hop Bai hoi dong co dong duqc lap khong
qua 10 ngay truoc ngay gui thong bao moi hop Bai hoi dong co dong.

3.ThQng bao ve viec chot danh sach co d6ng co quyen tham d^ hop Bai

hoi dong co dong
a) Thong bao chot danh sach co quyen tham du hop Bai hoi dong co dong

duqc gui dgn Trung tam luru ky chiing khoan Viet Nam (VSB), So giao dich chiing
khoan Ha Npi (HNX) d! dang ky va duqc cong b6 tren trang thong tin dien tu cua
Cong ty, Uy ban chiing khoan nha nuoc, VSB, HNX.



b)Cong b6 thong tin vl viec lap danh sach co dong co quyen tham du hop
Dai hoi d6ng c6 dong t6i thi^u 20 ngay truac ngay dang ky cuoi cung;

c)Noi dung cua thong bao bao gom cac noi dung co ban: Ngay dang ky cuoi
cung, du kien ngay hop Dai hoi dong co dong, thai gian hop, dia diem hop, noi
dung hop.

4. Thong bao trieu tap Dai hoi a6ng co dong (Thong bao moi hop)

a)Thong bao mai hop Dai hoi d6ng co dong duqc gui cho tat ca cac co dong
bang phuang thuc de bao dam den duqc dia chi lien l^ic cua co d6ng, dong thai
cong bo tren trang thong tin dien tu ciia Cong ty va Uy ban Chung khoan Nha
nuac, HNX.

b)Nguai trieu tap hop Dai hoi dong co dong phai gui thong bao mai hop den
tit ca cac co dong trong Danh sach co dong co quyen du hop cham nhat 21 ngay

truac ngay khai mac cuoc hop (tinh tu ngay ma thong bao duqc gui hoac chuyen
di mot each hop le).

c)Chuang trinh hop Dai hoi dong co dong, cac tai lieu lien quan den cac van
dS se duqc bieu quyet tai dai hoi duac gcri cho cac co dong hoac/va dang tren
trang thong tin dien tu cua Cong ty va ciia Uy ban Chung khoan Nha nuac, HNX.
Trong truang hop tai lieu khong duqc gui kem thong bao hop Dai hoi dong co
dong, thong bao mbi hop phai neu ro duang dan den toan bq tai lieu hop de cac
co dong co the tiep can, bao gom:

-Chuang trinh hop, cac tai lieu su dung trong cuqc hop;

-Danh sach va thong tin chi tiet cua cac ling vien trong truang hqp bau thanh
vien Hoi dong quan tri, thanh vien Ban kilm soat;

-Phieu bieu quyet;

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

-Du thao nghi quyet doi vai timg van de trong chuang trinh hqp.

5. Chuang trinh, noi dung Dai hoi dong co dong

a)Ngudi trieu tap hqp Dai hoi d6ng c6 dong co trach nhiem chuan bj chuang
trinh, noi dung Dai hoi dong co dong.

b)Cd dong ho^c nhom co dong theo quy dinh tai khoan 2 Dieu 12 Dilu le
Cong ty co quyen kien nghi van de dua vao chuang trinh hqp Dai hoi d6ng c6 dong.
Kien nghi phai bang van ban va phai duqc gui d&i Cong ty chm nhlt 03 ngay lam
viqc trudc ngay khai mac cuqc hop. Ki&i nghi phai ghi ro ten c6 dong, s6 luqng
timg loai co phan cua co dong, van de kien nghi dua vao chuang trinh hqp.

c)Nguai trieu tap hqp Dai hoi dong co dong co quyen tir ch6i kien nghi quy
dinh tai diem b khoan nay neu thuqc mot trong cac trudng hqp sau:

-Kien nghi duqc gui den khong dung quy djnh tqi diem b khoan nay;

-Vao thai diem kien nghi, c6 dong hoac nhom co dong khong nSm gift du tu
5% co phan pho thong tra len theo quy dinh tai khoan 2 Dilu 12 Di^u le Cong ty;



-Van de kien nghi khdng thudc pham vi tham quyen quyet dinh ciia Dai hoi
dong co dong;

-Cac trudng hop khac theo quy dinh ciia phap luat va Dieu le nay.

d)Ngudi trieu tap hop Dai hoi dong co dong phai ch^p nhan va dua kien nghi
quy dinh tai diem b khoan nay vao du kien chuang trinh va npi dung cupc hop, tru
trudng hop quy dinh tai didm c khoan nay; kien nghi dupe chinh thuc bo sung vao
chuong trinh va noi dung cube hop neu duoc Dai hoi dong co dong chap thuan.

e)Chuong trinh va noi dung cuoc hop phai dupe Dai hoi dong co dong thong
qua ngay trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thai gian
doi vdi nhung van de trong npi dung chuong trinh hop.

6.Viec liy quyen cho ngudi dai dien du hop Dai hoi dong co dong

a)Co dong, ngudi dai dien theo liy quyen ciia co dong la to chiic co the true
tiep tham du hop hoac uy quyen cho mot hoac mot so ca nhan, to chuc khac du
hop ho|c du hop thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu

144 Luat Doanh nghiep.

b)Viec uy quyen cho ca nhan, to chuc dai dien du hop Dai hoi dong co dong
theo quy dinh tai dilm a khoan nay phai lap thanh van ban. Van ban^ly quyen
dupe lap theo quy djnh cua phap luat ve dan sir va phai neu ro ten co dong liy
quyen, ten ca nhan, to chuc dupe liy quyen, so lupng co phan dupe uy quyen, npi
dung uy quyen, pham vi uy quyen, thai han uy quyen, chu ky ciia ben uy quyen
va ben dupe uy quyen.

Ngudi dupe uy quyen du hop Dai hoi dong co dong phai npp van ban liy
quyen khi dang ky du hop. Trudng hop uy quyen lai thl ngudi tham du hop phai
xuat trinh them van ban liy quyen ban dau ciia cd dong, ngudi dai dien theo uy
quyen ciia cd dong la td chuc (neu trudc do chua dang ky vdi Cong ty).

c)Phi^u bi6u quylt ciia ngudi dupe uy quyen du hop trong pham vi dupe uy
quyen van co hieu luc khi xay ra mot trong cac trudng hop sau day tru trudng hop:

-Ngudi liy quyen da chdt, bi han ch^ nang luc hanh vi dan su hoac bi mat

nang luc hanh vi dan su;

-Ngudi uy quyen da hiiy bo viec chi dinh uy quyen;

-Ngudi liy quy^n da My bo tham quyen ciia ngudi thuc hien viec uy quyen.

Di6u khoan nay khong ap dung trong trudng hop Cong ty nhan dupe thong
bao ve mot trong cac su kien tren trudc gid khai mac cuoc hop Dai hoi dong cd
dong hoac trudc khi cuoc hop dupe trieu tap lai.

7.Cach thuc dang ky tham du Dai hoi dong co dong

a) Cd dong, ngudi dupe uy quyen du hop cd thd dang ky tham du hop trudc
qua dien thoai, fax, email theo quy dinh tai thong bao mdi hop.



b)Co (long, ngudi dupe uy quyen khi tdi tham du hop phai xuat trinh thong
bao mdi hop, giay to tuy than, giay uy quyen hop phap va cac giay to lien quan
can thilt khac de dang ky lai vdi Ban to chiic dai hoi.

c)Viec dang ky tham du cube hop Bai hoi dong co dong duoc quy dinh tai
khoan 1 Bilu 20 ciia Bilu le Cong ty.

8.Bieu kien tien hanh

a)Cube hop Bai hoi dong co dong duoc tien hanh khi co so co dong du hop
dai dien tren 50% tong so phieu bieu quyet.

b)Truong hop cuoc hop Ian thu nhat khong du dilu kien tiln hanh theo quy
dinh tpi dilm a khoan nay thi thong bao mbi hpp Ian thii hai dupe gui trong thai
han 30 ngay, ke tu ngay du dinh hop Ian thu nhat. Cuoc hop Bai hoi dong co dong
Ian thti hai dupe tien hanh khi co so co dong du hop dai dien tu 33% tong so phieu
bieu quyet trd len.

c)Truong hop cupc hop Ian thu hai khong dii dieu kien tien hanh theo quy
dinh tpi diem b khoan nay thi thong bao moi hop Ian thu ba phai dupe gui trong
thai h^n 20 ngay k6 tir ngay du dinh hop lin thu hai. Cupc hop Bai hoi dong c6
dong l&i thu ba dupe tien hanh khong phu thupc vao tong s6 phiSu bilu quyet cua
cac co dong du hop.

9.Hinh thirc thong qua nghi quyet cua Dai hoi dong co dong

a)Bai hoi dong co dong thong qua nghi quyet thupc tham quyen bang hinh
thiic bieu quyet tai cupc hop hoac lay y kien bang van ban.

b)Nghi quyet Bai hoi dong co dong ve cac van de sau day phai dupe thong
qua bang hinh thuc bieu quyet tai cupc hop Bai hoi dong co dong:

-Sua doi, bo sung npi dung cua BiSu le Cong ty;

-Binh huong phat tri&i Cong ty;

-Loai co phan va tong so co phan cua tung loai;

-Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri va Ban ki8m soat;

-Quylt dinh dSu tu hoac ban so tai san co gia tri tu 35% t&ig gia tri tai san

trd len dupe ghi trong bao cao tai chinh gan nhat ciia cdng ty, tru trudng hop Bieu
le Cong ty quy dinh ty le hoac gia tri khac;

-Thong qua bao cao tai chinh hang nam;

-T6 chiic lai, giai thS Cong ty.

10.Cach thuc bo phieu

a) Tai mdi ky hop Bai hoi ddng co dong, can cu vao chuong trinh, npi dung
cupc hop, Hoi dong quan tri se ban hanh quy dinh vd bilu quyet, thi lp vl blu cu
bao gdm cac loai the bieu quet, phieu bau cu cung each thiic bilu quylt va bo
phieu, tuan thii cac quy dinh ciia phap luat va Bieu le Cdng ty.



b)Khi tiln hanh dang ky co dong, C6ng ty clp cho tung c6 dong hoac dai
dien theo uy quyen co quyen bieu quyet mot the bieu quyet, tren do ghi so dang
ky co dong, ho va ten cua co dong, ho va ten dai dien theo uy quyen va so phieu
bieu quyet cua co dong do; Thong tin ve cac van de can dugc Dai hoi dong co
dong bieu quyet, bo phieu de quyet dinh.

c)Viec thuc Men bo philu, bilu quylt true tiep tai Dai hoi tuan thu cac quy
dinh cua Ban to chuc D^i hoi va theo hudng dan ciia Ban kiem phieu ddi vdi timg
trudng hop bo phieu, bieu quyet cu the.

d)C6 dong nhan The bilu quyet, Philu blu cu thong qua mot trong cac hinh
thuc sau:

-Trudng hop co dong tham du true tiep tai Dai hoi: The bieu quyet, phieu
bau cii duac in true tiep va phat cho co dong tai Dai hoi sau khi co dong hoan
thanh khau dang ky, kiem tra tu each hop le. Dai hoi ding c6 dong thao Man va
bieu quyet theo tung van de hoac theo timg nhom van de trong noi dung chuong
trinh dudd su dieu khi^n cua Chii toa;

-Truang hop c6 dong tham du thong qua hinh thuc bo phieu tir xa: Moi co
dong se duoc cung cap mot ma so va dugc the hifn tren thu mdi tham du. Ma nay
se duac ma hoa d dam bao su duy nhlt cua co dong do. C6 dong hoac nguoi

dupe uy quygn du hpp lien he vdi Ban t6 chuc de dang ky thuc hien bo phieu tir
xa va de nhan the bilu quyet, philu blu cit (nlu co). Sau khi nhan the bieu quyet,
phieu bau cii (neu co), co dong in the bieu quylt, phieu b^u cii va thuc hien viec
bieu quyet, bau cu theo huang din va giri vl Cong ty trudc gia bat dau hop Dai
hoi dong co dong it nhat 01 gid. Tai thai dilm bit dau dang ky, kiem tra tu each
tham du tai Dai hoi, Ban To chuc se mo the bieu quyet, phieu bau cu (neu co) ctia
co dong hoac ngudi duac uy quyen du hop bo phieu tir xa de kiem tra tinh hop le
ve tu each cd dong. D6i vdi cac cd dong dap ung ve tu each ha[3 le, the bilu quylt,
phieu bau cu (neu co) cua cac co dong hoac ngudi duac uy quyen du hop bo phieu
tir xa se duac bo vao thimg phieu va se duac kiem tra va tong hop cimg vdi cac
the bieu quyet, phieu bau cir (neu cd) duac phat tai Dai hoi theo quy dinh tai Quy
chl nay.

e)Cong ty cd the thuc hien viec bilu quylt hoac bo phieu true tuyen khi dap
ung du dieu kien cho phep.

11. Cach thuc kiem phieu

a)Dai hoi dong cd dong bilu quylt thdng qua danh sach thanh vien Ban kiem
phieu do Ban to chuc hoac Dai hoi dong co dong de cu tai cuoc hop. Ban kiem
phieu cd trach nhiem thuc hien viec kilm phieu theo quy dinh.

b)Ban kiem phieu tap hop cac the bieu c^iyet, phieu bau cu theo tung van de
bieu quyet (bao gom cac the bieu quyet, phieu bau cu duac phat true tiep tai Dai
hoi va the bilu quylt, philu blu cu thuc Men bd philu tu xa). Ddi vdi trudng hop
bd phieu tu xa thi viec kiem tra cac the bieu quyet, phieu bau cu se bao gom viec
kiem tra tinh trang Mem phong, tinh dly du cua ho so gui kem.



c6 dong, ket qua kiem phieu dugc Chu tpa hoac Tnrdng Ban kiem phieu cong b6
tnrac cuoc hop Bai hoi dong co dong. Ket qua kiem phieu bao gom tong so philu

tan thanh, khong tan thanh hoac khong co y kien ciia timg van de bieu quyet.

b) Ket qua kiem phieu dugc ghi vao Bien ban hgp Bai hoi dong co dong va
phai dugc cong bo tren trang thong tin dien tu cua Cong ty trong thai han 24 gid
lam viec, ke tu thai diem thong qua Nghi quyet cua Bai hoi dong co dong.

13. Bieu kien de Nghi quyet dugc thong qua

a) Nghi quyet ye ngi dung sau day dugc thong qua neu dugc sd co dong dai
dien tit 65% tong sd phieu bieu quyet trd len cua tat ca cd dong du hop tan thanh,
trir trudng hgp quy dinh tai cac khoan 3, 4 va 6 Bieu 148 Luat Boanh nghiep:

-Logi cd phan va tong sd co phan cua timg loai;

-Thay ddi nganh, nghe va linh vuc kinh doanh;

-Thay ddi ca cau to chuc quan ly Cong ty;

-Bu an dau tu hoac ban tai san cd gia tri tir 35% tong gia tri tai san trd len
dugc ghi trong bao cao tai chinh gdn nhat cua Cong ty, trir trudng hop Bidu l^
cong ty quy dinh ty le hogc gia tri khac;

-To chuc lai, giai the Cong ty;

-Vdn dd khac do Bidu le Cong ty quy dinh.

c)Ban Idem phieu co trach nhiem tdng hcrp ket qua kiem phidu trong bien
ban kiem phieu. Tat ca cac thanh vien trong Ban kiem phieu phai ky ten tren bien
ban kiem phidu.

d)Bien ban kiem phieu bao gom cac noi dung chi tidt sau day:

-Ten, dia chi tru sd chinh, ma so doanh nghidp;

-Thai gian va dia diem hop Bai hoi dong co dong;

-Ho, ten thanh vien Ban kiem phieu;

-Ngay lap bien ban kiem phieu;

-Tong so phieu bieu quyet doi vdi tirng van de bieu quyet, tong so phieu phat
ra, thu vd; so phieu hop Id, so phieu khdng hop Id;

-Ket qua bieu quyet (trong do ghi ro tong so phieu tan thanh, khong tan thanh
va khong co y kien; ti le tuang ung tren tong so phieu bieu quyet cua co dong du
hop) doi vdi tirng van de bieu quyet;

-Hinh thiic bieu quyet;

-Thai gian bat dau va ket thuc kiem phieu;

-Chu ky cua cac thanh vien Ban kiem phieu.

12. Thong bao ket qua kiem phieu;



b)Cac nghi quyet duqc thong qua khi duqc s6 cb dbng so huu tren 50% tong
so phieu bieu quyet cua tfit ca co dong du hop tan thanh, trir trubng hop quy dinh
tai dibm a khoan nay va khoan 3,4 va 6 Dibu 148 Luat Doanh nghiep.

c)Cac Nghi quyet Dai hoi dong co dong duqc thong qua bang 100% tong so
co phan co quyen bieu quyet la hop phap va co hieu luc ngay ca khi trinh tu, thu
tuc trieu tap hop va thong qua nghi quyet do vi pham quy dinh cua Luat Doanh
nghiep va Dieu le Cong ty.

14.Cach thirc phan doi nghi quyet cua Dai hoi dong co dong

Trong then han 90 ngay ke tu ngay nhan duqc nghi quyet hoac bien ban hop
Dai hoi dong co dong hoac bien ban ket qua kiem phieu lay y Wen Dai hoi dong co
dong, co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 115 Luat Doanh
nghiep co quyen yeu cSu Toa an hoac Trqng tai xem xet, My bo nghi quyet ho^c
mot phan nbi dung nghi quyet Dai hoi dfing c6 dong trong cac trubng hop sau day:

a)Trinh tq, thu tuc trieu tap hop va ra quy^t dinh cua Dai hoi dong co dong
vi pham nghiem trqng quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, trir
trubng hop quy dinh tai khoan 3 Dieu 21 Dieu le Cong ty.

b)Nqi dung nghi quyet vi pham phap luat hoac Dieu le Cong ty.

c)Trubng hop co co dong, nhom co dong yeu cau Tba an hoac Trqng tai huy
bo nghi quyet cua Dai hoi dong cb dong theo quy dinh tai diem d khoan nay, thi
cac nghi quyet do van co hieu luc thi hanh cho den khi Tba an, Trqng tai co quyet
dinh khac, trir trubng hqp ap dung bien phap khan cap tarn thai theo quyet dinh
cua ca quan co tham quyen.

d)Trubng hqp quyet dinh ciia Dai hoi dbng co dong bi huy bo theo quyet
dinh cua Tba an ho|c Trqng tai, ngubi trieu tap hop D^i hoi dong cb dong bi huy
bb cb the xem xet to chuc lai cube hqp Dai hoi dong co dong trong vbng 90 ngay
theo trinh tu, thu tuc quy dinh tai Luat doanh nghiep va Dieu le Cong ty.

15.Lap bien ban hqp Dai hoi dong co dong

a)CM tpa cu mot hoac mot so ngubi lam thu ky cube hqp. Dai hbi dbng cb
dbng bieu quyet thong qua danh sach To thu ky tai cube hqp.

b)To Thu ky cua cube hqp Dai hbi dbng cb dbng cb trach nhiem lap bien
ban cube hqp.

c)Viec lap bien ban hqp Dai hbi dbng cb dbng phai tuan thu theo Dieu 23
Dibu le Cong ty.

16.Cong bo Nghi quyet Dai hbi dong co dbng

Nghi quybt, bien ban hqp Dai hbi dong cb dbng va tai lieu kem theo bien ban
phai duqc cbng bb thong tin tren cac phuang tibn cbng bo thong tin theo quy dinh
phap luat vb cbng bb thong tin dbi vbi Cbng ty niem ^et va duqc dang tai tren
trang thong tin dien tu cua Cbng ty trong vbng 24 gib ke tu khi duqc ban hanh.
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Dieu 5. Dai hoi dong co dong thong qua Nghi quyet Mng hinh thirc lay
y kien bang van ban

Vide lay y kien co dong bang van ban dd thong qua Nghi quyet ciia Dai hoi
dong cd dong duqc thuc hien theo Dieu 22 Dieu Id Cong ty.

CHlTONG III
HOI DONG QUAN TRI

Dieu 6. Ung cir, de cir, mien nhiem va bai nhiem thanh vien Hoi dong
quan trj

1.Nhiem ky va so lirong thanh vien Hoi dong quan tri

a)Hoi dong quan tri co 05 thanh vien. Dieu le Cong ty quy dinh cu thd s6
luqng thanh vien Hoi dong quan tri.

b)Nhiem ky cua thanh vien Hqi dong quan tri khdng qua 05 nam va co the
duqc bau lai vdi so nhiem ky khong han che.

c)Truong hop tat ca thanh vien Hoi dong quan tri cung ket thuc nhiem ky
thi cac thanh vien do tiep tuc la thanh vien Hoi dong quan tri cho den khi co thanh
vien mdi duqc bau thay the va tiep quan cong viec, trir trudng hop Dieu le Cong
ty co quy dinh khac.

2.Tieu chuan va dieu kien thanh vien Hoi dong quan tri

Thanh vien Hoi dong quan tri phai dap ung cac tieu chuan va dilu kien sau day:

a)Khong thuqc doi tuqng quy dinh tai khoan 2 Di6u 17 Luat Doanh nghiep;

b)Co trinh do chuyen mon, kinh nghiem trong quan tri kinh doanh hoiic
trong linh vuc, nganh, nghe kinh doanh cua Cong ty va khong nhlt thilt phai la
co dong cua C6ng ty, trir truong hqp Dieu le Cong ty co quy dinh khac;

c)Thanh vien Hoi d6ng quan tri Cong ty co thl d6ng thai la thanh vien Hoi
dong quan tri ciia cong ty khac;

d)Doi vai doanh nghiep nha nude theo quy dinh tai diem b khoan 1 DiSu 88
Luat Doanh nghiep thi thanh vien Hi dong quan tri khong duqc la ngudi co quan
he gia dinh cua Giam ddc va ngudi quan ly khac ciia Cong ty;

e)Tieu chuan va diu kien khac theo Dieu le Cong ty.

3.Ung cur, de cir thanh vien Hoi dong quan tri

Co dong hoac nhom co dong sd htiu tir 5% tdng s6 cd phan phd thong trd len
cd quyen de cu ung cu vien Hoi dong quan tri theo quy dinh ciia Luat Doanh
nghiep va Di8u le Cong ty. Cu the: co dong hoac nhdm cd dong sd hun tir 5% den
dudi 10% tdng sd cd phan cd quydn bieu quydt dd cu mot (01) ung vien; tir 10%
ddn dudi 30% duqc dd cu tdi da hai (02) ling vien; tir 30% ddn dudi 40% duqc de
cu tdi da ba (03) ung vien; tir 40% ddn dudi 50% duqc dd cu toi da bdn (04) ung
vien; tir 50% den dudi 60% duqc dd cu tdi da nam (05) ling vien; tir 60% den dudi
70% duqc de cu tdi da sau (06) ung vien; tir 70% ddn dudi 80% duqc dd cu tdi da
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bay (07) ung vien; va tu 80% din duoi 90% dupe de cu toi da tarn (08) ting vien.
Viec de cu nguoi vao Hoi dong quan tri thuc hien nhu sau:

a)Cac cl dong phi thong hop thanh nhom de dl cu ngudi vao Hoi ding
quan tri phai thong bao vl viec hop nhom cho cac cl dong dy hop biet truoc khi
khai mac Dai hoi dong co dong;

b)Can cu so lupng thanh vien Hoi dong quan tri, co dong hoac nhom co
dong quy dinh tai khoan nay dupe quyen de cu mot hoac mpt so nguoi theo quyet
djnh ciia Dai hoi dong co dong lam ung cu vien Hpi dong quan tri. Truong hop
so ung cu vien duoc co dong hoac nhom co dong de cu thap hon so ung cu vien
ma hp dupe quyen de cu theo quySt dinh ciia Dai hoi dong co dong thi so ling cu
vien con lai do Hoi dong quan tri va cac co dong khac de cu.

4.Cach thuc bau thanh vien Hoi dong quan tri

a)Viec bieu quyet bau thanh vien Hoi dong quan tri phai thuc hien theo
phuong thuc bau don phieu, theo do mli co dong co tong so phieu bieu quyet
tuong ling vai ton^ so co phan so huu nhan vdi so thanh vien dupe bau ciia Hoi
dong quan tri va co dong co quyln don hit hoac mot phan tong so phieu bau cua
minh cho mot hoac mot so ling cii vien. Ngudi tning cii thanh vien Hoi dong quan
tri dupe xac dinh theo so philu blu tinh tu cao xulng thlp, bit dlu tu ling cii vien
co so phieu bau cao nhat cho din khi dii si thanh vien cjuy dinh tai Dieu le Cong
ty. Truong hop co tu 02 ung cu vien tro len dat cung so phieu bau nhu nhau cho
thanh vien cuoi cung ciia Hoi dong quan tri thi se tien hanh bau lai trong so cac
ling cu vien co so phieu bau ngang nhau hoac lua chon theo tieu chi quy che bau
cii hoac Dieu le Cong ty.

b)Viec bau, miln nhiem, bai nhiem thanh vien Hoi ddng quan tri do Dai hoi
dong co dong quyet dinh theo nguyen tac bo phieu.

5.Cac tnrdmg hop mien nhiem, bai nhiem va bo sung thanh vien Hoi
ding quan tri

a)Dai hoi dong co dong mien nhiem thanh vien Hoi dong quan tri trong
truong hop sau day:

-Khong co du tieu chuan va dieu kien theo quy dinh tai Dieu 15 5 Luat Doanh
nghiep;

-Co don tu chiic va dupe chap thuan;

-Truong hop khac quy dinh tai Dilu le Cong ty.

b)Dai hpi dong co dong bai nhiem thanh vien Hoi ding quan tri trong truong
hop sau day:

-Khong tham gia cac hoat dong cua Hoi ding quan tri trong 06 thang lien
tuc, tru truong hop bit kha khang;

-Truong hop khac quy dinh tai Dilu le Cong ty.



c)KM xet thay ceui thiet, Dai hoi ddng co (long quylt dinh thay thl thanh
vien Hoi dong quan tri; mien nhiem, bai nhiem thanh vien Hoi dong quan tri ngoai
trudng hop quy dinh tai diem a, diem b khoan nay.

d)Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong de Mu b6 sung
thanh vien Hoi dong quan tri trong trudng hep sau day:

-So thanh vien Hoi dong quan tri bi giam qua mot phan ba so vdi s6 quy

dinh tai Dieu le Cong ty. Truong hop nay, Hoi dong quan tri phai trieu tap hop
Dai hoi dong co dong trong thai han 60 ngay ke tir ngay so thanh vien bi giam
qua mot phan ba;

-Trir truong hop quy dinh tai diem a khoan nay, Dai hoi dong co dong bau
thanh vien mdi thay the thanh vien Hoi dong quan tri da bi miln nhiem, bai nhiem

tai cuoc hop gan nhat.

6.Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri

a)Truong hop da xac dinh duac ung ai vien Hoi dong quan tri, Cong ty phai
cong bo thong tin lien quan den cac ung cu vien toi tMeu 10 ngay truac ngay khai
mac hop Dai hoi cling co dong tren trang thong tin dien tu cua Cong ty de co dong

co the tim hieu ve cac ung cu vien nay truac khi bo phieu, ung cu vien Hoi dong
quan tri phai co cam ket bang van ban ve tinh trung thuc, chinh xac cua cac thong
tin ca nhan duqc cong bo va phai cam ket thuc hifn nMem yu mot each trung thuc,
can trong va vi lai ich cao nhat cua Cong ty neu duac bau lam thanh vien Hoi
dong quan tri. Thong tin lien quan den ung cu vien Hoi dong quan tri duac cong
bo bao gom:

-Ho ten, ngay, thang, nam sinh;

-Trinh do chuyen mon;

-Qua trinh cong tac;

-Cac chuc danh quan ly khac (bao gom ca chiic danh Hoi dong quan tri cua
cong ty khac);

-Lai ich co lien quan tdi Cong ty va cac ben co lien quan cua Cong ty;

-Cac thong tin khac (neu co) theo quy dinh tai Dieu le Cong ty;

-Cong ty dai chiing phai co trach nhiem cong bo thong tin ve cac cong ty ma
ung cu vien dang nam giu chiic vu thanh vien Hoi dong quan tri, cac chuc danh
quan ly khac va cac lqi ich co lien quan tai cong ty cua ung cu vien Hoi dong
quan tri (neu co).

b)Viec thong bao ve ket qua bau, miln nhiem, bai nhiem thanh vien Hoi

dong quan tri thuc Men theo cac quy dinh huang dan ve cong bo thong tin.

7.Cach thuc gidi thieu thanh vien Hoi dong quan tri

Trudng hop so luang ung cu vien Hoi dong quan tri thong qua de cu va ling
cu v&i khong dii so luang can thiet theo quy dinh tai khoan 5 Dilu 115 Luat
Doanh nghiep, Hoi dong quan tri duang nhiem giai tMeu them ling cii vien hoac

12
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tb chiic dk cu theo quy dinh tai Bidu le Cong ty va Quy did hoat (long ciia Hoi

dong quan tri. Viec Hoi dong quan tri duong nhiem gidi thieu them ung cu vien
phai duqc cbng b6 ro rang trudc khi Dai hoi dbng co dong bieu quyet bau thanh

vien Hoi dong quan tri theo quy dinh cua phap luat.

8. Bau, mien nhiem, bai nhiem Chu tich Hoi dong quan tri

a)CM tich Hoi dong quan tri do Hoi dbng quan tri bu, mien nhiem, bai
nhifm trong so cac thanh vien Hoi dong quan tri.

b)CM tich Hoi dong quan tri duqc bau trong cube hop dau tien cua Hoi dong
quan tri trong thai han 07 ngay lam viec kl tu ngay ket thiic bau cu Hoi dong quan
tri do. Cuqc hop nay do thanh vien co s6 phibu bau cao nhat Mac ty le phieu bau
cao nhat trieu tap va chu tri. Trudng hop co nhieu hem mot thanh vien co so phieu
bau hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo
nguyen tac da so de chqn 01 ngudi trong so ho trieu tap hop Hoi dong quan tri.

c)Trudng hop CM tich Hoi dbng quan tri cd dan tir chute Mac bi mien
nhiem, bai nhiem, Hoi dong quan tri phai bau ngudi thay the trong thai han 10
ngay ke tu ngay nhan dan tir chuc Mac bi mien nhiem, bai nhiem.

d)Trudng hop CM tich Hoi ddng quan tri v^ng mat Mac khdng the thuc
hien duqc nhiem vu cua minh thi phai uy quyen bSng van ban cho mot thanh vien
khac thuc hien cjuyen va nghia vu cua CM tich Hoi dong quan tri theo nguyen tac
quy dinh tai Bieu le Cong ty. Trudng hop khdng cd ngudi duqc uy quyen Mac
CM tich Hqi ddng quan tri chet, mat tich, bi tarn giam, dang chap hanh hinh phat
tu, dang chap hanh bien phap xu ly hanh chinh tai ca sd cai nghien bat budc, ca
sd giao due bat budc, trdn khdi noi cu tru, bi han che Mac mat nang luc hanh vi
dan su, cd khd khan trong nhan thuc, lam chu hanh vi, bi Tda an cam dam nhiem
chuc vu, cam hanh nghe Mac lam cdng viec nhat dinh thi cac thanh vien con lai
bau mot ngudi trong sd cac thanh vien giu chuc CM tich Hqi ddng quan tri theo
nguyen tfic da sd thanh vien con lai tan thanh cho ddn khi cd quydt dinh mdi ciia
Hqi ddng quan tri.

Dieu 7. Thu lao va loi ich khac cua thanh vien Hqi dong quan tri

TM lao, thudng va lqi ich khac cua thanh vien Hqi ddng quan tri duqc thuc
hien theo Dieu 28 Didu le Cdng ty.

Dieu 8. Trinh tir va thu tuc td chuc hop Hoi dong quan tri

1.Sd luqng cuqc hop Hqi dong quan tri

Hqi ddng quan tri phai hop it nhat moi quy 01 Ian va cd the hop bat thudng.

2.Cac trudng hop phai to chuc hop Hqi dong quan trj bat thudng

a) Chu tich Hqi ddng quan tri trieu tap hop Hqi ddng quan tri bat thudng
trong trudng hop sau day:

-Cd de nghi ciia Ban kiem soat;

-Cd de nghi cua Giam ddc Mac it nhat 05 ngudi quan ly khac;

-Cd de nghi cua it nhat 02 thanh vien Hqi dong quan tri.



b)Be nghi quy djnh tai dilm a khoan nay phai dupe lap thanh van ban, trong
do neu ro muc dich, van de can thao luan va quyet dinh thupc tblm quyen cua Hoi

dong quan tri.

c)CM tich Hoi dong quan tri phai trieu taj> hop Hoi d6ng quan tri trong thai
han 07 ngay lam viec ke tu ngay nhan dupe de nghi quy dinh tai dilm a khoan
nay. Truang hop khong trieu tap hop Hoi dong quan tri theo &k nghi thi CM tich
Hoi dong quan tri phai chiu trach nhiem ve nhung thiet hai xay ra d6i voi Cong
ty; nguai de nghi co quyen thay the CM tich Hoi dong quan tri trieu tap hop Hoi
dong quan tri.

3.Thong bao moi hop Hoi dong quan tri

a)CM tich Hoi dong quan tri Mac nguai trieu tap hop Hoi dong quan tri
phai gui thong bao mai hop cham nhat la 03 ngay lam viec truac ngay hop. Thong
bao mai hop phai xac dinh cu the thai gian va dia diem hop, chuang trinh, cac v^n
de thao luan va quyet dinh. Thong bao mai hop phai kem theo tai lieu su dung tai
cuoc hop va phieu bieu quyet ciia thanh vien;

b)Thong bao mai hop Hoi dong quan tri co th! gui blng giay mai, dien thoai,
fax, phuang tien dien tur Mac phuong thiic khac do Di6u le Cong ty quy dinh va
bao dam den duqc dia chi lien lac cua tung thanh vien Hoi dong quan tri duac
dang ky tai Cong ty.

4.Quyen dir hop Hoi dong quan trj cua thanh vien Ban kiem soat

a)Chu tich Hoi dong quan tri Mac nguai trieu tap gui thong bao mai hop va
cac tai lieu kem theo den cac thanh vien Ban Kiem soat nhu doi vai cac thanh
vien Hoi dong quan tri.

b)Thanh vien Ban Kiem soat co quyen du cac cupc hop Hoi dong quan tri;
co quySn thao luan nhung khong duac bieu quyet.

5.Dieu kien to chirc hop Hoi dong quan trj

Cupc hop Hoi dong quan tri duac ti&i hanh khi co tir 3/4 t6ng s6 thanh vien
tra len du hop. Truang hop cupc hop duac trieu tap theo quy dinh tai khoan nay
khong dii s6 thanh vien du hop theo quy dinh thi dupe trieu tap lin thu hai trong

thai han 07 ngay ke tir ngay du dinh hop Ian thu nhat. Truang hap nay, cupc hop
dupe tien hanh niu co han mot nira so thanh vien Hoi dong quan tri du hop.

6.Cach thirc bieu quyet

Thanh vien Hoi dong quan tri dupe coi la tham du va bieu quyet tai cupc hop
trong truang hap sau day:

a)Tham du va bieu quyet true tiep tai cupc hop;

b)Uy quyen cho nguai khac den du hop va bieu quyet neu dupe da so thanh
vien Hoi dong quan tri chap thuan.;

c)Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu
Mac hinh th^c dien tu khac;

d)Gui phieu bieu quyet den cupc hop thong qua thu, fax, thu dien tu;
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e) Trudng hop gui philu bieu quylt din cube hop thong qua thu, phieu bieu
quylt phai dung trong phong bi dan kin va phai dupe chuyen den Chu tich H|i
dong quan tri cham nhlt la 01 gib truac khi khai mac. Philu bieu quylt chi dupe
md trudc su chtog kien cua tat ca nhftng ngubi du hop.

7.Cach thuc thong qua nghi quyet cua Hoi dong quan tri

Nghi quylt, quylt dinh cua Hoi dbng quan tri duoc thong qua neu dupe da
s6 thanh vien du hpp tan thanh; trudng hop so phieu ngang nhau thi quyet dinh
cuoi cung thupc ve phia co y kien ciia Chu tich Hoi dong quan tri.

8.Lap bien ban hop Hoi dong quan tri

a)Cac cupc hpp Hoi dong quan tri phai dupe ghi bien ban ya co the ghi am,
ghi va luu giu duoi hinh thiic dien tu khac. Bien ban phai lap bang tieng Viet va
co the lap them bang tieng nuoc ngoai, bao gom cac npi dung chu yeu sau day:

-Ten, dia chi tru so chinh, ma so doanh nghiep;

-Thdi gian, dia diem hpp;

-Muc dich, chuong trinh va noi dung hpp;

-Ho, ten tung thanh vien du hpp hoac ngudi dupe uy quyen du hpp va each
thuc du hpp; ho, ten cac thanh vien khdng du hpp va ly do;

-Van de dupe thao luan va bieu quyet tai cuoc hpp;

-Tom tat phat bieu y kien ciia tung thanh vien du hpp theo trinh tu dien bien
cua cupc hpp;

-Ket qua bieu quyet trong do ghi rd nhixng thanh vien tan thanh, khdng tan
thanh va khdng co y kiln;

-Van de da dupe thong qua va ty le bilu quyet thong qua tuong tog;

-Ho, ten, chtt ky chu tpa va ngudi ghi bien ban, tru trudng hpp quy dinh tai
diem b khoan nay.

b)Trudng hpp chu tpa, ngudi ghi bien ban tu choi ky bien ban hpp nhung
neu dupe tat ca thanh vien khac cua Hoi ddng quan tri tham du hpp ky va cd d^y
du npi dung theo quy dinh tai diem a khoan nay (tru npi dung Ho, ten, chu ky chu
tpa va ngudi ghi bien ban) thi bien ban nay co hieu luc.

c)Chu tpa, ngudi ghi bien ban va nhung ngudi ky ten trong bien ban phai
chiu trach nhiem ve tinh trung thuc va chinh xac cua npi dimg bien ban hpp Hdi
ddng quan tri.

d)Bien ban hpp Hdi ddng quan tri va tai lieu sd dung trong cupc hpp phai
dupe luu gift tai tru sd chinh cua Cong ty.

e)Bien ban lap bang tieng Viet va bang tieng nude ngoai cd hieu luc phap
ly nhu nhau. Trudng hpp cd su khac nhau ve npi dung gifta bien ban bang tieng
Viet va bang tieng nude ngoai thi npi dung trong bien ban bang tieng Viet dupe
ap dung.
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9. Thong bao Nghi quyet cua Hoi dong quan tri

a)Nghi quyet cua Hoi dong quan tri du^c gui cho tat ca thanh vien Hoi dong
quan tri, Truang Ban kiem soat va Giam doc dudi hinh thuc bSng thu, fax, thu
dien tu hoac bang phuang tien khac.

b)Thuc Men cong bo thong tin ve cac noi dung Nghi quyet Hoi dong quan
tri thuoc pham vi phai cong bo thong tin theo quy dinh cua phap Mat vh cong bo
thong tin va Dieu le Cong ty.

chitong iv
BAN KIEM SOAT

Dieu 9. Vai tro, quyen va nghia vu cua Ban kiem soat, trach nhiem cua
thanh vien Ban kiem soat

1.Ban kiem soat la ca quan thuc Men giam sat Hoi d&ig quan tri, Giam doc
trong viec quan ly va dieu hanh Cong ty.

2.Ban kiem soat co cac quyen, ngMa vu theo quy dinh tai Dieu 170 Luat
Doanh nghiep va cac quyen, nghia vu sau:

a)De xuat, kien ngM Dai hoi dong co dong phe duyet danh sach to chuc
kiem toan duac chap thuan thuc Men kiem toan Bao cao tai chinh cua Cong ty;
quyet dinh to chuc kiem toan duac chap thuan thuc Men kiem tra hoat dong cua
Cong ty, bai mien kiem toan vien duac chap thuan khi xet thay can thiet.

b)Chiu trdch nhiem truac co dong ve hoat dong giam sat cua minh.

c)Giam sat tinh hinh tai chinh cua Cong ty, viec tuan thu phap Mat trong
hoat dong cua thanh vien Hoi dong quan tri, Giam doc, nguai quan ly khac.

d)Dam bao ph6i hap hoat dong vai Hoi dong quan tri, Giam doc va co dong.

e)Trudng hap phat Men hanh vi vi pham phap Mat hoac vi pham Dieu le
Cong ty cua thanh vien Hoi dong quan tri, Giam doc va nguai dieu hanh khac cua
doanh ngMep, Ban kiem soat phai thong bao bang van ban cho Hoi dong quan tri
trong vong 48 gia, yeu cau nguai co hanh vi vi pham cham dut vi pham va co giai
phap khac phuc hau qua.

f)Xay dung Quy che hoat dong ciia Ban kiem soat va trinh Dai hoi dong co
dong thong qua.

g)Bao cao tai Dai hoi dong co dong theo quy dinh tai Dieu 290 NgM dinh
s6 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi ti^t thi hanh
mot s6 dieu ciia Luat Chung khoan.

h) Co quyn tiep can h6 so, tai lieu cua Cong ty luu giu tai tru sa chinh, cM
nhanh va dia diem khac; co quyen den dia diem lam viec cua ngubi quan ly va
nhan vien cua Cong ty trong gia lam viec.

i) Co quyen yeu cku Hoi d6ng quan tri, thanh vien Hoi d6ng quan tri, Giam

doc va nguai quan ly khac cung cap day dii, chinh xac, kip thai thong tin, tai lieu
ve cong tac quan ly, dieu hanh va hoat dong kinh doanh cua Cong ty.
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j) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le Cong ty.

3. Trach nhiem cua Kiem soat vien (Thanh vien Ban kilm soat)

a)Tuan thu diing phap luat, Dieu I^ Cong ty, nghi quyet Dai hoi dong co
dong va dao due nghe nghiep trong thtrc hien quyen va nghia vu duoc giao.

b)Thyrc hien quyln va nghia vu dupe giao mot each trung thtrc, can trong,
tot nhat nham bao dam lpi ich hop phap tli da ciia Cong ty.

c)Trung thanh voi loi ich cua Cong ty va co dong; khong lam dung dia vi,
chile vu va sii dung thong tin, bi quylt, co hoi kinh doanh, tai san khac cua Cong
ty de tu lpi hoac phuc vu loi ich ciia to chile, ca nhan khac.

d)Nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty.

e)Trudng hop vi pham quy dinh tai cac diem a, b, c va d khoan nay ma gay
thiet hai cho Cong ty hoac ngudi khac thi Kiem soat vien phai chiu trach nhifm
ca nhan hoac lien ddi boi thudng thiet hai do. Thu nhap va l^i ich khac ma Kiem
soat vien co duoc do vi pham phai hoan tra cho Cong ty.

f)Truong hop phat hien co Kilm soat vien vi pham trong thuc hien quyen
va nghia vu duoc giao thi phai thong bao bang van ban den Ban kiem soat; yeu
cau nguoi co hanh vi vi pham cham dirt hanh vi vi pham va khac phuc hau qua.

Dieu 10. Nhiem ky, so luong, thanh phan, co cau thanh vien Ban kiem soat

1.Nhiem ky, so luong, thanh phan, co cau thanh vien Ban Kiem soat

So luong thanh vien Ban kiem soat cua Cong ty la ba (03) nguoi. Nhiem ky
cua thanh vien Ban kiem soat khong qua 05 nam va co the duoc bau lai voi so
nhiem ky khong han chl.

2.Tieu chuan va dieu kien cua thanh vien Ban Kilm soat

Thanh vien Ban kiem soat phai dap ling cac tieu chuln va dieu kien theo quy
dinh tai Dieu 169 Luat Doanh nghiep va khong thuoc cac truong hop sau:

a)Lam viec trong bo phan ke toan, tai chinh cua Cong ty;

b)La thanh vien hay nhan vien ciia cong ty kilm toan doc lap thtrc hien kiem
toan cac bao cao tai chinh cua Cong ty trong 03 nam liln trudc do.

3.De cu, ung cu thanh vien Ban kiem soat

a)Viec ling cu, de cii thanh vien Ban kiem soat duoc thuc Men tuong tu quy
dinh tai khoan 3, Dilu 6 cua Quy chl nay.

b)Truong hop so luong cac ling vien Ban kilm soat thong qua de cu va ung
cu khong du so luong can thiet, Ban kilm soat duong nhiem co the de cu them ling
vien hoac to chile de cu theo quy dinh tai Dilu le Cong ty, Quy chl noi bo ve quan
tri Cong ty va Quy chl hoat dong ciia Ban kilm soat. Viec Ban kiem soat duong

nhiem gidi thieu them ung vien phai duoc cong bo ro rang trudc khi Dai hoi dong
co dong bieu quyet bau thanh vien Ban kilm soat theo quy dinh cua phap luat.
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b) Thanh vien Ban kiem soat dupe thanh toan chi phi an, 6, di lai, chi phi su
dung dich vu tu van doc lap vdi miic hpp ly. Tong muc thu lao va chi phi nay
khong vupt qua tong ngan sach hoat dong hang nam cua Ban kilm soat da dupe

nam cua Ban kiem soat.

4.Cach thin: bau thanh vien Ban Kiem soat

a)Viec b^u, mien nhiem, bai nhiem thanh vien Ban ki&n soat thupc th^m
quyen cua Bai hoi dong co dong.

b)Viec bieu quyet bau thanh vien Ban kiem soat phai thuc hien theo phuomg
thiic bau don phieu, theo do moi co dong co tong so phieu bieu quyet tuong ting
vcri tong so co phan so huu nhan voi so thanh vien dupe bau cua Ban KiSm soat
va co dong co quyen don het hoac mot phan tong so phieu bau cua minh cho mot
hoac mot so ling cu vien. Nguoi tning cii thanh vien Ban kiem soat dupe xac dinh
theo so phieu bau tinh tir cao xudng thap, bat dau tir ling cii vien co so phiSu bhi
cao nhat cho den khi du so thanh vien quy dinh tai Bieu le Cong ty. Trubng hpp
co tir 02 ung cii vien tra len dat cung s6 phieu bhu nhu nhau cho thanh vien cudi

cimg cua Ban kiem soat thi se tien hanli bau lai trong so cac ling cir vien co so
phieu bau ngang nhau hoac lira chpn theo tieu chi quy dinh tai quy ch^ b^u cu

hoac Bieu le Cong ty.

5.Cac truong harp mien nhiem, bai nhiem thanh vien Ban Kiem soat

a)Thanh vien Ban Kiem soat bi mien nhiem trong cac truong hpp sau:

-Khong con du tieu chuan va dieu kien lam thanh vien Ban kilm soat theo

quy dinh tai khoan 2 Bieu nay;

-Co dem tir chuc va dupe chap thuan;

-Cac trucmg hpp khac theo quy dinh tai Bieu lp Cong ty.

b)Thanh vien Ban kiem soat bi bai nhiem trong cac trucmg hpp sau:

-Khong hoan thanh nhiem vu, cong viec dupe phan cong;

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

-Vi pham nhieu Ian, vi pham nghiem trong nglua vu cua thanh vien Ban
ki&n soat theo quy dinh cua Luat Boanh nghiep va Bieu le Cong ty;

-Trucmg hpp khac theo nghi quyet Bai hoi dong co dong.

6.Thong bao ve bau, mien nhiem, bai nhiem thanh vien Ban Kiem soat

Thong bao bau, mien nhiem, bai nhipm thanh vien Ban Kilm soat theo quy

dinh cua phap luat ve cong bo thong tin doi voi Cong ty niem yet.

7.Tien Imrag va quyen lpi khac cua thanh vien Ban kiem soat

a) Thanh vien Ban kiem soat dupe tra ti&i luomg, thu lao, thuong va lpi ich
khac theo quy^t dinh cua Bai hoi dong co dong. Bai hoi d6ng co dong quyet dinh
tong muc tien luomg, thu lao, thuong, lpi ich khac va ngan sach hoat dong h^ng
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Dai hoi ddng co <16ng ch^p thuan, tra tradng hop B^i hoi (long co ddng co quydt
dinh khac.

c) Tidn luong va chi phi hoat dong cua Ban kiem soat duqc tinh vao chi phi
kinh doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh
nghiep, quy djnh khac ciia phap luat co lien quan va phai duqc lap thanh muc
rieng trong bao cao tai chinh hang nam cua Cong ty.

CHlTONGV
GIAM DOC

Dieu 11. Vai trd, trach nhiem, quy en va nghia vu cua Giam doc

1.Giam doc la ngubi dieu hanh cong viec kinh doanh hang ngay ciia Cong
ty; chiu su giam sat ciia Hoi dong quan tri; chiu trach nhiem truoc Hoi dong quan
tri va trade phap luat ve viec thurc hien quyen, nghia vu duqc giao.

2.Quyen va nghia vu cua Giam doc

a)Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay ciia
Cong ty ma khong thuoc tham quy^n ciia Hoi dong quan tri;

b)To chiic thuc hien cac nghi quyet, quyet dinh cua Hoi dong quan tri;
c)To chiic thuc hien kl hoach kinh doanh va phuong an dau tu ciia Cong ty;

d)Kien nghi phuong an ca cau to chiic, quy chi quan ly noi bo cua Cong ty;

e)Bo nhiem, mien nhiem, bai nhiem cac chiic danh quan ly trong Cong ty,
trii cac chiic danh thuoc thlm quyln ciia Hoi ddng quan tri;

f)Quyet dinh tien lucmg va Iqi ich khac doi vdi ngudi lao dong trong Cong
ty, ke ca ngudi quan ly thuoc thlm quyln bd nhiem cua Giam doc;

g)Tuyen dung lao dong;

h) Kien nghi phucmg an tra co tiic hoac xu ly 16 trong kmh doanh;

i) Quyln va nghia vu khac theo quy dinh cua phap luat, Dilu le Cong ty va
nghi quyet, quylt dinh ciia Hoi d6ng quan tri.

Dieu 12. Bo nhiem, mien nhiem, ky hop dong, cham dirt hop dong doi vdi
Giam doc

1.Nhiem ky, tieu chuan va dieu kifn cua Giam doc

a)Nhiem ky ciia Giam doc khong qua 05 nam va cd the duqc bo nhiem lai
vdi so nhiem ky khong han che.

b)Giam doc phai dap ling cac tieu chuln, dilu kien theo quy dinh ciia phap
luat va Dilu le Cong ty.

2.U'ng cir, de cu, mien nhiem, bai nhiem Giam doc

Hoi ddng quan tri bd nhiem 01 thanh vien Hdi dong quan tri hoac thue ngudi
khdc lam Giam ddc.



3.Bo nhiem, ky hop dong lao dong voi Giam doc

a)Viec bo nhiem Giam doc thuc hien theo quy dinh cua Luat Doanh nghiep,
Dieu le Cong ty va cac quy dinh khac ve cong tac can bo cua Cong ty.

b)Viec thue Giam doc duqc thuc hien theo quy dinh cua phap lu^t vi lao
dong. Chii tich Hqi dong quan tri se thay mat Hoi dong quan tri ky hop dong lao
dong vai Giam doc.

4.Mien nhiem, cham dirt hop dong lao dong voi Giam doc

a)Hoi dong quan tri co the mien nhiem Giam doc khi da s6 thanh vien Hoi
dong quan tri co quyen bieu quyet du hop tan thanh va bo nhiem mot Giam die
mod thay the.

b)Viec cham dut hop dong lao dong voi Giam doc duqc thuc hien theo quy
dinh cua phap luat ve lao dong.

5.Thong bao bo nhiem, mien nhiem, ky hop dong, cham dut hop dong
doi voi Giam doc

a)Sau khi co quyet dinh bo nhiem, mien nhiem, bai nhiem, chlm dirt hop
ding d6i vdd Giam doc, Cong ty co trach nhiem thong bao cho cac ben lien quan

duqc biet.

b)Viec thong bdo bo nhiem, mien nhiem, ky hop dong, cham dut hop dong
doi voi Giam doc phai duqc cong bo thong tin theo quy dinh cua phap luat ve
cong bo thong tin doi voi Cong ty niem yet.

6.Tien lirong va loi ich khac cua Giam doc

a)Giam doc duqc tra luong va thuong. Tien luong va thudng cua Giam doc
do Hoi d6ng quan tri quy^t dinh.

b)Ti6n luong cua nguoi dieu hanh duqc tinh vao chi phi kinh doanh ciia
Cong ty theo quy dinh cua phap luat vS thu^ thu nhap doanh nghiep, duqc the hien
thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao
Dai hoi dong co dong tai cuqc hop thuong nien.

CHlTGNG VI
CAC HOAT DONG KHAC

Dieu 13. Phoi hqp hoat dong giua Hoi dong quan tri, Ban kiem soat va
Giam doc

1. Thu tuc, trinh tu trieu tap, thong bao mod hqp, ghi bien ban, thong
bao kit qua hqp giira Hoi dong quan tri, Ban kiem soat va Giam doc

a)Cac cuqc hqp Hoi dong quan tri, Ban kiem soat va Giam doc duqc tich
hqp vai cuqc hqp cua Hoi dong quan tri, thanh phan bao gom: cac thanh vien Hoi
ding quan tri, Giam doc, Truong ban kilm soat va nhung nguoi dieu hanh khac.

b)Thu tuc, trinh tu trieu tap, thong bao mai hqp, ghi bien ban, thong bao kit
qua hqp giua Hoi dong quan tri, Ban kiim soat va Giam die tuong tu nhu trinh
tu, thu tuc to chuc hqp Hoi dong quan tri quy dinh tai Diiu 8 Quy chi nay.
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2.Thong bao nghj quyet, quyet djnh cua Hoi dong quan trj cho Ban Idem soat

a)Nghi quyet, quyet dinh cua Hoi dong quan tri duqc gui cho Trudng ban
kiem soat dubi hinh thiic bang thu, fax, thu dien hi hoac bang phuong tien khac
ngay sau khi duqc ban hanh.

b)Truong ban kiem soat co trach nhiem gui ban sao Nghi quyet, quyet dinh
cua Hoi dong quan tri cho cac thanh vien Ban kilm soat.

3.Thong bao nghj quyet, quyit dinh cua Hoi dong quan trj cho Giam doc

Nghi quyet, quyet dinh cua Hoi dong quan tri duqc gui cho Giam doc dudi
hinh thuc b&ng thu, fax, thu dien til hoac bang phuomg tien khac ngay sau khi
duqc ban hanh.

4.Cac triroTng hop Giam doc va Ban kiem soat de nghj trieu tap hqp Hoi
dong quan trj va nhfrng van de can xin y kien Hoi dong quan trj

a)Giam doc co the de nghi trieu tap hop Hoi dong quan tri trong cac trudmg
hop sau:

-Khi phat hien hanh vi vi pham phap luat hoitc vi pham Bi^u le Cong ty ciia
nhung ngudi dieu hanh khac sau khi da thuc hien thong bao bang van ban tdi Hoi
dong quan tri trong vong 48 gio, nhung nguoi co hanh vi vi pham chua cham dut
vi pham hoac co bien phap khac phqc hau qua;

-Xung dot quyen, nghia vu giOa Hoi dong quan tri va Giam doc;

-Khung hoang ma viec xii ly vuqt qua thSm quyln ciia Giam doc;

-Cac giao dich ma Giam doc la mot ben lien quan;

-Cac phat sinh trong yeu trong qua trinh thuc hien cac Nghi quyet cua Hoi
dong quan tri;

-Cac nqi dung vuqt tham quyen theo uy quyen cua Hoi dong quan tri doi vdi
Giam doc.

b)Ban kiem soat co the de nghi trieu tap hop Hoi ddng quan tri trong cac
truong hop sau:

-Khi xet thay quyen tiep can thong tin va tai lieu lien quan den tinh hinh hoat
dqng san xuat kinh doanh cua Cong ty, cua kiem soat vien khong duqc thuc hien
day du theo phap luat hien hanh va Dieu le Cong ty;

-Khi phat hien hanh vi vi pham phap luat hoiic vi pham Di^u le Cong ty cua
cac thanh vien Hoi dong quan tri, Giam d6c va nguoi dieu hanh khac sau khi da
thuc hien thong bao bang van ban tod Hoi dong quan tri trong vong 48 gio, nhung
nguoi co hanh vi vi pham chua cham dut vi pham hoac co bien phap khac phuc
hau qua.

5.Bao cao cua Giam doc voi Hqi dong quan trj ve viec thwc hien nhicm
vu va quyen han dwqc giao

Bao cao ciia Giam doc vdi Hoi dong quan tri bao gom:
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a)Bao cao Hoi dong quan tri danh gia tinh hinh hoat dong san xuat kinh
doanh ciia thang/quy, ve ket qua san xuat kinh doanh; tai chinh, von; dau tu,...

b)Bao cao ye tinh hinh thuc Men Nghi quyet ciia Bai hoi dong co dong, Nghi
quyet ciia Hoi dong quan tri.

c)Bao cao khac ve viec thuc Men nhiem vu va quyen han duac giao khi Hdi
dong quan tri yeu cau.

6.Kiem diem viec thuc hien nghj quyet va cac van de uy quyen khac cua
Hoi dong quan tri doi voi Giam doc

a)Hang quy, sau (06) thing, hang nam, Hoi dong quan tri se can cii vao bao
cao cua Giam doc ve viec thuc hien nhiem vu va quyen han duac giao theo quy
dinh tai Bieu 11 Quy che nay de tien hanh kiem diem ket qua thuc Men Nghi
quyet va cac van de uy quyen khac ciia Hoi dong quan tri vai Giam doc.

b)Tieu chi danh gia ket qua thuc Men Nghi ^uyet va cac van de uy quyen
khac ciia Hoi d6ng quan tri vai Giam doc dua tren ket qua hoat dong san xuat kinh
doanh ciia Cong ty, co tham khao y kien ciia Ban kiem soat.

7.Cac van de Giam doc phai bao cao, cung cap thong tin va each thuc
thong bao cho Hoi dong quan trj, Ban Idem soat

a)Bao cao kiem toan giua men do hoac nam va thu quan ly ciia kiem toan
doc lap.

b)Bien ban kdt Man thanh tra, kiem tra ciia cac ca quan MM quan.

c)Cac bao cao cung cap thong tin cho co dong theo quy dinh ciia phap Mat.

d)Cac van de khac theo yeu cau ciia Hoi dong quan tri hoac Ban kiem soat.

8.Phoi hop hoat dong kiem soat, dieu hanh, giam sat giua cac thanh vien
Hoi dong quan tri, cac thanh vien Ban Kiem soat va Giam doc

a)Trudng Ban kiem soat, Giam doc duac mai tham du cupc hop dinh ky cua
Hoi ddng quan tri. Trong trudng hpp cupc hop ciia Hoi dong quan tri co mdi thanh
vien Ban kiem soat hoac bat ky cap quan ly nao thi Hoi dong quan tri co trach
nhiem gui thong bao mdi hpp, ndi dung chuan bi (neu co) trudc it nhat 03 ngay.

b)Cac Nghi quyet ciia Hoi dong quan tri dupe gui cho cac thanh vien Kpi
ddng quan tri ddng thai gui tai Ban kiem soat va Giam doc.

c)Bdi vdi viec Hoi dong quan tri uy quyen cho Ngudi dieu hanh khac tM ndi
dung phai dupe the hien qua Nghi quyet hoac van ban liy quyen co da so cac chu
ky cua thanh vien Hoi ddng quan tri; dupe gui ban chinh den Giam doc va thong
tm den Thu ky Cong ty va dap ling cac yeu cau khac ciia phap Mat ve uy quyen.

d)Cac van de ma Hoi ddng quan tri phai phe duyet theo de xuat ciia Giam
ddc, Hdi ddng quan tri phai phan hdi trong thai han do cac ben thda thuan.

e)Cac quyet dinh tarn dinh chi quyet dinh ciia Giam ddc, Chii tich Hdi ddng
quan tri phai dupe lap thanh van ban va gui bao dam hoac trao tay co su chiing
kien ciia Thu ky Cong ty.
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f)Trong traong hop cap thiet, vi nhung mpc dich lien quan tdi nhiem vu ciia
minh, cac thanh vien Hoi ddng quan tri co quydn yeu ciu Giam d6c, Ngudi didu
hanh khac trong Cong ty cung cap cac thong tin vd hoat dong ctia Cong ty nhimg
phai dupe sir ddng y cua Chu tich Hoi ddng quan tri.

g)Thanh vien Ban kiem soat co quydn yeu cau Giam d6c va Nguoi didu hanh

khac tao dieu kien de tiep can ho so, tai lieu lien quan ddn hoat ddng san xuat kinh
doanh cua Cong ty tai Tru so chinh hoac nod luu tru ho so.

h) Ddi vdi cac hoat dong cua Giam d6c, can cii vao cac bao cao hoat dong
thudng ky va nhung yeu c^u cung clp thong tin rieng biet ciia Ban kidm soat, Ban

kiem soat co quyen de nghi Hoi dong quan tri xem xet lai cac quyet dinh cua Giam
doc. Trong truong hop co dau hieu vi pham phap luat, Digu le Cong ty va co the
gay thiet hai Ion ve vat chat, uy tin cua Cong ty, Ban kilm soat co quyen de nghi

Chu tich Hoi dong quan tri yeu cau Giam doc dung ngay viec thuc hien cac quyet
dinh do.

i) Ban kiem soat thong bao voi Hoi dong quan tri ve ket qua hoat don^, tham
khao y kien cua Hpi dong quan tri trade khi trinh bao cao, ket luan va kien nghi
len Dai hoi dong co dong.

j) Giam doc co quyen quyet dinh cac bien phap vuot tham quyen cua minh
trong tradng hop khan cap nhu thien tai, djch hoa, hoa hoan, su co bat ngd,...
nhung phai bao cao bang van ban cho Hoi dong quan tri trong thdi gian sdm nhat
co the va chiu trach nhiem trade Hoi ddng quan tri va Dai hoi dong co dong ve
cac quyet dinh do.

k) Thanh vien Hoi dong quan tri, Ban kiem soat va Giam doc phai tu chiu
trach nhiem trong qua trinh thuc hien nhiem vu dupe giao va phai nghiem tuc th\rc
hien phoi hop hoat dong de bao ve quyen lpi hop phap cua co dong, phat trien
Cong ty. Tat ca thanh vien d^u cd quyn bao luu y kien thong nhat hope khdng
thong nhat doi vdi mot noi dung nao do va cd trach nhiem giai trinh ve viec do

khi duoc cap tren quan ly cd tham quyen yeu cau.

Dieu 14. Quy dinh ve danh gia hang nam doi vdi hoat dong khen thudng
va ky luat doi vdi thanh vien Hoi dong quan tri, thanh vien Ban kiem soat,
Giam doc va cac nguoi diiu hanh Cong ty khac

1. Danh gia hoat dong
a) D6i vdi thanh vien Hoi dong quan tri, Giam doc va Nguoi dieu hanh khac

-Hoi dong quan tri co trach nhiem xay dirng cac tieu chuan danh gia hoat
dpng cho thanh vien Hoi dong quan tri, Giam doc va Nguoi dieu hanh khac.

-Cac tidu chuin danh gia phai hai hoa giQa lpi ich cua cac nhan su Bo may
Dieu hanh vdi lpi ich lau dai cua Cong ty va cd dong. Cac chi so tai chinh va chi
phi tai chinh dupe su dung trong danh gia dupe Hoi dong quan trj can nhac va

quyet dinh tai tung thdi diem.
-Hang nam, can cu vao chuc nang, nhiem vu dupe phan cong va cac tieu

chuSn danh gia da dupe thilt lpp, Hoi ddng quan tri td chuc thuc hien danh gia
hoat dpng ciia thanh vien Hoi dong quan tri, Giam ddc va Nguoi digu hanh khac.
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-Hoi (long quan tri to chuc danh gia cac thanh vien Hoi dong quan tri theo
nguyen tic k^t hop gifta tir danh gia va dugc cac thanh vien khac danh gia.

-H<?i ding quan tri to chiic danh gia Giam doc tren co so ban tut danh gia ciia
Giam d6c va dugc cac thanh vien Hoi dong quan tri danh gia.

-Nguoi dilu hanh khac dugc thuc hien danh gia theo tieu chi do Giam doc
dl xuit va dugc Hoi dong quan tri phe chuan.

b) B6i voi Kiem soat vien
-Ban kilm soat co trach nhiem xay dung, ban hanh tieu chuan danh gia hoat

dong cho cac Kiem soat vien.

-Hang nam can cu vao cac tieu chuan danh gia hoat dong cua Kiem soat vien
da dugc ban hanh, Ban kiem soat to chuc viec danh gia hoat dong cua Kiem soat
vien tren cor so tu danh gia va dugc cac thanh vien khac danh gia.

2.Khen thuong

Hoi dong quan tri chi dao xay dimg Quy che khen thuong cua Cong ty. Viec
khen thuong dugc thuc hien dua tren ket qua danh gia.

3.Ky Iu^t
Viec ky ludt can cu theo Dieu le Cong ty, Noi quy lao dong Cong ty va cac

quy dinh noi bo va quy dinh ciia phap luat hien hanh.

CHLTONG VI
BIEU KHOAN THI HANH

Dieu 15. Hieu lire thi hanh

1.Quy che noi bo ve quan tri Cong ty ciia Cong ty Co ph^n Hoa Viet bao gom
06 chuong va 15 dieu va co hieu luc thi hanh ke tic ngay 26 thang 5 nam 2021.

2.Viec sua doi, bo sung, thay the Quy che nay se do Hoi dong quan tri xem
xet va trinh Dai hoi dong co dong thong qua.

3.Trong truong hgp nhung quy dinh ciia Phap luat co lien quan din hoat
dong ciia Cong ty chua dugc de cap trong ban Quy chi nay hoac trong truorng hgp
co nhiing quy dinh mdi ciia Phap luat khac voi nhung dieu khoan trong Quy chi
nay thi nhung quy dinh ciia Phap luat do duong nhien dugc ap dung va dilu chinh
hoat dong cua Cong ty.
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