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CHU'ONG I

QUY DINH CHUNG

Didu I : i nghia vi pham vi didu chinh

nr l. Quy chti nQi_bQ v6 quin.tri C6ng ty C6 ph6n X6y l6p vd VAt ii€u x6y dung
Ddng Th6p duoc x6y dung rheo qui din1l ciia:

a. Ludt Doanh nghi6p s6 68/2014/eH13 ngdy 26 thdng l1 ndm 20t4.
b. Luat Chrlng kho6n s6 70l2006/eH1 1 ngdy 29 thring 6 n6m 2006.

_^ - 
.: 

!y?t s.i OZIZOtOlqHtZ sLia a6i, U6 sung m6t s6 dilu cira Ludr chring khorin sii
7012006/QHt1.

d. Nghi dinh 71l2017/ND-Cp ngdy 06/6/2017 hu6ng d6n v6 qu6n tri c6ng ty lip
dLrng d6i vd.i COng ty dai chring.

d. Th6ng tu s6 95/2017ITT-BTC ngir1, 22/O9l2O11Hu6ng din m6t s6 didu cr.ia

Yeh; .{i'1 
so ztlzotziNo-Cp rgdy 0r,i06ii0i7 n*""g aa" ,,e lr?r ri Cong ry 6p dung

d6i v6i C6ng ty dai chhng.

' e. Didu 10 t6 chuc vd
dung D6ng Thap.

hoar dong cua Cong r1 Co plrin Xdy lip va \ jr lieu rar

_.^ ,., 9rl.:hi ^ndy .quy 
dinh nhirg lgul en rac co ban \ e quan tri C6ng ty C0 phdn

T.rl 
lr? 

lu 
\ir l,ie. u xil duxg Dong thapde bao ri qulen ra fqi i.L t"rr'ptap.r,.j

oong..thtel laD nhinB chudn mLrc re lrarh ri. dao dLrc nghe nglriep cua c:ic th/rnh vierr
rrol oong quan tn. ljan I ong giiur d6c, Banki0m so6t vd can b6 quen l1i cria c6ng ty.

3. Quy cho ndy cfrng ld co so d6 d6nh gi6 vi€c thuc hien qurin tri c6ng ty cta C6ng
ry

Didu 2 : Gi:ii thich tu ngfi.

1. Trorrg Qu1, ch6 niy, c6c tu ngi.sau dAi, duoc hi6ti nhu sau :

b. "C6ng ty": td C6ng ty C6 phdn Xay L6p vd VLXD D6ng Thap.

, b:',OyT 
.tri 

cong t1': ld he th6ng cdc quy tic d€ d6m bio cho C6ng ty duoc dinh
huong dieu harh r a duoc kiem so6t mdt c6ch c6 hi6u qua vi quydn lu_i J,u c6 jOrg 

ua
n1lling ngudi li6n quan d6n C6ng ry.

c. "Di.Au 16": ld Eitu l€ duoc Dai hdi ddng Cd d6ng C6ng ty th6ng qua o timg thdi
di€m.

d. "C6 d6ng": ld nhimg c6 nhAn. t6 chirc so hriu c6 phidu cua C6rg ty.

d. "Dai h6i d6ng C6 d6ng,,hoic,,Dai h6i,,: ld Eai h6i d6ng C6 dong Cong ty.

^., _.. .'N,g"gi "o 
li6n quan": ld cd nhdn lio6c t0 chirc duoc quy dinh tai Khoan 34,

Di6u 6 cua Luiit Chring kioan, cu th€ nhu sau :



- Cha, cha nu6i, m.^, me nu6i, vo, chong. con. con nuoi, anh, chi em ru6t cua c6
nh6n;

- fo chLre ma trong do co cd rrhan a nhan vien. Tong giem doc, chu so hrlu tren
mucri phin lra'r1 {l0oot'oco phieu lr-rtr l^anr co qrle- hieu q"rrier;

. - Thinh viOr H6i d6ng qulin tri, Ban kiOm so6t, T6ng gi6m iloc, pho Tolg gidm
doc r a cac chuc danh qua- 11 khic cLd to (huc do;

. - Ngudi md trong m6i quan l.r€ v6i ngud.i kl.fc tru.c ti0p, gi6n tiip kiern soiit hoac
bi ki€m sorit bni ngudi do hoic ciing v6i ngu.ir.i clci chiu chung m6t su kiil.r sodt;

- C6ng ty me, c6ng t)i con;

- Quan h€ hop ddng trong d6 mOr ngrrdi ld rlai di6n cho ngudi kia.

t "Thdnh vidn H6i d6ng quan tri kJrong diiu hdnh": la thanh vi€n Hdi ddng quan
rri d uroc qu1 dinh rai Uroan r,. Dieu 2 \*hi dinh zl l0l 7 \D-Cp: khong phai la- long
gi6m d6c, ph6 T6ng gi6m ddc, K6 todn tnrorg rj niirng nguol diiu hdn}r-ki6c theo qu!
dinh cira Didu lC c6ng ty.

. g. " lhanh r ien doc.lap Hoi dong quan tri ': la rh.rnh i ierr Hdr dong quan rri dLroc
quy dinh tai L,hoar, 7. Diiu 2 \ghi .linh -I 2017 \D-aP. dip im3 cac diiu kien rheo
khoan 2 Di€u 151 Ludt doanh nghi€p nhu sau :

- Kh0ng phdi ld ngudi dang lim vi€c cho cdng ty, c6ng ty con cria c6ng ty, kh6ng
phai ld nguu-i di tirng ldm vi6c cho c6ng tlr, c6ng tv con cua c6ng ty it nhdt trong ba (
03) ndm li6n trur.rc dci.

, - Khong phai 1d nguoi dang hudng iuo-ng, thir 1ao tir c6ng ty, trir c6c khoang phu
cap ma ihanh r ien lloi Dong Quan f.i Juoc lrrrong llreo qu1 dinlr.

- Kh6ng phai ld ngudi c6 vo hoirc chorg. cha de. cha ntLoi, n.re de, mg nu6i. con
d6, con nu6i,, anh ru61, chi ru6t, em mot ld co dong lirn cuo coug ty, ld ngudi qurin ly
cta c6ng ty hoic c6ng ty con cta cdng ty.

-. Kh6rg ph61 lir ngudi truc ti6p hodc gi6n ti6p sd hirur it nh6t t % t6ng s5 c6 ph6n
c6 quy€n bi6u quyet cira c6ng ty.

- - Khongphai li ngLiui di rurg arn rlran., rien Hui donp. quan rri. Ban kiem roeir

cria c6ng ty it nhdt trong ndm ( 05) ndrr li€n trudc d6.

h. "Nguoi di€u hdnh cloanh nghi€p": ld T6ng giim d6c. ph6 f6ng girim d6c, K€
to6n truong, vd cdc vi tri qudn Ii khac trong Ct6ng r) duo-c 116i d6ng eud]l tri bo nhidm.

i. "Ban ctjeu hanl": Ja Torg gi6m d6c (hodc T6ng gi6rr d6c di6u hdnh), ph6 T6ng
gidm doc rhoic PLo Torrg giirn doc dieu hr-h;.

2. Trong quy ch6 ndy, c6c tham chi6u t6i m6t hodc mot s6 dieu khodn hoac van
bin ph6p luit sE bao gdm cd nhiing sira AOi U6 sung hoic vin ban t1u1 the cic r dn ban
d6.



CHU'ONG II

TRiNH TtJ. THU TUC vE TRIEU TAP
vA BIEU QUYET TAI DAI HoT DONG Co DoNG

,^, ,^3li:^r;I16ng 
b6o v6 riQc ch6t danh s6ch c6 tr6ng c6 quydn tham dg hsp Dai

nor oong co along.

.. Th6ng brio vd viCc ch6t danh srich co dolg co qnlen tham du hop Eai h6i ddng c6
ddng dugc thqc hi6n theo quy dini taiDjeu Je C:ong t5 

'vc 
qul dinh cua phap luit chimg

khodn dp dung cho cac cong 11 nierrr 1er.

Didu 4; Th6ng b{o triQu tip D3i trQi ttdng c6 tt6ng.

. Th!1e_b6o hop lai hOi ddng c6 d6ng dunc gui cho t6t ci cric c6 d6ng bing
phunng. thirc_bao d6rr, d6ng thcri c6ng b_6 tr€ritr.ang th-dng tirr rJi6n t,i c,iu COlrg j:ue Ui
bar chimg. khodn Nhd nu6c, So g;.ro.dich .lrung-khou,i. lguoi r.ieu tdp hop Dai h6i

1:ll* :U 
odrg phai.gLri LJrong bio n oi trop den ri ca cu. co dO,,g ,io,,g oun], _ach .o

X^l*,:: jl-.l"oilrsp.chqm r.rh6t. mudi lim (15) ngey trudc ngiiy khai.mac cu6c hop
, ual nor dong co dong (tinh ru.ngdy md th6ng b6o duoc gr-tri hoic chuy6n di m6t c6cir
hqp IQ. duoc rra cuoc phi ho.ic drro-c bo r.:o h-orn rh j). Ch"u.ong iri, fr-. f,lp Oii ;01'il;;
c6 d6ng, c6c tdi lidu li€n quan den cic I in de s€ duoc biiu qil et tai dai hQi duo..c gtl
:T:::,:: dong hoqc/ra dang. rren trang th6ng tin di€n til cJa'C6ng t1:. t-ng t.u.ing
hgp tar lreu khong duo-c 

-gui 
kem th6ng brio hop Dai hQi d6ng c6 OOng, thOng 

-bao 
mo1

hqp ph6i neu 16 du<rng dAn diin todn bQ tdi IiQu hgp d6 .a" .a"AOng 
"6?hC 

#; ;;;,;;;
g6m:

1. Chuong trini hop, cdc tai lieu st dur.rg trong cu6c l.iop.

. ,, i,Prnh.dclr ra.tJ'ongLinchi r,cr cL,,i (ic unp,ien rrong rr-rong hop bau Llrani
\ ren Hor dong qtran tri, Kien solit tie n.

3. Phi6u bi€u quy6t.

4. Miu chi dinh dai di€n theo iry quydn du hop.

Didu 5: Crich thri.c dnng kf vi tham dq D3i hQi tldng c5 d6ng.

kli khai mac cu6c hop. Cong ty phai tien hirntr thu tuc ddng kj, c6 d6ng vd
phdi thuc hi6n vi6c ddng k1i cho Oen Ui cai co rtong co qul.en drr trop iO mar Oan! t1r
hct.

Eidu 6: C6ch thrirc bri phi6u bi6u quyiit trong E4i hQi tldng c6 rt6ng.

, L Kii riin.hirni ciAng ky co dong. Colg 11 cap cho rurp co dong hojc dai dien
dugc u) qu.\en eo q.,1cn hietr qurer lor rne h'eLr qu.er. rren do ghi ,o-rling \1. ho ra

li 
tlLlg do"e: ir,o ra Li dai die dLrq,c .) qrr.rin 13 .o plr,cu blr quler crra co dong

co. KJrr r,cn.hdnt breu qu)cr r"i dei hoi. so tlre rdn rhjnl nghi quSer duoc rhrr trLroc..6
the pharr doi nghi q"lcr .l-o-c rhu .au. i.roi ..u-g dem Lon; so pirierr rin rhrnh ha5 phan

8



ei5i A6 quy6t d1nh. T6ng s6 phiiiu tdn thanh. phan doi. bo plridu tring. hoic kh6ng hq? lQ

theo timg vAn d6 dugc Chir toa thdng brio ngay sau khi ti6n hdnh bi6u quy€1 vin d6 do.

Dai hoi bau nhring ngLrri chiu trach nli0m ki€m phi0u hodc gi6m s6t ki6n.r phi6u theo d6

nghi cua.Chu tga. S6 thiuh vi€n cua ban kiem phieu do Dai hoi dong c6 d6ng quy6t dinh
cdn crl d€ nghi cta Chir toa cu6c hop.

. Z. C6 dOng hoEc clai c1i€n rluoc. u1 quler din sru kl.ri cuoc hop dd khai mac c6

quy6n ding kyr ngay vd sau clo co quyOn tham gia vd bi0u quy€t t4i clai h6i ngay sau khi
d;ng k\. Chu toa khon; co rrich -lr'i'r,,lrn=da lroi di cho co dorgrlen.nuon dang ky

vd hi€u Iuc cria nl.rirng n6i dung di duo-c bidu quy6t tnr6c d6 kh6ng thal doi.

EiAu 7: Crich thri'c ki6m phi6u.

Dai hoi dolg co dong tholg qua c6c quy€t dinl thu6c th6n.r quy€n bing hinh thfc
bi6u quy6t tai cuQc hqp, hoic 16y 1i ki6n bing van bdn.

l. Tru rrurrng hop qu5 dirr,h Lri khoan 2. khoun J Die- nar. ciic qrlet dinJr cra

?al hOl ddns c6 dong vd cdc vdn da sau da1 sE duoc, thorg qua khi c6 tir 51% tro l€n

t6ng s6 phi6u b6u crla c6c c6 d0ng c6 quy€n bi€u quy6t c6 mat ruc ti€p ho6c th6ng qua

. dai dien dLrryc u1 qul in co mil iai cuoc hop Dai hoi dong co dong:

a. Th6ng qua b6o c6o tii chinh ndm.

h. Ke hoach pl.rt rrii- n;rn r.r Jii lrarr ,. -.r Cong ty.

c. Viin .lriim. bii rfiiem i a rhal the ranlr r ie r Hoi donp quan tri. Ban kiem

sotit i a bilo cao r iec Ho: dong qurn rri bo -h ern Tong giarn doc.

2. Bdu thdnh vi€n I-16i d6ng qual tri r a Ban kiern soat phai thuc hi0n theo quy

dinh tai khoen 3 Eidu 14zt Lu6t doanh nghigp d6 lii: Bdu thiinh vi€n HQi d,5ng qudn tri vd

Ban ki6m so6t phei fiuc hi€n theo phuong thirc biu ddn phi6u, theo d6 n.rdi c6 d6ng c6

tong so phieu bidu qul dt tuong ung v6i t6ng s6 c6 phdn so hftu n].rdn vcri sd thdnh vi6n

duoc biu cia H6i d6ng qudn tri hoic Bar kiiLn sodt, r a co dong c6 quydn d6n hiit hoac

mot phin tong so phiiu bau cua rninli cho mdt ho6c mdL sO ring cu vi€n. Ngudi trung crl

thdnl vi6n I{di cl6ng quhn tri hodc Ban kiem sodt duo-c xac dinh theo si5 phi6u bAu tinh

tu cao xuong thap, bat dau tir uDg cir vi6n c6 s6 phi€u bdu cao nhdt cho den khj dt sd

thdnh vi€n quy dlnh tai Di6u I€ C6ng ty. TrLidng hop c6 2 irng cu Vien tro len dat cimg

so phieu bau nhu nhau clro thanh r,i€n cudi cirng cua H6i d0ng quan tri ho{c Ban ki6m

.oriL. Lhi .d Liin I'arlr biu la' nong so cdc Lne cu rien co so phidu barr ngang r rl- hodc

lua cnon theo Lreu (nr qu) clre bau cu.

3. Cdc quSdr dirfi cua Dai hoi dong co dong liin qtrarr der' riec:Lrc doi ra bo

surng Dieu Ie, Ioai co phidu r a s6 luong c6 phiOur duo-c chiLo brin, viOc t6 chric lai hay

giai th6 doanli nghi€p, giao dich mua, bdn tdi srin COng ty honc cdc chi nh6nh thuc hi€n

c6 gi6 td tir 35% tlo l6n tong 916 td tiii sdn cua Cdng ty tinh theo Biio cdo tiri chinh kj,



gT9i 9"o: 
*::f to6nduoc th6ng qua khi c6 tii.65% trcr t6n t6ng s6 phi6u bdu c6c c6

dong co qulen bieu quyet co r1at.lruc ti6p hoic th6ng qua dai dijn duoc JrOrr., 
"Jmdt tai cu6c hop Dai h6i ddng c6 d6ng.

^.u- ^1 :1:^l+:qr)" Pii hqi ddng co ddng duoc th6ng qua bdng 100% t6ng sri c6

fn.an 
co quyen brey qllle1 Id hnp ph6p vd c6 hi6u lgc ngay c6 khi trinh tu vd ihu tuc

rnong qua nghr qul et do kl.rong duoc thuc hi6n dtng nhu quy dinh.

5. Cic v6n dA duoc th6ng qua bing hinh thirc i6y f ki6n bing v6n bin c6 d6ng.

^. . ,. lfJd]^g lqq 
thong q.ua_rrghi qul er duoi hinh rhurc Ii1 j kicn bing r dn ban rhi nghi

.ql)"1:", ?4, l?, 99:C 
co dong dLrsc rhong qu.r neu duoc .6 co dong daj dien ir niir

) t" o long 50 phteu bieu quyet ran rhanh.

Didu 8: Th6ng b6o k6t qu:i ki6m phi6u.

-.^. l-r: 
Ul' riin lrarh lie-n onierr. Ban k,elr phieu sE rhorg bao lq; ,,,, kiem phidu

,:Y. fl,.q 
l?, 

cugc 19p D!,i ho,.dorrg co dong. I hung btio ler qua kien phiiu ohai neu ",Ire so phreu lan lharLh. so pl-ieu khong rin rhinh. so phieu klong co y kien <ioi roi rung
v6n d6.

' Diitu 9: C{ch thfc pnin a6i quy6t agnh crla Dai hQi tl6ng c6 tlong.

,l 
. Co^cfong bieu qulet plran doi pha,r doi nghi qrrlcr ve i icc ro clrjc lai conc rr

noac tha) dor qu)en. nglria i..u cua co dong quy dinh rai Dierr Ie cong 11 .o qr1.ni.,
11u lonS 

rl mua^ lqi co phar etia rninh. t et, clu phai Uarg .; U; ,. rrolp, dcj neu rd ren.

1.1^.]l],.1Li.. f""i:.ld_luans 
co plan^timg toai, gia du dinh b6n, ly clo !6u cau cong tyl

mtra Lar. Yeu cau phai duoc gui d€n c6ng t),.trong thdj han l0 ngdy, ke tu ngdy Dql-h6j
d6ng c6 d6ng th6ng qua nghi quy6t vd.ai u6n Oeluy ainh tai kh"oan nay.

2.. Cdng ty phdi mua lai cd phin theo y6u c6u cira c6 cl6ng quy dinh tai khodn IFtidu niv v6i gi6 thi trudng hoic gi6 duoc iinh theo nguyen ,;. dq, a,rrf-r iif o;a, fi
illi i lil lg 

h:i 
:an :0 ,ngJ)..ke 

r.u ngal nh4n du.oc yJ,-cau. I ruo.s he? klong rhoa
thuan duoc re gia rhi ctic ben cothe ye. cru mot ro chuc ihdm d.nh gia chulerr righiep
dinhgi6. Cdng ty gi6i thi€u it nh6t 03 t6.chirc th6m a6] gia.n,,yen igfrie";i-;6?;;;
lqa chon vd lua chon d6 ld quy6t dinh 

"r6i 
ciirg.

Diiu 10: Bio c:io ho?t tlQng cira HQi tl6ng quin tri t?i cuQc hgp E4i h6i cii
tlong.

"-^ Pl:,:i". 
n:ir dsng cua Hgijgns euarr rri rrinh.Dai hoi dong co dong rhu.ong nien

Ineo qu], drnh tar drem c ldroan 2 Di€u 136 LuAt doanh nghi€p vd Didu IC c6ng q,. Ngodi
ra phdi ddm brio c6 c6c n6i clung sau:

., . . 1:.T!!.lro, chJ phi hoar dong vi chc 1oi ich kiac cira H6i d6ng qurin r ye ting
thJrnh rien Ho:Jonr qurn rri rLeoq,,l d;rrh rai kho.rrrl Dieu liE fuar .Joani nghiqp rir
Ei6u 1€ c6ng ty.
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2. long ker cac cuoc \op cua Hoi dong quan rri va clic qu)el dinh cua Hoi dong
qufu tri.

^ ,,;i. Kel qua giarn .at doi voi Tong pitirn doc.

4. Kit qua gi;im sar doi ioi ngro' dic'r ha'rh Lh"c.

5. C6c k.i hoach trong tuong lai.

Di6u 11: 86o c6o hogt rlQng cia Ban ki6m sorit t?i cuQc hop D3i hQi ddng c6
tl6ng thulng ni6n.

86o c6o hoat dQng cua Ban kidm so6t trinh Eai hoi d6ng co d6ng thuorg nien

theo quy dinh tai di0m d5 di6m d khoan 2 Di€u 136 Lu6t doanh nghi€p, ngodi ra ph6i
ddm brio c6c n6i dung sau:

l. I hu lao. chi phi hoai dong va cdc loi rch kiic ctra Ban kiern .o:lt ra rimg kiem
so6t viCn theo quy dinh tai khoan 3 Diiu 167 Luat doanh nghiep r,a didu 1€ c6ng ty,

. 2. Tong ket cac cuoc hop cria Ban ki6m so6t vd c6c k6t 1u6n, ki€n nghi cira Ban
ki6m so6t.

' 1. Kir qrra E'irn s"r tlnh hlnL L,'rr don; ri Lii chrnh cong r.r.

4. I(iit qud gi6m sat c16i voi H6i ddng qudn tri, T6ng gi6n.r d6c vd c6c ngudi didu
hdnh doanh nghiQp k1.r6c.

5. Kdt quo dzinh gia su phoi hop hoat d6ng giiia Ban ki€m sorit v6i H6i ddng qu6n
,, -tr . lOng gram doc va co dong.

Diitu 12: Lip bi6n bin hgp Dgi hQi ddng c6 tt6ng.

1. Cuoc hop Dai hoi rlong c6 ddng phii dunc ghi bi€n brin vir c6 th6 ghi fur hodc

ghi vi luu giir.du6i 1rinh thirc dien tir kh6c. Bi6n b6n.phii duoc ldp bing ti6ng Vi6t, c6

the lap th6m bing ti€ng Ar.rh vd c6 crlc ndi dung chu y6u sau d6y:

a. Terr. dia chr iru so ch'nh- nri .o doarr,h nehiip.

b. Thoi gian r a dir diem hoo Dai 'oi dong co dong.

c. Chtrcrng trinh hop vd n6i dung cu6c hop.

d. Ho. ten chu roa r r th.r k1.

d. T6m tit dien bi6n cu6c hop vd cac f ki6n ph6t bi6u tai cu6c hop Dai hoi dong

c6 ddng ve tirng van dC trong chuong tridr hop.

e. So co dong va tong so phi6u bi6u quy6t cila cac c6 d6ng du hop, phu luc danh

s6ch deng kj c6 d6ng, dai cliOn c6 cl6ng clu hop v6i s6 c6 phin va s0 phi6u bAu tuong
rmg.

f. Tong so phieu bi6u quydt ddi vdi timg vtu d6 bi6u qu16t, trong d6 ghi rd
phuong thric bi6u quy€t, tdng sii phidu ho.p 1e, khong lro-n le, tin thanl, khOng t6n thdnh
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vd khdng c6 y kiiln; ri lC tuong fng tr€n t6ng s6 phi6u biCu quy6t cria c6 d6ng du hop.
g. Cric v6n dd da duo-c th6ng qua vd tj, lQ phi6u bi6u quy6t thOng qua tuong fng.
h. Cht kl, cta chu toa vd thu ky.

_, P,Ul 
ban ducrc liip.bang_ tit5ng Vi€t vd ti6ng Ann dlu c6 hi6u tuc phrip l1i nhu

nnau. rruoTtg trop co su khdc niau rc noi durng bien barr rieng \ ier ra rieng Anh ihi nQi
dung trong bi6n brin tiiing Vi6t c6 hi€u luc rip d"ung

, . . 
2. Bi6n btu hop Dai h6i ddng c6 d6ng phdi duoc l8p xong vd th6ng qua tru6c kii

k6t thirc cu6c hop. chir roa vd rhu ky cu6c hop phrii chiu tr6ch nhi€m ri"e,i aoi ,a-,ir}'
trung thuc, chinh xrlc cria n6i dung bi€n ban.

J. Bien ban lrop Dri rro, dotr; co dong olra, duoc c,ng bo rren lrans tlronr iin dien
tu cur Cong rr irong rh.ri Lrn hai nuui bon r24r gio hoiiguri ch.r ,ai i" .1.-J aJrg
trong rhoi J-an nr,oi lam { I5 ) ngay ke rLr ngal kcr rhirc cuoc h-op.

. ,1. Bi6r.r brin hqp EAi h6i ddng c6 d6ng duoc coi ld h.Fng chring xri.c thuc vd ntrirng

:?lg,"l* 
u,, drr...c^ridn.iranl tai_cuQc hsp dui loi odng .a oErfi.r,:r.rri ." Itna" pt ai

,::l l:. i:] lilc fi:l^b_*.d"q. dua ra theo ding thir tuc quy <tidr trong vdng mudi (10)
ngay l.e tu kl]l gur bren ban.

. ,].= ?,:, 
ban hop Dai h_oi dorrg.co dong. phr,r luc danh s"ch co dorrg ding k1 du hop

Kem cnu tt\ clra co dong, vdn ban_iry quy6n tham du hop vd tiii li€u c6 1i6n quan phai
duoc luu git tai tr.u scr chirh cira C6ng ty,.

Di6u 13: C6ng bii nghi quy6t D3i h6i ddng c6 d6ng.

^.. .Igli qry6t oai hQi ddng c6 d6ng ph6i duoc c6ng b5 thong tin rheo quy dinh tai
Ei€u 1€ c6ng ty vd cric quy dinh cira phdp luqt chLing kh;n. "

?::: ,11: 
TliT q.irj.r.r a th6 thric td1 j ti6n c6 ddng hing r 6n ban dd rh6ng

qua quyet alrnh cua Dai hQi dong c6 tl6ng.

- ,- 1. foi d]B gran rri .9 9y).! la5 1 lier co rlong bang \an ban de rhong qua
quyel dinh cua Dai hoi dong co dong khi xer rhjy cin rh,er vi loiich cr-r Cong 11.

., 1 UOi ddng qurin rri phii chudn bi phiCu l6y y ki6n, <tu thao nghi qu)et Eai hoi
dong c6 dong )i .?: lii lieu giai trinh a" inao ngt,t quyet 

'H6i 
ddng quan tri phdi drim

ooo,Srt: .919 b9 
lar 1r9u 

cho cac cd d6ng trong mQt tho.i gian hgp Ij, d6 xem xdt bi0u
quyet va phdi sui it nhar muoi lim ( 15) ngiiy tru6c ngd1, h61 han nian plli6u l6y y ki6n.

I:l :ly l" :e.l]ll. gui phieu liy y ki6n vd tdi ri€u 
"kim 

theo duoc thuc hi6n theo quy
drml lar kl o]lt i Dlau l8 Diiu Ie co-p rr.

3. Phl6u l6y y ki6n phrii c6 cdc n6i clung chu y6u sau cliy:

a. TOn, dia chi tru so chinh, md s6 cloanh nghi€p.

b. Muc dich t6y y ki6n.
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c. Ho. ren. dia chr tlrLrong rrir. quoc rich. so fhe cdrr cuoc cong ddn. Cid5 chLmg
minh nhdn dAn., Ho chieu lroac chfng thuc. c6 nhAn hcp ph6p khac cria c6 OO"g ta cI
nhdn; t6n, md s5 doanh nghi0p hoac s6 quy€t dinn thdnh lap, dia chi tru s6 chinh-cira c6

109C 
le t6 chfc hobc ho, tdn, dia chi rhudng tru, quric tich, sti The 

"dn 
cu6c c6ng ddn,

Gi6y chirlg minh nhdn dAn, H6 chi6.u hoic chirng tl.ruc cd nl.rdn ho.p ph6p kh6c cira dai
dien theo u1 qu5 i, cue co dong ld 16 chirc. s6 1u.ong cO pnin cua iting loai vd s6 phii5u
Dreu qu) et cua co dong.

c. Vin di cin li1 1 kien de rhoug qrra q-1er dinh:

, d. Phuong 6n bi6u quy6t bao gom tdn thirnh, klong rdn thanh vii kh6ng c6 yi ki6n
d6i v6i timg v6n d0 16y f ki6n;

d. Thdi han phii gui v6 C6ng ty phieu 16y yi ki€n da duqc tra tdi;

e. Ho, tCn, chii lqi cia ChLi tich H6i ddng qudn tri vir ngudi dai rli6n theo ph6p ludt
cua C6ng ty.

4. Phi6u 16y y kiiin da duoc trA ld.i phdi 
.c6 ch0 kyi crtra c6 d6ng lii crii nhin, ho6c

ngudi dai di€n.theo phap lu6t cira c6 ddng li t6 chr?c ho6c 06 nhAn, ngudi dai di€n theo
' phap ludt cta t6 chirc duo-c Liy quydn.

5. Phiiiu l6y yi ki6n c6 th6 duoc gui re Cong I rheo cdc hinh thuc sau:

a. Gui thu: Phi5u l6y yi ki6n gui ve Cong r) phai duoc drmg rrong phong bi drin
kin vd khdng ai duoc quydn md tru6c khj ti6n phi6u.

b. Grii lax hoiic thu.di0n trlr: Phidu 1dy 1 kien grii r E Cong t1 qua fax hoic thu di6n
trlr phAi duoc giii bi m6t d6n thdi di6m ki6m phi6u.

, c- Cric phiilu l6y j kiiln C6ng ty rhdn duqc sau thdi han dd x6c dinh tai n6i dung
phi€u I6y ! ki€n hoic dA bi md trong trudng hop gLri thu hoac duoc c6ng b6 rrucfc thdi
didm ki6m phi€u trong huong hoo gui l'ax, thu di6n tu lii kidng hqp 1e. Phi6u l6y 1t ki6n
kl6ng duoc grii vd duoc coi ld phi€u kh6ng tham gia bi6u quy6i.

6. H6i ddng quarr tri ki6m phiilu vd l0p bi€n ban ki€m phi6u du6i su chirng kiiin
cua Ball ki0m. so6t hoic cLia c6 OOng t<iOng pnai la ngtrdi di6u hdnh doanl nghi0p. Bi6n
ban lien ph etr phri co cac noi dtrng c-rr . eu -u da.:

a. le'. dia chr tr-u so., chinlr. n; -o doani nghiqp.

b. Muc dich vd c6c v6n d0 cAn l6y yi kien dC th6ng qua nghi quy6t.

.c. 56 cd ddng v6i t6ng s6 phi6u bi6u quy6t dd tham gia bi6u quyet, trong do phan
biet so phieu bicu quvet hgp 1d r,a s6 bi0u quydt k1.i6ng hop 1€ vd phuong thfc gni phitiu
bi6u quy6t, kdm theo phu luc danh s6ch c6 d6ng tham gia bi6u qu1,0t.

d. T6ng s6 phi5u t6n thdnh, kh6ng tain thinh va kh6ng c6 j, kirin d5i v6i tirng vAn
d6.

d. C6c vin d€ dd duo-c thdng qua.
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- e. Hq, t6n, chti k1i, cua,Chir tich H6i ddng quan tri, nguiri dai di6n theo phrip lu6t
cia C6ng ty, ngudi ki,Am phi€u vd nguOi giam sit ii6m pili6i

. "9f^,h14 
vi€n HQi d6ng quin tri, ngudi ki0m phi6u va nguoi gi6m s6t ki€m phi;lu

phrii 1i6n d6i chiu tr6ch nniQm vd tinh trung rhuc, chinh xac iira ti'en bd, kiil p;i6;,
lier dcii chiutrach nhiem r d cric thi€t hai phat sinlt tir ctic quyiit dinh duoc thOng qua do
kren phteu khong trung llluc. khong chinJ. rat.

. .7, 
B.ien ban kiem phieu phdi dtgc gui ddn c6c c6 d6ng trong vong mudi ldm (15)

ng€). ke.ru nga) ker lhuc k'em ohieu. T ruong h<rp Cong ry eo rrang rhong rin dien rLr,
lec gur bten brn ktetn DI-ie.t co rhe rhal rne bang r,ec ddng t.ri tren rrang thong tin dien
tir cta C6ng t1 t.ng ,,,ong hai muoi tu. (2,+) gid.. ke rt thdi Oie- tet tnl" [iC- p"t,;6u.

8. Phier"r lay 1, kien d6 duoc tra Lui, bien,bdn kiem phieu, lghi quy6t dd duoc th6ng
quarritdi li€u c6 li6n quan gui ke,r theo phidu Ii1,y ki6n diu pt ai auq" luu g;i: tui ti
sd chinl cria Cdng ty. '

, ,q. 
\gL,i qrryir dugc rhong qua rhco hinl rhuc 1"1 1 kien ro dong oing ran bdr

phar dLroc so co dong dai dien ii n_hit 5loo tong ,6 co ph.rn co qrryin bieu q-.]t er chap
, 
thuan vd c6 giri trj niu nghi quyiit duoc rh6ng qua tai cu6" hop Oai l.,O; OOrg .O AOne. 

'

CHUONG III
DE CTI, TTNG CTI, BAU, MIE,N NHIEM

vA BAI NHIEM THANH VIIN IIoI EONG QUAN TRI

Ei6u 15: Ti6u chuin thirnh vi6n HQi tldng quin tr!.

_ 1. Thdnh vi6n H6i d6ng qudn tri phrii dtip r1ng cric ti0u ohudn vir didu ki0n sau
da1:

a. C6 ndng luc hdnl.r vi ddn su d6y clir, kh6ng thu6c d6i tuong kl6ng duoc quin l1i
doanh nghi0p theo quy tlinh tai kioar.r 2 Eidu t 8 cira Lu6t Doadrnlhi6p; 

-

b..C6 hinh do chuyen mon, kinh nghi6m tr.ong qudn ly kinh doanh cha c6ng ty vd
khong nhdt thiet phai la c6 dong clia c6ng ty, trir trudng hqp Oidu t6 c6ng ty qu-y iintr
kh6c.

c. Thdnh vi6n HDQT c6ng t1, c6 th€ ddrg tho-i ld thdnh vi6r HDeT cua c6ng ty
khic.

d. Thdnh vien H6i cl6ng qudn ri co rhc kholg phri la co dong cria c6ng tv.

. 2. Chn tich HOi d6ng quin tri ki6ng duoc ki€m nhi€m chirc danh T6ng gi6m d6c
c6rg ty.
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3. Thiini vi6n Hdi d6ng quan t co tr6ch nhi6m theo quy clinh cua LuAt doanh
nghi0p vi Di6u l0 c6ng ty, ngodi ra phii dam bio cric tr6ch nl.ri6m sau:

. 
a. I'huc hi€n nhi6m vu cua minh m6t c6ch trung thuc, c6n trong vi loi ich cao ni6t

cua c6 d6ng vi c6ng ty.

, 
b. Tham du dAy dLi cac cu6c hop cira H6i ddng qudn tri vd c6 y ki6n 16 rdng vd

c6c v6n dC duoc dua ra thao lu6n.

c. 86o c6o kip thdi day dn H6i ddng quin tri ciic kl:ro6n thir lao md ho nhin duoc
tir c6c c6ng ty con, c0ng ty iidn k6t vir c6c t6 chirc kh6c mii ho ld dai dien phdn i 6n gop
cria c6ng ty.

d. Bdo cdo U1.bm Chung lGorin Nhd Nu6c, Sd giao dich Chung kho6n vd thuc
hien cong bo thong tin kii thuc hi6n giao clich c6 phiOu cna cOng ty theo quy dinh ciia
ph6p luit.

Didu 16: Cnch thric c6 d6ng, nh6m c6 rl6ng fng cri., tld ci.ngudi vio vi tri
thinh vi6n HQi ddng quin tri.

. l. C6c c6 d6ng n6m giii cd phin c6 quy6n bi0u quy6t trong thdi han ii€n tuc it nh6t
sau (0o) thdng co quyen gop so quy0n bi6u quy6t cua tirng ngudi lai v6.i nhau d6 d0 crlr

c6c [rng vi€n I{6i d6ng qu6n tr!.

2. CO dOng hoic nh6m c6 ddng nim gin.tii. 5% den du6i 10% t6ng s6 c6 ph6n c6
quydn bitiu quy5t duoc dd cir n.r6t (01) img vi€n; tii t 0% d€n duo.i 309 

" 
duoc de cu toi da

hai (02) irng vi6n; tu 30% d6n du6i 40% duoc dd cu t6i da ba (03) irng r idn; ru 409 
" 

d6n

du6i 50% clLroc dd cir tdi da b5n (0a) ring vi6n; tn 50% dOn du6i 60% duoc dd cu r6i da

ndm (05) irng vi6n; rir 60% d€n dur.ri 70% dui-rc ci€ cLi t6i da s6u (06) irng vi6n; tri 70%

d6n du6i 80% duoc dd cii t6i da bey (07) irng vi€n; vd tir 80% trd l€n duoc da cu riti da
t6m (08) rmg vi€n.

3. Trudng hop di xdc dinh ducrc tru6c ur.ig vi6n. th6ng tin li6n quan d6n c6c img
vi6n H6i d6ng quiin tri ducrc c6ng bo roi rhieu IU ngi\ rruoc ng;) k1.rai mac hop Dai h6i
d6ng c6 ddng tr6n trang thOng tin diOn rir cua c6ng t), ee cO OOng c6 thd tim hidu v€ ctic

r.ing vi6n ndry tru6c khi bd phi6u, urg vien Hoi dong quan tri phai c6 cam ktit bing van

ban vC tinh trung thuc, chinh x6c vd hop lj, cua c6c th6ng tin c6 nhan duoc cong bo i ir
ph6i cam k6t thuc hi6n nhi6m vu n.rdt ctlich trung thuc, trung thdnh, can rrong va I i loi
ich cao nh6t cta cdng ty n6u duoc bAu lam thdnh vi€n IJ6i ddng cludn tri. Th6ng tin li6n
quan d6n fng vi6n H6i d6ng quan tri duoc c6ng U6 t6i thieu gdm:

a. Ho, t€n, ngiy, th6ng, ndm sinh.

b. Trinh d6 chuy0n n.r6n.

c. Quli trinh cong tdc.

d. Cdc thdng tir kh6c theo qu,v dinh cua ph6p luAt.
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. 
*; 

.T""r_t" 
nT..6 Jusng (mg vi€n H6i ddng quan tr.i th6ng qua d€ cLi vd r.ing cu

lT 9-_C 
U, so luong can thi6t theo quy dinh, H6i ddng qurin tri dunng nhi€m c6

thd gioi thi0u th6m fng vi6n, ho6c t6 chtc theo quy dinicua Oi." lr.OIg,l. Vle"
HQi d6ng q.dn tri gi6i thiCu them ung rien phai i,ro" .Ong bo 16 rdng tru.6c khi Dai
hQi d6ng c6 d6ng bi6u quy6t biu tha,ri., rien Hoi dong qrui r.i tf,* quy dinh. Th6ng
tinli€n quan d6n tng vi€n Hdi ddng quin tr! duo-c cO-ngb6 bao gdm ;;;i ;;;;:
thi6u sau ddy:

a. FIo t6n, ngi1,, thdrg, ndm sinh.

b. Trinh d6 hoc vdn.

c. Trinh d6 chuy€n m6n.

d. Qu6 trinh c64g t6c.

..^ ^_^1,.91.,:,Ult,l 
,r]i,rlg vi€n dang n6m giiL chric vu thdntr vi6n H6i d6ng qurin triva cac chuc oanll quan lj khdc.

. .^ .: P6o 
c6o drinh gi6v6 d6iq.*9p cira irng vi6n cho COng ty, trong truong ho.p ung'vi€n d6 hi6n dang ld thdnh vi6n HQi d6ng quan.-tri c a C6ng qr.i ''

f. Cric l<rj ich c6 1i6n quan t6i C6ng ty (n6u c6).

g. Ho, t€n ciia c6 d6ng hoic nhom c6 d6ng dd cil lrng vi6n d6 lneu co.).

h.C6c th6ng tin khric (n6u c6).

Di6u 17: Cich thr'rc biu thinh vi6n HQi tldng quin tri.
1. Vigc bi€u quy5t biu thrjnh vi€n Hgiddng qurh tri ph6i thuc hi6n theo phuong

th(rc. biu d6n phitiu, theo d6 m6i c6 aOng cO tOng s.-6 ptieu bieu O,,rai*"r* O"*,l6,la.*
st5 c6 phin s6 hiru nh6n v6i s5 thdnh vi€n du.o. c iau 

",iu 
HOi aOng iuan tri, va c6 d6ng c6

quydn d6n h€t hodc m6t phdn t6ng s5 phi6u bAu cira minh * irOi n.a. m6t s6 r.ing cu
r idn.

2. Ngudi tning cu thiinh vi€n H6i d6ng qurin tri duoc xdc dinh theo s5 phi6u biu
tinh tt cao xu6ng th6p, bit dau ru irng cu vi6n c6 s6 phi€u biu cao nh6t cho din khi dn
s6 thdnh vi€n quy dinl tai Didu 1€ C6ng ty.

3. Truong hqp c6 2 irng cu vi0n tro r€n clat cirng sd phi6u b6u nhu nhau cho thdnh
vi6n cuiii cing cr-ia H6i d6ng qudn tri, thi se tien hanh iau iu, ,.or* ." cric u,rg cu vidn co
s6 phi€u biu ngang nliau ho6c lua chon .ieo tidu chi qui, cld bati cir hoic Didu 1€ c6ng
ty

Eidu 18: C6c truong hg.p mi6n nhiem, bni nhifm thanh vi6n IIQi tldng quiint.i.

Thanh vi6n H6i d6ng quan rri bi miSnnhi€m trong c6c fudng hop sau:
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l. K1.r6ng dir tu crich ldm thatnh i ien Hoi rtong quan tri theo quy dinh c0a Luit
Doanh nghiep rodc bi luar phio cim khjlg duo-c l.rm rha-h r ien Hoi dong qudn rri.

2. Thanlr rier Hoi dong quar rli gu, llon bdng \in ban rin nr chuc den rru:o
chinh cua C6ng ty.

3. Thanh r,ien Hoi ddng qudn td bi r5i loan tfun thdn vd thdnh vi€n khric cira H6i
dong quan tri co nhtng bing chimg chuyen m6n chung t6 ngudi d6 kh6ng cdn n6ng luc
hdnh vi.

4. thanh vien Hoi dong qurin tri kh6ng tham du.cric cudc hop cua H6i d6ng qu6n

tri 1i6n tuc trong vdng siiu (06) thring md kh6ng c6 su ch6p thu6n cua Hoi dong quan ni
\a Hor dong quan trr qu\et drnlt chlrc vL Cua lguoi nal bi bo rrong.

5. Hdi ddng qudn tri c6 the bo nhiern nguoi khic tam thoi lam thdnh vi0n H6i
-i ,^
dong quarr tri de thrl hc cro rrong phl .irrh ra rhanh ricn rnr.ri na1 phai duoc chip
ihudn tai Dai lroi dorg eo dong ngal ricp ,rLr 6.. Sau kii du<rc Dai hoi dong co ciong

ch6p thudn, vi€c bd nhi6m thdnl.r vi6n m6i c16 duo-c coi ld c6 hi€u luc vdo ngiry duo-c HOi

dong quan tri bo nhiem. Nhiem kj, cira thdnh vi6n H6i d6ng quan tri m6i duoc tinh tir
'ngdy viCc bO nhiem co hi€u iuc d6n ngiy k6t thirc nIi0m kj, cua H6i ddng qu6n tri.

6. Trong trudng hqp theni vi€n m6i kh6ng duoc Dai h6i d6lrg c6 d6ng ch6p

thuan, mor qu)at dinh cua Hoi d6ng qudn h.i cho d€n tnr6c thdi di€m di6n ra Dai h6i

dong co dong co su tham gia bieu quldr c.ra rharh rien Hoi dorg quan lrr rha) rhe van

duoc coi 1d c6 hi6u luc.

7. fhanh tien Hoi clongquan rribi bii rlicn- thco qu)ir dinh tua Dai hoi dongco
d6ng.

8. Thinh vi0n H6i ddng qu6n tri co rjnh cung cip rhong tin ci r.ih6n sai khi griri cho

cong t) \oi t- cr.'h la Li-g rien Ho: dorrg L|-.ran rri gal anltr.Lrr,-g ngltiern trong der r;
tin, hinh inh vd loi ich cua C6ng ty.

Di6u l9: Thong bdo vi biu. mi6n nhifm.
quin tri.

1 66"9 hao r i r icc biu. mien nLiern. bii nhidnr rhr-l- i ien Hoi dong quan rrr phar

duircthuc hien rhco Diiu le cong r1.

CHUONG IY

TRiNH TU'YA THiJ TUC TO CHUC HoP HOI DONG QUAN TRI

Diiu 2t): Thong bio hop Hdi d6ng qurin trj.

L lhong bao hop Hoi dong cludn tri phdi duoc g[ri cho cec thainh vidn H6i d6ng
11
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qu6n tri vd c6c Ki6m so6t vi6n it nhat nam (05) ngay lam. r,iec truoc ngdy hop. Thanh
rien Hoi dongquan lri co rhe lu choi.rhong bdo,noi frop bang van bdn. riec ruchoi na1

:9 lha gyq: thal doi hodc l-u5 bo bing ran ban cu:r rhanh vien Hoi dong quan rri do.

ll"it ou;.- f:t.r:i dor€ qudn tri phii duqc ldm bing vin biin ti6ng ViCr ;d phai thons
tlao da) du rho-i gian. dia diern hop. churong trinh. noi dung. cjc rdn de rhao ludn, kii
r!99 riri lieu can rhier vi nhing r;n ai O;-oc rhao tiin "; Uie, q,ry;,-,ii .rO."f,,npli
phieu bidu quyet cia thanh vi6n.

2. Th6ng b6o mdi hop duoc gui bing thu. lax. thu dlen tu.hoic phuong ti6n kh6c,
nhmg,phai bdo drim d6n dunc dia chi li6n lac cua tirng tha.f, ,ie, ilg'i OOrg-qra,, ,ri"j
cdc Kiem soAr viCn duoc d6ng ky tai C6ng ty.

Didu 21: Eidu kiQn t6 chric hgp HQi cldng quin tr!.
1" Chn tich Hoi d6ng eurin tri trieu tap hop H6i d6ng eurin tri.

., 1. lni {d."g.qu* tri hop rhuong k} m6i quy itnh6tm6t(0i) IAn cLia th6ng diu
quj hoic hop bar rhLr<rng rheo qu1 dinh ra. khoan 2. Lhoan j Dieu 30 cua Dieu le cong
ty.

' 3. Khi xdt th6y ctur.thidt, Chrtr tich H6i d6ng eu6n tri c6 th6 mdi c6c c6 nh6n khric
tham dq cuQc hop H6i ddng eudn tr.i. Nhirng,.,g,ri,i 0.,..r. mdi c6 the pfrat U;eu i f.ien
khi duo-c chir toa y€u cdu, nhung k}r6ng duoc !ie, quyet.

4. Nguoi triiu t4p cuoc hop H6i ddng euan rd c6 tr6ch nhi€m chi.dao Thu kf
Cong t1 chuar bi rai lieu hop va chuven rai l:err cho 19"g rhanh r ien Hoi dong euan rii
vd dai bi€u duoc rnoi hop.

. . . 5:.Cr0" hep IlQi d6ng qu6n rri duoc tien hanh khi co tu ba phan tu ( %) t6ng sii
,lPr:i6.l tro I6n drr hgp. Truong trop klong"du so luorg thanh ,,i6n du hop thi di_roc
tri6u tAp l6n thri hai trong thdi han,07 ngal. kd tu ngd) du:dlni hqp tAn ttrir'nldt. CuOc
hop triCu tAp lai duoc ti6n hdnh neu co hon mot pfrari f.,ai 1f. )so thnnh 

"ie" 
H;i ;a;;

quan rli dur hop.

6..Thanh vidn Hoi dong qudn tri phrii tham du ddy di cudc hop, thdnh vi6n H6i
dong quan rri dugc u1 qu5en cho ng,roi i<hac du.hop ner, drroc rla so rhinlr rien Hoi
dong quan tli clrap thuan.

Diiu 22: Crich thric bicu qu16r.

-, 
I ..T.t.qy.y dinh tai diem b kioin 

,l 
I Didu 30 Di0u 16 c6ng ty, m6j th,rnh r.ien Hoi

d6ng qurin tri (hoic ngudi duoc uy qu1,dn) tr.uc ti6p co m6t v6iiu-cdch c6 nhdn tai cu6c
hop H6i d6ng quin tr.i co m6t (01) phi6L lieu quyei.

.. . . 2: T!1"1, vien Hoi clong quan tri hh6ng du.oc bi6u quy6t v6 c6c ho.p d6ng, cric giao
drch hoAc de xuat mar thanh vien d6 ho6c nguiri li6n quan td.i thdnh vi6n d6 c6loi ich vd
lni ich do n-au thuin lro"c co rhe mau rhLrrn rui lo-i ich cur Cong r). lhirh \ie; Hoi
d6ng qurin t.i ki6ng duo-c tinh vdo ti le thdnh vien r6i thi6u co ,"ii ae c6 the t6 chirc
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cuoc hop Hor dong qulut lr. \e nLailtg oLi) ct d inh rn:] lha .h \ ien do klong co quldI biiu
quy61.

3. Theo qu5 dinh rai diem d khorn ll Dieu 30 Diitr le Cong r1. khi co ran de phdr
srnh tar cuqc hop llen quan den loi tch hoic qu\en bieu quldr cua rhanh rien Hoi donlr
qu6n tri md thdr .r vien d6 kh6ng tu ngu),gn tu b6 quydn Ui6r, qry6t, ph6r1 qry6t 

"Uu.hitoa la quyet dinh cuoi cung, tnr trudng hop tinh ch6t ho6c pham vi loi ich cira thdni vi6n
HQi dong quan tri lien quan chua du<'i cong f,6 A;1 O-.

.. .,^. -l4. lh,1ni \ren Hoi dorrg quan iri h,rong loi ru rror hgp dong drLoc qu1 clinh r.ri
di6m a vd di€m b khorin 5 Di6u 40 Didu 1€ c6ng ty duo-c coi lir c6 loi ich d6ng k6 trong
ngp 0org do;

5. I(i6m sorit vi6n cii quydn du cLroc hop lloj dong qlLcn tri. c6 qu1,dn thrio ludn
nhung khdng duoc bi€u quyOt.

Di6u 23: Cich thri'c th6ng qua nghi quy6t cria H6i d6ng quin tri.

1 Hoi dong quan tri thong qua cic quy6t dinh vd ra nghi quy6t tr6n co sd da s6

thanh r ien Hoi don; qurn r-' <ltr hop rin rharrlr. l.Lrong lrgp rc pliieu rin rhanh r a phan
-i.

'dor ngang bSrlg nhau. phieu bieu quyet cua Ch[ tich Hoi d6ng quan tri ld phieu quyet
dinh.

. 2. Nghi quy5t theo hinh thric 16y y ki6n bing vin bin duo-c thdng qua tr6n cnr- s6 f
'. , '^. -ll(len lan tltanlt cua dd \o lhanlt \ ie t Hoi dong ou:n tri co orrr ir b eu qu1it. \p\i qul et

ndy c6 hi€u lLrc r. i gi6 tri nhu nghi qu,v6t duoc thOng qua tai cu6c hop.

Diiu 24: Chi biin ban hop HQi d6ng qu:in tri.

l. Cdc cu6c hop cria H6i ddng Quin tri ddu phai duoc ghi vao s6 bi6n ban. BiCn
, ' ,. ,-. .: , i
bdn ohar lal ha-; trcng Vtel. CO CaC r.i.rl (lJ g ChU ) Clt \au:

a. T€n, tru sd cl.rinh. mii s6 doanh nghi6p.

b. Mqc clich, chu'ong trinh vi ndi dung hop.

c. thor gran. dra dlem llop.

d. Ho vd t€n timg thdnh vi6n hop hoic nguroi <luoc u1 quyin du hgp; ho vd t€n cric

thdnh vi6n kh6ng du'hop, ly do.

d. C6c vin di duoc thio lu6n vd bi6u quy6t tai cu6c hop
_:

e. Tom tat phdt bidu j kien cua timg thdni vi6n du hop theo trinh tu dien bi€n cua

cu6c hop.

g. l(at qua bieu qu) et. trong d6 ghi 16 nhirg thdnh vi6n d6ng f, nhing thdnh vi€n
phan rloi ra nlirn; rhanl'ricn kiong co1 l''err.

h. C6c vdn dd da duoc th6ng qua.

i. Cht ki cila t6t ca c6c thdnh vien hoac dai di6n theo u1 qul dn du hop.
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k. Chu toa vii thu'ky phai chiu tnich nhiem ve tinh tlung thuc vd chinh x6c cua n6i

dung b'en ban hop Hoi dong Oudn lri.

2. Bi€n bdn hop Hdi d6ng quelr tri vd tii ligu sir dung trong cudc hop phdi dugc

luu giir tai trq s6 chinh cria c6ng ty.

Eidu 25: Th6ng b6o nghi quy6t HQi tliing quin tri.

C6ng t), c6 tr6ch nhiQm cdng bo thong tin trong noi bq corlg t), vd cho c6c co quan

hiiu quan (n€u dugc y6u cAu), hoic tr6n trang website cira cdng ty theo trinh tu v,r quy

din}r cta phap lu{t doanh nghi€p ra phap luat ri chung hhoan vir thi trudlrg chirng

kho6n, Di€u 10 cria Cdng ty.

CHLTONG Y

DE crr, iNG crl, sAu, N{rENrti,U* vA BAI NHIEM KIEM soAr

Di6u 2o: Ti6u chuin cua Kiim :oit r iin.

1. Sri luong Ki6m so6t vi6n cira C0ng ly ld ba (03) ngudi. NhiQm k! cua Ki6m

so6t viCn kh6ng qu6 ndm (05) ndm vd c6 th€ dtr<rc bdu laj vo-i s6 nhi6m kj'kldng han

ch6.

2. Kidm so6t vien phai ddp irng cdc ti€u chuAn vd cli6u kiQn theo quy din}r tqLi

khoin I DiAu 164 Ludt doanh nghiep. Diiu 1d cong tr cu the nhu sau:

a. Co drr rrang lr,rc lranh r i .lan su rr khong tlruoc doi tuurg b' cim rhar'h ldp vi
quAn lj doanh nghi6p theo quy din| cua Ludt doanh nghi€p.

. b. K'"ong phai la ngur<ri co lien qrran crra thanh r iin Hoi dong qrra' tri. l ong Cidm

d6c vd ngudi quiur ly kh6c.

c. Thdnh vi6n Ban ki0m sod,t k}r0ng dut-lc gii'cac chuc vu qLtdn lli'C6ng ty. Thdnh

vi6n Ban ki6n soait kh6ng ni6t thiet phai li uo rlolg hoic nguoi 1ao ddng cua C6ng t1.

d. C6c ti6u chuin vd di0u ki€n kh6c theo quy ciinh kh6c cr]a ph6p lu6t c6 1i6n

quan.

3. Kh6ng duoc lirm kiijm so6t vi6n thu6c cdc lrudng hgp sau:

a) [;in \ iec rrong bo ph:rn ke toan. toi chin]r \,a c6ns l].

br La ihanh riin ha5 nharr riin cua conp. t5 kiem rorn doc lap LhLrc h'en I'iern

todn cdc brio c6o tii chinh cria cdng t) trong ba (03) n6m 1i0n trudc d6.

4. C6c KjiSm so6t vi6n bau lllot (0l) ngLroi tlong so ho lim Tludng ban theo

ngu) en tac da so. Truong ban kienr sodLl phai.ld hC to6n vi0n chuyOn nghi6p vd phdi ldm

vi€c chuy€n tr'6ch tai C6ng ty. Truc,-ng ban hiefl] so6t co c6c qul,en vi tr6ch nhi€m sau:

r. T-ie,r rip cuoc hop B.Ln kierr -ort.
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b. \iucau Hoi d6ng quan rri. lone gjn- doc ra ng-o' d:iu LanL khac curgcap
c6c th6ng tin li0n quan tl6 b6o cdo Ban ki€m so6t.

. c. Lap vd kj b6o c6o clra Ban ki6m so6t sau khi cld tham khao y kidn cua HQr

cl6ng qu6n tri d6 trinh Eai hOi d0ng cd d6ng.

5. Ki6m sodt vi€n bi mi6n nhi€m trcng cdc tr udlig hop sau:

a. Khong con du tieu chuan vi cli€u ki6n Idm Ki6m soet vien theo quy dinh tai

Ludt doanh nghi6p.

b. Khong thqc hiqn quydn vir nghia vu cr-ia mini trong s6u (06) thdng 1i6n tUc, tru
trudng hqp bdt k1.r6 khang.

c. Co dor tur chLrc va duoc chal t-ua'.

d. C6c trudng ho.p kh6c theo qu), dinh cira ph6p luit, Di6u 16 ndy.

. -.. ;6, K re'r \oal r ren bi bdi nlrie n trorg cdc truong l-on sarr:

a. K,hong hoan rhinl nhi",', ,,,. .,.,-"r 
"'ic 

a-o-. p'in .0,,g.

b. \ipham nchiem trorrg hoi. riplrln rrhieu lar' nghi- ru cua Kiem .oir rien
qL 5 dinlr c,ra I uat dornl- ';hiep rr Dictr ((i'r.gt\.

c. Theo qu) il dinh .'ua Dai hoi dong co dong.

d. Cric trurorrg lrol klic theo qul dirrl- crra ph:ip l-or. Dicu e na1.

Diiu 27: Quyirn r i nghia vr,r cur Ki6m soil I iin.

L Kidm sorit \ ieD co c6c quy€n theo quy dinh tai Dieu I 65 cria Luet doanh nghi€p

vd Didu 16 c6ng ty, trong d6 Ki6m sodt r ien co qLrven tiep can cric th6ng tin vi tdi liQu

lien quan ddn tinh hinh hoat dong crira c6ng ty. Thdnh vi6n Hdi ddngqudn tri, T0ng gi6m

d6c vd ngudi didu hdnh doanl nghiEp kluLc o6 tlrich nli6m cung cdp ctic th6ng tin kip
thoi va day dj theo lcrr cdu cua kiern .uaL \ iin.

2. Kiem solit \ ien co tr6ch nhidm tu6n th[r c6c quy dinh cria phap luit. Ditu 16 cua

c6ng ty ve dao dirc nghd nghidp trong tlruc hiirr cdc qur en i a nghia vu duoc giao.

Di6u 28: Cich thric c6 d6ng, nhrm ct, rlong ring cu. t16 cir ngudi vdo vi tri
Ki6m so6t vi6n.

l. Viec ung cu, dd cu Kidm soiit vien duoc thuo hien tuong tu quy dinh tai khodn

1, khodn 2 Di6u 25 Didu 16 cOng ty.

2. Truorg hgp :o luong c.Lc irng vi6n Ban ki€m soiit thdng qua de cLi vir Ling cu

khong du so luong can thiet, Ban ki6rn soit duong nhi€m co th6 d0 cu th6rr rir.rg vi6n

hoic to chuc de curtheo coche qtrS dinh tai Dierr li cong 15 raQLrl chenal.CocheBan
kiOm so6t duong nhi6n.r dE cir ring vi€n Ban ki6m so6t ph6i dugc c6ng b6 16 rdng vi
phdi duoc Dai h6i d6ng c6 ddng thdng qua tru6c khi ti6n hinh d6 cir.

Didu 29: C6ch thfrc biu ki6m soit vi6n.
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Vi6c biiiu quyiit bAu BKS phdi thuc hi€n theo phuong thric bduddn phi6u, theo d6

m6i co dong co tong so phiiu bieu quy6t tuong img vcii t6ng si5 cti phdn sd hiiu nhAn vdi

,ii tanl vi"c, duo-Jbdu'cia BKS v;;6 aonglo quydn oo" let noa. mOt phAn t6ng.s5

phi6u bdu cira minh cho mQt ho[c mQt t6,i"g.ri uien. Ngudi trtng.cu thanh r,ien Kidm

io6t vi6n dugc xric dinh theo s6 phi6u bdu tin1-r tir cao xu5ng thdp, bit dAu tu rlng cir vi€n

co sri phi6u biu cao nh6t cho d6n khi tlu 16 thenh vicn quy dinh tai Didu 16 c6ng ty.

Trudng hm c6 tir 02 irng cir vi€n trn 1€n dat cirng sii phi6u biu nhu nhau cho thdnh vi6n

"u6i 
.Ing.rlu BKS thl ic ti6n hirnh baLr lal uong 'o 

cric ulg cu vi0n c6 s6 phiilu bdu

ngang nhau hoic lua chon theo tiOu chi qul ch€ b6u ci hoic Di6u lQ c6ng ty.

Didu 30: C6c trudng ho.'p mi6n nhiQm, bni nhiQm ki6m sorit viOn.

1. Kiem so6t vi€n bi mj5n nhi€m trong c6c trudng hQp sau:

a. Khdng cdn dir ti€u chudn vd cliiu kjOn ldm I(i€n soet viCn theo quy dinh tai

Lual doanh nghiep.

b. Kh6ng thuc hi6n quyirn vd nghia vq cua minh trong s6u (06) th6ng li6n tuc md

kh6ng duoc sr1 chAp thu6n cua Ban ki6m so6t.

c. Co dtrn Lu chuc r i.luo-c chip rhuin.

2. Ki6m so6t vi6n bj bii nhi6m trong c6c trudng hgp sau:

a. Kh6ng hodn thfuh nhiQm vu, cdng viOc duoc phin cdng.

b. Vi pham nghidm trong hodc.r,i pliam nhidu ldn nghia vu cua Kiem sotit iidn

quy dinh cira LuAt doanh nghi€p vi Di0u l€ c6ng ty.

c. lheo qulet dinh cua Dri Iroi dorrg co dong.

Didu 3l: Th6ng b6o vd biu, mi6n nhiQm, bni nhiQm Ki6m soit vi6n.

ViQc bnu, mi6n nhiem, bii n-hidrr Kidm sodl viin phai rluoc thuc hiQn theo quy

<linh tai Di6u 16 C6ng ty ve Luat chirng l(hodLn.

CHU O.NG YI

CAC TIfU BAN TT{UqC HQI DONG QUAN TRI

Ei6u 32: Cric ti6u ban lhuQc H6i tliing quin tri.

HQi ddng qurin tri c6 th6 thanh l+p tiitr han rruc thuoc di phu trich vd chi r s6ch

phd,t trien. nhal su. luorg thuong, ki€m toan ndi b0. 56 luong thrinh vi€n cua ti6u ban

do Hgi dong quan trj qul Et dinh. nhung nen c6 it nhet ba (03) ngudi bao g6m thimh vi€n

cua Hoi dong quan tri r.a thanh vi6n b€n ngodi. C6c thiLnh vi6n d6c lip Hdi d6ng qudn tri

hoec thdnh .,iat., t lgi ddng quin tri khdng didu hiLnh n€n chi6m da so trong tiiu ban va

m6t trong s6 c6c thdnh vi6, ,.tiy .lugc b6 nhi6m 1im Tluo-ng ti6u ban theo quydt dinh

cira HQi ddng quan tri. Hoqt ddng cua ti6u ban phii tu6n thri theo quy dinh cua H6i dOng
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quan trj.Nghi quydt cua ti0u ban chi c6 hi€u lu.c khi c6 da s6 thanh vien thanr du vd bi6uquyet thong qua tai cu6c hop cua ti6u ban ia tanr, 
";e,., 

uoio;;;,"*';rt. 
* u'ltr vaursu

Didu 33: Nguy6n tiic hoSt tlQng ciia c:ic ti6u ban

,^ Vi€" thu-c thi quyr5t dinh cua HQi.ddng_qudn tri,,hodc cria ti6u ban huc thu6c H6i
96ng gyel tri, ho6c cia ngudi c6 tu.cdch thdih vte, tiil;;;;;r";;g qudn tri phrii phir
hqp v6i c6c quy dinl ph6p tu6r hi€n hinh r a qul Oirt, i.i p,i, ii-. *e ,v.

CIIU,ONG VII
LTIA CHON, BO NHIEM VA MIEN NHIEM

NGUoI DIEU H,INH D0ANH NGHIEP

Di6u 34: C6c ti6u chuin cria ngud.i tli6u hinh doanh nghi6p.

,1.-H^6. 
th5ne quin ry cria cong t1 

.phai 
dem bao.bo may quar ly chiu trrrch nii6m,y6: I?aT vd chiu su girin s6t, ch,'clao c,ra Hqi dons q;;n ;i t.ong c6rg vi€c kinh

9o.anh 
hlnc ngdy cria Cong ty. C6ng ty c6 T6ng eia_ O-6.' ;d"'pt; ,i;;;tilJi" a;

:"Tl':Tl ].:,:d' :l* dani quan lj $ac do ioi aong qu,n ,,iu ;h:i;. i;;;';;
nnrem- mr en.l hrem. bdi nhjem ciic ch[Lc danh n€u tr€n phdi du.oc th6ng qua bing nghiquy€t HOi c16ng qudn tri.

2. Ngudi didu hirnh doanh nghiqp phdi c6,tr6ch nhi.am min crin d€ h6 tro C6ng ty
dat duoc c6c muc ti6u dd ra trong hoat d6ng vir t6 chrlc.

Di6u 35: Trinh tp, thai tgc b6 nhi6m T6ng gi{m ttiic.

. I Hgi.dong quan tri bo rhi6m mOt.(0l) thanh vi6n H6i r16ng qudn td hoac m6tnguoi khdc lnm 1-ong gidm d5c. ky hqp ddng trong Oo qry Airr., tfri li". ifa; f.r;"g-;j
]:] [l l!1.;,r,,, 

lao.^iien 
.tur:rng 

, n lri i.t, Li,o. ._i t Ong si;, Oo. pt,oi drroc bdo cdo
r?r u4r nQl dong co dong tltuong nien. duoc rhe hierr tltarrh rnuc rieng tronpr Bdo cdo tai
chinh ndm vd duo-c n6u trong 86o c6o thrLong ni6n .i," COrg ij. 

--

-'. .- 
,, *,:, ki cua lorg_giu_rl_doc U ong q-a n.rrr {05 ) narl ra co rhe d u.ryc rdi bo

:::r: -l].:. _?: lrl,,e,r, :: the let iieu lqc cin cir vdo ciic. quy dinh tai hop d6ng tao

1?:?_r^"".C ir^u- 
dn... k\ong.phai 

.li 
nguo.i.mir phtip ludt cdm giii chLlc lu nay ua"phat

dap ung cac trau chuan, clieu ki.;n theo quy dinh cua phdp luit vd Ei€u 16 cdne iv.
i. I orrg Ei.irn doc co iiic q, rr <n i.r rghil r u .:t -t:

. . 1. ThU. 
hi€n c6c. nghi qu1,6t cua H6i.d6ng qlrar tri va Dai h6i O6ng cO O6ng, k6

1::1,^\tll 
O.:"1 r r ke hoach driLr tu cura b6ng [, aa a".. nOi JO,,g quan tri va Dai h6i

oong co dong thong qua.

b. Quy6t dinh cric v6n dd md l<h6ng cin phrii co quytlt dinh cr.ia H6i ddng quan tri,
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bao gdm vi€c thay m6t C6rg ty ky kiit c6c ho. p d6ng tai chin-h v?r thuong mai, t6 chirc r'tr

di€u hdnh hoat d0ng kinh doanh hdng ngiry c(a C6ng ty theo nhiing th6ng 16 quin l1i t6t

nhit.

c. Ki6n nghi vdi H6i ddng qu6n tri v€ phuong 6n co c6u t6 chuc, qu1 chE quan lj
nQi bQ cua C6ng ty.

d. Dd xu6t nhirng bi€n ph6p ning cao hoat cl6ng vd quan lli cua C6ng ty.

d. Kien nghi so lurong ra ngLroi clieu hanh doa-h nghiep rna ( ong t) c;n lu)en

dung de Hoi do,ig qran tri UO nlien, hoic nriin nhiqm theo quy che noi bo ra kien nghi

thn iao, tiAn.iuon"g .ra toi i"l mai d6i v6i nguoi di€u hinh doanh nghiCp d6 HQi ddng

qutur tri quy6t dinh

e. Tham kh6o y ki6n cria FI6i ddng qurin trl d6 quyt5t dinh sd lugng ngudi lao

-ie diiu lhoan lhricdong. viec bo nhiern. mien nhiem- n'uc luong- rro cap. loi ich. ra .

li6n quan den hon ddng lao dQng cua ho.

r. Chdm nhdr vao ngaS 3l rh:-3 l2 h.rng nirt. trituh Ho' oong qu,1n rri phicLudrr

k6 hoach kini doanh chi ti6t cho ndm tiri chinh ti6p theo tr6n co scr cldp img c6c ydu ciu

cua ngan saih phu hop cing nhu ke ho:ch l;i chini n; n r(,5 I n.un.

g. Chudn bi c6c b6n du tolin ddi han, hirng nim vd hang quj' cira C6ng ty (sau ddy

goi 1d bin dp todn) phuc vu hoat d6ng quran 1-'r dii han, hdng rdm vi hdng quli cua C6ng

ty theo k6 hoach kinh doanh. Bin du to6r'r hiLng n6m cho tirng ndm tdi chinh phii cluo. c

t;inh d6 H6i d6ng qudn tri thdng qua ri phai bao gdm nhnng thong tin quy dinli 1?i cAc

quy chii cira Cdng ty.

h. Quydn vd nghia vp k1t6c thco quy dinh cua phep ludt. Diiu.lQ cOng ty' cdc quy

ch6 ndi b6 cna C6ng-ty, cdc nghi qryiit iuu HOi ddng qudn tri, ho-p ddng lao dQng kf v6i

C6ng ty.

4. T6ng gi6m d6c chiu tr6ch nhiErn tnroc Hoi dong qttan td vd Dai h6i cl6ng c6

d6ng v0 vi0c-th-uc hiCn nhiim vu vai quydn han duoc giao r"a pnai btio c6o c6c c6p ndy

khi dugc y0u cdu,

5. H6i d6ng qu/rn tri c6 th0 rni6n nhiOm Tdng gi6m d6c khi cla s6 that.h 
"iC,, 

Hgi

6ng quan iri cO 
"qu1'dn 

Uie, quy6t du hop tan thalh va ho nhidm T6ng girim ddc m6i

thay thC.

Di6u 36:ViQc b6 nhi6m nguoi tlidu hirnh doanh nghiQp kh6c

Theo d€ nghi cria T6ng gi6m d6c vii duo. c sr-: chdp thuAn cira HQi.dong quan tri,

C6ng ty dugc t,y,i" a!,"g nguOi diiu hiinh kh6c i'6i s6 luor.rg r'd ti0u chuAn phu hop vni

co c6u .rd quy ch6 quin ly cria C6ng ty do H6i ddng qu6n tri quy dinh

Didu 37: Thdi h3n (nhi6m ki) giit chirc vg ciia cic chric danh nguiri tliiu
hirnh doanh nghi6p.
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Nhi6m kj, cua T6ng girim d6c, Ph6 T6ng girim d6c, K€ todn trtrdng trong C6ng ry
ld ndm (05) nnm va c6 th6 duo-c tdi b6 nhi6m.

Eiiiu 33. Bii nhi6m l4i chrtc vu ctiangudi didu hinh doanh nghi6p.

L Kh <cr rh.c thoi han giir ihuc r u. rh H,'i ilorrg qL rn rri phai rcm xeL bo nhien
lal holc khong bo nhidm lai. H6i d6ng quan tri quy6t dinh rnrdc kl.ri can b6 k€t thuc
nhi€m kj, it Dh6t mdt (01) th6rrg.

2. Didu ki6n d6 b6 nhi6m lai

.: a. Hodn th,rnh t5t chtc tr6ch, nhi€m vu duoc giao trong thdi gian girl chric r.u.

b. Pharn chat dao dirc ror.

. c. Kh6ng vi pham phap luit. che do. chinh sdch Nha nuno vd quy dinh cua COng

ty.

d.C6 du sirc khod d6 hodn thdnh nhi€m vu.

e. Duoc crin b6, cdng nhin lao d6ng trong don vi tin nhi6m.

. 3. Ho so trinh Colg 1r.b6 nhi0m lai nhu ld h6 so.bO nhi€m lin d6u

Didu 39: Quy tlinh vd tj, hqp aldng lao il6ng diii v6i ngudi di6u hdnh doanh
nghiQp.

.1. Sau khi c6 quy6t dinh b6 nhi€m ctin b6 qudn li C6ng ry, Tong Giam Doc 1<y

hgp d6ng lao d6ng (hoic phu luc hol d6ng lao c16ng) cho ctin b6 qutin ly.

2.. N6i dung hqp cl6ng lao dOng phai ghi lci nguy€n tic tra thir lao, mirc thu nhdp,
cac qulin loi duoc 'uong. rrcch nhiim ra q-ren lrut. Noi drrng cua -trl dong luo dong
phrii tuAn thh c6c quy dinh cira ph6p 1u6t lao d6ng,

Di6u 40: C{c trudng hop mi6n nhiQm, tir ch[:c aISi v6i ngu'd.i di6u hirnh
doanh nghiQp.

Ngurri dieu ltinh do.rnh rrghiep bi mi€r'r nhi€rr.i tlong cdc tr-LLdng hcrp theo quy dinh tai
Didu lc t org t.r r.r l-on oo g l. o Jorrr: Ji ^. [<1.

Didu 41: Th6ng b6o b6 nhi6m, miEn nhi(m nguoi clieu hanh doanh nghiQp.

Cong t5 phai to chuc thong bdo v6 r,i6c b6 nhi€m, midn rhi6m c6n b6 qudn 1i,;

trong n6i b0 c6ng ty vd c6ng b6 thonu rin rheo qrL) dinLr Didu le cOng ty vA quy dinh
phdp ludt chirng khodn.

CHLIONG VIIT

PHOI HO.P HOAT DONG GIIIA HoI DONG QUAN TRI

BAN KIEM SOAT, VA TONG GIAM DOC
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Didu 42: Thii tgc' trinh t$ triCu t+p, th6ng b6o mir'i hop, ghi bi6n bin hqp

giiia HQi ddng qudn tri. Ban ki6m so6t vi T6ng giim tldc.

L Hoi dong quan lri sd rnoi Truong brn kienr \o;l lhdln du tit ca cdc cuoc hop

cria HQi ddng quin iri ua cO th6 ,n,ri tliiri mqt so thanh r ien Ban T6ng gi6m d6c, K6

to6n trudng iham du mQt s6 cu6c hgp H6i tldng qudn trj. Tru6ng ban kiel.r soat r a ihanh

vi6n Ban T6ng gi6m diSc diiiu hdnh duirc mdi c6 th€ tham gia thdo luQn tlong cu6c hgp

nhung kh6ng 
"cJ 

quy6n tham gia biEu 9u5 dt. Chu tich Hqi dong ouin tri sE c6 v6n bin

mong-rra. t6i qra'.rO. trqp lr{"', cho Truong bal kidm soirt.r ir Tong giam d5c didu hanh

trong thdi gian ndm ( 05) ngdy ldm viQc sau khi cu6c hgp k6t thLic.

2. Tai c6c kj, hop cua Ban ki6m sodt c6 n6i dung quan trong, Truong ban kiern

soat c6 th6 mdi mot.st5 thdnh vien H6i d6ng quin tri vi thdnh vi€n Pg ,6"g. qiq {?'
tham gia cu6c hop d6 theo lultn v6 nhirng r an di co lien quan Thu mdi hop phdi c6 ddy

eh nEI dung can ihi6t- ua pnrii duoc chulel tlin nguoi duqc rnoi rt nhdt n6m. (05) ngdy

tru6c khi ci6c hqp di6n ra. Tluong ban hi6m so6t sc c6 v6n ban th6ng bdo ket qua cuoc

hop cho Hdi ddn[ qunn tri vi T6ng giSm d6c di6u hnnh trong thdi gian ndm (05) ngdv

sau khi cu6c hop k€t thtc.

3. Tai cdc kj hop cua Ban t6ng gi6m d6c c6 n6i clung quan trong. Tong giam doc

didu hinh co $6 mni mQt s6 thanh vi€n Hdi ddng qudn tli va Trudng ban ki€m so6t

tham gia cuQc hop cua Ban t6ng giaLn .1ut- cle thao luan lhilng r il d€ c6 li€n quan Thu

mdi hqp phai c6 diy dir nQi dulrg can thiei r d phdi chul cn.den ngudi ciuo. c mdi it nhil

nAm (05) ngAy tru6c khi cu6c hgp diEl Ia Tolg gidnr doc dieu hdnh sE c6 vEn bdn

th6ng b6o k"&"qua cu6c nop ino uOi tlong quan. tri r i Tr-uong ban ki6m so6t trong thdi

gian nim (05) ngdy Iim viQc sau khi cu6c hap l.Ct th[c.

Eidu ,13: Th6ng brio Nghi quy6t Uql tliing quin tri cho Ban ki6m soit vh Ban
,. ''I ong gram doc.

Bdn sao cdc vdn bin nghi quy6r cira HQi d6ng quan tri cdng t1 :d drroc chulen

d6n cho Tru6ng ban ki6m sodi, t6ng gi6m d6c didu hdnh trong thdi han ndm (05) ngdy

ldm vi6c sau khi cu6c hop k€t tlrric.

Didu.l4: Ph6i hop hoSt tlQng git'a H6i tldng Quin tri vir T6ng gi6m tl6c

I .Doi r oi cong tic to chuc cuoc "op Da' 'gi .lorg co cl.,-g rlr. cr-g nier' Hgi dong

quan tri phdi thdng bao cho T6ng gian doc r d r i.-c phoi hqp. su dung nguOn luc trong

thdi han h-op lf theo quy clinh tai Di6u 10 Cdng ty.

2. Trong trudng hoo c6p thi6t, HQi d6ng qu6n tri c6 quyen. yt' ciu Tong gidrn

d6c, c6n b6 d#u henh'kh6c trong c6ng ty cung c6p c6c thOng tin vi hoat ciQng cua c6ng

ty. Hqi d6ng quan tri khong duo-c sir dung c6c th6ng tin chua clui'rc phdp c6ng b6 cua

cong 6 hoac tiet Io cho nguoi kh6c dti, thuc hien c6c giao dich c6 1i€n quan'

3. C6c v6n d€ thuQc th6m quydn cLta H6i cldng quan tri ph.e duy€t theo quy dlnh

cla ph6p 1u6t vi Diiu lQ c6ng ty ird duo-c T6ng gi6m d6c dA xu6t phiri duoc HQi cl6ng
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quan tri phan hOi trong thdi han theo quy dinh cira Didu le C6ng ty.

4. H6i ddng qudn truy6t dir .r khcr thLrorg hojc k) lLrxt doi voi vi6c hodn thirnl.r
hoac khong hoan rhanh thuc hien r3-i qu.rir ia cJt ran de u5 qulcr Llic cua Hoi dong

' 'i: "-:quan trr ool vor long glam doc.

Diitu 45: Phiii hqp ho4t rlQng giiia HQi tldng quiin tri vir Ban ki6m so6t.

l. Tr6ch nhi0m cta H6i d6ng qtLan tri rrong mdi quan he ph5i ho.p v6i Ban ki6m
sorit.

hong bdo moi hop ra cdc rai lieu kim rheo.drroc gui din cric rhanh r ien Ban
l<iem soiit cung rhoi gian gLii clerrcdc rhanh r ien Hoi dong quan rri.

b. C6c nghi quyCt cua Hdi d6ng qurin tri duo-c giri d6n Ban ki6m so6t (ddng thdi
v6i thdi di€m gti T6ng gidm d6c) trong tho-i han theoluy dinh tai eu,v 

"f.,6 
ney uiOieu

i€ C6ng ty.

c. Khi Ban hi6m so6t dd xuAt lua chqn Kidrr toin rJ6c lAp, l16i ddng qu6n tri phrii
phan hoi 1 kien theo qu1 dirrh rri Qul che .-a. ra Dieu le Cqng'r1

d. Cric ndi dung kh6c cdn xin v ki€n cua Ban ki6m soait phdi cluoc grii trong rhdi
han quy ctinh vd Ban ki€m soat c6 traich nhigm phin h6i theo dring quy dinh tai qLry chii
niLy vi Ei€u l€ c6ng ty.

2. Trdch nhi0m cira Ban kiijm so6t trong n.r6i quan h€ ph6i v6i Hoi dong quan tri.

a. Thuong rul er.r thong brio v<-ri H6i cl6ng quan tri va k6t qLri hoat d6ng, tham
kho r \ien ctrr Hoi dong oujr r.i rrLroc khi rrinlr bao cao. kir l. in rr kien nghi .en Dai
hdi ddng c6 d6ng.

b. Trong cd.c cu6c hgp cLia Ban ki€m sodt, Ban ki6m sodLt c6 quyan yOu cAu thdnh
vi6n H6i d6ng. quan tri (cung lLic y€u ciu T6ng gi6m cl6c didu hanh, thanh r ien kiem
to6n nOi b6 (neu co) vli ki€m todn vi€n d6c Lip) tharr du vi tra ldi c/ic vdn dd md thdnh
vi€n Ban ki€m soat quan tem.

c. Cudc,ki6m tra dinh ky', ddt xu6t cta Ban l<i6m sorit ph6i c6 k6t.luan bing vin
b6n (khdng tr6 hon 15 ngdy ldm vi6c kd tii ngiry k6t thirc) gui cho H6i ddng qunn iri d6
co them cu so giup Hoi ttong qrim tri trong c6ng tAc quar li C6ng ty. Tny muc d6 vd
ket qua cua cuoc kiem tra nen, Ban ki6rr so6t cin phai biin bac th6ng nh6t v6i H6i cl6ng
quan tri, T6ng gi6m d6c t{u6c khi b6o c6o truo.c Dai h6i ddng c6 d6ng. fruong hop
kh6ng th6ng oh-6t qrun di6m thi duoc u,v quy6n bao luu 11 ki5n ghi vdo bi€n bin vd
truong Ban 1<i6m so6t c6 tr6ch rhi6m b6o cdLo v6i Dai h6i d6ng c6 d6ng gan nhdt.

d. Trudng ho.p Ban ki6rr so6t ph6t hien nhirng henh vi vi pham ph6p luat hoaic vi
plr4r'r Dieu li co g r) cu.r cic [inl riin Hoi dong qL.n rri. Ba- kiern.oar rhong bzio

bdng vnn ban vcti HQi ddng quarr t1i trong vdng,+-8 gid, 1,du cAu ngutri c6 hdnh vi vi
phlm phap luJt cham dw \i pham vd cci bi6n phdp kISc phuc h6u qua cl6ng thdi Ban
ki€m so6t c6 tr6ch nhiem b6o c6o tru6c Dai h6i ddng cO AOng ddng thoi b6o c6o, c6ng
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b6 th6ng tin theo quy dinh cira ph6p Iuat hien hAnh.

e. E6i v6i c6c ki5n nghi li€n qucn din trnh hlnh hoat dong r d.tdi chinh cua c6ng

ty thi Ban kiem sodt phii giri vin bdn vd tdj ]i€u li6n quan tlu6c i1 nhit l5 ngriy 1dm vi€c

so roi nga.r dr1 d]nh nhan duoc pha'r hoi.

f. CdLc nqi dung khric cdn rin 1i ki6n cria H6i d6ng qudn tri phiri duoc g[Ii trudc it
nh6t ld 7 ngdy larm vi0c vd H6i ddng quan tri sd phdn hoi trong vong 7 ngdy liLm vi€c.

Diau 46: Ph6i hqp hogt tlQng giila T6ng giim tl6c vi Ban ki0m so;it.

Ban kiim :oiit co chuc ndng k iem tra r a gidtn <rt;

a. lrong cac cuQc hgp cia Ban kidrn soat. Ban kidrn soiit co qrrlen 1du cdu T6ng

gidm doc lcung luc yeu cdu cd thdnh vi8n HQi cl6ng qu6n tri vrl thdnh vi6n ki6m to6n n6i

bo {neu cor ra kiem todn riin <1oc l:rpr tlan du ra tra loi cac ran di ma cdc rhanr \ien

Ban ki€m so6t quan tim.

b. Cuoc ki6m tra dinh kj, ddt xual cua Ban ki€m so6t ph6i c6 kdt luin bing vdn

b6n (kI6ng tr6 h<rn 15 ngdy lim vi6c k6 tii ngAy k6t thirc) gui cho Tong gidm doc de co

th0m cr.r so giirp T6ng gi6m d6c trong c6ng tic qudn lj C6ng ty. .Tirl theo muc dQ vd kiit
qua cua cu6c hi€m tra tr'6n, Ban ki€n.r.sodl cin phrii bdn bpc th0ng nhit voi Tolg giam

d6c tru6c khi blio crio tru6c Dqri hQi cl6ng c6 d6ng. Trudng hoo khdng thdng nhat quan

didm thi duoc u1 qu16n bao lrru f ki6n ghi vdo biOn brin vii Truo-ng Ban ki6m so6t c6

tr6ch nhidm b6o c6o v6i Dpi h6i d6ng cO d6ng gin nh6t.

c. Truong hop Ban kiern so6t phat hign nhfrng hdnh vi vi pham ph6p luit hoqrc vi
phqm didu 1€.cdng ty cira T6ng gi6m d6c, Ban ki6m so6t tl.rdng b6o birng lin ban voi
T6ng gi6m d6c trong vdng 48 gid, leu.cau rrguoi co hinh r i r i phll chdm dut vi pham

vd c6 gi6i phdp.khdc.phpc hQu quri d6ng thdi.Ban hi€m so6t c6 tr6,ch nhidrr b6o clio

tru6c Dai hQi ddng c0 dOng d6ng thdi c6r.rg b6 th6ng tin theo quy dinh ciia ph6p luqt

hi€n hdnh.

d. Thdnh vi0n Ban ki6m soat co qul en l dLr caLr Tong giirn d6c qo didu ki€n ti5p
,: ,

can ho so, tai lidu IiEn quan den hoat t16ng kinh doanh c[ra cOng t), tai Try so chinh hoic
noi luu trft hd so.

d. Doi rcri thong tin. tai l'iu re quan lr. dieu hinlr lro:t dQng kinh doanh ra bao

c6o tinh hinh kinh doanh, b6o c6o tiri chinh, v6n brin y6u c6u c[ra Ban ki€m so6t ph6i
';dLroc gLri den cong ty truoc rt nhat 48 gio. B"n kiern soit khong duo-c sLi dtrng cdc thong

tin chua dugc phdp c6ng b5 cria c6ng ty hoic ti6t L6 cho ngudi khdc d€ thuc hi€n c6c

giao dich c6 1i6n quan.

i
e. Cric noi dung klrie cdn xin 1i ki6n cua T6ng girim ddc: phd,i drLgc grii tru6c it

nh6t lir 7 ngiry liim viQc vd Tdng girim doc sd phan hoi trong r ong 7 ngriy ldn vi6c.

Didu. ,17: Phiii hop hoqt"ttQng ki6m sodt, tliiu hirnh. giim, sit giira cic thinh
vi6n HQi tl6ng quiin tri, c6c ki6m so6t vi6n vir T6ng t6ng giim tl6c.
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L Cdc than' rien Hoi dong qtun tri. Kietn .oal \ien \a long g:am doc .e lhuong

xuy6n trao c16i cong vi6c vd cung cap th6ng tin qua 1ai theo till}l than h.op t6c, hO tuq, tao

thuan lgi cho c6ng vi6c cria c6c thiLnh vi6n theo d(rng quy dinh tai Di6u lC c6ng ty, quy

ch6 quin tri nQi b6 c6ng ty.

2. Truong lrop khan cap. cric thanh r ien Hoi d6ns qrr',n Lri. Kidm soaL r ier ra Ban

t6ng gi6m d5c c6 th6 thdng tin nga) ( bing gap mdt, dJin thoai ho6c enail) cho Chu tich

ffQi Jdng quin tli, Truong ban kiern sodt hoec Tong gidn doc di6u hanh ho[c ci ba

ngLroi di duoc gi;i qulet hidu qua.

3. Hdi d6ng qudn tri tao diOu kiQn cho cdc thdnh vi6n HQi ddng quan tri, Ki6m

so6t vi6n, Ban t6ng gi6m d6c, cdn b0 ddm nhigm c6c vi tri.quAn 11i tham gia c6c kh6a

ddo tao, hgi nghi,,hQi thlio, khao s5t trong vd ngoiri nuo-c nhhm trau cldi trinh dd chuy6n

m6n, nAng cao ki6n thuc qu6n tri, <tidu hdnh chung cua c6r'ig t1. Vi€c tham gia c6c kh6a

dio tao, h6i thdo n6i tren kh6ng duec dnh hucrng d6n c6ng viOc cira c6ng ty

Didu 48: ViQc ti6p cin th6ng tin.

1. Vi€c ti6p c{n th6ng tin va tai li.'u cua Cong tr , lal kierr sorit c6 rghia vu nCu

lj do trong vin bdn ydu ciu cung cap vir bao m4t tul Et doi c;ic thong tin thu thip trong

qua trinh gi6m s6t.hoat dong c6ng ty. Viec ti€t lQ cdc th6ng tin ndy chi duoc ph6p thqc

nien Uli 
"-O 

y6u ciu cira,co qu* 
"6 

tnut" quydn nhung ph,ii ttlO"g b6o cho H6i ddng

qudn tri tru6c khi cur.rg c6p ho[c c6c trudng hop k}rfc theo quy dinl cua ph6p luqtt.

2. Cie tho-g rin r 
" tai liiu ni1 bao go rr:

. a. Th6ng b6o mdi hqp cing tii li";u 1i6n qurn. plridu Ii5 y kj6n thdnl vi6n Hdi

d6ng quin tri.

b. Bi6n ban, Nghi quyilt cua Hdi d6ng qurin tri.

c. B6o cd,o cda T6ng gid,nr d6c.

d. Th6ng tin, tdi li6u v€ quan lj. b6o crio tiri chinh.

d. Bdo cdo danh giti corg tic quart l1 cua Hoi dorrg qtran tri

e. Tdi li€u khdc li0n quan.

CHU,O.NG IX

QUY DINH V[ DANH GIA HANC NAN{ OOT VdI HOAT DONG KHEN

riudNc, vA Ki'LUAr DoI YOt rHANH vItN HoI DoNG QUAN.TRI,
rrnu ioAr vrtN ioNc GIAM DOc vA NGtIoI QUAN Lf KHAC

Diilu ,19: Phuong thri'c al6nh gi6 hoat dQng.

Tiiy thuQc vdo quy dinh cta lloi dong qLLal tri. cong t{ic danh gi6 hoat d6ng c[ra

Thiinh vi6n H6i ddng qudn tri, T6ng gi6m d6c diAu hdnh vii c6n b6 quin lj cua C6ng ty

c6 th6 duqc ti6r'r hirnh theo m6t hoac mQt s6 phumg thilc sau:
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I. Tu nhin xit, d6nh gia.

2. T0 chr:rc ldy phii5u thiim do, tinh nhiem.

3. Cich thlrc khac do I-IQi ddng quan tr! Iga chon viio tirng thdi diim'

Didu 50: Ti6u chi tl6nh gi6.

Ti6u chi d5nh gi6 hi€u qud hoat cldng cha Thdnh vi6n FIdi dong quan h-i' Ban

rong gidm doc. can bo quan ly do Hoi <1ong qtran tri ban hanlr'

Didu 51: Khen thu6ng, kj' luit

1 . Hdi ddng quhn tri c6 thAm quy6n quyiit dinh klen thuong, ky luart d6i \ oi cac

chirc danh quin ly do Hdi ddng qudn tri b6 nhi6m.

2. T6ng giem d6c c6 thfur quy0n qry6t dinh khen thudng, k1 ludt doi voi cdn b6

d6m nhiOm c6c chfc danh quAn Iy' do T6ng giarn ddc bd nhiQm'

3. Nguydn tic xir 11i', cdc hinh thuc xu 11i, trinh tq'.xir ly vi phcm kj Iuat d6i voi

cac can bQ quan Iy cua Cdng ty thuc hi€n thco quy dinh v0 k! luit do Cdng ty ban hanh

. Di6u 52: D6i vfi Thinh vian H6i tliing qurin tri.

1. Danh eid hoal dong: HQi dOng quan td sc ki6m di6m, cl6nh gi6 k6t qua hoat

dong cua rndi ,h-h , i.n Hoiddng qudn Lri hang nam dua theo cic chLrc ndng va nhtem

uu ti.o quy dinh tai Di6u lC cdng ti ra ket qtLa thuc hien k.j hoach ho4t ciQng cua H6i

ddng quan tr!.

2. Khen thrLong: 1u1 theo rhfu r trch ca nhan. Hgi dong ouan rri co qulin su drlng

mdt phAn t6ng rr.rric tht la; var tidn thuong hdng nim cira HOi d6ng quAn tri dd dugc Dia

n6i idng 
"O 

;Ong thudng ni€n th0ng qua d6 chi thuong cho c6c thdnh vi€n vd xem x6t

khen thuomg theo quy dinh ctira ph6p luAt vir qu,,- ch€ cita cOng ty'

3. Kr luar: Hoi diing quhn ni chlu tr'hch nhi€m tru6c ph6p luat v'i chiu trech

nhi.;m truoc Dai hoi diing co dong vd vi6c thuc hign cdc ho4t dQng thuQc phqm vi.qu-".-6n

han vir nhi0m vp c0a HQl ddng quan tri. C6c th,lnh vi6n H6i ddng qujn rr1-co the- bi^kj

luAt hoic miSm nhigm. bni nhiCm tro11g cdc trudng hop duoc quy durh tar t)rcu I'" cong

ty.

Diiu 53: Diii \ oi thinh r idn Ban ki6m sofit.

1. D6nh gi6 hoqt d6ng: Ban kj6rr so6t se d6nh gid, ki6m di6m kiit qua hoat d6ng

cua mdi thdnh .rie, th"o dlnh k! hdng ntur, dua theo chric n6ng vd nhi€m ru theo quy

dinh tqi Didu 16 cdng ty vd k5t qua thuc hi€r k6 hoach hoat c16ng cua Ban ki6m so6t

2. Khen thuong: Tiry theo thirnh tich c6 nhan, Truong ban ki6m sodt se ctd nghi

Hdi di;;;;;l;iina?" oirrua quy6t dinh sir dung mot phan tong m,. thu lao 
'a 

tien

tt].,org n-g ntun da dugc DAi h6i ddng c6 d6ng thudng ni€n th6ng qua.d€ chi.thuong

cho c6-c thdih vi6n vd xem xdt khen thudng thco quy dinh cira phrip Ludt vd quv ch6 c6ng

tY' 
iL)



3. Kf luit: Ban ki€m sorit chiu tr6ch nhi.am tru6c ph6p lu6t vd chiu tr6ch nhiem
trudc Dai h6i d6ng c6 d6ng vd vi6c thgc hi6n c6c quydn ,a l,hie- uu .uu Ban kiern sodt.
C6c thdnh vi€n Ban ki6m so6t c6 the bi lq ludt hoac rniil nhiern. bdi nhi€m trong ciic
trudng hqp d6 duoc quy dinh tai Di€u 16 cOng ty.

Didu 54: D6i vai Tiing girtm tl6c tlidu hinh.

.l,.fanh 
gia hoqt dong: Hoi dorg qrran iri sd dan-h gia phern chir. ndng luc. ker

qua r a hieu qua dieu hanh cua T6ng gi6m d6c theo dinh k| hing ndm tr€n co s6 d6nh
giri k6t qui hoat cl6ng kinh doanh cira C6ng ry. ( C6 thaur ihdo I kii, .uu Truong ban
ki6m sodt).

2. I(herr rhurung: Hoi dong Q-un rri .i quldr dirh riec (l-cn rhr-rorg cu rhe cho
long gidrrr doc. Hoi dong quen rri co qt,.tin su durr! q rj lJren rl-uorg de chi kien
thuong chung tlong d6 c6 T6ng gitin d6c di6u hdnh v? xem xdt khen thucrng theo quy
dinl.r cria phap 1u6t vd quy ch6 cdng t1,.

3. Kj'tu6t: T6ng giam d6c chiu su gidrr.r sdt cua Hoi dong qudn tri, chiu trdch
nhi6m tru6c ph6p luit, Dai h6i d6ng c6 d6ng vd H6i d6ng quin tri r,e riec tiruc hidrr cac
quydn vd. nhi6m vu duoc giaoT6ng girim d6c c6 ttr6 Ui f! tuat loac bi rniirn nhiem, bdr
nhiern trong cdc truong hop di d Lroc qul dirh rai Diiu li,:ong n.

Didu 55: D6i v6i c{c c{n bQ ilim nhiQm c{c vi tri quAn l-f kh{c.

1. Ddnh gi6 hoat dQng: Vi6c d6ni gi6 hoat d6ng d6i r,6i c6n b6 drim d.ri6m c6c vi
tri quan 11r kh6c duoc thuc hien theo dinh r,rq hdng nim theo thoa u6c 1ao dong t6p the va
n6i dung trong hop ddng 1ao clOng dd <luoc t 1, giiia COng ry v6i c6c cAn b6 d6m nhiem
cric vi tri qudn 11 d6.

2. hl err th;crrrg: Hoi dong q--tr lri se q-)cL dirrh r ct [ ]en rhurorg cu rhe cho can
bQ quan l) Ltleo da nghi cta Tong gi6rr d6c vd theo chinh-s6ch kl.ren thuolrg cira c6ng ty.
Hoi dong quan tri co qnyen su dung qu! LJren tl.rudng d6 chi khen thudng chung trong
c16 c6 c6c crin b6 ddm nhi6m c6c vi td qudn li.

3. Ki luat: Cric can bd dam nhi€m vi tri qudn li c6 the bi k1i 1u6t hodc bi mi6n
nhi€m, bdi nhi6m theo quy ch6 k1i ludt cira c6ne ty.

Didu 56: Tr6ch nhiem yat thi6t h?i.

Thdnh vi6n H6i c16ng qudn tri. thdnh viOn Ban ki6m soit,-I6ng gJam doc va cdn
bQ qulin lj'vi pham nglia vu hdnh-c16ng n.r6t c6ch trung thqc, khdng hodn thanh nghia
\u cua mrnh \or su can trong, min cin vir ndng lurc chuydn n6n se phrii chiu trdch
nhi6m v0 nhiing thiet hai do hanh vi vi pham cia minh gd1, ra.

CHLTONG X

NGU,OI PHU TRACN qUAN -INT CONG TY
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Didu 57; Ti6u chuin crla ngu.d.i phu trrch quen tri c6ng t)

Ngudi phu trrich qudn tri cdng ty phrii drip irrg ciic ti6u chudn sau:
. ^,, 'i 'l. ( o ntell bret \e phdp luat.

. 2. I(h6ng duo-c cldng thdi ldm vidc cho c6ng ty ki€m to6n ddc l6p dar.rg thuc hi6n
kiCm toan cdc brio c6o tdi chinh cria C6ng ty.

3. Cric ti6u chu6n khAc theo quv dinl cira ph6p luAt, Didu 10 c6ng ty vd quy6t dinh
cua Hor dong quan tfl.

Di6u 58: Quydn vi nghia vU ciia nguoi phu trich quin tr! c6ng ty

1. Tu v6n HQi c16ng quan ffi trong viec to chuc hop Dai hoi d6ng c6 d6ng theo
qu1 dinh r r cac cong viec lien quan giira Ce"g 11 r: eo dong.

2. ChLran oi cric ctrQc hgp Hoi oo-g quan rri- Ban kiern sojr rir Dai hoi dong co
dony tlreoletr ,.au cua Hoi dongqu:n ri Loic Ban Liern .oat.

3. Tu vdn vd thir tuc cua c6c cu6c hop.

4. Tham du c6c cu6c hgp.

5. Tu v6n thir tuc lip c6c nghi quy6t cira Hdi ddng quan tri phii ho. p v6i quy dinh
ciia ph6p lu6t.

6. Cung c6p c6c th6ng tin tdi chinh. bdLn sao bi€n brln hop H6i ddng quin tri vir
c6c th6ng tin kh6c cho thdr.rh vi0n cira H6i d6ng quan tri vd Ki6m solit r.i6n.

7. Gi6m s6t vd b6o c6o H6i d6ng qudn td va hoqrt cl6ng cdng b6 th6ng tin cira
c6ng ty.

8. Bao mat th6ng tin theo c6c quy dinh cLra ph6p luit vii DiEu 16 cdng ty.

9. Cdc quydn vd nghia vu hh6c theo quy dinh cua phip 1u6t vd Dieu l.; cong t1 .

Didu 59: Vi6c b6 nhi6m ngu.di phq trich qurin tri c6ng ty.

H6i.d6ng quin tri chi clinh it nhet rnor (01) nguoi 1am Ngtroi phu h.6ch quan tri
c6ng ty rit-l hd tro- hoat ddng quan rrj cong t1 duoc tjin hirnh nrot crich c6 hi€u qud.

Nhi0m kj, cua Ngudi phu trdch quan tri cong tr do Hoi dong qudn tri quy6t dinh, t5i da
ld ndm (05) ndm vd c6 th6 duoc b6 nhi6m lai.

Didu 60: Cic trudng hgp mi6n nhi6m ngu ni ph g trdch qulin tri cdng ty.

H6i ddng qudLn tri c6 th6 bai nhiem Ngudi phu tr.rich quan tri cong I khi caLr

nhrmg kh6ng tr6i v<ri c6c quy dinh phip luiit hi€n hanh vd lao d6ng. Hoi dong quan tri
c6 th6 b6 nhi6m TIo lli Ngudi phu tr6ch qudn tri c6ng tv ruy tarng thdi diem.

Didu 61: Th6ng bio b6 nhiim, miEn nhifm ngLrdi phu trfch qu{n tri c6ng
ty

Thdng bao v6 vi6c b6 nhi€m. ml€n nhi0m ngucri phu triich qurin tri c6ng t) theo
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quy dinh tAi Di6u 16 C6ng ty vd quy dinh phap lu6t chirng i<hotin.

CHU,ONG XI

NGAN NGTIA XUNG DOT LqI iCH

Dieu 62: Trdch nhi(m cin trgng

Thdnh r iEl Hgi dong quan tri, Ki6m sotit vi€n. T6ng gi6m cl6c viL ngudi di6u hdnh

ki6c c6 tr6ch nhiQrr thuc hi6n cdc nhj€m vu cua minh, kC cri nhirng nhi6m vu vr,ri tu

cich tl'drnh vien c.ic tieu ban cua Hg: dortg qurtr lt'. ttor cac' trung thr-tc. can tronp r i loi

ich cia C6ng ty.

Didu 63: Trich nhiQm trung thgc vir tr6nh cric xung tl6t vi quyiin lqi

l. Thani rien Hoi dong ouan tri. K'am qoal \ten. long gran doc \a nguol dreu

hanh kh6c phdi c6ng khai c6c loi ich c6 1i0n quar.r theo quy di.nh tai Didu 159 Lu6t doanh

nghi6p vd c6c quy diih ph6p luat khac.

2. Thdnh vi6n Hdi d6ng quan t , Ki6m so6t vi0n, T6ng gi6m d5c vd nguoi didu

hiinh kh6c kh6ng cltroc phdp sir dpng nhiing ccr hQi kinh doanh ct5 th0 nTang lai lgi ich

cho C6ng ty vi mgc dich c6 nh6n, rl6ng thn-i kh6ng duoc su dqng nhiing th6ng tin c6

duoc .rd chuc v 1 cira minh d€ tu loi cli nhAn hay d6 phuc rq l<ri ich cta t6 ch[rc hoic c6

nhdn khd,c.

J. lhinh rien Hoi d6-C cur.t tri. Kierr.oal \;cn. lony giarrr doc ra nguoi dieu

hdnh khdc co nghia vu thdlrg b6o cho HQi cl)ng quan tri tat ci cac l<ri ich c6 th6 gA-v

xung ddt voi loi ich cLra Cdng t1' mi ho co th€ duo. c hu'ong thdng qua cic ph6p nhdn

kinh t€, c6c giao dich ho{c cd nh6n kh6c.

4. Tm truong ho. p Dpi h6i <1ong co dong co qur dt dlnh khdc. C6ng ty kh6ng dugc

cap cac kJrorn r a1 hoic bao ldnh cho cic thdLnh vi6n H6i ddng quan tri. Ki€nr soiit vi6r.r,

T6ng gi6m d6c, ngudi diOu hanh kh6c vd c6c c6 r 'rin. t6 chric c6 li6r quan toi cec thanh

vi€n ndu tr6n ho[c phrip nhAn md nhirng ngutri niy cci cd,c 1gi lch tii chinh tl ii trudng

hqp c6ng ty d;ri chring vd t6 chirc c6 1i€n quan t6i thirnh vi6n niiy ld cdc cdng ty trong

cring t6p Atan hodc c6c cdng t.v hoat dOng theo n|6m c6ng ty, bao gilm cong q mq -

c6ng ty con, tdp dodn hinh t6 vii phdp luQt chuy6n ngirnh c6 quy clinh kh6c

5. Hoo dolg hoflc giao dich giila C6ng ty v6i mdt hoic nhi6u thiLnh vi€n H6i cldng

qudn tli, Ki6m soat viOn, t6ng giair d6c rguiri dGu. hirnh khac vd cdc ci nhin, to chuc

co lien qurn de" hq hoAc corg t1. doi tac. lrien hoi. hoic to clr.rc rni thanh ridn Ho:

d6ng qurh tri, Ki0m so6t vi€r'i. T6ng gi6rr d6c. ngutri cli0u hinh k1id,c ho6c nhirg nguoi

Ii€n qLran dOn ho ld thanh viOn, ho{c c6 li€n quan loi ich tii chifi khOng bi v6 hi€u ho6

trong c6c tfl-rdng ho. p sau d6y:

a. Doi roi lrop <Iong co gii tri n ro horr horic bii g h"i muroi ohir tritn t20oottong

gid tri tii srin duoc ghi trong b6o c6o tiri chinh gin nh6t, nhiing n6i dung quan trong cua
: ,r
hon dong l-oac gixo clich c.,rng nhu cic ttro' qrran lri r a lo, 'ch cua than" r ien Ho' dong
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quan tri, Kiem soat viCn, T6ng gi6m d6c, nguiri didu hdnh k1.ric dd duo-c b6o c6o t6i Hdi
d6ng qurin tri. D6ng thdi, H6i d6ng qudn tri dd cho ph6p thuc hiQn ho. p dong hoirc giao
dich d6 m6t c6ch tnrng thUc b6ng da s6 phi6u t6n thirnh cira nhirng tnann vien H6i ddng
quan tri khong co loi iclr Iien quan.

, ^i, ,. , ^b. Doi r oi nhnng hqp dolg c6 gi6 tri ldn hon hai muoi phan trem (20%) t6ng gi6

tri tdi san duoc ghi trong brio crio tdi chinh gdn fi6q nhfing ndi dung quan trgng cira ho.p

d6ng hoi.c giao dich ndy ciing nht m6i quan h9 vd lo-i ich cira thdnh r ien Fioi clong qudn

tri, Ki6m sorit vi€n, T0ng gi6m d6c, ngudi di6u hdnh khac di cluo. c c6ng b6 cho cric cd

dong khong co ioi rch liin quan co qu5 en bidu qu5 dr r e r ir de do. r d nhLihg co do rg do

dd thdng qua hop d6ng hodc giao dich ndy.

c. Hqp dong holc giao dich d6 du'oc m6t t6 chr.ic tu vin dQc liip cho ld c6ng b6ng

vd hqp li xdt trCn moi phuo-ng dien lier qtLan den ccc co dong cua COng ty vdo thdi
-.idierr giao dieh hodc liop dong niy duo-c Hdi c16ng quan tri hodc Dai h6i ddng c6 ddng
th6ng qua.

d. Thanh rien Hoi dong qrran tri- Kiem sodl \ien. long gijm doc. nguoi dieu

hdnh kiulc vd c6c t6 chuc, c6 nhAn c6 ii6r quan t6i c6c thdnh vi6n n6u tr€n kh6ng du'o-c

st dgng c6c thdng tin chua duqc phdp c0ng b6 cLra Cdng ty hoic tiiit 16 cho ngudi k\6c
d6 thuc hi6n cric giao dich c6 1i6n quan.

DiAu 64: Trdch nhi(m rttrhiir hgi rir b6i lhudng

l. Thirnh vidn Hoi dong qulin tri, KiCm so6t vi6n, Tdng gi6m ddc vd ngudi di0u

hdnh khac vi pham nghia vU, tr6ch nllam Lrurg thuc ra cin trong, kh6ng hoin thanh

nghia vu cua mirlh v6i su mAn ciin vd ndng luc chuy€n nr6r'i phii chiu tr6ch nhi6m vd

nhing thi0t hai do hinh vi vi pham cr.ia ninh gliy ra.

2. Cong q boi thuoTrg cho nhirng rgudi de, dang hoic c6 th6 trd thdnh m6t bdn

1i€n quan trong c6c vr-r khi6u nai, kien. khoi to ( bao gorn ctic i u r i.6c ddn su, hAnh ohinh
vd kl.r6ng phii ld cac vu ki€n do Cdng ty la'r ngu'di kh6i hidn) ndu nguu-i d6.dd hodc dang

Iir thdnh viOn H6i d0ng quan tri, Kierrr so6t vi€n, Tdng girim ddc, ngudi di6u hdnh k1.r6c,

nhdn vi6n hoic lir dai di6n ducrc Cong 11 u1 quyin ho6Lc nguoi ilo dd hodc dang lirm theo
^iyeu cau cua Colg t1 r oi tu cdch thdnh vi6n HQi ddng qu6n tri, ngudi di6u hdnh doanh

nghi6p, nh6n vi0n hoAc d4i diQn the_o iry quy€n cha C6ng ty v6i di€u ki6n ngudi d6 dd

hanh d6ng tnxlg thuc, can trqng, rnan ciin vi lni ich hoic kl6ng miu thuan vdi lqi ich

cua COng ty, trCn co so tuan thir luAt ph6p vd khdng c6 bing chfng x6c nhan rang ngudi
d6 dA vi pham nhiing tr6ch nhiem cua minh.

3. Khi thuc hiQn chirc nIng, nhi6n.r vu hodc thUc thi c6c c6ng r iec theo uy qul in
clra C6ng ty, thdnh vj6n Hdi d6ng quin tri, KiCm soat viCn, ngudi di€u hinh kh6c, nhAn

vi0n hodc ld dai di6n theo uy quyirn cL a Cong t1 duoc Corg t1 boi thubng khi tr<r thdnh

m6t b6n 1i6n quan trong cdLc vu khiiLL n.Li. li.;n. Ldroi to (rrir cac r Lr ki6n do C6ng ty liL

nguoi klrdi ki€n) trorrg c6c trudng hcrp sau:
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a. Dd hdnh dQng trung thuc, cin trong' min c6n vi loi ich vir khdng miu thuin vr:'-i

loi ich cua C6ng tY.

b. Tuan thu luat ph6p vd kl6ng c6 bing chrlng xic thAn d6 kh6ng thr'rc hi6n tr6ch

nhi6m cua minh. 
,hi thu€ lu6t su), chi

4. Chi phi boi rhuong bao gom cac chi phi phdt-'inh rLe c:,p

,hi ,h:,:"1:i- #'iiti-iie" pini tat u'on'n pl'''i thanh toan phar 'inl'tronp thuc ti
'ho;c 

cluqc coi la hop 11 ui giu' qui'e''nitu;;'; ii;t na) tront khuon lJto ludt phrip cho

;:; "A;- ;; .i ir..u *" r'"" r';e',n tr'." 
"r'-irls 

nsuo; r;1 a; Lr;nlr nnirng trach nhiem

b6i thudng n6u tr6n

CHU,ONG XII

DTtU KHOAN TIII HANH

Eii;u 65: Didu kho:in thi hirnh

Quy ch6 ndy bao gdm mudi hai chuong vir s6u mucri s6u (66) i!ir: dd dugc Eai

hot dd;;16 ;;;;iffi ai 
"r..dt 

,'i 
,na r.rir rhnr can phai sua doi. bo -ung

our chi clro pl"i hop ror qu1 oinh cur phip lu"r ri tr'rl' h"rh h

:;l-,i.;l;*lr;iir,e t,idi r-rqi do,g Quarr iri hop rerr \(r' qu).t dirlr'

Trong trudng hgp nhirng quy dinh cLha Ph'1p luqrt c6 li€n quan t16n hoat ddng cua

c6ns ty chua duo. c d0 cAp trong ;;r Quy chi na1 hoac trorlg truolg hgp 16 
nltng quy

li"ti iut'*n;rl-aJr"" ':oi "nfi didu lJroan ttong Q1.1 ch6 ndr thi nhirng quv

:ilt :ilffi lr^,io a"t"g 
"L'ie" 

duLoc ap clr'.rg r i dieu chruh hoat d6ng cira cong ty'

Diilu 66: HiQu luc

Quy che ndy co hjeu 1uc thi hdnh kd tir ngdy Chu tich HQi tl6ng Quan tli k"" ban

hdnh.

Chc thinh vi6n trong H6i d6ng quan tri' T6ng giiT d6c' Ph6 T0ng girim d6c'

Truong cdc phong, ban, Thu o** iitt"' t'i *c th;Oc C6ng t'Y c6 tr6ch nhiQm huong

rlAn. t6 chuc thuc hien vilc tf i niin i'y tfta 
"d'v 

d6n todn tht c6n b6' c6ng nhin vi6n

todn c6ns t)' 
TM. rrol DONG QUAN TRI

CTIU TICH
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